BY-LAWBHQF TEABERRY RIDGE HOHEOWNER'B MAINTENANCE CORP.
| ARTICLE I -
OFFICES AND FISCAL YEAR

Bectiog.lQOl. Registered office. The registered officeé of
the corporatioﬁ in the Commonwealth of Pennsylvania shall be at
1535 North Atherton Street, ~ State Cdllege, Centre County,
Pennsylvania, until otherwise established by a vote of a majority
of the Board of Directors in office ("the Board", and a statement
of such change is filed with the Depértment of state; or until
changed by an appropriate amendment of the articleé of
incérporation.‘_ |

-Section_l.oz. Other Offices. The corporation méy also have‘

cffices at such other places within dr without the United States
of America aé the Board may from time to time appoint or the
business of'thé corpﬁration shall begin on the lst day of Jaﬁuary

in each year (or shall be the calendar yeér).

ARTICLE II
BOARD OF DIRECTORS-

Section 2.01. Powers. The Board - shall héve full pqwer to
conduct, manage, and direct the business and affairs of thé
corporation; and all powers.of the corporation are granted to and
vested in the Board.

Section 2.02. Qualifications and Selection. Each director

of the corporation shall be a natural person of full age, but need



not be a resident of Pennsylvania. In the case of vacancies, new
directors shall be selected by the Board. If the Board is
classified with respect to the terms of office and if,'due to a
vacancf or vacancies, or otherwise; directors of mofe than one
class are to be selected, each class ofndirectors to be selected
shall be nominated ahd seiected separately.

A person or gfoup of persons entitled to appoint, designate
or otherwise seléct one or more direciors may select one or more
alternates for each such directof. Such désignation shall be filed
in writing with the secretary of the Eorpofatién and may at any
time by such person or group of persons or their successors by the
filing in writing with the secretary of a superseding designation
or of a statement that the existing designation or designations are
rev&ked. Such superseding designation or revocation shall take
effect upon or after filing iﬁ accordancé with its terms. In'the
absence of a di:ector from a meeting of the Board, 6ne of his
aternates may attend such meeting and exercise ét the meeting all
of the powers of the absent director, or such less powers as may
be specified in the designation. When so'exeréising the powersvof
the absent director, such alternate shall be subject in all
respects to the provisions of 1law relating to the fiduciary
responsibilities of a director of a corporatioﬁ.

éeétion 2.03. Number and Térm of Office. The Board shall
consist of _ 5 directors as may be determined from time to time by
resolution of the Board. FEach director shall hold office for

2 years. and until his successor shall have been elected and




" gqualified, or until his earlier death, resignation or remcval.
Section 2.04. Organization. At every meeting of the Board,
the chairman of the Board, if there be one, or ih the cése of a
vacancy in the office or abseﬁce of the chairman of the Board, one
of the following officers must be preseﬁﬁ in the order stated; the
vice chairman of the'Boafd, if there be one, the president, the
vice president in their order of rank and seniority, or a chairman
"chosen by a ﬁajdrity of the directors present, éhall preside, and
the secretary of, in his absence, an assistant secretary, or in the
‘absence of the secretary and the assistant secretary, any person
appoinﬁed by the chairman of the meeting, shali.act as secretary.
-Secticn 2.05. Resignations. Any director.of the corporation
may resign at any time by giving writteﬁ notice to the chairman or
the secretary of the corporation, ' Such resignation shall take
effect at the date of the feceipﬁ'of such noﬁice or at any later
~ time specified therein and uniess otherwise specified therein, the
acceptance of such resignation shall not be necessary to make it
effective.
Section 2.06. Vacancies. The Board may,deﬁlare vacant the
" office of a director if he is declared of unsound mind by an order
of court, or convicted of a felony, or for any gther proper cause,
or if within 60 days after notice of his selection, he does not
accept such office either in writing‘or by attending a meeting of
the Board. |
Any vacancy or vacancies in the Board because of death,

resignation, removal in any manner, disqualification, an increase




in the number of directors, or any other cause, may be filled by
a majority of the remaining members of the Board though less than
a guorum, at any regqular or special meeting; and each person so
elected shall be a director to serve for the balance of the
unexpired term. | _

Section 2.07. Place of Meéting. Meetings of‘thelBoard may
be held at such place within or without Pennsylvania as the Board
may from time to time'appoint, or as may be designated in the
notlce of the meeting. |

Section 2.08.. Regular'neetlng. Regular meetlngs of the Board
shall be held at such time and place as‘shall be designated from
time to time by resolution of the Board. If the date fixed for any
such regular meeting.be a legal holiday under the laws of the State
where such meeting is to be held, then the same shall be heid on
the next suéceeding bﬁsiness day, not a Saturday, or at such other
time as ﬁay be determined by resolution of the Board. At such
meetings, the Board shall transact such business as may properly
be broﬁght before the meeting. Notice of regular meetings need not
be given unless otherwise required by law or these By-laws.

Section 2.09. séecial Meeting. Special meetings of the Board
shall be held whenever called by the president or.by'two or more
of the directors. Notice of each such-meeting shall be given to
each director by telephone or in writing at least twenty—four hours
(in the case of noticé by telegrém) or five days (in the case of
notice by mail) before the time at which the meeting is to be held.

Every such notice shall state the time and place of the meeting.



Notice of any meeting of the Board during any emergency
resulting from warlike damage or an attack on the United States or
any nuclear or atomic disaster shall be given only to such of the
directors as it may be feasible to réach at the time and by such
means as may be feasible at the time I'including public_ation or
radio. To the extent r‘equired to consfitute a gquorum at any
meeting of the Board during such an emergency, the officers of the
corporation who are present shall be deemed,r in order of rank and
within the same rank in order of seniority, director for such
meeting.

Section 2.10. Quorum, ﬁanner of Acting,' and Adjournment.
Except as otherwise provided in Sect‘ion 2.09., of this Article, a
majority of the difectors in office shal].'l be present at each
meeting in order to constitute la gquorum for the transaction of
business. Every director shall be entitled to one vote, except as
otherwise specified in the articles or these by-laws or provided
by statute, the. acts of a méjority of the directors present at a
rmeeting at which arquorum is present shall be the acts of the
Board. -In the absence of a gquorum, a majoi—ity of the directors
present_ and voting may adjourn the me.eti‘ng from time to timé until
a gquorum is present. The .directors shall act only as a Board and
the individual diréctors shall have no power as such, except that
any action whi_ch nay be taken at a meeting‘ of the Board may be
taken without a meeting if a consent or consents in writing setting
forth the action so taken shall be signed by all of the directors

in office and shall be filed with the secretary of the corporation.




Bection 2.11. Executive and Other committees. The Board may,

by resolution adopted by a majority of the directors in office,

esﬁablish an Executive Committee and one or more other committees,

each committee to consist of two or more directors of the

corporation. The Board may designate:one or more directors as

alternate members of'anyibommittee, who may replace any absent or

disqualified member at any mgeting of the committee. In absence or

disqualification of a member, and the alternate 6r alternates, if

any,.designated for such member, or any cqmmiﬁtee, the member or
mémbers tﬁereof present at any meeting‘and not disqualifiéd from
voting, whether or not he or they constitute a guorum, may;
unanimously appoint'another director to act at the meeting in the
place of any such absent or disqualified member. Each committee
of the Board shall serve at the-pleasure of the Board.

The Executive Commi£tee shall have and exercise all ofitﬁe'
powers and authority of thelBoard‘in the management of the business
and affairs of the cqrpcratidh, except-that the Executive Committee
shall not have any power or authority as to the‘following:

(i) The fiiling of vancancies in the Board.
(2) The'adoption, amendment or repeél of'the by-laws,

(3) The amendment or repeal of any_resolution‘of the
Board. '

No committee of the board other than the Executive Committee,
shall, pursuant to resolution of the Board or otherwise, exerciSe
any of the powers or authority vested by these by-laws or the

Nonprofit Corporation Law of 1972 in the Board as such, but any




other committee of the Board may make recommendations to the Board
or Executive Committee concerning the exercise of such powers and
authority. _

The establishmment of any committee of the Board and the
delegation thereto of power and authorify shall not alone relieve
any director of his fiduoiafy duty to the corporation.

A majority of the directors ih office designated to a
oommittee, or directors designatod to replace them as provided in
this section, shall be present at each ﬁeeting to constitute a
gquorum for the tranéaction of business and the acts of a majority
of the directors in office désignafed to a committee or their
replacements shall be the acto of the committee. | |

' Each committee shall keep regular minutes of its proceeoings'
and report such proceedings periodically to the Board. ,

Section 2.08, 2.09 and 2.10 shall be applicable to committees
of the Board. 7 o 7

Bection 2.12. Interested Directors or Officers:; Quorum. No.
contfact or t:ansaction between the corporation and one or morerof
its directors or officers, or between the corporation and any other f
corporation, partnetship, association, or other organization in
which one or more of its directors or officefs ore.directors or
officers, or have a financial interest, shall be void or voidable
solely for such reason, or solely because the director or officer
is present at or participates in the meeting of the Board which
authorizes the contract or transaction, or solely because his or

their votes are counted for such purpose, if:



(1) The material facts as to the relationship or interest
and as to the contract or transaction are disclosed or are
known to the Board and the Board in good faith authorizes the
contract or transaction by the affirmative votes of a majority
of the disinterested directors, even though the disinterested
directors are less than a quorum; or

(2) The contract or transaction is fair as to the corpo}ation
as of the time it is authorized, approved or ratified, by the

Board.

Common or interested directors may be counted in deterﬁining the
presence of a quorum at a meeting of the Board which authori;es‘a
contract or transaction specified in this section -

Sectionlhz.ls. Fees. "Eaéh.'director- shall bé_ paid such
reasonable fee, if any, as shall be fixed by tﬁe Board for each
meeting llc_:f the Board or committee of directors which he shall
attend and may be paid such othér compensation fdr his services as

a director as may be fixed by the Board.

ARTICLE III
NOTICE-WAIVERS-MEETINGS
Bection 3.01. Notice, What cénstitutes. Whenever written

notice is required to be given to any person under the brivisions
of the articles, these by-laws, or the Nonprofit Cbrporation Law
of 1975; it may be giveﬁ to such person, whether personally or by
sending a copy thereof by first clasé‘mail, postage prepaid, oi by
telééram, charges prépaid, to his address supplied by him to ther
corporation for the purpose of notice. If the notice is sent b&
mail or by.telegraph, it shall be deemed to have been given to the

person entitled thereto when deposited in the United States Mail




or with a telegraph office for transmission to such person. A
notice of meeting shall specify the place, day and hour of the
meeting and any other information required by law or these by-laws.

When a meeting is adjourned, it shall not be necessary to give
any notice of‘the adjourned meeting 6f of the business to be
transacted at an adjdurnea meeting; other'than by announcement at

 the meet';ing at which suéh adjournment is taken.

Section 3.02. Waivers of Notice. Whenever any written notice .
is required to be given under the provisions of the articles, these
by-laws, or the Nonprofit Corpbrétion'Law of 1972, a waiver thereof
in writing, signed by'the peréon'or persqnsientitled-to such
'notice, whether before or after thé'time stated therein, shall be
deeﬁed equivalent to thé giﬁing of such notice. E#cept as
otherwise required by Section 6.06 of these by-laws, neither the
business to be transacted at nor the purpose of a meeting neéd’be-
specified in the waiver of notice of such meeting.

Attendance_of'e1 ﬁeréon at any meeting shall constitute a
waiver of notice of such meeting, except where a person attends a
meeting for the expréSs purpose of objecting, at the beginning of
the meeting,.to the transaction of any business becaﬁSe the meeting.
was not lawfully called or convened.

Section 3.03. Modification of Proposal 0ontained in-Notice.
Whenever the language of a proposed resolution is included in
written notice of a meeting, the meeting considering the resolution
may witﬁont further notice adopt it with such clarifying or other

amendments as do not enlarge its original purpose.



 section 3.04. Exception to Requirement of Notice. Wherever
any notice 6r communication is required to be given to any person
under the provisions of the articleé or these by-laws, or the
Nonprofit Corporation Law of 1972, or by fhe terms of any agreement
or othe instrumenlt or as a condition precedent to takiﬁg any
corporate action, and cdmmunicationrwith such person is then
unlawful, the giving of such notice or communication to such peréon
shall nét bé required and there shall be no duty to apply-for a

license or their permission to do so.

S8ection 3.05. Conference Teieghone Meetings. One or more

persons may participate in a meeting of the Board or of a committee
of the Board by means of qonference telephone or similar
communication équipment by means of thchiall_persons participating
in the meeting can hear each other. Participation in a meeting
pursuant to this selection shall.gonstitgte presence in person at

such meeting.

ARTICLE IV

OFFICERS

Section 4.01. Number, Qualifications and Designation. The

Officers of the corporation shall be a president, one or more vice

presidents, a secretary, a treasurer, and such other offiéers as
may be elected in accordance with provisions of Section 4.03 of
.fhis Artidle. Any number of officeé may be held by the same
.person. Officers may but need not be directors of the corporation.

The president and secretary shall be natural persons of full age;

10




the treasufe; may be a corporation, but if a natural person, shall
be of full aée. The Board may elect from among the members of the
‘board a chairman of the boa:d and a vice chairman of the board who
shall be officers of the corporation.
| Bection 4.02. Election and Term oanffice. The officers of
the corporation, excépt Athdse elected by delegated authority
pursuant - to Section 4.03, of this Article, . shall be élacted
annually by the Board and each such officer shall hold his office
until the next annual organizational meeting of the Board and until
his successor shall have been elected and'qualified, or until his
earlier death, resignation, or removal.

Section 4;03. Subordinate officers, chmittees.and Agents.
The Board may from time to time eleét such other officers and
appeint such committees, employees or other agents as the bu51ness
of the corporation may reuqlre, 1nc1ud1ng one or more assistant
secretaries, and one or more assistant trgasurers, each of whom
- shall hold office for'such period, havelsuch authbrity and perform
such duties as'aré pfovided in £hesé by?laws, or as the Board may
from time to time determihe. The Board ﬁay delegate to any officer
or committee the power to elect subordinate bfficers and to retain
or appeint employees or other ageﬁts or committees thereof, and to
prescribe the authority and dufies of such subordinate officeﬁs,
committees, employees, or ther agents. _

Bection 4.04. Resignations. Any officer or agent may résigﬁ
at any time by giving written notice to the Board, or to the

president or the secretary of the corporation. Any such

11




resignation shall take effect at the date of the receipt of such
notice or at any later time specified therein and, unleés otherwise
épecified therein, the acceptance of such resignation shall not be
neceésary to make it effective. |
Bection 4.05. Removal. :Any officer, committee, employee or
other agent of the corporation may'be removed, either for or
_ without'pause, by the Board or other authority which elected,
,retained or appointed such officer, 'committee or other -agent
whenever in'the judgment of such authoritf the best interest of
the corporation will be served théreby, but such femoval shall be
without prejudice to the contract rights of any pérson so0 removed.’

.section 4.06. Vacancies. A vacancy in any office because of

death, resignation, remoﬁal, disquélificaﬁion, or-any other cause,
shallrbelfilled by the Board or by the officer or committee to
whigh the power to fill such office has been delegated pursuant to
' Section 4.03 of this Article, as the caée'may be, and if the office
'is one for which these by-laws.preécribe a term, shall be filled
 for the unéxpired portioﬁ of the term.

‘SBection 4.07. Geperal Powers. All officers of the
cofporation as between themselves and the  corporation, shall
respéétively have such authority and pefform such duties in the
maﬁagement of the property and affiars of the corporation as may
be determined by resclutions or orders of the board, or in the
absence of controlling provisions, in resoclutions or orders of the
Board, as may be provided in these by-lwas.

Section 4.08. The Chairman and Vice Chairman of the Board.

12



The chairman of the board or in his absence, the vice chairman of
the board,'shall preside at all meetings of the members of the
Board, and shall perform such other duties as may from time to time
be reqﬁested of him by the-Board.

Begtion 4.09. The President. Tﬁe president shall be the
chief executive officer of the corporation and shall have genéral
supervision over the activities and operations of the corporation,.
subject;-however, to the control of theiboa:d and the chairman.
The presideﬁt shall sign, execute, and -acknowledge, in the name of
the corporation, -deéds, mortgages, bonds, cqhtracts or other
instruments,'authorized by the board except in cases whefe the
signing aﬁd exe;ution thereof shall be expressly delegatea by the
board, or by these by-laws, to some other officer or agent of the
corporation; and, in general, shall perform all duties incident to
the officeléf.érégidéﬁf;"éha‘éﬁéh étﬁér”duiies‘as from time.to time
may be assigned to him by the board or the chairman.,

Section 4.10. The Vice Presidents. The vice president shall

perform the duties of the president in his absence and such other
‘dutiés as may from time to time be assigned to them by the board,
the chairman of the'président. |

Section 4.11. The Secretary. The secretary orran assistant
secretary éhall attend all meetings of the Board and shall‘record
all the votes of;the directors and thé minutes of’the megtings of
the votes of the directors énd tﬁe minutes of the meetings of the
boérd and of committees of the board in a book or books to be kept

for that purpose; shall see that notices are given and records and

i3




reports properly kept and filed by the cdrporation as reguired by
law; shall be the castodian of fhe seal ofithe corporation and seé
that it is affixed to all documents to be executed on behalf of the
corporétion under its seal; and in genefal,jshall peiform all
duties incident to the office of secrgt;ry and such other dutieg
'as.may from tiﬁe to timé'be assigned to him by the board, the
chairman-or the president.

Section 4.12. The Treasurer. The treasurer or an assistant
treasurer shall have or provide for the custody of the - funds or
other property of tﬁe corporation and shall'keep a separate bank
account of the same to his credif as treasurer; shall colleét and
receive or provide for the collection and receipt of monies earned
by or in any manner due to or received by-the ébrporétion; shall
deposit all funds in his custody as treasurer in such banks or
other places oflAdépbsifr.és the Soardr-ﬁay from -time to time
‘designate; shall, whenever so required by the board of , render an
account showing his transactions as treasurer, and the financial
condition of the corporatiqn; and, in genefal, shall discharge such
other duties as may from;time to time be assigned to him by the
board; the chairman ar the_president;.' E

Section 4.13. Officers' Bonds. Any officer shall give a bond
for the faithful discharge of his duties in such sﬁm, if any, and
with such surety or sureties as the board shall requiré.

Section 4.14. palaries. The salaries of the officers elected
by the Board shall be fixed from time to time by the Board or by

such officer as may be designated by resolution of the Board. The
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salaries or other _ompensation of any other ofi_cers, employees and
other agents shall be fixed from time to time by the officer or
committee to which the power to elect such officers or to retain
or appeint such employees or other agents has been delegated
pursuant to Section 4.03'of this Article. No officer shll bke
prevented from receiving lsuch salary or other compensation by

reason of the fact that he is also a director of the corporation.

ARTICLE V
LIHITATIQH OF PERBONAL LIABILITY OF DIRE.CTOR_S H
INDEMNIFICATION OF DIRECTORS, OFFICERS AND
OTKER AUTHORIZED REPRESENTATIVﬁS

Section 5.01. Limitation of Personal Li&biiity of Directors.
A director of the corporation shall ﬁot be personally liable for
monetary damages aé such for any action taken, or any failure to
take’any action unless:

(a) The director has breached or failed to perform the duties
of his or her office as defined in Section 5.02 below; and

(b) The breach or failure to perform constitutes self dealing
willful misconduct or recklessness.

The provisions of this Section shall not apply to:

(a) The responsibility or liability of a director pursuant to
any criminal statute; or

{b) The liability of a director for the payment of taxes
pursuant to local, state, or federal law.

Section 5,b2. gtandard of Care and Justifiable Balance.

{(a) A director of the corporation shall stand in a fiduciary

relationship to the corporation, and shall perform his or her
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duties as a director, including his of her duties as a member of
any committee of the Board upon which he or she may serve, in good
faith, in a manner he or she reasonably believes to be in the best
interests of the corporation, and with such care, including
reasonablg ingquiry, skill and diligence-as a pérson of ordinary -
prudence would use under similar circumstances. In performing his
or her duties aé a directdr, he or she shall be entitled to rely
in good faith on inforﬁation, opiniong, repd}ﬁs or statements,
including financial statements and other financial data, in each
case prepared 6r presented by any of the following:

(1) One or more officérs or employees of the corporation whom
the director‘reasonably believes to be reliable and competent in
the matters presented; | ) |

(ii) Cousel, public accountants or‘other-peréons as to maéters'
which the director reasonably believes to be within the
professional or expert competence of sﬁch person; |

(iii) A committee of the B&ard upbn which he of she does not
serﬁe, duly designated in accordance with law, as to matters within
its designated authority, which committee the director reasohably
bélieves to merit confidence.

2 director shall not be considered to be acting in good faith
if he or she has knowledge concerning ﬁhe matter in question that
would cause his or her reliance to be unwarranted.

(b) In discharging the duties of théirrrespective positions,
~ the Board, committees of the board and individual director may, in

considering the best interests of the corporation, consider the

16



effects of any action upon employees, upon persons with whom the
corporation.has business and other relations and upon communities
which the offices or other establishments of or related to the
ccrporafion are located and all other pertinent factors. The
consideration of thos factors shall not eonstitute a viclation of
Subsection (a) of this section. \

(c) ~ Absent breach of fiduciary duty; lack of good faith or
self-dealing, actions taken as a director or any failure to take
any action shall be presumed to be in the best interest of the
cofporation. ' ‘

Section 5.03. Indemnification in Third Party Proceedings.
The corporation shail indemnify any pefson who was of is a party

cor is threatengd'to be made a party to any threatened, pending or

completed action, suit or proceeding, whefher civil, criminél,

administrati§e 6r iﬁ;estigétive (otﬁer fhénvan.action 5y of ipmthé'
right of the corporation) by reason of the fact that he or she is
or was a representative of the corporation, or is or was serving
at the request of the corporation as a representative of another
_cbrporatioh; pértnership, joint‘éeﬁture, trust or other enterprise,

against expenses fincluding attorneys' fees), judgﬁehts, fines and
amounts paid in settlement actually and reasonably incurred by him
in connection with such actioen, suit, or suits or proceeding if he
acted in good faith and in a manner reasonably believed to be in,
or noﬁ opposed to, the best interests of the corporation, and, with
respec£ to any crininal action or proceeding, had no reasocnable

cause to believe his conduct was unlawful. The termination of any
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action suit or proceeding by judgment, order,'lsettlement,
conviction,'or upon a plea of nolo contendre or its equivalent,
shall not of itself create a presumption that the person did noé
aét in.good faith and in a manner which he or she reasonably
believed to be in, or not opposed to,réhe best interests of the
corporation, and, ﬁith :respect to 'any criminal action or
proceeding, had reasonable cause to believe that his or her conduct
ws unlawful.

Section 5.04. Indemnification in Derivative Actions. The

corporation shall indemnify any person who was or is a partylér is
threatened to be made a party to any threatened, pending or
completed action or suit by or in the right of the corporation to
pfocure a judgment in its favor by reasdn of the fact that he br
she is or was a rgpresentative of thé corporation, or is or was
serﬁing at the reqﬁeét 6f the corporation as'a'representative 6f
another corporation, partﬁership, joinﬁ venture, trust or other
enterprise against expenses (including attorney's fees) actually
and feasonably incurred in connection with the defense or
_‘settiement of such action or suit if he or she acted in good faith
and in a manner he or she reasonably believed fo be in, or not
opposed to, the best interests of the éorporation and except that
no indemnification shall be made in_reséect of any claim, issue or
_ matter as which such-person shall have been adjudged to be liable
for negligehée.or misconduct in the performance of his or her duty
to the corporation unless and only to the extent that the Court of

Ccommon Pleas of Centre County or the court in which such action or
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suit was brought shall determine upon application that, despite
adjudication'of liability, but in view of all the circumstances of
the case, such person is fairly and reasonably entitled to
indemnification for such expenses which the Court of Common Pleas
or such other court shall deem proper. ﬁ

Bection 5.05. gandaforv Indemﬁification. Nothwithstanding

any contrary provision of the articles or these by-lavs, to the
extent that a representative of the corporation has beén successful
on_the merits or otherwise in defensé of any action, suit or
proceeding referred to in either Section 5.03 or Section 5.d4
above, ‘he or she shall be indemnified against expenses (1nclud1ng
‘attorney's fees) actually and reasonably incurred by him or her
in connection therevith.

Bection 5.06. Determination of Entitlement to

Indemnification. Unless ordered by a court, any indemnification
under Section 5.03 and 5.04 above shall be made by the co%poration
only as authorized in the speéific case upon determination that
indemnification of the representative ‘is proper in the
circumstances because he or she has met the applicable standard of
conduct set forth in such pafégraph. Such determination shall be
made; |

(a) by the bdafd-by a-majority vote of a quorum consisting of
-directors who were not parties to such action, suit or procéeding;
or

(b) if such a quorum is not obtainable, or, even if

obtainable, a majority vote of a guorum of disinterested directors
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so directs, by independent legal counsel in a written opinion.

section 5.07. Advancing Expenses. Expenses incurred in
defending a civil or criminal action, suit or proceeding may be
paid by'the corporation in advance of the final dispbsition of such
action, suit or proceeding as authorized gy the board in a specific
éase upon receipt of. an ‘undertaking by or on beﬁalf of the
representative to repay suéh amount unless it shall ultimately be
determined that he is entitled to be indemnified by the corpbration
as authorized in Paragraphs 1 through 3 above.

Bection 5.08. Indemnification of Former Representatives.

Each such indemnity may continue as to a person who has ceased to
be a representative-of thé corporation and may inure to the bénefit
of the heirs, executors and administratbrs of such person.

Section 5.09. Insurance. The corporétion shall have the
power to purchase and maintain insuranée on behalf of any pefsoh
who is or was a director, officer, enployee .or agent of the
corporation or is or was serving at the request of the committee
as a director, officer, employee or agent of another corpdration,
partnefship, joint venture, trust or other enterprise agéinst any
liability asserted against such person and incurred by such person
in any capacity or arising out of such person's status as such,
whether or not the corporation would otherwise have the power to
Vindemnify such person against such liability,

Section 5.10. Reliance on Provisions. Each person who shall

act as an authorized representative of the corporation shall be

deemed to be doing so in reliance upon the rights of
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indemnification provided by this Article.

ARTICLE VI
MISCELLANEOUS

Section 6.01. Corporate Seal. The corporation shall have a

corpdrate seal in the.form-of a cifcle containing the name of the
corporation, the yéar of the incorporafion and such other details
as mayrbe approved by the board[

Bection 6.02. Checks. All checks, notes, bills of exchange
or other orders in writing shall be signed by such person.or
persons as the board may from time to time designate.

Secticn 6.03. COntracts; Except as otherwise provided in by
these by-laws, the board may authorize any 6fficer or officers,
agent or agénts, to enteﬁ into any contract or to execute or
deliver any instrument on behalf of the corporation, and.such
aufhority nay be general §r confinéd to specific instances.
| Section 6.04. Deposits. All funds of the corporation shall
be deposited from time to time to the credit of the corporation in
such banks, trust companies, or other depositories as the board may
approve or designate, énd'all such funds shall be withdrawn only
upon checks signed by such one or more officers or employees as the

board shall from tize to time determine.

Section 6.05. Annual Report of the Board. The Board shall
direct the president and treasurer to present at the annual meeting
of the board a report showing in appropriate detail the following:

(1) The assets and liabilities, including the trust funds, of
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the corporqtion as of the end of the fiscal year immediately
preceding the date of the report.

| (2) The principél changes in assets and liabilities including
trust funds, during the year immediately preceding the date of the
Vreport. | -

(3) The revenue of receipts of the corporation, both
unrestricéed and restricted to the particular purposes, for the
year immediately preceding the date of the report, including
separate date with respect_to each trust fund held by or for the
‘corporation. |

(4) The expenses or disbursements of the coréoratibn, for both -
general and festricted. purposes, during the yeaf immediately
preceding the date of the fepbrt; inéluding separate date with
respect to each trust fund held by or for the corporation.

| The annual report of the board shali be filed with the minutes
of the annual meeting of the bdard.

Section 6.06. Amendment of By-lLaws. These by-laws may be
amended or repealed, or new by-laws may_be adopted, by vote of a
majority of the board of the corporation in office at any regular
or special meeting. Such proposed amendment, fepeal or neﬁ by~
laws, or a summary thereof, shall be set forth in any notice of

such meeting, whether regular or special.
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