
BY-LAWS
OF

ZELLWEGER BABY SUPPORT NETWORK

ARTICLE I. MEMBERS.

Section 1. Membership. This Corporation shall have one or more classes of
members as from time to time determined by the board of directors. No member shall
have the right to vote unless that member is also a Director. Membership fees
shall be established by the Board of Directors from time to time at an annual or special
meeting pursuant to the By-Laws of the Corporation.

Section 2. Place of meetings. Meetings of members shall be held at any
place selected by the Board of Directors concurrently with the annual meeting of the
Board of Directors.

Section 3. Annual meetings. Annual meetings of the members shall be held
on a date concurrently with the annual meeting of the Board of Directors.

Section 4. Special meetings. Special meetings of the members may be
called in the same manner as special meetings of the Board of Directors and shall be
held concurrently with a special meeting of the Board of Directors.

Section 5. Notice of meetings. Notice of each members' meeting shall be
'--/ given in the same manner as provided for meetings of the Board of Directors.

Section 6. Voting. At any meeting of the members, each member who is
also a Director shall be entitled to one vote, with a majority vote determining the
issue. Voting rights may be exercised in the same manner as provided for meeting of
the Board of Directors. Members who are not Directors shall not be entitled to vote.

Section 7. Quorum. At any meeting of the members, a quorum of the
members shall be equal to that provided for a quorum of the Board of Directors.

Section 8. Conduct of Meetings. Meetings of the members shall be
conducted in accordance with Robert's Rules of Order.

ARTICLE II. BOARD OF DIRECTORS.

Section 1. Number. Qualification and Election. The Board of Directors of
the corporation shall consist offour members: the President, Vice President, Secretary
and Treasurer. The number of Directors may be increased or decreased from time to
time by amendment of these By-Laws, but at no time shall there be less than three
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