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ARTICLE Ⅰ 

第一章
ASSOCIATION – PURPOSE AND LOCATION
协会——目的和定位

SECTION 1.1       PURPOSE. 目的
These Bylaws for the IAHI, a Georgia non-profit corporation (hereinafter called the “Corporation” or “the Association”), are adopted in furtherance of the Articles of Incorporation of the Corporation, which was created for the purpose of developing and delivering an effective value proposition to franchisee and franchisor by working together to accomplish specific revenue-driving strategies, to organize and represent all owners and operators in all regions of the world and in all InterContinental Hotels Group (hereinafter called “IHG”) brands as listed in Section 2.1, and, through professional management, to lead the membership and participate in the greater financial success of its membership.

一个美国佐治亚洲的非盈利性的公司，假日酒店国际协会IAHI（以下简称“公司”或“协会”），以促进公司运作而正式通过的公司章程，旨在通过共同努力，完成特定的收益推动战略，以开发和提供特许经营者一个有效地价值地位，组织并且代表全球所有地区的洲际酒店集团（以下简称“IHG”）旗下的于章节2.1中列出的酒店品牌的所有业主和经营者，通过专业的管理，来领导成员以及尤其是成员在财政方面获得更大的成功。

SECTION 1.2        LOCATION. 总部地点
The principal office of the Corporation shall be located in DeKalb Country, Georgia.

公司的总办事处设于佐治亚洲迪尔卡布城
ARTICLE Ⅱ
第二章

MEMBERSHIP

协会成员

SECTION 2.1       ELIGIBILITY 资格
Any person (which term as used in these Bylaws shall include a natural person, a partnership, a corporation, a management company, joint venture, or other entity) who is party to one or more license agreements or management agreements with IHG (or any other name that may be used from time to time) which shall include licenses with Holiday Inn, Holiday Inn Hotel and Suites, Holiday Inn Express, Holiday Inn Express and Suites, Holiday Inn SunSpree Resorts, Holiday  Inn Garden Court, Holiday Inn Select, Crowne Plaza Hotels,  Crowne Plaza Resorts, Holiday Indigo, Staybridge Suites Hotels, Candlewood Suites Hotels, and any other hotel brand authorized by the Corporation (collectively, the “InterContinental Hotels Group”) shall be eligible to be a member of the Corporation. IHG and each Affiliate owning, leasing, or operating one or more IHG properties shall each be eligible to be a member of the Corporation. For the purposes of these Bylaws, an “Affiliate” is a person who, directly or indirectly, controls, is controlled by, or is under common control with IHG.
任何人（用于该章程使用的术语应当包括自然人、合伙人身份、公司、管理公司、合资企业或其他团体）是一个或多个许可协议或与洲际酒店集团IHG（或任何其他时候可能使用的名字）的管理协议中的当事人，其中应当包括与假日酒店、假日酒店及度假村、快捷假日酒店、快捷假日酒店及度假村、假日酒店SunSpree度假村、庭院假日酒店、选择假日酒店、皇冠假日酒店、皇冠度假村、Indigo假日酒店、Staybridge套房酒店、Candlewood套房酒店，以及其他任何由该公司授权的酒店品牌（统称“洲际酒店集团” ）将有资格成为协会的成员。洲际酒店集团以及每一个附属企业，租赁，或者经营一家或多家洲际酒店集团资产的每一位都有资格成为协会的成员。对于章程的目的，“附属企业”是指直接或间接、管理或被管理、或是由IHG共同管理的个人。
SECTION 2.2      EFFECTIVENESS OF MEMBERSHIP. 协会成员的有效性
Any person, including IHG and its Affiliates (as defined in section 2.1), shall become a membership of the Corporation immediately upon payment of the then-current dues for all IHG brand hotels owned and/or operated by such person.
任何人，包括洲际酒店集团及其分支机构（定义见2.1章节），当由该人为其所经营的，洲际酒店集团旗下的所有品牌酒店，支付目前的会费的时候，将立刻成为公司的成员。
SECTION 2.3      TERMINATION OF MEMBERSHIP. 协会成员的终止
At the time a person, including IHG and each Affiliate (as defined in section 2.1), ceases to meet the requirements for eligibility for membership, its membership shall terminate immediately without abatement of any dues or other assessments payable prior to such termination.

该人，包括洲际酒店集团及其分支机构（定义见2.1章节），不再满足其成员要求的资格，在终止前，没有任何应缴会费或其他核定付款额的情况下，将立即终止成员资格。
SECTION 2.4      LIFE MEMBERSHIP. 终身会员
The Board of Directors shall have the authority to extend life membership to individuals who, in its opinion, have distinguished themselves in the field of hotel operations and management, and who have made a valuable and unique contribution to the management, and who have made a valuable and unique contribution to the Corporation. Life membership shall not permit the holder thereof to vote at any time.

董事会应当有权利延长单个会员的资格到终身会员，主要考虑那些在对酒店的运作和管理领域有杰出表现的，以及那些在管理方面做出了有价值的和独特贡献的，以及那些为公司提供有价值和独特贡献的人。终身会员不得允许其持有人在任何时候进行表决。
SECTION 2.5      MEMBERSHIP CARD. 会员证
Upon payment of a property’s annual IAHI membership dues, a membership card(s) will be issued. The membership card may be used for complimentary room nights at member hotels. Membership cards will only be issued upon receipt of all dues for all InterContinental Hotels Group (IHG) properties the members owns or operates. The rules and guidelines for usage of the membership card are determined by the Board of Directors from time to time and detailed in the IAHI Policy and Procedures Manual (hereinafter called the “Manual”) as defined in Section 6.1.
当假日酒店国际协会IAHI每年的会费支付时，一张会员证将会一并给出。会员卡可以在会员酒店用于赠送房夜。会员卡只能在所有洲际酒店集团旗下会员拥有或经营的资产的会费收到后使用。
SECTION 2.6      ASSOCIATE MEMBERSHIP. 准会员资格
Any person (which term as used in these Bylaws shall include a natural person, a partnership, a corporation, or other entity) who desires a professional or business relationship with the Corporation may apply for membership, and, if approved in accordance with the Manual as defined in Section 6.1, may join the IAHI as an Associate Member. This Associate Member may participate in advertising and/or sponsorship activities of the Corporation. This is a non-voting membership that cannot hold any elected office in the Corporation. In addition, Associate Members are not eligible to receive any of the benefits, including IAHI membership cards, offered by the Corporation.

任何人（用于该章程使用的术语应当包括自然人、合伙人身份、公司、管理公司、合资企业或其他团体）希望与公司有一个专业的或者商业合作关系的，可以申请会员资格，以及，符合且通过6.1章节中定义的手册中的程序审批，可以加入IAHI成为一名准会员。准会员可以参与广告宣传以及/或者公司的赞助活动。这是一个无投票权的会员资格，并且不能持有该协会公司的投票表决权。此外，准会员没有资格获得任何利益，包括由公司提供的IAHI会员卡。
ARTICLE Ⅲ

第三章

DUES AND ASSESSMENTS
会费和评估

SECTION 3.1       DUES. 会费
The dues of the corporation shall be in such amount and shall be assessed in such a manner as may be determined by and adopted by a majority of the Board of Directors of the Corporation. The Manual, as defined in Section 6.1, details the dues schedules and guidelines.
公司的会费的应缴规定的数额以及应当以公司董事会多数通过的方式进行评定。第6.1章节定义的“手册”，详细定义了会费的时间表和指导条例。
SECTION 3.2       INDEMNITY ASSESSMENTS. 补偿评估
The Board of Directors shall impose such assessments as may from time to time be prudent to enable the Corporation to meet its obligations to indemnify its Directors, Committee Chairmen, members, and Officers and to purchase such insurance as is necessary to provide for such indemnification. Indemnity assessments need not be approved by the membership.

董事会应当不时地加强评估，以谨慎的使公司能够履行其义务和责任来保护董事委员，委员会主席，协会成员，以及高级管理人员购买为这种需要提供赔偿的保险。赔偿评估不需要成员的批准。
SECTION 3.3       SPECIAL ASSESSMENTS. 特殊评估
Any assessments, except as provided in Section 3.2 of these Bylaws, shall be in such amount, and shall be assessed in such a manner as may be recommended from time to time by the Board of Directors of the Corporation and adopted by a two-thirds majority of the votes cast by mail ballot of the membership.

任何评估，除第3.2章节规定的章程以外，应当规定具体数额，并且应当通过公司董事会不时地推荐的方式，以及通过2/3协会成员以信件方式投票的多数选票来确定。
SECTION 3.4       LIFE MEMBERSHIP DUES. 终身会员会费
A person holding life membership in the Corporation shall not thereby become liable for the payment of dues or assessments.

持有该公司终身会员身份的人，没有承担会费和保险费的义务。
ARTICLE Ⅳ

第四章

MEMBERSHIP MEETINGS

会员会议

SECTION 4.1       ANNUAL MEMBERSHIP MEETING. 年度会员会议
A meeting of the membership of the Corporation may be held annually for the consideration of such matters as the Board of Directors may determine to bring before the membership. The annual meeting shall be held on such date as shall be fixed by the Board of Directors. Any meeting may also be held telephonically or by such other method as determined by the Board of Directors.
会员会议将每年举行一次，用于讨论在成员之前董事会可能做出决定的问题。年度会议的举行日期将由董事会确定。任何会议也可通过电话或者其他任何由董事会决定的方式举行。
SECTION 4.2       SPECIAL MEMBERSHIP MEETINGS. 特别会员会议
Special meetings of the members of the Corporation may be called at any time by a majority of the Board of Directors.

会员的特殊会议可以由董事会的多数人员在任何时间举行。

SECTION 4.3       PLACE OF MEMBERSHIP MEETINGS. 会员会议地点
Meetings of the members of the Corporation may be held in or outside Georgia at the time and place specified by a majority of the Board of Directors.

会员的会议可以由董事会的多数人员指定在佐治亚洲内或以外的时间和地点举行。
SECTION 4.4       NOTICE OF MEMBERSHIP MEETINGS. 会员会议公告
Written notice of each meeting of the membership of the Corporation shall be given to each member except that no notice of an adjourned meeting need be given except where required by law. Each notice of a meeting shall be given personally, by mail or by electronic communication, not less than 30 nor more than 60 days before the meeting, and shall state the time and place of the meeting, and shall state the purposes for which it is called. If mailed, notice shall be considered given when mailed to a member at its address on the Corporation’s records.
会员的每一次会议的书面公告，应当通知每一个会员，除了那些没有公告的需要延期的会议以外， 除非根据法律规定需要给出通告的。
SECTION 4.5       DESIGNEES. 指定人
Any member who is not a natural person may designate one of its principal stockholders, Officers, partners, or other executive employees to attend a membership meeting and otherwise act on its behalf. Written evidence of the identity of the designee shall be furnished to the Secretary-Treasurer of the Corporation if so requested.

任何不是自然人的会员，可以指定其主要股东、高级管理人员、合作伙伴，或是其他行政雇员中的一员参加成员会议或者代表其自己的职位出席会议。被指定人身份的书面证明文件，如果被要求的话，应当提供给公司的秘书长。
ARTICLE Ⅴ

第五章

MEMBERSHIP VOTING

会员投票

SECTION 5.1       VOTING. 投票
Each member in good standing (other than life members and Associate Members) at any meeting of the membership of the Corporation shall be entitled to one (1) vote for each IHG brand hotel for which the member pays dues. IHG and each Affiliate shall together be entitled to one (1) vote for each property for which the company pays dues. In no event shall there be more than one (1) vote for each property. In cases of controversy, the Board of Directors of the Corporation shall determine the party or parties that are entitled to vote for any property. The rulings of the Board on such matters shall be final.

每一位资格完备的会员（除了终身会员以及准会员以外）都有资格在任何会议中为每一位洲际酒店集团旗下品牌的酒店支付会费的会员投票。洲际酒店集团及其附属公司支付会费的资产共同享有被投票的权利。在有争议的情况下，公司董事会必须为被投票的当事方的财产作出决定。
SECTION 5.2       MAIL BALLOT. 邮件选举
In the event voting is conducted by mail ballot, proposition(s) submitted for vote shall be deemed to be approved unless the Corporation receives negative responses from a majority of voting members. Failure to respond to a mail ballot by the specified voting deadline shall be counted as an affirmative vote approving the proposition(s) submitted for vote.

通过邮件的方式进行选举的投票活动，投票的议题提交将被视为获得批准，除非公司收到来自多数投票者的否定回复。截止到规定的投票最后期限时，仍未作出回复的，将被视为批准该次投票的议题，并以同意票来进行计算。
SECTION 5.3       MAJORITY VOTE. 多数票通过选举
Except as otherwise provided by law or by these Bylaws, a majority of the votes cast at a meeting or such other voting method as determined by the Board of Directors shall be deemed to be the action of the membership.

除法律或本章程另有规定以外，由董事会确定的会议中的投票或者通过其他投票方式的投票通过大多数的，将被视为会员的有效活动。
ARTICLE Ⅵ

第六章

BOARD OF DIRECTORS

董事会

SECTION 6.1       CONDUCT OF BUSINESS. 商业行为
The business affairs of the Corporation shall be managed under the direction of the Board of Directors. The Board shall have the power and duties necessary for the administration of the affairs of the Corporation and may conduct all such activities as are not prohibited by law, the Articles of Incorporation or these Bylaws. The Board of Directors may from time to time establish operating policies and procedures that shall be set forth in the “IAHI Policy and Procedures Manual” (hereinafter referred to as “The Manual”); said policies and procedures shall be maintained in the official records at the offices of the Corporation. This official record shall be termed the IAHI Policy and Procedures Manual. The Manual may be amended from time to time as deeded by the Officers of the Corporation.

公司的商业事务将在董事会的管理下进行。该董事会有权利和责任对公司的事务进行必要的管理，并且确保所有的事务活动都不是法律、公司章程或本章程禁止的。董事会可以时不时地制定那些由《假日酒店国际协会IAHI政策和程序手册》（以下简称为“手册” ）中列出的经营政策和程序；并且声明这些政策及程序都应当被妥善的以官方记录的形式保存在公司的办事处。该官方记录应当被称为IAHI政策及程序手册。在公司高层管理人员的正式签署下，该手册将被不时地更正。
SECTION 6.2       COMPOSITION. 构成
The Board of Directors of the Corporation consists of twenty-one (21) voting Directors and may be increased up to twenty-three (23) voting Directors pursuant to Section 6.2(i).

依照章节6.2的第一条（i），公司的董事会由21位有表决权的董事组成，并且可以增加到有23位有表决权的董事。
The voting Directors will be comprised of seventeen (17) members as described in items (b)-(e) and four (4) members as described in items (f)-(i). The terms of the Directors may be staggered as provided in the IAHI Policy and Procedures Manual.

该表决董事成员将由（b）至（e）项中描述的17位成员以及（f）至（i）项中描述的4位成员组成。该董事会的任期，可以根据《IAHI政策和程序手册》的规定被错开。
The seventeen (17) voting Directors shall be nominated by the Nominating Committee and elected by the members as provided in Section 6.3 and Section 10.2. These seventeen (17) are detailed as follows:
17名有表决权的董事成员将由候选委员会提名产生，并且由章节6.3和章节10.2中规定的成员进行投票选出。这17位成员的具体要求如下：
(b) One (1) voting Director shall be a current IHG franchisee in good standing from the Europe, Middle East and Africa (“EMEA”) region and elected by the membership pursuant to Section 6.3 and Section 10.2 hereof.

其中1名表决董事成员将是一位现任的，来自欧洲、中东以及非洲地区（即“EMEA”地区）的资格完备的洲际酒店集团经营者，并且由章节6.3以及章节10.2中规定的成员进行投票选出。
(c) One (1) voting Director shall be a current IHG franchisee  from the Mexico region and elected by the membership pursuant to Section 6.3 and Section 10.2 hereof.

其中1名表决董事成员将是一位现任的，来自墨西哥地区的有地位的洲际酒店集团经营者，并且由章节6.3以及章节10.2中规定的成员进行投票选出。

(d) One (1) voting Director shall be a current IHG franchisee in good standing from the Canada region and elected by the membership pursuant to Section 6.3 and Section 10.2 hereof.

其中1名表决董事成员将是一位现任的，来自加拿大地区的资格完备的洲际酒店集团经营者，并且由章节6.3以及章节10.2中规定的成员进行投票选出。

(e) Fourteen (14) voting Directors shall be nominated and elected by the membership pursuant to Section 10.2.

14名表决董事成员应当由章节10.2中规定的成员进行提名并选举得出。

In addition, four (4) voting Directors shall receive their appointments as follows:

此外，4名表决董事成员将获得如下委派：

(f) Two (2) voting Directors shall be appointed by IHG from the ranks of the IHG Americas Operating Committee to serve a one-year term. Up to three (3) additional Directors may be appointed by IHG from the ranks of the IHG Executive Committee to serve a one-year term. These Directors will assume office at the last Board of Directors meeting of the fiscal year with the newly elected Board of Directors. IHG may designate any two (2) of the five (5) Directors to be voting Directors at any meeting.
2名表决董事成员应当来自IHG美国经营委员会，并且由IHG委派，任期一年。多达3位附加董事应当来自IHG行政委员会，并且由IHG委派，任期一年。这些董事将在最近一次财政年度的董事会议上与新当选的董事会成员一同就职。IHG可以在会议上指定5位董事中的任何2位作为表决董事。
(g) One (1) voting Director shall be the Chairman of the IAHI Past Chairmen’s Council. At least 30 days before the last meeting of the fiscal year of the Board of Directors, the Past Chairmen’s Council, which is composed of all Past IAHI Chairmen who have current ownership in an IHG brand hotel and who are current on all of their hotel’s IAHI dues, shall elect from the ranks of the Council a Chairman to serve a two-year term. The election process is outlined in the Manual. The Chairman position shall require a one-year hiatus before an individual may be re-elected to that position. The Chairman shall become a voting member of the Board of Directors of the Corporation.

1名表决董事成员应当是IAHI前任主席委员会的主席。前任主席委员会，这个由所有前任IAHI主席组成，并且目前仍然拥有IHG品牌酒店的所有权的，以及为所有他的酒店缴纳IAHI目前会费的，应当在最近一次财政年度董事会议之前的至少30天，从委员会中选举出一名主席，任期两年。选举的过程在手册中概述。当个人被重新推选为主席的情况出现之前，主席的职位需要一个一年的间隔。该主席将成为一名行驶投票权的公司董事会成员。
(h) One (1) voting Director shall be the Immediate Past Chairman of the Corporation, who shall also serve as an Officer for one-year following his/her chairmanship.
 1名表决董事应当由公司的上届主席担任，并且在他（或她）的主席任职期满后的一年担任过为其一年的高层管理职务。

Additional voting Directors may receive their appointment as follows:

附加表决董事将获得如下委派：

 (i) Up to two (2) voting Directors may be appointed by the Chairman of the Board to serve a one-year term during the Chairman’s term of office.

多达2名表决董事可以由董事会主席委任其在主席任期内担任为其一年的职务。
The following shall be ex-officio member of the Board of Directors:

下列人员将顺理成章地成为董事会成员

 (j) The IAHI President and Chief Operating Officer (hereinafter referred to as “the President”) shall be an ex-officio member of the Board.

IAHI总裁兼首席运营官（以下简称为“总裁”）将顺理成章地成为董事会成员
(k) The Chairman of the IAHI Latin America Committee shall be an ex-officio member of the Board.

IAHI拉丁美洲委员会的主席将顺理成章的成为董事会成员
(l) The members of the Past Chairmen’s Council shall be ex-officio members of the Board of Directors.

前任主席委员会的成员将顺理成章地成为委员会的成员
SECTION 6.3       EMEA, CANADA AND MEXICO NOMINATIONS.
 欧洲、中东及非洲地区和墨西哥地区的提名
The nominees for the Directors described in Section 6.2(b),(c), and (d) shall come from the respective regions’ Committees and the nominations shall be conducted in such fashion as approved by the Board of Directors. The policy for such nomination for each region shall be outlined in the Manual.

依照章节6.2（b），（c），和（d）部分描述的关于董事的提名，应当来自其各自地区的委员会并且通过章节中描述的方式通过董事会的批准。对于每个地区的提名政策应当在手册中进行概述。
In the event a member from EMEA, Canada, or Mexico, as described in Section 6.2 (b), (c), and (d), shall hold an Officer’s position pursuant to Section 10.3, then such member shall no longer be considered a Director pursuant to Section 6.2(b), (c) and (d), and the Corporation shall nominate a new representative from that region pursuant to this Section 6.3 and these Bylaws.

如果一位来自欧洲、中东及非洲地区，加拿大，或者墨西哥地区的成员，如章节6.2（b），（c）和（d）中描述的那样，任职如章节10.3中提到的官方职位，那么该成员将不再被认为是章节6.2（b），（c）和（d）中描述的董事，而且公司应当依照章节6.3以及本章程的规定，提名一位来自该地区的新的代表。
SECTION 6.4       QUALIFICATIONS OF DIRECTORS. 董事的资格
The following natural persons shall be eligible to be nominated by the Nominating Committee and elected by the members as Directors pursuant to Section 6.2 of these Bylaws: a member in good standing pursuant to Section 2.2 (other than an Associate Member or a life member), and a designee, appointed in accordance with Section 4.5 of these Bylaws, of a member in good standing (other than IHG, an Affiliate, an Associate Member or a life member) which is not a natural person.
下列人员，依照本章程章节6.2中所描述的，将有资格被提名委员会提名以及被董事会选举：如章节2.2中所描述的，一位资格完备的成员（除了协会成员或是终身会员），以及一位被任命者，被指派的职务与本章程中的章节4.5所描述的一致，具有地位的（除了洲际酒店集团、其附属公司、协会成员或是终身会员）且所指的不是一个自然人。
ARTICLE Ⅶ

第七章

MEETINGS OF THE BOARD OF DIRECTORS

董事会会议

SECTION 7.1       ANNUAL MEETING. 年会
The annual meeting of the Board of Directors shall be held without notice at the last Board Meeting of the fiscal year for the purpose of election of Officers and consideration of other matters. In the event the annual meeting is not held, the Board of Directors may conduct the election of Officers by mail ballot.

董事会年会的举行不需要在最近一次财政年度董事会议上通知，举行年会的目的是为了高层管理人员的选举以及其他事务的讨论。如果年会没有举行，董事会应当通过邮件选举的方式进行高层管理人员的选举。
SECTION 7.2       REGULAR MEETINGS. 定期会议
Regular meetings of the Board of Directors shall be held at least twice each year.

董事会的定期会议每年应当至少举行两次。
SECTION 7.3       SPECIAL MEETINGS. 特别会议
Special meetings of the Board of Directors may be called by the Chairman or a majority of the Directors then in office. Only business related to the purposes set forth in the notice of the meeting may be transacted at a special meeting.

董事会的特别会议可以由主席或是大多数董事成员通过电话的方式在办公室举行。只有涉及到会议通告中提出的商业事务可以在特别会议上交易。
SECTION 7.4       CONFERENCE CALL MEETINGS. 电话讨论会议
Conference calls will be permitted for Board of Directors meeting so long as appropriate notice has been given, and so long as all members of the Board of Directors can hear each other during relevant debate. Voting during a conference call meeting of the Board is permitted on issues that can normally be voted on at a duly called meeting provided a majority of the Board of Directors is on the call. A conference call Board vote must be followed by a written poll vote.
只要给予适当的通告，董事会的电话会议将获得允许，并且只要所有董事会的成员可以互相听到对方在会议上所说的相关讨论。只要可以由董事会的大多数成员通过电话会议通常地进行选举的议题，那么在董事电话会议中也是被允许的。董事电话会议表决后必须有相对应的书面表决。
SECTION 7.5       NOTICE OF MEETINGS. 会议公告
Notice of the time and place of each regular and special meeting of the Board of Directors, and in the case of a special meeting, of the purpose or purposes for which the meeting is called, shall be given to each Director by mail, fax or email to his/her designated place of business at least five days before the meeting. Notice of any meeting may be waived in writing before or after the meeting.
每一次董事会定期会议和特别会议的时间和地点的公告，以及特殊会议需要召开的目的，都需要通过邮件、传真或电子邮件告知每一位董事，至少在会议召开的前五天告知商业事务的地点。任何会议需要被推迟的，在会议之前或之后要以书面形式通告。
The attendance of any Director at a meeting shall constitute a waiver of notice by that Director except when the Director attends for the express purpose of objecting at the beginning of the meeting to the transaction of any business because the meeting is not lawfully called or convened. Notice of any adjourned meeting need not be given if the time and place are announced at the meeting at which the adjournment was taken.

任何董事在会议中的出席 应当包括该董事推迟出席的通知除了该董事出席了会议最开始的阶段，并表示反对任何商业交易的意思，由于该会议不是合法地被召开和召集的。休会的通告不需要另行通知，如果时间和地点都在休会召开的地点的会议上被正式宣布。
SECTION 7.6       QUORUM; ACTION OF THE BOARD OF DIRECTORS. 
法定人数；董事会行为
A majority of the Board of Directors (more than half of the voting Directors) shall constitute a quorum for the transaction of business at any meeting. The vote of a majority of the Directors present and voting shall constitute the action of the Board of Directors if there is a quorum present. In the absence of a quorum, a majority of the Directors present may adjourn any meeting from time to time until a quorum is present.
董事会的大多数成员（超过半数的有表决权的董事）应当制定一个商业交易会议的法定人数。出席并且投票的董事会大多数成员的表决结果应当包括董事会的活动，在出席人数达到法定人数的情况下。在法定人数有缺席的情况下，出席会议的大多数董事可以暂时休止会议直到法定人数出席。
SECTION 7.7       BOARD OF DIRECTOR ATTENDANCE. 董事会出席情况
The office of any Director who shall be absent from two consecutive meetings of the Board of Directors (other than special meetings) may thereupon be declared vacant by a vote of a majority of the Board of Directors.
任何缺席两次连续董事会会议（特别会议除外）的董事职位，可以由董事会的大多数成员立即宣告该职位是空缺的。
ARTICLE Ⅷ

第八章

OFFICERS

高级职员
SECTION 8.1       OFFICERS; ELECTION AND TERMS OF OFFICE. 
高级职员；高级职员的选举和任期
The Officers of the Corporation shall be the Chairman, the Chairman-Elect, the two Vice Chairmen, the Secretary-Treasurer, the Immediate Past Chairman and the Chairman of the Past Chairmen’s Council. The President shall be an ex-officio member of the Officers in the event of any Officers’ meeting.

公司的高级职员可以是主席、备选主席、两位副主席、秘书长、上届主席以及前任主席委员会的主席。若是在任何高级官员会议中，依照职权，总裁可以是高级职员的一员。
SECTION 8.2       CONDUCT OF BUSINESS - OFFICERS. 高级职员的商业行为
The Officers shall be responsible for administrative oversight of the IAHI.

高级官员应当对假日酒店国际协会（IAHI）负有行政监管的责任。
SECTION 8.3       CHAIRMAN. 主席
The Chairman of the Board shall be the principal official of the Corporation and shall, subject to the control of the Board of Directors, have general supervision over the affairs of the Corporation. The Chairman shall preside at all meetings of the Board of Directors and shall cast the deciding vote in the case of a tie. The Chairman shall appoint all standing Committees and special Committees as deeded. In addition, the Chairman shall have other powers and duties as the Board of Directors or these Bylaws may prescribe. In the absence or disability of the Chairman, the Chairman-Elect shall assume the Chairman’s duties. In the absence of the Chairman and the Chairman-Elect, the Board of Directors shall designate a replacement to assume the duties of the Chairman from among the other Officers.
董事会的主席应当是公司的主要的行政官员，并且，应当使董事会服从管理，对公司的所有事务有一个全面的监管。主席应当负责主持所有的董事会会议，并且应当在票数相同的情况下，投出具有决定性质的一票。主席还应按照实际情况任命所有常设委员会和特别委员会。除此之外，主席还应当按照董事会或是本章节所规定的享有其他权利和职责。在主席缺席或是无法完成的情况下，备选主席应当接管主席的职务。在主席和备选主席缺席或无法完成的情况下，董事会应当从高级职员中委派一名替换人来接管主席的职务。
SECTION 8.4       CHAIRMAN-ELECT. 备选主席
The Chairman-Elect shall have such powers and duties as the Board of Directors or the Chairman may assign.

备选主席可以拥有董事会或主席委派的所有权利和职务。
SECTION 8.5       VICE CHAIRMEN. 副主席
There will be two Vice Chairmen who shall have such powers and duties as the Board of Directors or the Chairman may assign.

有两位副主席，可以拥有董事会或主席委派的所有权利和职务。
SECTION 8.6       SECRETARY-TREASURER. 秘书长
The Secretary-Treasurer shall be responsible for directing the President and the IAHI Staff on the following:

秘书长应当对总裁和假日酒店国际协会（IAHI）的员工在以下方面，担负直接的责任：
(a) maintaining the minuets of all meetings of the membership and of the Board of Directors,

保持成员们以及董事会成员们在所有会议上的节拍，
(b) giving notice of all meetings of the membership and of the Board of Directors,

向成员们以及董事会成员们发出所有会议的通告，
(c) keeping the seal of the Corporation, and when authorized, applying it to any instrument requiring it.
保存公司的印章，当获得授权时，应用于任何需要盖章的正式文件。
The Secretary-Treasurer shall have other such powers and duties as may from time to time be prescribed to him/her by the Chairman, the Board of Directors, or these Bylaws.
秘书长时不时地可以拥有主席、董事会，或本章节中规定的权利和职责。
SECTION 8.7       IMMEDIATE PAST CHAIRMAN. 上届主席
The Immediate Past Chairman shall serve as an Officer of the Board of Directors and shall have such powers and duties as the Board of Directors or Chairman may assign.

上届主席应当担任董事会的一名高级职员，并且可以拥有董事会或主席委派的相关权利和职责。
SECTION 8.8       PRESIDENT. 总裁
The President shall be the Chief Operating Officer of the Corporation and shall serve as an advisor to the Chairman and the Board of Directors. The President shall be a non-voting member of the Board of Directors and all Committees. The President shall be have such other powers and duties as from time to time may be prescribed to him/her by the Chairman, the Board of Directors, the Officers, or these Bylaws. The President shall be responsible for the day-to-day operation of the Association [Corporation?] and shall be an employee of the Association.
总裁应当作为公司的首席运营官并且担任主席和董事会的顾问。总裁是董事会和所有委员会中的无投票权的一员。总裁可以时不时地根据主席、董事会、高级职员或是本章节中描述的拥有相当的权利和职责。总裁应当为协会（或公司）日常的运营担负责任，并且应当是协会的一名雇员。
ARTICLE Ⅸ

第九章

EXECUTIVE COMMITTEE

执行委员会

SECTION 9.1       COMPOSITION. 构成
The Executive Committee of the Board of Directors shall consist of the Officers of the Board of Directors as referenced in Section 8.1 and the two voting IHG Americas Directors referenced in Section 6.2 (f). The President shall be an ex-officio member of the Executive Committee.

董事会的执行委员会应当由章节8.1中规定的董事会的高级职员，以及章节6.2(f)中规定的两名有表决权的IHG（洲际酒店集团）美国区董事组成。总裁，依照职务当然是执行委员会的成员。

SECTION 9.2       CONDUCT OF BUSINESS. 商业行为
The Executive Committee shall have the power and be charged with the duty to act in the absence of the Board of Directors between meetings of the Board of Directors. The Executive Committee shall have and may exercise all the delegable powers of the Board to the extent not expressly prohibited by Georgia law pertaining to non-profit corporations, provided, however, that the Executive Committee shall not take any action contrary to any specific action or direction of the Board of Directors.
在董事会缺席董事会会议时，执行委员会应当具有相关权利和承担职责。执行董事会应当具有并且可以行使所有被董事委托的权利，其权利范围不能有佐治亚洲法律明令禁止的，与非盈利企业有关的条例，在这样的情况下，执行董事会应当不采取与董事会的任何特定行为或指示相反的任何行动。
SECTION 9.3       MEETINGS. 会议
Executive Committee meetings may be called at any time by the Chairman. A minimum 24-hour notice is required for all Executive Committee meetings, except those Executive Committee meetings that precede or follow a regularly scheduled Board meeting by 24 hours. The Chairman is the presiding Officer at the Executive Committee meeting. The Executive Committee may meet in person or by conference call. A quorum, for the purpose of an Executive Committee meeting, shall be a minimum of five (5) members present comprised of at least half of the Officers described in Section 8.1 and at least one voting IHG Director described in Section6.2 (f).
执行委员会议可以由主席在任何时候召开。执行委员会议需要一个至少24小时前的公告，除非这些执行委员会议是在一个定期时刻表的董事会议之前或随后的24小时内。主席是执行委员会议的会议主持官员。执行委员会议可以直接面谈或通过电话会议举行。会议的法定人数，根据执行委员会召开的目的，应当由不少于半数的章节8.1中描述的官员以及至少一名章节6.2中描述的IHG（洲际酒店集团）董事，总共不少于五名现任职位的成员组成。
ARTICLE Ⅹ

第十章

ELECTION PROCESS – OFFICERS AND BOARD OF DIRECTORS

选举过程——委员和董事会
SECTION 10.1       NOMINATING COMMITTEE. 提名委员会
A Nominating Committee, consisting of seven (7) members, shall select nominees for Directors and Officers for the coming fiscal year. The Chairman-Elect and Immediate Past Chairman of the Corporation shall comprise the initial members of the Nominating Committee. They shall together select four (4) additional members, consisting of three (3) Board Members who shall not be eligible for re-election and one (1) Past Chairman, which seven individuals shall constitute the Nominating Committee. This Nominating Committee shall be appointed prior to each duly scheduled election. The Immediate Past Chairman shall be the Chairman of the Nominating Committee.
一个提名委员会，由七名成员组成，为即将到来的财政年度选择董事被提名者和高级职位被提名者。公司的备选主席和上届主席组成提名委员会的最初成员。他们应当共同选择另外四位成员，包括三位没有资格竞选连任的董事成员，以及一名前任主席，由这七个人组成提名委员会。该提名委员会应当优先被任命每一个预先排定的选举。上届主席应当成为提名委员会的主席。
SECTION 10.2       PROCEDURE FOR NOMINATING AND ELECTING THE 

BOARD OF DIRECTORS. 董事会的提名和选举程序
The procedure for nominating and electing the Board of Directors shall be as follows:
董事会的提名和选举的程序应当遵守如下规定：
(a) The Board of Directors shall set the date for the election, which must occur prior to the end of each fiscal year.
董事会应当安排选举的日期，并且该日期必须发生在每一次财政年度之前。
(b) At least 90 days prior to the election, the Nominating Committee shall solicit nominations from the Membership for each position on the Board of Directors that must be filled because of vacancy or the expiration of a Director’s term. In addition, the Nominating Committee shall receive nominations for the positions described in Section6.2 (b), (c) and (d) in accordance with Section 6.3 hereof. Any member (other than Associate Members and life members) in good standing may submit nominations to the Nominating Committee. The nominations must be submitted in writing at least 45 days prior to the election and must include the identity of the member making the nomination and the identity of the proposed nominee.

至少在选举前的90天，选举委员会应当恳请成员，因为职位空缺或是董事届期已满，而为每一个董事会的职位填写提名名单。除此之外，提名委员会应当收到，根据章节6.2（b），（c）和（d），并且与章节6.3一致的，关于各职位的提名名单。任何资格完备的成员（除了协会成员和终身会员）应当提交一份提名名单给提名委员会。提名名单必须以书面形式再选举的四十五天前被提交，还必须包括提名者的身份以及被提名者的身份。
(c) The Nominating Committee shall select a nominee for each open Board position. The Nominating Committee shall determine who, in the Nominating Committee’s best judgment, will best serve the Corporation. (See Qualifications of Directors, Section 6.4).

提名委员会应当为每一个公开的董事职位选择一位被提名者。提名委员会应当在最周全的考虑下，决定将由谁来为公司服务。（参见章节6.4，有关董事资格）
(d) The Nominating Committee shall provide a report describing its slate of nominees to the Board of Directors and to the membership for review at least 30 days prior to the election.

提名委员会应当在选举的30天前，向董事会和公司成员提供描述提名名单的报告用于检阅和评论。
(e) Within ten (10) days following the date the Nominating Committee’s report is published, members may alternate nominees for Board positions by providing written nominations to the Nominating Committee identifying the alternate nominees and the individuals whom the alternate nominees are challenging. Each nomination must be signed by members who collectively hold at least 15% of the total votes of the membership, determined pursuant to Section 5.1, and the nominees must qualify to serve as Directors pursuant to Section 6.4.

在提名委员会的报告公布之日起10日内，公司成员们可以通过提交书面提名名单给提名委员会的形式，要求替换那些有争议董事职位的被提名者。每一分提名名单必须有总计超过公司成员总票数至少15%的成员的签署，参照章节5.1来做出决定，以及该提名者符合章节6.4中规定的担任该职位的条件。
(f) If no alternate nominees are nominated by the members pursuant to paragraph 10.2

如果没有章节10.2中提到的公司成员提名交换被提名者的情况；

(e) above, then the slate of nominees selected by the Nominating Committee shall be elected by acclamation of the membership.

以上由提名委员会选择的提名名单将通过公司成员的赞成。

(g) If an alternate nominee has been nominated by the members pursuant to paragraph 10.2 (e) above, then an election shall be held by mail ballot, which shall be submitted to the members at least 10 days prior to the date of the election, and which must be received by the Corporation by the election date. Each position shall be subject to a separate vote, so the number of votes cast by each member shall equal the member’s total votes pursuant to Section 5.1. The nominee for each position receiving the highest number of votes shall be elected to fill such position. The vote(s) of any Member failing to return his/her mail ballot by the election date shall be treated as a vote(s) in favour of the nominees nominated by the Nominating Committee. 
如果有参照章节10.2（e）above中描述的成员已经提名选举了一位替换被提名者，那么将要在选举日期至少10天前，发起一次通过邮件进行的选举，而且必须在选举日期时被公司收到。每个职位应当由不同的投票选举产生，这样，每位成员的投票数应当等同于章节5.1中规定的成员的总投票数。每个职位的被提名者获得最高投票数的，将被选举担任该职位。任何成员没有在选举日期前回复他（或她）的邮件选举的情况，其选票将被认为是同意提名委员会提名的被提名者。

SECTION 10.3       PROCEDURE FOR NOMINATING AND ELECTING THE 

THE OFFICERS. 委员会成员提名程序和选举
The Nominating Committee shall nominate the Board Officers. The Nominating Committee shall investigate and seek out candidates and secure their consent to serve for the various offices if nominated. These candidates will be submitted to the Board with the recommendation that they be elected to the offices of the Corporation, all in accordance with the terms and conditions set forth in these Bylaws. The Committee shall commence to function in this capacity prior to the duly scheduled election (but shall not complete its report until the completion of the report on the nomination of Directors) and shall make its report to the newly elected Board at the last meeting of the fiscal year for its consideration in electing Officers for the ensuing year.
提名委员会应当提名董事会职员。在被提名的情况下，提名委员会应当调查并找出候选人，并且取得他们的同意，代替各种各样的职务。这些候选人将会与有关被选举为公司相关职务的推荐信一起被提交给董事会，所有任职期限和情况将依照本章程中的规定。委员会应当在排定时间的选举之前开始工作（但不应当完成其报告直到董事提名名单报告的完成），并且应当在财政年度的最后一次会议上，将报告交给新选的董事会，为接下来的一年里考虑选举委员的计划。
The Board of Directors shall elect the Officers from among its membership for a one-year term commencing at its last meeting of the fiscal year, except that the Chairman-Elect, elected at the previous election, shall automatically become the Chairman. The other elected Officers shall hold office until the next election. The Chairman shall not be eligible for a second consecutive full term and may not serve more than two full terms in total (not including the unexpired term of a Chairman who could not fulfill his/her term).
董事会应当在财政年度的最后一次会议中选举一年任职的成员，除了之前的选举中被选的备选主席，应当自动地成为主席。其他备选的委员将继续任职直到下一次选举。主席没有资格为第二个连续的整段任期任职，并且不能任职超过总计两个整段任期。（不包括主席不能完成他（或她）的未到期任期）
In order to remain an Officer of the Corporation, Officers must be elected to the position of Chairman-Elect within four years of being elected as an Officer. To be elected Chairman, a member must serve as an Officer for a minimum of two years, serving in one of those years as the Secretary-Treasurer. If the Chairman-Elect’s Board term is expiring at the end of the fiscal year at which he/she is to become Chairman, his/her Board re-election will be automatic.

为了留下公司的一名委员，委员必须在被选举为委员的满四年方可被选举备选主席的职位。为了被选举为主席，该成员必须任职委员至少2年的时间，并且在这至少2年中的1年任职秘书长。如果备选主席的届期在财政年度的最后时刻，他（或她）将成为主席，他（或她）的重选将自动进行。
SECTION 10.4       BOARD VACANCIES. 董事会空缺
Any vacancy on the Board of Directors shall be filled with an appointment by the Chairman that must be approved by the Board of Directors. Any appointment under this Section 10.4 shall be only for the unexpired portion of the vacancy position. Any further term consideration shall be determined by the Officers of the Corporation. In the event of a vacancy of a Director appointed by IHG, IHG will fill this vacancy as soon as practicable. In the event of a vacancy of a Director who is sitting as Chairman of the Past Chairmen’s Council, the Past Chairmen’s Council will fill that vacancy as soon as practicable.
任何董事会的职位空缺将由主席委派董事会赞成的人员填补空缺。基于本章节10.4中的任何委派仅仅适合未到期的空缺职位的一部分。其他更进一步的任期的考虑将由公司的委员作出决定。如果一个董事的空缺职位由IHG（洲际酒店集团）委派，IHG将尽快在可行的情况下填补空缺职位。如果一个董事的空缺职位，由任职前任主席委员会的主席担任，前任主席委员会将尽快在可行的情况下填补空缺位置。
SECTION 10.5       TERM LIMITATIONS – BOARD AND EXECUTIVE COMMITTEE.
 任期限制——董事会和执行委员会
Board Members shall initially be elected to serve one (1) two-year term as a general Board member. A Board member may be re-elected, pursuant to Sections 10.2 or 6.3 hereof, to serve a second consecutive two-year term (no more than four (4) consecutive years in total) after which he/she is ineligible for re-election to the Board for a one-year period unless he/she is elected to serve as an officer. At the conclusion of service as an Officer, that individual is ineligible to be a Director for a minimum of one year unless that individual is in the middle of a two-year term, in which case he/she may, at his/her option, remain a Director to serve out the balance of his/her elected term.
董事会成员被选举后，最初应当担任一份2年任期的理事会成员的职位。参照章节10.2或6.3有关本章节的内容，一名被选举的董事会成员，在他（或她）没有资格入选一年期的董事再次选举之后，可以担任第二个连续的两年任期（不超过总计四个连续年度），除非他（或她）被选举担任高级职员的职务。当完成高级职员的任职时，该人没有资格成为一名最小任期为一年的董事会职务，除非该人正在其两年任期的中期，在这种情况下，他（或她）可以，按照他（或她）自己的意愿，保留董事会的职位直至届满为止。
All Directors elected as outlined in Section 6.2 (b), (c), and (d) may have term limitations amended as approved by a majority of the Board of Directors.

如章节6.2（b），（c），（d）中概括的，所有被选举的董事会成员的届期可以在大多数董事会成员同意的情况下被修改。
SECTION 10.6       REMOVAL OF OFFICERS AND DIRECTORS; VACANCIES.
Any Officer or Director of the Corporation may be removed from office, with or without cause, by a vote of two-thirds of all members of the Board of Directors serving at the time. A vacancy in any executive office, except for the Chairman, shall be filled for the unexpired term by appointment of the Chairman from the membership of the Board of Directors with the approval of the Board of Directors. In the case of a vacancy in the Chairmanship, the Chairman-Elect will automatically assume the position of Chairman.
10.6       委员会和董事会职位的离职及空缺
公司的任何委员或董事，在有或没有原因的情况下的离职，可以通过三分之二的董事会所有当时在职成员的投票来决定。除了主席以外，任何行政部门的职位空缺，应当通过董事会的同意后由主席从董事会成员中委派人员担任届期未满的空缺职位。在主席职位空缺的情况下，备选主席将自动担任主席的职位。
ARTICLE Ⅺ
第十一章

COMMITTEES

各委员会

SECTION 11.1       APPOINTMENT OF COMMITTEES. 委员会的委任
The Chairman of the Board and President shall together [?] appoint such administrative committees, standing committees, project committees and task forces (collectively “Committees”), except as to those referred to in Sections 10.1, 10.2, and 10.3, as they deem necessary to fulfill the purposes of the Corporation. Such Committees shall report to the Board of Directors and operate under the authority and power delegated to them by the Board of Directors and these Bylaws. The Committees, along with any operating details concerning Committee procedures, are detailed in the Bylaws Policy and Procedures Manual.
除了那些在章节10.1、10.2和10.3中提到的，董事会的主席以及公司总裁认为，为完成公司的目标而需要时，应当共同委派管理委员会、常务委员会、项目委员会以及“特遣部队”（总称“委员会”）。这些委员会应当向董事会报告，并且，根据本章程规定的由董事委派的职权进行操作运营。涉及到各委员会程序的相关操作细则，在政策章程和过程手册中有详细的解释。
SECTION 11.2       ATTENDANCE. 出席
Any Committee member who misses two meetings during one fiscal year may not be eligible for membership on that Committee the following year.

在一个财政年度内，任何缺席两次会议的委员会成员，在接下来的一年内，将没有资格担任该委员会成员。
SECTION 11.3       TERM LIMITATIONS. 任期限制
Committee members are appointed for on e-year terms and may serve up to a maximum of three consecutive terms on any one Committee. If, however, a member is appointed Chairman or Vice-Chairman of a Committee of which he is a member, he may serve up to two years in each of those capacities.
委员会成员将被委派一年的任期，并且可以在任何一个委员会中担任职务最多达三年的任期。如果，该成员是某委员会的成员，并且被委派担任另一个委员会的主席或副主席，他可以在这些职位中的每一个都担任多达2年的任期。
SECTION 11.4       COMMITTEE VACANCY. 委员会职位空缺
Any vacancy on a Committee may be filled for the remaining portion of the Committee member’s term by the Chairman of the Board.

任何委员会的空缺职位，可以由董事会的主席担任该委员会成员余下的任期部分。
ARTICLE Ⅻ

第十二章

MISCELLANEOUS

杂项

SECTION 12.1       FASCAL YEAR. 财政年度
The fiscal year of the Corporation shall be determined by the Board of Directors.

公司的财政年度将由董事会作出决定。
SECTION 12.2       CORPORATION SEAL. 公司印章
The Board of Directors shall adopt a corporation seal, which shall be in the form of a circle and shall contain the Corporation’s name and the year and state in which it was incorporated.

董事会应当采用圆型的，并且包含公司名称以及年度的，以及股份公司的所在州为形式的印章。
SECTION 12.3       AMENDMENT. 修订
These Bylaws may be altered, amended, or repealed at any meeting of the Board of Directors with approval of a two-thirds majority vote of the Board of Directors.

董事会可以在任何会议中，通过三分之二绝大多数董事会成员的投票通过的情况下，对本章程进行修改、修订或替换。
SECTION 12.4       NUMBER AND GENDER. 编号与性质
As used herein, the singular and plural each includes the other, the masculine, feminine and neuter each include the others, and these Bylaws shall be read accordingly when required by the facts.

在这里引用到的，每个词语的单数及复数，词性的阳性、阴性及中性，本章程将根据实际情况相应地被阅读。
ARTICLE ⅩⅢ
第十三章

INDEMNIFICATION OF OFFICERS, DIRECTORS, 

AGENTS, AND EMPLOYEES
委员、董事、代理人以及雇员的保障

SECTION 13.1       INDEMNITY. 补偿
In the event that any person who was or is a party to or is threatened to be made a party to any threatened, pending, or completed action, suit or proceeding, whether civil, criminal, administrative, or investigative, seeks indemnification from the Corporation against expenses, including attorneys’ fees (and in the case of actions other than those by or in the right of the Corporation, judgments, fines, and amounts paid in settlement), actually and reasonably incurred by him/her in connection with such action, suit, or proceeding by reason of the fact that such person is or was an Officer, employee, Director, or agent of the Corporation, or is or was serving at the request of the Corporation as an Officer, employee, Director, or agent of another corporation, domestic or foreign, non-profit or for profit, partnership, joint venture, trust, or other enterprise, then, unless such indemnification is ordered by a court, the Corporation shall determine, or cause to be determined, in the manner provided under Georgia law, whether or not indemnification is proper under the circumstances because the person claiming such indemnification has met the applicable standards of conduct set forth in Georgia law; and, to the extent it is so determined that such indemnification is proper, the person claiming such indemnification shall be indemnified to the fullest extent now or hereafter permitted by Georgia law.
在任何人受到威胁，或作为当事人作出对任何一方的威胁，即将发生或已经发生的行为、不管是民事、刑事、行政的或者调查性质的，而提出诉讼的情况下，寻求来自公司的保障而免除费用，包括律师费（并且就这些行为而言，不同于公司在判决、罚金以及支付和解费用方面的），因为他（或她）与这些行为有关而引起的实际的并且合理的法律程序或诉讼程序，而且由于该当事人现任或曾经是公司的高级职员、一般雇员、董事长或代理人，或者是其他公司的高级职员、一般雇员、董事长或代理人应本公司的请求，该公司可以是本国的或外国的，非盈利或盈利的，合作伙伴或合资企业，信托企业或其他企事业单位，被确定的，由于该当事人声称这些赔偿是符合适当的行为标准的，则不管是否赔偿都应当遵守由佐治亚洲的法律规定的准则；达到最坚定的程度说这些赔偿是适当的，由佐治亚洲的法律许可的该当事人声称的这些赔偿应当被最大限度的保护。
SECTION 13.2       IN ADVANCE. 提前
The Corporation shall be permitted to pay for or reimburse the reasonable expenses incurred by a Director, Officer, agent, or employee who is a party to a proceeding described in Section 13.1 above in advance of final disposition of the proceeding. Such payment or reimbursement shall be made in the Corporation’s sole discretion and on such terms and conditions that the Corporation may determine, to the extent permitted by Georgia law.

公司应当被许可在诉讼程序对财产的最终处置之前支付或偿还由于董事长、高级职员、代理人或一般雇员，如章节13.1中描述的，作为一项法律诉讼程序中的当事方引起的合理的费用。这些支付款项或偿还费用应当由公司酌情决定，并且对于这些条款和条件，该公司可以在佐治亚洲法律允许的范围内决定。
SECTION 13.3       INDEMNIFICATION NOT EXCLUSIVE OF OTHER RIGHTS. 
补偿条款不排除其他权利
The indemnification provided in Section 13.1 above shall not be deemed exclusive of any other rights to which those seeking indemnification may be entitled under the Articles of Incorporation or Bylaws, or any agreement, vote of members or disinterested Directors, or otherwise, both as to action in his/her official capacity and as to action in another capacity while holding such office, and shall continue as to a person who has ceased to be a Director, Officer, employee, or agent, and shall inure to the benefit of the heirs, executors, and administrators of such a person.
如章节13.1中描述的补偿条款不应当被认为可以排除公司章程或本章程、或协议、成员或公正的董事长的投票、或者除此之外既作为他（或她）在职的权利行为或同时在另一个类似职位权利的任何有资格寻求其他任何补偿的权利。并且应继续作为一个已不再是一名董事长、高级职员、一般雇员或代理人，都应该符合继承人、遗嘱执行人、遗产管理人这样的人的利益。
SECTION 13.4       INSURANCE. 保险
To the extent permitted by Georgia law, the Corporation must purchase and maintain insurance on behalf of any person who is or was an Officer, employee, Director, or agent of the Corporation, or is or was serving at the request of the corporation as an Officer, employee, Director, or agent of another corporation, domestic or foreign, non-profit or for profit, partnership, joint venture, trust, or other enterprise.

在佐治亚洲法律许可的范围内，公司必须购买和持有保险，为了现任的或曾经是公司的高级职员、一般雇员、董事长或代理人，或是其他公司的高级职员、一般雇员、董事长或代理人应本公司的请求，该公司可以是本国的或外国的，非盈利或盈利的，合作伙伴或合资企业，信托企业或其他企事业单位的利益。
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