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"FIRST AMENDED EY-LAWS
OF

GREENBRTAR COLONY TERNIE AND SWIM ASSOCTIATION, INC."

ARTICLE I
Section 1. The ‘wbx;ds "jr:he property? as used in

these By-Laws shall be deemed to mean the following described

. real property situated in Harris County, Texas, described ase

All of thosé certain tracts of land known as GREENBRIAR
COLONY TOWNHOUSES, a s=ubdivision as set forth on the
map a pilat ﬁhereof ragorded in volums 295, Page 79 of
the Map Records of Harris County, Taxas and GREENBRIAR:
COLONY PATIO HOMES, a subdivision as set forth.on the
map or plat tharec}f recorded in Volumsa Z_‘E& . Pages Hw_
of*the Map Records of Harrls County, Texss oo

ARTICLE IT . ‘
The name of the corporation shall be GREENBRIAR COLONY

TENNIS AND SWIM hssoczATION INC. ("the Corporation®),  Its

prinecipal office shall ba loca"ted atZ?Z?/{/ZocP WesT &ZOO ;

chston, Texas, ‘ !

-

. ARTICLE TIIT
SeAction 1. ‘The purposé for which the Corporation _:Ls
formed are civic' and sgoclal for the benafit 'and bétterment of the
residents and property owners of ’che property, "those purposes

being as follows: e

(a)' Exerc:ise all -of the powers and privileges and

perform éll cf the duties and obligations of +the  Corporation as

set forth in +he. Declaration of Covenants, Conditions and

'Restrictions (the "Restrictions®). recorded under County Cler}c'

File No. G705640 and G733581 of the Official Fublic Records of

Real Property of Harris County, Téxas, _aslthg'same may be amended

from time to time; . ’
o (b} To affix, levy, collect and enfarce payment by any’

1awfu1 means, all charges or assessments purzuant to the tarms of

the Restrictions, to pay all expenses in ccnnection -therewith and

. all office and o-thar expenses inciden-l: to the conduct of <the

businesg of i:he Corporation, including all licenses, taxes or

"

: governmantal charges levied ar imposed against the property of

n
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the Corporation;
(c) To aoquire by gilft, purchase or otherwiss, own,
hold, :!.mprova, build upon, operate,; maintain, oonvay, sell,

lease, transfez:, dadicate for public use or otherwise di:spose‘ of

real or personal property in -comnection with the affairs of the

Corporation sﬁhjéct to ths limitations of the Restrictilons,

‘ {d) Ta bcirrolw,mon'ey, ‘to mortgage, pledge, or
hypothecate any ox all of its reé.l or personal property as
segurity for money borrowed or debts incurred subject to the
limitationg of the Restriotions,

(e) ‘I‘o promota and provide reoreational facilities for
the residen’cs and the property owners of the property;

(£} "o provida general sanitation and oleanlineaé,of
reoreational tract; ' . »

{g} To provide any. aotivity conduoted for +tha mutual
banefit of reaiden’c owners and to have and to exercise any andg

all powers, rights end privileges which a corporation. organized .

under-‘the Nan-Proflt Corporation laws of the State of Texas, by

law may néw or hereafter exercise, .
. . BRTICLE v
The Corporation shall have and continuously maintain in
the State of. Texas a raeglstered office and -a registered agent
whose offico ig identical with such registerad office, as
required by ths Texas Non~Profit Corporation Act. The ragistered

office may be bui: need not ha, identical with the principal'

‘office in the State of Texas, and the. addr«ass of the regis’cered

cffice may  be changed from time to time by the Board of
Di‘rectors-. ’
ARTICLE V

Section 1. Every person or entity who .is a reocord owner

“of a fea or undivided fee interest in any Living 'U'ni.'[:, Tract aor-

Lot whigh is subject, by covanants of rooord to assassment Ey ‘

tha Corpora't:ion including contract sellers, shall be a member of .

the Corporation. : The foregoing is not intenc":ed to include -

" persons or entities who hold an interast merely &s security for

2
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tha perfcrmance of an cbligation. No owner shall have more than’

oha mémbarship for each Living Unitj'fract‘or'Loﬁ owned.

Membership shall be appdrtenant to aﬁé ma§ not ba separated from
any ownership of any. Living Unit Tract or’ Lct which is subgect
to assessment by the Corpcration. Ownership oFf such Living Unit,

fract or Lof shall be the sole.qualification for membership. _Any
mcrtga&eexor lien holder who acduifes titie to any Living Unit'
Tract or Lot which is a part of the Property, through judicial or

non- judicial foreclosures, shall be a member of the Corporation.

" Section 2. The Ccrporation shall have one class cf‘

voting'membersﬁip.

"CLASS AY Class- A menbers shall: be all owners, their,
successors and assigns, who shall be. entitled to- one ’
vhbte for each Living Unit, Tract or Lot owned, When

more that onea person holds such interest in any Living

Unit, Tract oxr Lot all such persons shall be Members.

The vote for such Living  Unit,” Tract or Lot shall be

exercisad as they among themselves detezmine, but in no

event shall wore-than ons vote ba cast with raspect to

any Living Unit Tract or Lot.

~Section 3. The first annual meeting. shell be held in

" accordance with the Articles of Incorporation and thereafter, the

annual maating of . the members shall be held on the sesond

Wednesday in May of ‘@ach year, at seven-~thirty p.m., if not a

1egai'holiday; and if~a-legal hbliday, then on-the next -
succeedidg business day, for the purpose of .electing a Board cf.
_ Directo#g; hereinafter fhe “D}rectors", (after the. term of offica
of ‘the inltial Directars or the successors fo. the ;n¢tial Boaxd
'éf-Directors hgs terminated), and for the transaction of any and
- all suéh other businb;s which may' he brﬁught before or submitted

to the mesting. All annual meetings of the.membera shall be héld

at the office of the Corporation in Harris County, Texas, unless

otherwise determined by ‘the Directors. No notice of the ennual

meeting shall be nebessa:y unless business is to be taken up

requiring notice undexr the Restrictions.

Section 4. - Bpecial meetings of the members shall be held

at the office of the Corporation in Harrils County, Texas, or at

'suqh other places as may bs‘dasignated in. the notice of, wai&er,

or waivers of notice of‘tha‘rgépéétive meetings. Special

..3'
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meetings of the'membere may be called by the President or by a

Vice President or by a mejorlty of tha Directors or by a majority

_-vote of all the memhers. Written notiee of each special meeting

of the femberd etating ‘the time and place’ thereof end indicatlng

briefly the purpose or purposes thereof shall ba sent by mail .o

'teleg;em or be delivered by ths Secretary,”or iﬁ the event of his
absence or fallure, refusal, inability or’ omission to do se, by

the President or & vice President or any Assistant Secretary, to

eaeh of the members of the Corporation or 8ll holders of first

1iens on the property at their respective addresses, as shewn by

V: the records of tha COrporation, at least ten (10} days'pfior to

. the dats eet for the holding of the meet;ng. Unless otherwise:

indicated in -the notice or waiver or waivers of notice thareof,
any and all business mef be trensacted‘at any annual or special
meeating  of thei members." However; ‘no - vote “to {i) alienate,
hype%hecate, tzansfer ox essign the Corporation's interest ie the

common. areas, {(il) change the'eeeeesment previsiogs'of Article

1V, Sectilion 6 of the Restrictions, {iii).diebohtinue'profeseionef
. management of the Property and eeseme salf-management by ths

_Corporation, or (iv) approve, modify, actept or otherwise effect

or rajeact any plaﬁ of’cenﬁemnatioﬁ,of the Property shall® be
effective until all Lienholders have been notified of said vote

and given a period of thirty (30) days in which %o contaet the

Owners or the Corporation and euggeet alternatives er changes ine

the Cnrporation = plans.

Section 5. . Those pereene or entit;ee holding a majority
of the tctal votes elther in person ox by PLORY, ehall congtltute,
a gquorum fer all purgosee at any meeting of the members. If the
number of members necessary to ‘congtitute a querum at any annual

or epeciel meeting cof the members ehell fall te attend in person

‘or by proxy, the members present in . person or by proxy, may

adjourn any such meeting from time to times without notice other

then the announcement at the meeting until the number requisite

:to ccnstitute a guorum shall bea preeent or attend in person or by

'prexy. Those members holding a majority of all.the votes of the

pafe o« "n"f

gr@rﬂﬁJLm

192.168.50.15 HA V635652.024

B

———pep

-

et g i e s e o

[ e

’i.l—.*-.-:e- T T T S e«




Title-Data ~

PR
< -

members present in pearson or by‘proxy, may also adjourn any

than by announcemeht at the meeting, until the transaction of any
and all pusiness submitted or proposed to . be’ submitted to such
_'meetiﬁg or sny adjournment or sdjourhhsnts,therepf shall have
" been comﬁ;eted. ‘At any such sdjournsd'mseting at'which a guorum
- may be present, iﬁ-person or'bYVproxy, any business may bsa
transacted which'm;ght‘have been trensacted at thslmaetisg as
origrnally noticed or called, - .
' Section 6. : Notwithstanding anj other provisionz of these
':-aménded By-Lass, any motion té (i) ralse the annual assessmsnts

,'according to ‘the terms of Articls Iv, Section 3 of. the

improvamsnts as, provided in Articls IV, Section 4 of the
majority of ths votss of tha Corporatlon.

event of his absence, a Vice Fresidsnt-of the Corporation, shall

.

-eall msetings of . the members to order and shall act as Chairman

Chairman. The Sebretary of the Corpdrstion, or in his'éﬁsence,
. an Assistant Secretary, shall act as Secretary of a11 msstings of
the membsrs but ‘in the absencs of the Secretary or. Assistant
sscretsry, the presiding officar.msy appoint any pérson to act as
Secretary of the meeting. ‘ _. '_ N

sectibn'B. C At all meetings of members, all questions,
except those tha manner of deciding which s otherwiss expressly
governed by ststute, ths chartsr of ths Corpuration or its By-
- Laws ox the.Restrictions-shall bstdecided by a . gimple majority of
fhe votes of the msmbérs psst in psrson or by prqu at a mesting

duly called with a quorum pressnt. All voting shall be by voics,

asy,mesting,‘or upcn the demand of =any member or 'his proxy,

vsring-bh any guestion shail be by gecret ballot. Each ballot
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annual or spscial mssting frem tims to tims without notice, other

Restrictions, or (ii) to maks a Special Assessment for cspital.
’ -Restrictions,‘ must be approved by msmbers' entitled +to cast a

Section 7. The President of the Corporation, and in the’

for such meatings.L In the absenoe of the President and a Vice®

. President of the Corporation,.the members present may appoint-a

excspt that upon the determination of the prasiding officer of
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.shall be signed by the member vofiﬁg or by his proxy. Cumulatiye
voting for Direo’coi‘é is expressly prohibited. All voting shall
be by members in pergon b: by proxf as allowed by statﬁta.:

V ‘ Seoﬁion 9, Informal agtion, The cOrporafion mey act
with or witheut a meating, on any issue on which a vote of the

members ig requirad, by obtaining the written consent of members

having the requisite ﬁajority of all outstanding vote of memhers .

of the Corporation.

BRTICLE VI -

Section 1. . Ths business and property of the Corporation .

shall be managed and controlled by the Directors and subject to
- the rastriotions 1mposed by law, by tha Artioles of Incorporation
of this Carporation, by these By-Laws or the Restrictions on the
property. The bireotors may exérciéa allhof the powers of the
Corporation. |

The number of Directora initially, shall he three° Tha

Directors may, by majority vote of its own members, increasa the

number Direotors to five (5) mambers.: The initial Directors as

set forth in the Artioles of Incorporation shall serve for the.

- terms ag set out in said Articles of Enoorporation. Upon the

expilration of a Direotor s term, a successor shall ba alected,for
a term oi.tbree vears at the annual.meeting of the members of the
Corgo;ation. Eécthireotor shall be elected +to hold oﬁfioe and
serve for three yearé orAuntll hié suocassofs shall be alected,
and sha;i duly qoalify! Any Director may be removed from the

Board for causae, by a vote of a majorlty of the votes sntitled to

be cast by those members present in pegson or represented by X

proxy at a.meeting of tﬁa member§ a2t which a quorum is- present.
In the event of death, resignation or removal of .a Director, his
successor shall -be- seleoted by tha remaining members of the

Diraotors and ghall serve for the unexpired term of his

predacessor. The Diraotors need not be members of the

Corparation.
. Section 2. fhe Directors may. hold their‘meetingslanﬁ

have offices and keep the bocks of tha.Cbrpcration; except as
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otherwise provided ty statute, at.the office ef.the Corporation.

' Section 3. _ No Director shall reeeive compensation for
any service he may render to the CQrporatien. However; en&
Dlrector~ may be reimbursed £4¢  his actual reasonable expenses
incurred in the performance of his duties.

Section 4. At the first meeting of the Directors in each
‘year et which a quorum ig present, the Directors shall proceed to

the election of the officers of the Corporation. No notice ox

" waiver of notice of any such first meeting shall be reguired or

necessery if it is . held immediately after either the annual
meetxng or the adjourned annual meeting of thsa- membere, and any
and all businesg of any naturs or character may be transacted at
such first meeting. ‘

Section 5. Regular mestings of the Directore shall be

held at such time and plece as shall be designated, -from time to

time, by resolution of the Directors.' Notice of such regular

meetings shall not be required.

Seqticn 6. y Special meetings of ths Directors shall be
held whenever called by the President,. Vice President Secretary
or a majoriity of the Directors-in office.  Notlce of each gpecial
meeting shall be giyen_ by any ofiicer of the Cecrporation by
telegraph,'mail, telephons or personal éeliyery to each Directer
at nis :esidence:or usual place of business at least two days

*

prior to the meeting, Unless otherwise indicated in the notice

thereof, any end‘all busiﬁeee may be transacted at a spacial .

meeting. - At any - megting at which_every Birector shall he

presont, even though w}theut any notlece, any business may be

transacted; ) ‘ ‘ o
Section 7. The majority of the Directors then in office

shall constitute a quorum for the transaotion of bueinees, but if

at any meeting of the Directors there be less than a quorum

present the majority of those present may adjourn the meeting
from time to time without notice,'other than by anncuncement at

the meeting, until a guorum be present or in attendence thereat,

" The act of a majority of. the Directors preeent at a meeting at

. (LCEIVED QEC O &1
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which a quorum is in ettendance shall constitute the act of the
Directofs, except as othe::wia_e pr_m,r.tded by law, the'cherter of
. the Corporetion,- or by ttese By-Laws Or the_ Restrictions.

- section 8. At riébtings of the Directors, business shall
be transacted in such-orcier as from time to time; the Directors

may determine, ‘At,all meetings of the Di:cectors, the President

shall preside, and in the ebsenoe of. the President, a Chairman

shall be chogen froh .the birectors pre.sen't' The Secretary of the
Corporation shall "act as Secretary‘ cf all meetings of the
D:.rectors, but in “the absence of the Sec::etary, the prasiding
officer may eppoint sny person to.act as Sec:;etary.of _tha
meeting. ; ‘ . . ' I
section 9. | No Diractor or officer of the Corporation
shall ba required to devote his’ time ar render saervices
exclue:l:vely to the COrporation.- Each Director snd Offioer of the
Corporation shall . be fres to engage in any and. all other
businezses’ and activities either similar or dissimilar to the

business of the Corpcration without 1iability to the Corporation,

Likewise, each and every Director and Officer of the Corporation,

may become a D:Lractor or Officer cf'.'- any other corporation or

corporations, entity or entities, whether or not the purposes of

“the cther corporations contlict with the business or activities:

of the Corpcration, without breach of duty tc the Corporation ox

its members and without liability of any character or description

to the Corpcration or its members. No contract or other

transaction of the Corpo:.jation shall sver be affected by the fact -

that any Director or Officer of the Corporaticn is interested in,
or connected with any party to ‘such contract or transaction, or

ig party to - such contracts or transactions, prcvided that - such

ccntract cr trangaction shall ba present at a meeting of  the

D:Lrectors at which such contract or transaction shell be

authorized or confilrmed.
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ARTICLE VII

Section 1. The officers of the Corporation shall be a

. Prasident (ﬁho shall be a Director), one or morse Vice Prasidents,

a Treasurer, a Secretery and euch other officecs including but

not limited to ona or more assistant secretaries anﬂ ona or mora

_aSSistant treasurers, as the Directors may from time to time

© elect or appeint. aﬁy two or more offices may be held by the

same person, except the office of President and Secretary. All

officers shall ba subject to removal, with or without cause, at

-any tims, By vore of a majority of the Directors. A vacancy in

“the office of any oificer shell be filled by a vote of a majority

‘of the Directors then in.the office.

Section 2, - The Preeident subject to the control of the

Directore,- shall be in general' charge cf the affairs_|of the

Corporation in the ordinary course of its business; he shall

praside at all meetings of the members and of the Directore, he

may when authorized to do =zo by the' Directors make, sign and
‘exaecute all dseds, conveyances, assignments, bonde, contracts and

other obligations and any and all other instruments and papere of

‘any kind or character in the. name of the Corporation, and he

ehall -do and perform such other duties BS may from time to tima

r

be zssigned to him by the Directors.

Section 3. . Each Vice President shall havs %he ugual

'powers and duties pertaining te hils oOffice together with such

other powere and duties as may- be assigned to him by the
Directors, and the Vice Preeident ehall ‘have and exercise the
powers of the President during tha officer g absence or inability
to act. Any action taken by a Vice Preeident in the performance

of the duties of the President shall be conclueive evidance of

‘the absence or inability to act of the Preeident at tha time euch

action was taken.

Section 4, " Tha Treaeurer shall have cuetody of all the

‘funde and segurities of the cOrporation which come idinte his

hande. When necessary or proper, he may endorse, on behalf of

the Corporation{ for. ccllection, checke, potee anq othexr

(ECEIVED DEG 0 4 1981
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obligationg ana shall deposit the same to the credit of the

Corporation in such bank or bamks or depositories as shall be

_designated in the mannar described by the Directors; he may sign

all recelpts and vouchers for payments made to the Corporation,
either alons or jointly with euch officer as is designateﬁ by the
Directors' whenever required by the Directors, he shall render a
statement of_his cash saccount, he shall enter or cause to Be
entered.regulerly on the books_of‘the'Cdrporatien to be kept by
‘him'for that‘purpose £full and accurate accounts of all moneys
received and paid'out_on account efuthe Corporatian;lﬁe at all
reesoeable times, shall exhibit his book: and acoounts to any

Director of the- Corporationf during-'business hours; he shall

perform all acts inoident +o the position of Treasurer subject to,

"the control "of the. Directors, he shall, if requiredeby the
Directors, give such bond 'for the faithful discharge of his
duties in such form, as the Directors may require.

Seotion 5:- Each Assistant Treasurer ehsll havse the usual

pewers and duties pertaining to his office, together with such

other powers and duties as may be'assigned to him by the
Directors and the Assigtant Treesurer shall exercise the powers'

of the Treasurer during ‘that Officer's absence or inability to

act. _ ‘
Section 6. . ‘The Secretary shall -keep the minutes of eli
meetings of the Directors and the minutes  of all meetings of the

mambers in- books provided fer that purpose, he shall attend to

_the ‘giving. and serving of all notioes, .he may sign with the

President or & Vice President in the name of the Corporetion on

sll oontrects, conveyances, tranefere, assignmsnts,_

- authorizations and other instruments of the Corporation and affix

the seal of the Corporetion thereto. He shall have charge of and

maintain and keep such books and papers - asg the Directors may

'direct a1l of which shall at all reesoneble times be open to the

inspeotion of any Directow,. member of’ the Corporation, or any
holder of 'a first mortgage on any Living Unit Tract or Lot upon

request et the cffice of the Corporeticn during business hours

10
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sod he shall in gsnsral porforni all duties incident to the Office
of Seorstary subjecf: to 'ths control of the Direotors.
section 7. anh Assistant Secretary shall have the usual

powers and. c'iu"i:iss pertaining td the office,’ 'togsthsr ‘with such

othsr‘ powers a}id‘ duties as may bs agsigned. o ‘such‘ officer by the -

Directors, and the Assistant Secretarles shall axercise the-

‘powers of the Secretary during jl:ha'o Officer's absence  or
inability to act. -
' ARTICLE VIII

- Section 1. The Directors, ‘oxospt as these By-Laws

'o‘therwiss px‘ovido may authorize any officer or officsrs, agsni:‘

or agents acting, by committee or otherwise, in the nams of and
on behalf of the Corporation, to on‘l:or in“t:o any contract or
sxeouts and deliver - any instrument, or do such oi:her 'l:hings as
the Directors may from tims to time direct and such authority may
be gsnsral ‘or confined toe specific iostances; and, unless so
anthorized by th_e D':Lr.sotors Or expressly authorissd b'y; the By-

Laws; no officer or agent or émplo’yeo .ghall’ have ai'zy pover o;f'

_authority to bind the Corporation by soy sontract or engagement
or to pledge itfs credit or to render it liable pscuniarilglr for.

: any purpose or to any amount

Seotion 2. No loan shall be contracted on ‘bshalf of the

Corporation, and no negotiabls papers shall bs issued’'in its name-

unless authorized by the vote' of ‘the D:Lrsctors.

Section 3. ALl chsoks, drafts and other orderg for ths
paymsnt of monay out of ths funds ef tha Corporatior;, and all
notes or ,othsr svidonces ‘of :.ndsbtednsss of tho Corporation shall

be signsd on behalf of ths Corporation and in - such manner as

'shall from time to tima bs dstermined by resolution of ths-

D;.rsotors .

v

Seo’(':ion 4. AlL funds of the Corporation not othsrwise

employed shall be depositsd from time %o tims to tha crodit of’

the Corporation in such banks or othsr depositories as the
Directors may select and .for the .purpose of such deposit the

" President, Vice President; the Treasurer, the Secretary, or any

il

WEORivEEEC B 4T

'192.16¢.50.15 HA V639652.031-

< e e g ] BT e

rreer

e

» e

UL

T T T T T T




Title Data

other pfficer of agent or employee’ of tpa Cor@ération to whom
such power.may be delegated by tThe Dirégto;s, mﬁy endorse, assign
and deliver checks, draéts and other orders for the payment of
money which are payéﬁle to the order of the Corpc;aticn. '

Segtion 5. 'Tha'Directors, within ainety (90) daye of the

+ fiscal year end, shall cause o be prepared, and shall make

.available to any owner or first mortgage holder, annual audited
financial statements of the Corporation.

ARTICLE IX

Sectlon 1. . The fiscal year of tha Corporation shall end

at midnight on'Décember 31 of each-calendar year.
Saction 2. _jTHe seal of the Corporation shall be circular

in form and have inadribed thexreon the name of the Corporation. -

Sectlon 3. Whenever ény notice wha%ever is regquired to' '

" ‘ba given under the provisions of thaseisywnaws, said notice shall

be déemed‘to be sufficient if gilven by depositing the same in'a

‘post office box. in a sealed, post-pald wrapper addressed to the

o person entitled théreto at his post offica-éadress, as 1t appéars

on the books af-tha,éorpofation, and such notice shall be deaned

to have been given on the day of such mailing. A waiver of

‘ notica, whether ‘before or after -the time stated therein, shall ba

deemed equivalent to notice.
‘ Secticn 4. Any Director or Officer may resign at any

time. Such resignaticn shall be made An writing and shall take

affect at the time specified therein; or, 1f no time ba .

specifie§, at tﬁe flme of its.receipt by 'the President or
Secretary. The acceptancé of the ;esignation .shall nat bhe
necessary to make ig'effécéive, unlssé exp%BSSly so provided in
the resignation. .

ARTICLE X

- Each Diractor and Officer of the Corporation shall be '

indemnified by the CQrporation against any cogts and axpenses,

lincluding attcrney s fees actuaily and neceassarily incurred in

connection with the defanse cf'any'civil, griminal,

administrative 6: cthef claim, action, 'suit or proceeding
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(whether by or in the right of the Corpo;ation or otherwise) in

which he may become involved or with whichlhe may be threatened,

by reason of 'his being 'lor having beén a Dirgctox or Off:l.cer of
the Corporation, and against any payments in ssttlement of’ any
such claim, action, suit or proceeding or in satisfaction of any
relatad judgment, fine or penalty upon reogelpt by the Corgoration
of any opinion of independent legal counsel that he acted in good

faith and in a manner ha reasonably beliaved ta be in or neot

‘opposed to the interest of the Corporation, "and in raspeot‘ ‘of’ any

criminal acticn, xreasonably  believed 'that his conduot was

lawful. The termination of any aoction, suit or proceeding by

Judgment, order, setilemant, convictlion or .upon a plea of nolo

oon‘cenﬁere - Oor ii:s eqﬁivalent shali no‘c ‘of itsslf, c¢reate a

presumption .that ‘the Direotor oo Officer did not act. in good

. faith and in a manner "he reasonably ‘believed te be in or not

opposed to the best interest of the Corporation, and in respeci:_

of any criminal action or proceading, dld not reasonably believa

" his conduct was lawful, The foregolng right of indemnifica’cion
shall not be desmed exclusive of ahy rights -'to which any Director

A or foicer may ba entitled under any other By-Law, agreemant vots .

of disinterest Director, as a matbter of J.aw or otherwisae, both asg

to action dn his 'o"r‘fioial capaoity and as tou action in sancther

capacity while holding such offioa and shall continue as to a

. berson who has ceased to ba a Dirao‘tor or Officer and shall inure

to the benefit of the heirs, executors and administrators of such

‘A parson.

Notwithstanding the’ provisions cf ths preceding
paragraph no person shall be enti‘tled to indemnification
pursuant thereto in relation to any matter as to which
:Lndemnificaf:ion ghall not be permitted by law.- '

The Corporation may purchase and meintain insuranoo on
behalf of any person who is or .was 4 Director or Officer of the
Cc:rporation against any liability assertad against ‘him and
inourred_by him 4in any such capaclty, or arising out of his

status as such, whether or not the Corporation would have the
13
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pO‘i;IBI.' t0 indemnify him against such liability under the preceding

-_proviéi’ons of 'Ehis Article or épplicabla_ provisions of law.

ARTICLE XI° o

. Thes_xe‘ ﬁy~Laws may be amendgd'hy a wfi;tten’ vote of ar
. n'zajorili:y of'the-votes entitled to be éastby thé membe::'-s of +the
Corparation at- any annual meeting of tha membars, or if no‘l:ice of
a proppsal to amend these By-Laws and the respect in which
proposed to be amended 1s given in any call of a gpecial meeting:
- of members, at such special meeting, or by any writing signed by
membars - entitlad to cast a majority. of the votes.
' Provided and on c‘ond:gtion that the power to amend the
i By-«Léws shall have bssan delegateci to the Directors of the
. Corgoration by the members of the Corpora'\:ion, then these By—Laws
may alsc be amended by the Dirsctors of the Corporation at any
annual meeting of ths Direci:ors, or, if notice of a proposal to ’
amend thesa By-Laws and the réspect in which proposed i:o be
amended is given din any ¢all of a special mesting of the
Directors, at such spacial menting, '
' Provided also that nothing herein. shall authorize the
members or tha Directors to alter or amend any of the By—Laws in )

confiict with ths provisions of the Res’c:rictions applicable to

The words "amend" and "amended® . shall be broadly

interpreted 6 include alterations, modifications, additions and

Thegs First Amended By~l’.aws are. hereby adopted and
shell supercede and replace in 1its entire-by any previous By—haws )

Such actign is hereby '!:alcen and approved on

. 187
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