
BYI,AWS

OF

MII,OIJII BEACH CLUB ASSOCIATION II

ARTICLE T

sEcTIoN 1. Principal office. The principal office of the

corporation shall be naintained at such place in the Districts of

North or south Kona, IsLand of Hawaii, County and State of Hawail

as the ;oard of dirqctors shalL detertnlne.

SEcfIoN 2. place of l. leetinds. AlL neetings of the tnernbers

and of the board of dlrectorr ahall be held in the Districts of

North or South Kona, Island of Hawali. County and State of Havaii.

SECTION 3. SeaI. The corporatlon tnay, but need not, have

a connon seal. The seal of the corporatlon shall be in such

forn and shall bear the narDe of tha corporation and such other

vords, devices anal inscriptions a6 the board of directors frorn

tine to tine shall prescribe,

SECIIoN 4. Fiscal Year. The fiscal year of the corpora-

t ion  1a  January  I  th ro l tqh  D6cenbsr  - i l ,  o r  a6  o t l te rw i6e  e6 fa l ) ' .

Lished by the board of directors.

ARTTCLE II

MEMBERS

SECTION 1. oualif lcation.

(a) Each person, corporation or other legal entity wio is

an nownerr of any 1ot lr itbin the MiIoIi i Beach Lot Subdivision



( the  "subd iv is ion t ' ) .  as  de f ined in  the  Dec l 'a ra t ion  o f  covenants

and Restrj.cl ions for the subdivision, dated April 25' L967'

filed in the Bureau of Conveyances of the gtate of Havaii at

Liber 5640, Page 357. as the sane has been or nay be anended

fron tine to time aE therein provlded (the Declarationrr) '

including an rrownerrr of a tot that becones part of and subject

to the Declaration pursuant to Artlcle II, Sectlon 2 thereof '

shall be a nenber of the corporatton, and no person other than

such an olrner may be a menber of the corporation'

(b) No person shall €xercLse the rlghts of rnenbershlp in

the corpolation untl l satlsfactory proof has been furnished to

the secretary of the corPoration that such person is an ovner'

such proof nay consLst of a copy of a duly executed' acknowl-

edged and recorded deed, tltte Lnsurance policy or current t it l-e

report shorrlng said peraon to be an owner of a lot !'ithln the

subdivlsion. Any such deed or pollcy shatl be deened conclustve

in the absenqe of a confLicting claln based upon a later deed'

policy or report.

sEcTIoN 2. Votlnq Riqhtg' At any neeting of the nenbers

of the corporation, each tnerber shall be entLtled to cast the

n u n b e r  o f  v o t a s  t o  t r h l  c h  6 r t c h  n e r n l r e r  i e  a l l t l t l 6 ( l  l ) l l l s t l a l l l  l o  l 1 1 6

provisions set forth in Article 8 of the Articles of

Incorporation of the corporation '

SESIION 3. Proxies. Any menber nay attend and vote at any

meeting in person, or by a proxy holder duly apPointed by a

vrritten proxy signed by the nenber and fi led with the secretary



of the corporation. No proxy shall be valid after eleven months

frorn the date of its execution unless otherwise provided in the

proxy. It shaLl be deerned revaked when the Eecretary shafl

receive actual notice of the death or judicially-decLared

lnconpetence of such nenber, or upon teqtination of sucn

menberrs status as an Owner. Where tvo or !!ore persons or

entit ies constitute a menber, any one of 6aid persona or

entit ies nay exercise the vote allotted to their rnetrbership on

behalf of all persons or entit ies constitutlng such menber as

they shall deterroine, and if they cannot agree, they nay each

vote thelr fractlonal intereEt ln the vote allocated to their

nenbershlp. Any proxy t'rith respect to the votE of Euch Eenber

or the fractional vote of any person constltuting such nenber

shall be signed by aII such persong or entLtleE poEBesslng an

intereEt in such vote or fraclional intgr€st therein. AtI such

person6 or entlt ies rDay attend meetings, but ln no event shall

nore than one vote be cast lrith respect ta any such nenber. The

Board of Directors rnay solicit proxles fron arnong the nernbers

using funds of the corporation and naning the Board as holder of

the proxy. Upon the prlor uritten request of any ne!0ber, the Board

o f  D l rec to rB  sha l l  l nc lude  any  p roxv  so l ld l ta t . l on  mat6 r ia lB

prepared by such nenber lrlthin the next nail ing of any proxy

sollcitation naterials by the Board. When the Board

is narned as the proxy holder, the vote shall be nade

of the preference of the majority of the Board.

o f
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DlrectorE
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SECTIoN 4. Annual l ' leetinqs, An annual neeting of the

nenbers of the corporation shall be held each year on such date

and at such tine within the first four calendar nonths of the

year, and at such place i.n the Dlstricts of North or south Kona,

IsLand of Hawaii, County and state of Hauaii as may be

designated ln the notice of annual neetlng' for the purpose of

electing directors and for the transactian of such other

businegs as rnay be brought before the rleeting. At any neeting

for the purpose of electing directors, noninations nay be nade

f rotn the floor.

sEiTIoN 5. speclal l.teetlnqs. speclal neetings of the

nenbers of the corPoration nay be held at such tine and at 6uch

place in the DiEtricts of North or south Kona, rsland of Halraii.

county and stat€ of Haltall and for such purposes as shaLL be

specifled ln a call for any auch neetLng nade by a regoLution of

the Board of Directorg or by a petit ion fi led vlth the secretary

and signed by the president, or by a najority of the directors,

or by ten percent ln voting lnterest of the entire rnenbership of

the corporation,

SECTION 6. Notlce of Dleetinqs. Except uhere and to the

ex tsn t  o thBrwise  raqu l red  by  la l r ,  th€  Ar t i c l6a  o f  Tnoor f )o ra t io t l

or the Declaration, notlce of each neeting of the nenbers of the

corporation, speeifying the day, t lne and place of the neeting

and the purposes for which the neeting is cal.led, and specifying

lrhether 1t is an annual or special neeting, shall be given by

the secretary to each nenber of the corporation at least f ive



(5) days before the date fixed for such neeting, by giving

lrritten notice of the neeting to each netnber in person or by

t0ail, postage prepaid, at the nenber's address as it

appears on the books of the corporation. at the nenber I s usual.

place of business or at the toenber | 6 residence address. such

written notice shall be glven at least 30 days before neetings

regarding assessDents, lrhen requLred pursuant to Article V af

the Declaratlon. In case of the death, absence, lncapaclty or

refusal of the secretary, such notice may be glven by a person

deslgnafed by the aecretary, by the pergon or perrons call lng

the meeting or by the Board of Dlrectors. If notice ls glven

pursuant to the provlslong of these Bylar.rs, Iack of receipt of

actual notice of any neetlng by any nenber of the corporatlon

shaLl ln no r.ray lnvalldate the neetlng or any proceedlngs taken

or any buslneas done at the neeting. Any tnenber of the

corporation nay lralve notlce of any r0eeting elther prior to or

at or after the neeting. !.1th the same effect aa though notice

of, the neeting had been given to such rnenber. The presence of

any nenber of the corporatlon at a neetlng shaLl be the

equ lva len t  o f  a  ua lvs r  hy  the  mernbar  o f  no t ice  o f  16  naat inq ,

SECTION 7, Ouorun. Except to the extent otherwise

provided by the Declaration, at any neeting of the nenbers of

the corporatlon. the presence in person or by proxy of nenbers

having a najority of the tolal votes of al1 nembers of the

corporation shall constitute a quorum, but lrhether a guorum be

present or not, a najority vote of the rnernbers present nay



I
adjourn any neeting from tine to tine, and the Deetj.ng nay be
held as adJourned sithout further notlce. If the requtred quorun
r,s no! forthconlng at any neeting, another [eeting lay be called
i'lthln 50 days, subject to the notrce requireDents of trtrcle rr,
Section 6 of these Bylaws. The requlred quomn at any subsequent
Deetlng shalt be one-half of the requlred quorutr at the precedlng
Deetlng. Succesalve Euch me€tlngs nay be calted untll a guorun iE
leacbed. ttlgher or lower quorun requlrenents Day apply to neetlngg
regarding assess[enta, pursuant to ]rticl,e V of the Deslaratlon.

l{hen ! quoru! is present at any neetl,ng. the concurrlng vote
of DeDbera havlng a Dajorlty of the votes of tha DeEbers
constitutlng ! quoruD ahall be vaLld and blndlng upon the
cotporation except aa

otherrrise provlded by Lar. the Articl€s of Incorporation. the
Declaratl'n or theae Bylars. A concurrlng vote of Eenbere
bavlng tuo-thirds of the voteE of the Denbers conatitutlng a
quoruD shlll be necessary for actLon regarding assessDenEs, vhen
requlred by Artlcle v of the Declaration.

sEctroN 8.
. Any

act lon uh lch th6 nenbara laufu l ly  nay tak6 at  any mest lng properLy
called and held nay also be taken by action of the requisite
nuDber of DeDbers by thelr rEltten assent thereto ulthln a l2O day
perlod. Any action so taken shall. be valid and effective fron and
after the flrtnq urth the secretary of a .,.rtten Einute or other
i'nstrunent' signed by th€ regulsrte nunber of the rne'bers,
evidencing the action.



ARTTCLE III

BOARD OF DIRECTORS

Nuhber of Directors. There shall be a BoardsEcTroN 1.

of Directors of the

than nine nenbers.

nutnber of dlrectora

corporation of not less than five nor nor€

Subject to the foregoing l. initations, the

shall be fixed each year by the nenberE of

6a



t .

the corporation at their annual neetlng, provided that the

number of directors nay be decreased or increased subject to the

foregoing ltnitati.ons and if Lncreased the additj.onal directorg

nay be elected by the nenbers at any special neeting cafled for

such purpoge. AII trembers of the Board of Direqtors must be

nenbers of the corporation, and shaLl serve without pay. only one

rrownerrr per tot ln the subdlvlalon, as defl.ned in the Declaration,

nay serve at any tlne as either a director or officer. No two or

nore dlrectors or officers nay berroltnersrr of the EaDe one or nore

lots 1n ihe subalivislon. Neither officere nor directors shall '  be

relnbursed by the corporation for any expenses related to travelj'ng

to thg place of any neetlnq of the Board or mernbers of the

corporatlon.

sEeIIoN 2. T€rma of Appol.ntnent. Ihe Init ial Board of

DirectorE shall hoLd office untl l the flrst annual neeting of

the nenbers of the corporation. at r.rhich tine a successor Board

of Directors shall be elected. Thereafter, the directorE sball

be el.ected at each annual neetlng of the nenbers of the corp-

oration, and Ehall hold offlce unti l the next annual neeting of

the  nenbarB o f  th6  corpora t ion .  Each d i rsc to r  sha l l  ho ld  o f f l ce

until such directorrs successor 6hall have been elected and

shall qualLfy, or untl l Euch dlrectorrs death, or unti l such

director shall reEign or shall have been retnoved in the nanner

herej.n provided. ALl directora shall have equal powers,

Nothlng contained hereln 6hall be deemed to restrict the power

of the menbers or of the Board of Directors to renove a director



fo r  cause.

SECTION 3. Vacancies. Vacancies on the Board nay be

fi lLed by a najority of the remaininq directors though less than

a quorun, and each director so elected shall hold office unti l a

successor is elected by the nenbers. The rnernbers shall elect a

successor at the next annual neeting of the nembers of the

corporation. The Board of DirectorE lnay at any neeting' by

vote of a najorlty of the direotors present at such neetlng'

accept the resignation of any director of the corporation' Upon

tender of a resignation by a director, the Board Bhatl have the

po{er to elect a successor to take office at such tlme as the

resignation becornes effectlve '

sEcTIoN 4. Annual I ' teetl 'nqa. An annual neetlnq of the

Board of Directors shalL be held each year innediately after the

annual liaet-lng of the nemberE of the corporatlon and at the

place of suctr annual neeting, t lthout call or forlral notice'

sEcTloN 5. Reqular l leetinqs. Regular neetings of the

Board of Directors, other than annual rdeetings, shall be held on

such day or day6 and at such tinre or t ines and at such place or

places in the Di.strictE of North or south Kona, IEland of Hal'ail '

county  and s ta te  o f  l lawa i l  aa  6 l la l l  be  de terml t l6d  f ro r l  t i r le

to l ine by the Board of Directors' and when any such neeting

or meetlngs shall be so deternined no further notice thereof

shall be required. special meetings of the Board of Directors

nay be caLled by any offlcer of the corporation or by any three

nernbers of the Board of Directors' and any such neeting shall be



held on such day, at such tine and at guch place in the Districts

of North or South Kona, Island of HavaLi' County and state of

Hava i i .assha l lbespec i f i edby thepersonorpersonsca l l i ng

the neeting.

SECTION 5. SDecial t ' teetind' Notice of each special neet-

ing of the Board of Dlrectors, apecLfying the day and tine and

place of the rneeting ln the Dlstrlcte of North or south Kona'

Island of Ha!'aii '  county and State of Ha!'aii '  shall be qiven by the

secretary or bY a pergon calllng the neetlng to each tnember of the

Boardo fD l rec to rsa t leag t f l ve (5 )daysbe fo re theda te f i xed fo r

such neetlng. by glvlng itrltten notlce o! the ne€ting to each

d l rec to r inpersonorbyna l - I ' pos tageprepa id ,a t thed j . rec to r ' s

residence or usual place of buslness' If nolice is qiven pursuant

to the proviglons of theae Bylaws' lack of receipt of actual notice

of any neeting by any menber of the Board of Director6 6ha11 not

inva l lda te thenee t tngoranyproceed lngEtakenoranybug iness

done at the meeting' Any menber of the Board of DirectorE nay

waive notice of any neetlng either prior to or at or after the

neeting, tt lth the 6ane eff,ect as though notice of the meeting has

been q lven to  6 t l ch  d l rec to r '  The praBsnca o f  anY nenh€r  o f  t l re

Boardo fD i rec to rsa tanee t lngsha l lbe theequ iva}en to fawa iver

by the director of notice of the neeting'

9ECTION 7. ouorun' A rnajority of the menbers of lhe Board

of Directors shall congtitute a quorun for the conduct of

business at any neeting, and any decision of a majority of such

quorum, wlthin the scope of ttre authority of the Board of



Directors, shall be valid and binding on the corporation' Any

businesg ltithin the scope of the authority of the Board of

DLrector6 nay be transacted at any neeting thereof irrespec-

tive of any speclfication of the business to be conducted at the

neetinq which nay be set forth ln the cal' l  or notice thereof '

SECTIoN 8. General Powers. The property, businesE and

affalr8 of the corporation ahall be nanaged and controLled by

the Board of DirectorE, nhlch shall have and nay exerclse all

the polrers of the corporation. including. without I ' initation'

all of the polrers of the Miloli l  Beach club Assoclatlon' a

dissolvei Halraii corporation, as Eet forth 1n the Declaration'

except Euch as are €xpresEl'y reserved ta or rnay from time to

tlme be conferred upon the rneDbers by law' by the Articles of

Incorporatlon, by the Declaratlon or by these Bylaws' In

partLcul.ar, but wlthout l lDltation, all action taken by the

Board of Dlrectorg or th6 corporahlon ! ' i th respect to assess-

ments shall conply lrith applicable provisions of Article v of

the Declaration. The Board of Dlrectors nay' by resolution or

resolutions passed by a tnajorlty o! the uhole board, create and

or nore comrnittees, each connittee to consist of tvo

tha  d i rec to ra  o f  tha  corpora t lon  r ' rh lch ,  to  the  ax ten t

said resolution or resolutlons or in other

provisions of these Bylards' shall have and !0ay exercise the

powers of the Board of Directors in the rnanagement of the

business and affairs of the corporation. such conhittee or

conmittees shall have suctr nane or nanes as may be deternined

appoint one

or nore of

provided ln

10



frorn tirne to tine by resolution adopted by the Board of

Dj.rectors ,

ARTICI,E TV

OFTICERS

SECTION 1. Appointnent and Tern. The officers of the

corporation shall be a president, one or nore vice presidentE. a

secretary and a treasurer, all of rr 'hon shall be appolnted by the

Board of Directors and ltho shaLl hold office rrlthout pay untl l '

their successors are appointed and qualif ied. rhe corporation

nay have such other offlcera. aqents and employees as nay be

deened nlcegEary, who shall hold their positlona at the pleasure

of the Board of Dlrectors and uho sha1l havE euch polters and

dutiea aa nay be asslgned to then by the Board of Dlrectora. In

addltion to the dutlee and polrers herein set forth, each officer

ghall have guch dutieE and powers aE are conmonLy Lncident to the

offlce heLd and such duties and povers as the Board of Directors

shall fron tlne to tine designate. In alL cases lJhere the dutles

of any offlcer, agent or enployee are not Epecifically pre6cribed

by the ByLarr's or by the Board of Directors' Euch offlcer, agent or

enployee shall obey the orders and instructiona of the preaidenb'

on ly  ona r rownsr r r  p6r  lo t  ln  tha  Subd iv ls lon ,  as  de f ined in  the

Declaration. nay serve at any tine as either a director or officer.

No two or more dlrectors or officers nay be rrownerErr of the sane

one or lrore lots in the subdivision. Neither officers nor

dlrectors shall be reirnbursed by the corporatlon for any expenses

related to traveting to the place of any neeting of the Board or

11



menbers of the corporatlon,

SECTION 2. Presldent. Unless the Board of Directors

othernige directs. the president shall, bo the chlef executive

officer of th€ corporation and shall exercise general supervision

and direction over the nanagfetoent and conduct of the affairg and

business of the corporation. Unlesa the Board of Directors

otherwl,se dlrects. the presl,dent shall preside at all neetings of

the Board of Directors at rdhich the president Is preBent.

sEcTIoN 3. vlce Presldent. ThE vice president, or if ttrore

than one-shall hava been appolnted, tha vlce presLdents in order

of prlorlty of appolntDent, shall aEsune and perforto the duties

of the prealdent ln the absence or disabiuty of the preEident

or whEnever the offlce of preaident 1s vacant. Each vice

president shall have guch oth€r polrers and dutles aE Day ba

glven to the vice prealdent by law or ln these Bylavs and as nay

be assigned fron tLne to tine by the Board of Directors or by

the presldent.

SECIION 4. Secretarv. The secretary shall have charge of

the nenbership l.edger, alt docunents pertalnlng to the titl.e to

all real property owned or h6ld by the corporation, and all

ruleg, regulations and other docur0ents required to be fi led with

the corporatlon or in the office of the corporation by the

Declaration. an original or dupllcate of each of which shall at

all t ines during the usual hours of businese be open to the

exanination of every netrber at the prlncipal office or place of

business of the corporatj.on. The secretary shall record al1

L2



proceedings of the neetings of the nenbers and directors in a

book lrhlch shall be the property of ttre corporatLon, to be kept

for that purpose at the office of the corporation, and shall

perforrn such other duties as shal.l. be agEigned. In the absence

of the secretary f,ron any such toeeting, a teDporary secretary

shalL be chosan ryho shafl record the proceedlngs of such neeting

in the aforesaid book.

SECTION 5. Treasurer, The treasur€r shall have the care

and cuEtody of the funds and valuable paper6 of the corpora-

tion, ehall have polrer to endorse for deposit or collectlon all

notes, ct!€ckE, drafta and other obllgatlons for thg palDant of

nonEy to the corporatLon or lts ordEr, and sha1l keep ar caua€

to be kept accurate flnancial booka and accounta of the corpo-

ratlon and to render atatenenta of the aaDe ln Euch forD and aa

often aa required by the Board of Directora. The treagurer

shall render to the Board of Directors an annual report of the

incorne and expenses and a6selE| and liabil i t ies of the

corporatlon.

SECTION 5. RenovalE. The Board of Dlrectors nay at any

neet lng  ca l lad  fo r  tha  pur :poaa,  by  vo te  o f  a  naJor l ty  o f  the l r

entlre number, renove fron offj.ce any officer of the corpora-

tion, for or slthout cause. The Board of Directors nay at any

neeting, by vote of a rnajority of the dlrectors present at such

rneeting, aceept the resignation of any officer of the corpora-

tion, or renove or accept the resignatLon of any agent or

enployee or any nenber of any connittee appointed by the Board

13



of Directors or by any connittee appointed by the Board of

Directors. Any vacancy oceurrlng In the office of president,

vice president, secretary, treasurer or any other office shall

be fi l led by the Board of Di.rectors, and the officers so chosen

shall hoLd offlce for the unexpired tern in respect of lrhich the

vacancy occurred and unti l their succeBsors shalL be duly

elected and qualif ied.

ARTICLE V

AUDITOR

sEcifoN 1. Blectlon. The neDberE nay at any annual neet-

lng, or at any sp6cLal, neetlng called for that purpose, appolnt

any peraon, f irn or corporatlon engaged ln the buslnegE of

audltlng to act aE the Audltor of thB corporatlon.

SECTION 2 .  D lgoua l l f i ca t i on .  No  d i rec to r  o r  o f f i ce r  sha l I

be eligible to serv€ as Audl.tor of the corporation, unless

the tlne of election the neraberE shall expressLy r.raive the

disqualif lcatlon hereLn stated.

SECTION 3. Dutie6. The Audltor shaLl, at least once

each fiscal year, and rnore often lf requlred by the nenbers,

examlna the bookB and pap6r6 of the corporatlon and conpara the

statenentr of the Treasurer with the book6 and vouchers of the

corporation, and otherlriae nake a cornplete audit of the books of

the corporation, and thereafter nake appropriate reports to the

nenbers .

at

I N
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ARTICI,E VI

EXECIITION OF INSTRIJMENTS

SEeIION 1. Person6 Authorized. Except I'n case of a con-

tract for conpensation of the president or the treasurer, in

irhich case the Board of Directors rnay authorize two or more of

1t6 nunber or two or nore of,flcers or subordlnate officert to

execute the saDe. all check6. notes' bondE. deeds. Iease6' con-

tracts or other docunents or InstrunentB shall be executed by

any two of the foltowlng of,f lcera: the preELdent, a vice

pr€sident. the treasurer and ttre Eecretary' The nenbers of the

corporation or thE Board of Directors' by general or gpeclal

resolution, nay deElgnate Eone other offlcer to Jolr| nLth one of

the foregoing of,flcer8 ln place of the second offl'cer in the

execution of any auch docuDents or lnstrumentE '

ARTICLE VII

LIABILITY OF OFFICERS AND DIRECTORS

sEcTIoN 1. ExculDatlon. Each dLrector or officer shall be

free froE all perEonal Llabifity for any act6 done on behalf of

the corporatlon or for any lossea incurred or suEtained by the

corporatlon unLess the aane have occurred through the ltillful

neg l lg6nco or  l r l l l fu l  n lgconduct  o f  Euch d l rac to r  o r  o f f l cer '

sEcTIoN 2. Inde[nificatlon. No Agent of the corporation

shall be Liable to the corporatlon for any loss or danage

suffered by lt on account of any action or otDiEEion by the

person as such Agent, unl.ess such person shall, with respect to

such action or orniEsion, be or have been guilty of negligence

15



toh'ard the qorporation or lritlful nisconduct toward the corpo_

ration in the perfornance of the personrs dutl.es as such Agent.

Upon authorLzatlon, as provided in this section, each Agent

lrho has acted in good faith shall be indennified against

expenses. For purposes of this section, rtAgent'r includes al1

directors, officers and enployees of the corporation, . 'Acting

in gooal faithrt shall nean acting in a nanner the Agent reason-

ably believed to be in or not opposed to the best interests of

the corporation and, vJith respect to any criminaL proceeding,

the Agent had no reasonable cause to believe the conduct of the

Agent a'as unlawful. The termlnation of any proceedlng by jualg_

nent, order, settlernent, convLctl.on or holo contendere, shall

not create a pr€sutlptlon of lack of good faith. r 'Expensesn

shall tnean all anounts, including attorney.g fees, Judgments,

fines and settlenents, actuaLLy and reasonably ihcurreat by an

Agent in connection lrith any proceeding (other than actlon by

the corporation against the Agent), or threat to be nade a party

to any proceeding. Authorization to lndemnify shaLl be based

upon a deternination that the Agent has met the above standarals

o f  conduct  nade (a )  by  a  na jo r l t y  vo te  o f  a  quorun o f  d t rec to rE

who are not parties to the proceeding lnvolvLng the Agent, or if

such a quorurn is not obtainable. by lrritten opinion of

independent legal counsel, or (b) by majority vote of the

nenbers, or (c) by the court in rrhich such proceeding is or was
pending upon application by the corporation, Agent or person

rendering the services for the Aqent, even if the corporation
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opposes such application. The deeision by any one of the

foregoing nethods shall be final and not Eubject to any

appeal. If an Agent is successful ln defense of any such pro-

ceeding, the Agent shall be indennified against expenses. but

there shall be no indennification if the Agent is found liable

for negligence or nisconduct in perfornance of the Agentts duty

to the corporation unless the court ln which the proceeding is

brought finds the Agent is entit led to lndemnlty for such

exp€nseg as the court selects. The lndennlfication provided in

thia sectlgn shall contlnue for an Agent lrho ls no longer an

Agent and shall inure to the benefit of the heirs and personal

representatlves of an Agent. Any person rrho serves as an Agent

shaLL be deened to do so ln rellance upon thege provigions.

ARTICLE VIII

ADOPTION. AHENDI.'ENT AND REPEAL

SECTION L. Vote Reouired. These Bylalrs nay be anended or

repealed and neu ByLaws nay be adopted. by a naJorlty vote of the

nenbers of the corporation present and constltuting a quorun at any

meetinq of the nernbers of the corporation duly called and held, the

not lce  o f  wh lch  sha l l  have s ta ted  tha l  a  purpoBe o f  the  na6t lng  uaa

to consider the adoption, amendnent or repeal of the Bylaws and the

genera l  na ture  o f  the  same.
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