§ 398-c. Executive committee and other commttees. 1. If the
organi zation certificate or the by-laws so provide, the board of
directors, by resolution adopted by a mgjority of the entire board, my
designate fromanong its nenbers an executive commttee consisting of at
| east five directors and other conmittees each consisting of two or nore
directors, officers or other persons, not including alternate nenbers,
but not | ess than nmay otherw se be required by this chapter nor
differing in conposition fromany requirenent of this chapter, and each
of which, shall have such authority as may be provided in the resolution
or in the organization certificate or by-laws or under this chapter,
except that no such cormittee shall have authority as to the foll ow ng
matters:

(a) The subm ssion to sharehol ders of any action that needs
shar ehol ders' aut horization under this chapter;

(b) The filling of vacancies in the board of directors or in any such
commi ttee;

(c) The fixing of conpensation of the directors for serving on the
board or on any conmttee;

(d) The anendnment or repeal of the by-laws, or the adoption of new
by- | aws;

(e) The anmendment or repeal of any resolution of the board which by
its terns shall not be so anendabl e or repeal abl e;

(f) The taking of action which is expressly required by any provision
of this chapter to be taken at a neeting of the board or by a specified
proportion of the directors.

2. Each such committee shall serve at the pleasure of the board. The
desi gnati on or appoi ntrment of, or naking of provision for, any such
commttee and the del egation thereto of authority shall not al one
relieve any director of his duty to the association under any provision
of this chapter

3. Mnutes shall be kept of each neeting of each such conmttee and
records shall be kept of all action taken in exercise of the authority
or in performance of the function of each such conmttee. Such mnutes
and records shall be submitted to the board of directors and shall be
filed with the records of the association.






