
THE VERNON CHORALE,  INC.  E IN 56-2296559

Bydalv,sar

THF" VT,RNON CHOR I F',, INC.

ARUCLEI

I . The Vernon Chorale, Inc, (,,Corporation,,) endeavors to:

a) Provide a lbntm to leant anti refine choral singing skrlls and to eduoareaudtences through the prxentatron of concerts and choral rnuli", sacred irnd secular.

, b) Lzu1)' 6t', any and aJl actrvities permitted to a Nonstock corporation underthe iau,s of the State of Connecticut as may be tretpfuto. 
"pp.pn"te 

for the achievenrenrof the foregorng gotls and purposes; provided, howcver, that the Corporation shall notengagc irt anl'zutivity which would be inconsistent with its classification as an
organiz8tion descrrbed rn Section 501(cX3) of the lntemal Revenue Codc of 1986r, as
arnended, ("Code")

ARTICT n r l

lv{embership

2.1 Memberrhip. The qualifications for nrembershrp are r ) rhe abiritl,,
willingness md commirment to fully participare in the purposes for whicb the
Clorp'rration is fonncd, 2) the neecls of the Corporation for a pa:licular fype of s:nging
sk-tll ' 3) a sing:ng voice, as rletermined by the Corporation in-its sole d1scietion, 4i no-
conduct in contravartiorr of the Artrcles of Incorporation or the By-Laws of the
Corporatiott, as determincd by the Corporatron in its sole discrehon, and 5) sgch other
qualitlcations dtat tlLe Corporatiort may cstab)ish from time to time rn rts discrerion.

2'2 Manner rrf Elqction or AppointmenL Said person shall not be a nrerlber c,f
the Corporalion unless the Board of Directors determines at a regular or spccial nrcetlng
that the cluaiificatiolrs set firrth above are sattslied.

\ 2'3 Votrng Rights The ntetnbers of the Corporation shall not be entrtle4 to
t'ctc.,/' i 'he (forptlration shall be governed by rts Board of Directors which shall be self-
pel1)etudtlng.

2'4 lv{etnbershin Due.s Thc Boirrd of Directors rnay e.stablish nnerni.rershrp
dues and the marurer utd tinte of payments, as well as arnerrdmsnts thereto ltom trme ttr
t inre.
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ARTICI,F, I I I

Bor.d of Direcretri

3 I G.eneralPowers. There shall be a Boa:'d of l)irectors rvirich shall
hlr'rc tltc genera) arrthcrib,tc' conduct the affairs of the Corporation in a manner (,:(rnsisreni
t'. ' it)r Arlrcle L Ttrrs authonty irtcludes, but is not limited to, tbe following pov/crs:

a) to adrninistel the organization, develop anr.i cxccute thc policres of the
Brarrl and Cr.rrporarion. and ro aplroint all persomel;

bt lo enter lnto agreclnents and col)tracts, rnake pr.uchases, entgr into leases.
and truy and sell propeft-y;

c.) io inqtlement all per-sonnel, liscal and progranr pcrlcy

d) to cltbrce corttplirnce with all applicable conditions or Brat)ts arld
r ontnbut ions;

c) trr lake aay orher actions nec€ssa-rv to carry oat tlie prirposes riit thc
( 'crporat iorr .

1 2 r l ig ibi l r ty.  elegt ion. nur lber ant l  tc luta r t  direcror sbal l  be a r lember
ol lhe lir-rrpt>ration. T'he Incorporator of the Corporarion .sha)l appoint the initia"l
t t r rec to rsh i l> .  T l ten t tmi re ro fd i rec to rs t r taxy t imesha l lno tbe less thanf rve(5)nornrore
than nilte (9) The Directorships shall be staggered and'the forrrrat of the inrrial elecrrorr rs
as follt ' lws:

a nta-iot'ttv oithe initrally appointed direclors wtil bc ciected lo t\\ 'o.year 1,? I lenls;
lmtl

a nt i t tonty of the inrtral lv appointed directors wi l l  be elected to one-year 11) renns

Subsequenlly, lny dircctor *'itl serve a Fvo year term and elections witl be held
aruru;rJly for Drrectors whose terms have expired. If nes'Direclorships are addcd, the
nerv L)r,:cctors shall be clected by tLe Board. Each Dircclor shall serve until hisrher
srr.cossor shall ltavr: heen duJy elected or appointed, as thc case nray be

3.1 B,sgul'tLUl$gtiryt An rcguiar anmtal nleeting of the tsoard ru'f)ireclors
sltalr L.rr held ac a date and tirne lixcd by the Iloard or Dilectors and rna), be held rvirfr c,r
'ritlroul wntten notice of the date, time, Irl,ace or purpose ol'the meeting. provided,
itowever, that ut)iess stated in s rvntten nolice crf tlre meeting, llo By-law rnay be br.-ruglri
:rp tbr adoption, antendrr)ent or repeal.

3.4 SpgciaJ Meetings. Special meetings of the Board of Directors nray'bc
.:.rl1ed b1, any L)irecror o,1{hs President cf the Corporation on al leasl two days' notjce ro
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each Director, given either by maii or private canier or b;' telegraph, facsimile
trarsmission crr other fbmr of wir:eless co.mmunrgatjon or orally, tn porson or by
tclephonc Excepl as ntay r.rthenvise be leguired by law, the Certitjcate of lncorporatlon
or these 81-Laws, notise of a .spccral meeting need not include a descnption of the
pwpose or purposes of the nreering, exc€pt that, unless stated in the wntten notrce of tlre

rureeting, no By'-law rrra;' be brought up for adoption. ametdment or repeal.

I -5 Watver of NotrQe, A Director rnay warve an)'nottce required bv law,
the Arlicles oiAesocration or thesc l3y-Laws before or after the time stated in the notrce
,\nv such waivsr shall be in wnthing, signed by the Director entitlecl to the notrce and
filed with the nrioutes or corDorate records.

A Director's attendance at or psrticipatlon in a meeting waives any rcquired
notrce to such Director unless the Director at the beginnlng of the mccting, or prontptl\,
upon his/her arrival. ob.lects to action taken at the meeting.

3.6 Panicipation by Conference "telephone or oilrcr Meanc. 'fhe 
Board of'

Drrectors may permit any or all Directors to partrcipate at a meeting of the Board of
i)lrectors by, or conduut the mceting 0uough the use of, any n)cans of cornurunrcation lrt
whrch all Directocs participating may sitnultaneously' hear each othcr dunng tire meeting
Partrcipation in a mceting pursuant 1o this Section shall constrtute presence irr persorr ar
.such nreetrng

3.7 Qucrnrrn A rnajonty of the Board of Directors shall constitute a
qtlonlm for the tt-ansactlon of business at any nreeting of the Board of Directors, but rr'
less than a maiority of the Directors are prcsent at sard meeting, a majonty of the
Dtrcctcrs prese.nt ntal' adjourn the meeting fiom timc to rime without further notice

-1.8 lvf flnrrer of Acting. The act of the majority of DirectLts presenr at a
meetlng at whtch a quorum is present shall be the act of the Board of Drrectors, [rnless
thc act of a grcater number rs required by law or bv these By-l-aws

i 9 Vacnncjes- Any vacancv occurring in the Board of Directors shall be
fi)led by a majority vote of those Directors remainrng in officc, although less thari s
quonlm, A Director e lected to fil l a vacanc),shall hold officc for the urrexpired tenn of
I t rs 'her predecessor,

Ll0 Conpensatiotl Directors as such shall serve g'it6out conlp'nsaho.
for their servjces, By resolutitrn of the Board of Direclors, expens€s of'attendancc, iia|]v.
t-rav be allorved for attendance al each regular or special meetrng of'the Bgarcl c,f
L)rrectc',rs. Nothrng ha'ein contatned shall be construed to prohiblr anl, I)irector hom
scrving fhe (-orporatron ln any olher capacity ancl reccrvjng cornpensatron there{crre

3. I I Snecral Powers. ln addrtion to all of the powers that the Boald of
I)trectots may have. the Boarrl of Directors shall have the right to suspend or tlismjss a1v
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partlcipal)ts ln any prograrns sponsored by the Corporation, including but not lirnrtsl to
players, coaches, and assistant coaches. The Board of Directors rnal,cielegate thts
authonll' tn accordance with any ntles and procedures that may be established by, rhc
Board of Drrec:tors

A R T J C L F ' T V

.Qfica$

4.I Officers, The Ollicers of the Corporation shall bc a Presidenr, or)e or
tttore Vtce'Prestdents, a Secrctary, a f'reasuror and such othff Officers as nry be elecled
Ln ac-r:ordance with the prol'isions ofthis futicle by rhe Board uf Dilectors. T[e Board crf
l)irectors tttav elect or appoint sttch other Officcrs, including one or nrore Assistant
Secretaries and one or more Assistant Treasurers, as it shail decm desirable, such (Jlliccrs
to have the authority' and perform the duties prescribcd, from time to time, by the Board
of Dtrectors. Any fivo or more offices may be held by the same person, except the offices
of Presrdent and Secretary.

4.). Electton arrd rerm of QfttQg Thc Officers of the Coqporatron shalltrc
elected annually by the Directors after nominstion by the Nominating Clomrnittee ar the
annual meeting. Ne'*'Officels [should tbis word be ofllces?l may be created zurd fil led
at any meeting of the Board uf Directors Each Officer shall hold ofhce until hrs,/lr<;r
succsssor shal l  havc been duly elected.

4.) Vacir:rcietr A vaciu-rcf irr any ofhce because of death, re.siglratrorr.
r : r 'no\ al ,  disqual i f icatror or othcruise, n:ay i re f i l led by the Corporat ion for the unexp;re r l
l rort ion of the tenn.

4.4 Presrdent The Presidcnt shall be thc principal executive Oifrcer r-,i tlr--
oorporatlon and shall rn general supervise and corttrolallof thebusiness and althirs of
the C,iorporatron. Hershe shall preside Bt all nleetings of the Board of Dilectors, Heishe
rnay srgn, with the Secretarv or an)'other proper Officer of the Corporation iluthonzcd by
rhe lloard of Directors, an1,dced, rnongagcs' bond, conEacts, or othor rnskunronts rvhich
the tsoud of Director has authorize ci to be exeeuted, except in cases rvhere the stgnurg
iurd exccution thereof shill be erpressly delegated by thc Board o1 Directors or bv these

Br,-Laws orby starutcto some uther Olf iceroragenl of  the corporat ion; a:rd in g,eueral

ire/sire shali perfbrnr all dutics rncident to the office of president and such otlter duties rs

rnay'oe prescribed bythe Board of f)irectors h'om tjrne Io time, rncluding tbe
appotntment of the Chair of and rnembers of all commrttees as may be needcd, All such
ilppotntments shall be approYcd by a rnajority vote of the Board of Directors

4.-5 Yrcc_fteUdenl In the absence of the President or in rhe evettl ttf
hisAer inabilrty' or rci!sal to act, the Vice Presicierrt (or in the et'ent there be more ihzur
,.)ne Vtce Presidenr, thc Vicc P:'esidenls in the order of their electiott) shall perfonn th<

duties of the President. and wlren so aoting shnll have all the poweru oiarrd be subjecl tr.r
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all the restricrions upon thc Presrdent. fury Vice-president shall perfornt such other
duties as fron: time to tinre ruay bc assigrred to hinvher by the President or by tbe Board
of Dtrectttrs

4.6 Trcasurer^ If required by the Board of Directors, the Treasurer shail
give ir bond for the taithful drscharge of hrVhcrduties in such surn ald *'tth sucir surety
or sureties as the t|<.rard of Directors shall deternrine The Treasurer shall have chi'rge
;rnd cuslodv of and be resportsitrle for all firnds zurd secunlies ef fte Qr:rporatlon; r'ecerve
and give reoeipts fcrr ntoneys due and pa1'able to the Corporatron front &ny source
rvhalsoever, and deposit all such nroneys itt thc name of thc Corporation ln such banks.
trust cc)rnpanres or their depositones as shall be seiected in accordartce with thc
prol'rsiorls of Artrcle VII of these By-Laws; and in general perform all the duties inctd:nt
to lhe of{icc of Tr:easurcr and such other dutres as from trrne to time rnay be assrgned to
h jrn/her by thc Prcsident or by the Board of Directors.

4 7 SccreBry. The Secretary shall kcep the nrinutes of the meetings o1'the
Board cf Direcrors in one or rnore books providcd for that purpose, see thal all notices are
duly grveri in acccrdance with the provisious of these By-L.au's or irs required by la'r'; bc

.t'ustodian of the coryoratc records; keep a rcgister of the pennanont address and yrosl
office arldress of'each manber which shall be fumished to thc Secretar-y by suclr merrib;r';
and in general perfiorm all duties incidsnt to the oftice of Secretary and such oth* drutie s
as tiont time to time may be assigned to himrher by the President or by the Board of'
Dr rectors.

4.8 AsslslzulTreasures and Assistant Secretgnes, I f requrred by the
Board of Directors, the Assislant Trcasurers shall give bonds lbrthe faithful dischargc of
their duties tn such sums and with such suretres as the Board of Directors ehall detcn:rine
The Assistnnt Treasurers and Assistant Secretanes, rn Gencral shall perfornr such dritles
as shall be assigncd to them b1,the Treasurer or Secretay or by tlte President or the
Board o l 'D i rectors.

ARTICT,R V
Rerrrolal of Offrcqrs and Directors

Any Officer or Director elec'ted or appointed by the Board of Directors may be

removcd by the Board of Directors whenevcr in rts judgmcnt the best ittterests of the

Corporation woulC be scrved thereby, provided that a ma1ority of all crf the Directors arc'
prescnt and that two-thirds (2i3) of those present voted in favor of removal, but such

rernovai of such officer or drrector shall be n'ithout pre.ludice to the contracl rlghts, if enl'.

ot'the persotr so removed.
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ARTICI .E  VI

6 I Nonrirrating Clqrlrnrittee, There rn.ay be a Nomrnating Courntrlt,:e
nrade up of not less than tluee (3; norrnori than five (5,;persons. At least hv,.l of satd

l)crsorrs shall bc nrenrbers. gf Jbe B€adof Ducctors. The Nominatrng C--onuttirtee shali
prcscnt a ringle slnl('of Qfficers and Directors,lo be elected at the arrnual rireeting. '

pr,rvrded that thrs prouiCii;i i rtiall 'notTinrit tl ic'rrght of rhe mernbcrs of the Board crf
[)irectors to ot-fer nomilrattons {rorn the floor at t}re anrrual mecting.

o 2 Qlher(onoltieer. The Boartl oiDircclors shall harc ihe righl to
establish those comrnitlees deerned neccs.san by the Board of Directors to adl anr:e thc
pttrpr\sos of the organization.

6 3 Aptat$nstrtla_Ll)mniltsss. l'he chair and mentbcrs of all
ctrrrrrrrrtlees shall be ap.pointed by the Presrdent. Comnrittee nlgrrrbers need not be
turcrnhers of the B,rau'd of Directors.

6 4 Coilrnjttee Rulu.. ' l 'he 
tbllowrng nrles shall govenr the conr.lucl ot'all

ool l ln_: i I Iees:

a) Each comnti t teervi l l  conslst  of  at  lcast tu 'o (2) f i rcrntreLs and a rna](. ,uiy of
tlc rncrnbers of each comrnitlee shall constrtulc I quonun thereof.

b) The Presrdent shall apptrint commitlee cbairpersons ind rnentbers. fil l
vacancies an,l repliice c)r remove their chairperdons as deemed necessarJ.

c) Each committee shall report urd preient rts proceedirrgs- to thr' Boa:'d ,ri '
Dtrectols which m.ry consitler and approve ol'approve wltir modilicarions tlre
recornnrerrdalions nlade by the committee,

d) No prrbhc corrununicltion shall he made by a cornnrrttee to al)/ l)erscns
withuut apprrtval of the Board of I)ire ctrrrs,

e) C'Onflrct in jurisdrcrtron alnolg r:omrnitle cs shali Lre decrrjer.l by the 9ci.rrri
of L)ircctors.

f) No funcs ml;,be expended bl'any oorruruttse ercept a.s iruthorized bv thu
Board ol 'Directors.

u/, 
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ARTICT,N VII
Conflici of Interest

7 .l Conflrct 0f lnterest The Corporation nray transact business t-ir underlitkc
ar activity wrth a business entity in which, or with a person with whom, a Director or
Officer of the Corporation may have an interest, pecunia.ry or otherwise, in, provided tlut
no fraud existed in ransactrng the business and that the nature and extent of hiVhel
urtele$t was disclosed to a:rd approved by The Board of Directors belbre the approval of
.rxy triursaction by 1he Clorporatjon In the case of any contract or other proposed
transactlr)n between the Corporation and any other firm, association or corporatlon
corruolled by, or undcr common control with an Oftjcer or Director c'rf the cotporatiorr
rvith whuch the Corporatiorr proposcs to contract or trimsact any business with the
Corporation, the O1llca'or Director w'ith the contlict shallnot be countcd in determrning
thc existence of a quorum at any meeting of the nrentbers or Board of Directors whrch
shall authonze arrv sr.rch conuact trr such transaction, and such Director shall not
parricrpate rn tlre vote to authorize any such contract or transaction

ARTICI,E-VIII
('],:ntracrs..Checks. Dq)psits and Fr'0ds. Rooks and Rec<rtds

8.1 (lontracts. The Board of Directors may authorize any Of ficer or
Officers, agenl or agents of the Corporation, in addition to the Officers so authori;r.cd bv
these By-Larva, to enter into any contract or cxecute and delir.er any instrument iri tire
Irarle of and orr behalf of the Corporation. atrd such authority may be general or confirrcd
to specrtic instances.

I 2 (lhecks^ Dtaftuetc. All checks, drafts or orders for the j)ayncnt r1f
rl)oney, nofc's or other evidence of indebtedness issued in the nante of the Corpot'atjon.
shall he signed by such Officer or Officers, agont or agents of the Corporation and in such
mrulner ns shall from trme to tirne bc determined by resolution of the lJoard of f)ire('lors
Iu the absence of such determinalron by the Board of Directors, such instrurnents shall bc

srgncd lry the Presidenr and Treasurcr.

U. I  nepos i ts . All funcls of the Co4rolation shalI be drposrted frorn tttrre
tt'r tinre to the cre dit of thc Corporation in such barlks, trust companres ol other
i-lepositones as the Board of Directors nray select.

8.4 Gifts. The Boiud of Drrectors may accept on behalf of the Cr>rporatiorr
;rny' conlnbution, grfl, bequest, or dcvise for the gerreral purposes or for any specral
purposes of he Corporation.

8.5 Books andRecords. The Corporatron shall tl)aintarn correLlt alld
conrplete books ar:d records o1:account and shallkeep ntinutes of the proceedrngs of the
Board of Direclors, The books and records of account shall be open for insDectic,n .urd
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r'. i;lcw trv the Drrer.'tors an.l any ,-rthei per.suIs ]egally'arrtltorized <lurirrg riornral busrness
I rours

AKT.I,CLT.X
F rscal year

l'hc fiscal 1'ear of tJris corporation shall cornnten0F orJ January I .

AR'TICI-F] X

The latest revlslons of Roben's Rules cl f  Order shal l  govent the proceeoings of r [ i
(,loryotatiotr, r,Lnless contrary provisrons appeilr in the Ccrtlficatc of lncorporation or thc
iJv - [ -a rvs .

ARII,CII-XI
Arnenrfnent

-l'he 
C:rtificate of Irrcorporatiorr rnal,he ar:rended. a)tered or repealed b-/ a 1w,-,.

thir.ls vote of'the Director$, and these By-La*'s may be amended, altered or rcpealed lr.v :i
trrr;oril 'r vote of the Directors, a1 an-y- annrral, regulal or special meeting called tbr that
purpose, provided that ncttce oi the nafure of tbe proposed changes shall be irrc ludcd irr
thr:  rrot tce oi 'sui ,1.  nt tdi t ig

nnilCr F XrI
Dissohrt i r tn

l l  ur the opit t ron of two-thirds (2/3)of al lof  the Brrard ol  Directors. i t  i rec,)r) ies
rrccessary r>r desjrnble trr dissolve this C)oryrcrution, the asscts of'tne Corporaiion shall lr,:
.r,plied an:i drstributed as [tllou's, s() lonq as not llrccl]sistent u'ith the Cerlificate trf
l r rcorporat ion:

a) Al l  l iabr lr t ies and c'b[gal ions o. i i i re C'orporat lcn . . ;hnl l  bc paio,
:  i t rs l i , :d.  a;nr l  d,schiugcd, or adcquale pr '>visrort  shal l  be nlade rJteteot.

b) ,A.ssets neld by thc Clorporation u.nder conditi,:ns requiring re{unl.
tr;rn::J'et, irr ('()Jrvcl/i.rice. which condltion occnrs by'reason of the dissolutrorr shall be
rrriur-rreai, transferre d. crl' corl\'Eycd in accordance with such recltrrrenrenls.
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c) All other assets shall be ransferred to corporations, persons,
groups. or orgarrizations engaged in activities which substantially carry out the puqpose oi'
tbe Corporation, as stated rn its Certificate of lncorpomtion and By-Laws (and.*hich are
exernpt tbrm taxation rrnder Section 501(c)(3) oi'the Intenral Rcvenue Code of 1986. trr
conesponding provisrons of any subsequent Federal tar laws, or to thc Federai
governrnent or State or local govemment for a public purpose, subjerrt to th€ approval of a
Justioe of the Supreme Court of the Sate of (ionnectrcut).

AR'TICLF'. XIN
I\demnificatio.n of ftireetor$ and Qfficcrs

t--1. I lnderrlnificatiori. Any person (and their heirs, executors, and
adnrinistrators of such person) nrade or threatened to be ntade apanv to ar)y act ion, sui t
or proceedings by rea-son of tlte fact that he or she is or was a Directcrr or Ofhcer of the
C'orporation shail be indemnitied by the Corporation against any and all l iabiltl and the
reasonable expenses, incittding attorney's J'ecs and disbursements, incurcd by ldm,/her (or
by hrs/her heirs, exe'cutors, or administrators) in connection with the defense c)r settlerneril
trf srrch actiott, sujt or proceedtng, or jn connection witr any appear$nce therern, except rn
relatton 10 matters as tc. which it slrall be adjudged in such action, suit. or procccdrng that
such Drrector or Officer violated a law or is liable of gross negligence or willful
,nrsccntluct rn thc perfbrmance of his or her duties. Such right of indemnrfication shall
not Lre decmed exclusive of alty other rights to which such Director rrr Offic'er (or strch
heirs, exetutors, or arlministrators) r:ray be entitlcd aparl trom thts Arricle.

13.2 F"xpen.ses. Thc Corporation shall pay tbr or rertlrburse the reasonable
expenses incurred try a Director or Offrcer who is B party lo a proceeding in advance of
final ,hsposition of ihc procecdirrg if (a) the afl'ected Director or Officer furnishes the
Corporlriron with a written afftnnatron of his/her good fartir belief that heishe has met the
applrcable standart'l of'conduct to permrt indenrnification hereunder; (b) rhe affecterJ
Director or Officer furushes othcr CJorporafion with a w'ritten undertaking. cxeculcd
psrsonally or on his/her behale to repay the advance of rt is ultimatcly detemrined that
he,ishe did not meet the applicabie standard of conduct to penlit rndemnificatiott
herer.rrrder: and (d) a detenlination is rnade that the facb thcn known to (hose ma.krng the
dctcnnnlarron would not preciude the indernnificatron of the affccted Directcr ol'Officer
heler.rnder, Dctermination and aulhorizations of paynrents under this Section shall be
made in thc san:e manneras requirod to authorize rndenurrhcation.

1 3,3 l6grarcc The Co4roratir'rn may pwchase and maintain insulance of
be haiJ' of oty jndivrdual so serving the Corporation or at thc request of the Corporation
againsr any liabilttl ' asserted against or rncuned by such individual in such capacity, or
ansrng out of such Derson's status as such, wlietheror not the Corporatiou would have the
power to indcmnrfl'such indir.idual against such liability plusuarlr to law.
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Dated and adopred rltis l3 !-day of Septernber, lr)02' at
*1 

,, '
14@/\-- -., Connecticut.

THE ABOVE IS  A  TRUE COPY OF THE DOCUMENT PRESENTED

VINCENT J  BOLOGNA
SECRETARY

:)
,/ , Secretary
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