8§ 7012. Executive commttee and other commttees. 1. If the
organi zation certificate or the by-laws so provide, the board, by
resol ution adopted by a ngjority of the entire board, may designate from
anong its nenbers an executive commttee consisting of at |east five
directors in the case of banks, trust conpanies, stock-form savings
banks, and stock-form savings and | oan associ ati ons and of at | east
three directors in the case of other corporations, and other conmttees
each consisting of three or nore directors, and each of which, to the
extent provided in the resolution or in the organization certificate or
by-1aws, shall have all the authority of the board, except that no such
commttee shall have authority as to the followi ng natters:

(a) The subm ssion to stockhol ders of any action that needs
st ockhol ders' authorization 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- 1 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.

The board nay designate one or nore directors as alternate nenbers of
any such cormittee, who may repl ace any absent nenber or nenbers at any
nmeeti ng of such commttee.

2. The board may appoint or provide for such other conmttees
consi sting of such directors, officers or other persons and havi ng such
powers and functions in the managenent of the corporation as may be
provided in the by-laws or, to the extent not so provided, by the board.

3. Each such commttee shall serve at the pleasure of the board. The
desi gnati on or appoi ntrment of, or naking of provision for, any such
comrttee and the del egation thereto of authority shall not al one



relieve any director of his duty to the corporation under section seven
t housand fifteen of this article.



