ARTICLES OF INCORPORATION
OoF
THE ASSOCIATION OF KENTUCKY FRIED CHICKEN FRANCHISEES, INC.

L

The name of the corporation is The Association of Kentucky Fried Chicken Franchisees,

Inc,
1 8
The Corparation shall have perpetual duration.
IIL.

The Corporation is organized under the Georgia Nonprofit Corporation Code for
the following purposes:

To function as a business lcague as that term is used in Section 501(c)(6) of the
Internal Revenue Code, 3s now and bercafter amended; to foster and coordinate the
activities of regional associations of franchisees of Kentucky Fried Chicken food outlets;
to develop the industry composed of Kentucky Fried Chicken franchised food outlets; to
improve the character of the services performed and labor employed in the industry, and
by better public service and promotion, t0 contribute to the advancement of the industry;
to encourage inventiveness and interchange of thought, and to elicit and communicate
smong the members of the industry for the benefit of the industry the best talent and
results of the experience and ability of all; to secure for the industry fair and equitable
treatment in transactions with manufacturers of and dealers in supplies, and to do sl
things necessary and proper for the advancement of Kentucky Fried Chicken franchised
food outlets.

To do each and every thing necessary, suitable or proper for the accomplishment
of any of the purposes or the attsinment of any onc or more of the objects hercin
enumerated, or which shall at any time appear conducive to or expedient for the
protection or benefit of the Corporation.

IN FURTHERANCE OF AND NOT IN LIMITATION of the general powers
conferred by the laws of the State of Georgia and the objects and purposes herein set
forth, it is expressly provided that to such exteat as a corporation organized under the
Georgia Nonprofit Corporation Code may now or hereafter lawfully do, the Corporation
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shall have power to do, either as principal or agent and cither alone or in connection with
other corporations, firms, or individuals, all and everything necessary, suitable,
convenient or proper for, or in connection with, or incident to, the accomplishment of any
of the purposes or attainment of any one or more of the objects herein enumerated, or
designed directly or indirectly to promote the interests of the Corporation or to enhance
the value of its propertics; and in general to do any and all things and exercise any and all
powers, rights and privileges which a corporation may now or hereafter be authorized to
do or to exercise under the Georgia Nonprofit Corporation Code or under any act
amendatory thereof, supplemental thereto or substituted therefore.

The foregoing provigsions of this Asticle Il shall be construed both as purpose and
powers and each as an independent purpose and power. The foregoing enumeration of
specific purposes and powers herein specified shall, except when otherwise provided in
this Article ITI, be in no wise limited or restricted by reference to or inference from the
terms of any provision of this or any other Article of these Articles of Incorporation.

IV,

" The Corporation is not organized and shall not be operated for pecuniary gain or
profit, and in no event ghall any income or profit of the Corporation be distributable to or
jnure to the benefit of its members, directors, officers, or any other individual,

Y.

The conditions, method of admission, qualifications and classifications of
membership, the limitations, rights, powers and duties of members, the dues, assessments
and contributions of members, the method of expulsion from and termination of
membership, limitations upon or qualifications of voting power, and all other matters
pertaining to the membership and the conduct, management and control of the business,
property and affairs of the Corporation shall be as provided from time to time in the
bylaws of the Corporation.

VL

The Corporation shall be managed by a Board of Directors of such number and
having such qualifications, powers and duties as shall be provided from time to time in
the bylaws. The manner in which the directors are to be clected or appointed shall be
provided from time to time in the bylaws.




VIL
The initial registered office of the Corporstion shall be at 3100 Equitable
Building, 100 Peachtree Street, Atlants, Fulton County, Georgia. The initial registered
agent of the Corporation shall be Carl 1. Gable, Jr.
VIIL
The initial board of directors shall consist of three (3) persons who sball be as

follows:

Donald R. Hines
31 Town Line Road
Wethersfield, Connecticut 06109

Bobby Helms
PO Box 1332

Charles Wentz
PO Box 1469
Laurinburg, North Carolina

Xl
The name and address of the incorporator is:

Carl 1. Gable, Jr.
100 Peachtree St., Suite 3100

Atlanta, Georgia
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RESTATED BYLAWS OF
THE ASSOCIATION OF KENTUCKY
FRIED CHICKEN FRANCHISEES, INC.

ARTICLE I
OFFICES AND
CORPORATE SEAL

Section 1.1  Restated Bviaws. These Bylaws repeal and restate in their
eatirety the Bylaws of the Associstion and all amendments thereto. Adoption of these
Restated Bylaws does not impair the validity of acts nmnder the former Bylaws as
amended. These Restaied Bylaws are effective a3 of June 1, 2004,

Section 1.2  Corporate Seal The Association shall have no corporate seal.

. Section 1.3  Repistered and Other Offices. The registered office of THE
ASSOCIATION OF KENTUCKY FRIED CHICKEN FRANCHISEES, INC. (the
"Association”) in Georgia shall be that set forth in the most recent statement of the Board
of Directors filed with the Secretary of State of Georgia. The Associstion may have other
offices, within or without the State of Georgia, as the Board of Directors determines from
time to time to be necessary or convenient for the purposes of the Association and the
carrying out of its work and activities.

ARTICLE LN
MEMBERSHIP

Section 2.1 Members. The Association is composed of regional associations
(‘Munbus‘)ofpwsomﬂmchmedbyKFCCorpomhmormﬁhﬂutoopm
Kentucky Fried Chicken outlets. A region becomes an active Member only by resolution
of the Board of Directors of the Association. References in these Bylaws to "Members”
means only active Members. Regions of the Association that are not active Members are
not qualified to participate in Association activities and may not be represented on the
Board of Directors. Any Kentucky Fried Chicken Franchisee snywhere in the world who
is a member in good standing of a Member of the Association or whose KFC outlet(s) are
ouiside the tewritory of any Member is welcome to attend Association
conventions and open sessions of Board meetings. The configuration of the regions
constituting the Members iz subject to periodic definition and re-definition, including
consolidation of two or more regions, division of a region, and movement of certain areas
from one region to another, at the discretion of the Board of Directors. The Association
is composed of the following regions, of which regions (A) through (¥) are active
Members:

(A) GreatLakes Region: Indiana, Michigan, Ohio, Pennsylvania west of and

inchuding the counties of Allegheny, Armstrong, Beaver, Bedford, Blair,
Butler, Cambria, Cameron, Clarion, Clearfield, Crawford, ElLk, Erie,
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Somerset, Venango, Warren, Washington and Westmoreland, and West
Virginia:

®) Creater Southwest Rerlon: Arizona, Arkansss, Colorado, Kansas,
Oklahoma, Missouri, New Mexico and Texas;

(C) Northeast Region: Connecticut, Delaware, District of Cohumbia, Maine,
Maryland, Massachusetts, New Hampshire, New Jersey, New York,
Eastern Pennsylvania (counties not included in Great Lakes Region),
Rhode Island and Vermont;

(D) Northwest Region: Alaska, California (other than Southern Califomis),
Idaho, Montana, Nevada, Oregon, Utah, Washington and Wyoming; -

(E) Sontheast Regjon: Alabama, Florids, Georgia, Kentucky, Louisiana,
Mississippi, North Carolina, South Carolina, Tennessee and Virginis;

®  Southers Californis Region: the California Counties of Smn Liis
Obispo, Kemn, Santa Barbara, Ventura, Los Angeles, San Bemardino,
Orange, Riverside, San Diego and Imperial;

(G) Upper Midwest Region: Tlinois, Jowa, Minnesota, Nebraska, North
Dakota, South Dakota and Wisconsin;

(d) Caribla Regjop: Aruba, Bahamas, Barbados, Bermuda, Coata Rica,
Curacao, Ecuador, Grand Cayman, Grenada, Jamaica, Panama, St. Lucia,
St. Maarten, St. Vincent, Trinidad and U.S. Virgin Islands; all of South

(M  Canada Region: all of Canads; and
()  Mexico Region: all of Mexico.

Section 2.2 Membership Conditions. A region becomes an active Member
catitied to participate in the Association as provided in these Bylaws only if the Board of
Directors determines that one or more franchisees who own and operate KFC outlets
located in that geographic region have organized themselves into a coherent regional
organization of franchisees, with established bylaws affording members open and
democratic participation in regional governance, including election of a Board or other
governing comcil. The Board of Directors may grant AﬁhateMcmbenl:ip"statusto
any other organized group the members of which are limited to i Kentucky
Fried Chicken franchisees, upon such terms and conditions as the Board determines in its
ducreuon,whlchtmsmdoondmmmydxﬁ‘ﬂ'ﬁumthnmmdemdiﬁmof

obligated o abids by fhe Arficles of Incorporation of the Association, these Bylaws, and
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the decisions, rules and policies adopted by the Board of Directors consistent with these
Bylaws. Regions cach have three seats and three votes on the Association's Board of
Directors. Subject to Section 2.2 and 2.4, active Members are equally entitled to the
privileges, and oqually subject to the duties and obligations, of membership in the
Association.

Section 24 [Future Chamges. The Board of Directors reserves plenary
authority to: (i) expand, amend, restate and delete any section or all of these Bylaws; (ii)
set, clarify, revise and revoke both the boundaries of any region or Member, and the
definition for purposes of these Bylaws of the territory of any Member; (ii) establish
reasonable classifications of Members, consistent with these Bylaws; and (iv) set, clarify,
revise and revoke any cxisting or additional condition, obligation or privilege of
membership of Members in any classification.

Section 2.5  Suspession and Inactjvatiop of Membership.

(A) The Board of Directors by a two-thirds vote and with written notice to the
Member may suspend the membership of a Member that fails to pay dues
or-assessments owed to the Association, or whose continued participation
in Association activities the Board finds to be contrary to the best interests
of the Association. If the member fails to correct the act or omission that
is the basis for the Board's action promptly after receiving notice of it, or if
the Member repeatedly fails to pay dues and assessments owed, or
repeatedly fails to conduct itself in 2 manner consistent with the best
interests of the Association, the Board by a two-thirds vote and with
written notice to the Member may declare that Member to be inactive and
no longer qualified to participate in Association activities or to be
represented on the Board of Directors.

(B) A Member may request at any time by written notice to the Secretary that
:tbephoed,subjecttoamepmbymemecuuwCommttee,mm
inactive status, The making of such a request or its acceptance by the
Executive Committee does not affect the Member's obligation to pay
current or past due dues or assessments or entitle the Member to a refund
of any part of dues or asscasments paid. A Member placed on inactive
status may not participate in Associstion activities or be represented on the
Boand of Directors.

ARTICLE X
MEETINGS OF MEMBERS

Section 3.1 Meetings of Members. Directors shall be appoimted in

acoordance with Article IV of these Bylaws, and meetings of the Board of Directors also
constitute meetings of the Members of the Association,
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ARTICLE IV
DIRECTORS

Section 4.1 Geperal. The affairs of the Association shall be managed by, or
under the direction of, the Board of Directors, which may exercise all powers of the
Association and do all acts and things not prohibited by law, the Articles of Incorporation
or the Bylaws of the Association.

Section 42 Number, Appointment and Term of Offjce. The Board of
Directors shall be composed of three directors from each Member and the officers
described in Section 5.3. The Directors shall be the President, President-Elect (or First
Vice President), and Immediate Past President of each Memiber. If a Director becomes
disqualified, is removed, dies or is incapacitated, the Member represented by that
Director may designate a surrogate for the unexpired term of the affected Director. If a
Director is clected to serve as an officer of the Associstion, the Member may not
designate another person to represent it on the Board of the Association in place of its
Director who is serving as an officer, The Secreiary of cach Member shall certify to the
Secretary of the Association the names of the Directors representing the Member. Each
Director shall hold office until his or her successor is appointed and qualifies or until the
Director resigns or is removed. The Officers of the Association who are not Directors
appointed by a Member are members ex officio of the Board,

Past Presidents shall be Honorary Directors without vote, except the Immediate
Past President shall be a regular Director, with vote, until the next annusl election
following the expiration of said Officer's term as President. To maintain Honorary status,
an Honorary Director shall be a member in good standing of a Member and attend at least
one Board meeting every two years.

Section 4.3  OQuaslifications. A Director must be and remain (i) an Officer
described in Section 5.3; or a person franchised by Kentucky Fried Chicken Corporation
wbyahcmwnﬁhmofmhwmmwquommemm&yFned
Chicken food outlets, or must be a partner, sharcholder or principal officer of such a
franchisee, and (ii) a member in good standing of the Member that appointed him or her,
and not an employee of YUM! or its affiliates. A Director may not vote on any matter
unti] she or be has completed a Directors' orientation designated by the Board. The
Board is the final authority for determining the eligibility of a person to act as a Director.

Section 44 Alfernates. A Director may not appoint 8 proxy, but 8 Member
may designate and certify to the Association an alternate who may represent the Member
as a Director at a meeting of the Directors which a regular Director is unable to attend for
reasons other than those listed in Section 4.2.

Section 4.5  Board Meetings: Place and Notice. An annual meeting shall be
held each year at a time and place designated by the Board of Directors. Other meetings
of the Board may be held from time to time st any place within or without the State of
Georgia that the Board designates. Special or regular meetings of the Board may be
calied by the President, upon not less than forty-cight (48) hours notice. Any four
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Directors may call a meeting of the Board by giving not less than ten buginess days notice
to all Directors of the date, time, place and general purpose of the meeting. If a meeting
schedule is adopted by the Board and communicated to the Members, or if the date, time
and place of a meeting has been announced at a previous meeting, no notice is required.

Section 4.6 Wiaiver of Notice. A Director may waive notice of a meeting of
the Board before, at or after such meeting. Attendance of a Director at a meeting of the
Board constitutes a waiver of notice of such moecting and consent to the place, time,
notice and convening of the meeting, except whea 2 Director states at the beginning of
the mecting any such objections to the transaction of business.

Section 4.7 Ezecutive Copmitice. The President, Inmediate Past President,
.First Vice President, Second Vice President, Secretary and Treasurer of the Association
shall constitute an Executive Committee of the Board of Directoss. The Executive
Committee shall have and may exercise all of the authority of the Board of Directors in
managing the affairs of the Association, subject only to any restrictions which may be
imposed from time to time by resolution of the Board of Directors. The Executive
Committee shall act in the Board's behalf on matters requiring action before the next
scheduled meeting of the Board if the Executive Committee determines that (i) there is
insufficient time to call a special meeting of the Board to consider the matter or (ii) the
matter does not warrant the inconvenience andd expense of convening a special meeting of
the Board, or (iii) the Exccutive Commiittee finds that & matter requires immediate or
unusually confidential action such that it would be preferable to address the maiter in the
Executive Committee. The Executive Committee shall keep and report promptly to the
Board minutes of actions taken by the Executive Committee. The Executive Commiittee
may adopt its own rules of proceeding not inconsistent with these Bylaws and may
establish its own quorum and voting requirements.

Section 4.8 Quorpm. At all mectings of the Board of Directors a quorum for
the transaction of business requires 18 Directors then holding office who include one or
more Directors representing each of six of the Members, of which six, four must be
Members from Regions A through G. The act of a majority of the Directors present at
any meeting at which there is 8 quorum is the act of the Board, except as may be
otherwise specifically provided by law, the Articles of Incorporation or these Bylaws, If
a quorum is not present at the meeting of the Board, the Directors present may adjourn
the meeting, without obligation to give notice other than announcement at the meeting,
until a quorum is present. Once a quorum is established for a meeting, it is not fost
regardless of the departure of one or more Directors from the meeting.

Section 4.9  Actjon Without a Meetigg. Any action required or permitted to
be taken at the mecting of the Board of Directors or Executive Commitiee may be taken -
with equal .authority without a meeting if all members of the Board or Executive
Committee, as the case may be, consent thereto in writing setting forth the action so taken
and the writing is filed with the Secretary of the Association. Meetings of the Board or
Executive Committee may be lawfully convened, and & quorum ascertained, with one or
more Directors participating by conference telephone or equivalent means provided each
Director is able to speak to and hear every other Director.
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Section 4,10 Removal. A Director may be removed from office or from a
meeting by @ vote of two-thirds of all of the Directors holding office at any regular or
special meeting of the Board.

Section 4.11 Nomipsting Commitiee. The President, Immediste Past
President, First Vice President and two Directors appointed by the President shall
constitute 8 Nominating Committece. The Immediate Past President is Chainman of the
Nominating Committee. The Nominating Committee shall recommend annually to the
Bowrd e slate of Officers of the Association.

Section 4,12 QOther Commitiees. The Board of Directors may appoint such
other committess, for specific or general purposes, as it deems appropriate. Commitices
may include members who are not Directors. Committees shall keep and report promptly
to the Board minutes of their actions. The Board may remove any or all members of a
committes without cause and without notice.

ARTICLEV
OFFICERS

Section 5.1 Compositiop. The principal Officers of the Association shall
include President, a First Vice President — President Elect, a Second Vice President, a
Secretary and a Treasurer. The Board may appoint other, subordinate, Officers it deems
necessary or usefil for the operation and management of the Asgociation, each of whom
shall have the powers, rights, duties, responsibilitics and terms of office detenmined by
the Board from time to time, Any number of offices may be held by the same person,
except the office of President and any other office shall not be held by the same person.
Every principal Officer shall be either (i) a Director or (if) a past or current officer of a
Member, who is 8 member in good standing of the Member. Appointtnent of a past or
current officer of a Member as an Officer of the Association does not decrease the
number of Directors such Member is entitled to appoint under Section 4.2.

Section 5.2 JTerm of Office. Oﬁmsbnﬂbeappointedbyﬂzel!ou’dof
Directors at its annual meeting to serve until their respective successors are duly
sppointed and qualified, their term of office to begin July 1 of each year, unless otherwise
designated by the Board. The First Vice President —~ President Elect automatically

becomes President on July 1 of the next succeeding year.

Section 5.3 Powers apd Duties. The Officers of the Association shall have
the powers and duties described herein and such others as may be prescribed from time to
time by the Board of Directors.

(A) Presidept. The President is the Chief Executive Officer of the
Association and Chairman of the Board of Directors. The President shall
preside at all meetings of Members and Directors, shall see that all orders
and resolutions of the Board are carried into effect and shall have such
other duties as may be prescribed from time to time by the Board. The
President has general supervision of the Association, subject to the
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direction of the Board, and has all authority and duties usually incumbent
upon the Chicf Executive Officer of a nonprofit corporation. The
President may delegate one or more functions or responsibilities to an
Officer, agent or employee of the Association and may authorize in
writing other Officers to do so.

J o¢ Presides - Elect: The First Vice President —
Prmdent eutslullmeeedtothcpowmmdduﬁuofﬂwhmidentm
the President's absemce or disability and shall have other powers snd
perform other duties prescribed from time to time by the Board of
Directors, the President or the Bylaws.

The Second Vice President shall succeed to the
powers and duties of the President in the absence or disability of both the
President and the First Vice President — President Elect and shall have
other powers and perform other dutics prescribed from time to time by the
Board of Directors, the President or the Bylaws,

Secretary. The Secretary shall be secretary of and shall attend all
meetings of the Board and subject to review and approval by the Board
shall record all proceedings of such meetings in the minute book of the
Association. The Secretary shall give proper notice of meetings of
Directors, shall mail copies of the minutes of each Directors’ meeting to al}
Directors within thirty (30) days after such meeting, shall maintain in good
order all non-financial records and correspondence of the Association and
shall perform such other duties prescribed from time to time by the Board,
the President or the Bylaws.

Treasurey. The Treasurer is the Chief Financial Officer of the
Association and shall keep the books of the Association, make all financial
collections and disburscments, shall maintain in good order all records
relating thereto, shall distribute to the Directors at each annual meeting a
statement of receipts and disbursements for the preceding fiscal year, have
custody of the assets of the Associstion and perform such other duties
prescribed from time to time by the Board, the President or the Bylaws.

Section 54  Yacancies. Vacancy in amy office resulting from any cause may
be filled by appointment by the Board.

Section 55 Removal Any Officer may be removed at any time, with or
without cause, by the Board.
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ARTICLE VI
DUES AND ASSESSMENTS

Section 6.1 Amount. Each Member shall pay to the Association annual dues
set by resolution of the Board on such formuls, allocation or other basis as the Board
determines from time to time.

Section 62 Paymegt. Dues are due and payable in full and in advance on the
first day of cach fiscal year.

Section 6.3 Spesial Assessments. By a vote of sixty percent or greater of the
Directors then holding office, and including a majority of the Directors representing each
of a majority of the Members, the Board may Jevy on Members from time to time special
asscssments, which shall be treated for all purposes as additional dues, and are due and
payable on the dste established by the Board.

ARTICLE VH
INDEMNIFICATION OF DIRECTORS AND OFFICERS

thatﬂaeGeuguBumCmpmmCode.asnmmmﬂudﬂehmfm'may
bereafler be amended, permits the limitation or elimination of the liability of directors
and officers of 8 Georgia nonprofit corporation, a Director or Officer of this Associetion
shall not be liable to the Association, its Members or a third party by reason of any act or
omission in his or her capacity as a Diroctor or Officer of the Association. Any
amendment or repeal of this Article VII shall not adversely affect any right or protection
of a Director or Officer of the Association for or with respect to any acts or omission of
such Director or Officer occurring before such amendment or repeal. For purposes of
this indemnification, individuals serving on Board committees and the Editors of an
Association publication shall be deemed to be an "Officer” of the Association.

Section 7.2 Ipsurapce. The Board may authorize the purchase of such
insurance as it deems appropriate to protect the Association and its Directors and Officers
from lLiability resulting from or in connection with their acts or omissions.

Rejmbe of Expenses. Directors shall not be compensated
fwswvmgasnnectnu,mdmdmudyshanmtbemmbmudexpmmofmm
meetings of Directors, but by anthority of the Board or of the President a Director may be
reimbursed documented, actual and reasonsble expenses incurred on behalf of the
Association st the direction or on the specific authority of the Board or of the President.

MISCELLANEOUS

Section 8.1 Fiscal Year. The fiscal year of the Association shall be the year
ending October 31 of each calendar year.

12640208 9

T —rrt r——— .
- —— s = ————— a1



Section 8.2 Appua) Statements. Not later than four months after the close of
each fiscal year, and in any case before the next annual meeting of the Board of
Directors, the Treasurer shall prepare or cause to be prepared:

(a) & balance sheet showing in reasonable detail the financial condition of the
Association as of the close of its fiscal year; and

() astatemenlsbwdngthemmdumoffmdsbythcAsociaﬁon
during its fiscal year.

The ammual statements of the Association shall be andited, ar if authorized by the Board,
reviewed, by an independent Certified Public Accountant retsined by the Board.

Section 8.3 Notices. Notices shall be in writing and shall be
delivered, mailed to the recipient’s last known address on record with the Secretary of the
Association, or sent by facsimile, electronic mail, telex or private courier service,

Section 8.4 Authority. No person, other than a duly appointed Officer of the
Association acting within hig or her authority in that capacity, shall speak for or on behalf’
of the Association, contract for or bind the Association, or incur any obligation for or on
behalf of the Association without the express written authority of the Board or the
Executive Committee, which authority may be general or limited, or as may be expressly
permitted by the Articles of Incorporation or Bylaws of the Association. Each check
drawn on funds of the Association for more than $1,000.00 and each contract of the
Associstion must be signed by two persons holding two separate offices of the
Associstion.

ARTICLE IX
AMENDMENTS

Section 9.1 Amendments. The Board of Directors may amend, restate or
repeal these Bylaws in whole or in part or adopt new Bylaws by action by a majority of
all of the Directors then holding office, and which includes a8 majority of the Directors
repregenting each of a majority of the Members.
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TERRITORIES OF REGIONS
Great Lakes Reglon: Indians, Michigan, Ohio, Pennsylvania the counties of Allegheny,
Armstrong, Beaver, Bedford, Blair, Butler, Cambria, Cameron, Clarion, Clearfield,
Crawford, Elk, Erie, Fayette, Forest, Greene, Indiana, Jefferson, Lawrence, McKean,
Mercer, Somerset, Venango, Warren, Washington and Westmoreland, and West Virginia;

Grester Southwest Repioi: Arizopa, Arkansas, Colorado, Kamsas, Oklahoma,
Missouri, New Mexico, Texas, and also takes some from Southern Illinois.

Northesst Region: Connecticut, Delaware, District of Columbia, Maine, Maryland,
Massachusetts, New Hampshire, New Jersey, New York, Eastanenmylvama(eounﬁu
not incloded in Great Lakes Region), Rhode Island, and Vermont. -

Northwest Region: Alasks, California (other than Southem Californis), Idaho, Montans,
Nevada, Oregon, Utah, Washington, and Wyoming.

Soutbeast Rerion: Alabama, Florida, Georgia, Kentucky, Louisiana, Mississippi, North
Carolina, South Carolina, Tennessee and Virginia.

Southern California Region: the California Counties of San Louis Obispo, Kem, Santa
Barbara, Ventura, Loz Angeles, San Bemardino, Orange, Riverside, San Diego and
Imperial.

:+ Illinois, Iowa, Minnesota, Nebraska, Nozth Dakota, South
Dakots and Wisconsin.

Caribla Region: Aruba, Bahamas, Barbados, Bermuda, Costa Rica, Curacao, Ecuador,

Grand Cayman, Grenada, Jamaica, Panama, St. Lucia, St. Maarten, St. Vincent, Trinidad
and U.S. Virgin Islands; all of South America.

Canads Region: All of Canada.
Mexico Reglon: All of Mexico.
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RESOLUTION

WHEREAS, AKFCF has considered the formation of a political action committee, and
concluded that such action should be taken;

NOW, THEREFORE, the AKFCF Board of Directors authorizes the estsblishment of a
federal political action committee to take the form of a Separate Segregated Fund in accordance
with applicable federal laws and regulations, and authorizes the President and his designee to
take all actions necessary to create the Association of Kentucky Fried Chicken Franchisees, Inc.
Political Action Committee (*AKFCF PAC"). The AKFCF PAC may not solicit or fund the
solicitation of contributions until counse} to the AKFCF obtains an Advisory Opinion from the
U.S. Federal Election Commission conceming the AKFCF PAC’s solicitation of contributions
from the AKFCF Regions' individual members.
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CHARTER
OF

ASSOCJATION OF KENTUCKY FRIED CHICKEN

FRANCHISEES, INC. ("AXFCF")
POLITICAL ACTION COMMITTEE

ARTICLE L
COMPOSITION
The Association of Kentucky Fried Chicken Franchisees, Inc. Political Action Committee
("AKFCF PAC") is chartered as a Committee of the AKFCF Board of Directors.

ARTICLE 1.
PURPOSES AND AUTHORITY

- AKFCF PAC is organized for the following purposes:
(1)  To support the mission of the AKFCF and of the AKFCF Government
Commiitee.

(2) To promote good citizenship and engage in political activities in support
of candidates for election to federal offices and issues, including issue advocacy, at the
federal level in support of the business interests of U.S. KFC franchisees.

(3) To achieve these purposes, AKFCF PAC is authorized to solicit and
acoeptvoluntnrypenonaloonﬂibuﬁom.butmlymfuumybelawﬁd AICFCFPAC

All solicitations, contributions, and expenditures by AKFCF PAC shall be made in
accordance with applicable laws and regulations, and the provisions of this Charter and the
AKFCF PAC Bylaws.
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ARTICLE IIL
COMMITTEE COMPOSITION

The general management of the property, policics, programs and affairs of the AKFCF
PAC shall be exercised by a committee of cight U.S. KFC Franchisees (to be known as
Directors) seven of whom (one from each U.S. Regional member of AKFCF) shall be appointed
by the AKFCF Board of Directors or Executive Commitice in accordance with the Bylaws, and
ex officio the President of AKFCF. The AKFCF President shall designate the Chair of AKFCF
PAC.

ARTICLE IV.
BYLAWS

The AKFCF Board of Directors shall adopt, and resesves the authority to amend, restate
or abolish, Bylaws governing the activities of AKFCF PAC.

- ARTICLE V.
DISSOLUTION

This Committee may be dissolved at the direction of the AKFCF Board of Directors.
Upon such dissolution, all funds remaining in the depository accounts of AKFCF PAC shall be
promptly retumed to the contributors of the funds in the manmer and allocation determined by the
Board of Directors, or shall be promptly distributed to one or more political party committees or
to tax-exempt charitable organizations, in accordence with the provisions of the AKFCF PAC
Bylaws, as may be determined by the AKFCF Board.
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BYLAWS
orF

THE ASSOCIATION OF KENTUCKY FRIED CHICKEN FRANCHISEES,
INC. POLITICAL ACTION COMMITTEE (“AKFCF PAC”)

ARTICLE L
QFFICES

In addition to its registered office, the corporation may have offices at any other location
in the discretion of the Board of Directors.

ARTICLE I,
FURPOSE AND POWERS

The purpose of AKFCF PAC is to promote good citizenship and further business interests
that are of concem to the members of the AKFCP, through participation in the elective process at
the federal level of government and to accept voluntary contributions and make contributions
and other expenditures to encourage the eclection of qualified, informed, and constructive
candidates for office or to support or oppose any political party commitiee, political committee
or any resolution or ballot issue.

Section 3.1 QOualification. AKFCF PAC shall be & voluntary organization open only
1o U.S.resident natural persons who are franchisees of Kentucky Pried Chicken Corp., or its
affilistes or successors, to operate a KFC restaurant in the United States, and U.S.-resident
natural persons who are shareholders or owners of U.S. KFC franchisces that are incorporated
catitics, and their respective executive and administrative employoes who are paid on & salary
rﬂcﬁnmmbmhrbmmdwhohmpoheymkms.msmdmm
supervisory responsibilities a3 defined in 11 CFR § 114.1(c). AKFCF PAC shall be
independent of any political party, candidate, or organization except that it shall be a seperate
segregated fnd of the Association of Kentucky Fried Chicloen: Franchisees, Inc. (“AKFCF"). A
member may not be am employee, agent or consuitant,

Section 3.2 Mectings of Members. An annual meeting of the Members shall be held
in the second half of each year at the time and pisce designated by the Board of Directors. A
midyear meeting ehall be held in the first half of each year at a time and place designated by the
Board. Special meetings of the Members may be called by the Board or the President, or 10% of

the Members, or any five Directora.
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Section 3.3 Yotiipg. At meetings of Members, each Member is entitled to one vote in
porscn of by proxy on each question to oome before the Membership. At all meetings of
Members a quorum for the transaction of business roquires forty percent (40%) of the Members.
The act of a majority of the Members present in person or by proxy at any meeting at which
there is a quoram is the act of the Members, except a8 may otherwise be specifically provided by
law, the Articles of Incorporation or these Bylaws. There shall be no cumulative voting. A
mmmkmlmbymofdepmofmmbuofmmm
meeting. If a quorum is not present at any meeting of Members, the Members present may
adjourn the meeting, without obligation to give notice other than announcement at the meeting,
until a quorum is established.

Section 3.4 Notice of Meetings. Notice of each moeting of Members shall be given to
each Member at least 10, but not more than 50, days before the date of the meeting.

Section 3.5  Wajver of Nogice. A Member may waive notice of & meeting of Members
. before, at or after the mesting. Attendance at 3 meeting constitutes a waiver of notice of the
meeting snd consent to the place, time, notice and convening of the mesting, except when a
Member states at the beginning of the meeting any objection to the transaction of business.

Section 3.6 Maopbership List. The Association shall maintain & complete list of
--mwmmmmmwmmmmmm
periodically by Members). The Secretary shall make available for inspection during snd for
mdaysprwedhguohmeeﬁn;omebus,amMHuoﬂhoMmbmmﬂedwm
at the meeting. The list is open for examination by sy Member for any purpose germane to the
meeting during ordinary business hours of the Association, and during the course of the meeting.

Section 3.7 Proxies. Notwithstanding the terms of & proxy: A proxy mmst be in
writing, delivered to the Secretary or to the chair of s meeting, signed and dated by the Member,
and designate another Member of the sume category in good standing as of the dste of the
meeting as the proxy, A proxy expires no later than 150 days after it is executed. A proxy is
automatically revoked if the Mamber who gave it appears at a Meeling,

Section 3.8 Attepdsnce. The Chair of 3 meeting may open all or parts of a meeting to
designated guests.
.ARTICLE IV.
BOARD OF DIRECTORS

Section 4.1 mm The Board of Directors shall manage the property,
policies, programs, and affairs of the corporstion to carry out the purposes of the corporation
stated in the Articles of Incorporation.

Section 4.2 Board Size. The Board of Directors shall consist of seven appoiuted
directors and, ex officio, the President of AKFCF. The initial appointed directors shall be
appointsd by the President of AKFCF after consulting with the President of each domestic
Region. Each initisl appointed Director shall serve for such term as may be determined by the
President of AKFCF, and thercafter until a successor is chosen and qualified, or until the
Director resigng or is ramoved.
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Section 43  Oualificption. Directors shall be of legal age, and lawfil residents of the
United States, and shall meet the qualifications in Section 3.1 to be Mambers of this
No two sppointed Directors of this corporstion shall be esployees or affiliates of the same KFC
franchisee and no two appointed Directors shall be primarily from the same AKFCF Region.

Section 44  Appoiptment The President of AKFCP after comsulting with the
President of each domestic Region shall present a slate of seven qualified nominees, one from
each AKFCF domestic (United States) Regional member, ampmally to the AKFCF Board of
Directors. The seven individuals spproved amimally by the AKFCF Board of Directors shall
sarve one yesr terms as Directors of this corporation.

Section 4.5 Meetingy, A meeting of the Board may be called by the President or by
any three Directors, Written notice of every annual, regular and special meeting of the Board
ghall be delivered, mailed, fixed, or sent by means of eloctronic commurications, to each
Director, addressed to the last address an file with the Secyetary, at least tweaty-four (24) hours
before the moeting is to be held. Bach such notice shall state the tine and place of the meeting,
but noed not state the purposes thereof excopt as otherwise expressly required by the laws of the
State of , the Articles of Incorporation, or these Bylaws. Notice of any meeting may
be waived by a Director by siguing a written waiver of notice or by attending the meeting.
Directors may participate in & mocting by moans of conference telephone through which each
Director can spesk and be heard by all participants. A Director may not sppoint a proxy. A
decision of the Directors is required to {a) determine to whom or on whose behalf contributions
or expenditures will be made to support or oppose the candidacy, nomination and election of
candidates for federal office, or-to support or oppose any resolution or ballot issne, or (b) to
determine the disposition of finds belonging to AKFCF PAC upon its dissolution. Jn Lien of a
meeting, the directors may act on behalf of AKFCF PAC through a inanimous written consent
resolution signed by all of the Directors. .

Section 4.6  Required Vote, At all meetings of the Board a quorum for the transaction
of business requires a majority of the Directors then holding office. The act of a majority of the
Directoes constituting a quorum s the act of the Bosrd, except as may be otherwise specifically
provided by law, the Asticles of Incorporation or these Bylaws. If a quorum is not present at a
meeting of the Board, the Directors present may adjourn the meeting, without obligation to give
notice other then announcement st the moeting, until a quorum is present. A quorum omce
established is not lost by reason of departure of any number of Directors from the meeting.
Meetings of the Board may be lawfully convened, end a quorum ascertained, with one or more
Directors participating by conference telephone or equivalent means, provided each Director
present is able to speak to snd hear every other Director.

Sectiom 4.7 Retmov : Any Director may be
rmved,wﬁhwwﬂhoutmbythedewamCumﬁuofm Vacancies
shall be filled by the President of AKFCF.

Section 4.8 Resfep mber. Any Director may resign at any time by
mmamm@mmmmmasmwwmmmofm The
resignation of any director shall take effect at the time, if any, specified therein, or if no time is
specified therein, immediately upon receipt theroof by the officer of this corporation to whom it
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is given; and, unless otherwise specified therein, the acceptance of such resignation shall not be
nocessary to make it effective.

ARTICLE V.

Section 5.1 Number. The AKFCF PAC shall have no fewer than three (3) officers.
‘The officers shall include a President, & Treasurer, an assistant Treasurer suid such other officars
#s may bo determined by the Board of Directors. A person may bold more than one office at the

tppmudbymnondofnm moﬁmmmmmmmm
terms and shall exercise such powers and perform such duties as shall be determined from time
to time by the Board of Directors. All officers shall hold office until their successors are chosen
and qualified or until their respective earlier resignation or removal. Officers shall be Members
of this corporation, but need not be Directors of the corporation.

Section 5.3 Resigmation. An officer may resign at any time by giving written notice
of his or her resignation to the Pretident or 10 the Secretary or to the President of AKFCF. The
resignation of an officer shall take cffect at the time, if sny, specified therein, or if no time is
specified therein, inmnediately upon receipt thereof by the officer to whom it is given; and,
wnless otherwise specified therein, acceptance of such resignation shall not be necessary to make
it effective.

Scetion 54 Removgl Any officer may be removed, either with or withont canse, by
the Board of Directors.

Section 5.5 Vacapcies. A vacancy in an office of the corporation shall be filled by a
magjority of the Directors thea in office.

Section $.6 President. The President shall have and exercise general charge and
supervision over the day to day activities of the corporation under the direction of the Board of
Directors; shall do and perform such other duties as may be assigned by the Board; and in
general shall perform all dutiss usually incident to the office of the President.

Section 5.7 Treamrer. The Treasurer shall be the Chief Financial Officer of AKFCF
PAC. Subject to provisions of the Arsticles of Incorporation and applicable law, the Treasurer
shall have custody of all funds, shall keep full and accurate accounts of receipte and
disbursements in books belonging to AKFCE PAC, shall cause all finds to be deposited, and
shall keep detailed records, accounts, bills and receipts in & manner authorized by the AKRFCF
PAC. The Treasurer shall disburse the funds of AKFCF PAC as may be ordered by the Board of
Directors, taking proper documentation for such disbursements. The Treasurer shall also
propare, sign, file and maintsin copies of all reparts and tax returne concerning the activities of
AKFCF PAC.
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Section 6.1 Solicitations. AKFCF PAC, in accordance with spplicable law, may
solicit and accept voluntary political coutributions only from members and from qualified
executives, administrative personnel, and stockholders/owners of the U.S. franchisse membeys of
the U.S. domestic Regional members of AKFCF, insofar ss may be lawful.

Sectom 6.2  Deposit of Funds. Voluniary political contributions received by AKPCF
PAC shall be deposited in a checking account or similar transaction account designated by the
Treasurer as the depository of AKPCF PAC. Except as provided by applicable law, all vohmtary
contributioms shall be deposited within 10 days of the Treasurer’s receipt thereof. Funds in the
depository account, and any other accounts mainteined by the Treasurer on behalf of AKFCF
PAC, shall be reporied, maintained and disbursed from said acoounts in accordance with

spplicable law.

Section 63  Jyvestment of Fysds, Funds may be tranaferred from the depositary
account for investment purposes, but ahall be retumed to the depository account before being
used to make contributions or expenditures to or on bebalf of federal or other candidates, or in
support of or in oppositicn to any resolution or ballot issues.

Section 64 No Commingling, No funds belonging to AKFCF, or to any other
person, entity or organization, shall be commingled with any funds of AKFCF PAC,

Section 71 Conirfbutiops. The Treasurer shall cause to be made such disbursement
or disbursements in support of or in opposition to federal candidates, or in support or in
opposition to any resolution or ballot issue as shall be determined by the Board of Directors. In
mmMm&&MbmmhﬂfﬁmmﬂemﬁMNpoﬂﬁoﬁm
athewdandiﬁmmumdshoronbmlfof candidates, excead any
maximum amounts applicable to AKFCF PAC under spplicable law,

Section 72 Qther Expenditures. In accordance with epplicable law, AKFCF PAC
may make such other expenditures, contributions, and disbursements as mzy be suthorized by
the Board of Directors,

ARTICLE VIIL
MISCELLANEOUS

Section 8.1  JFiscal Year. The fiscal year of AKFCF PAC shall be the year ending
October 31 of each calendar year.
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Section 82 Anpusi Statements. Not later than four months after the close of esch
fiscal yewr, and in any case before the next annusl meeting of the Boerd of Directors, the
‘Tressurer shall prepare or cause to be prepared and deliver to the President and Secretary:

(a)  abalmnce sheet showing in reasonsble detail the financial condition
ofAKFCPPACuofﬂnchnoﬁhﬁwalyu;md

(b) & statement showing the sources and uses of fands by AKFCF
PAC during its fiscal year.

Section 8.3 Notices. Notices shall be in writing and shall be personally delivered,
mailed to the recipient’s last known address on record with the Secretary, or sent by facsimile, o-
mail, telex or private courier service,

Section 84 Authority. No person, other than a duly appointed Officar of AKFCF
PAC acting wifhin his or ber avthority in that capacity, shall speak for or an behalf of AKFCF
PAC, contract for or bind the corporation, or incur any obligation for or on behalf of AKFCF
PAC without the express written authority of the Board or the Executive Committeg, which
suthority may be genersl or Limited, or as may be expressly permitted by the Articles of
Incorporstion or Bylaws of the corporation. o

Section 85 Reguired Signatureg. Signatures of two officers shall be required on all
checks drawn on fonds of AKFCE PAC over $1,000.

ARTICLE IX.
AMENDMENIS TO BYLAWS

The Bylaws may be amended, restated or repesled in whole or in part by action of the
Board of Directors and concurrence by the Board of Directors of AKFCF.

- RN — i o aam



The undersigned DOES HEREBY CERTIFY that:
1. 1am the duly clocted and acting Secretary of the AKFCF PAC 2
corporation; and
2. 'The foregoing Bylaws, consisting of ___ pages, constitnte the original Bylsws of
the corporation ss duly adopted by written sction of the directors, effsctive as of
, 2005. Fo
IN WITNESS WHEREOF, I have hereunto subscribed my name as of the ____ day

of » 2005.

- AKFCF PAC
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AKFCF PAC SOLICITATION POLICY

Following are guidelines for solicitation for contributions to the Association of Kentucky
Fried Chicken Franchisees Political Action Committee (AKFCF PAC, or the "PAC"). PFederal
law prohibits soliciting on behalf of a PAC in & coercive way or in a way that suggests that an
employee’s decision conceming confributing to the PAC is a condition of an employee's
employment or in any way will affect continning employment. The following are examples of a
solicitation: direct requests for a contribution, asking persons to buy tickets to 3 fund-raising
event or a raffle, or operating a fund-raising booth at a trade association convention.

The following guidelines must be followed in every solicitation by the PAC:

1. Corporste entities cannot be solicited, and cannot make contributions to the PAC.
Under no circumstances may the PAC solicit the general public.

2. The PAC may solicit and may accept contributions only from stockholders, and
executive or administrative persommel, of U.8, Kentucky Fried Chicken
"“feanchisces who are members of one of the seven domestic U.S. Regional
members of the Association of Kentucky Fried Chicken Franchisees, Inc. These
persons are called the PAC's "restricted clazs." Individuals who are paid by a
sduyratbu‘thmanhowlybmmdwhohmpohcymahng,mmm
mfunmﬂ«mmmpow‘bihﬂummdm "executive or
administrative personnel.” This definition includes corporate pfficers, executives
and managers. Professionals reprosented by labor unions, salaried low-level
supervisors of hourly employees, fonmer or retired personnel or consultants may
not be solicited. Corporate directors of members of the restricted class may only
be solicited if they are stockholders or receive a regular salary or fee for their
service,

3. Immediate family members (mothex, father, sons and daughters) of members of
the restricted class who reside with the member of the restricted class are also
members of the restricted class and may be solicited, and contribute to the PAC.

4, No corporate member of the restricted class may be solicited by or on behalf of
the PAC, or contribute to the PAC, unless both (1) the Region (the Regional
member of AKFCF) of which the member of the restricted class is a member
franchisec; and (2) the member franchisee have given to the PAC written consent
for such solicitation or contribution to occur. A consent shall be in the form of a
resolution of the Region and member's Board of Directors certified by its
Secretary. If a member franchisee is a member of more than one Region, for
purposes of the Region's consent the franchisee shall be deemed to belong only to
the Region in which the franchisee has its principal place of business. A Region
or member must provide consent annually and no aolicitation may be made of or
contribution accepted from s member of the restricted class unless the Region and
its member has consented as provided above within the preceding 52 weeks and
has not notified the PAC that the consent has been withdrawn.

17680654 : EXHIBIT E




10,
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12.

13.

14.

Mmbmofmerumwdmmyhmhmﬁuoﬁmummyu
authorized by the PAC Board.

FedunlhwprohibitsPACaolidtaﬁonofﬁuipmﬁm Thus, no person from
the Mexico, CARIBLA, and Canada Regions mey be solicited at any time.

The PAC may not collect contributions through a payroll deduction plan and
members of the restricted clags may not designate a portion of their Regional
membership fees or dues to the PAC,

There is a limit of $5,000 on the amount an individual may contribute to a PAC in
a calendar year. In addition, cash contributions cxcoeding $100 per contributor
per year are illegal. For this reagon, contributions to the PAC should be made by
check only.

Contributions to the PAC are not tax deductible.

When a contribution is received, the PAC's Treasurer must deposit it or return it
within 10 days of receipt. If the Tressurer is not available to do so0, the Assistant
Treasurer must deposit the check or return it to the contributor within 10 days of
Teceipt.

The PAC's Treasurer must examine all contributions for evidence of illegality and
must determine whether the contribution exceeds the limits set forth under federal
law. H there is a question of legality, the Treasurer must, within 10 days of
receipt, deposit or return the contribution. If a possibly illegal contribution is
deposited, the PAC cannot use the funds until their legality is confirmed. The
funds in donbt must be segregated or the Treasurer must ensure that the deposit
account can cover any necessary refund. The Treasurer must return contributions
determined to be illegal contributions within 30 dasys of receipt. The Treasurer
must make and retain a8 written record noting the basis for the contribution's
appearance of illcgality and disclose that the contribution’s legality is in question
on any reports required to be filed in that timeframe, If the contribution is
accepted but later returned because it is illegal, the Treasurer must note the refund
on the report covering the reporting period in which the refund is made.

AKFCF and its Regional members may engage in joint solicitation of members of
the restricted class but may not engage in scparate solicitation of the same people.

Contributions must be purely voluntary and undue pressure on any person to
contribute must be strictly avoided.

Countribution amounts may be suggested so long as it is clear that the guidelines
are only suggestions, will not be enforced and that the person solicited can

contribute in any amount he or she wishes or not confribute at all without any
reprisal. The PAC may not sct minimum or maximum contribution amounts

except as provided by law.




15.

16.

17.

18.

19.
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Solicitations cannot suggest that contributing is a condition of employment.
Thus, the following phrases cannot be used on a written solicitation: “must
contribute,” "have to contribute,” or "is required to contribute.”

Solicitations cannot directly or indirectly imply that a contribution will affect an
employee’s opportunity for advancement. Solicitations may, however, inform
employees that it is important to contribute to the PAC. In addition, PAC
contributions can be characterized s helping to elect candidates holding views
consistent with the AKFCF members’ interests.

The PAC may use internet or intranet sitcs for fundraising purposes only if access
to the site of the actual solicitation is limited to members of the restricted class.
The PAC may use email to send solicitations so long as the PAC uses appropriste
safeguards to ensure that only restricted class members receive the email.

Written or oral solicitations must communicate the following:

(a) A statement informing the person solicited of the political purposes of the
fund at the time of the solicitation;

(b} A statement informing the person solicited that he or she may refuse to
contribute without reprisal;

()  So that the fund and the Treasurer arec deemed to use best efforts to obtain
reporting information on contributors, the following sentence: "Federal
law requires political committees to report the name, mailing address,
occupation and name of employer for each individual whose contributions
exceed 5200 in a calendar year.” This request must appear in a clear and
conspicuous manner on any response material contained in a solicitation.

(d) That contributions to the PAC are not tax deductible as charitsble
contributions for foderal income tax purposes. This statement must also
be made in a conspicuous and casily recognizable format.

Follow-up communications with solicitees may not be made to ask solicitees if
they have contributed to the PAC, or if they have not contributed, to ask why not.
Follow-up communications can be made, however, to offer to answer any
questions a solicitee may have. An oral follow-up communication, such as a
phone call, should be scripted. Also, the direct supervisor of a person solicited
may not make follow-up communications, The PAC's Board and the AKFCF
Government Relations Committee must be notified in advance of any follow-up
communications with solicitees.

Oral solicitations should not be one-on-one. Oral solicitations of groups (e.g.,
Regional or AKFCF closed meetings) are permitted so long as the
solicitation is scripted and the PAC's Board and AKFCF’s Government Relations
Conunittee reviews the solicitation script and any andio visual materials used in
the solicitation.




2).  Written solicitations must be reviewed in advance by the PAC's Board and by the
AKFCF Government Relations Committee. Attached to this policy is a sample
solicitation letter, contribution card and script for a meeting to solicit PAC
contributions.

Any variance from the procedures set forth sbove requires written approval of the
JAKFCF PAC Board and AKFCF Government Reiations Committee].

1768065v4
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Sample Solicitation Letter

Desar

The purpose of this ietter is to introduce you to the Association of Kentucky Fried
Chicken Franchisees' Political Action Committee (AKFCF PAC) and ask you (o suppart
it with your voluntary contributions.

We recently formed the PAC to eid in our efforts to influence important public
policy issues that affect the well-being of U.S. KFC franchisees who are members of
AXFCF Regions, Federal policies and legislation increasingly dictate how we do
business. For example, minimum wage laws, environmental law, and obesity litigation
all have potentially adverse impacts on KFC franchisoes.

We need to ensure that legisiators and policymakers are fully informed of our
members' concerns, In addition, we need to belp elect candidates who hold views
consistent with the goals of KFC franchisees. A PAC is a legal and efficient means of
combining our individual contributions so that those contributions have the maximum
effect and impact on the electoral process.

We need your support to make the AKFCF PAC gucceed. We bope that you will
generously contribute to the AKFCF PAC. If you with to support the PAC, please fill out
the enciosed Contribution Card snd return it with your contribution check to

Pleasc remember these two very important points:
Under federal law, only U.S. mdmduals may contribute to a PAC. Contributions by
corporations (including LLCs, etc.) and by non-U.S. citizens are sirictly prohibited. Also,
contributions to PACs are not deductiblc on federal tax retums as charitable
contributions.

Sincerely,

1768065v4



PAC CONTRIBUTION CARD

I have decided to contribute to the AKFCF PAC, I am e US. citizen. I have been
informed and am aware of the following:

. Contributions to the PAC will be used in connection with federal elections and are
subject to the prohibitions and limitations of foderal law.

. I have a right to refuse to contribute to the PAC without reprisal.

) Any guideline confribution amounts provided to me are merely suggestions. 1
may contribute more or leas money or I can decide not to contribute, I will not be
favored or disadvantaged by reason of the amount of my contribution or my
decision not to contribute.

. Contributions to the PAC are ot tax-deductible,

Federal law requires political cormmittees to report the name, mailing sddress, occupation
and name of employer for each individual whose contributions exceed $200 in & calendar

year. Please provide the following information:

Name

Address

City Stats Zip Code
Title

Signature Date

- ———— - —————— e r— - e mia w4 -aar
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Script for Meeting to Solicit Contributions to AKFCF PAC

Thank you for taking the time to join me to discuss the AKFCF PAC.

It is important that U.S. KFC franchisees participate in the federal political
process. The well being of our KFC busincsses depends on having lawmakers
who share our views on issues important to KFC franchisees.

For example, issues of importance to KFC franchisees include federal minimuom
wage law, federal environmental laws, and diversity litigation.

A critical way for AKFCF's intercets to be adequately represented in Congress is
for you to join the AFKCF PAC. The PAC allows qualified franchisees and their
executive employees to pool their money and have a stronger voice in the
legislative process.

Your participation is important {o the success of AKFCF's Government Affairs
programs.

The materials I am handing out give instructions on how to make contributions to
the PAC. Pilease review these materials before deciding whether or not to
confribute. While we think your participation is important, your participation is
voluntary and if you decide not to make a contribution, you will not be
disadvantaged in any way.

Only qualified individuals may contribute. Pleass review the criteria carefully.



To ssslden@briggs.com, nbusthefbriggs.com
mxmsm Mal DInhWWFEC/USQFEC, Rosie
mmmmm

boc

Subject Association of Kentucky Fried Chicken Franchisass Inc.
("AKFCF) poitical sction commities ("PAC")

Dear Massrs. Solden and Buethe:

As discussed, below are the additionsl materials needed to supplement your lelier datad July 14, 2005 on
wuhmummmmmrmnwamnmm
(“PAC") to make your request completa.

1. Please explain how parsons sre nominated for, and appoined for, AKFCF posltions thet comprise
the AXFCF Executive Commiitee (i.e., President, knmediate Past President, First Vice President, Second
Vice President, Secretary, and Treasurer). Plesss include in your response whather selections are made
by majority vote by members of the AKFCF board of direciors.

88 provide copies of the anicles of Incorporation and bylaws for the seven Unled States
WMMM.&WAWG).

3. Please confirm that the AKFCF PAC Is an unincorporsted association. Since the AKFCF PAC
chaner and bylaws provided with the letier dated July 14, 2005 are propoged documents, we look forward
10 receiving copies of the final approved charter and bylaws.

4, Please confinr: that the Preaident, First Vice President and immediate Past Presidant of aach of
mmmummmwmmuumm,mmﬂmmmmmu
Directors and that each is a full voting member of the AKFCF Board of Direciors.

ummwmmumwmamwm Knop at (202) 684-1650 or via emall
(akiss@¥ec.gov or rinop@iec.gov).

Thank you.
Albert J. Kiss
FEC Office of General Counasl



mailto:asekten@briggs.com
mailto:akiss@fec.gov
mailto:rknop@fec.gov

Albert iles FEC/US To Morita Johnson/FECAIS@FEC
O0BM4/2005 02:21 PM c

bec
Subject mmmummm&m.m

—— Forwarded by Albert Kiss/FECAJS on 08/04/2005 02:21 PM —

*Selden, Andeew C."
@ mny:'l-nnm"w : " "‘H.:T' Y PGlac. gov>
<PHermann@Brigpe.com> “Buethe, <NBuethe@Briggs.com>

08042005 19:32 AN Subject mummmmm

Gentiemen,
Please see the attached letter in response to your e-mail of August 1, 2005.

Andrew C, Selden

Briggs and Morgan, P.A.
612.977.8485

CONFIDENTIALITY NOTICE: The information contained in this e-mail
conanunication and any attached documentation may be privileged,
confidential or otherwise protected from disclosure and is

intended only for the use of the designated recipient(s). i

is not intended for transmission to, or receipt by, any unauthorized
person, The use, distribution, transmittal or re-transmittal by

an unintended recipient of this communication is strictly

prohibited without our express approval in writing or by e-mail.

¥ you are not the intended recipient of this e-mail, please delote

it from your system without copying it and notify the above sender
30 that our e-mail address may be corrected. Receipt by anyone other
than the intended recipient is not a waiver of any attorney-client

or work-product privilege.

This emsil has been scanned for all virases by the MessageLabs SkyScan
scrvice, (http2//www.messagelabs.com)
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PROFESSIONAL ASSOCIATION WRITER'S DIKECT DIAL
(612) 977.8485
WRITER'S EMAILL
ssalden@briggs.com
August 2, 2005
Albert J. Kiss
Robert Knop
Federal Hlection Commission
Office of General Counsel
999 E Street, N.W.

Washington, D.C. 20463
Re: AKFCF Folitical Action Committee

Dear Mr. Kiss and Mz, Knop:

This is in reply to the questions that you reisod in an o-mail dated Monday, August 1,
2005. The mmbers below correspond to those in your e-mail.

1. Members of the Executive Committee of the Board of Directors of the
Association of Kentucky Fried Chicken Franchisees, Inc. ("AKFCF") are elected by the Board of
Directors of AKFCF. Officers are nominated as a slate by a nominating committee. The slate is
presented to the Board of Directors for its considerstion. Additional nominations are solicited
from other members of the Board. Following discussion, and assuming that the slate is moved
and seconded, the full Board of Directors votes on the slate.

The Associstion practices a rotstion through the offices of Second Vice President, First
elected, to serve as Second Vice President are expectod to be nominated the following year for
First Vice President, then President. The offices of Secretary and Treasurer do not rotate in that
fashion, : .

Under the AKFCF Bylaws, the voie on a motion to spprove a slate of officars (who
comprise the Bxecutive Committee) must obtain a msjority of the votes cast at a meeting at
which & quorum is present for the motion to prevail. In practice, the vots for the slate of officers
is usually vnenimous.

2. We are in the process of collecting samples of the Articles of Incorporation and
Bylaws for ss many of the seven (mutonomous) U.S. regional associations, the members of the
AKFCE, as we can collect. As we indicated to you. AKFCF does not conirol, rather is controlled
by, its regional members, meaning that we cxpect to receive good cooperation from the regions,

1799200v1 EAINT PAUL OFFICE « NRST NATIONAL BANK BUILDING » WWW.BRIGGS.COM
MEMBER - LEX MINDI, A GLOBAL ASSOCIATION OF INDEPENDENT LAW FIRMS
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Albert ). Kiss
Angust 2, 2005
Page 2

but cannot compel them to provide their individual Articles and Bylaws. We will forward what
we are able to collect, and identify to you that we are not able to.

3 The AKFCF PAC will finction as an unincorporated committee of the AKFCF
Board of Directors. It will not be a separately incorporated body. We will provide the version of
the Charter and Bylaws for the AKFCF PAC once they have been adopted by the AKFCF Board
of Directors.

4, Under Section 4.2 of the AKFCF Bylaws, the AKFCF Board of Directors is
composed of the three senior officers, the president, president elect (or first vioe president), and
immediste pest president of cach of its regions. Section 4.2 provides as follows:

The Board of Directors shall be composed of three directors from
each Member and the officers described in Section 5.3. The
Directors shall be the President, President-Elect (or First Vice
President), and Immeodiate Past President of each Member. Each is
a full voting member of the Boerd of Directors, a8 no provision of
the Bylaws disenfranchises sy of thess Directors. Only past
presidents of AKFCF are treated as honorary directors without
vote, excopt that the Immediate Past Prezident of the AKFCF
remains g full Director with full voting power.

Bven in the rare cases where AKFCF might clect as its Secrotary or Treasurer & person
who is not theretofore a member of its Board of Diroctors, under Section 5.1 in order to qualify
10 hold the office of secretary or treasurer, the candidate must be either a Director, or s past or
current officer of one of the Regional Members. There are, in other words, no circumstances in
which the AKFCF Board of Directors could include anyone who is not either a sitting ofScer of
a regionsl member, or & past officer (and in that case, that would be limited to no more than two

individuals in & board consisting of 30 regional officers).

I hope this information satisfies your inquiry. If you need additional information, please
Jet us kmow,

Very truly yours,

fuduns Al

Andrew C. Selden

ACS/oh
c¢c:  Neal Buethe, Esq.

* tm -—— "
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® 52
E oRami
' ;E’,;::; '
Knop £ B
Federal Election Commission P ,_mgg%.:
Office of General Counsel = T
999 E Street, N.W. o B
‘Washington, D.C. 20463 n
Re: AKFCF Political Action Committee

Dear Mr. Kiss and Mr. Knop:

2005.

This letter is to supplement our August 2, 2005, response to your e-masil of August 1,

The following is a list of the documents enclosed with this letter in response to your
August 1 request:

1.

s.

Articles of Incorporation and Bylaws of the Great Lakes K.F.C. Franchisee
Association, Inc. (as amended through January 23, 1996).

Certificate of Incosporation and Amended and Restated Bylaws of the Kentucky
By-Laws of Northwest Kentucky Fried Chicken Franchisee Association, Inc. ‘no
Articles of Incorporation enclosed),

Bylaws of Southern California KFC Franchisees Association, Inc. (we Articles of
Incorporation enclosed),

Articles of Incorporstion end By-Laws of Southeastern KFC Franchisee
Association, Inc. (a5 emenied through July 25, 1994).

Restated Bylaws of Greater Southwestern Kentucky Fried Chicken Franchisee
Association, Inc. (no Articles of Incorporation enclosed)

TAINT PATH OAFEHCT ® FIRST NATIONAL BANE BUILDING » WWWLERIGCS O0M
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August 8, 2005
Page 2
7. Articles of Incorporation and Restated Bylaws of Upper Midwest Kentucky Fried

We are in the process of obtaining the remaining Articles of Incorporation. As soon as
we receive them, they will be forwarded to you.

If you have any questions or need further information, please do not hesitate to contact

me.
Sincerely,
Mot R uipher
Neal T. Bucthe

NTB/ph
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ARTICLE ¥I.
The names and addresses of the first boaxd of directora {or crasteas} ave

as follows:
NANES
Nenzy 8. Covlter

obezt ..m.

v B. M.m' J';

Don 'l..ug
Nilliam L. Rell
Rlwerd Kolbiax
Worman 0. Kasters
Bichazd Merariand
lowls Sonasso
;-ml Methington
Jopeph Nall
Anton Lanbos

#illiam 5. Loshrman

REEIDENCE OR BUBINERS ADDRESS

14) Sunset Drive
saadusky, Ohic 44870

2781 South Woste:

301 chillicothe Avenue
nillskore, Ohtio 45133

B0, m 48

1418 East Michiga
Jackeen, Michigan 49204

12 bix noad
m Park, Bichigan 48146

702 Salzbucy -
say City, Michigan €8706

§11 ﬂtllumg
sdillac Mm 49801

22124, Yelograph
Seuthtinld, l-lmmp.. <8075

:lul.haml. is, Indiana 48202

3140 Eawt Pikc Strast
rkebury, Wast Vizeinia 26302

310 Rast
s10y viire. Tadlana 46176

soute §2, Highway 31 South
s Indiana 47274

3432 Linooln sy East
Massillon, Ohio 44646,

443 Darald Woods Drive .
oxford, ahic 4505¢ i
P.0. Box 785

248 Enluebas

Athaons, Obio 4"".-,.1

re l"”“ Neatucky 40305
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BRY-LAUS
OF
GREAT LAKES K.F.C. PRAICHISEE ASSOCIATION, IMC.
AS NENDED THROUGH JANUARY 23, 1996
ARTICLE I
: MENBERSHIP
T Associstion shali oealeIded abeour classet s Follem:

a) Regular Membership. Regular Membership in this
nssociat%on shall be open to any person (“Franchisee”)
franchised by KIC Corporation {the “Franchise
Corporation®”), a Dslaware corporarion, or any
affiliated corporation to cperate one or more KFC food
outlets in Indiana, Michigan, Chio, Pennsylvania, and
West Virginia, except that 1f the Franchisee is not an
individual then the Franchisee must designate for such
membership an individual who is s partner or principal
officer of the Franchisee¢. A3 used in these By-Lawa,
“Regular Mesber” means a regular member in good
standing whosa dues and all special assessnpents of the
Association have Dasn paid in aceordance with Article
V1 of these By-Laws and whose name appears on the
membership liast of Regular Members entitled to vote.

») Associata Membership. Associate Membership in
this Association shall be open to any person
(*Franchisea”) franchised by the Franchise Cozporation
oT any affiliated corporation, to Operate ong Or more
KFC food outlets in the United States other than in the
states named in Section l(a), except that if the

v Franchises is not an individual then the Franchisee
nust designate for such membership an individual who is
a partner or principal officexr of the Franchisee.

c) Ingtituu%l Mf% p- Institutional
Membership in thia Association shall be open to any
person involved in the KFC franchise food business, as

an equivment or merchandize sufpuo: or otherwise,
whose spplication for membership is accepted by the

Board of D;rectora .

dl. Special Membership. Special Nembership in the
Assgocliation épan to any person who has been a

-1-

1/23/96
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Regulax Member of the Assoclistion, but who is no longer
eligible for Regular Nembership because they are no
longer franchised by the Franchise Corporation te
ocparate a KFC food outlet in the statas named in
Section 1l({a) (“Former Franchisea”), provided that such
person may not be an amployse of the Franchise
Corporation., If the Former Franchisee was not an
individual, then any partnsr, stockholder or principal
officer of the rormar Franchisee may apply for Special
Membership upon approval of the Board and said
membership can be ravoked by the Board of Diractors

annually.
Section 2, M lications. Membership shall
commence uvpon the ng w Sacretary-Treasurer of the

Asacciation of an application for membership and acceptance
thereof by tha Secretary-Treasurer. If the Secratary-Trasasurer
deniaes an application, the Secretary-Treasurer shall advise the
applicant of such fact and report such action to the Board of
Directors at the first meeting after such action. Any applicant
whose application for mambership is denied shall have the right
to sppaal that decision to the Beard of Directors by notice to '
the Secretary~Treasurer, and the Board of Directors shall
consider such appesl at the fixst meeting after receipt of the
notice of sppeal and either sccept or rejact such application.
The application shall be in such form as may be prescribed by the
Associstion and shell spacify that the applicant agrees to abide
by the rules and By-Laws of the Association and to fulfill the
obligations and responsibilities of membarship as set out in the
Association’s Articles of Incorporation end in these By-Laws.

Section 3. Resignation from Membership. A member may
rasign from mexmbership at any time Dy giving written notice of
such intention to the Secretary-Treasurer, which notice shall be
pressnted to the Bosrd of Directors by the Secretary-Treasurer at
the first meeting after its receipt. Nembers who resign from
nembership shall not be entitled to any refund of dues or special
assesspents theretofore paid.

Section 4. S Exclusion of 8. A nember
may be suspanded for & psr or excly rom rship in the
Association for a violastion ot any of the By-Laws or rules of the
Association, or for conduct desmed by the Board of Directors to
be contrary to the best interast of the Association. Suspension
or exclusion shall be by two-thirds vote of the membership of the
Bossrd uf Diwcetors, provided that a statemant of the rsasons
therefor shall have been mpiled to the member at the last
recorded address of seid mesber at leaat 15 days before final
action is takean thereon, together with a3 notice of the tims and
place of the meeting of the Board of Directors at which such
matter iz to be decided. The menber shall ba given an

1/23/96
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OpPOrtunity to present a response to ths proposed nct.ton at the
time and place set forth in said notice.

Section 5. e Franchisees. For purposes of
determining cligiﬁﬁty for Whr and Associate NMembership, a
group of franchise holdsrs shall be desmad tO D¢ a singls

franchises if one or more persons owns heneficially, directly or
indirectly, 50% or more of the voting or equity interest of each
such franchise holder.

1/23/%6
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ARTICIE 1I
EXSCAL YEAR

The fiscal year of the Association shall begin on the first
day of January and end on tha last day of December in each year.

1/23/96
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ARTICLE 11X
MEMBERSHIP MEETINGS

Section 1. Annua) gegings. An annual meeting of the
neankership of the Association shall be held in each fiscal year
at such time snd place as msy ba determined by the Board of

Directors for the purpose of electing officers and Directors and
transacting such other buainess as mey properly be brought before

the meeting.
' Section 2. Mid-Year « A mid-year meeting of the
neabership may be Ea]%zﬁl-eﬁ ﬂacﬂ. year at such time and place

as may be determined by the Board of Directors for transacting
such business as may properly be brought before the meeting.

Section 3., Special ings. Special meetings of the
mepbarship shall at any time and placs as may be
designated in the notice of sald meetings, upon cell of the
President or the Boargd of Directorz. Any such reguest shall
state the purpose for which such a maeting is called.

Section 4. Notice of Meetings. MNritten notice of every
meating ¢f the m rship, stating the place, <date and hour of
the neeting, shall be given esither persconally or by mail to each
Regular Member, not less than 10 nor mere than 50 days before the
date of the mecting. If mailed, such notice shall ba deemed
delivered vhen deposited in the United States mail with first
class postage prepaid therson addressed to the member at the
nenber’s address as it appears on the association’s record of
mexbers. Attendance of 3 mepber at » mambership meeting shall
constitute a waiver of notice of sich meeting and of zll
objections to the place or time of meeting, or the manner in
which it has been called or convened, except when a member

. attends a meoting solely for the purpose of stating, at the
beginning of the meeting, any such objection to the transaction
of any buginess. Notice need not be given to any member who
signs a waliver of notice, in person or by written proxy, either
before or after the meeting. Associats, Institutional and
Special Members shall bs given such notice of nastings as the

Board of Directors shall deem appropriate.

Section S, Quorum. Thirty-Five Percent (35%) of the
Regular Members, present in person {excluding any proxies), shall
constitute & quorum for the transection of business at all
maetings of the membership axcept as otharwiss provided by
statute, by the Articles of Incorporation, or by these By-lLawa.
I1f & quorum is not present at any maeting of the mambarship, a
majority of the Regular Menbers entitled to vote thereat, present
in person, may adjourn the meeting from time to time, without

-5~
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notice other than announcement at the meeting, until a quorum
shall bs present. At such adjourned mesting at which a quorum
shall bo present, any business may be transacted which might have

' been transacted at the meeting as originally notified. If the
adjournment is for more than 30 days, a notice of the adjourned
meeting shall be given to each Regular Member.

Section 6. Voting. When & qQuorum is presant at any
neeting, the vote of & majority of the Regular Members present in
pesrson or représanted by written proxy shall dacide any question
brought before such meeting. ZEach Regular Menber shall at svery
meating of the mambarship be entitled to One vote in parson or by
written proxy. The Sscretary-Trsasurar of tha Associstion shall
maintain on £ile a facsimile signatuzre for each Regular Mamber,
to be utilized for verification of written proxies when s Ragular
Member iz not present to vote on a quastion.

Section 7. List of Members. The Association shall keep at
its registered office or principal place of business a record of
its menmbers, with their names and addresses. The officer who has
charge of the nembership records of the Association shall prepare
and make befora every meating of the wembership or any
adjournment thersof, a complete list of the Regular Nambers
antitled to vots at the neeting or any adjournment thereof, with
the address of each. The list shall be produced and kept open at
the time and place of the meeting and shall be subject to
inspaction by any Regqular Member during the mseting for the
purposes thergof. 7The said list may be the Association’s regular
record of menbers.

Section 8. der of Business., The order of business shall
ba as follows at ah the meetings of the Association, and where
‘ applicable of the Board of Directors and Executive Committee:

{a) Calling of the roll.

{b} Proof of notice of meeting or waiver of notice.
{¢) Reading of the minutes.

{d} Receiving comtxunications.

{e) Election of officers and new members.

{f) Reports of officers.

(g} Reports of committes.

th} Unfinished business.

{1} New business.

Any question as to the priority of bnainess shall be decided
by the Presidant, or in the absénce ol Lhe Preosident, the offirer
presiding st the meating, without debate.

This order of business may be altared or suspsnded at any
meeting by majority vote of the Regular Members present.

-‘-
1723796
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" Section 9. sl_o-_g_i%hmg_ Upon a majority vots of those
nenbers of the Executive ttes requirad to constitute a
quotum therasof, any nambership mseting scheduled in accordance
with these By-Laws uy ba closad to sll persons except Regular .

Members.

Section 10. ion of Mestings. No sudio or
auvdio/visval r.corainq % § »ay 52 used to tape or otharwise
record any membership meeting scheduled in accordsnce with thess
By~Laws without the prior written consant of the Executive
Committea. This section shall not preclude members from taking

“candid” still photographs during meetings as has been customary.

1723796
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ARTICIE 1V

OFFICERS

Section 1. - The officers of the Association shall
be elected by the R ar Members and shall be & President, a
First vice President, s Sacond Vice President, and a Secretary-
Treasurer. In addition, there may be such other subordinate
officers as the membership or Board of Directors may from time to
tims deem necessary.

Section 2. of ice. The officers of the Association
shall be elected snnually by ssxbership at the Annual
Meeting. The term of each Officer »o elacted shal) commence
thirty (30) days after the Annual Neeting at which the officer is
elected- and end thirty (30) days after the Annual Meeting at
which their successor is elected regardless of the period of tima
betwaen Annual Meetings.

Section 3. Nominaticns and Elections.

(a) N i Commi « The President, the First
vice Prasi s ate Past Presidant, and two
other Regular Members in good standing appointed by the
President shall comprise the Nomirations Committea.

The Immediate Past President shall serve as chairperson
of the Nominations Committesa. The Nominations
Conmittee shall nominate ohe oY moxe Regular Members,
who are currently mambers of the Board of Directors,
for election to each of the following offices:
President, First Vice Prasident, Second Vice Presidant,
and Secretary-Treasursr. The nominations of the
Nominations Committee shall be mailed to the Regular
Nexbars (in the same manner as notices of meetings) in
writing not less than 10 days prior te the Annual

Meeting.

{b} Vng:% on_Nominacions %ttge. In case sny
manbar o Nominat ttee is unable or
refusas to serve in that capacity, the President shall
designate & replacemsnt.

{¢) Mﬁ%- Any Regular Member,
sthether or not nat a Nominations Committee
may be nominated to run for election by written
neaination signad by one Regular Nember and ssonndad by
at least one other Regular Member accompanied by the
written consent of the nominee to serve in such office,
if elected, and addressed to the Immediste Past
President. If such nomination is received by the
Inmediate Past President prior to the mailing of the
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nominations of the Nominations Committee to the Regular
Mesbers, the nomination of such member shall be
includad in such mailing a8 a nominee, but shal)l be
distinguished from the nominees nominated dy ths
Nominations Coxmittee. If such nomination is not .
receivad by the Inmediate Past President prior to the
mailing of the nominationa of the Noainationas Committees
to the Regular Memdars, such nomination shall be
treated as a nomination from the floor under Secticon
3d).

{d) Nominations From Ths Floor. Other Regular Membars
ey be nomina or elec to any office upon motion
duly seconded at the Annual Meeting. Such nominations

must be accompaniad by a written consent of the nominee

to serve in sach office if elactad.

{e) Elections. All officers shall be elected by 2
majority vote of the Regular Members present in person
or by written proxy, a quorum baing presant, either in
parsen or by a Regular Membex’s writtem proxy.

Section 4. Powers and Dutles. Except as hereinafter
provided, the officers of the Aasociation shall each have such
povaers and duties as ganerally pertain te their raspective
oftices, as well as those that Ifrom time to time may be conferred
by the membership or the Board of Directors.

(a) President. The President shall be the chief
exacutive officer of the Association, shall preside at
all meetings ¢of the membarship and shall have general
suparvision of the Assoclation. The President shall
sign all contracts and cbligations of the Association
unlass otherwise dirscted by the Board of Directors,
and genarally shall hava all duties usually incumbant
: upoh the chief executive officer of a membership

! associstion and such as mey be assigned to said officer

by the pembership or these By-lLaws.

(b) First Vice President. The First Vice Praaident
shall exercise the functions of the President during
the absence or disability of the President, and shall
assume the office of President if that office becomes
vacant for the unaxpired term of the President. ZThe

First Vice President shall have auch other duties as
By be ASSighed DY the owmbership or thess Ry=Lawa.

{c) Second Vice r;ﬁ:ldent. The Second Vice President
shall exercise the tions of the President during
the asbsence or digability of the President and of thes
First Vica President, The Second Vice Prasident shall

1723796
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have such other cuties as may bs assigned by the
nembarship or these By-lLaws.

{d) Secreta + The Secretary-Treasurer
shall timely s all zequired notices of meetings to
the aenbexship. The Secretary-Tressurer shall maintain
in good order mirmtes of all swetings anéd all records
and corraspondence of the Association, and shall mail
copies of the minutes of each sembership meeting to all
menbers within 60 days from the conclusion of esch
meating. The Secratary-Treasurar shall make all
financial collections and disbursemsnts, maintain in

order all records relating thereto, and distribute
to the members at ¢ach Annual Meeting a statement of
receipts and disbursemsnts for the preceding fiscal
year. The Secretary-Treasurar shall alsoc have such
other dutlies 3s may be asgigned by the menbership or
the Board of Directors. :

{e) 7T rary Officers. 1In case of the sbsence or
dinbiﬁty o!: any officer of the Association and of any
person hareby authorized to act in said officer's place
during such period of absence or disabllity, the
President or any person antitled to exercisge the powers
of the Preaident may frea time to time delegate the
powers and duties of such officer to any other officer
or any Ragular Menmber.

Section 5. Vacancies. Any vacancy in an offics resulting
from any cause may, not filled &3 otherwise provided herein,

be filled for the unexpired portion of tha term thersof by
appointment of the Board of Directors.

Section 6. Ramoval. Any officer may be ramoved from

office, with or without cauze, by the affirmstive vote of two-
thirds (2/3) of the Ragular Mambars, at any meeting duly called.

«)0=
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ARTICLE V
DIRECTORS

Section 1. TS gibilities. The property and
attairs of ths Maociation s%ig ?ﬁ managed and directed by a

Board of Directors, which may exercise all powers of the
Associstion snd do all acts and things not prohibited by law, by
the Axticles of Incorporation of the Assoclation, or by these By-

Lawe.

Section 2. W%. All Directors must
D¢ Regular Members o ociatiod Ars current on all
assassmants, voluntary or otherwise, to the Association of KFC

Franchizees. The numder of Directors which shall constitute the . .

whole Board, the manner in which the Directors ara selected and
their terms as Directors shall be as follows:

(s} oOfficers. The President, Immediate Past

Presi ’ rst Vice President, Second Vice President,
and Secretary-Treasurer shall be menbars of the Board
of Diractors. Each shall begin thalr terms as
Directors upon election teo thelr respactive offices and
thair terms as Directors shall continue while they
serve 1n said offices.

{b) szag; Dalegateg. There shall be elected as
additiona ractors one Regular Member to repraesent
each of the following states: Indiana, Michigan, Ohio,
Pannaylvania, and West Virginis. For purposes of this
section, a Regular Member, or an sntity in which the
Ragular Menbar iz a partner or principal officer, may
reprasent any stats in which said member ov entity
oparates a KFC food outlet, but said member or entity
may not bes deamad to represent more than one state at a

tixe.

{c) At nggf Diractora. There shall be elected

a8 A tiona ractors: up to sixteen (16) Regular
Mambers who shall be slacted at large without referance
to the state in which they oparate a KFC food outlet.

{a} KFC g.gfrggentatiui. Regular Members or partners
or principal offiaara of Regular Members who 2erve as
representativas to the KFC Nationsl Advisory Council,
the KFC National Cooperative Advertising Program and
the Naticnal Purchasing Co-operative, or any
organization which ta the successor to such
organizstions shall be membars of the Bosrd of
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Directors during the pericd in which they sarve as
representatives to or mexbers of those organizations.

{e) Term., Except as provided in Section 2(f),
Directors elected undar Ssctions 2(b) and 2(c)} shall
sarve for s thras {3) year term commancing thirty (390)
days after the Annual Meeting at which they are alected
and continuing until thirty (30) days after the third
Annual Meeting thereafter. Such Directors may serve no
more than two (2) consecutive threa (3]} year tervmas plus
any period of tims during which thsy serve as Directors
pursuant to Sections 2{2) and 2(4) and any period for
which they may be appointed or slected to fill an
unexpired term, and may not thersafter serve as a
Diractor for a period of two (2] yesrs (as measured
from Annual Meeting to Annual Meeting) unless they are
sarving as a Director pursuant to Sections 2(s) and
2{d).

{£) ansitional Te + All Directors elected at the
mmua% hﬁtﬁ in 1595 shall serve until the Annutal
Meeting in 190906 at which time theair terms shall expire.
At the Annual Meeting in 1996, {1) the State Delagates
to ba slected under Section 2(b) and two (2) .at large
Dirsctors to be slected under Section 2{c} zhall be
electad for a full three (3) year term; (ii) saven (7)
at large Dizectors to be slected and Section 2{c) shall
ba ealected for & two (2) year term; and (iii) peven (7)
at large Directors to be slected under Section 2(c)
shall be elacted for a ong (1) year term. Thereafter,
one-thizrd (1/3) of the Directors to be elected under
Sections 2(b) and 2(c) shall ba electad at the Annual
Meeting each year.

{2 %ﬂﬂpﬁﬁ%. The Nominstions Committee
appointed pursuant to cle 1V, Sectioen 3(a) shall
nominate one (1) or mores Regular Members for election

to sach position on the Board of Directors to which &
Director must be elected at the next Annual Meating and
to any unfilled vacancies on the Board of Directors for
the balance of the texam to vhich the vacancy relates.
Such nominations shall be mailed to the Regular Members
at the same time and in the same manner as the
gminauons for officers under Article 1V, Section

{a).

(h} Other Nritten Nominations. Any Regular Mamber,
whether or not nominsted Dy the Nominstions Committes
may be nominsted for election as a Director by written
nozination signed by one Regular Nember and seconded by
at least ons other Regular Member accompanied by tha

-12-
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written consant of the noainea to serve as a Director
if elecied addrassad to the Iusiediate Past President.
If such nomination is received by the Immadiate Past
President prior to the malling of the nominations of
the Nominations Committee to the Regular Menbers, the
noainstion of such member shall be included in such
mailing as a nominee, but shall be distinguished from
the nominees nominated by the Nominations Committee.
If auch noaination is not received by the Immediate
Past Presidant prior to the mailing of the nominhations
of the Noainations Conmittee to ths Regular Meabers,
such nomination shall he trasated as a nonination from
the floor under Section 2(i).

(1) M:%‘{“%ﬁ From ?_xg Floor. Other Regular Mambars
may be na for elaction as a Director under
Sections 2(b) and 21(c) ‘upon motion duly secondad at the
Annual Meeting. Such nominations must be accompanied
by a written consent of the nominee TO 3erve as a

Director if elected.

3N %s%. If s Director who is serving a term
under Sect 2(b) or 2(c) is elected an officar of

the Association pursuant-to Article IV [(but not {if
sppointed to & KFC Represantative position under
Section 21(d))) prior to the axpiration of their term as
Director, such person shall bacome a Director under
Section 2(a) and their Director’s position under
Sections 2(b} or 2{(c) shall becode vacant. such
vacancy or any other vacancy on the Board for less than
e full term may be filled by appointaent by the Board
of Directors for the resainder of the term, and if not
filled prior to the next Annual Mesting, shall De
filled by election by the Regular Members in accordance
with this section for the remainder of the term.

Section 3, Removal. .Any Director may be removed by a two-
thirds (2/3) vote of the Regular Membership at the Mid-Year
Keeting, or at any specisl meeting, or by a two-thirds ({2/3) vote
of all the Directors at any masting of the Board of Dirsctors at
which a quorum is present. Any Director who fails to attend two
{2) conasescutive meetings of the Board of Directors without an
excused absence from the Presidant, shall be automatically
removed from the Board of Directors, and shall not be eligible
for re-elesction to the Board under Sections Zlb) and 2(c) unti)
the third Annual Mesting follewing sueh zamowal)

Section 4. Digx rs. All Past Presidents of the
Association shall onorary Directors without vote, except that
the Immadiate Past President shall be a regulax Director with
vote until thirty (30) days after the next Annual Meeting

-13-
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folliowing the expiration of said officer’s tearm as President, and
Past Presidents who serve as Directors under Section 2(d) or as
slected Directors under Ssctions 2(b) or 2(c) after being off the
Board the required tims, shall be regular Directors.

To maintain honorary status, an honorary Director shall be 2
menber in good standing and attend at least one Board of
Directors meeting every two years. A Past President shall not be
eligible to szarve as a Diractor, excCept under Sectiom 2{d) for a
period of two {2) years (as measured from Annual Meeting to
Annual Meeting) after the completion of their téra as Immediate
Past President.

Section 5. Focuain %ﬁtng. The Presiden:t, Immediate
Past Presidant, First res t, Second Vice Prasident, and
-Secretary-Treasurer shall constituts an Executive Committee of
the Board of Directors. The Executive Committea shall have and
may exercise all of the suthority of the Board of Directors in
the managengnt of the affairs aof tha Association, subject only to
any restrictions which nmay be imposed from time to time by
resclution of the Board of Dirsctors. In case of a vacancy on
the Exacutive Committees due to the death or rasignation of the
Jmmecdiate Past President, a successor sball be chosen by a
majority of voting members of the Board of Dirsctors present and
constituting a quorum at the naxt Board meeting and such
successor shall serve on the Executive Committee until the next

Annual Meeting.

Section 6. uu;ingg and Notices. The Board of Directors of
the Association may hold meetings, th regular and spacial, at
any location it so designates. Regular mestings shall be held
semi-annually. Special meetings of the Board may be called by
the President or by & msjority of the Board of Directors or of
the Executive Committes. Written notice of the time and place of
both regular and spacial meetings shall be given to each Director
either by personal delivery or by mail, telegram or cablegram at
least seven {7) days before the meeting. 3Such notice shall be
deemsd to have been duly served or given, for regular meatings
when first-class mail, or for special meetings when first-clasa
certified mail, is deposited postage prepaid in the United States
mail. Such notice shall state a reasonable time, date, and place
of meeating, but the purpose need not he stated therein. Notice
need not be givan to any Director whe signs a waiver of notice
either before or after the mesting. Attendance of a Director at
a meeting shall constitute a waiver of notice of such mesting and
waiver of all objections to Lhe plase ond time of the meating, oy
the manner in which it has been called or convened, except when
the Director states, at tha beginning of the mseting, any such
objection or ocbjections to the tranzaction of business.

1/23/96
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Section 7. Quorum. At #ll meetings of the Board of
Directors fifty percent (508) of the Directors entitled to vote
shall constitute a quorum for the transaction of business. At
all meetings of the Executive Committee a majority of the members
thereof shall constitute & Quorum for ths transaction of
business. The act of a majority of the members present at any
seeting at which there is a quorum shall be tha act of the Board
of Dirsctors or the Exscutive Committee, as the case nay bes,
except as may be otherwise specifically provided by law, by the
Articles of Incorporation or by these By-Laws. If & quorum shall
not be presant at any mseting of the Board of Diractora, the
Directors present therest may adjourn the mesting from time to
time, without notice other than announcemant at the mseting,
until a quorun shall be present.

Section 8. Consent of Dirsctors. Any action required ox
permitted to ba taken at any meeting of tha Board of Directors or
0f the Executive Committee thereof may be taken without a
peating, if all members of the Board or of the Executive

" Committee, as the case may be, consent thereto in writing,
setting forth the action 30 taken, and the writing or writings
are filed with thes minutes of the proceedings of the Board or
Commnittes. 3Such consent shall have the same force and effect as
the unanimous vote of the Board or of the Executive Committee, as

the casa may be,

: Ssction 9. Partic tion tions i nt.
Unless otherwiae restri by Articles of Incorporation of
the Association, a mewhber of the Board of Diractors or of a
committea designsted by the Board may participate in s meeting by
means O0f conference telephone or similar commuinications equipment
by means of which all persons participating in the meeting can
hear each other. Participation in a mesting pursuant to this
section constitutes presence in person at the meeting.

Section 10. Closed Meeting. Directors, by a majority vote
of those Directors required te constitute a guorum, way close any
Board of Directors meeting schaduled in accordance with these By~
Lawg to all persons except members of the Board of Directors,

both elected and honorary.

Section 11. Recordation of Mseting. No audio or
audio/visual rscording equipment may be used to tape or otherwise
record any meeting of the Board of Directors or Executive

Conmittee scheduled in accordance with these By-Laws without the
prior consent of the Executive Ccommictes. This cesation shall not

preclude members from taking “candid” still photographs as haa
been customary.

1723798
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ARTICLE VI
DUES

m——

Section 1. Annual % + The Board ¢f Directors may
determine from time to ¢ the amount of initiation fee, if any.
and annusl dues paysble to the Associstion by Regular Members,
Asgsoclate Members, Institutional Members, and Special Members.

Section 2, %EE%’.:‘,—F!”%!' The Association by a :
majority vote of ar ré presaent or by written proxy,
8 quorum being present sither in person or by a Regular Membex’s
written proxy, may establish special assessaents of Regular
Nenbers, for a particular purpose or purposes which shall be in
addition to annual dues.

Section 3, Psymant of Duas. Dues ©f menbers of all clasaes
ghall be due and payEBIo & full on March 31 of each year:

provided, however, that in the year of joining the Association,
the member’s dues shall be due and paysble in full fifteen (15)
days after becoming a member, and shall not be pro-rated.

Section ¢. Pa t o ; :lal egsments. dpecial
aasessments of Regular ue and paysble as
datermined in the resolution estahlumnq the special assessmant.

Section &, by M zship. ¥hen any
mexbar shall bs in default the payment o 8 or special

assssssent for a period ¢f three months after the beginning of
the fiscal year or period for which such dues or special
assesgnenta bacome payable, said person’s membership may
thereupon be terminated by the Board of Directors in the mannar
provided in Article I, Section 4 of these By-Laws,

1723796
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ARTICLE VIZ
AUDIT

The books and records of the Association shall ba audited at
independent

the and of each fiscel year of the Association by an
Certified Public Accountant to be selected by the Board of

pirectors. Copies of the audiv shall bhe made available to
Regular Mambars upodb written request.

1723/96
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ARTICLE VIII
AMENIMENTS

These By-lLawa may be amended, repealed or altered in whole
or in part by a majority vote at any duly called meating of the
Association, s quorum being présent in person or by written
proxy. The proposed change shall be malled to the last recorded
address of each Ragular Member at least fifteen (15) daya before
the time of the megting at which the change is to ba comsidered.

=19~
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ARTICLE IX

INDRNIFICATION AND INSURANCE

Section 1. Mandatory Indemnification. To the full extasnt
that Michigan law a8 it exists on oate of the adoprion of
this Axticla or may hereafter by amended, permits indemnification
of officers and Directors of nonprofit corporations incorporated
in the State of Michigan, the Association shall indemnify any
officer or Director of the Association who is a party or is
threatened to be made a party to any threatened or pending suit
or proceeding, whethar ¢ivil, criminal, administrative or
investigative {imncluding, without limitation, any action
threataned or instituted by or in the right of the Association),
by reason of the fact that he or she is or was a Director,
officer, employee or agent of the Association, or is or was
serving at the request of the Association as s representstive of
tha Association to the Association of KFC Franchisees, the KFC
National Advisory Counsel, the KFC National Cooperative
Advertising Program, the KFC Purchssing Co-operative, or any
similar group, committee, association or entity relating to the
KFC business (collectively a “Related Group”) against expenses
{including, without limitation, attorneys’ fees, filing fees,
court raportsrs’ fess and transcript costs), Jjudgments, fines and
amounts paid in settlement actually and reasonably incurred by
him or her in connaction with such action, suit or proceeding
unless it is proved by claar sl convincing avidence that he or
she did not act in good faith and in a manner he or she
ressonably belisved to be in or not opposed to the best interests
of the Association, and unless, with respect to any criminal
action or procesding, he or she had no reasonsble cause to
believe his or her conduct was unlawful. A person claiming
indemnification under thiszs Sectiocn 1 with reaspact to any criminal
matter ahall be prssumed to have had no reasonable cause te
believe his or har conduct was unlawful, and the termination of
any other action, suit or proceeding by judgmant, order,
settlement Or conviction, or upon & plea of nolo contendere or
its equivalent, shall not, of itself, rebut such presumption.

Section 2. Article Not Exclusive. The indamnification
provided by this Article a not be deemed exclusive of, and
shall be in addition to, any other rights granted to sny person
seaking indemnification under the Articlas of Incorporation of
the Assaciation, the By-Laws or any agreement, vote of members or
diginterasted Diractors, or otharwisa, both as to zcetiem in hia
or her official capacity and as to action in another capacity
while holding such office, and shall continue as to s person who
has ceased to be an officer or Director of the Association and
shall inure to the bepefit of the heirs, executors, and
adninjistrators of such & perason.

~19-
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Section 3. I"’“’ﬁg‘ The Association may purchase and
saintain insurance or ish sinilar protection, including, but
not limited to, trust funds, letters of credit, or sslf-insurance
on behalf of or for any person who is or was a Director, officar,
shployee or agent of the Assoclation, or is or was serving at the
request of the Association as a Dirsctor, trustee, officer,
employes, or agant of a Related Group against any liability
sssarted against him or har and incurred by him or her in any
asuch capacity, or arising out of his status as such, whether or
not the Association would have the obligation Or the power to
indeanify him or her agsinst such lisbility under the provisions
of this Article 1IX.
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' A 1D1=Conilesse of inesrprailon: Hakior-Fuly Gorpevnihn Low ) 1500 ._nmw‘m;
Gertitigate of Jurorporation
of

The Kentucky Fried Chickan Northeast Pranchisee
Association, Inc.
undez section €02 of the Not-for-Profit Cecporation Lew

IT 15 HEREBY CERTIFIED THAT:

(1) The name of the corporation ie
The Kentucky Fried Chicken Northeast Pranchisee Asscociation, Inc.

(2) The corposation is & corporstisn ax delined in subparagraph (a)(3) of section 102 {Definitions) of the
Not-for-Pretit Corporatien Law.

ﬂu?ﬂ!juqunqupmﬂuusﬂwuﬁkﬁdﬁﬂﬂpﬂuﬁﬂlﬁﬂuﬂl‘ﬂll’ﬁﬂkﬂc:

(a) To associate its manbers together for their mutual bcm':!i.l: a8 owners
of Xentucky Fried Chicken Restaurants without profit to the corporation
and without any, attempt on the part of the membars to fix common pfices;

(b) To astablish friendly relations among the members and to assist one
another in social and business matters;

(c) To provide its menbers with information and to aid in the exchange
of ideas pertaining to the oparation of Kentucky FPried Chicken Res~

tauvrants:

(4) To perfornm any and all things not inconsistent with the law that
::tcct the mutual interests of cwners of Kentucky Pried Chicken
staurancs. !

The corporation, in lutthersnce of itz carporsts pusposes sbove sst forch, shall have all the powers enn=
merated in section 202 of che Nowfor-Prode Corporation Law, subject to any limitations provided in the
Not-for-Profit Corporation Law or sny other statute of the State of New York. Nothing berein shall autho-
rizee this corporation, disectly or indirectly, to engage in, or include among its purposes, any of the activities
mflion!d’ in No:-fu-l'mt Corporstion Law, section #0¢ (3)(t).
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(4) The corperation shall be a Type A cosparation purswent te section 201 of the Not-fer-Prebt Corpe-
ration Law. (ia the cave of Type B and C corposations set forth the namen and addresses of st lanst 3 Initial
directors. Type C corporstion must set f5i1h the lawiu] public or guasl-public objective which eachk busi-
ness purpose will achievs,)

The efice of the corporsrien is to be locmed Inthe  Cit -
(SJ ) ¥ iy’ awa) (Inserpesaied vilagy)
of Kingston County of Ulster State of New Yoak.

(8) The wereitory in which the activitics of the corporstion are principally to be conducted iy

(7) The Secretary of State is denignated as agent of the corporation upon whom precess sgainst it oy be
served. The post office sddress to which the Secretory of State shall mail » copy of any process against the
corporation served upan him is

¢/o Darlens Pfeiffer
P.0. Box 3458

288 Chester Avenue
Kingston, ¥W. Y. 12401
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(1) Approval snd consems required by law,

eiliaspprovaisand-sonsenisssaxequicd Ay lagt e

Prior ve delivery to thy department of siste for Kling sll spprovsis sad consents required by lxw will
'um«m&«m«a&m s b
State and Federal axamption langusge for Type B and C corporacions sceking tax exemption.
MNotwithstanding any ether provisions of these articles, the corporacion is csganized exclusively
oise oF more of the phrposss s specified In §501(c. J)dmlmMMde.Im.Mﬂ‘g
nee car; uazymfvﬁiummnkwtchw od on by » carporation exempt from Federal iaceme

tax ler IRC §50i(c)(2) or corresponding provisions of any subsegquent Federal tax lows.

No part of the net earnings of the corporacion shall inure to the benekt of member, trustes,
director, officer of the cerporstion, or any private individwsl (excope thae mmmmm' may
be pold for services randerad t0 o0 for the cor, on), and no member, trustee, ofiicer of the corpora-
tian or private lndividael shall be cntis uﬁmbhﬁmﬁhd«&mdt&wm
arsets o ution of the corporation.

Neo substantisl part of the activities of the corposation sirell be e» on ther-
wize nt‘:npdng to anc(hgﬁm&:mn 03 otherwise ma’dﬂ;‘ IRJ ’m‘.ﬂ“p:ﬂié-
campaiga on behalt of any eandidsres for public offiee. ) anr

1a the event of disselution, sll of tde semaining sssees and property of the corporation shall, of
RecesIAry expenses 1hereol, be distributed 1o anacher crganization exempt mﬁc lﬂl{” e, JJ.“;
correspoading provisions of any subsequent Federal taz laws, or to che Federal government, or state or
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I, the undersigned Justive of the Supreme Court of the State of New York Judiclad
Dimrict, do hereby spprove the foregoing Certificme of Incorporstion.
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AMENDED AND RESTATED
BY-LAWS
OF
THE KENTUCKY FRIED CHICKEN
NORTHEAST FRANCHISEE ASSOCIATION, INC,

(A Net-for-Profit Corperatios)
" ARTICLE]
NAME

1.1 Restated Bylaws. The name of the corporation is The Kentucky Fried
Chicken Northeast Franchisee Association, Inc. hereinafter refesred to as the “Association”. These
Amended and Restated Bylaws amend and restste the Bylaws of the Associstion and all amendments
thereto as of the date of adoption of these Bylaws. Adoption of these Bylaws does not impair the
validity of acts under former Bylaws a5 amended. These Restated Bylaws are effective as of May 9,
2005. Al prior Bylaws and smendments are hereby repesled and these Amended and Restated
Bylaws, as hercinafier amended, constitute all of the Bylaws of the Association.

1.2 Pupose. The Association is 2 non-profit membership corporation under
Section 402 of the New York Not-For-Profit Corporation Law. The members are Kentucky Fried
Chicken (“KFC™) Franchisees and certain others connected with the KFC business. The Association is
an affiliste of the Associstion of Kentucky Fried Chicken Franchisees, Inc. and provides a means by
which a common voice can be heard by all Northeast KFC Franchisees through regularly scheduled
meetings and communications. KFC Franchisees meet to share information regarding sales,
promotional effarts, new products, vendots, distributors and other common interesta, The meetings are
- also used for the training of store managers and for the purpose of recognizing outstanding
achievement.

1.3 Registered qnd Other Offices. The registered offive uf thic
Amdaﬁmmuumgmmmhemmmmofmmammﬁmmm
New York Secretary of State as prescribed by law. The Association may have other offices, within



or outside the State of New York as the Board of Directors determines to be necessary or
convenient for the purposes of the Association and the carrying out of its work and activities.

ARTICLE Il
MEMBERSHIP

21  Clagses of Members. Membership in the sssociation shall be divided
into four classes as follows: .

(»  Regular Members. Regular Membership in the Association shall be
open to any person, corposation or other entity (“Franchisee™) franchised by the KFC Corporation, a
Delaware corparation, to operate one or more KFC food outlets within the states of Connecticut,
Delaware, Maine, Maryland, Massachusetts, New Hampshire, New Jerscy, New York, Eastern
Pennsylvania (defined as that area of Pennsylvania which is included in region 1 of the NCAC), Rhode
khnddeunmLmdtheDi:ﬁimofColmbi&chechhimisanindividuLtbg
Franchisce must designate as its representative the individual who is the partner or principal officer of
record for the franchise. For the purpose of determining eligibility for Regular Membership, a group of
franchise holders shall be deemed to be 2 single Franchisee if one of more persons owns beneficially,
directly or indirectly, 50% or more of the voting or equity interest of each such franchise holder.
Regular Members shall have the right to vote as Members of the Association on all matters which are
required by law, the Centificate of Incorporation or these By- Laws. At every meeting of the
membership, each regular member shall be entitled to one (1) vote in person or by proxy.

()  Associsic Mambe. Associate Membership sball be opea to any owner,
partner or principal officer of a KFC franchise who is not a Franchisee qualifying for Regular
Membership. Associste Members shall not be voting members of the Aseociation.

()  Institutiopal Members. Institutional Membership shall be open to any
person or entity providing services, equipment or merchandise (as a supplies or manufacturer) to the



(b) A Member may request at any time by written notice to the
Secretary that it be placed, subject to acceptance by the Executive Committee, in an inactive status.
The making of such a request or its acceptance by the Executive Committee does not affect the
Member’s obligation to pay current or past due dues or muﬂsormﬁtletbeMemb«ﬁoamﬁmc!l
of any part of dues or asscssments paid. A Member that assumes inactive status may not participate in
Association activities or serve on the Board of Directors.

ARTICLE Il
MEMBERSHIP MEETINGS

3.1  Anpusl Mcetings. An annual meeting of the membership of the
Association shall be held in each fiscal year at such time and place as may be determined by the Board
of Directors for the purpose of electing officers and directors and conducting such other business as
may propesiy be brought before the meeting. . .

3.2 - Mid-Year Meetings. A mid-year meeting of the membership may he
held in each fiscal year at such time and place as may be determined by the Board of directors for the
purpose of conducting such other business as may be properly brought before the meeting.

3.3  Special Mectings. Special Meetings may be called by the President, by
the majority vote of the Board of Directors, by members having at least ¥ of votes entitled to be cast
at such meeting, or by five (5) Directors, and upon receipt of such request, it sha]l thereupon be
the duty of the Secretary to cause notice of such meeting to be given as hereinafier provided. Special
mectings of the members may be held any place and at such time as specified in the request for the
notice of such specisl meeting.

3.4  Notics of Meetings. Written notice of every meeting of the membership,
stating the place, date and hour of the meeting shall be given cither personally, by mail, facsimile, or

L N —
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clectronic mail (o each regular member not Jess than 10 days nor more than 120 before the date of the
mesting,

If mailed, such notice shall be deemed delivered when deposited in the United States mail with first
class postage thereon prepaid addressed to the member st his address as it appears on the Association’s
record of members. Attendance of the member af a meeting constitules s waiver of notice of such
meeting and of all objections to the place or time of meeting, or the manner in which it has been called
or convened, except when 2 member states at the beginning of the meeting any objection to the
transaction of any business. Notice need notbe;ivmtoanymwbawhodguawaimofnoﬁce.h
person or by written proxy, either before, st or after the meeting. Members other than regular
Members shall be given such notice of such meetings as the Board of Directors shall deem

appropriate.
35  Oworum. Forty percent (40%) of the Regular Members present in

person or by written proxy shall constitute a quorum for the transaction of business at ali meetings of
ﬂ:emembashp except as otherwise provided by statute, by the Certificate of Incorporation, or by the
By-Laws of the Associstion. If a quorum is not present or represented at any meeting of the
membership, a majority of the members entitled to vote in person or by written proxy at such meeting
may adjoum the meeting from time to time without notice other than announcement at the meeting
mﬂmmnmdnﬂbnmuﬂwmrmtd.hmﬂﬁoﬁmdmuﬁngﬂﬂﬁd;aqmﬁaﬁbe
present or represented, any business may be transacted which might have been transacted at the
oecting ss originally notified. If the adjournment is more than 30 days, a notice of the adjoumed
roeeting shall be given to each Regular Member.

36 Noting Aﬁanéuonmiseﬂabﬁshedatmymeﬂin&dwvoteofa
majority of the Regular Members present or represented by written proxy shall decide eny question
Wmmmmmmlamwwlﬁhbywwwdwoﬁmwnf
the Certificate of Incorporation, a different vots is required, in which case such express provision shall
govern and control'the decision of the question, Each Regular Member shall st every meeting of the

P,



Wity .

membership be entitled to one vote in person or by written proxy given to another Regular Member. .
All proxies must be submitted to the secretary prior 1o the vote and must specifically refer 1o the date
of the meeting. A Member granting a proxy shall notify the Secretary by mail, email or telephone of
the granting of the proxy.

3.7 List of Members. The officer who has charge of membership records of
the Association shall prepare and make, before every meeting of the membership or any adjournment
thereof, a complete list of the Regular Members entitled to vote at the meeting, or any adjournment
thereof| arranged in alphabetical order with the addresses of each. The list shall be produced and kept
open at the time and place of the meeting and shall be subject to inspection by any Regular Member
during the entire mecting. The list may be the Association’s regular record of members ifitis .
arranged in alphebetical order or contains the alphabetical index.

ARTICLEIV

jlities. The propesty and affairs of the Association
Shall be managed and directed by a Board of Directors, which may exercize all powers of the
Association and do all acts and things not prohibited by law, by the Certificate of Incarporation of the
Ameia&mwbyunny»m

42  Number, Seloction and Tenm. The number of directors constituting the
whole Board of Directors shall be not less than 5 nor more the 30, the exact number 1o be set by
resolution of the Board from time to time. All directors must be Regular or Associate Members of the
m&m@m‘mmmmmspmmmmmuamnmmﬂmm
of the membership. The term of a newly elocted director shall begin at the close of the fiscal year at
which such director is electod. Esch category of divectors shal) serve for the terms specified below. A

director shall remain in office, beyond the expiration of his or her time, until such time as & successor

R o i, —
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ghall be duly elected or duly appointed and shall have assumed office. A director shall leave office

prior to the expiration of his or her term inunediately upon death, disability, removal or resignation, or
if he or she becomes incligible to serve as a director. The Board of Directors shall consist of at least

the following:
(8)  Officers. The President, First Vice-Preaidens, Second Vice-

President, Secretary, Treasurer, and the Immediate Past President shall be directors. His or her term as
a director shall coincide with his or her tevm as an officer.

()  State Delegates. In each of the states of Connecticut, Delaware,
Maine, Maryland, New Hampshire, New Jersey, New York, Eastern Pennsylvania, (defined as that
area of Pennsylvania which is included in Region 1 of the NCAC), Rhode Island, Vermont and
District of Colombia, the Local Advertising Co-op President, or a franchisee, appointed by the Local
Co-op President, will serve as a director. There shall be one (1) director to represent each of ihe Local
Co-ops operating in the Northeast Region. For the purpose of this paragraph a Local Advertising Co-
op is one recognized by the NCAC and has as its Prezident, & Franchisee in good standing with the
Northeast Franchisee Association. The term of each director will coincide with the term of the elected
President of each Local Advertising Co-op.
Any state not represented by a Local Co-op, a representative will be appointed by the Board.
For purposes of aiding the Local Co-ops in this respect each Local Co-op shall be advised that the
Local Co-op bylaws should be amended 1o add the following (or a statement of similar effect) to any
ducﬁpﬁmofﬂndnﬁumdmonﬁﬁﬁuof&cpuﬁdmt%pmﬁdt@oﬁdﬁmebm(ﬂ
is a Franchisce (as defined in the bylaws of the Kentucky Fried Chicken Northeast Franchisee
Auocinion;hc.(the"KFCNFA"))or(ﬁ)ommmﬁtythuqumchim)shallabobeobligedto
represent the Co-op as a State Delegate (as defined in the bylaws of KFCNFA) of the KFCNFA and to
attend and participate in all meetings thereof and to report back to the board and the Co-op concemning
the meetings attended and any other matter that may be of interest to the Co-op emanating from such

= v . e



meetings. hmmﬁﬁm&mam“mmmﬁwmnisa
Franchisee then this obligation shall be on the officer who is a8 Franchisee or owns an entity that is a
Franchisee. If no officer qualifies hereunder then the Board of Directors shall designate a member
who cither is 3 Franchisee or who owns a Franchisee to be its State Delegate of the KFCNFA.”

(c)  Special Directors. mu@«mumm
serve as representatives to the NCAC, OEC and KFC National Purchasing Cooperative (or any similar
organizations or committees dexignated by the Board of Directors), shall serve as directors during the
period of their service as representatives 0 these organizations.

43  RemgvalofDireciors. Any Director may be removed from office,
with or without cause, by the affinmative vote of two-thirds (2/3) of the Regular Members in good
standing at any meeting duly called or by the affirmative vote of two-thirds (2/3) of all the directors at
any reguler or special meeting of the Board.

44 VYacancics. The Board of Directors may fill any vacancy among the
direuors.hcludingavmycaundbyde-aﬂl. disability, removal, resignation, ineligibility, or
mhwwise,by:ppoh:ﬁngamomdimu;mmemﬁndwofmemaﬁngdim'sm
The directors may fill a vacancy even if they lack a quorum 10 decide other matters. Any person
elected to fill a vacancy on the Board of Directors shall hold office until the later of the expiration of
his or her predeceasor’s term or the date on which a successor is duly elected and assumes office.

4.5  Exccutive Commitice. The President, limmediate Past President, First
Vice-President, Second Vice-President, Secretary, and Treasurer shall constitute the Executive
Committee of the Board of Directors. The Executive Commitice shall have and may exercise all of
the authority of the Board of Directors in the management uf o affairs of tho Assosiation, subject
only to any restyictions which may be imposed from time to time by resolution of the Board of
Directors. The Executive Committes shall act in the Board’s behalf on all matters requiring action
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before the next scheduled meeting of the Board of Dircctors if the Executive Commitiee determines
that (i) theve is insufficient time to call a special meeting of the Board of Directors to consider the
matter, or (ii) the matter does not warrant the time and expense of a special meeting .

ARTICLEV
MEETINGS OF THE DIRECTORS

5.1  Meetings. The Board of Directors of the Association may hold
meetings, both regular and special, at any reasonable time and location it designates. Regular
meetings of the Board shall be beld twice yearly. Special meetings of the Board may be called by the
* President or by majority of the Board of Directors, Meetings of the Board of Directors or the
Executive Committee by telephone conference call or by any means of communication by which all
person are able to each other shall be permitted.

52  Notice of Meetings. Written notice of the time and place of both regular
and special meetings shall be given 10 each director at least three (3) days before the meeting. Such
notice shall be given either by personal delivery, mail, telegram, cablegram, ovemight delivery,
facsimile ransmission, or electronic mail. Such notice shall state reasonable time, date and place of
the meeting, but the purpose need not be stated therein. Notice need not be given to any director who
xigns a waiver of notice either before, af or after the meeting. Atiendance of a director at a meeting
shall constitute a waiver of notice of such meeting and a waiver of all cbjections to the place and time
of the meeting, or manner in which it has been called or convened, except when a direcior states at the
beginning of the meeting any objection to the trangaction of business.

53  Quorum. (a) At all meetings of the Board or the Executive Commitiee a
majority of the members theveof shall constitute a quorum for the transaction of business, and e act
of a majority of the members present at any meeting at which there is 2 quorum shall be the act of the
Board or the Executive Committes, as the case may be, except as may otherwise specifically be



provided by law, the Certificate of Incorporation, or the By-Laws. If a quorum shall not be present at
any meeting of the Board, the directors present may adjoumn the meeting from time to time, without
notice cther than announcement st the meeting, until a quorum shall be present.

() After s quorum has been met, a director in sttendance st a meeting
may give a proxy to another director. No other form of proxy voting will be permitted at meetings of
the Board of Directors.

(c) Representation by proxy in any form will not be permitted for the
Executive Commitiee at any time.

54 Voting. After a quoram is established at any meeting, of the Board of
Directors or the Executive Committee a majority vote of the either of the preceding shall decide any
question brought before such meeting unless the question is one upon which, by law or under the
Certificate of Incorporation or By-Laws, & different vote is required, in which case such express
provision shall gover and control the decizion of the question. Each director shall at every meeting of
‘tleomlbeemitledtoonewfehpmwhywﬁﬁmmnapeciﬁedin&cﬁoni&(b)hmﬁ

5.5 wnm.mmmwamﬁmﬁmmu
any meetings of the Board of Directors of of the Executive Committee may be taken with equal
authority without a meeting if all members of the Board or the Executive Conunittee, as the case may
be, consent thereto in writing setting forth the action so taken, and the writing is filed with the minutes
of the proceedings of the Board or Committee or Executive Commitiee. Such consent shall have the
same force and effect as @ unanimous vote of the Board or the Executive Committes, as the case may
be.

ARTICLE V1
OFFICERS

6.1  Number. The officers of the Association shall be elected by the Regular
Members and shall be a President, a First Vice-President, a Second Vice-President, a Secretary and a

10
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Treasurer. In addition, theve may be such other subordinate officers as the membership or Board of
Directors may from time to time doemn necessary. Any Regular or Associste Member in good standing
may serve as an officer. One person may hold mare than one office in the Association except for the
office of the President, .

" 62 TemofOffice. The officers of the Association shall be elected by the
Regular Members of the Associstion at the annua) meeting. Esch officer shall hold office from the
first day of August following the election until the following July 31, or unti) their successor have
been elected and qualified .

MmeuﬁechhmdNom&thCmﬁﬂu.WMofoﬁomshﬂlhémdcblhe
Regular Members prior to the vote at the snnual meeting.

()  Nomipations from the Floor. At the annual meeting, other
Regular sad Associate Members in good standing may be nominated from the floor for election to any
office. Such nominations must be accompanied by a written or oral consent of the nominee to serve if
elected. |

(c)  Elections. All officers shall be elected by & majority vote of the
Regular Members present in pesson or by proxy, a quorwmn being present. All proxies must be
mﬁmSme&mMmufawﬁanym&cdawofme-madﬂ; All
proxies shall expire after the designated meeting.

64  Powers and Duties Except as hereinafter provided, the officers of the

Association shall each have such powess and dutics that generally pertain to their respective offices, as
well as those that are from time to time conferred by the Regular Members or the Soard of Directors.

(a)  President. The President shall be the chief executive officer of
the Association. The President shall preside at all meeting of the Board of Directors and of the



membership and shall have general supervision of the Associstion. The President together with the
Secretary shall have the power to sign and execute in the name of the Association all contracts and
obligstions of the Associstion, unless otherwise directed by the Board of Directors, and generally shall
have all duties usually incumbent upon the chief executive officer of a membership associstion and as
may be assigned to him or her by the Regular Membership, the Board of Directors, or the By-Laws.

()  Firs Vice-President. The First Vice-President shall exercise the
functions of the President during the absence or disability of the President. If the office of President
becomes vacant, he or she shall assume the duties of the office of Presideat for the unexpired term of
the President, and shall have such other duties as may be assigned to him or her by the Regular
Membership, the Board of Directors, or the By-Laws.

(© Secopd VicePresident. The Second Vice-Presidemt shall
exercise the functions of the President during the absence or disability of the President and of the First
Vice-President and shall have such other duties as may be assigned him or her by the Regular
Membesship, the Board of Directors, or the By-Laws.

(@)  Secretary. The Secyetary shall keep the minutes of all meetings
of the membership, the Board of Directors and the Executive Committee in boocks provided for that
purpose, and shall mail copies of the minuies of each memberahip meeting 1o members within 60 days
from the conclusion of each meeting. The Secretary is responsible for giving and serving all notices of
mwmmmnmmdﬁum@mﬂym»ﬂnoﬁwamw.m
Secretary may also be assigned other duties by the Regular Members, the Board of Directors, or the
By-Laws.

(¢)  Treasyrer. The Treasurer shall keep or cause the be kept ful} and
accurate accounts of receipts and disbursements of the Association, and shall deposit or cause to be
deposited all monies, evidences of indebtedness and other valuable documents of the Associstion in
the name and 10 the credit of the Associstion in such banks or depositorics as the Board of Directors

12



may designate. At the ennual meeting and wheaever required by the Board of Directors, the Tressurer
shal] render a ststement of the Association’s accounts. The Treasurer shall at ull reasonsble times
exhibit the Association’s books and accounts o any officer or director of the Association and shall
perform all duties incident to the position of Treasurer subject to the control of the Board of Directors
65  Yacgicies. Any vacancy in any office resulting from any cause,
if not filled as otherwise provided herein, may be filled for the unexpired portion of the term thereof
by sppointment of the Board of Directors.
6.6 Removal of Officers. Any officer may be removed from office, with or
without canse, by the affimmative vote of two thirds (2/3) of the Rogular Members good standing st
any meeting duly called,

ARTICLE VII
COMMITTEES
7.1  Committces of the Bogrd. Special commitises (other than the Executive
Committec) may be appointed by the President with the consent of the Board and shall have only the
powers and dutics specifically delegated to them by the Board. The President shall appoint the
chairperson and designate the power and duties of each such commiittee.
72 The President of the Associationmay .
ﬁmﬁmehdmeu'uumnmiumoflheAmdaﬁmwhichmyinchdemunb&soﬂmthm

Regular Members. The President shall appoint the chairperson and designate the power and duties of

each such committee.
ARTICLES VIII
DUES
81  Annual Dues. The Board of directors may determine from time to time

13



the amount of initistion fee, if any, and annual dues paysble to the Association by Regular Members,
Associate Members and Institutional Membezs.

82  Spocial Assessments. The Associstion by 8 majority voie of the Regular
Members present or by written proxy, may establish special assessments of Regular Members for a
ptﬁaﬂrmmwpwmwmmmnbehMﬁmﬁdm

83 Pavmentof Dues. Annualdues of members of all classes shall be due
and payable in full each year prior 1o the aonual meeting; provided, however, that in the year a
member first joins the Association, the member’s dues shall be due and payable in full fifteen (15)
days after the member joins the Association and such dues shall not be pro-rated for s partial year.
1ig. Special assessments of Regular
Mmbmahaﬂbe&uemdpayubleasdfoﬂhinﬁermhﬁmmhﬁdﬁngthespecidm
crship. When sy member shall be in

default in the payment of dues or a special assessment for a period of three months afier such dues or
special assessment becomes due and payable, that member’s voting rights shall be automatically
suspended and the member’s membership in the Association may thereupon be terminsied by the
Board Directors as provided in these By-Laws.
ARTICLE IX
AGENT AND CONTRACTS

9.1  Authority. The Board of Direciors may appoint additional agents and
representstives of the Association to perform such acts or duties on behalf of the Association as the
Board of Directors may see fit, 50 far as may be consistent with these By-Laws, and to the extent
authorized or permitied by law.

9.2 Agency. The Board of Directors, except as these By-Laws otherwise
provide, may authorize any officer or agent to enter into any contract or execute and deliver any
instrument in the name of and on behalf of the Association, and such authority may be general or

14
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confined to & specific instance. Consistent with Section 517 of the New York Not-for-Profit
Corporation Law, no member or franchisee shall be Liable for any contract, instrument, Liability or
obligation entered into by the Association.

93  Contracts and Services. The directors and officers of the Associstion
may be interested directly or indirectly in any coutract relating to or incidental to the operations
conducted by the Associstion, and may freely make contracts, enter transactions, or otherwise act for
and on behalf of the Association, notwithstanding that they also may be acting as individuals, or as
agents for other persons or corporations, or may be interested in the same matiers as stockholders,
directors, trustees, or otherwise. However, any contract, trzusaction, or act on behalf of the
Association in a matter in which any director or officer is personally interesied as a stockholder,
director, trustee, or otherwise shall be disclosed to the Board of Directors, conducted at arm’s length,
and shall not violate the proscription in the Association’s Cettificale of Incorporation agsinst the
Mﬁm'&mwwmdmmmmwt}nadﬁﬁmmmmmw
act shall be taken on behalf of the Associstion if such contract, transaction or act is a prohibited
transaction or an sct of self-dealing as those terms are defined in the Intemal Revenue Code (“Code™)
or would result in the denial of any tax exemption, deduction, or benefit under any provision of the
Code.

(a) MMofDiMmymmchdmitoﬁecasitdms
appropriate for the deposit of funds of the Association, and shall determine who shall be authorized in
the Association’s behalf to sign bills, nodes, receipts, acceptances, endorsements, checks, releases and

charge accounts.
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()  All checks and notes must have two signatures.

102 Investments. The funds of the Associstion may be retained in whole or
part in cash or be invested and reinvested from time to time as the Board of Directors may determine,
so long as theze is no greater risk to the principal than if the funds had been retained as cash.

103 wmwofmwlinmumwﬁe
Association all property received and accepted by the Association and, subject to any limitstions,
conditions, or requirements which may be a part of any gift, may commingle any assets of the
Associaﬁonwiﬂnnfoﬂ:uofﬂwwaﬁm'smmmymaimﬁnmymwmin
segregated funds or accounts whenever in their sole discretion they shail determine such segregation to
be in the best interest of Associstion.

ARTICLE X1
OFFICE AND BOOKS

11.1 Office. The office of the Association shall be located at such place as
the Board of Directors may from time to time determine.

11.2 Books. There shall be kept at the office of the Association correct books
ofaomuﬂof&emﬁﬁﬁumdhmmcﬁmdmm&aﬁmm.mﬁ;mbmhwhﬁchsbﬂl
contain a copy of the certificate of incorporation, a copy of these By-Laws, and all minutes of the
meetings of the membership and the Board of Directors.

11.3  Seal. Ifthe Board of Directors shall determine that the Association shall
have a corporate sesl, it shall be circular in form and shall bear on its outer edge the words “THE
KENTUCKY FRIED CHICKEN NORTHEAST FRANCHISEE ASSOCIATION, INC.” and in the
center, the words and figures “Incorporated 1984 New York.” The Board of Directors may change the
form of the seal or the inscription thereon at its pleasure,

ARTICLE X1

"FISCAL YEAR
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12.1 The fiscal year of the Association shall be determined by resolution of the

Board of Directors.
ARTICLE XIH
AUDIT

13.1 The books and recards of the associstion can be audited by the
affirmative vote of two-thirds (2/3) of all the directors at any regular or special meeting of the board.
For the fisca