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BYLAWS
OF
PONDEROSA AND SHADY RIDGES PROPERTY OWNERS ASSOCIATION

* ¥ % Kk *

ARTICLE I
Offices _
Section 1. The principal offj._cs cf.t.he corporation shgll be
located at P. 0. Box 1781, Onalaska, Texas 77360,

Section 2. The Association® shall’ have ‘ana continuopsly
maintain in the State of Texas, a registered office as reguired by
the Texas Nan-Prlafit Corporation Act. - I"I‘h?i. laddx:sss : of the
zag;ste:ed_nffiqﬁ may be cpanged_fromHE{meito_time_5y_thg Board qf
‘Directors. | ) e . .

ARTICLE <

Boafé:gg Directors ..

section 1. _'_I'ha. affairs of the Association shall be m‘ana;ged
by :-:;,ts Board of Directors. Directors need I'nqt be r‘esid_‘_ents ‘of
Polk duunty, Texas, but must be members of the Aésdci‘;tion. -

Section- 2. The number of directors shall be three, The
number of directors may be increased or -d_craqs:ed ‘from time to
time by amendment to these hyla'.'es, " but no decrease ‘'shall have the
effect of shortening the term of any iﬁéuﬁb&nt difactor- A
director must be a prapérty owner in edither Ponﬂero;a Ridge
Subdivision, Shady Ridge Subdivision, or Charles Wells' ,-17.89 acra

unnamed subdivision 4in ©Polk County, Texas, and must not. be
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delinguent in payment of any maintenance fee or_othdr fees due as
required by Article VI, of these hylaws._ -

Section 5, At the first annual meeting of members ana at
each annuql meeting thereaftar,. the members shall elect directors
as set forth in Se:tinp 2 hereof, to hold officé'nntil the ﬁext

'succaeding annual meeting. Each ﬂiractor shall hold office . far

the term for which ne is elected and until his successur shall be
elected.and shall gualify.’ _ C

15ectioh 4. A réguiar annual meeting oF tha Baard cf.
" Directors shall‘be held without othar notica than this. bylaw at
. the'“ragistarad office of the Association, ‘or such uther locatidn
at which tha members, conduct thair annual meeting._“ The ‘Board of_ff
Director& may provide by resolution the time and place.” for. the

hnlding of additional ragular meetlngs of tha Board’ without other

notice than such resolutlon.

Sectinn 5. Such meetings of the Board of Directcrs may be
called by or at the reguest. of the Presidsnt or any two’ directors;
The persan or persons authorized to call special mestings or tha_
Board may fix the place and time ;or holding any special meetings

of the Board called by them. -
Section 6. Notice of any special meeting of the Board of

Dzrectors shall be given at least ' three days previously thereto
by written notice dalivered personally or sent by mail or telegram
to each  director at this address as shown by the records of the

Association. Any director may waive notice of any meeting. . The
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attendance of a directer at any meeting shall constituta a waiver

of notice of such meeting. Neither the business to be transacted

at nor the purpose of any regula: or special meetlng of the Board.
need be specified 4in the notice or waiver of notice of such
meeting, unless spec;fically regulred by law or by these Bylaws.

Section 7. Quorum. R 1 majorlty of the Board of Directors

- shall constitute a quorum for the transaction of business at ahy
meeting of the Board; and if less than a majority'of directors ars

present at said maating, a majority of the directors present may

adjourn the meeting from tim; to time without further notice.

Section 8. Manger of hc.:t:l.ng... Thé act of a majority of -
directors presant at a meeting at whi:h a quorum is present shall
be the act of the Board of Direetors, unless the aqt nf a g:eater
number is reguired by law or. by these Bylaws.

Section . 9. Ramoval. Any director may be removed by the
members of the Association, by a majarity vote, with or without
cause,; at a spec;nl meeting called for that purp05e.

sgctlpn 10. - In the event of death, resignation or Iemoval of -
a dizectcf, or a vacancy due to an increase in the number of
directors, his successor shall be ae‘ected by the ;emainiﬁg
members of the ﬁo&rd of Directors,_ and  shall serve for the
uﬁexpired term of his predecesacr and until his succqssor is
elected and qualified. :

Section 11. Compensation. Directors shall not receive any

salaries or compensation for’ their services.
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Section 12. Any action required by law to ba taken at a
meeting of the directors, or any action which may be taken at a
ﬁeetinq of the Qiractérs, may be. taken withqut a meeting if a
consent ﬁn writing setting forth the action to be taken, shall be

. signed by all the directors.

+

ARTICLE III
OffICBVS
Section 1. - The officers of the Association shall be Qhé.
President, one or more viceuErasidents [the number therauf to be
determined bf the Board of Direcﬁors}. d Secretary, a ffeasurgr,

such other officera as may be slected_in accordance with the

.

and
. pruviszona Qf this nrticle.
. Section 2. Election and Term of fo;ce. -The-nfficers.di the
assnc;atzon shall be eléected annually by the Board of Directcrs at:
_the regular’ annual-meeting-of the Board of - Directcrs. | If the
election of.the officers shall.not ba.hglé at such® meetiﬂg, Quch
election shall be held as scon the£sﬁfter-aa_conveniently may bé.
EBach officer shall hold office until his successor shall have baen
duly elected and shall h&ve qualified. . .

Section 3. Removal. Any cfficer electad or appointed by the
Board of Directors may be removed by the Board of Directors
whenever in their judgment the best interests of the 'Associatiug
~would be served thereby.

Section 4. Vacancigs. R vacpncy-in any cffice causad by

death, resignation, removal, disqualification or otherwise, may be
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filled by the Boaxd of Directors for the unexp;red portion of _the

term. )
Section L President. The President shall be the princlpnl

executive officer of the Asscciation and  shall in general,
supervise and control all of the business and affairs of .the
Association. He shall’ presida_a£ all meetings Bf the Board of
Directors. He may sign, with the Secrét&ry, or any other p:éper;
officer of the Association authorized by the Board of Diractors.
any daeds, mortgages. hcnds, contracts; checks drawn against the_
Asauciatlon, or other inst:uments which the Board of Blrectors has
authorzzed to be executed, sxcept in cases where tha signing .and-
execution thereof.. shall be expressly dalagated by the. Board of
Directors, cr"b} these Bylaws, or by statuta to . some a?hg;'
affice: c; agent of the Associaticn, and im ganeral ha shéll
perform all duties incident ta the uffice of President anﬁ such
other duties as may be prescribed by the Board of Dizectors- ffc@
time to time. | . -

Section B; . Vice-President. In the absence of the President
,0r in the event of his inahil;ty or refusal to ac;, 'the Vice-
President shall perform the dutiaes nf the-P:asideut,_ and when so
acting, shall have all of the power of, and be subject to all the
restrictions upon the President. Any Vice~Prasident shall perform
such other duties as from time to time may be assigned to him by
the President or by the Board of Directors.

Section 7. If raqulred -by the Board of Directors, the
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Treasurar shall give a bond for the faithful diecherqu of his
duties in such sum and with euch surety or sureties as the Board
of Directors shall determine. He “shall heve charge and custody °f.

'and be responsible for all funds and securities of  the
Association; ieceiﬁe and give ;aceipts far-monies due and peyeble-
to the Associeeion from any source whatever, . and deposit all such

monies in the name qf the Aesoeietion_in such bank, trust cempeny

or other depositories as shall be se1eeted'in accordance with the
provisions ni.Arficle Vlef these Bylaws; and in general perform

.-all the duties: incident to the, office of Treaeurer, and such other

duties. as from time. to time may be - assigned to him by the

President or the Board of Directors..
Section B. Becreterf._ The Secretery ﬂhﬂll ‘keep the minutes

"of the 'meetings of the Bgﬁrd of Dzrectors in one or more bocks -
prov:ded for that purpose, see that all nntices are duly given 1ni
eccordence with the prnvisiqns of these Bylaws, or as requzred by .
law; be custodian of the eorporate_reccrds'end ef the eeal-af the
Association; ené '5ee that the eea{ of the Association is affixed
to .all docﬁments, to execute such on bekalf of the , Association,
‘under its seei, as duly authorized in  accordance ﬁitﬁ Iﬁhe
provisions - of these Bylewe, _keep a regieter of the post office
address of each director, which shall be furnished to the Secre-
tary by such Director; and in general, perform all duties incident
to the office of Secretary end_such‘other‘duties as from time to

time may be assigned to him by the President or by the Board of
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Directors.
ARTICLE IV
Seburvy:.

Section 1. The association members will consist of those
individuals - who _ are property 'qwnars _ in Pgndernsa Ridge
Subdivision, Shady Ridge Subdivision, or Charles Wells' 17.89 acre
unnamed suhdivisioﬂ,lall of which are subdivi;ionétlacatad‘in Polk

Each member including Developer. is entitled to c¢ne .
County,'Texas.'_vote for. each lot owned. = . . o

Section 2. The &ssociatidn'ﬁay issue such certificate, or
. cards, or other instruments evidencing mambership rights, voting
rights or ownership rights, nQ sﬁali_bg hgieeq upon by a majufit&
‘vote of the Boaré,qf;nireétprs;: . ' .

Sectioﬁ % Meetings of members m;hall _be’ held at . the
registé¥86 office. of the Association, ‘or at ‘such other place,
éith;n or withoﬁfaihe-st&te of Texas, as may be stated in the
notice of the meeting or_in a dul}.exe;utedf waiver :6: notice
théreof. - . I

Sect;an 4. “An  annual meeting of +he members,. for the
purposes of elactiqg directors, aﬁd 'tfansacting suph. otper
business as ﬁay prpperlf be Erunght.befcra the meeting; shéll be
held at 7:Ou'n'ciock p-m. on the 14th day of May, 1988, and
annually thereafter. ; o -

Section * 5. Failure to hold the annual maéting at . the
designated time éhall not vork a dissolution of the - Association.

In the event the Board of Dirgctors f@ils'to. call- the annual

Ponderosa and Shady Ridge Property Qwhers Association - Minagement Certificate 2010 .. Pagel?



we-1771-500

meeting at the designated time, any member may make demand that
'such meeting be held within a4 reasonable tima, such demand to be
.made in writing by reg:stered or certified’ mail dlrected to any
officer of the Assuciatiun. ¥ Tha annual méeting shall thereafter
be called within sixty (60) days following such demand

" Section 6. Special meetlngs of the members for any purpose‘

or purpoues may be called by the’ Pzesident or any member of the

_Board of Directors-,. No other business other than ‘that specified'
in the nut:ce of the meeting shall be transacted at such. special
meetang. _

Section 7.  (a) Written or nrintgd nctice s*ating the place,
day and hour . of tha.maeting and in cases of .a: specigl _maet:ng,
the purpose or purposes Eor which the meeting is callad, 'shall ba
ﬂelivered not less than 10 nor more than, 50 days bafore the date
of the meeting, elther personally or by mail by or at- the
direction of the President, the Sadratafy;'-nr.tﬁa officer' or-
person’ nr.persdns Ealling the meeting.-' IEF maileﬁ,_ such notlce
éhdll be deemed to be delivered when depos1tad in the United
States mail addressed to the member at his address as it appears
ln the records of the Association, with pnstnga thereon prepaid,

(b) Nutice may be waived in writing signegd by the person or
persons- entitled to such notice. Such waiver may be executed at
any Fime before or after Eha holding of such mEEting.l Attendance
at. a meeting shall constitute a waiver of notice, except where the

person attends for the express purpose of ohjecting . to :he
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transaction of any businass on the grouna that the meeting is not

1awfully called or convened.
Section 8. A majority of the memhers entitled to vote,
represented in person or by proxy, shall constitute a, quorum at ol
meeting of the shareholdars If a quorum "shall not be present or .
represented at any meeting of the members, the mambers antitleu to
vote, . represented in person or by proxy, shall Have power to
: édjoﬁrn tha-meéting from time to‘Eime, without notica'éthar 3than
announcement'-'-at .the meeting, until 'a'_' quorum is preseﬁt or
represented. At such udjaurﬁed meeting at which a quarum isl
present or represented any business may be transucted which might

have been transacted at the original muating.‘ i g ol

Sectzon . "or the purpose of detarmining members ent;tlad:
to notice or to vote at any meeting pfé-tha members or any
adjournmgnt thergof,_ thg reco:d date sha;i ﬁe tﬁé_ﬁaté"oh which -
notice to the meeting is mailed. : ' '

SEctioﬁ 10. ° At a meeting e which a quorum is present _the
vote of the majcrity of the membars in person or rnpresented by
proxy shall decid& any guestion brought before the meeting, unless
the question is one upon which the vote of a greatexr number ia'
reguired by'law,l the Articles o;_Incorporatinn,,o: these Bylaws.
The members present or represented at a meeting at which ; quorum
is present may continue to transact business until adjournment,

- notwithstanding the withdrawal of ‘enough shareholders to "leave

iess than a quorum.
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Section 11. A member may vote either in person or by proxy
executed in writing by the member, setting forth such member's

designation of:his attorney and proxy'ta act in his bahalf_at'any

meeting designated therein.  Each such proxy shall be filed. with

the sacretary prior to or at the commencement of the meatlng at'
'whlch sald proxy is ‘to be used. Nu proxy;shqll be wvalid after
" eleven (11) months from the datetof;ita_execut}an'ﬁniéss otherwise
‘prav;ded in said proxy. ' . . ' . .

Section 12. An? antion‘required bf law to bé taken at -a

meeting of ths members of .the Association, or any action which may

be taken at a meet:ng of the memhers, may. be takanslwithout a
meeting - if épnsent in'w;itinglsetting quthgthe_pgtipn S0 tgken
shall be. signed by all of the members entitled - ta.'_ vote with
respecf_tu the 5ubjéc? tﬁarepf. " Such consent sh@ll have the_same
force and effect as a.uhanimous vote of the members qﬁtitled to
vote aha may be stated-qs such in any ertic;és or décumant filed
with the Secretary of State. | '
- I : AﬁTIcLE - A

Authority of Association

Section -1. The Associatien shall have the authority te
exercise those powers and privileges as set forth in the Articles
of Incorcoratlon, and shall be bound by, and have the authority to
enforece any and all restrictions of racor¢ ‘concerning
Ponderosa Ridge Subdivision as-set forth and filed in the records

of the County Clerk of Polk County, Texas, including but not
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limiteﬁ to those sét farth in vdlume 257, page 208 et ;aq,'and by
those. certain amended rastrictions for Ponderuaa Ridge Suhdiv151on
filead at Volume 653, --page BG?, Official Records, Polk Cohnty,
Texas; and any amendments to said'réstriét;éne,‘ coven%nts and
rights . filed of" record with fhe CQuﬁEf Clerk 'ﬁ;‘ Pélkl_Cauﬁ£y,
Texas; and ‘shall have the authority to enforce  any .and all
restrictions of records ccncaining-the_shady'aidge_éphdivision as’
set. forth and flled in the récards of the COuhty Clerk- of . Polk
County, Texas incﬂuding but not limited to thnse set fdrth in -
Volume 272, page. 474, Dead Racords. Polk County, Texas, and by
those cartain amended restrictinns for Shady, Ridge Subﬁivision A
fLiled. at. Vbluma 653, page 862 foicial Records, Polk COunty,
-?exas,: and any amandmepts tn said rastrlctions, _ccvenants,—and
rights filed of rebo:d.with the Csunty Cle?k_-of-‘Palk'_CouhtY[u
Texas; and shéll Zhaye  thé. huthoﬁitj'to enforce aﬂd-iaﬁd all .
reatricﬁions ‘of records ccnceinihélCha;Ié% Mells' 17,89 acre
unnamed subdivision of Polk Coﬁnty; .Teﬁas as set forth and filed:
in the records of the cQunty Clerk of Polk Cnunty, Texas 1nb1ﬁdihg'
but not limited to those set forth in volume 260 pﬁga 67, Deed

Records, Polk County;. Texas, and ~ by those -certain, amended

restrictions for Charles Wells' 17.89 acre unnamed -subdivisiou
filed at. Volume 653, page 872, Official Records, Polk County,
Texas; and - any amendments to said restrlcticns, covenants and

‘rights filed of record with the County Clerk of Polk County,
Texas.
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Section 2. The Associztion shall not have the sole authority

to enforce the deed restrictions. The. determination of’ whether

to file any lawsuit or take any other action ragarding a ‘deed
restriction wviolation is vested in the scla @iscration  of the
" Board of Diré¢tors; - Provided, however, that the memhers of the
, Association, by majority vote of the membe:s at a regular or
special meeting duly called as raquirea by these bylaws, may -
.direet the Baard of Directbrs to file any lawsuit or take iny
other action regarding a daed_rastriction violation.
. ARTICLE VI :
_ Maintanancn Fees

Sectioﬁ 1. _ The memberahip cf tha assauzaton at the ﬁnn;ai
menting may -determine. ‘the annual maintenance fee per lot to be.
collected for the purpuse of maintaining the roads,_right af Ways,
parks, and recreatian acres in Pondaroaa Ridga Subdivision, Shady
Ridge' Subdivision, and Ch;rles ‘Wells' . 17.89 acre f,unnamaﬂ
" subdivision _all- in Polk Count?}- Téxad.' Th ”'passﬁge '5f .thig
maintenance fee amount will require a majority of. the . membership
present or represented by proxy ‘at the annual meeting. Notice of
the proposed. maintenance fee must be set fcrth in the Notice given
to all members of such annual maet;ng as required hy thnse Bylaws.
In the event of failure of the members to agree upon a
maintenance fee at the anhual meeting, the maintenanée faa

datermined at the annual meeting of the shareholders the ptevious

year will be the amount of maintenance fee for that year. In no
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avent may the amount of maintenance fees be less than the amount

of maintnnance fees for the previous year.. :
Section . 2. Maintenance Fees shall be payable for the then-
current calendar year between January Ist and December 30th of

such year. - Payments shall be made to "PONDEROSA AND SHADY RIDGES

PROPERTY OWNERS ASSOCIATION" at P. 0. Box 1781, ' Onalaska, Texas
77360. . : _ B
. Section 3. Maintenance Fees shall becume delinguent if not
paid by February 1st in the year such fees are due. Any delinquent'
' fees are subject to interest of twalve IIZ%} percent per annum, or -
" the hlghest legal rate provzded by law "if less than twelve :{1211
_ﬁarcent per annum, . The Bnard of DlrECtors may take such legal
éctlon, and,antar 1nto sattlements therec:, agalnst any mnember
delinquent in yment of Maintenance Fegs due _and .all coﬁts
incurred in.co!lecting such faes, incluning attorneys feeé, will
be assessaed against such delinquant mamber bafo:e the member'will
be.entitled to exercise any vcting privileggs in the assdciation.
Section 4, Any member delinguent in payment of any
maintenance fge or other .fees due on the record - date of any
méeting,' as determined by these hflaws, shall not be entitled to
vote at any meeting of the members, whether annual or 5pec¢al, and
shall not be entitlad to hold any directorshlp or office of the

Association.
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ARTICLE VII i

Assessments

Section 1. Each member is obligated to pay to  the
Association, in addition to the maintenance fees as set forth in
the Deed Restrictions, Contracts for Sale, .and  £hese Bylaws, .
special assessments for majpr straet repairs and upkeep of their
lots. Such special asseasments shall be as;assed aga;nst such -
lot owners under the conditions set forth - in_ thesa ﬁxlaws.
Failure to pay the assessments on or bafora the date of notice
shall be treated the-sama as failuxe to pay the mgintenanca fees,
as provided by these Bylavs,. specifically; but not limited to,
Article VI. ' ' = T ; _

Section ZL The Board of Direetors may, assass the charge -of
" mowing and clean -up of any 1ot within the suhdivision 1f thg owner
© of said lot fa;ls to mow and clean—up the lot aftar notzce..- The
Board of Directors shall, . upon resolution duly adoptad give the
“owner of any lot the Boa*ﬂ of Dlrectors deems _in need af mow;ng
and clean -up, thirty (30) days, . upon raeeipt of notica, wlthzn
which to mow and clean~up the lots. Such notice shall be by
cgrtified mail, retuorn receipt requasted, . to the last address of
said lot owner on the membership list of the Associatlon.- Notice
shall be deemed perfected if the lot owner refuses to accept or
fails to claim, the letter. Assessment feas bacome delinquent if
not paid within thirty (30) days upon xeceipt and are subject to

the penalties provided for by these Bylaws, spacifically, but not
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limited to, Article VI.
Section 3. The members of the Association, may, by majority

vote at a special or annual meeting, make assessments against
each lot owner for major streat or public utility Trepairs and/or
constructlcn- Notice of any such assessment must he given in’ the
Notice of the meéeeting. - Such aééeasment question wiil be "governed
the same as for ‘the assessment of malntanance fees as provided by
‘these Bylaws- I )

" Section . Np lut owner may waive or. otherwise ascape"
liability for the assesxments prnvidad for herein by non-use of
any of the facilities or servicea provided by the Associaticn oxr
by abandonment cf his lct .

ARTICLE iri::t'—:'t -

Miacallaneoua Provisions

Sectian Te ”Bonks and Records. The Assoc;ation shall' keep

correct and camplate books and records of account and shall also

keep minutes of the proceedings of its Board ' of Ditectcrs, nnd_
shall keap at the registered ‘or principal" offica, a record g1V1ng
the names and addreasss of the members of the Association and 'of
the,Bnatd of Directors_pf the Assoclation. All books and racords.
of the Association may bé inspected:by any member dr Director of
his agent or attorney for any proper purpose at any reasonable
~time, 1

- Section 2. All checks, drafts, or ordéts for the payment Ef

money, notice or other evidence of indebtedness, iésued in the
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nﬁme of tﬁa Association shall be signed by the President and the
Treasurer of the Association, unless otherwise directed by the‘
Board of Directors.

Section 3.. Deposits. All funds of the Association’ shn2i be
depo51ted from time to’ tima to the credit of the Assoc¢ation in
snch banks, trust cnmpanias, or other depositories as the Boara of
Directors may select. . '

. ISacfion 4. Gifts. - The Board of Directors may. accept on
hehélf‘of tﬁe-A;BoEiatibn, any contributions, gifts, heqLazts or
_devises for the general purpose or for any spec;al purpose of the
RSSOClatIDnr and give written evidence of such contribution gift,

beguest, or davise to such ﬂonor._

‘ Section 5. The fiscal year of the Associntion shall hegin on’
'the first day of January of aach year and end on tha 1ast day of.
,'Decamber in anch! year. " : "‘, R R

Sect;on.ﬁ_ The Boarﬂ of Directors shall proviﬂa a corporate
seal, which = shail be. in the form of a circle’ and  shall have_
inscribed- thereon the hﬁmé of the n%aociatibq. and the words
"Corporate Seal' or a star, . -

Section 7. Whenever any notice is required to be given under
the provisions of the Texas Nan—Prof;t Carporatinn Act, or under
the provisions of the Articles of Incorporation, or . by these
Bylaws, a waiver thereof in writing, signed by the person or

persons entitled to such notice, aithéf'bafora or after the time

stated therein, shall be deemed to be the giving of such notice.
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Section 8. Indemnification. (a) The Association shall
ipdemnify any person who was or is a party or is threatanad to be
made a party to any threatened, pending or completed action, suit
or proceeding, whethgf civil,_ criminal, administrative or
investigative (other than an action hy or in the _right of - the_

Aésociation) by reason of the fact that he is or was a d;rector{

- officer, emplcyee, or 'agant of the Association, or is or was

serving at the regquest of the Association as a director, officar,
'-emplcyea or agent of another entarprise, . against. ' qxpéusqs
{including attorney's fees}, judgment, fines and'amounts paid in:
settlement actually and reasonably incurrad by him in connection
with such action, suit or prhcaading if hs actad in good Ia;th and
- 1n a manner, he reasonably bellavad to be 1n or not opposed to the
best intarests of the Asscciatiun, ﬂ, with respeet to any_
criminal action or proceedlng, Thad. no reasnnable cause to believe.;
his conduct was unlawful.. : . .

{b) The Assaciatibﬁ‘shall'indemnify any pergon Qho was or is
a party or is threatened to be made a party to any thraﬁteued,
pending, or completed action or suit by or in the right of ths
Assoglation to procure a judgment in its favor by reason of 'the
fact thét he is or was a director, officer, erloyee or agent of
the Assogiafian, or 1is or was sefving at the raqﬁust of the
Association as a director, offiuer, employee, or agant of another'
Association, partnership, joint venture, trust, or other

enterprise against expenses (including attorney's fees) actually
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and reasonably incurred by him in connection with the defense or

settlement of such -action if he acted in good faith and in a

manner he reasonably believed to be in or not opposed to the best
interest of the Assoczation, prov;ded however, that no indemnifi-

cation shall be made i; respect to any claim{w‘iasug.or mattax as .

to which such peréon shall have besen adjudged to be liable for
negligence or misconduct in the performance of his duty to the

except to the extant thaﬁ the .court in which such

associatioq
gcticn_ or suit @aa brought shall determine upon application that,
despite the adjudication of 1iabilify'but in view of all c1rcum—

. stances of ‘the ‘case, such p&rson is fairly and reasonably antitled'
to indemnify for such expanses which such caurt ahall deem proper.
(e) The termlnation of any action, suitJ or.proceeding by
'judément,' qrder, _settlement, cnnvzction, or upon a plea of nolo
‘eontendere or ifslaquivalent}' shall not, of itsalf creats a
presumption that  the" person did not act in guod faith and in a.
manner’ which he reasonably belzeved to he in or not oppposed to
the best interests of the Association, and,  with respeet to any

¢riminal action or proceeding, had reasonable cause to believe.

that his conduct was ﬁnipwful} :

.{d) ~ Expenses incurre& in defandiﬁg a ecivil or criminal
action, suit or proceeding may be paid by the Association in
advance of the final disposition of such action, 'sﬁit of
proceeding upon éeceipt of an undertaking by or on behalf of the

director, officer, employee or agent to repay. such amount unless
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it shall ultimately be determined that he is not entitled to be
indemnified by tﬁe Association as anthorized in this section.

(eJ Indemnification hereunder ghall be made only upon a
aeterminatipn in the specific case that indemnification is proper

‘under the substantive standards established hereunder. Such

determination shall be made (1) by thé Board of Directors by a

- majority vote of a quorum dansiQtinﬁ of directors wha were not-
-pﬁfties tq such action, suit'of-prnceeding,"oi (2} if such a
: guorum is ncﬁ obtiinabia, or, even if obtainable a quorum of dis-
I:ntarested diractors 80 directs, by 1ndependant leqal eounsel in a
written apinion, or f3} by the members or the Asscciation. I .

(£) The Aschiation shall have powar to purchase and:'
.nlzaintalin' 'ihsurandé' on hehalf cf any peraon whn .is ; .or’ w'as I'a.
diréctbi,' offlce:, employee or agent of the Assoclatlon or is or
was Iserv:nq at Lha requast of the Assocxation as a. directnr,
'officexu employea or agent of anothar ASSOclation, partnership,
joint venture, trust or oLher anterprise against any liabilityl
agserted against him and incurrad hy him in any such capacity 'brl
arising ocut of hia status as such, whether or not the'Aasociatioﬁ
would have the power to indemnify him against such liability under
the provisions of this section. '

ARTICLE IX
Amendment to Bxlaw
Section 1. These Bylaws may be altered, amendad, or repenleﬂ

and new Bylawa may be adopted by a ' majority of the members
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entitled to vote, present at an'y annual meeting or any - special
meeting called for that purpose, where a guorum is pre.sa:nt, if at
least ten (10) days written notice is given on the intent to
alter, amend, or repeal, or adopt newl Bylaws at such meeting.

These Bylaws were adopted by the initial Board of Directors .

at the initial meeting of the directors
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