
BY-LAWS O F  C A N E Y  C R E E K  ESTATES CLUB, 
INC. , 

A TEXAS N O N - P R O F I T  C O R P O R A T I O N  

ARTICLE I 

PURPOSE. The purpose of t h e  Corporation s h a l l  be t o  promote 
c i v i c  pr ide ,  develop s o c i a l  welfare, and e s t a b l i s h  publ ic  un i ty  i n  
t h e  community; t o  maintain those l o t s  conveyed t o  t h e  Corporation 
and held f o r  t h e  common good and use of t h e  Members; t o  a s s i s t  i n  
a l l  economic, c i v i c ,  and s o c i a l  e n t e r p r i s e  or  a c t i v i t i e s  t h a t  a r e  
f o r  t h e  welfare  of t h e  community; and t o  provide i n t e r n a l  r u l e s  
f o r  t h e  r e g u l a t i o n  and management of t h e  a f f a i r s  of t h e  
Corporation not incons is ten t  with t h e  A r t i c l e s  of t h e  Corporation 
or  A r t i c l e  1396-2.01 of t h e  Texas Non-Profit Corporation Act. 

ARTICLE I1 

OFFICES. The p r i n c i p a l  o f f i c e  of t h e  Corporation s h a l l  be 
located i n  t h e  Community of Sargent, Matagorda County, Texas. 

The r e g i s t e r e d  o f f i c e  of t h e  Corporation requ i red  by t h e  
Texas Business Corporation Act t o  be maintained i n  t h e  S t a t e  of 
Texas, may be, but need not be, i d e n t i c a l  w i t h  t h e  p r i n c i p a l  
o f f i c e ,  and t h e  address of t h e  r e g i s t e r e d  o f f i c e  may be changed 
from time t o  time by the  Board of Directors .  

ARTICLE I11 

SECTION 1. Membership. A l l  l o t  owners within Caney Creek 
Subdivision, Section I and 11, as  depicted i n  Vol. 2 ,  Pages 62-68 
and 70072 of t h e  Map Records of Matagorda County, s h a l l  be 
"Members" of t h e  Corporation and governed by and benef i t  from t h e  
Act, t h e  A r t i c l e s  and the  Provisions hereof .  

SECTION 2 .  Members in Good Standing. As descr ibed  i n  
A r t i c l e s  and contemplated by t h e  Act, only members who a re  current  
and up-to-date i n  paying t o  t h e  Corporation t h e i r  respect ive  dues 
and/or  o t h e r  assessments  provided he re in  s h a l l  be considered 
"Members i n  good s tanding of t h e  Club (o r  Corporat ion)" ,  and only 
such "Members i n  good standing" s h a l l  be e n t i t l e d  t o  vote on any 
matter  before t h e  membership a t  an annual and/or s p e c i a l  meeting 
of t h e  Corporat ion.  Except a s  provided below i n  A r t i c l e  I V ,  
S e c t i o n  2 ( c ) ,  any non-current  Member may a t t e n d  any such 
m e e t i n g ( s ) ,  but s h a l l  not be counted toward a  "Quorum" ( a s  below 
def ined)  nor e n t i t l e d  t o  vote  un less  such non-current Member 
becomes cur ren t  by paying i n  f u l l ,  i n  person o r  by messenger, i n  
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cash o r  by c e r t i f i e d  check (not  personal  o r  company check) ,  a l l  
accrued dues and/or assessments t o  t h e  Corporat ion 's  Treasurer  or  
p r e s i d e n t  no l a t e r  than one (1) hour p r i o r  t o  t h e  p a r t i c u l a r  
meeting. 

ARTICLE IV 

SECTION 1. Annual Meeting. Unless t h e  Board of Direc tors  
e l e c t s  t h a t  an annual meeting i s  unnecessary and/or imprac t i ca l  
and n o t i f i e s  t h e  Members a s  below provided, t h e  annual meeting of 
t h e  Corporation s h a l l  be held on t h e  Saturday preceding Labor Day 
i n  each year,  a t  t h e  hour of 2:00 p.m., o r  on such o the r  da te  and 
time p r i o r  t o  December 1 s t  of each year a s  t h e  Board of Direc tors  
s h a l l  designate ,  f o r  t h e  purpose of e l e c t i n g  d i r e c t o r s ,  a s  needed, 
and f o r  t h e  t r a n s a c t i o n  of such o ther  business a s  may come before 
t h e  meeting. The meeting s h a l l  be held a t  t h e  Fellowship Hall  of 
Caney Creek E s t a t e s  u n l e s s  o therwise  informed i n  any n o t i c e  
de l ivered  t o  t h e  Members; any change of place and/or time must be 
s t a t e d  i n  a  w r i t t e n  no t i ce  t o  t h e  Members no l e s s  than t e n  ( 1 0 )  
days p r i o r  t o  t h e  da te  of the  annual meeting. I f  t h e  e l e c t i o n  of 
c e r t a i n  d i r e c t o r s  s h a l l  not be held on t h e  day designated herein 
f o r  any annual meeting o r  a t  any adjournment meeting the reof ,  t h e  
Board of D i r e c t o r s  s h a l l  cause t h e  e l e c t i o n  t o  be he ld  a t  a  
s p e c i a l  meeting he ld  i n  t h e  same year p r i o r  t o  December 1 s t .  
F a i l u r e  t o  hold an annual meeting f o r  whatever reason s h a l l  not 
cause a  d i s s o l u t i o n  of t h e  Corporation. One t e n t h  ( 1 / 1 0 )  of a l l  
t h e  members i n  good s tanding may compel t h e  holding of an annual 
meeting should t h e  Board of Direc tors  f a i l  t o  do so,  by g iv ing  
no t i ce  of t h e  time and place thereof pursuant t o  Section 3 ( i i )  and 
Section 4 of t h i s  A r t i c l e .  

SECTION 2 .  Presiding Officer and Conduct of Meetings. 
The Chairman of t h e  Board of Di rec to r s ,  s h a l l  p r e s i d e  a t  a l l  
meetings and s h a l l  a u t o m a t i c a l l y  s e r v e  a s  Chairman of such 
meet ings.  In t h e  absence of t h e  Chairman of t h e  Board of 
D i r e c t o r s ,  o r  i f  t h e  D i r e c t o r s  n e g l e c t  o r  f a i l  t o  e i e c t  a  
Chairman, t h e n ,  i n  o r d e r  of p r i o r i t y ,  t h e  P r e s i d e n t ,  Vice 
President ,  Secretary or  Treasurer of t h e  Corporation s h a l l  pres ide  
a t  t h e  meetings and s h a l l  automatical ly  be t h e  Chairman of such 
meeting, u n l e s s  and u n t i l  a  d i f f e r e n t  person i s  e l e c t e d  by a  
majori ty  of t h e  Members e n t i t l e d  t o  vote a t  such meeting. 

The Chairman of t h e  meeting s h a l l  appoint a t  l e a s t  t h r e e  (3)  
members t o  a c t  a s  inspectors  of any e lec t ion  or  matter t o  be voted 
upon a t  t h e  meeting. The Chairman s h a l l  a l s o  appoint ,  with t h e  
approval of t h e  Board of Directors ,  a  Parliamentarian who s h a l l  be 
responsible  f o r  parliamentary procedures a t  t h e  meetings a s  c a l l e d  
upon, and s h a l l  be ava i l ab le  fo r  consul tat ion t o  t h e  Pres ident .  



In a l l  mat ters  of procedure not s p e c i f i c a l l y  covered by t h e  
By-laws of t h e  Club, meetings g e n e r a l l y  s h a l l  fo l low r u l e s  of 
pa r l i amenta ry  procedure a s  s e t  out  i n  t h e  l a t e s t  e d i t i o n  of 
Robert ' s  Rules of Order, Newly Revised. 

( a )  I f  disorder  should a r i s e  which prevents cont inuat ion of 
t h e  leg i t imate  business of t h e  meeting, the  Chairman may q u i t  
t h e  cha i r  and announce t h e  adjournment of t h e  meeting; and 
upon h i s  s o  doing,  t h e  meeting s h a l l  be immediately 
adjourned. 

(b)  The Chairman may requ i re  t h a t  anyone not a  Member i n  
good standing leave t h e  meeting. 

( c )  A reso lu t ion  o r  motion s h a l l  be considered f o r  vote only 
i f  proposed by a  Member i n  good s tanding  and seconded by 
another Member i n  good standing o ther  than t h e  indiv idual  who 
proposed the  resolu t ion  o r  motion. 

(d)  The o rde r  of business  a t  t h e  annual and, so  f a r  a s  
poss ib le ,  a t  a l l  other  meetings s h a l l  be:  

Cal l ing t h e  r o l l  (opt ional  with Chairman) 
Proof of due n o t i c e  of t h e  meeting ( i f  any i s  
required)  
Reading and disposal  of unapproved minutes 
Reports of o f f i c e r s  and committees 
Elect ion of d i r e c t o r s  
Unfinished business 
New business 
Adjournment. 

SECTION 3 .  Special Meetings. (i) Specia l  Meetings of t h e  
Members, f o r  any purpose o r  purposes may be c a l l e d  by t h e  
Pres ident ,  any two ( 2 )  Di rec tors  of t h e  Board of Di rec to r s ,  any 
two ( 2 )  o f f i c e r s  or  a  Member ac t ing  with t h e  wr i t t en  consent and 
agreement of not l e s s  than one-tenth ( l / l O t h )  of a l l  t h e  Members 
i n  good standing of t h e  Corporation. 

(ii) Place of Special Meeting. The above au thor ized  
Members mentioned may des ignate  any p lace ,  wi th in  Caney Creek 
Subdivis ion o r  within t e n  ( 1 0 )  miles  t h e r e o f ,  a s  t h e  p lace  of 
meeting f o r  any s p e c i a l  meeting. I f  no designat ion i s  made, t h e  
p lace  of meeting shall be the  Fellowship Hal l .  

SECTION 4 .  Notice of Meetings. No n o t i c e  s h a l l  be 
necessary with respect  t o  an annual meeting, except a s  provided i n  
Sect ion  1 above with respect  t o  a  change i n  time and/or p lace  



and/or dec is ion  t o  not hold t h e  same. Written no t i ce  of s p e c i a l  
meetings s t a t i n g  t h e  p lace  (except a s  provided above i n  Sect ion 
e  [ii]) , day and hour of t h e  meeting and t h e  purpose o r  purposes 
f o r  which t h e  meeting i s  ca l l ed ,  s h a l l  be de l ivered  not l e s s  than 
t e n  (10) nor more than f i f t y  ( 5 0 )  days before  t h e  d a t e  of t h e  
meeting, e i t h e r  personal ly o r  by mail, by o r  a t  t h e  d i r e c t i o n  of 
t h e  President ,  o r  t h e  Secretary,  o r  the  o f f i c e r  o r  persons c a l l i n g  
t h e  meeting, t o  each Member i n  good s tanding and e n t i t l e d  t o  vote 
a t  such meeting. I f  mailed, any no t i ce  requi red  here in  (whether 
s p e c i a l  o r  annual o r i en ted)  s h a l l  be deemed t o  be de l ive red  when 
deposi ted i n  t h e  United S t a t e s  mail, addressed t o  t h e  Member i n  
good s tanding  a t  h i s  address  a s  it appears on t h e  books of t h e  
Corporation, with postage thereon prepaid.  Waiver by a  Member i n  
wr i t ing  of no t i ce  of a  meeting, signed by him, whether before or  
a f t e r  t h e  time of such meeting, s h a l l  be equivalent  t o  t h e  giving 
of such n o t i c e .  Attendance by a  Member, whether i n  person o r  by 
proxy, a t  a  meeting s h a l l  c o n s t i t u t e  a  waiver of n o t i c e  of such 
meeting of which he has had no no t i ce .  

SECTION 5 .  Voting Lists. The o f f i c e r  o r  agent  having 
charge of t h e  membership and dues and assessments  c o l l e c t i o n  
records  of t h e  Corporation s h a l l  make, a t  l e a s t  t e n  (10) days 
be fo re  any meeting, a  complete l i s t  of t h e  Members i n  good 
s t a n d i n g  and t h u s  e n t i t l e d  t o  vote  a t  such meeting, o r  any 
adjournment the reof ,  arranged i n  a lphabe t i ca l  order ,  which l i s t ,  
f o r  a  per iod of t e n  ( 1 0 )  days p r i o r  t o  such meeting, s h a l l  be kept 
on f i l e  a t  t h e  r e g i s t e r e d  o f f i c e  of t h e  Corporation and s h a l l  be 
s u b j e c t  t o  inspec t ion  by any Member a t  any t ime dur ing  usual  
bus iness  hours .  Such l i s t  s h a l l  a l s o  be produced and opened a t  
t h e  t ime and p lace  of t h e  meeting and s h a l l  be sub jec t  t o  t h e  
inspec t ion  by any Member during t h e  whole time of t h e  meeting. 
The o r i g i n a l  membership and dues books, a s  updated from time t o  
time, s h a l l  be prima f a c i e  evidence a s  t o  who a r e  t h e  Members i n  
good s tanding  e n t i t l e d  t o  examine such l i s t  o r  books and/or t o  
vote  a t  any meeting. Fa i lu re  t o  comply with t h e  requirements of 
t h i s  Section s h a l l  not a f f e c t  t h e  v a l i d i t y  of any ac t ion  taken a t  
a  meeting. 

SECTION 6 .  Quorum. . One-tenth ( l / l O t h )  of t h e  Members i n  
good s tanding of t h e  Corporation e n t i t l e d  t o  vote,  represented i n  
person o r  by proxy, s h a l l  c o n s t i t u t e  a  quorum a t  a  meeting, and 
t h e  vote of a  majority of s a i d  one-tenth ( l / l O t h )  of s a i d  Members 
e n t i t l e d  t o  vote ,  and thus  represented, i n  person o r  by proxy, a t  
a  meeting a t  which a  quorum i s  present ,  s h a l l  be considered an a c t  
of t h e  Corpora t ion .  I f  l e s s  than  one-tenth ( l / l O t h )  of t h e  
Members i n  good standing a r e  represented a t  a  meeting, t h e  Members 
a t  such meet ing may ad journ  t h e  meet ing wi thou t  f u r t h e r  
requirement t o  a  f u t u r e  designated da te .  A t  such f u t u r e  adjourned 
meeting a t  which a  quorum s h a l l  be present  o r  represented,  any 



business  may be t r a n s a c t e d  which might have been t r a n s a c t e d  a s  
o r i g i n a l l y  n o t i f i e d  i n  t h e  previous  adjourned meet ing.  The 
Members i n  good s tanding present  a t  a  duly organized meeting may 
continue t o  t r a n s a c t  business  u n t i l  adjournment, notwithstanding 
t h e  withdrawal of a  number of Members so  a s  t o  leave l e s s  than a  
quorum. 

SECTION 7 .  Proxies. A t  a l l  meetings, a  Member i n  good 
s tanding  may vote  i n  person o r  by proxy duly executed i n  wr i t ing  
by such Member i n  good s tanding t o  h i s  duly author ized  a t torney-  
i n - f a c t  who must a l s o  be a  Member i n  good s tanding .  Such proxy 
s h a l l  be f i l e d  with t h e  Secretary of t h e  Corporation o r  Chairman 
of t h e  meeting before o r  a t  t h e  time of t h e  meeting. No proxy 
s h a l l  be v a l i d  a f t e r  e leven (11) months from t h e  d a t e  of i t s  
execut ion,  unless  otherwise provided i n  t h e  proxy. Each proxy 
s h a l l  be revocable  u n l e s s  e x p r e s s l y  provided  t h e r e i n  t o  be 
i r revocable .  

SECTION 8 .  Voting of Shares. Each Member i n  good s tanding 
and e n t i t l e d  t o  vote  s h a l l  be e n t i t l e d  t o  one (1) and only (1) 
vote upon each matter submitted t o  a  vote a t  a  meeting, regardless  
of t h e  number of l o t s  and/or  p r o p e r t i e s  owned by such Member 
within Caney Creek Es ta tes ,  Section I and o r  11. Any l o t s  and/or 
p roper t i e s  owned by married spouses, a  par tnersh ip ,  t r u s t  o r  o ther  
l e g a l  e n t i t y  o r  form of ownership s h a l l  be considered as  one (1) 
Member o n l y .  A s  t o  e l e c t i o n  of D i r e c t o r s ,  a  Member i n  good 
standing s h a l l  have one (1) vote f o r  each Director  t o  be e l ec ted .  

SECTION 9 .  Cumulative Voting. There s h a l l  be no 
cumulative vot ing whatsoever permitted on any matter  a s  Section 8 
above i m p l i c i t l y  denies t h i s  a c t .  

SECTION 10.  Action by Members without Meeting. Any 
a c t i o n  requ i red  t o  be taken a t  a  meeting, o r  any o t h e r  a c t i o n  
which may be taken a t  a  meeting, may be taken without a  meeking i f  
a  consent i n  wr i t ing ,  s e t t i n g  f o r t h  t h e  ac t ion  so taken, s h a l l  be 
signed by all of t h e  Members i n  good standing and e n t i t l e d  t o  vote 
with respect  t o  the  subject  matter the reof .  

ARTICLE V 

SECTION 1. General Powers. The bus iness  and a f f a i r s  of 
t h e  Corporation s h a l l  be managed by i t s  Board of Direc tors .  

SECTION 2 .  Number, Tenure and Qualifications. The 
number of Direc tors  of t h e  Corporation s h a l l  be nine ( 9 ) ,  so t h a t  
t h r e e  ( 3 ) ,  o r  more i f  necessary t o  f i l l  vacancies occurr ing from 
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t ime t o  time f o r  whatever reason, a r e  e l e c t e d  each yea r .  The 
number of Di rec to r s  may be increased o r  decreased (provided t h e  
decrease does not shorten t h e  term of any incumbent Direc tor )  from 
time t o  time by amendment of these  By-Laws, but s h a l l  never be 
l e s s  than t h r e e  ( 3 ) .  Each Director  s h a l l  hold o f f i c e  f o r  a  term 
of t h r e e  ( 3 )  y e a r s  o r  u n t i l  d i r e c t o r s h i p  i s  a u t o m a t i c a l l y  
terminated a s  below provided, he res igns ,  he i s  removed a s  below 
provided, and/or u n t i l  h i s  term exp i res  and h i s  successor  s h a l l  
have been e l e c t e d  and q u a l i f i e d .  Direc tors  must be r e s i d e n t s  of 
t h e  S t a t e  of Texas and Members i n  good s t a n d i n g  of t h e  
Corporation. 

SECTION 3 .  Election. A meeting of t h e  Board of Direc tors  
s h a l l  be he ld  not more than s i x t y  ( 6 0 )  o r  l e s s  than t h i r t y  (30) 
days p r i o r  t o  t h e  annual membership meeting. The Direc tors  s h a l l  
appoint a  nominating committee cons i s t ing  of t h r e e  (3 )  Members i n  
good s tanding  (no one of whom s h a l l  be a  member of t h e  Board),  
whose names s h a l l  be posted properly a t  t h e  main gatehouse.  The 
nominating committee s h a l l  p lace  i n  nomination, names s e l e c t e d  
from members i n  good s tanding t o  f i l l  t h e  vacancies on t h e  Board 
of Di rec to r s  caused by t h e  e x p i r a t i o n  of term, f o r  t h e  ensuing 
yea r ,  nominating twice  t h e  number of members a s  t h e r e  a r e  
vacancies t o  be f i l l e d .  The names of the  nominees s h a l l  be placed 
on a  b a l l o t  on which space s h a l l  be provided f o r  adding up t o  
t h r e e  (3 )  add i t iona l  nominees, whose names may be submitted by any 
member i n  good s tanding.  A copy of s a i d  b a l l o t  s h a l l  be mailed t o  
each member a t  l e a s t  t e n  (10) days p r i o r  t o  t h e  annual membership 
meeting. 

SECTION 4 .  Chairman. A majori ty  of t h e  quorum of Directors  
may e l e c t  from i t s  Di rec to r  a  Chairman who s h a l l  a t tempt  t o  
p res ide  a t  a l l  meetings of t h e  Board of Di rec to r s .  The Chairman 
s h a l l  hold t h i s  o f f i c e  u n t i l  t h e  next r e g u l a r  meeting of t h e  
D i r e c t o r s  o r  u n t i l  h i s  successor  s h a l l  have been e l e c t e d  and 
q u a l i f i e d .  In t h e  absence of t h e  Chairman, o r  i f  t h e  Direc tors  
neglec t  o r  f a i l  t o  e l e c t  a  Chairman, then i n  order  of p r i o r i t y ,  
t h e  P res iden t ,  Vice-President, Secre tary  and/or Treasurer  of t h e  
Corporation, i f  one (1) o r  more of such o f f i c e r s  a r e  a  member of 
t h e  Board of Direc tors ,  s h a l l  automatical ly  serve  a s  Chairman of 
t h e  Board of Direc tors .  

SECTION 5 .  S e c r e t a r y .  The Secre ta ry  of t h e  Board of 
D i r e c t o r s  s h a l l  be t h e  Sec re ta ry  of t h e  Corporat ion,  and t h e  
Secre tary  s h a l l  a c t  a s  Secre tary  of t h e  D i r e c t o r s '  meetings and 
record t h e  minutes of a l l  such meetings. I f  t h e  Secre tary  of t h e  
Corporation i s  not ava i l ab le ,  then the  Chairman, o r  t h e  President ,  
a s  t h e  case may be, may appoint a  person t o  serve a s  Secretary of 
t h e  meeting, and such person s h a l l  not be required t o  be a  Member 
of t h e  Board of Directors  nor an o f f i c e r  of the  Corporation. 



SECTION 6 .  Regular Meetings. A r egu la r  meeting of t h e  
Board of Di rec to r s  s h a l l  be held without no t i ce  o the r  than these  
By-Laws one (1) hour before,  and a t  t h e  same p lace  as  t h e  annual 
meeting of Members. A major i ty  of a  quorum of t h e  Board of 
D i r e c t o r s  may provide,  by w r i t t e n  r e s o l u t i o n ,  adopted with o r  
without a  meeting, but duly executed by such major i ty  Board of 
D i r e c t o r s  members, t h e  t ime and p l a c e  f o r  t h e  ho ld ing  of 
a d d i t i o n a l  regular  meetings without any no t i ce  t o  o the r  Direc tors  
being requi red ,  o t h e r  than a  copy of such adopted and executed 
reso lu t ion .  

SECTION 7 .  Special Meetings. (i) Specia l  meetings of t h e  
Board of D i r e c t o r s  may be c a l l e d  by o r  a t  t h e  reques t  of t h e  
Pres ident  o r  two ( 2 )  o r  more of t h e  Di rec to r s .  Such person o r  
persons author ized  t o  c a l l  s a i d  s p e c i a l  meetings of t h e  Board of 
Di rec to r s  may f i x  any p lace  and time f o r  holding s a i d  s p e c i a l  
meeting. 

(ii) Notice of Special Meeting. Notice of any s p e c i a l  
meeting s h a l l  be given a t  l e a s t  seven ( 7 )  days p r i o r  t o  t h e  da te  
c a l l e d  t h e r e f o r  by a  wr i t ten  not ice  del ivered personal ly o r  mailed 
t o  each Di rec to r  a t  h i s  business  address ,  o r  by te legram. I f  
mailed, such no t i ce  s h a l l  be deemed t o  be de l ivered  when deposited 
i n  t h e  United S t a t e s  mail so addressed, with postage thereon 
prepaid .  I f  n o t i c e  be given by telegram, such n o t i c e  s h a l l  be 
deemed t o  be d e l i v e r e d  when t h e  te legram i s  d e l i v e r e d  t o  t h e  
te legraph company. Any d i r e c t o r  may waive not ice  of any meeting. 
The o r i g i n a l  a t tendance  ( r e g a r d l e s s  of e a r l y  depar ture  of s a i d  
Di rec to r  from s a i d  meeting) of a  Di rec to r  a t  a  meeting s h a l l  
c o n s t i t u t e  a  waiver of n o t i c e  of such meeting, except where a  
Director  a t t ends  a  meeting f o r  the  express purpose of objec t ing  t o  
t h e  t r a n s a c t i o n  of any business  s p e c i f i c a l l y  because t h e  meeting 
i s  not proper ly  c a l l e d  o r  convened. Neither t h e  business  t o  be 
t r ansac ted  a t ,  nor t h e  purpose of ,  any regular  o r  s p e c i a l  meeting 
of t h e  Board of Di rec to r s  need be s p e c i f i e d  i n  t h e  n o t i c e  o r  
waiver of no t i ce  of such meeting. 

SECTION 8 .  Quorum. Two t h i r d s  ( 2 / 3 )  o r  more Di rec to r s  
s h a l l  c o n s t i t u t e  a  quorum f o r  t h e  t r a n s a c t i o n  of business  a t  any 
meeting of t h e  Board of Direc tors .  No Director  may be present  by 
proxy f o r  quorum determination purposes. 

SECTION 9 .  Manner of Acting and Voting. Except a s  
provided above, t h e  a c t  of t h e  majori ty  of t h e  Direc tors  present  
a t  a  meeting a t  which a  quorum i s  present  s h a l l  be t h e  a c t  of t h e  
Board of Di rec to r s .  Any Director  may a c t  through w r i t t e n  proxy 
de l ivered  t o  such Director  who s h a l l  be e n t i t l e d  t o  vote  f o r  s a i d  



proxy-giving D i r e c t o r .  No proxy s h a l l  be e f f e c t i v e  f o r  longer  
than  t h r e e  ( 3 )  months and s h a l l  be revocable un less  express ly  
s t a t e d  t o  be i r revocable .  

SECTION 10. Vacancies. Any vacancy occurr ing i n  t h e  Board 
of Direc tors  may be f i l l e d  by t h e  a f f i rma t ive  vote  of a  majori ty  
of t h e  remaining Directors  a t  a  present  meeting though l e s s  than a  
quorum of t h e  Board of Direc tors  i s  p resen t .  A d i r e c t o r  e l e c t e d  
t o  f i l l  a  vacancy s h a l l  be e l e c t e d  f o r  t h e  unexpired term of h i s  
predecessor i n  o f f i c e .  Any d i rec to r sh ip  t o  be f i l l e d  by reason of 
an increase  i n  t h e  number of d i r e c t o r s  s h a l l  be f i l l e d  by e l e c t i o n  
a t  an annual  o r  s p e c i a l  meeting of Members c a l l e d  f o r  t h a t  
purpose. 

A vacancy s h a l l  be deemed t o  e x i s t  by reason of t h e  death,  
res ignat ion ,  automatic removal below provided, f a i l u r e  o r  r e f u s a l  
t o  serve by t h e  person e lec ted ,  o r  upon t h e  f a i l u r e  of Members t o  
e l e c t  d i r e c t o r s  t o  f i l l  t h e  unexpired term of d i r e c t o r s  removed i n  
accordance with the  provis ions of these  By-Laws. 

SECTION 11. Removal. The e n t i r e  Board of Direc tors  o r  any 
indiv idual  d i r e c t o r  may be removed from o f f i c e ,  without cause, by 
e i t h e r  a  major i ty  vote  of t h e  Members i n  good s tanding  a t  any 
meeting a t  which a  quorum of such Members i s  present  o r  a  majority 
vote  (in person or by proxy) of all d i r e c t o r s  then  se rv ing  a s  
d i r e c t o r s  ( e .  f i v e  [5]  out of nine [ 9 ] ,  four  [ 4 ]  of seven [ 7 1 ,  
t h r e e  [3 ]  of f i v e  [ 5 ] ,  and two [ 2 ]  of t h r e e  [ 3 ] .  In  case t h e  
e n t i r e  Board o r  any one (1) o r  more of t h e  d i r e c t o r s  a r e  so 
removed, new d i r e c t o r s  may be e l ec ted  a t  t h e  same meeting f o r  t h e  
unexpired term of t h e  d i r e c t o r  o r  d i r e c t o r s  so  removed. Fa i lu re  
t o  e l e c t  d i r e c t o r s  t o  f i l l  t h e  unexpired term of t h e  d i r e c t o r s  so 
removed s h a l l  be deemed t o  c r e a t e  a  vacancy o r  vacancies i n  t h e  
Board of Direc tors .  Any d i r e c t o r ( s )  who f a i l s  t o  a t t end  t h r e e  (3)  
consecutive meetings (whether regular  and/or s p e c i a l )  of the  Board 
of Di rec to r s ,  a f t e r  proper n o t i f i c a t i o n ,  s h a l l  be automat ica l ly  
terminated a s  a d i r e c t o r  without fu r the r  ado. 

SECTION 1 2 .  Presumption of Assent. A d i r e c t o r  of t h e  
Corporation who i s  present  a t  a  meeting of t h e  Board of Direc tors  
i n  which a c t i o n  on any Corporation mat ter  i s  taken  s h a l l  be 
presumed t o  have assented t o  t h e  ac t ion  taken unless  h i s  d i s sen t  
s h a l l  be entered  i n  t h e  minutes of t h e  meeting or  unless  he s h a l l  
f i l e  h i s  wr i t t en  d i s sen t  t o  such ac t ion  w i t h  t h e  person a c t i n g  as  
t h e  Secre tary  of t h e  meeting before t h e  adjournment the reof ,  o r  
s h a l l  forward such d i s sen t  by reg i s t e red  mail t o  t h e  Secre tary  of 
t h e  meeting. Such r i g h t  t o  d i s sen t  s h a l l  not apply t o  a  d i r e c t o r  
who voted i n  favor of such ac t ion .  



SECTION 13.  Interest of D i r e c t o r s  i n  C o n t r a c t s .  Any 
con t rac t  o r  o the r  t r ansac t ion  between t h e  Corporation and one (1) 
o r  more of i t s  d i r e c t o r s ,  o r  between t h e  Corporation and any firm 
of which one (1) o r  more of i t s  d i r e c t o r s  a r e  members o r  
employees, o r  i n  which they  a r e  i n t e r e s t e d ,  o r  between t h e  
Corporation and any corporation o r  associa t ion  of which one (1) of 
more of i t s  d i r e c t o r s  a r e  sha reho lde r s ,  members, d i r e c t o r s ,  
o f f i c e r s ,  o r  employees, or  i n  which they a r e  i n t e r e s t e d ,  s h a l l  be 
v a l i d  f o r  a l l  purposes,  notwi ths tanding  t h e  presence of such 
d i r e c t o r  o r  d i r e c t o r s  a t  t h e  meeting of t h e  Board of Direc tors  of 
t h e  Corpora t ion ,  which a c t s  upon, o r  i n  r e f e r e n c e  t o ,  such 
c o n t r a c t  o r  t r a n s a c t i o n ,  and no twi ths tand ing  h i s  o r  t h e i r  
p a r t i c i p a t i o n  i n  such ac t ion ,  i f  t h e  f a c t  of such i n t e r e s t  s h a l l  
be d isc losed  o r  known t o  t h e  Board of Direc tors  and t h e  Board of 
Direc tors  s h a l l ,  never the less ,  authorize,  approve and r a t i f y  such 
con t rac t  o r  t r a n s a c t i o n  by a  vote  of a  majori ty  of t h e  d i r e c t o r s  
p resen t ,  such i n t e r e s t e d  d i r e c t o r  o r  d i r e c t o r s  t o  be counted i n  
determining whether a  quorum i s  present ,  but not t o  be counted i n  
c a l c u l a t i n g  t h e  major i ty  of such quorum necessary t o  c a r r y  such 
v o t e .  This s e c t i o n  s h a l l  not  be construed t o  i n v a l i d a t e  any 
cont rac t  o r  o the r  t r ansac t ion  which would otherwise be v a l i d  under 
t h e  common and s t a t u t o r y  law appl icable  t h e r e t o .  

SECTION 1 4 .  Act ion  by D i r e c t o r s  w i t h o u t  M e e t i n g .  Any 
ac t ion  required or  permitted t o  be taken a t  a  meeting of t h e  Board 
of D i r e c t o r s  may be taken without a  meeting i f  a  consent i n  
wri t ing,  s e t t i n g  f o r t h  the  ac t ion  so taken, s h a l l  be signed by 
Direc tors .  

ARTICLE V I  

SECTION 1. O f f i c e r s .  The o f f i c e r s  of t h e  Corporation s h a l l  
be a  P r e s i d e n t ,  one (1) o r  more Vice P r e s i d e n t s  ( t h e  number 
thereof  t o  be determined by t h e  Board of D i r e c t o r s ) ,  a  Secretary,  
and a  Treasurer ,  each of whom s h a l l  be e l e c t e d  by t h e  Board of 
Di rec to r s .  Such o the r  o f f i c e r s  and a s s i s t a n t  o f f i c e r s  a s  may be 
deemed necessary  may be e l e c t e d  o r  appointed by t h e  Board of 
Di rec to r s .  Any two ( 2 )  o r  more o f f i c e s  ( p a r t i c u l a r l y  Secre tary  
and Treasurer)  may be held by t h e  same person, except t h e  o f f i c e s  
of President  and Secretary.  

SECTION 2 .  E l e c t i o n  and T e r m  of O f f i c e .  The o f f i c e r s  of 
t h e  Corporation t o  be e l e c t e d  by t h e  Board of Direc tors  s h a l l  be 
e l e c t e d  annually by the  Board of Directors  a t  t h e  f i r s t  meeting of 
t h e  Board of D i r e c t o r s  he ld  a f t e r  each annual meeting of t h e  
shareholders .  I f  t h e  e l e c t i o n  of o f f i c e r s  s h a l l  not be held a t  
such meeting, such e l e c t i o n  s h a l l  be held a s  soon t h e r e a f t e r  a s  
convenient.  Each o f f i c e r  s h a l l  hold o f f i c e  u n t i l  h i s  successor 



s h a l l  have been duly e l ec ted  and s h a l l  have q u a l i f i e d  or  u n t i l  h i s  
death o r  u n t i l  he s h a l l  res ign  or  s h a l l  have been removed i n  t h e  
manner h e r e i n a f t e r  provided. 

SECTION 3 .  Removal. Any o f f i c e r  o r  agent  e l e c t e d  o r  
appointed by the  Board of Directors  may be removed by t h e  Board of 
D i r e c t o r s  whenever i n  i t s  judgment t h e  b e s t  i n t e r e s t  of t h e  
Corporation would be served thereby.  Elec t ion  o r  appointment of 
an o f f i c e r  s h a l l  not c rea te  any cont rac t  r i g h t s  f o r  such o f f i c e r .  

SECTION 4 .  Vacancies. A vacancy i n  any o f f i c e  may be 
f i l l e d  by t h e  Board of Directors  f o r  t h e  unexpired por t ion  of t h e  
term. 

SECTION 5 .  President. The Pres iden t  s h a l l  be t h e  chief  
execut ive o f f i c e r  of t h e  Corporation and, subjec t  t o  t h e  con t ro l  
of t h e  Board of Direc tors ,  s h a l l  i n  general  supervise  and con t ro l  
a l l  bus iness  and a f f a i r s  of t h e  Corporation. He may, with t h e  
a u t h o r i z a t i o n  of t h e  Board of Direc tors ,  agree upon and execute 
any deeds, mortgages, bonds, c o n t r a c t s  and o the r  ob l iga t ions  i n  
t h e  name of t h e  Corporation. In genera l ,  he s h a l l  perform a l l  
d u t i e s  inc ident  t o  t h e  o f f i c e  of President  and such d u t i e s  a s  may 
be prescr ibed by t h e  Board of Directors  from time t o  t ime.  

SECTION 6 .  The Vice Presidents. In t h e  absence of t h e  
Pres ident  o r  i n  t h e  event of h i s  death,  i n a b i l i t y  o r  r e f u s a l  t o  
a c t ,  t h e  Vice Pres ident  (o r  i n  t h e  event t h e r e  by more than one 
(1) Vice Pres ident ,  t h e  Vice Presidents  i n  t h e  order  designated a t  
t h e  time of t h e i r  e l e c t i o n ,  o r  i n  t h e  absence of any designat ion,  
then i n  t h e  order  of t h e i r  e l e c t i o n )  s h a l l  perform t h e  d u t i e s  of 
t h e  P res iden t ,  and when so ac t ing ,  s h a l l  have a l l  t h e  powers of 
and be sub jec t  t o  a l l  t h e  r e s t r i c t i o n s  upon t h e  P res iden t .  Any 
Vice Pres ident  s h a l l  perform such d u t i e s  a s  from time t o  time may 
be assigned t o  him by the  President ,  o r  by the  Board of Direc tors .  

SECTION 7 .  The Secretary. The Secre tary  s h a l l :  ( a )  keep 
t h e  minutes of t h e  Members1 and t h e  Board of Di rec to r s1  mgetings 
i n  one (1) o r  more books provided f o r  t h a t  purpose; ( b )  see  t h a t  
a l l  n o t i c e s  a r e  duly given i n  accordance with t h e  provis ions  of 
t h e s e  By-Laws o r  a s  r equ i red  by law; ( c )  be cus todian  of t h e  
corporate  records and of t h e  s e a l  of t h e  Corporation and see t h a t  
t h e  s e a l  of t h e  Corporat ion i s  a f f i x e d  t o  a l l  documents t h e  
execution of which on behalf of t h e  Corporation under i t s  s e a l  i s  
duly author ized;  ( d )  s h a l l  have charge of t h e  c e r t i f i c a t e  books, 
t r a n s f e r  books and stock ledgers;  ( e )  s ign with t h e  President ,  or  
a  Vice Pres ident ,  c e r t i f i c a t e s  f o r  membership i n  t h e  Corporation; 
and ( f )  i n  general ,  perform a l l  d u t i e s  inc ident  t o  t h e  o f f i c e  of 
Sec re ta ry  and such o t h e r  d u t i e s  a s  from time t o  t ime may be 
assigned t o  him by t h e  President or  by the  Board of Direc tors .  



SECTION 8 .  The Treasurer. I f  requi red  by t h e  Board of 
D i r e c t o r s ,  t h e  Treasurer  s h a l l  g ive  a  bond f o r  t h e  f a i t h f u l  
d ischarge  of h i s  d u t i e s  i n  such sum and with such s u r e t y  o r  
s u r e t i e s  a s  t h e  Board of Direc tors  may determine, he s h a l l :  ( a )  
have charge and custody of and be respons ib le  f o r  a l l  funds and 
s e c u r i t i e s  of t h e  Corporat ion;  r ece ive  and g ive  r e c e i p t s  f o r  
monies due and payable t o  t h e  Corpora t ion  from any source  
whatsoever,  and d e p o s i t  a l l  such monies i n  t h e  name of t h e  
Corporation i n  such banks, t r u s t  companies o r  o the r  depos i to r i e s  
i n  t h e  manner p resc r ibed  by t h e  Board of Di rec to r s ;  and ( b )  i n  
genera l ,  perform a l l  of t h e  d u t i e s  a s  from time t o  time may be 
assigned t o  him by t h e  President or  by t h e  Board of Direc tors .  

SECTION 9 .  Assistant Secretaries and Assistant 
Treasurers. The Ass is tan t  S e c r e t a r i e s  and Ass is tan t  Treasurers ,  
i n  general ,  s h a l l  perform such du t i e s  a s  s h a l l  be assigned t o  them 
by t h e  S e c r e t a r y  o r  t h e  Treasure r ,  r e s p e c t i v e l y ,  o r  by t h e  
Pres ident  of t h e  Board of Di rec to r s .  The Ass i s t an t  S e c r e t a r i e s  
and A s s i s t a n t  T r e a s u r e r s  s h a l l  e x e r c i s e  t h e  powers of t h e  
Sec re ta ry  o r  t h e  Treasurer ,  r e spec t ive ly ,  during t h a t  o f f i c e r ' s  
absence o r  i n a b i l i t y  t o  a c t .  

ARTICLE VII 

Indemnification Insurance 

SECTION 1. Persons. The Corporation s h a l l  indemnify, t o  
t h e  extent  provided i n  Sections 2 ,  4 o r  6 :  

( a )  Any person who i s  or  was a  d i r e c t o r ,  o f f i c e r ,  agent,  o r  
employee of t h e  Corporation and 

(b)  Any person who serves  o r  served a t  t h e  Corpora t ion ' s  
request  a s  a  d i r e c t o r ,  o f f i c e r ,  agent,  employee, pa r tne r  o r  
t r u s t e e  of another  corporat ion o r  of a  pa r tne r sh ip ,  jo in t  
venture, t r u s t  or  o ther  e n t e r p r i s e .  

SECTION 2 .  Extent - Derivative Suits. In case of a  s u i t  
by o r  i n  t h e  r i g h t  of t h e  Corporation agains t  a  person named i n  
Section 1 by reason of h i s  holding a  pos i t ion  named i n  Section 1, 
t h e  Corporation s h a l l  indemnify h i m  i f  he s a t i s f i e s  t h e  s tandard 
i n  S e c t i o n  3 ,  f o r  expenses ( i n c l u d i n g  a t t o r n e y s '  f e e s  but  
excluding amounts pa id  i n  s e t t l e m e n t )  a c t u a l l y  and reasonably 
incurred  by him i n  connection w i t h  t h e  defense o r  se t t lement  of 
t h e  s u i t .  

SECTION 3 .  Standard - Derivative Suits. I n  case of a  



s u i t  by o r  i n  t h e  r i g h t  of  t h e  C o r p o r a t i o n ,  a  p e r s o n  named i n  
S e c t i o n  1 s h a l l  be  indemnif ied  on ly  i f :  

( a )  H e  i s  s u c c e s s f u l  on t h e  m e r i t s  o r  o t h e r w i s e ,  o r  

( b )  H e  a c t e d  i n  good f a i t h  i n  t h e  t r a n s a c t i o n  which i s  t h e  
s u b j e c t  of  t h e  s u i t ,  and i n  a  manner he r e a s o n a b l y  b e l i e v e d  t o  be  
i n ,  o r  n o t  opposed t o ,  t h e  b e s t  i n t e r e s t s  o f  t h e  C o r p o r a t i o n .  
However, he s h a l l  n o t  b e  i n d e m n i f i e d  i n  r e s p e c t  o f  any c l a i m ,  
i s s u e  o r  m a t t e r  a s  t o  which he h a s  been a d j u d g e d  l i a b l e  f o r  
n e g l i g e n c e  o r  misconduct  i n  t h e  performance  o f  h i s  d u t y  t o  t h e  
C o r p o r a t i o n  u n l e s s  ( and  o n l y  t o  t h e  e x t e n t  t h a t )  t h e  Cour t  i n  
which t h e  s u i t  was brought  s h a l l  de termine ,  upon a p p l i c a t i o n ,  t h a t  
d e s p i t e  t h e  a d j u d i c a t i o n  b u t  i n  view of  a l l  t h e  c i rcumstances ,  he 
i s  f a i r l y  and r e a s o n a b l y  e n t i t l e d  t o  indemni ty  f o r  such expenses  
a s  t h e  Court  s h a l l  deem p r o p e r .  

SECTION 4 .  Extent - Nonderivative Suits. I n  c a s e  of  a  
s u i t ,  a c t i o n  o r  p roceed ing  (whether  c i v i l ,  c r i m i n a l  a d m i n i s t r a t i v e  
o r  i n v e s t i g a t i v e ) ,  o t h e r  t h a n  a  s u i t  by o r  i n  t h e  r i g h t  o f  t h e  
C o r p o r a t i o n ,  t o g e t h e r  h e r e a f t e r  r e f e r r e d  t o  a s  a  n o n d e r i v a t i v e  
s u i t ,  a g a i n s t  a  pe r son  named i n  S e c t i o n  1 by r e a s o n  of  h i s  h o l d i n g  
a  p o s i t i o n  named i n  S e c t i o n  1, t h e  Corpora t ion  s h a l l  indemnify him 
i f  he s a t i s f i e s  t h e  s t a n d a r d  i n  S e c t i o n  5,  f o r  amounts a c t u a l l y  
and r e a s o n a b l y  i n c u r r e d  by him i n  connec t ion  w i t h  t h e  d e f e n s e  o r  
s e t t l e m e n t  of t h e  n o n d e r i v a t i v e  s u i t  i n c l u d i n g :  

( a )  Expenses ( i n c l u d i n g  a t t o r n e y s  ' f e e s )  ; 

( b )  Amounts p a i d  i n  s e t t l e m e n t ;  

(c)  Judgments; and 

( d )  F i n e s .  

SECTION 5 .  Standard - Nonderivative Suits. I n  cask  of a  
n o n d e r i v a t i v e  s u i t ,  a  p e r s o n  named i n  S e c t i o n  1 s h a l l  be  
indemni f i ed  o n l y  i f :  

( a )  H e  i s  s u c c e s s f u l  on t h e  m e r i t s  o r  o t h e r w i s e ,  o r  

( b )  H e  a c t e d  i n  good f a i t h  i n  t h e  t r a n s a c t i o n  which i s  t h e  
s u b j e c t  o f  t h e  n o n d e r i v a t i v e  s u i t ,  a n d  i n  a  manner he  
r e a s o n a b l y  b e l i e v e d  t o  be  i n ,  o r  n o t  opposed t o ,  t h e  b e s t  
i n t e r e s t s  o f  t h e  C o r p o r a t i o n  and,  w i t h  r e s p e c t  t o  any  
c r i m i n a l  a c t i o n  o r  p roceed ing ,  he had no reason  t o  b e l i e v e  
h i s  conduct  was un lawfu l .  The t e r m i n a t i o n  of  a  n o n d e r i v a t i v e  
s u i t  by judgment, o r d e r ,  s e t t l e m e n t ,  c o n v i c t i o n ,  o r  upon a  
p l e a  o f  nolo contendere o r  i t s  e q u i v a l e n t  s h a l l  n o t ,  of  



i t s e l f ,  c r e a t e  a  p resumpt ion  t h a t  t h e  p e r s o n  f a i l e d  t o  
s a t i s f y  t h e  s t a n d a r d  of t h i s  S e c t i o n  5 ( b )  . 

SECTION 6 .  Determination That Standard Has Been Met. 
A d e t e r m i n a t i o n  t h a t  t h e  s t a n d a r d  o f  S e c t i o n  3 o r  5 h a s  been 
s a t i s f i e d  may b e  made by a  Cour t ;  o r ,  excep t  a s  s t a t e d  i n  S e c t i o n  
3 ( b )  (second s e n t e n c e ) ,  t h e  d e t e r m i n a t i o n  may be made by:  

( a )  A m a j o r i t y  of  t h e  d i r e c t o r s  of t h e  Corpora t ion  (whether  
o r  n o t  a  quorum) who were n o t  p a r t i e s  t o  t h e  a c t i o n ,  s u i t  o r  
proceeding,  o r  

( b )  Independent  l e g a l  c o u n s e l  ( a p p o i n t e d  by a  m a j o r i t y  of  
t h e  d i r e c t o r s  of  t h e  Corpora t ion ,  whether o r  n o t  a  quorum, o r  
e l e c t e d  by t h e  s h a r e h o l d e r s  of  t h e  Corpora t ion)  i n  a  w r i t t e n  
op in ion ,  o r  

(c) A m a j o r i t y  o f  t h e  Members i n  good s t a n d i n g  of  t h e  
C o r p o r a t i o n .  

SECTION 7 .  Proration. Anyone making a  d e t e r m i n a t i o n  under  
S e c t i o n  6 may de te rmine  t h a t  a  pe r son  h a s  met t h e  s t a n d a r d  a s  t o  
some m a t t e r s  b u t  n o t  a s  t o  o t h e r s ,  and  may r e a s o n a b l y  p r o r a t e  
amounts t o  be  indemni f i ed .  

SECTION 8 .  Advance Payment. The C o r p o r a t i o n  may pay i n  
advance any expenses  ( i n c l u d i n g  a t t o r n e y s '  f e e s )  which may become 
s u b j e c t  t o  i n d e m n i f i c a t i o n  under S e c t i o n s  1 - 7 i f :  

( a )  The Board of  D i r e c t o r s  a u t h o r i z e s  t h e  s p e c i f i c  payment; 
and 

( b )  The p e r s o n  r e c e i v i n g  t h e  payment u n d e r t a k e s  i n  w r i t i n g  
t o  r e p a y  u n l e s s  i t  i s  u l t i m a t e l y  d e t e r m i n e d  t h a t  he i s  
e n t i t l e d  t o  i n d e m n i f i c a t i o n  by t h e  Corpora t ion  under S e c t i o n  
1 - 7 .  

SECTION 9 .  Nonexclusive. The i n d e m n i f i c a t i o n  p r o v i d e d  by 
S e c t i o n  1 - 7 s h a l l  n o t  be e x c l u s i v e  of  any o t h e r  r i g h t s  t o  which 
a  p e r s o n  may b e  e n t i t l e d  by law, by-law, ag reement ,  v o t e  of  
s h a r e h o l d e r s  o r  d i s i n t e r e s t e d  d i r e c t o r s ,  o r  o t h e r w i s e .  

SECTION 1 0 .  Continuation. The i n d e m n i f i c a t i o n  and advance 
payment p r o v i d e d  by S e c t i o n s  1 - 8 s h a l l  c o n t i n u e  a s  t o  a  p e r s o n  
who h a s  c e a s e d  t o  h o l d  a  p o s i t i o n  named i n  S e c t i o n  1 and s h a l l  
i n u r e  t o  h i s  h e i r s ,  e x e c u t o r s  and a d m i n i s t r a t o r s .  

SECTION 11. Insurance. The C o r p o r a t i o n  may p u r c h a s e  and 
m a i n t a i n  i n s u r a n c e  on b e h a l f  of  any p e r s o n  who h o l d s  o r  who has  



h e l d  any  p o s i t i o n  named i n  S e c t i o n  1, a g a i n s t  any l i a b i l i t y  
i n c u r r e d  by him i n  any such p o s i t i o n ,  o r  a r i s i n g  o u t  of h i s  s t a t u s  
a s  s u c h ,  whe the r  o r  n o t  t h e  C o r p o r a t i o n  would have  power t o  
indemnify him a g a i n s t  such l i a b i l i t y  under  S e c t i o n  1 - 8 .  

SECTION 1 2 .  Reports. I n d e m n i f i c a t i o n  payments ,  advance  
payments, and i n s u r a n c e  purchases  and payments made under S e c t i o n s  
1 - 11 s h a l l  be  r e p o r t e d  i n  w r i t i n g  t o  t h e  s h a r e h o l d e r s  o f  t h e  
C o r p o r a t i o n  w i t h  t h e  n e x t  n o t i c e  o f  annua l  meeting,  o r  w i t h i n  s i x  
( 6 )  months, whichever i s  sooner .  

ARTICLE VIII 

Dues and Assessments 

SECTION 1. Purpose. This  A r t i c l e  i s  s t a t e d  (i) i n  o r d e r  t o  
e f f e c t u a t e  t h e  p u r p o s e s  of  t h e  C o r p o r a t i o n  a s  s t a t e d  i n  t h e  
A r t i c l e s ,  (ii) t o  e f f e c t u a t e  t h e  o r i g i n a l  d e s i r e s  o f  t h e  Caney 
Creek E s t a t e s  S u b d i v i s i o n  d e v e l o p e r s  i n  a c c o r d a n c e  w i t h  t h o s e  
documents o r i g i n a l l y  e x e c u t e d  d u r i n g  t h e  y e a r s  form 1952 t o  t h e  
p r e s e n t  by Frank C a r p e n t e r ,  M . L .  Hale  a n d / o r  J . W .  A n s e l i n ,  o r  
t h e i r  r e s p e c t i v e  h e i r s ,  p e r t a i n i n g  t o  t h e  e s t a b l i s h m e n t  o f  t h e  
p r e d e c e s s o r  t o  t h i s  Corpora t ion ,  Caney Creek E s t a t e s  Club o r  o t h e r  
s i m i l a r  names c o n t e m p l a t i n g  a  c i v i c  o r g a n i z a t i o n  composed of t h e  
p r o p e r t y  o r  l o t  owners  o f  Caney Creek  S u b d i v i s i o n ,  (iii) 
a d d i t i o n a l l y  t o  e f f e c t u a t e  t h e  d e s i r e s  o f  t h e  Members o f  t h i s  
C o r p o r a t i o n  t o  m a i n t a i n  t h e  b o a t  ramp l o t s  a n d / o r  o t h e r  l o t s  and 
p r o p e r t i e s ,  r e a l  and p e r s o n a l ,  which a r e  owned by t h e  Corpora t ion  
a n d / o r  p r e d e c e s s o r  c l u b  f o r  t h e  g e n e r a l  u s e  and w e l f a r e  o f  t h e  
Members, and ( i v )  i n  accordance  wi th  t h e  d e s i r e s  of  s a i d  o r i g i n a l  
d e v e l o p e r s ,  ag reed  t o  be  governed by t h e  A r t i c l e s  and a l l  By-Laws, 
a s  amended from t i m e  t o  t ime  i n c l u d i n g  t h e s e ,  which a r e  i n  e f f e c t  
t o  c o n t r o l  t h e  i n t e r n a l  b u s i n e s s  a f f a i r s  of t h e  Corpora t ion .  

SECTION 2 .  Dues. A n n u a B u e s  from each  Member s h i l l  be  
c a l c u l a t e d  a s  f o l l o w s :  $%24+3-@ p e r  l o t  owned by s a i d  Member 
multiplied by t h e  number of  r e s p e c t i v e  o r i g i n a l  s u b d i v i d e d  and 
p l a t t e d  l o t  ( s )  , o r  p r o r a t e d  p o r t i o n s  t h e r e o f  which a r e  p r e s e n t l y  
owned by s a i d  Member. These a n n u a l  dues  s h a l l  b e  p a y a b l e  i n  
advance  d u r i n g  t h e  month of  J a n u a r y  o f  e a c h  c a l e n d a r  y e a r .  No 
d u e s  on " i n s i d e  l o t s "  ( i n s i d e  l o t s  b e i n g  d e f i n e d  a s  l o t s  n o t  
hav ing  Caney Creek a s  a  boundary l i n e )  s h a l l  n o t  be  payab le  u n t i l  
t h e  c a l e n d a r  y e a r  f o l l o w i n g  t h e  e r e c t i o n  o r  moving on of  any t y p e  
o f  b u i l d i n g ,  mobile  o r  s t a t i o n a r y ,  having s l e e p i n g  accommodations 
t h e r e i n .  The money c o l l e c t e d  he reby  w i l l  b e  d e s i g n a t e d  a s  a  
g e n e r a l  f u n d  a n d  u s e d  f o r  t h e  p u r p o s e  o f  r e g u l a r  b u s i n e s s  
o p e r a t i o n s  of  t h e  Corpora t ion ,  i n c l u d i n g  wi thout  l i m i t a t i o n  o f f i c e  
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expenses,  s a l a r i e s ,  purchase of s u p p l i e s ,  t a x e s ,  insu rance ,  
operat ions of ga te  house, equipment r epa i r s ,  boat ramps, e t c .  Any 
surplus  monies remaining a t  t h e  end of each calendar  year s h a l l ,  
by a  vote  of t h e  Board of D i r e c t o r s ,  be t r a n s f e r r e d  t o  t h e  
assessment account below mentioned f o r  t h e  Corporat ion 's  s p e c i f i c  
use below s t a t e d .  

SECTION 3 .  L i e n s .  Should a  Member become del inquent  i n  t h e  
payment of t h e  dues and assessments above requi red ,  and should 
such payment remain de l inquent  a f t e r  t h i r t y  (30) days w r i t t e n  
n o t i c e  from t h e  Board of Di rec to r s  and/or any o f f i c e r  of t h e  
Corpora t ion ,  t h e  Board s h a l l  be a u t h o r i z e d  t o  f i l e  a  l i e n  
a f f i d a v i t  aga ins t  t h e  l o t ( s )  o r  p r o p e r t i e s  owned by such Member 
within Caney Creek Es ta tes  Subdivison, and a t  any time t h e r e a f t e r ,  
proceed with a  j u d i c i a l  o r  non-judicial  forec losure  of s a i d  l i e n  
i n  accordance with t h e  procedures provided a t  law o r  e q u i t y ,  
s p e c i f i c a l l y  those provided i n  Vernon ' s  Annotated Texas S t a t u t e s ,  
A r t i c l e  3810, a s  amended (which i s  incorporated h e r e i n ) .  The l i e n  
herein granted s h a l l  always be secondary, subordinate and i n f e r i o r  
t o  any l i e n  c r e a t e d  by ad valorem taxes ,  purchase money and/or 
improvement loans,  but no subordination hereof s h a l l  apply t o  any 
proceeds rece ived  by a  Member from t h e  re f inance  of e q u i t y  o r  
apprec ia t ion  which such Member has r ea l i zed  from owning t h e  l o t ( s )  
o r  p roper t i e s  and/or any improvements thereon.  A l l  pas t  dues and 
assessments s h a l l  accrue i n t e r e s t  a t  the  r a t e  of t e n  percent ( 1 0 % )  
from January 31 of each year due u n t i l  paid i n  f u l l .  

SECTION 4 .  C o v e n a n t s  R u n n i n g  w i t h  the  L a n d .  A l l  Members 
hereby covenant and agree t h a t  t h e  provis ions  of t h e s e  By-Laws, 
s p e c i f i c a l l y  without  l i m i t a t i o n  those  p e r t a i n i n g  t o  dues and 
assessments ,  s h a l l  be covenants running with t h e  land  and be 
b inding  upon and f o r  t h e  b e n e f i t  of t h e  Corporation and such 
Members and t h e i r  respect ive  h e i r s ,  successors ,  ass igns  and l e g a l  
r e p r e s e n t a t i v e s .  Futhermore, t h e  Board of Direc tors ,  a c t i n g  by 
and through i t s  Chairman, o r  t h e  P res iden t  of t h e  Corporation, 
s h a l l  be authorized t o  f i l e  a l l  above mentioned l i e n s  and/or these  
By-Laws, and any amendments t h e r e t o ,  a g a i n s t  t h e  r e s p e c t i v e  
concerned l o t s  and/or p r o p e r t i e s .  A s  t o  t h e  f i l i n g  of these  By- 
Laws, o r  any subsequent amendments here to ,  such f i l i n g  may occur 
i n  b l a n k e t  form a g a i n s t  t h e  e n t i r e  Caney Creek E s t a t e s  - 
Subdivis ions,  Sec t ion  1 and 2 ,  without f u r t h e r  approval o r  vote  
needed from t h e  Members. 

ARTICLE I X  

AMENDMENTS. These By-Laws may be a l t e r e d ,  amended o r  repealed,  
and new laws may be adopted, by a  majority vote of a  quorum of the  
members i n  good s tanding  a t  any meeting duly c a l l e d  f o r  such 

Eagen O'Brien
Proposed Addition
SECTION 5, Enforcement of lot maintenance. All members will keep their lot in a neat, attractive, healthful and sanitary condition.  Upon failure to do so, their board of directors shall present a notice to a lot owner to proceed with due diligence to complete appropriate actions within 45 days of receipt of such notice.  If the lot owner does not comply within 45 days, Caney Creek Estates Club shall have the right to enter upon such lot and resolve such lot to a neat, attractive, healthful and sanitary condition and render a charge to the lot owner for the cost of the work.  The owner of the lot agrees by the purchase or occupation of the lot to pay immediately upon receipt of statement of work that was done.  In the event of failure to pay for such work, the amount of the statement shall be added to the annual dues and may be secured by a lien on the lot in the same manner of such annual charge.  Caney Creek Estates Club and their agents shall not be liable, and are hereby expressly relieved from any liability, for trespass or other tort in connection with the performance the maintenance and other work authorized herein.
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~ i s c e l l a n e o < s  Provisions 
VUL 2 3 3 1 ~ ~  '793 

. . 
.SECTION 1. Notice and Waiver of N o t i c e .  Whenever any 

n o t i c e  whatever i s  required t o  be given under the  p rov i s ions  of 
t h e s e  By-Laws, s a i d  not ice  s h a l l  be deemed t o  be s u f f i c i e n t  i f  
given by depos i t ing  t h e  same i n  a  pos t  o f f i c e  box i n  a  sea led  
pos tpa id  wrapper addressed t o  t h e  person e n t i t l e d  t h e r e t o  a t  h i s  
p o s t  o f f i c e  a d d r e s s ,  a s  i t  a p p e a r s  on t h e  books of t h e  
Corporation, and such not ice s h a l l  be deemed t o  have been given on 
t h e  day of such mailing. A waiver of not ice,  signed by t h w e r s . s n  . 
o r  persons e n t i t l e d  t o  s a i d  no t i ce ,  whether before o r  a ' f te r  ' the  
time s t a t e d  Oherein, s h a l l  be deemed equivalent the re to .  

SECTION 2 .  Relation t o  A r t i c l e s  and t h e  A c t .  These By- 
Laws a r e  subject  to ,  and governed by, the  Ar t i c l e s  and t h e  Act. 

CERTIFICATE OF ADOPTION OF BY-LAWS 

The undersigned hereby c e r t i f i e s  t h a t  these  By-Laws a r e  the  
t r u e  and cor rec t  By-Laws of t h e  Corporation voted upon and duly 
adopted a t  a  meeting of the Members duly held on t h e  2rTTiday of 

, 1933-9 
fl 91. 

Dated and Executed t h i s  9 day of 

1 9 B  

BY: 

Before me, the  undersigned au thor i ty ,  on t h i s  day personal ly 
appeared, Judy Chittenden, Secretary of Caney Creek E s t a t e s  Club, 
Inc . ,  known t o  ne t o  be the  person whose name i s  subscribed t o  the. 
foregoing ~instrirment;, and acknowledqed t o  me t h a t  she executed Fht-* 
same f o r  t h e  F-lrpose and considerat ion the re in  expressed anc) $i;  

t h e  capacity t.!lzrein s t a t e d .  

Given under  my hand apd sen1 of o f f i c e  on t h i s  t h e  9th day cf 
J u l y ,  1989 .  

-- &a 8 d w  - 
Notary Public i n  and f 
Mat3gorda County, Texas 

GENA LOEHR DYE .: MY COI,I)~'~SSION ExPlnEs 
Seplcrnbsf 13, 1992 I 



STATE OF 1E.M MUHW OF IrlAtAZZ~il,l 

~ 3 b  e q )  I buebj certify Ihat 11th iatuncnt was FLED In Fi!e Humbr: 
L.;: . a e .  Sequence on the date and at the time slamped hereon by me: 

and was filly RLCORDED In Ihe above nimtd iccord~ cl 
Matagordl C l ~n ty ,  Tuas on 

'89 AK 30 P4 29 
AUG 3 0 1989 

Am45 65;cc,.:. 
E9llKl? i l  t . h  

da&J 
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