STATE OF DELAWARE 
CERTIFICATE OF INCORPORATION 

AGIOS ATHANASIOS ASSOCIATION OF PERISTA
THE UNDERSIGNED, for the purpose of forming a nonstock corporation pursuant to Section 101 of the General Corporation Law of the State of Delaware hereby certifies:
FIRST: The name of the Corporation is: Agios Athanasios Association of Perista.

SECOND: The address of the registered office of the Corporation in the State of Delaware is Corporation Service Company, 1013 Centre Road, in the City of Wilmington, County of New Castle. The name of the registered agent at that address is Corporation Service Company.

THIRD: The Corporation shall be operated exclusively for religious, charitable, scientific, literary and educational purposes within the meaning of Section 501(c)(3) of the Internal Revenue Code of 1986, as now in effect or as may hereafter be amended (the "Code"). The purposes for which the Corporation is formed are:

(i) to provide financial assistance to meet the medical, educational, housing and other similar needs of needy residents and former residents of the Peristian community in Greece and descendants of such residents and former residents;

(ii) to provide assistance for the establishment and maintenance of educational, religious, and historic institutions in the Perista region of Greece and surrounding areas;

(iii) to support charitable, literary and educational projects undertaken for public benefit by the Peristian community in Greece or by regional or local governments in or covering such region; and 

(iv) to undertake and support other philanthropic projects relating to the people of the Peristian community (including former members of the community and descendants of the members of the community)

all in a manner consistent with the requirements of section 501(c)(3) of the Code.

In furtherance thereof, the Corporation may receive property by gift, devise or bequest, invest or reinvest the same, and apply the income and principal thereof, as the Board of Directors may from time to time determine, either directly or through contributions to any charitable organization or organizations, exclusively for religious, charitable, scientific, literary or educational purposes, and engage in any lawful act or activity for which corporations may be organized under the Delaware General Corporation Law. 

In furtherance of its corporate purposes, the Corporation shall have all the general powers enumerated in Sections 121 and 122 of the Delaware General Corporation Law as now in effect or as may hereafter be amended, together with the power to solicit grants and contributions for such purposes. 

FOURTH: The Corporation shall not have authority to issue capital stock. 

FIFTH: The Corporation shall have two classes of members, Regular Members and Corresponding Members. The initial directors appointed by the incorporator shall be the initial Regular Members of the Corporation. Each Regular Member shall have one vote on such matters as members shall be entitled to vote in accordance with the Bylaws of the Corporation or the Delaware General Corporation Law. Corresponding Members shall have no voting rights. The terms for membership of each class shall be as set forth in the Bylaws. Only members may serve as directors of the Corporation. Qualifications for membership and other rights and privileges of membership shall be as set forth in the Bylaws. 

SIXTH: The name and mailing address of the incorporator is:

George J. Schutzer 
2550 M Street, N.W. Suite 600
Washington, D.C. 20037 

SEVENTH: Except as otherwise provided by law, or in any Bylaw of the Corporation, the business of the Corporation shall be managed and all of the powers of the Corporation shall be exercised by the Board of Directors of the Corporation.

EIGHTH: The duration of the existence of the Corporation is perpetual. 

NINTH: (a) No part of the net earnings of the Corporation shall inure to the benefit of, or be distributable to any director or officer of the Corporation, or any other private person, except that the Corporation shall be authorized and empowered to pay reasonable compensation for services rendered to or for the Corporation and to make payments and distributions in furtherance of the purposes set forth in Article THIRD hereof.

(b) No substantial part of the activities of the Corporation shall be the carrying on of propaganda, or otherwise attempting to influence legislation (except as otherwise permitted by section 501(h) of the Code) and the Corporation shall not participate in or intervene in (including the publishing or distribution of statements concerning) any political campaign on behalf of (or in opposition to) any candidate for public office.

(c) During such period, or periods, of time as the Corporation is treated as a "private foundation" pursuant to section 509 of the Code, the directors must distribute the Corporation's income at such time and in such manner so as not to subject the Corporation to tax under section 4942 of the Code, and the Corporation is prohibited from engaging in any act of self-dealing (as defined in section 4941(d) of the Code), from retaining any excess business holdings (as defined in section 4943(c) of the Code) which would subject the Corporation to tax under section 4943 of the Code, from making any investments or otherwise acquiring assets in such manner so as to subject the Corporation to tax under section 4944 of the Code, from retaining any assets which would subject the Corporation to tax under section 4944 of the Code if the directors have acquired such assets, and from making any taxable expenditures (as defined section 4945(d) of the Code).

(d) Notwithstanding any other provision of this Certificate of Incorporation, the Corporation shall not directly or indirectly carry on any activity which would prevent it from obtaining exemption from Federal income taxation as a corporation described in section 501(c)(3) of the Code, or cause it to lose such exempt status, or carry on any activity not permitted to be carried on by a corporation, contributions to which are deductible under section 170(c)(2) of the Code 

TENTH: In the event of dissolution or final liquidation of the Corporation, all of the remaining assets and property of Corporation shall, after paying or making provision for the payment of all of the liabilities and obligations of the Corporation and for necessary expenses thereof, be distributed to such organization or organizations organized and operated exclusively for charitable or educational purposes as shall at the time qualify as an exempt organization or organizations under section 501(c)(3) of the Code as the Board of Directors shall determine. In no event shall any of such assets or property be distributed to any member, director, officer, or other private individual. 

ELEVENTH: To the fullest extent permitted by the Delaware General Corporation Law, as now in effect or as may hereafter be amended, no director of the Corporation shall be personally liable to the Corporation or to its members for monetary damages for any breach of fiduciary duty as a director; provided, however, such relief from liability shall not apply in any instance where such relief is inconsistent with any provision of the Code applicable to corporations described in section 501(c)(3) of the Code.

IN WITNESS WHEREOF, the undersigned has executed this Certificate of Incorporation this 3rd day of July 2000. _________________________________ George J. Schutzer Incorporator Date: ____________________________ 

Attachment A
Page 1, Part 1, No. 10

The Certificate of Incorporation and Bylaws of the Association are included on the following pages. 

Attachment B 
Page 2, Part II, No. 1 
The Agios Athanasios Association of Perista is a nonstock corporation, established in accordance with Section 101 of the General Law of the State of Delaware, to:

(i) provide financial assistance for the purpose of meeting the medical, educational, housing and other similar needs of needy residents and former residents of the Peristian communities in Greece and in the USA, and descendants of such residents and former residents;

(ii) provide assistance for the establishment and maintenance of educational, religious, and historic institutions in the Perista region of Greece and surrounding areas; 

(iii) support charitable, literary and educational projects undertaken for public benefit by the Peristian communities in Greece and in the USA, or by regional or local governments in or covering the Perista region; and

(iv) undertake and support other philanthropic projects relating to the people of the Peristian communities (including former members of the community and descendants of the members of these communities) As part of its annual budget process, the Association will determine the amounts of funds to be disbursed for particular purposes. Every year, the Board of Directors and the elected officers will be submit to the Membership for approval, an annual budget containing proposals as to the manner in which available funds will be disbursed. The Budget will specify the various categories for which funds are to be disbursed, as well as the proposed amounts. Once approved, the Annual Budget will be the main framework for conducting the Association's stated activities. 

The Association has not yet established procedures for determining which eligible projects it will fund. Within the next two months the Board expects to form a committees to begin formulating criteria granting funds and for monitoring how the funds are spent.

The Association expects that it will receive requests for funding from organizations and institutions in the Perista region of Greece. In addition, members who have families who live in the Perista region or continuing relations with the region may propose projects for funding. Finally, the Association expects to set up an outreach program to identify individuals who may need funding.

The beneficiaries of the Association's activities will be religious, charitable, scientific, literary and educational organizations that are associated with the Peristian communities in Greece and the USA.

Although the Association's plans are under development, it expects to have in place within the next year:

(i) Annual programs for funding various preservation and maintenance projects, such as the preservation and maintenance of historic places of worship (i.e., churches), the preservation and maintenance of the local museum(s), subject to receiving specific applications from such entities. These grants will preserve history and allow individuals to learn about history. 

(ii) Annual programs providing for the issuance of grants/scholarships to young people of Peristian heritage, for educational purposes, subject to evidence of scholastic achievement. These scholarships will serve an educational function. 

(iii) Annual programs for extending awards honoring distinguished members of the Peristian community that have excelled in the world of science, art and literature, subject to the awards being proposed by the majority of the membership. These programs will encourage scientific, artistic and literary activity among the Peristian community. The literary awards will help publicize literature and, thereby, increase the readership of books. The awards are expected to be in amounts no greater than $1,000 per award and should total between $5,000 and $10,000 per year. 

(iv) Annual programs for supporting tax-exempt institutions catering to the needs of the elderly and otherwise in need Peristians around the world, subject to receiving such requests from such entities and approved by its Borad of Directors.

The Association will adopt strict rules to ensure that grants are not made to members of the families of Directors and that relatives of Association members do not receive favored treatment under the grant making programs.

From time to time the Association may make grants to individuals who have unusual or special financial or medical needs. Members may recommend individuals for grants or individuals may request one time grants. The recommendation or requests will identify what unusual or special event (such as a medical problem, death of a family member, natural disaster, or loss of job) created the special need and how the funds are expected to be used. Except in extraordinary circumstances grants will be limited to $1,000 per recipient. Decisions on whether to make the special grants will be made by the Board of Directors. Directors and their ascendants, descendants, spouses and siblings will not be eligible. Grants will be made only to individuals who satisfy the criteria for being a member of the Association, but an individual will not need to be a member to receive a grant. 

The grant for the needy program is likely to begin after the Association's annual meeting in 2001. However, the Board of Directors may consider requests for grants if received before the expected effective date. The Association expects that the total grants for the needy in each will be less than $5,000. 

Attachment C Page
2, Part II, No. 3
The Association will encourage its members to make voluntary contributions. The Association expects to make periodic oral solicitations at meetings of members. It also expects to include requests for contributions with letters and notices sent to members. From time to time, Directors or members of a fundraising committee may meet with wealthy members to encourage the member to contribute. 

While the Association expects to limit its solicitations to members, it is possible that some of the contributions will come from corporations that members own.

The Association does not have any plans or expectations to use professional fundraisers. 

The Association has not yet prepared any fundraising letters or literature. It expects that its first contribution solicitation letters will be send in three to six months. 

The Association has not determined whether it will have a fundraising or development committee, but it is likely that such a committee will be formed. The committee is likely to include both directors and members who are not directors. 

The Association anticipates holding an annual dinner and a special January luncheon. The tickets for the luncheon and dinner will be priced above expected cost, and the Association will retain the net proceeds. 

Attachment D Page 3,
Part II, No. 4 
Officers and Directors 
Addresses
George Handjinicolaou Director and President 1598 Maddux Lane McLean, VA 22101 

John Kaltsas Director and Vice President 125 Westchester Square Bronx, NY 10461 

George Comatas Director and Treasurer 1646 First Ave, Apt 15G New York, NY 10028 

Athanasios Papathanasopulos Director and Secretary 28-37 201st Street Bayside, NY 11360 

Vasilios Zisis Director and Special Secretary 45-29 217th Street Bayside, NY 11361 
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FOUR-YEAR BUDGET
	 
	2000
	2001
	2002
	2003
	TOTAL

	 
	 
	 
	 
	 
	 

	Revenues
	 
	 
	 
	 
	 

	- Charitable Donations
	$75,000 
	$80,000 
	$85,000 
	$90,000 
	$330,000 

	- Membership Fees 
	$3,000 
	$3,250 
	$3,500 
	$3,750 
	$13,500 

	- Charitable Events 
	$15,000 
	$20,000 
	$25,000 
	$30,000 
	$90,000 

	- Interest and Dividends
	$4,000 
	$3,000 
	$5,000 
	$6,000 
	$18,000 

	- Other Income
	$1,000 
	$1,000 
	$1,000 
	$1,000 
	$4,000 

	 
	 
	 
	 
	 
	 

	Total Revenues
	$98,000 
	$107,250 
	$119,500 
	$130,750 
	$455,500 

	 
	 
	 
	 
	 
	 

	Expenses
	
	
	
	
	 

	- Operating Costs
	$8,000 
	$8,500 
	$9,000 
	$9,500 
	$35,000 

	- Mailings
	$3,000 
	$3,250 
	$3,500 
	$3,750
	$13,500 

	- Stationery
	$1,000 
	$1,000 
	$1,000 
	$1,000 
	$4,000 

	- Other Costs
	$1,000 
	$1,250 
	$1,500 
	$1,750 
	$5,500 

	- Accounting/Tax Prep.
	$3,000 
	$3,000 
	$3,000 
	$3,000 
	$12,000 

	 
	 
	 
	 
	 
	

	- Grants and Donations
	$28,000 
	$32,000 
	$37,000 
	$42,000 
	$139,000 

	- Religious/Historical
	$10,000 
	$11,000 
	$12,000 
	$13,000 
	$46,000 

	- Educational
	$5,000 
	$6,000 
	$7,000 
	$8,000 
	$26,000 

	- Art/Literature
	$5,000 
	$6,000 
	$7,000 
	$8,000 
	$26,000 

	- Other Organizations 
	$5,000 
	$6,000 
	$7,000 
	$8,000 
	$26,000 

	- Other
	$3,000 
	$3,000 
	$4,000 
	$5,000 
	$15,000 

	 
	 
	 
	 
	 
	

	- Fundraising Expenses
	$2,000 
	$3,000 
	$4,000 
	$5,000 
	$14,000 

	
	 
	 
	 
	 
	 

	- Organizational Expenses 
	$6,000 
	 
	 
	 
	 

	 
	 
	 
	 
	 
	 

	Total Expenses
	$44,000
	$43,500 
	$50,000
	$56,500 
	$194,000 

	
	
	
	
	
	

	Net Operating Result
	$54,000 
	$63,750 
	$69,500 
	$74,250 
	$261,500 

	 
	 
	 
	 
	 
	 

	.
	 
	 
	 
	 
	 


 

Notes to Four-Year Budget 

1. 2000 Budget figures generally do not include assets to be transferred by St. Athanasios Association, a predecessor to the Association. The estimated fair market value of assets to be transferred is: $15,000. 

2. 2000 Budget figures reflect a full year of operation; the organization will be in existence for only part of 2000. Therefore, its actual expenses and revenue may be less than shown.

3. Organizational expenses include legal and filing fees for formation of the Association.

ATTACHMENT F
Page 27, Schedule H, Question 1(a).
The Association expects to grant annually three or four, $1000 to $2000 scholarships. The scholarships will be gifts that must be used to pay tuition, room and board or fees at a college or university. The scholarships may also be used for post graduate training or for professional schools. Scholarships will be awarded on an annual basis. A recipient who receives a scholarship for one year will be eligible to apply again the following year.

The scholarship program will be publicized in the Association's mailings to its members, at its annual luncheon, and at its annual dinner. In addition, the Association will include information about the scholarship program in correspondence that it has with organizations in the Perista region of Greece.

Scholars will be selected by a special scholarship committee. When the committee is formed, it will be asked to prepare a statement on the criteria it will apply in selecting scholars. That statement has not been prepared. The Association anticipates the following: The primary criterion for selection will be an applicant's academic performance and extracurricular activities up to the point of application. The committee will also take into account the candidate's teacher recommendations and a candidate's explanation of why he or she needs a scholarship. Candidates will be discouraged from applying if they or their parents can afford their education, but the scholarship committee will not examine the financial positions of the candidates. The committee will seek to provide scholarships each year to eligible students living in the United States and eligible students living in Greece. 

The scholarship committee has not prepared application forms. The committee is not expected to produce an application form. Instead, it is likely to prepare a list in Greek and English of information and items that an applicant must provide. The list is expected to ask for the information usually requested on scholarship applications, such as name, address, current school, prior school, copies of academic transcripts, extracurricular activities, awards, other scholarship, and the school that the student expects to attend with the scholarship. In addition, the form will indicate that the Association tries to reserve its scholarships for students who have financial need. The student may be asked in general terms whether the student must have financial aid to attend the college or university that he or she expects or wants to attend. In addition, the student may be asked to provide a short explanation of why he or she wants a scholarship. The application also will contain questions confirming that the applicant is eligible for a scholarship. 
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BYLAWS
OF
AGIOS ATHANASIOS ASSOCIATION OF PERISTA 
(A nonstock corporation formed under
the Delaware General Corporation Law) 

ARTICLE I 
Offices 
Section 1.01 Location.

The principal office of the Corporation shall be located within or without the State of Delaware, at such place as the Board of Directors shall from time to time designate. The Corporation may maintain additional offices at such other places as the Board of Directors may designate. The Corporation shall have and maintain within the State of Delaware a registered office at such place as may be designated by the Board of Directors.

ARTICLE II 
Members 
Section 2.01 Classes. 
The Corporation shall have two classes of members, "Regular Members" and "Corresponding Members." Except as otherwise specifically provided the term "member" when used in any section of these Bylaws other than this Section shall mean a Regular Member.

Section 2.02 Who Shall Be a Regular Member. 
(a) Every individual who was a Regular Member of the incorporated St. Athanasios Association on the date of adoption of these Bylaws shall automatically become a Regular Member upon adoption of these Bylaws. Thereafter, every person who is at least 17 years of age and who was born in the Perista region of Greece, is the progeny of a person born in the Perista region, or is married to a person born in the Perista region is eligible to be a Regular Member. A person who is eligible to be a Regular Member shall become a Regular Member by paying the annual dues of $25 (or such other amount as may be set from time to time by the Board of Directors or the Regular Members). A Regular Member shall cease to be a Regular Member on the 30th day following the deadline for payment of dues for a year if such person has not paid the dues for such year. A Regular Member may be reinstated at any time by payment of dues for the then current year.

(b) Any member caught and proven to be misusing the Corporation's funds shall be permanently removed from the membership rolls. 

Section 2.03 Who Shall Be a Corresponding Member. Corresponding membership is available to any individual for any year if the individual pays annual dues of $10 (or such other amount as may be set from time to time by the Board of Directors) for the year. Corresponding members may not vote or hold office but shall be permitted to participate in membership meetings.

Section 2.04 Meetings. Meetings of the members shall occur at such time and for such purposes as the Board of Directors may from time to time determine. There shall be at least two membership meetings each year. The Board of Directors shall present the Corporation's budget to members at one of the meetings. The members have no right to call a meeting and no right to take any formal action except as provided herein, by law or as may be requested by the Board.

Section 2.05 Place and Time of Meetings. Meetings of members may be held at such place, within or without the State of Delaware, and at such hour as may be fixed in the notice of the meeting. If no place and hour are so fixed, such meetings shall be held at the principal office of the Corporation.

Section 2.06 Notice of Meetings.
(a) Written notice of each meeting of the members shall be given which shall state the place, date and hour of the meeting, and, in the case of a special or emergency meeting, shall state the purpose or purposes for which the meeting is called.

(b) The written notice of any meeting shall be given not less then ten nor more than sixty days before the date of the meeting. If mailed, such notice is given when deposited in the United States mail, postage prepaid, directed to the member at his address as it appears on the records of the Corporation. An affidavit of the Secretary or an Assistant Secretary (if any) that the notice has been given shall, in the absence of fraud, be prima facie evidence of the facts stated therein. 

(c) When a meeting is adjourned to another time or place, notice need not be given of the adjourned meeting if the time and place thereof are announced at the meeting with the adjournment is taken. At the adjourned meeting, the Corporation may transact any business which might have been transacted at the original meeting. If the adjournment is for more than thirty (30) days, or if after the adjournment, a new record date is fixed for the adjourned meeting, a notice of the adjourned meeting shall be given to each member of record.

Section 2.07 Conduct of Meetings. Except as otherwise provided in operating rules that the Board of Directors may establish for conduct of membership meetings - 
(a) The official language of all meetings of members shall be Greek. Members may use English if they feel more comfortable using English, but English shall be translated to Greek for the benefit of those members who do not understand English. 

(b) No solicitations of funds may be made at general meetings. 

(c) The President shall chair all meeting of the members, call meetings to order, declare meeting terminated, seek to have meetings conducted in accordance with these bylaws and any rules for conduct of membership meetings that may be adopted by the Board of Directors. In the absence of the President, the Vice-President shall chair the meeting, and in his or her absence, the Secretary, and in his or her absence, the Treasurer. 

(d) Membership meetings shall start when a quorum is present. 

(e) All questions or statements at a meeting shall be directed to the chair; dialogues between members are prohibited. 

(f) Members are to avoid making personal references to other members when discussing topics at hand. 

(g) A member may not speak against his own proposal, but a member may vote against his own proposal. 

(h) Once a vote is taken, no further discussion is permitted on the proposal just voted upon. 

(i) A proposal may not be introduced at a meeting in a calendar year if it has been voted down twice during the calendar year.

(j) Proposals that were approved at previous meetings may be raised for reconsideration on the grounds that the previous action was taken rashly, the information provided was incomplete or incorrect, or the facts relating the proposal have changed substantially since the vote. A member may move for reconsideration of a proposal only if the member voted for the proposal.

(k) The chair of a meeting has the same rights as any member during the discussion of a proposal. If a very serious topic is being discussed and the chair wants to actively participate in the discussion, he or she shall relinquish the chair to the following in the following order: Vice President, Secretary, Treasurer, Director-at-large. 

(l) Only members, corresponding members, and professionals invited by the Board of Directors may attend meetings of members.

Section 2.08 Quorum, Voting by Members.
(a) Twelve members (or if the number of members is ten or eleven, all members) must be present at a general meeting of the members for the members to take any action. Nine members must be present at an emergency meeting for the members to take any actions. A meeting will be postponed if a quorum is not present within ½ hour of the scheduled starting time. Except as otherwise provided in these bylaws or required by law, all matters presented to the membership vote shall be determined by a majority vote of the members present and voting. If multiple propositions or candidates are presented for a vote and none receives a majority vote, there will be runoff between the two candidates or propositions receiving the most votes.

(b) The President will vote only when a secret ballot is called for or when there is a tie vote. The President may abstain from any vote. 

(c) Voting may take place by voice vote, showing of hands, by standing or by secret ballot. At the request of ten percent of the members, a vote shall be by secret ballot. The election of directors shall be by secret ballot.

(d) No member may participate in the discussion of or vote on any item or matter that would result in a grant or other financial benefit to the member, his or her spouse, progeny, sibling, or ancestor.

Section 2.09 Honorary Titles. 

A member who contributes more than $500 to the Corporation in a year shall be given an honorary title for such year, as listed below:

	At least
	At least
	Title

	$500
	$1,000
	Donors

	$1,000
	$2,000
	Benefactors

	$2,000
	 
	Great Benefactors


The Board of Directors may change these thresholds from time to time.
ARTICLE III
Board of Directors 

Section 3.01 Power of Board and Qualification of Directors. 

The business and affairs of the Corporation shall be managed by or under the direction of its Board of Directors, subject to any limitations set forth in these Bylaws or the Certificate of Incorporation.

Section 3.02 Number of Directors. 

After the first election of directors, the number of directors constituting the entire Board of Directors shall be five (5). The number of directors may be increased or decreased by amendment of the Bylaws, or by action of the Board provided that no such decrease shall shorten the term of an incumbent director.

Section 3.03 Election and Term of Directors.
(a) The initial Board of Directors shall be comprised of those directors named in the Certificate of Incorporation. Thereafter, directors shall be elected at biennial meetings of the members for terms of two years (or until their successors are chosen and qualify) or until the death, resignation or removal of the director.

(b) A member may be nominated by the Nominating Committee or by another member at the annual meeting. Each member shall be entitled to a number of votes equal to the number of directors to be elected. Cumulative voting is prohibited. If more candidates receive a majority of votes than the number of directors to be elected, the candidates receiving the most votes shall be elected. If fewer candidates receive a majority of votes than the number of directors to be elected, then those who receive a majority shall be elected and a new vote shall be held with each member entitled to a number of votes equal to the number of unfilled seats. This process shall be repeated until the full Board is elected. If in any vote, no candidate receives a majority of votes, the candidate receiving the least votes shall withdraw. The tenure of incumbent members of the Board of Directors shall not be affected by an increase or decrease in the number of directors. 

Section 3.04 Vacancies and Newly Created Directorships.
Vacancies and newly created directorships, resulting from any increase in the authorized number of directors, may be filled by majority vote of the directors then in office although less than a quorum, or by a sole remaining director. A director elected to fill a vacancy shall hold office until the next annual meeting of the members and until his successor is elected and qualified.

Section 3.05 Removal of Directors. 

Any one or more of the directors may be removed with or without cause at any time by action of the Board or by the members, provided that written notice of such removal is given to any director so removed.

Section 3.06 Resignations.
Any director may resign at any time upon written notice to the Corporation. Such resignation shall take effect at the time specified in the notice, and unless required by the notice, no acceptance of such resignation shall be necessary to make it effective.

Section 3.07 Quorum of Directors and Action of the Board.

Unless a greater proportion is required by law or by the Certificate of Incorporation, a majority of the entire Board of Directors shall constitute a quorum for the transaction of business and, except as otherwise provided by law or by the Certificate of Incorporation or these Bylaws, the vote of a majority of the directors present at the meeting at which quorum is present shall be the act of the Board. 

Section 3.08 Meetings of the Board.
(a) An annual meeting of the Board of Directors shall be held each year at such time and place as shall be fixed by the Board of Directors for the election of officers and members of committees and for the transaction of such other business as may properly come before the meeting.

(b) Regular meetings of the Board shall be held at such times as may be fixed by the Board. Special meetings of the Board may be held at any time whenever called by the, the President or any two directors. 

(c) Meetings of the Board of Directors may be held at such places within or without the State of Delaware as may be fixed by the Board for annual and regular meetings and in the notice of meeting for special meetings. 

Section 3.09 Informal Action by Directors; Meetings by Conference Telephone. 
(a) Unless otherwise restricted by the Certificate of Incorporation or these Bylaws, any action required or permitted to be taken any meeting of the Board of Directors may be taken without a meeting if all members of the Board consent thereto in writing, and the writing or writings are filed with the minutes of proceedings of the Board. 

(b) Unless otherwise restricted by the Certificate of Incorporation or these Bylaws, any one or more members of the Board may participate in a meeting of such Board by means of conference telephone or similar communications equipment by means of which all persons participating in the meeting can hear each other. Participation in a meeting by such means shall constitute presence in person at the meeting. 

Section 3.10 Compensation of Directors.
The Corporation shall not pay any compensation to directors for services rendered to the Corporation in their role as directors, except that directors may be reimbursed for expenses incurred in the performance of their duties to the Corporation, in reasonable amounts as approved by majority of the entire Board.

Section 3.11 Budget.
The Board of Directors shall prepare a proposed budget for the Corporation for each fiscal year not less than 60 days before the beginning of the fiscal year. The proposed budget shall be presented to the members for modification and approval. The Board of Directors shall undertake and manage the activities and expenditures of the Corporation within the scope of the budget. Any significant change in an approved budget or in expenses from those described in the budget may be made only with the approval of the members. The term significant change includes the elimination of any category of expense, the addition of any new category of expense, or any increase or decrease of more than 25 percent of any line item on a budget. This Section shall not require the Board of Directors to approve any expenditure that it believes is financially imprudent or would violate provisions of the Certificate of Incorporation or these Bylaws.

ARTICLE IV
Committees
Section 4.01 General Provisions.
The Board of Directors may, by resolution passed by a majority of the entire Board, designate one or more committees, each committee to consist of one or more directors of the Corporation. The Board may designate one or more directors as alternate members of any committee, who may replace any absent or disqualified member at any meeting of the committee. In the absence or disqualification of a member of a committee, the member or members present at any meeting and not disqualified from voting, whether or not he or they constitute a quorum, may unanimously appoint another member of the Board of Directors to act at the meeting in place of any such absent or disqualified member. Any such committee, to the extent provided in the resolution of the Board of Directors, shall have and may exercise to the extent authorized by the Board of Directors all the powers and authority of the Board in the management of the business and affairs of the Corporation, and may authorize the seal of the Corporation to be affixed to all papers which may require it, but no such Committee shall have the power or authority in reference to amending the Certificate of Incorporation, adopting an agreement of merger or consolidation, recommending to the members the sale, lease or exchange of all or substantially all of the Corporation's property and assets, recommending to the members a dissolution of the Corporation or a revocation of dissolution, or amending the Bylaws of the Corporation.

Section 4.02 Committee Rules.
(a) Unless the Board of Directors otherwise provides, each committee designated by the Board may make, alter and repeal rules for the conduct of its business. In the absence of a contrary provision by the Board of Directors or in rules adopted by such committee, a majority of the entire authorized number of members of each committee shall constitute a quorum for the transaction of a business, the vote of a majority of the members present at a meeting at the time of such vote if a quorum is then present shall be the act of such committee. Unless the Board prescribes rules for a committee or all committees generally, each committee shall be permitted to determine its own rules for operation. In the absence of such rules or verbal agreement among committee members, the rules applicable to meetings of members shall apply except to the extent inconsistent with the provisions of this section. 

(b) Unless otherwise restricted by the Certificate of Incorporation or these Bylaws, any action required or permitted to be taken at any meeting of a committee may be taken without a meeting if all members of such committee consent in writing to the adoption of a resolution authorizing the action. The resolution and the written consents thereto by the members of the committee shall be filed with the minutes of proceedings of such committee. 

(c) Any one or more members of a committee may participate in a meeting of the committee by means of a conference telephone or similar communications equipment by means of which all persons participating in the meeting can hear each other. Participation in a meeting by such means shall constitute presence in person at the meeting. 

Section 4.03 Service of Committees.
Each committee of Board of Directors shall serve at the pleasure of the Board. The designation of any such committee and the delegation thereto of authority shall not alone relieve any director of his duty under law to the Corporation.

Section 4.04 Records.
Minutes shall be kept of each meeting of each committee. Copies of the minutes of each such meeting shall filed with the corporate records. 

Section 4.05 Nominating Committee. 

The Board of Directors shall appoint a Nominating Committee at least four months prior to the biennial meeting of the members at which directors are elected. Individuals who may wish to be candidates for directorships may not serve on the Nominating Committee, and the Nominating Committee may not nominate any of its committee members. The Nominating Committee shall solicit from the Regular Members names of candidates to be officers and directors of the Corporation. At the biennial meeting of the members, the Nominating Committee shall nominate candidates for directorship. The Nominating Committee may nominate the same number of candidates as seats on the Board of Directors or, if it determines that that there are more candidates that are highly qualified for office than the number of directorships, it may nominate more candidates than the number of directorships. The Board of Directors may elect to appoint a nominating committee (or ask the existing Nominating Committee) to make recommendations to fill vacancies in the Board of Directors.

ARTICLE V
Officers, Agents and Employees
Section 5.01 Officers. 

The Board of Directors shall elect or appoint a President, a Secretary, a Treasurer, and a Vice President. The President, Secretary, Treasurer, and Vice President must be directors of the Corporation. In addition, the Board of Directors may appoint one or more Assistant Secretaries, Assistant Treasurers and other officers, each of whom must be a member of the Corporation. Any two or more offices may be held by the same person, except that the President may not hold more than one office.

Section 5.02 Term of Office, Vacancies and Removal.
Each officer shall hold office for the term for which he is elected or appointed and until his successor is elected or appointed or until his earlier resignation or removal. If the term of an officer is not specifically designated at the time of election or appointment, the term shall be from the time of election through the first Board of Directors meeting following the biennial meeting at which directors are elected. The terms of all officers shall end at the first Board of Directors meeting following a biennial membership meeting at which directors are elected (unless the officer continues to qualify for his or her position and his or her successor is not elected at such time.) An officer shall be deemed to have resigned if he or she fails to meet the qualifications for being elected to that office. Any officer may be removed by the Board with or without cause at any time. Officers may be reelected or reappointed for multiple terms. 

Section 5.03 Resignation. 

Any officer may resign at any time by giving written notice to the President (or if the resigning officer is the President, the Vice President) and Secretary. Unless otherwise specified in the written notice, the resignation shall be effective upon delivery to the Corporation.

Section 5.04 Powers and Duties of Officers.
Subject to the control of the Board of Directors, all officers as between themselves and the Corporation shall have such authority and perform such duties in the management of the Corporation as may be provided by the Board and, to the extent not so provided, as generally pertain to their respective offices. 

A. President. Except as otherwise provided in these bylaws, the President shall chair all meeting of the members and the Board of Directors shall call all such meetings to order, and shall declare meetings terminated at the end of all business. The President is responsible for conducting all meetings in accordance with the terms of these bylaws. Subject to the supervision of the Board of Directors, the President shall perform all duties customary to that office and shall supervise and control all of the affairs of the Corporation in accordance with policies and directives approved by the Board of Directors. The President shall monitor the performance of all other officers and shall ask the Board of Directors to remove any officer who does not perform his or her duties. The President shall be an ex officio member of all committees except the Nominating Committee

B. Vice-President. In the absence of the President or in the event of his inability or refusal to act, the Vice-President shall perform the duties of the President, and, when so acting, shall have all the powers of and be subject to all the restrictions upon the President. The Vice-President shall perform such other duties and have such other powers as the Board of Directors may from time to time prescribe by standing or special resolution, or as the President may from time to time provide, subject to the powers and the supervision of the Board of Directors. 

C. Secretary. The Secretary shall be responsible for the keeping of an accurate record of the proceedings of all meetings of the Board of Directors, shall give or cause to be given all notices in accordance with these Bylaws or as required by law, and, in general shall perform all duties customary to the office of Secretary. The Secretary shall have custody of the corporate seal of the Corporation, if any; and he shall have authority to affix the same to any instrument requiring it; and, when so affixed, it may be attested by his signature. The Board of Directors may give general authority to any officer to affix the seal of the Corporation, if any, and to attest the affixing by his signature.

D. Treasurer. The Treasurer shall have the custody of, and be responsible for, all funds and securities of the Corporation. He shall keep or cause to be kept complete and accurate accounts of receipts and disbursements of the Corporation, and shall deposit all monies and other valuable property of the Corporation in the name and to the credit of the Corporation in such banks or depositories as the Board of Directors may designate. Whenever required by the Board of Directors, the Treasurer shall render a statement of accounts. He shall at all reasonable times exhibit the books and accounts to any officer or director of the Corporation, and shall perform all duties incident to the office of Treasurer, subject to the supervision of the Board of Directors, and such other duties as shall from time to time the assigned by the Board of Directors, give each bond or security for the faithful performance of his duties as the Board of Directors may require, for which he shall be reimbursed. 

Section 5.05 Agents and Employees. The Board of Directors may appoint agents and employees who shall have such authority and perform such duties as may be prescribed by the Board. The Board may remove any agent or employee at any time with or without cause. Removal without cause shall be without prejudice to such person's contract rights, if any, and the appointment of such person shall not itself create contract rights. 

Section 5.06 Compensation of Officers, Agents and Employees.
(a) Officers shall not be compensated for serving as officers. Officers shall be entitled to reimbursement for reasonable out-of-pocket expenses incurred in the performance of their duties. No officer shall be reimbursed for travel, lodging or meals associated with attending a meeting of the membership, the Board of Directors, or a committee unless such authorization is approved by a majority of the other directors at a duly constituted Board of Directors meeting. 

(b) The Corporation may pay compensation in reasonable amounts to agents and employees for services rendered, such amount to be fixed by the Board or, if the Board delegates power to any officer or officers, then by such officer or officers.

(c) The Board may require officers, agents or employees to give security for the faithful performance of their duties.

ARTICLE VI 
Miscellaneous
Section 6.01 Fiscal Year. The fiscal year of the Corporation shall be the calendar year or such other period as may be fixed by the Board of Directors. 

Section 6.02 Corporate Seal. The corporate seal shall be circular in form, shall have the name of the Corporation inscribed thereon and include an icon of St. Athanasios, and shall contain the words "Corporate Seal" and "Delaware" and "2000" (the year the Corporation was formed), or shall be in such form as may be approved from time to time by the Board of Directors.

Section 6.03 Checks, Notes, Contracts. The Board of Directors shall determine who shall be authorized from time to time on the Corporation's behalf to sign checks, drafts, or other orders for payment of money; to sign acceptances, notes or other evidences of indebtedness; to enter into contracts; or to execute and deliver other documents and instruments. Absent a formal determination by the Board, checks shall remain in the custody of the Treasurer and shall be signed by the Treasurer, President or Secretary.

Section 6.04 Books and Records. The Corporation shall keep at its office correct and complete books and records of account, the activities and transactions of the Corporation, minutes of the proceedings of the Board of Directors and any committee of the Corporation, and a current list of the members, directors and officers of the Corporation and their residence addresses. Any of the books, minutes and records of the Corporation may be in written form or in any other form capable of being converted into written form within a reasonable time.

Section 6.05 Amendment of Certificate of Incorporation and Bylaws. 

(a) The Certificate of Incorporation of the Corporation may be amended in whole or in part by a majority vote of directors then in office pursuant to the procedure outlined in title 8, § 242(b)(3) of the Delaware General Corporation Law or by a majority of the members in attendance at a meeting called for such purposes. A resolution authorizing a proposed amendment to the Certificate of Incorporation may provide that at any time prior to the filing of the amendment with the Secretary of State, the Board of Directors may abandon such proposed amendment.

(b) The Bylaws of the Corporation may be adopted, amended or repealed in whole or in part by a majority vote of the Board of Directors then in office. 

Section 6.06 Indemnification and Insurance. (a) The Corporation shall indemnify any director, officer, committee member, employee or agent, any former director, officer, committee member, employee or agent, any person who may have served at its request as a director, officer, committee member, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, whether for profit or not for profit, against expenses (including attorneys' fees), judgments and amounts paid in settlement, actually and reasonably incurred by him or her in connection with any threatened, pending or completed action, suit or proceeding whether civil, criminal, administrative, or investigative (other than an action by or in the right of corporation), to which he may be or is made a party by reason of being or having been such director, officer, committee member, employee or agent if he acted in good faith and in a manner he reasonably believed to be in or not opposed to the best interests of the Corporation and, with respect to any criminal action or proceeding, had no reasonable cause to believe his conduct was unlawful. However, there shall be no indemnification in respect of any claim, issue or matter as to which he shall have been adjudged to be liable to the Corporation unless and only to the extent that the Court of Chancery or the court in which such action or suit was brought shall determine upon application that, despite the adjudication of liability but in view of all the circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses which the Court of Chancery or such other court shall deem proper.

(b) The Corporation may pay expenses (including attorneys' fees) incurred by an officer or director in defending any civil, criminal, administrative or investigative action, suit or proceeding in advance of the final disposition of such action, suit or proceeding upon receipt of an undertaking by or on behalf of such officer or director, to repay such amount if it shall ultimately be determined that he is not entitled to be indemnified by the Corporation under this Article. Such expenses (including attorneys' fees) incurred by committee members, other employees and agents may be paid upon such terms and conditions, if any, as the Board of Directors deems appropriate. 

(c) Any indemnification (unless ordered by a court) shall be made by the Corporation only as authorized in the specific case upon a determination that indemnification of the director, officer, committee member, employee or agent is proper in the circumstances because he has met the applicable standard of conduct set forth in title 8, § 145(a) and (b) of the Delaware General Corporation Law as now in effect, and as may be amended from time to time. Such determination shall be made (1) by a majority vote of the directors who are not parties to such action, suit or proceeding, even though less than a quorum, or (2) if there are no directors to direct, by independent legal counsel in a written opinion. 

(d) The provisions of this Article shall be applicable to claims, action suits, or proceedings made or commenced after the adoption hereof, whether arising from acts or omissions occurring before or after adoption hereof.

(e) The indemnification and advancement of expenses provided by this Article shall not be deemed exclusive of any other rights to which such director, officer, committee member, employee or agent may be entitled under any statute, Bylaw, agreement or directors or otherwise, and shall not restrict the power of the Corporation to make any indemnification permitted by law. 

(f) The indemnification and advancement of expenses provided by this Article shall, unless otherwise provided when authorized or ratified, continue as to a person who has ceased to be a director, officer, committee member, employee or agent and shall inure to the benefits of the heirs, executors and administrators of such a person. 

(g) The Board of Directors may authorize the purchase of insurance on behalf of any person who is or was a director, officer, committee member, employee, or agent of the Corporation, or who is or was serving at the request of the Corporation as a director, officer, committee member, employee or agent of another corporation, partnership, joint venture, trust or other enterprise against any liability asserted against or incurred by him in any such capacity, or which arises out of such person's status as a director, officer, committee member, employee, or agent whether or not the Corporation would have the power to indemnify such person against the liability under law. 

(h) In no case, however, shall the Corporation indemnify, reimburse, or insure any person for any taxes imposed on such individual under chapter 42 of the Internal Revenue Code of 1986, as now in effect or as may hereafter be amended (the "Code"). Further, if at any time the Corporation is deemed to be a private foundation within the meaning of section 509 of the Code then, during such time, no payment shall be made under this Article if such payment would constitute an act of self-dealing or a taxable expenditure, as defined in sections 4941 or 4945(d), respectively, of the Code. 

(i) If any part of this Article shall be found in any action, suit, or proceeding to be invalid or ineffective, the validity and the effectiveness of the remaining parts shall not be affected. 

Section 6.07 Prohibited and Required Activities. 

(a) No funds of the Corporation shall be spent for political or commercial activity.

(b) The Corporation shall each year make contributions to St. Basil's Academy and St. Michael's Old Age Home but in the case of each only if contributions are deductible under section 170 of the Code and the entity is listed on the Internal Revenue Service's list of organizations eligible to receive charitable contributions. The contributions maybe nominal or symbolic. 

(c) To the extent required by any charitable solicitation law that applies to the Corporation or if the Corporation's gross revenues exceed $250,000, its financial statements shall be audited annually by a firm of certified public accountants. The results of the audit shall be made available to members who request it. 

(d) The Corporation shall be dissolved if for any period of three or more months it has less than ten Regular Members. 
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