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CERTIFICATE OF TRUE COFY

I, the undersigned, JOHEN W. WEEKS, hereby certify that I am the duly ap-
pointed Secretary of ESCUELA AGRICOLA PAN-AMERICANA, INC., a Delawars cor—
poration, and in that capacity have custody of its corporate records and have
authority to certify to such records, and I do hereby certify that the docu-
ment to which this certificate is attached is a complete and correct copy of
the By-Laws of said Corporation as they are in effect on this date.

The table of contents is not a part of the By-Laws but is included
therein as a matter of convenience.

: IN WITNESS WHEREOF, I have hereunto set my hand and affixed hereto the
seal of ESCUELA AGRICOLA PAN-AMERICANA, INC., this /5 day of Jigow. , 1950,
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ESCUELA AGRICOLA PAN-AMERICANA, INC.

—————————

BY-LAWS

ARTICIE I

Meetings of the Members
of the Corporation

Section 1. Place of Meeting. Any meeting of the members of the Cor-
poration may be held at the office of the Corporation in the Municipality of
Zamorano in the Republic of Honduras, or at such other place, whether within
or without the Republic of Honduras, as may be specified in the notice of the
meeting.

Section 2. Annual Meeting. The annual meeting of the members of the
Corporation for the election of Trustees and the transaction of such other
business as may properly come before the meeting shall be held on the first
Tuesday of May in each year at 10:30 a.m., local time. If the annual meeting
is not held on the date fixed by this Section, a special meeting in lieu of
the ‘annual meeting may be held on such date as may be fixed by resolution of
the Trustees with all the force and effect of an annual meeting.

The time and place fixed in these By-Laws for the annual meeting of the
members of the Corporation shall not be changed within 60 days before the
date fixed herein. Printed or typewritten notice of any such change shall be
given to each member, in the same manner as is provided in Section 4 of this
Article I for notices of meetings of the members, at least 20 days before the
new time and place fixed for the annual meeting.

Section 3. Special Meetings. Special meetings of the members of the
Corporation may be called by Chairman of the Board or a majority of the
Trustees, and shall be called by the Secretary, or in case of the death, ab-
sence, incapacity or refusal of the Secretary, by any other officer of the
Corporation upon the written application of three or more members of the Cor-
poration. Such request shall state the purpose or purposes of the proposed
meeting. Should the Secretary or other officer fail to call a special meet-
ing when duly requested, the signers of the request therefor may call the
meeting over their own signatures.
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Section 4. Notices of Meetings. A printed or typewritten notice of the
place, date and hour and stating the purposes of each meeting of the members
of the Corporation shall be given by the Secretary (or other person author-
ized by law or these By-Laws) at least 20, but not more than 60, days before
the date fixed for the meeting to each member by leaving such notice with
such member at his or her residence or usual place of business, or by mailing
such notice by first-class mail, postage prepaid and addressed to such member
at his or her address as it appears in the records of the Corporation. Such
further notice shall be given by publication or otherwise, as may be required
by lav or as may be ordered by the Board of Trustees. ' No notice need be
given to any member if such member, or his or her authorized attormey, waives
such notice by a writing executed before or after the meeting and filed with
the records of the meeting or by his or her presence, in person or by proxy,
at the meeting.

It shall be the duty of every member of the Corporation to furmish to
the Secretary his or her post office address and to notify the Secretary of
any change therein.

Ko business may be transacted at a meeting of the members except that
referred to in the notice thereof, or in a supplemental notice given also in
compliance with the provisions hereof, and such other business as may be ger-
mane or supplementary to that stated in said notice or notices.

Section 5. Quorum. At all meetings of the members of the Corporationm,
a majority of the members, present in person or represented by proxy, shall
constitute a quorum requisite for the tramsaction of business, except as
othervise provided by law, by the Certificate of Incorporation or by these
By-Laws. If a quorum is not present or represented at any meeting of the
members within thirty minutes after the time appointed for the meeting, those
present in person or represented by proxy, shall have the power to adjourn
the meeting to a day certain from time to time and from place to place with-
out notice other than announcement at the meeting until a quorum is present
or represented.

Section 6. Chairman and Secretary of Meeting. The Chairman of the
Board shall preside at every meeting of the members except that if there is
no Chairman of the Board in office or if he or she shall not be present with-
in fifteen minutes after the time appointed for the holding of a meeting, the
Vice Chairman of the Board, if any is then in office and present (or if there
are two or more Vice Chairmen of the Board in office and present, one of them
chosen by lot) shall preside, and if at any meeting neither the Chairman of
the Board nor any Vice Chairman of the Board is present within fifteen min-
utes after the time appointed for the holding of the meeting, the members
present by majority vote shall choose one of their number to be chairman of
the meeting. At every meeting of the members the Secretary, or if there is
no Secretary in office or if he or she shall not be present within fifteen
minutes after the time appointed for the meeting, a person appointed by the
chairman shall keep a record of the proceedings. The Secretary of the meet-
ing need not be sworm.
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Section 7. Adjournments. The chairman may, with the consent of any
meeting of the members at which a quorum is present (and shall if so directed
by the meeting), adjourn the meeting from time to time and from place to
place, but no business shall be transacted at any adjourned meeting except
business left unfinished at the meeting from which the adjournment toock
place. When a meeting is adjournmed (except pursuant to Section 5 of this
Article on account of the lack of a quorum) for fourteen days or more, notice
specifying the place and time of the adjourned meeting shall be given as in
the case of the original meeting but it shall not be necessary to state in
such notice the nature of the business to be tramsacted at the adjourned

meeting.

Section 8. Voting by Members; Proxies. Except as otherwise provided by
law or the Certificate of Incorporation, each member of the Corporation shall
have one vote on each quastion on which a vote is taken. Any member may vote
in person or by proxy dated not more than six months prior to the meeting and
filed with the secretary of the meeting. Each proxy shall be in writing,
subscribed by a member or his or her authorized attormey-in-fact, and dated.
A proxy need not be sealed, witnessed or acknowledged. No proxy shall be
valid after the final adjournment of the meeting for which it was given. A
proxy for a particular meeting shall not be revoked by the attendance thereat
of the member who gave the proxy unless he or she shall have notified the
secretary of the meeting at any time prior to the voting of the proxy.

At all meetings of the members, all questions, except as otherwise ex-
pressly provided by law or the Certificate of Incorperation or these By-Laws,
shall be determined by a majority vote of the members who are present in per-
son or represented by proxy. Except as otherwise expressly provided by law,
the Certificate of Incorporation or these By-Laws, at all meetings of the
members, the voting shall be by show of hands or voice vote, but any member
may demand a vote by ballot upon any question (except one of adjournment),
whereupon such vote shall be taken by ballot, each of which shall state the
name of the member and, if such ballot be cast by a proxy, it shall also
state the name of the proxy. All elections shall be decided by plurality
vote.

Section 9. Action Without Meeting. Any action required to be taken or
which can be taken by the members at a meeting can also be taken without a
meeting, without prior notice and without a vote, if a consent in writing,
setting forth the action so taken, shall be signed by members having not less
than the minimum number of votes that would be necessary to authorize or
approve such action at a meeting at which all the members having the right to
vote thereat were present and voted. Prompt notice shall be given to all
members of the taking of any corporats action upon the written consents of
fewer than all of the members. Any such consent (which may consist of sev-
eral counterparts signed separately by one or more of the members) shall be
treated for all purposes as a vote at a meeting and may be described as such
in any certificate or other document filed with or furnished to any public
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official, governmental agency or other person having dealings with the Cor-
poration. Prompt notice of the taking of corporate action without a meeting
by less than unanimous written consent of the members shall be given to those
members whose written consent to such action was not obtained.

ARTICLE II

Board of Trustees

Section 1. General Powers. The property and businéss of the Corpora-
tion shall be managed by the Board of Trustees which may exercise all such
powers of the Corporation as are not by law or by the Certificate of Incor-
poration or by these By-Laws required to be exercised or done by the members.

Section 2. Number, Qualification, Election and Term of Office. The
Board of Trustees shall be composed of not less than three nor more than
twenty-five Trustees. Within the limits specified, the number of Trustees
shall be determined by vote of the Board of Trustees or by the members of the
Corporation at the annual meeting. Trustees need not be members of the Cor-
poration. Except in the case of Trustees appointed by the Board of Trustees
to fill vacancies pursuant to Section 15 of this Article II, Trustees shall
be elected by ballot at the annual meeting of the members; provided, that in
the event of a failure to hold such a meeting or to hold such an election at
such meeting, such election may be held at any special meeting of the members
called for that purpose. Trustees, except those appointed by the Board of
Trustees to fill vacancies, shall be elected by a plurality vote of the mem-
bers, voting by ballot either in person or by proxy. Each Trustee so elected
shall hold office during the term for which he or she was elected and until
his or her successor is elected or until his or her earlier resignatiom,
death or removal. The normal term of office of a Trustee is three years, but
it may be fixed at two years or one year in order to bring about that the
terms of office of one-third (or as nearly that fraction as is reasonably
possible) of the number of Trustees in office immediately after any annual
election of Trustees will expire at the ensuing annual election. Retiring
Trustees are eligible for re-election.

Section 3. First Meeting. The Board of Trustees elected at any annual
meeting of the members of the Corporation (or at any special meeting held in
lieu of the annual meeting of the members) shall meet at the place of such
meeting of the members immediately after the final adjournment of such meet-
ing or as soon as practicable (but not more than 30 days) thereafter for
purposes of organization, the election of officers for the succeeding year
and the transaction of other business. No notice of such meeting need be
given.

Section 4. Regular Meetings. Except for the first meeting of the Board
of Trustees to be held immediately following the annual election of Trustees,
regular meetings of the Board of Trustees may be held at such times and
places as the Board of Trustees may determine from time to time. Any regular




ol

meeting of the Board of Trustees may be dispensed with by an appropriate re-
solution passed by the Board of Trustees at any prior meeting. .

Section 5. Special Meetings. Special meetings of the Board of Trustees
may be called by the Chairman of the Board and shall be called by the Secre-
tary at the written request of two or more Trustees. Special meetings of the
Board of Trustees may be held at such place or places as may be fixed in the
notices thereof.

Section 6. Notices of Meetings. BHotice of the time and place of each
regular or special meeting of the Board of Trustees shall be given to each
trustee by the Secretary or, in the eveat of his or her absence, disability
or refusal to do so, by the Chairman of the Board or by the Trustees calling
the meeting. Such notice may be given to a trustee orally, either face to
face or by telephone, or by printed or typewritten notice delivered to him or
her personally or left at his or her last-known place of business or resi-
dence as it appears on the books of the Corporation at least 48 hours before
the hour appointed for the holding of the meeting, or mailed by first-class
mail, with postage prepaid, addressed to such Trustee at his or her address
as it appears on the books of the Corporation or tramsmitted by telegraph or
telex to such residence or place of business at least 48 hours before the
hour appointed for the holding of such meeting. Notice of a meeting need not
have been given to any Trustee who shall have waived such notice by a writing
executed by him or her before or after the meeting and filed with the records
* of the meeting or to any Trustee who attends the meeting. No notice of any
adjourned meeting of the Board of Trustees need be given. Failure to give
notice of any meeting, or any irregularity in the notice thereof, shall not
invalidate any proceedings taken theresat if a quorum shall have been in at-
tendance. Notices and waivers of notice of meetings of the Board of Trustees
need not include a statement of the business to be transacted thereat unless
required by law or Certificate of Incorporation or other provisions of these
By-Laws.

Section 7. Chairman and Secretary of Meeting of the Board of Trustees.
The Chairman of the Board shall preside at every meeting of the Trustees ex-
cept that if there is no Chairman of the Board in office or if he or she
shall not be present within fifteen minntes after the time appointed for the
holding of a meeting, the Vice Chairman of the Board, if any is them in of-
fice and present (or if there are two or more Vice Chairmen of the Board in
office and present, one of them chosen by lot) shall preside, and if at any
meeting neither the Chairman of "the Board nor any Vice Chairman of the Board
is present within fifteen minutes after the time appointed for the holding of
the meeting, the Trustees present by majority vote shall choose one of their
number to be chairman of the meeting. At every meeting of the Trustees the
Secretary, or if there is no Secretary in office or if he shall not be pre-
sent within fifteen minutes after the time appointed for the meeting, a per-
son appointed by the chairman shall kesp a record of the proceedings. The
Secretary of the meeting need not be swormn.
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Section 8. Quorum. One-third of the number of the Trustees in office
(but in no event fewer than three) shall be a quorum for the tramsaction of
business at any meeting. In the absence of a quorum, a majority of the
Trustees present, or if only two Trustees are present, either Trustee, or the
sole Trustee present, may adjourn any meeting from time to time and from
place to place until a quorum is present.

Section 9. Voting. A vote of the majority of the Trustees present at
any meeting at which a quorum is present shall be the act of the Board of
Trustees unless action by a larger number is required by ‘law or the Certifi-
cate of Incorporation or other provisions of these By-Laws.

Section 10. Order of Business. At all meetings of the Board of Trus-
tees, business shall be transacted in the order determined by the chairman of
the meeting.

Section 11. Action by Trustees Without a Meeting. Any action required
or permitted to be taken at any meeting of the Board of Trustees or of any
committee thereof may be taken without a meeting, without prior notice and
without a vote, if a consent in writing, setting forth the action so taken,
is signed by not less than a majority of all the members of the Board of
Trustees or of such committee, as the case may be, and such consent is filed
with the minutes of proceedings of the Board of Trustees or of such commit-
tee. Any such consent (which may consist of several counterparts signed
separately by one or more of the Trustees) shall be treated for all purposes
as a resolution duly adopted by the Board of Trustees or such committee at a
meeting and may be described as such in any certificate or other document
filed with or furnished to any public official, governmental agency or other
person having dealings with the Corporation. Prompt notice of the taking of
action without a meeting by less than unanimous written consent by the Board
of Trustees or any committee thereof shall be given to those members of the
Board of Trustees in the case of such action by the latter, or to those mem-
bers of such committee, in case of such action by a committee, whose written
consent to such action was not obtained.

Section 12. Telephonic Participation in Meetings. Members of the Board
of Trustees or of any standing or special committee thereof may participate
in a meeting of the Board or of any such committee by means of conference
telephone or similar communications equipment which makes it possible for all
of those participating in the meeting to hear one another, and participation
in a meeting in accordance with this Section shall conmstitute presence in
person at such meeting.

Section 13. Resignation. Any Trustee may resign at any time by giving
written notice of his or her resignation to the Chairman of the Board or the
Secretary. Such resignation shall take effect upon its receipt or at any
later date specified therein; and unless otherwise specified therein, the ac-
ceptance of -such resignation shall not be necessary to make it effective.
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Section 14. Removal. A Trustee may be removed from office with or
without cause by vote of a majority of the members of the Corporation and may
be removed from office with cause by vote of a majority of the Trustees then
in office. A Trustee may be removed for cause only after reasonable notice
and opportunity to be heard before the body proposing to remove him or her.

Section 15. Vacancies. The Board of Trustees may act notwithstanding a
vacancy or vacancies in its membership; but if the office of any Trustee be-
comes vacant by reason of resignation, death or any other circumstance, the
remaining Trustees in office, although more or less than a quorum, by a ma-
jority vote of such remaining Trustees may appoint a successor Trustee who
shall hold office of the Trustee whose place he or she is taking and until
his or her successor is chosen or until his or her earlier resignation, death
or removal.

Section 16. Remuneration of Trustees. Trustees shall receive no remun-
eration for their services as such, but may be paid their reasonable out-of-
pocket expenses, if any, of attending any meeting of the Board of Trustees or
of any standing or special committee thereof.

Section 17. Validity of Acts of Trustees. All actions taken by any
meeting of the Board of Trustees or of a committee of the Trustees or by any
person acting as a Trustee shall, notwithstanding that it shall afterwards be
discovered that there was some defect in the election or appointment or com-
tinuance in office of any such Trustee or person acting as a Trustee, or that
they or any of them were disqualified, or had vacated office, or were not en-
titled to vote in relation to the matter acted upon, be as valid as if such
person had been duly elected or appointed, had continued in office and was
qualified to be a Trustee and entitled to vote on such matter.

Section 18. Honorary Trustees. The Board of Trustees may, at any time
or from time to time, in recognition of their past services and devotion to
the objects of the Corporation, designate one or more retiring or former
Trustees as Honorary Trustees. Although Honorary Trustees shall have no
duties as such, they shall be entitled to attend and take part in the discus-
sions at meetings of the Trustees but shall not have any vote.

ARTICIE III
The Council

The Board of Trustees shall be at liberty to appoint a Council composed
of individuals whose association with the Corporation could, in the opinion
of Board, be expected to aid in advancing its objects and welfare. The num-
ber of members of the Council may be fixed or varied and appointments to the
Council may be made from time to time as the Board of Trustees deems expedi-
ent. Each member of the Council shall have such term of office (not less
than one year) as the Board of Trustees may determine at the time of his or




her appointment. A Council in being may be allowed to expire upon the termi-
nation of the terms of office of its members, but such expiration shall not
preclude the reconstitution of a Council at a later date. Council members
need not be members of the Corporation. The Council shall elect a Chairman
and a Secretary and may adopt such rules and regulations for their own guid-
ance as are not inconsistent with these By-Laws. Each year the Council may
appoint from its own membership a nominating committee whose responsibilities
shall be to nominate individuals for appointment to the Council and to renom-
inate, if deemed expedient, any member or members whose term or terms of of-
fice will expire within the ensuing twelve months. The Council shall meet
annually on the same date and at the same place as is designated in the no-
tice of annual meeting of the members of the Corporation in the particular
year, at 3:00 p.m., local time, or at such other place and time as the Chair-
man of the Council in his or her discretion may designate by notice in writ-
ing to each member of the Council at least 30 days prior to the date of the
meeting fixed in such notice. Special meetings of the Council may be held at
such times and places as the Chairman of the Council may designate. The
Council shall keep a record of its proceedings which shall be open to inspec-
tion by the Trustees.

ARTICLE IV
Committees

Section 1. Executive Committee. The Board of Trustees by resolution
passed by a majority of the whole Board, may designate an Executive Committee
to be composed of the Chairman of the Board, each Vice Chairman of the Board
at the time in office, the Treasurer and such number of other Trustees (mot
less than four nor more than seven) as the Board of Trustees may appoint to
serve thereon during the pleasure of the Board of Trustess.

Any member of the Executive Committee may resign by giving written no-
tice of his or her resignation to the Board of Trustees or the Chairman of
the Executive Committee and such resignation shall take effect at the time
specified therein; or if no time is specified therein, such resignation shall
take effect at the time of the receipt thereof by the Board of Trustees or
the Chairman of the Executive Committee, as the case may be. Vacancies in
the Executive Committee shall be filled by the Board of Trustees.

During the intervals between the meetings of the Board of Trustees, the
Executive Committee shall have, and may exercise, to the extent permitted by
law, the Certificate of Incorporation and these By-Laws, and subject to re-
view and approval or alteration of its actions by the Board of Trustees, all
of the powers of the Board of Trustees in the management of the business, af-
fairs and property of the Corporation, including the power to decide all
questions of policy and personnel and power to authorize the seal of the Cor-
poration to be affixed to all papers which may require it; but the Executive
Committee shall not have the powers (a2) to change the number of Trustees or
to fill vacancies in the Board of Trustees, (b) to change the membership of
or to fill wvacancies occurring in the Executive Committee or in any other
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committee appointed by the Board of Trustees or exercise any power specifi-
cally delegated by the Board of Trustees to any other committse established
pursuant to these By-Laws and- (c) to make or amend the By-Laws of the Cor-
poration.

All action taken by the Executive Committee shall be reported to the
Board of Trustees at their meeting next succeeding such action. No revision
or alteration by the Board of Trustees of any action of the Executive Commit-
tee shall prejudice the rights or acts of any third person.

’

The Executive Committee shall hold meetings at such times and places and
upon such notice as it may from time to time determine. Special meetings of
the Executive Committee may be called by the Chairman of the Board or by any
two members of the Executive Committes. Four members of the Executive Com—
mittee shall at all times act by vote of a majority of the members present at
a meeting at which there is a quorum.

Section 2. The Audit Committee. The Board of Trustees shall designate
three Trustees, none of whom is an officer or employee of the Corporatienm, to
constitute the Audit Committee.

The purpose of the Audit Committee shall be to assist the Board of
Trustees in discharging its duties in respect of the accounting practices of
the Corporation and its internal controls. The Audit Committee shall also be
the representative of the Board of Trustees in relations with independent
public accountants engaged or to be engaged by the Corporatiom.

The duties of the Audit Committee shall be:

(i) to recommend to the Board of Trustees the firm of independent
public accountants ("the Auditors") who are to be engaged to examine and
report on the books of account of the Corporation for any financial
year;

(ii) to review with the Auditors the scope of their examination;

(iii) to review the annual financial statements of the Corporation
and the report thereon of the Auditors' public accountants and to deter-
mine whether the Auditors have received all of the information and ex-
planations they have requested;

(iv) to review the comments and recommendations of the Auditors
with respect to the Corporation's internal accounting procedures and
controls and other matters falling within their purview;

(v) to transmit the Corporation's financial statements together
with the report thereon of the Auditors to the Board of Trustees as soon
as practicable after the close of each financial year of the Corpora-
tion;
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(vi) investigate or review the Corporation's internal accounting
procedures and controls and the accounting primciples employed in its
financial reporting and to take such other actions as the Committee may
deem necessary or appropriate to carry out its purposes; and

(!_1.‘__1_) to make reports to the Board of Trustees from time to time,
when deemed advisable, with respect to matters which shall have come
under the scrutiny of the Committee.

The Andit Committee shall also perform such other functions relating to
the Corporation's accounting records, procedures and practices and relations
with independent public accountants as may be assigned to it from time to
time by the Board of Trustees.

The Audit Committee may incur such reasonable expenses (including the
fees and expenses of professional advisers) as it may deem necessary and ap-
propriate to enmable it properly to perform its duties.

Section 3. Other Committees. The Board of Trustees, by resolution

passed by a majority of the whole Board, may appoint and delegate any of its
powers to one or more committees (in addition to the Executive Committee)
consisting of the Chairman of the Board, each Vice Chairman of the Board and
such other member or members of their body as they may decide upon and ap-
point. Any such committee shall, in the exercise of its powers, conform to
any regulations that may be imposed upon it by the Board of Trustees.

Section 4. Changes in Committee Membership; Filling of Vacancies. The
Board of Trustees may at my time, and from time to time by majority vote of
the whole Board of Trustees (a) increase or reduce the number of members of
any committee, within any applicable limits imposed by these By-Laws, (b) re=-
move any member (except a member ex officio) from any committee, (c) appoint
a Trustee or other eligible person to fill a casual vacancy or as an addition
to any committee and (d) discharge any committee except a standing committee
established pursuant to this Article IV.

Section 5. Records of Committee Action and Board of Trustees' Approval.
Each committee appointed by the Board of Trustees shall keep a record of its
acts and proceedings which shall be open for inspection at any time by any
Trustee. Such record shall be submitted to the Board of Trustees at such
time or times as may be required by these By-Laws or as may be requested by
the Board of Trustees. Failure to submit such record, or failure of the
Board of Trustees to approve any action indicated therein shall not invali-
date any action otherwise lawful, to the extent that it has been carried out
by the Corporation prior to the time the record of such action was, or should
have been, submitted to the Board of Trustees as herein provided. The action
taken by the Board of Trustees at any meeting with respect to action taken by
the Executive Committee shall be recorded in the minutes of the meeting and
in the records of the Executive Committee, indicating the names of the Trust-
ees voting for approval or disapproval of such action.
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Section 6. Committee Proceedings. In the absence of specific provi-
sions in these By-Laws or regulations imposed by the Board of Trustees, a
committee may meet and adjourn and otherwise regulate its meetings as it
thinks fit. A committee may appoint a chairman of its meetings if none has
been appointed by the Board of Trustees. If no such chairman has been
appointed, or if at any meeting the chairman is not present within five
minutes after the time appointed for the holding of the meeting, the members
present may choose one of their number to be chairman of the meeting. Ques-
tions arising at any meeting shall be determined by a majority of the votes
of the members present and in the case of an equality of the votes, the
chairman shall have a second or casting vote. A committee may act notwith-
standing a vacancy or vacancies in its membership provided a majority of the
whole membership (or such lesser number, if any, as the committee may have
fixed as a quorum) is present. A committee cannot sub-delegate its powers to
one or more of its members unless authorized to do so by the Board of
Trustees.

Section 7. Action Without a Meeting. Unless otherwise restricted by
the Certificate of Incorproation or these By-Laws, any action required or
permitted to be taken at any meeting of the Board of Trustees or of any
standing or special committee thereof may be taken without a meeting, if
written consent thereto is signed by all members of the Board of Trustees or
of such committee, as the case may be, and such written consent (which may
consist of several counterparts signed separately by one or more members of
the Board of Trustees or of such committee) is filed with the minutes of pro-
ceedings of the Board of Trustees or of such committee.

ARTICIE V
Officers

Section 1. Number, Titles and Qualifications. The officers of the Cor-
poration shall be a Chairman of the Board, a Treasurer, a Secretary and such
other officers (including not more than two Vice Chairmen of the Board),
agents and assistants as the Board of Trustees may from time to time appoint.
Except as otherwise provided by law, the duties of any two offices may be
discharged by the same persom, but the Chairman of the Board shall not serve
at the same time as Treasurer or Secretary. The Chairman of the Board, the
Treasurer, the Secretary and each Vice Chairman of the Board shall be members
of the Board of Trustees. No officer need be a member of the Corporation.

Section 2. Appointment and Terms of Office. The Chairman of the Board,
the Treasurer, the Secretary and any Vice Chairman or Vice Chairmen of the
Board shall be chosen by the Board of Trustees at its first meeting following
each annual meeting of the members (or special meeting of the members in lieu
of such annual meeting). The Chairman of the Board, the Treasurer and the
Secretary each shall hold office until the first meeting of the Board of
Trustees following the next annual meeting of the members or until his or her
successor is chosen and qualifies or until his or her earlier resignation,
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death, removal or disqualification. Any Vice Chairman of the Board shall
hold office until the first meeting of the Board of Trustees following his or
her appointment or until his or her earlier resignation, death, removal or
disoualification. Other officers may be appointed by the Board of Trustees
at any meeting who shall have such titles, exercise such powers and perform
such duties and hold their offices for such terms as shall be determined by
the Board of Trustees from time to time.

Section 3. Duties; Fidelity Bond. The duties and authority of each
officer of the Corporation, other than as set forth in these By-Laws, shall
be prescribed, and may be varied from time to time, by the Board of Trustees
or the Executive Committee. The Board of Trustees shall provide for such
bond and fidelity insurance covering the officers of the Corporation and for
the honest discharge of their duties as the Board of Trustees may determine.
Such bonds or insurance may be in individual, schedule or blanket form and
the premiums thereon shall be paid by the Corporatiom.

Section 4. The Chairman of the Board. The Chairman of the Board shall
be the chief executive officer of the Corporation and shall supervise the
carrying out of policies adopted or approved by the Board of Trustees and
when present shall preside at all meetings of the Board of Trustees and of
the members. He or she shall perform such duties as may be imposed upon him
or her by these By-Laws, the Board of Trustees and the Executive Committee.
The Chairman of the Board shall be, ex officic, a member of the Executive
Committee and of each committee appointed pursuant to Section 2 of Article IV
of these By-Laws. A vacancy in the office of Chairman of the Board shall be

filled promptly by the Board of Trustees.

Section 5. The Vice Chairman of the Board. Each Vice Chairman of the
Board of Trustees or these By-Laws. In the absence or inability to act of
the Chairman of the Board, the Vice Chairman of the Board if any and avail-
able, or if two Vice Chairmen of the Board are then in office, the one of
them who is available, or if both are available, one of them chosen by lot,
shall preside at meetings of the members, of the Board of Trustees and of the
Executive Committee and shall bhave and exercise thereat all the powers and
duties of the Chairman of the Board.

Section 6. The Treasurer. The Treasurer shall be the principal finan-
cial officer of the Corporation. He or she shall have custody and control
over all funds and securities of the Corporation, maintain full and adequate
accounts of all moneys received and paid by him or her on account of the Cor-
poration and, subject to the control of the Board of Trustees and Executive
Committee, discharge all duties incident to the office of Treasurer. The
Treasurer shall have authority, in connection with the normal business of the
Corporation, to sign or endorse negotiable instruments, powers of attormey,
contracts, leases and other documents. The Treasurer shall render an account
of his or her transactions to the Board of Trustees or the Executive Commit-
tee whenever and as often as may be requested. A vacancy in the office of
Treasurer shall be filled promptly by the Board of Trustees.
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Section 7. The Secretary. The Secretary shall be the principal record-
ing officer of the Corporation. He or she shall be, ex officio, the Secre-
tary of the Board of Trustees and of the Executive Committee. He or she
shall attend and record all votes and proceedings of the members of the Cor-
poration, the Board of Trustees, the Executive Committee and of each commit-
tee appointed by the Board of Trustees which shall not have appointed any
other person to serve as its secretary. Except as otherwise ordered by the
Board of Trustees or the Executive Committee, the Secretary shall affix and
attest the seal of the Corporation upon all contracts and documents executed
under such seal. The Secretary shall have charge of the minute books and
such other corporate records, books and papers as the Board of Trustees or
the Executive Committee may order to be kept in his or her custody or under
bis or her control. As required by law, these By-Laws, or by the Board of
Trustees or the Executive Committee, the Secretary shall give or cause to be
given notice to the members of the Corporation of each annual and special
meeting and to the Trustees of each regular and special meeting of the Board
of Trustees except the first meeting after their election in each year. The
Secretary shall perform such other duties as may be imposed upon him or her
by law, these By-Laws, the Board of Trustees or the Executive Committee. A
vacancy in the office of Secretary shall be filled promptly by the Board of
Trustees.

Section 8. Resignation. Any officer may resign at any time by giving
written notice to the Chairman of the Board or the Secretary. The resigna-
tion of any officer shall take effect upon its receipt or on any later date
specified therein; and unless otherwise specified therein, the acceptance of
such resignation shall not be required to make it effective.

Section 9. Vacancies. The Board of Trustees may fill any vacancy oc-
curring in any office by reason of death, resignation or other cause and may,
in its discretion, leave unfilled for such period as it may determine any of-
fices other than those of the Chairman of the Board, the Treasurer and the
Secretary.

Section 10. Delegation of Duties. Except as otherwise provided by law,
in case of the absence or incapacity of any officer of the Corporatiom, or
for any other reason that the Board of Trustees may deem sufficient, the
Board of Trustees may delegate all or any of the powers and duties of such
officer to any other officer or to any Trustee, provided that a majority of
the entire Board of Trustees concurs therein.

Section 11. Renumeration of Officers and Employees. The Board of
Trustees shall have power to fix and to vary the compensation of all officers
and employees of the Corporation. Officers who are not full-time employees
of the Corporation shall not be entitled to be renumerated for their services
as such, but they shall be entitled to reimbursement for reasonable out-of-
pocket expenses incurred by them in the performance of their duties for the
Corporation.
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ARTICIE VI

General Provisions

Section 1. Offices. The registered office of the Corporation shall be
in the City of Wilmington, County of New Castle, State of Delaware. The Cor-
poration may also have offices at such other place or places both within and
without the State of Delaware as the Board of Trustees may from time to time
determine.

Section 2. Seal. The seal of the Corporation shall be in the form of a
circle inscribed with the name of the Corporation, the year of its incorpora-
tion (1941) and the word '"Delaware". When authorized by the Board of Trust-
ees and to the extent permitted by law and these By-Laws, a facsimile of the
corporate seal may be affixed or reproduced.

Section 3. Fiscal Year. The fiscal year of the Corporation shall be
coincident with the calendar year unless another fiscal year shall have been
fixed by the Board of Trustees.

Section 4. Annual Reports. The Chairman of the Board shall make and
present to the annual meeting of the members of the Corporation a report
showing the aggregate amount of assets and liabilities of the Corporation as
of the end of the last preceding fiscal year. A copy of such report shall be
mailed to each member of the Corporation. Such report may also contain such
other information and may be in such detail as the Chairman of the Board and
the Board of Trustees may determine in their absolute discretion.

Section 5. Execution of Instruments. All contracts, conveyances, prom=
ises or orders for the payment of money or other obligations authorized by
the Board of Trustees to be executed or endorsed by an officer of the Cor-
poration in its behalf shall be executed or endorsed by the Chairman of the
Board or the Treasurer, except as the Board of Trustees or the Executive
Committee may generally or in particular cases otherwise determine and except
that checks drawn on any payroll or other special accounts may bear the fac-
simile signature, affixed thereto by a mechanical device, of such officer or
agent as the Board of Trustees or the Executive Committee may authorize, and
except also that bonds, notes, debentures or other evidences of indebtedness
authenticated by a manual signature on behalf of a Trustee or an authentica-
ting agent appointed by the Board of Trusees may bear such facsimile signa-
ture or signatures of such officer or officers of the Corporation as the
Board of Trustees or the Executive Committee may authorize.

Section 6. Voting of Securities. Unless otherwise ordered by the Board
of Trustees, the Chairman of the Board, the Treasurer and the Secretary, each
acting alone, shall have authority on behalf of the Corporation (a) to attend
and act and vote in person for the Corporation and as its duly appointed
agent and attormey-in-fact, at any meeting of the holders of securities or
creditors of any person (as hereinafter defined) any securities of which are
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owned or held with power to vote by the Corporation or any indebtedness of
which is owed to the Corporatiom, (b) to appoint by an instrument in writing,
a proxy or several proxies to attend and act and vote for the Corporation at
any such meeting and (c) to execute and deliver in the name and behalf of the
Corporation any comsent or waiver by the Corporation as a security holder or
creditor of any such person. As used in this Section, the word "person" in-
cludes a natural person, a corporation, a company, a partnership, a voluntary
association, a proprietorship, a trust, an estate, a government (national,
state, regiomal or local) or a department or agency thereof, and any other
form of legal entity, corporate or unincorporate, however designated and
wherever formed or existing. Each officer named in this Section and each
person designated by any such officer as a proxy for this Corporation shall
have and may exercise at any such meeting any and all rights and powers in-
cident to the ownership of such securities or indebtedness which an owner
would have if personally present.

Section 7. Issue of Debt Obligations. The Board of Trustees shall have
the power to authorize and cause to be executed and issued at any time or
times bonds, notes, debentures or other obligations of the Corporatiom, se-
cured or not secured, in such principal amounts and subject to such terms of
repayment and other conditions as may be fixed by vote of a majority of the
whole Board of Trustees prior to the issue thereof.

Section 8. Corporate Records. The original, or attested copies, of the
Certificate of Incorporation, the By-Laws and records of all meetings of the
incorporators and members of the Corporatiom, and records of the names and
addresses of the members of the Corporation shall be kept in the custody of
the Secretary. They shall be available at all reasonable times for inspec-
tion by any member of the Corporation for any proper purpose.

Section 9. Conflict of Interest. No contract or other tramsaction of
the Corporation shall, in the absence of fraud, be affected or invalidated by
the fact that any Trustee or officer of the Corporation or any corporationm,
firm or association of which he or she may be a director, officer or member
may be a party to or may have an interest, pecuniary or otherwise in, any
such contract or other transaction, provided, that the nature and extent of
his or her interest was disclosed to, or known by, the Board of Trustees be-
fore authorizing or ratifying any such contract or other tramsaction. Except
in the case of any contract or other transaction between the Corporation and
any other corporation, firm or association controlling the Corporatiom, any
Trustee of the Corporation who is also a director, officer or member of any
other corporation, firm or association with which the Corporation proposes to
contract or to transact any business, or who has an interest, pecuniary or
otherwise, in any such contract or other transaction, may not be counted in
determining the existence of a quorum at any meeting of the Board of Trustees
which shall authorize or ratify any such contract or transaction, and such
Trustee shall not participate in the vote to authorize or ratify anmy such
contract or transaction. Any such contract or transaction may be authorized
or ratified by a majority of the Trustees at the time in office and qualified
to vote thereon.

|
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Section 10. Indemmification. The Corporation shall indemnify each
Trustee and officer against all judgments, fines, settlement payments and ex-
penses, including reasonable attorneys' fees, paid or incurred in connection
with any claim, action, suit or proceeding, civil, criminal, administrative
or investigative, to which he or she may be made a party or which he or she
may be threatened by reason of his or her being or having been a Trustee or
officer of the Corporation, or, at its request, a director, officer, stock-
holder or member of any other corporation, firm or association of which the
Corporation is a stockholder or creditor and by which he or she is not so in-
demmified, or by reason of any action or omission by him ot her in such capa-
city, whether or not he or she continues to be a Trustee or officer at the
time of incurring such expenses or at the time the indemnification is made.
No indemnification shall be made hereunder to any Trustee or officer of the
Corporation (a) with respect to payments and expenses incurred in relation to
matters as to which he or she shall be finally adjudged in such actiom, suit
or proceeding not to have acted in good faith and in the reasonable belief
that his or her action was in the best interests of the Corporatiom, or (b)
which is prohibited by law. Any such determination shall be made by majority
vote of the disinterested Trustees or, if they do mot comstitute a quorum, by
a disinterested group of three persons chosen by them who, in either case,
may rely conclusively upon the opinion of reputable legal counsel selected by
or in the manner designated by the Board of Trustees. The foregoing right of
indemnification shall not be exclusive of other rights to which any Trustee
or officer of the Corporation may otherwise be entitled and shall inure to
the benefit of the heirs and executors of such Trustee or officer and the
administrators of his or her estate.

ARTICIE VII
Amendments

Section 1. General. Subject to the provisions of Section 2 of this
Article these By-Laws may be amended, added to or repealed in whole or in
part (a) by resolution passed by vote of a majority of the members of the
Corporation at a meeting where the substance of the proposed amendment is
stated in the notice of the meeting, or (b) by resolution passed by vote of a
majority of the Trustees at the time in office, except that no amendment may
be made by the Board of Trustees on matters reserved to the members of the
Corporation by law or the Certificate of Incorporation or which changes any
of the provisions of this Article VII or of Section 14 of Article II (relat-
ing to the removal of Trustees). Notice of the substance of any amendment,
addition or repeal of any By-Law effected by the Trustees shall be given to
all members of the Corporation not later than the time when notice is given
of the meeting of members of the Corporation next following such action by
the Board of Trustees. Any change in these By-Laws effected by the Trustees
may be amended or repealed by the members of the Corporation.

Section 2. (Change of Date of Annual Meeting of Members. No amendment
of these By-laws changing the date of the annual meeting of the members of
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the Corporation may be made within 60 days before the date fixed in these By-
Laws for such meeting. Notice of such change shall be given to the members
of the Corporation at least 20 days before the new date fixed for the meet-
ing.
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ESCUELA AGRICOLA PRN-AMERICANA

BY-LAVS

ARTICLE I

Meetings of the Members
of the Corporation

Section 1. Place of Meeting. Meetings of the mem-
bers of the corporation may be held at the office of the
corporation in the Municipality of Zamorano in the Repub-
lic of Honduras, or at such other place or places, whether
within or without the Republic of Honduras, as may be speci-
fied in the notices of the meetings.

Section 2. 4nnual Meeting. The annual meeting of
the members of the corporation for the election of trus-
tees and the transaction of such other business as may
properly .come before the meeting shall be neld on the
first Tuesday of Ma{ in each year at 10:30 g.m., local ;
time., 1If the annual meeting is not held on the date fixed
by this Section, a special meeting in lieu of the annual
meeting may be held on such date as may be fixed by reso-
ljution of the trustees with all the force and effect of an
annual meeting. Y

The time and place fixed in these By-Laws for the
annual meeting of the members of the corporation shall
not be chanced within 60 days before the date fixed herein.
Printed or typewritten notice of any such change shall be
given to each member, in the same manner as is provided in
Section 4 of this Article I for notices of meetings of the
members, at least 20 days before the new time and place
fixed for the annual meeting.
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Section 3. Special Meetings. Special meetings of
the members of the corporation may be called by the Chair-
man of the Board or a majority of the trustees, and shall
be called by the Secretary, or in case of the death, ab-
sence; incapacity or refusal of the Secretary, by any
other officer uvpon the written application of three or
more members of the corporation. Such reguest shall state
the purpose or purposes of the proposed meeting. On fail-
ure of the Secretary or other officer to call a special
meeting when duly reguested, the signers of such reguest
may call the special meeting over their own signatures.

_Section 4. WNotices of Meetings. A printed or type-
written notice of the place, date and hour and stating
the purposes of each meeting of the members cof the corpo-
ration shall be given by the Secretary {or other person
suthorized by law or these By-Laws) at least 20, but not
more than 60, days before the date fixed for the meeting
to each member by leaving such notice with him at his
residence or usual place of business, or by mailing such
. notice by first-class mail, postage prepaid and addressed
to- such member at his address as it appears in the records
of the corporation. Such further notice shall be given by
publication or otherwise, as may be reguired by law or as
may be ordered by the Board of Trustees. No notice need
be given to any -member if he, or his authorized attorney,
waives such notice by a writing executed before or after
the meeting and filed with the records of the meeting or
by his presence, in person or by proxy, at the meeting.

It shall be the duty of every member of the corpora-
tion to furnish to the Secretary his post office address
and to notify the Secretary of any change therein.

No business may be transacted at a meeting of the
members except that referred to in the notice thereof,
or in a supplemental notice given also in compliance with
the provisions hereof, and such other business as may be
germane or supplementary to that stated in said notice or
notices.

Section 5. Quorum. At all meetings of the members
of the corporation, a majority of the members, present’
in person or represented by proxy, shall constitute a
guorum reguisite for the tramsaction of business, except
as otherwise provided by law, by the Certificate of In-
corporation or by these By-Laws. If a guorum 1is not
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present or represented at any meeting of the members,
those present in person or represented by proxy, by a ma-
jority vote, shall have the pcwer .to adjourn the neeting
frem time to time without notice other than announcement
at the meeting until the reguisite number of members of
the corporation shall be present or represented. At any
adjourned meeting at which a guorum is present or repre-
sented, any business may be transacted which might have
been transacted at the meeting as first convened had there
been a guorum. The members present at a duly organized
meeting of members of the corporation may continue to
transact business until adjournment notwithstanding the
withdrawal of one or more members or their proxies so as
to leave less than a guorum present or represented.

Section 6. Organization. At every meeting of the
members, the Chairman of the Board, or in his absence, a
person chosen by majority vote of the members present in
person or represented by proxy shall act as chairman to
preside over the proceedings; and the Secretary, or in
his absence, any person present appointed by the chairman,
shall act as secretary of the meeting. The secretary of
thé meeting need not be sworn.

Section 7. Veting by Members; Prozies, Except as
otherwise provided by law or the Certificate of Incorpora-
tion, at all meetings of the members of the corporatioen,
each member shall have one vote on each guestion on which
a vote is taken. Any member cf the corporation may vote
in person or by proxy dated not more than six months
prior to the meeting and filed with the secretary of the
meeting. Every proxy shall be in writing, subscribed by
a member or his authorized attorney-in-fact, and dated.

A proxy need not be sealed, witnessed or acknowledged.
No proxy shall be valid after the final adjournment of
the meeting.

The attendance at any meeting of a member who has
theretofore given a proxy shall not have the effect of
revoking the same unless the member so attending shall,
in writing, so notify the secretary of the meeting at
any time prior to the voting of the proxy.

At all meetings of the members, all guestions, ex-
cept as otherwise expressly provided by law or the Cer-
tificate of Incorporation or these By-Laws, shall be
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determined by a majority vote of the members who are
present in person or represented by proxy. Except as
otherwise expressly provided by law, the Certificate of
Incorporation or these By-lLaws, at all meetings of the
members, the voting shall be by show of hands or voice
vote, but any member may demand a vote by ballot upon
any guestion, whereupon such vote shall be taken by bal-
lot, each of which shall state the name of the member,
and, if such ballot be cast by a proxy, it shall also
state the name of the proxy. &all elections shall be de-
cided by plurality vote.

Section 8. Action Without Meetinrg. Any action
which can be taken by the members at a meeting can also
be taken without a meeting if the percentage of the whole
number of members required by law or the Certificate of
Incorporation or these By-Laws to authorize or approve
the action. Prompt notice shall be given to all members
of the taking of any corporate action upon the written
consents of fewer than all of the members. Any such con-

_ sent (which may consist of several counterparts signed

separately by one or more of the members) shall be treated
for all purposes as a vote at a meeting and may be de=
scribed as such in any certificate or other document filed
with or furnished to any public official, governmental
agency or other person having dealings with the corpora-
tion.

- ARTICLE II

Board of Trustees

Section 1. General Powers. The property and busi-
ness of the corporation shall be managed by the Board of
Trustees which may exercise all such powers of the corpo-
ration as are not by law or by the Certificate of Incor-
poration or by these By-Laws required to be exercised or
done by the members.

Section 2. Number, Qualification, Election and Term
of Office. The Board of Trustees shall be composed.of

ess than three nor more than twenty-five tr es.
Within the limits specified, the number of trustees shall
be determined by vote of the Board of Trustees or by the
members at the annual meeting. Trustees need not be mem-
bers of the corporation. Except in the case of trustees
appointed by the Board of Trustees tc ill vacancies pur-
suant to Section 14 of this Article, txrustees shall be




elected by ballot at the annual meeting of the members;
provided, that in the event of failure to hold such meet-
ing or to hold such election at such meeting, such elec-
tion may be held at any special meeting of the members
called for that purpose. Trustees, except those appointed
by the Boaxd of Trustees to £ill vacancies, shall be elec-
ted by a plurality vote of the members, voting by ballot
either in person or by proxy. Each trustee so elected
shall hold office during the term for which he was elected
and until his successor is elected and gualifies or until
his earlier resignation, death or removal. The normal
term of office of a trustee is three years, but it may be
fixed at two years or one year in order to bring about
that the terms of office of cne-third (or as nearly that
fraction as is reasonably possible) of the number of trus-
tees in office immediately after any annuzl election of
trustees will expire at the ensuing annual election. Re-
tiring trustees are eligible for re-election. In deter-
mining the number of trustees to be elected at any annual
meeting of the members, the Becard of Trustees cr the mem-
bers, as the case may be, shall endeavor to fix the num-
ber and the terms of office of any trustees. In addition,
the number already in office are fixed appropriately to
carry out the intent of this Section.

Section 3. PFirst Meeting. The Board of Trustees
elected at any annual meeting of the members (or at any
special meeting held in lieu of the annual meeting of the
members) shall meet at the place of such meeting of the
members immediately after the final adjournment of such
meeting or as soon as practicable (but not more than 30
days) thereafter for purposes of organization, the elec-
tion of officers for the succeeding year and the trans-
action of other business. No notice of such meeting need
be given.

Section 4. Regular Meetings. Except for the first
meeting of the Board of Trustees to be held immediately
following the annual election of trustees, regular meet-
ings of the Board of Trustees may be held at such times
and places as the Board of Trustees may determine from
time to time. &any regular meeting of the Board of Trus-
tees may be dispensed with by an appropriate resolution
passed by the Board of Trustees at any prior meeting.

Section 5. Speeial Meetin
the Board of Trustees may be ca
the Boarc and shall be call
written reguest of two or m
ings of the Board of Trustees m
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Section 6. Notices of Meetings. Notice of the time
and place of each regular or special meeting of the Board

of Trustees shall be given to each trustee by the Secre-

tary, or, in the event of his absence, disability or re-
fusal to do so, by the Chairman of the Board or by the
trustees calling the meeting. Such notice may be given
orally, either face to face or by telephone, or by printed
or typewritten notice delivered to him personally or left
at his last-known place of business or residence as it &p-
pears on the books of the corporatien at least 48 hours
before the hour appointed for the holding of the meeting,
or mailed by first-class mail, with postage prepaid, aa-
dressed to him at his address as it appears on the books
of the corporation or transmitted by telegraph or telex
to such residence or place of business at least 48 hours
before the hour appointed for the holding of such meeting.
Notice of a meeting need not be given to any trustee who
waives such notice by a writing executed by him before or
after the meeting and filed with the records of the meet-
ing or to any trustee who attends the meeting or to any
trustee who attends the meeting without protesting at or
before the commencement of the meeting the lack of notice
to-him. No notice of any adjourned meeting of the Board
of Trustees need be given. Failure to give any such no-
tice of any meeting, or any irregularity in the notice
thereof, shall not invalidate any proceedings taken
thereat. HNotices and waivers of notice of meetings of
the Board of Trustees need not include a statement of

the business to be transacted thereat unless reguired by
law or these By-laws. :

Section 7. Organization of Meetings. At each meet-"
ing of the Board of Trustees, the Chairman of the Board,
or, in his absence, a trustee chosen by a majority of the
trustees present, shall act as chairman. The Secretary,
or in his absence any person appeinted by the chairman,
chall act as secretary of the meeting and keep the min-
utes of the proceedings. The secretary of the meeting
need not be sworn.

Section 8. Quorum. One-third of the number of the
trustees in office (but in"no event fewer than three)
Shall be a guorum for the transaction of business at any
meeting. In the absence of a guorum, & majority of the
trustees present, or if only two trustees are present,
either trustee, or the sole trustee present, may adjourn
any meeting to a day certain or from time to time until
a guorum is present, any business may be transacted
might have been transacted the meeting hacé been he
when originally called.
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Section 9. Veoting. A vote of the majority of the
trustees present at any meeting at which a guorum is pres-
ent shall be the act of the Board of Trustees unless ac-
tion by a larger number is reguired by law or the Cexrtifi-
cate of Incorporation or these By-Laws.

Section 10. Order of Business. At all meetings of
the Board of Trustees, business shall be transacted in
the order determined by the chairman of the meeting, sub-
ject to approval of the trustees present thereat.

Section 1l. 4etion by Trustees Without a Meeting.
Unless otherwise restricted by the Certificate of Incor-
poration or these By-Laws, any action reguired or per-
mitted to be taken at any meeting of the Board of Trus-
tees or of any committee thereof may be taken without a
meeting, if a written consent thereto is signed by all
members of the Board of Trustees or of such committee,
as the case may be, and such written consent is filed
with the minutes of proceedings of the Board of Trustees
. or of such committee. Any such consent (which may con-
sist of several counterparts signed separately by one or
more of the trustees) shall be treated for all purposes
as a resolution duly adopted by the Board of Trustees cor
such committee at a meeting and may be described as such
in any certificate or other document filed with or fur-
nished to any public official, governmental agency or
other person having dealings with the corperation.

Section 12. Telephonic Participation in Meetings.
Members of the Board of Trustees or of any standing or
special committee thereof may participate in a meeting
of the Board or of any such committee by means of con-
ference telephone or similar communications eguipment
which makes it possible for all of those participating
in the meeting to hear one another, and participation
in a meeting in accordance with this Sectien shall con-
stitute presence in person at such meeting.

Section 13. Resignation. Any trustee may resign at
any time by giving written notice of his resignation to
the Chairman of the Board or the Secretary. Such resig-
nation shall take effect upon its receipt or at any later
date specified therein; and unless otherwise specified
therein, the acceptance of such resignaticn shall not be
necessary to make it effective.
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Section 14, Removal. A trustee may be removed from
office with or without cause by vote of a majority of the
members and may be removed from office with cause by vote
of a majority of the trustees then in office. A trustee
may be removed for cause only after reasonazble notice and
opportunity to be heard before the body proposing to re-
move him.

Section 15. Vacanecies. The Board of Trustees may
act notwithstanding a vacancy or vacancies in its member-
ship; but if the office of any trustee becomes vacant by
reason of resignation, death or any other circumstance,
the remaining trustees in office, although more or less
than a guorum, by a majority vote of such remaining trus-
tees may appoint a successor trustee who shall hold office
until the expiration of the fixed term of office of the
trustee whose place he is taking and until his successor
is chosen and gualified or until his earlier resignaticn,
death or removal.

Section 16. Remuneration of Trustees. Trustees shall
receive no remuneration for their services as such, but may
be’ paid their reasonable out-of-pocket expenses, 1f any, of
attending any meeting of the Board of Trustees or of any
standing or special committee thereof.

Section 17. Validity of dcts of Trustees. All ac-
tions taken by any meeting of the Board of Trustees or of
a committee of the trustees or by any person acting as a
trustee, shall, notwithstanding that it shall afterwarcs
be discovered that there was some defect in the election
or appointment or continuance in office of any such trus-
tee or person acting as a trustee, or that they or any of
them were disgualified, or had vacated office, or were not
entitled to vote in relation to the matter acted upon, be
as valid as if such person had been duly elected or ap-
pointed, had continued in office and was gualified to be
a trustee and entitled to vote on such matter.

ARTICLE III
The Council

For the purpose of associating with the corporation
distinguished individuals throughout the United States
and Latin America in order to foster and acdvance its wel-
fzare, the Board of Trustees i Council composed
of any number cf members. & :
to the Council shall be ma




Council shall have such term of office (not less than cne
year) as the Board of Trusteces may determine at the time
of his appointment. Members of the Council appointed at
any one time may have different terms of oifice so that
in the year 1973 and subsequent years, only a portion of
the total membership of the Council need be appointed or
reappointed. Vacancies in the Council occurring prior to
the expiration of any member's term of cffice may be
filled for the remainder of the term by appointment by
the Board of Trustees. Council members need not be mem-
bers of the corporation. The Council may elect a Chair-
man and a Secretary and may adopt such rules and regula-
tions for their own guidance as are not inconsistent with
these By-lLaws. Each year the Council may appoint from
its own membership a nominating committee whose respon-
sibilities shall be to nominate individuvals for appoint-
ment to the Council to evaluate effectiveness of the
services to the corporation and to renominate, if deemed
expedient, any member or members whose term or terms of
office will expire within the ensuing twelve months. The
Council shall meet annually on the same date and at the
same place as is designated in the notice of annual meet-
ing of the members of the corporation in the particular
year, at 3:00 p.m., local time, or at such other place
and time as the Chairman of the Council in his discretion
may designate by notice in writing to each member of the
Council at least 30 days prior to the date of the meeting
fixed in such notice. Special meetings of the Council may
be held at such times and places as the Chairman of the
Council may designate.  The Chairman will call a special
meeting of the Council at the reqguest of the Board of
Trustees. The Council shall keep a record of its pro-
ceedings which shall be open to inspection by the trus-
tees.

ARTICLE IV
Committees

Section 1. Ezecutive Committee. The Board of Trus-
‘tees by resolution passed by a majority of the whole
Board, may designate an Executive Committee to be com-
posed of the Chairman of the Board and such number of
other trustees (not less than four nor more than seven)
as the Board of Trustees may appeint to serve thereon
during the pleasure of the Boarcé of Trustees.

Any member of the Executive Com
giving written notice of his resignat
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Trustees or the Chairman of the Executive Committee and
such resignation shall take effect at the time specified
therein; or if no time is specified therein, such resig-
nation shall take effect at the time of the receipt there-
of by the Board of Trustees or the Chairman of-the Execu-
tive Committee, as the case may be, Vacancies in the
Executive Committee shall be filled by the Board of Trus-
tees.

During the intervals between the meetings of the
Board of Trustees, the Executive Committee shall have,
and may exercise, to the extent permitted by law, the
Certificate of Incorporation and these By-Laws, and sub-
ject to review and approval or alteration of its actions
by the Board of Trustees, all of the powers of the Board
of Trustees in the management of the business, affairs
and property of the corporation, including the power to
decide all guestions of policy and personnel and power
to authorize the seal of the corporation to be affixed
ta 211 papers which may require it; but the Executive Com-

. mittee shzll not have the power (a) to change the number

of. trustees or to f£ill vacancies in the Board of Trustees,
(b) to change the membership of or to £ill vacancies oc-
curring in the Executive Committee or in any other com-
mittee appointed by the Board of Trustees or exercise any
power specifically delegated by the Board of Trustees to
any other committee established pursuant to these By-Laws,
and (e) to make or amend the By-Laws of the corporation.

A1l action taken by the Executive Committee shall be
reported-to the Board of Trustees at their meeting next
succeeding such action. No revision or alteration by the
Board of Trustees of any action of the Executive Commit-
tee shall prejudice the rights or acts of any third per-
son.

The Executive Committee shall hold regular and spe-
cial meetings at such times and places and upon such gmi:
tice as it may from time to time determine, Speclal
ings of the Executive Committee may be called by
man of the Board or by any two members of the
Committee. Four members cf the Executive Comm
constitute a guorum. The Executive Committee shall at
£imes act by vote of a majority of the members present
a meeting at which there is & guorum,

Section 2,
by resolution pas

le Board, may
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appoint and delegate any of its powers to oneé Or more com-
rittees (in addition to the Executive Committee) consist-
ing of the Chairman of the Board and such other member or
members of their body as they may decide upon end appoint.
Any such committee shall, in the exercise of its powers,
conform to any regulations that may be imposed upon it by
the Board of Trustees.

Section 3. Changes in Committee Membership; Filling
of Vaecancies. The Board of Trustees mey at any time, and
from time to time by majority vote of the whole Board of
Trustees (g) increase or reduce the number of merbers of
any conmittee, within any applicable limits imposed by
these By-Laws, (b) remove any member (except a member ez-
offieiec) from any committee, (e¢) appoint a trustee or
other eligible person to f£ill a casual vacancy or as an
addition to any committee and (&) discharge any committee
except a standing committee established pursuant te this
Article III.

Section 4. Records of Committee £ciion and Board
of Trustees' Approval. Each committee appcinted by the
Board of Trustees shall keep a record of its acts and
proceedings which shall be open for inspection at any
time by any trustee. Such record shall be submitted to
the Board of Trustees at such time or times as may be re-
guired by these By-Laws or as may be requested by the
Board of Trustees. Failure to submit such record, or
failure of the Board of Trustees to approve any action in-
dicated therein shall not invalidate any action otherwicse
lawful, to the extent that it has been carried out by the.
corporation prior to the time the record of such action
was, or should have been, submitted to the Board of Trus-
tees as herein provided. The action of the Board of Trus-
tees at any meeting with respect to action taken by the
Executive Committee shall be recorded in the minutes of
the meeting and in the records of the Executive Committee,
indicating the names of the trustees voting for approval
or disapproval of such actien.

Section 5. Committee Preoceedings. In the absence
of specific provisions in these By-Laws or regulations
imposed by the Board of Trustees, a cormittee may meet'
and adjourn and otherwise regulate its meetings as it
thinks fit. A committee may appoint & chairman of its
mestings if none has been appointed by the Board af i Triis=
tees., If no such chairman nas been eppointed, or if at
any meeting the chairman is not present 3
utes after the time appointed for ths ho
ing, the members present may chcose ©
+o be chairman of the meeting. (uesticn

number
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meeting shall be determined by 2 majority of the votes

of the members present and in the case of an eguality of
the votes, the chairman shall have a second or casting
vote. A committee may act notwithstanding a vacancy or
vacancies in its membership provided a majority of the
whole membership (or such lesser number, if any, as the
committee may have fixed as a guorum) is present. A com=-
mittee cannot sub-delegate its powers to one or more of
its members unless authorized to do so by the Board of
Trustees.,

Section 6. Action Without a Meetirg. Unless other-
wise restricted by the Certificate of Incorporation or
these By-Laws, any action reguired or permitted to be
taken at any meeting of the Board of Trustees or of any
standing or special committee thersof may be taken with-
out a meeting, if written consent thereto is signed by
all members of the Board of Trustees or of such commit-
tee, as the case may be, and such written consent (which
may consist of several counterparts signed separately
by one or more members of the Board of Trustees or of
such committee) is filed with the minutes of proceedings
of the Board of Trustees or of such committee.

ARTICLE V

Officers

Section 1. Number, Titles and Qualifieations. The
officers of the corporation shall be a Chairman of the
;s Board, a Treasurer, a Secretary and such other officers,
. agents and assistants as the Board of Trustees may from
time to time appoint. Except as otherwise provided by
law, the duties of any two offices may be discharged by
the same person, but the Chairman of the Board shall not
sexrve at the same time as Treasurer or Secretary. The
Chairman of the Board, the Treasurer and the Secretary
shall be members of the Board of Trustees. No officer
need be a member of the corporation.

Section 2. Appointment and Terms of Office. The
Chairman of the Board, the Treasurer and the Secretary
shall be chosen by the Board of Trustees at its first ,
meeting following each annual meeting of the members (or
special meeting of the members in lieu of such annual
meeting) and each shall hold office until the
first meeting of the Boaré of Trustees and until
cessor is chosen and gualifies, unless he soon
retires, dies; is removed or becomes disgusali
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cfficers may be appointed by the Board of Trustees at any
meeting who shall have such titles, exercise sucli powers
and pexrform such duties and heold their offices for such
terms as shall be determined by the Bozré of Trustees from
time to time.

Section 3. Duties; Fidelity Bond. The duties and
authority of each officer of the corporation, other than
as set forth in these By-Laws, shall be prescribed, and
may be varied from time to time, by the Board of Trustees
or the Executive Committee. The Board of Trustees shall
provide for such bond and fidelity insurance covering the
cfficers of the corporation and for the honest discharge
of their duties as the Board of Trustees may determine.
Such bonds or insurance may be in individual, schedule or
blanket form and the premiums thereon shall be paid by
the corporation.

Section 4. The Chairman of the Eocrd. The Chairman
of the Board shall be the chief executive officer of the
corporation and shall supervise the carrying out of poli-
cies adopted or approved by the Board of Trustees and when
present shzll preside at all meetings of the Board of Trus-
tees and of the members. He thall perform such duties as
may be imposed upon him by these By-Laws, the Board of
Trustees and the Executive Committee. He shall be, ex of-
fieio, a menber of the Executive Committee and of each
committee appointed pursuant to Section 2 of Article IV
of these By-Laws. A vacancy in the office of Chairman of
the Board shall be filled promptly by the Board of Trustees.

Section 5. The Treasurer. The Treasurer shall be
the principal financial officer of the corporation. He
shall have custody and control over all funds and securi-
ties of the corporation, maintain full and adeguate ac-
counts of all moneys received and paid by him on account
of the corporation and, subject to the control of the
Board of Trustees and Executive Committee, discharge all
duties incident to the office of Treasurer. The Treas=
urer shall have authority, in connection with the normal
business of the corporation, to sign or endorse negotiable
instruments, powers of attorney, contracts, leases and
other documents. The Treasurer shall render an account
of his transacticns to the Bozrd of Trustees or the Exe-
cutive mmittee whenever and as often as may be reguested.
2 vacancy in the office of Treasurer shall be filled
promptly by the Board of Trustees.

(=P
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shall be, ex officio, the Secretary of the Board cf Trus-—
tees and of the Executive Committee. EHe shzll attenc and
record all votes and proceedings of the merbers of the
corporation, the Board of Trustees, the Executive Commit-
tee and of each committeec appointed by the Ecard of Trus-
tees which shall not have appointed any other person to
serve as its secretary. Except as otherwise ordered by
the Board of Trustees or the Executive Committee, the Sec-
retary shall affix and attest the seal of thse corgoration
upon all contracts and documents executed under such seal.
The Sscretary shall have charge of the minute books and
such other corporate reccrds, books and papers as the
Board of Trustees or the Lxecutive Committee may order to
be kept in his custody or under his control. As reguired
by law, these By-Laws, or by the Board cf Trustees ox the
Executive Committee, the Secretary shall give or cause to
be given notice to the members of the corporation of each
annual and special meeting and to the trustees of each
regular and special meeting of the Board cf Triustees ex—
cept the first meeting after their election in each ysar.
The Secretary shall perform such other duties as may be
imposed upon him by law, these By-Laws, the Board of Trus-
teeés or the Executive Committee. A vacancy in the cffice
of Secretary shall be filled promptly by the Board of Trus-
tees.

Section 7. Resignation. &any officer may resign at
any time by giving written notice to the. Chairman of the
Board or the Secretary. The resignation of any officer
shall take effect upon its receipt or on any later date
specified therein; and unless otherwise specified therein,
the acceptance of such resignation shall not be required
to mazke it effective,

Section B. Vaecancies. The Board of Trustees may
fill any vacancy occurring in any office by reason of
death, resignation, retirement or other cause and may,
in its discretion, leave unfilled for such period as it
may determine any offices other than those of the Chair-
man of the Board, the Treasurer and the Secretary.

Section §. Delegation of Duties. Except as other-
wise provided by law, in case of the absence or incapagity
of any officer of the corporation, or for any other reason
that the Board of Trustees may deem sufficient, the Board
of Trustees may delecate (=
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Section 10. PRemuneraticon cof Officers and Enployecs.
The Board of Trustees shall have power to f£ix and to vary
the compensation of all officers and employees of the cor-
poration. Officers who are not full-time emplcyees of
the corporation shall not be entitled tc be remunerated
fcr their services as such, but they shzll be entitled
to reimbursement for reasonable ocut-of-pocket expenses in-
curred by them in the performence of their duties for the
corporation.

ARTICLE VI

General Provisicns

Section 1. Offices. The registered office of the
corporation shall be in the City cof Wilmingten, County
of New Castle, State of Delaware. The corporation may
a2lso have coffices at such other place cr places both
within and without the State of Delaware as the Bouard of
Trustees may from time to time determirne.

Section 2. Secl. The seal of the corporation shall
ke in the form of a circle inscribed with the name of the
cerporation, the year of its incorporation (1941) and the
word "Delaware". When authorized by the Board of Trustees
and to the extent permitted by law and these By-Laws, a
facsimile of the corporate seal may be affixed or repro-
duced.

Section 3. Piscal Year. The fiscal year of the coxr-
poration shall be coincident with the calendar year unless
another fiscal year shall have been fixed by the Board of
Trustees.

Section 4. Annual Reports. The Chairman of the
Board shall make and present to the annual meeting of
the members of the corporation a report showing the ag-
gregate amount of assets and liabilities of the corpora-
tion as of the end of the last preceding fiscal year. A
copy of such report shall be mailed to each member of the
corporation, Such report may also contain such other in-
formation and may be in such detail as the Chairman of the
Board and the Board of Trustees may determine in their ab-
solute discretion.

Section 5.
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to be executed or endorsed by an officer of the corpora-
tion in. its behalf shall be executed or endorsed by the
Chairman of the EBocard or the Treasurer, except as the
Board of Trustees or the Execctive Committee may generzally
or in particular cases otherwise determine and except that
checks drawn on any payroll or other special accounts may
bear the facsimile signature, affixed thereto by a mechani-
cal device, of such officer or agent as the Board of Trus-
tees or the Executive Committee may authorize, and except
also that bonds, notes, debentures or other evidences of
indebtedness authenticated by a manual signature on be-
half of a trustee or an authenticating agent appointeé by
the Board of Trustees may bear such facsimile signature or
signatures of such officer or officers of the corporation
as the Board of Trustees or the Executive Committee may
authorize.

Section 6. Voting of Securities. Unless otherwise
ordered by the Board of Trustees, the Chairman of the
Board, the Treasurer and the Secretary, each acting alone,
shall have authority on behalf of the corpecration (a) to
attend and act and vote in perscn for the corporation and
as- its duly appointed agent and attorney-in-fact, at any
meeting of the holders of securities or creditors of any
person (as hereinafier defined) any securities of which
are owned or-helé with power to vote by the corperation
or any indebtedness of which is owed to the corporation,
(b) to appoint by an instrument in writing, a proxy or
several proxies to attend and act and vote for the corpo-
ration at any such meeting ané (e¢) to execute and deliver
in the -name and behalf of the corporation any consent or
waiver by the corporation as a security holder or credi-
tor of any such person. As used in this Section, the
word "person" includes a natural person, a corporation,

a company, a partnership, a voluntary association, a
proprietorship, a trust, an estate, a government (national,
state, regional or local) or a department or agency thereof,
and any other form of legal entity, corporate or unincor-
porate, however designated and wherever formed or exist-
ing. Each officer named in this Section and each person
designated by any such officer as a proxy for this corpo-
ration shall have and may exercise at any such meeting

any and all rights and powers incident to the ownership

of such securities or indebtecdness which an owner would
have if personally present.

Section
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cdebentures or other obligations of the corperaticn, se-
cured or not secured, in such principal anounts and sub-
ject to such terms of repsyment and other conditicns as
may be fixed by vote of a majority of the whole Boexrd of
Trustees prior to the issue thereof.

Section 8. Corporate Records. The original, or at-
tested copies, of the Certificate of Incorporation, the
By-Laws and records of all meetings of the incorpcrators
and members of .the corporation, records of the names and
addresses of the members of the corporation shall be kept
in *he custcdy of the Secretary. They shall be available
at all reasonable times for inspectiocn by any member of
the corporation for any proper purpose.

Section 9. Conflict of Interest. No contract or
other transaction of the corporztion shall, in the ab-
sence of fraud, be affected or invalidated by the fact
that any trustee or officer of the corporation or any
corporation, firm or association of which he may be a
. director, officer or member may be a party to or may have
an-interest, pecuniary or otherwise, in, any such con-
tract or other transaction, provided, that the nature and
extent of hie interest was disclesed to, or known by, the
Board of Trustees before authorizing or ratifying any
such contract or- other transaction. Except in the case
of any contract or other transaction between the corpo-
ration and any other corporation, firm or association
controlling the corporation, any trustee of the corpora-
tion who is also a director, officer or member of any cor-
poration,; firm or association with which the corporation
proposes to contract or transact any business, or who has
an interest, pecuniary or otherwise, in any such contract
or other transaction, may not be counted in determining
the existence of a guorum at any meeting of the Board of
Trustees which shall authorize or ratify any such contract
or such transaction, and such trustee shall not partici-
pate in the vote to authorize or ratify any such contract
or transaction. Any such contract or transaction may be
authorized or ratified by a majority of the trustees at
the time in office and gqualified to vote therecn.

Section 10. Indemnification. The corperation shall
indemnify each trustee and officer acainst all judgments,
fines, settlement payments and expenses, incluéding rea-
soneble attorneys' fees, paid or incurred in connesction

i+h any claim, action, sui 3 31 eivil, crimi-
nal, administrative o1 sstiga e, ) ich he m

made a party or witl
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ef itis being cr having been a trustere or
ccrporation, or, at its recguest, a direct

stcckholder or rember of any other, cerpcration, fism or
2ssociation of which the corporation is a stockholder or
credaitor and by which he is not so indemnified, or by rea-
son of any action or omission by him in such capacity,
whether or not he continues to be a trustee or officer

at the time of incurring such expernses or at the time the
indemnification is made. No indemnificaticn shall be
made hereunder (a) with respect to payments and expenses
incurred in relastion to matters as to which he shall be
finally adjudged in such action, suit or proceeding not
to have acted in good faith and in the recaconable belief
that his action was in the best interests of the corpora-
tion, or (b) otherwise prohibited by law. Any such de-
termination shall be made by majority vote of the disin-
terested trustees or, if they do not constitute a guorum,
by a disinterested group of three persons chosen by then,
who, in either case, may rely conclusively upon the opin-
ien of reputable legal counsel selected by or in the man-
ner designated by the Board of Trustees. The foregoing
right of indemnification shall not be exclusive of other
richts to which any trustee or officer may otherwise be
entitled and shall inure to the benefit of the executor
or administrator of such trustee or cfficer.

ARTICLE VII

Amendments

Section 1. General. These By-Laws may be amended,
added to or repealed in whole or in part (a) by resclution
of the members of the corporation at a meeting, where the
substance of the proposed amendment is stated in the no-
tice of the meeting, or (b) by resolution of a majority of
the trustees then in office, except that no. amendment may
be made by the Board of Trustees cn matters reserved to
+he members by law or the Certificate of Incorperation or
which changes the provisions of these By-Laws relating to
the removal of trustees or to the requirements for amend-
ment of these By-Laws. MNotice of any amendment, addition
or repeal of any By-lLaw by the trustees stating the sub-
stance of such action shall be given to all members qf
the corporation not later than the time when notice is
given of the meeting of members of the corporatiorn nexnt
following such zcticn by the Board of T :
Lew adopted by 1

AF—
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truztees may L

by tlie members cf the corpoeration.

Digitized by the Hunt Institute for Botanical Documentation




Secticn 2. Change of Dete of #4nnucl Hecuing of Henm-
ters. NRo amendment of these By-lLaws changing the date of
the annual meeting of the members of the corpcration may
be made within 60 days before the date fixed in these By-
Laws for such meeting. Notice of such change shall be
given to the members of the corporation at least 20 days
before the new date fixed for the meeting.
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MEMORANDUM

To: Executive Committee of

Escuela Agricola Pan Americana
From: Austin S. Ashley May 2, 1973
Re: Proposed new By-Laws

In anticipation of the meeting to be held in Zamorano
later this month, at which time the proposal to adopt new
By-Laws will presumably be on the agenda, I have prepared
and attach hereto revised versions of various Sections of

_the draft By-Laws which were circulated among you last
Fall. The changes are, in most cases, intended to be re-
sponsive to comments and suggestions made by one or more
of you. Each changed excerpt is followed by a brief Com-
ment explaining what the changes are. Probably a glance
at the Comment before reading the changed text will save
you time in your review. Whether or not the changes I
have made hit their marks is for you now to say. Your
further guidance at this time would enable me to prepare
a complete clean draft for consideration at the meeting
on the 19th.

Several questions have been also raised which have
not resulted in changes in the draft of the By-Laws. I
should draw your attention to some of these.

It has been noted that the By-Laws say nothing about
the election of the members of the Corporation, and the
guestion is asked whether provision should be made for a
nominating committee. While it would be possible to in-
clude provision for the election of the members in the
By-Laws, I did not feel any urgency to do so since the
subject is already covered by Article Fifth of the Certi-
ficate of Incorporation. That Article contemplates an
annual election of members in such number, not less than
nine, as the members may fix by a two-thirds vote. Pro-
cedure for the nomination of candidates for membership
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is, as is"often the case with membership (i.e., non-stock)

« corporations, not touched upon. This leaves several pos-

sibilities: (1) the By-Laws can be made to cover the sub-
ject specifically; (2) the Board of Trustees can make its
own selection of candidates each year or (3) the Trustees
can appoint an ad hoc committee with power “either to make
proposals to the full Board or to make its own definitive
choices. Besides, there being no prohibition in the Cer-
tificate of Incorporation or By-Laws, any member of the
Corporation is at liberty to make nominations from the
floor at any meeting of the members having as one of its
announced purposes the election of members. My own de-
cisions, reflected in the current draft By-Laws, are to
leave the matter of nominating procedure up to the discre-
tion of the Board and not to attempt to preclude nomina-
tions from the floor.

A guestion has also been raised as to whether under
Section 2 of Article II a trustee's normal term of office
should be six years instead of three years and, if I un-
derstand the guestion correctly, whether there should be
some limit to the number of times a trustee can be re-
elected. The draft By-Laws that you presently have makes
a normal term of office three years but leaves the matter
of re-election up to the Board of Trustees or nominating
committee, if any.

I shall welcome your comments. Please call me at
(617) 357-9300.

cal Documentation
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ARTICLE I, Section 2.

Section 2. Annual Meeting. The annual meeting of
the members of the corporation for the election of trus-
tees and the transaction of such other business as may
properly come before the meeting shall be held on the
first Tuesday of May in each year at 10:30 a.m., local
time. If the annual meeting is not held on the date
fixed by this Section, a special meeting in lieu of the
annual meeting may be held on such date as may be fixed
by resolution of the trustees with all the force and ef-
fect of an annual meeting.

COMMENT: The previous version was in
error in omitting the words "of May" in the
fifth line which perpetuates the present
By-Laws on the subject of the annual meet-
ing. A suggestion has been made that the
annual meeting might be held at commence-
ment time.

ARTICLE II, Sections 6 and 7 (page 6)

Section 6. Notices of Meetings. Notice of the time
and place of each regular or special meeting of the Board
of Trustees shall be given to each trustee by the Secre-
tary, or, in the event of his absence, disability or re-
fusal to do so, by the Chairman of the Board or by the
trustees calling the meeting. Such notice may be given
orally, either face to face or by telephone, or by printed
or typewritten notice delivered to him perscnally or left
at his last-known place of business or residence as it ap-
pears on the books of the corporation at least 48 hours
before the hour appointed for the holding of the meeting,
or mailed by first-class mail, with postage prepaid, ad-
dressed to him at his address as it appears on the books
of the corporation or transmitted by telegraph or telex
to such residence or place of business at least 48 hours
before the hour appointed for the holding of such meeting.
Notice of a meeting need not be given to any trustee who
waives such notice by a writing executed by him before or
after the meeting and filed with the records of the meet-
ing or to any trustee who attends the meeting or to any
trustee who attends the meeting without protesting at or

Digitized by the Hunt Institute for Botanical Documentation




before the commencement of the meeting the lack of notice
., to him. No notice of any adjourned meeting of the Board
of Trustees need be given. Failure to give any such no-
tice of any meeting, or any irregularity in the notice
thereof, shall not invalidate any proceedings taken
thereat. Notices and waivers of notice of meetings of
the Board of Trustees need not include a statement of
the business to be transacted thereat unless required by
law or these By-Laws.

Section 7. Organization of Meetings. At each meet-
ing of the Board of Trustees, the Chairman of the Board,
or, in his absence, a trustee chosen by a majority of the
trustees present, shall act as chairman. The Secretary,
or in his absence any person appointed by the chairman,
shall act as secretary of the meeting and keep the minutes
of the proceedings. The secretary of the meeting need not
be sworn.

COMMENT: This reflects the elimination
of the office of President. See comments be-
low on Article V.

ARTICLE II, Section 8 (page 6)

Section 8. Quorum. One-third of the number of the
trustees in office (but in no event fewer than three)
shall be a quorum for the transaction of business at any
meeting. In the absence of a guorum, a majority of the
trustees present, or if only two trustees are present,
either trustee, or the scle trustee present, may adjourn
any meeting to a day certain or from time to time until

a quorum is present. At any adjourned meeting at which

a quorum is present, any business may be transacted which
might have been transacted if the meeting had been held
when originally called.

COMMENT: This corrects a typographical
error in the old draft which made the pres-
ence of one-third of a majority of the trus-
tees a quorum.

ARTICLE IV, Section 1 (first and last paragraphs, pages
9 and 10)

Section 1. Executive Committee. The Board of Trus-
tees by resolution passed by a majority of the whole
Board, may designate an Executive Committee to be com-
posed of the Chairman of the Board and such number of
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other trustees (not less than four nor more than seven)
as the Board of Trustees may appoint to serve thereon
during the pleasure of the Board of Trustees.

* * *

The Executive Committee shall hold regular and spe-
cial meetings at such times and places and upon such no-
tice as it may from time to time determine. Special
meetings of the Executive Committee may be called by the
Chairman of the Board or by any two members of the Execu-
tive Committee. Four members of the Executive Committee
shall constitute a gquorum. The Executive Committee shall
at all times act by vote of a majority of the members
presént at a meeting at which there is a quorum.

COMMENT: The changes here eliminate
mention of the President.

ARTICLE IV, Section 2

s Section 2. Other Committees. The Board of Trustees,
by resolution passed by a majority of the whole Board, may
appoint and delegate any of its powers to one or more com-
mittees (in addition to the Executive Committee) consist-
ing of the Chairman of the Board and such other member or
members of their body as they may decide upon and appoint.
Any such committee shall, in the exercise of its powers,
conform to any regulations that may be imposed upon it by
the Board of Trustees.

COMMENT: The changes here impose a re-
quirement that committees be appointed by
resolution of a majority of the whole Board
and take into account the suggestion that
the Chairman of the Board should be ex offi-
cio a member of all committees.

ARTICLE V

Section 1. Number, Titles and Qualifications. The
officers of the corporation shall be a Chairman of the
Board, a Treasurer, a Secretary and such other officers,
agents and assistants as the Board of Trustees may from
time to time appoint. Except as otherwise provided by
law, the duties of any two offices may be discharged by
the same person, but the Chairman of the Board shall not
serve at the same time as Treasurer or Secretary. The
Chairman of the Board, the Treasurer and the Secretary
shall be members of the Board of Trustees. No officer
need be a member of the corporation.
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Section 2. Appointment and Terms of Office. The

* Chairman of the Board, the Treasurer and the Secretary
shall be chosen by the Board of Trustees at its first
meeting following each annual meeting of the members (or
special meeting of the members in lieu of such annual
meeting) and each shall hold office until the following
first meeting of the Board of Trustees and until his suc-
cessor is chosen and gualifies, unless he sooner resigns,
retires, dies, is removed or becomes disqualified. Other
officers may be appointed by the Board of Trustees at any
meeting who shall have such titles, exercise such powers
and perform such duties and hold their coffices for such
terms as shall be determined by the Board of Trustees from
time to time.

Section 3. Duties; Fidelity Bond. The duties and
authority of each officer of the corporation, other than
as set forth in these By-Laws, shall be prescribed, and
may be varied from time to time, by the Board of Trustees
or the Executive Committee. The Board of Trustees shall
provide for such bond and fidelity insurance covering the
officers of the corporation and for the honest discharge
of their duties as the Board of Trustees may determine.
Such bonds or insurance may be in individual, schedule or
blanket form and the premiums thereon shall be paid by
the corporation.

Section 4. The Chairman of the Board. The Chairman

corporation and shall supervise the carrying out of poli-
cies adopted or approved by the Board of Trustees and when
present shall preside at all meetings of the Board of Trus-
tees and of the members. He shall perform such duties as
may be imposed upon him by these By-Laws, the Board of
Trustees and the Executive Committee. He shall be, ex
officio, a member of the Executive Committee and of each
committee appointed putsuant to Section 2 of Article IV

of these By-Laws. A vacancy in the office of Chairman of
the Board shall be filled promptly by the Board of Trustees.

Section 5. The Treasurer. The Treasurer shall be
the principal financial officer of the corporation. He
shall have custody and control over all funds and securi-
ties of the corporation, maintain full and adequate ac-
counts of all moneys received and paid by him on account
of the corporation and, subject to the control of the
Board of Trustees and Executive Committee, discharge all
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duties incident to the office of Treasurer. The Treasurer
shall have authority, in connection with the normal busi-
ness of the corporation, to sign or endorse negotiable in-
struments, powers of attorney, contracts, leases and other
documents. The Treasurer shall render an account of his
transactions to the Board of Trustees or the Executive
Committee whenever and as often as may be requested. A
vacancy in the office of Treasurer shall be filled promptly
by the Board of Trustees.

Section 6. The Secretary. The Secretary shall be
the principal recording officer of the corporation. He
shall be, ex officio, the Secretary of the Board of Trus-
tees and of the Executive Committee. He shall attend and
record all votes and proceedings of the members of the
corporation, the Board of Trustees, the Executive Commit-
tee and of each committee appointed by the Board of Trus-
tees which shall not have appointed any other person to
serve as its secretary. Except as otherwise ordered by
the Board of Trustees or the Executive Committee, the Sec-
retary shall affix and attest the seal of the corporation
upon all contracts and documents executed under such seal.
The Secretary shall have charge of the minute books and
such other corporate records, books and papers as the
Board of Trustees or the Executive Committee may order to
be kept in his custody or under his control. As required
by law, these By-Laws, or by the Board of Trustees or the
Executive Committee, the Secretary shall give or cause to
be given notice to the members of the corporation of each
annual and special meeting and to the trustees of each regu--
lar and special meeting of ‘the Board of Trustees except the
first meeting after their election in each year. The Sec-
retary shall perform such other duties as may be imposed
upon him by law, these By-Laws, the Board of Trustees or
the Executiv e Committee. A vacancy in the office of Sec-
retary shall be filled promptly by the Board of Trustees.

Section 7. Resignation. Any officer may resign at
any time by giving written notice to the Chairman of the
Board or the Secretary. The resignation of any officer
shall take effect upon its receipt or on any later date
specified therein; and unless otherwise specified therein,
the acceptance of such resignation shall not be required
to make it effective.

Section 8. Vacancies. The Board of Trustees may
£fill any wvacancy occurring in any office by reason of
death, resignation, retirement or other cause and may,

—

Digitized by the Hunt Institute for Botanical Documentation




in its discretion, leave unfilled for such period as it
may determine any offices other than those of the Chair-
man of the Board, the Treasurer and the Secretary.

Section 9. Delegation of Duties. Except as other-
wise provided by law, in case of the absence or incapacity
of any officer of the corporation, or for any other reason
that the Board of Trustees may deem sufficient, the Board
of Trustees may delegate all or any of the powers and du-
ties of such officer to any other officer or to any trus-
tee, provided that a majority of the entire Board of Trus-
tees concurs therein.

-:Section 10. Remuneration of Officers and Employees.

The Board of Trustees shall have power to fix and to vary
the compensation of all officers and employees of the cor-
poration. Officers who are not full-time employees of

the corporation shall not be entitled to be remunerated
for their services as such, but they shall be entitled

to reimbursement for reasonable out-of-pocket expenses in-
curred by them in the performance of their duties for the
" corporation.

COMMENT: Article V has been recast to
eliminate specific mention of an officer
called President and to reflect the sugges-
tion that the Chairman of the Board be, ex
officio a member of all committees. Also
eliminated, as being superflucus, is men-
tion of Vice Presidents. As the School is
a corporation not for profit, there is no
requirement under Delaware law that there
be a President. Consequently, the decision
whether to have a President or a Vice Chair-
man or any other officer or officers in addi-
tion to the Chairman, the Treasurer and the
Secretary is left in the discretion of the
Board of Trustees under Sections 1 and 2.

ARTICLE VI, Section 2 (page 15)

In this Section, the year of incorporation of the
School should appear as 1941.

ARTICLE VI, Sections 5 and 6 (pages 16 and 17)

Section 5. Execution of Instruments. All contracts,
conveyances, promises or orders for the payment of money
or other obligations authorized by the Board of Trustees
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to be executed or endorsed by an officer of the corpora-
tion in its behalf shall be executed or endorsed by the
Chairman of the Board or the Treasurer, except as the
Board of Trustees or the Executive Committee may generally
or in particular cases otherwise determine and except that
checks drawn on any payroll or other special accounts may
bear the facsimile signature, affixed thereto by a mechani-
cal device, of such officer or agent as the Board of Trus-
tees or the Executive Committee may authorize, and except
also that bonds, notes, debentures or other evidences of
indebtedness authenticated by a manual signature on be-
half of a trustee or an authenticating agent appointed by
the Board of Trustees may bear such facsimile signature or
signatures of such officer or officers of the corporation
as the Board of Trustees or the Executive Committee may
authorize. .

Section 6. Voting of Securities. Unless otherwise
ordered by the Board of Trustees, the Chairman of the
Board, the Treasurer and the Secretary, each acting alone,
shall have authority on behalf of the corporation (a) to

“attend and act and vote in person for the corporation and
as its duly appointed agent and attorney-in-fact, at any
meeting of the holders of securities or creditors of any
person (as hereinafter defined) any securities of which
are owned or held with power to vote by the corporation
or any indebtedness of which is owed to the corporation,
(b) to appoint by an instrument in writing, a proxy or
several proxies to attend and act and vote for the corpo-
ration at any such meeting and (c) to execute and deliver
in the name and behalf of the corporation any consent or
waiver by the corporation as a security holder or credi-
tor of any such perscn. As used in this Section, the
word "person" includes a natural person, a corporation,

a company, a partnership, a voluntary association, a
proprietorship, a trust, an estate, a government (national,
state, regional or local) or a department or agency thereof,
and any other form of legal entity, corporate or unincor-
porate, however designated and wherever formed or existing.
Each officer named in this Section and each person desig-
nated by any such officer as a proxy for this corporation
shall have and may exercise at any such meeting any and
all rights and powers incident to the ownership of such
securities or indebtedness which an owner would have if
personally present.

COMMENT: These Sections have been re-
cast to eliminate mention of the President.
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BY-LAWS
OF
ESCUELA AGRICOLA PAN-AMERICANA, INC,
(Revised 1961)

ARTICLE I, Corporate Name and Seal
The name of this corporation shall be the ESCUELA AGRICOLA PAN-AMERICANA,

INC, The seal of the corporation shall be circular in form with the words
WESCUELA AGRICOLA PAN-AMERICANA, INC." around the periphery and the words
and figures "Incorporated 1941 Delaware" within,
ARTICLE II, Powers of Members

The members of the corporation shall govern the corporation and determine
its policies, They shall make, alter, amend, and repeal the by-laws, shall
elect the board of trustees, and shall direct and supervise the board of
trustees in carrying out the purposes and policies of the company., Except
as otherwise required by the certificate of incorporation, the members may
delegate to the board of trustees any of their powers and authority to such
extent and for such periods as they may see fit, Any action taken by the
board of trustees and thereafter ratified by the members shall be deemed the
act of the corporation for all purposes,

ARTICLE I1I, Election of Trustees and Tenure of Office

A board of not less than three nor more than twenty-five trustees, as
the members may determine, shall be elected by the members at their first
meeting held under these revised by-laws, as near as possible to one=third
of such number being elected to serve for three years, one-third to serve

for two years, and one-third for one year, At each subsequent annual mesting
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the members shall determine the number of trustees for the ensuing year, and
shall elect such number of trustees, for terms of such length, as will conform
to such determination and ensure that the terms of approximately one-third of
the trustees will expire at the annual meeting of the members each year,
Irustees need not, but may, be members, The trustees shall hold office for
the terms for which they are elected and thereafter until their successors
are elected and gualified, but subject to removal at any time by the members
by majority vote of those present in person or by proxy at any meeting duly
called for such purpose, Any trustee may resign by giving written notice to
the board of trustees, and upon acceptance of his resignation by the board
his office shall be vacant, The continuing trustees may act notwithstanding
any vacancy in the board, Vacancies in the board may be filled by the board
of trustees, and the person chosen to fill any vacancy shall hold office for
the unexpired balance of the term for which his predecessor was elected,

ARTICLE IV, Powers of Trustees

The board of trustees shall carry out the purposes and policies of the
corporation as directed by the members, and, subject at all times to the
control of the members, shall conduct the affairs and manage the business
and properties of the company in all respects, Except as otherwise provided
by law or in the certificate of incorporation or by-laws, the trustees shall
exercise all the powers of the corporation.

ARTICLE V, Officers

The trustees shall elect a president, secretary and treasurer from their
own number, and such other officers and assistants as they may deem necessary,
including officials of any schools or other educational institutions estab-

lished by the corporation, Any two offices, but not more than two, may be
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held by the same person., Subject to the by-laws, all officers shall have such
duties and powers, hold office for such terms, and receive such compensation
for their services, as the trustees may determine,

ARTICLE VI. Board of Regents

The board of trustees may establish an advisory board, to be called the
Board of Regents, to provide advisory services and perform such other functions
of & non-executive nature as the trustees may from time to time recuest, The
board of trustees shall determine the size and composition of the Board of
Regents, and shall appoint the members thereof to serve at the pleasure of the
trustees,

ARTICLE VII, Meetings of members

Members may hold their meetings outside the State of Delaware,

The annual meeting of the members of the corporation shall be held on the
second Tuesday of May in each year at 10:30 o'clock in the forenoon at the
office of the corperation in Zamorane, Republic of Honduras; provided, however,
that the President may change the time or place or both the time and place for
such meeting by designating any other place therefor or any other hour therefor
or any other date therefor between April 15th and May 15th of the same year
and by causing the secretary to give each member notice of such change, in
person or by letter mailed to his last known post office address, at least
60 days pricr to the date of the meeting designated in such notice,

Special meetings of the members may be called at any time at the request
of any member or at the request of the board of trustees,

At each meeting, the members shall appoint from their number a temporary
chairman,

The secretary of the corporation shall act as the secretary of the members
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for the purpose of keeping records, giving notice of meetings, sending out
and filing proxies, and handling correspendence,

Notice of &ll meetings of members, stating the time and place of the
meeting and the nature of the business which it is proposed to transact, shall
be given by the secretary of the corporation to each member at least ten days
before the day fixed for the meeting,

A vote of a member given in accordance with a proxy shall be regarded as
valid s¢ far as the corporation is concerned notwithstanding the previous
death of the member or revocation of the proxy, unless relisble information
of the death or revocation shall have been previously received by the corpe—
ration, No proxy shall be voted on after three years from its date, unless
said proxy provides for a longer perioed,

To constitute a quorum at any meeting of the members, there shall be
present in person or by proxy a majority of the total members, but a smaller
number may adjourn from time to time,

ARTICLE VIII, Meetings of Trustees

The board of trustees may hold its meetings outside the State of Delaware,

Regular meetings of the board of trustees may be held without notice at
such times and places as shall from time to time be determined by the board,

Special meetings of the board of trustees may be held whenever the
president or any two trustees shall so request, The secretary shall call
special meetings by giving such prior notice thereof, either personally or
by mail, by telegram, or by telephone, as may be reasonable in the circum-
stances, but any action approved by a majority of the board of trustees at
any meeting shall be valid although no prior notice has been given of such
meeting,

At least three trustees shall be necessary to constitute a quorum, but
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a smaller number may adjourn from time to time,
ARTICLE IX, Notices

Notice may be given by the secrstary to any member or trustee either
personally or by sending the same by regular mail in a prepaid letter ad-
dressed to such member or trustee at the last address given by him to the
secretary, Every member and trustee shall for all purposes be deemed to have
had due nctice of a meeting if he shall be present at such meeting or shall
waive in writing such notice either before or after the meeting,
ARTICIE X, UVote by writing

Either the members or the board of trustees may take action without a
meeting by voting by writings filed with the secretary of the corporabionl,
Whenever the number of members or trustees required by the certificate of
incorporation or by-laws to autherize any action shall have approved such
action in writing and filed such writing with the secretary, such actien
shall be authorized to the same extent and with the same force and effect
as if it had been voted upon and passed at a meeting duly called and held,
ARTICLE XI, The President

The president shall be the chief exscutive officer of the corporation,
and subject to the direction and control of the board of trustees, shall
have general charge of the business and affairs of the corporation, He
shall preside at all meetings of the board of trustees and shall discharge
the duties usual to his office or imposed upon the president of a corporation
by law or imposed upon him by the board of trustees,
ARTICLE XII, The Secretary

The secretary shall be sworn to the faithful discharge of his duties,

shall keep the records and corporate seal of the corporation, shall give
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notice of all meetings of the members and of the board of trustees as re—
quired in the by-laws, shall attend all such meetings and keep and record
the minutes thereof, and shall perform such other duties as may be imposed
upon him by the beard of trustees,
ARTICLE XIII, The Treasurer

The treasurer shall have charge of the financial affairs of the corpo-
ration and shall have the custody of its funds and securities, He shall
keep full and accurate accounts of receipts and disbursements, shall deposit
all moneys, securities and other valuables in the name and to the credit of
the corporation, and shall disburse the funds of the corporation as may be
directed by the board, He shall likewise render to the board such accounts
of his transactions and of the financial condition of the corporation as
the board may require, and shall perform such other duties as may be imposed
upon him by them, If so required by the board, he shall give bond for the
faithful discharge of his duties in such sum and with such surety as shall
be satisfactory to the board,
ARTICLE XIV, Fiscal Year

The fiscal year of the corporation shall begin on the first day of
January in each year,
ARTICLE XV, Annual Statement

The board of trustees shall present at each annual meeting of the
members a full and clear statement of the business and condition of the
corporation and shall make such other reports and statements as may at any
time be required by the membar#.
ARTICLE XVI, Amendments

These by-laws may be altered, amended or rescinded by the members at
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any regular meeting, or at any special meeting called for that purpose;
provided, however, that no change in the provisions of Article VII re—
specting the time or place for the election of trustees shall be made
within sixty days next before the day on which such election is to be
held, and that in case of any change of such provisions, notice therecf
shall be given to each member twenty days before the election is held, in
person or by letier mailed to his last known post office address,
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