                                           BY-LAWS


                                                       OF


                       HUNTER'S RIDGE ASSOCIATION, INC.








                                                ARTICLE I


                                             DEFINITIONS





     Section 1. "Association" shall mean and refer to Hunter's Ridge Association, Inc., a not for profit corporation organized and existing under the laws of the State of Indiana.





    Section 2. "Developer" shall mean HRD, Inc., an Indiana corporation, its successor or successors in interest or any person, firm or corporation designated by it or its successor or successors.





    Section 3. "The Properties" shall mean and refer to that certain land area commonly known when platted as Hunter's Ridge, a planned unit development located in Huntington County, State of Indiana, to include all sections and additions of said Hunter's Ridge, as the same may be hereafter platted, including any multi-family development and such other land areas added thereto as may hereafter be brought within the jurisdiction of the Association by amendment hereto.





   Section 4. "Lot shall mean either any of said lots as platted or any tract or tracts of land as conveyed originally or by subsequent owners within the Properties, which may consist of one or more lots or parts of one or more lots as platted upon which a dwelling or other structure maybe erected in accordance with applicable plat restrictions.





   Section 5. "Living Unit" shall mean any portion of a building designated and intended for use and occupancy as a residence by a single family.





   Section 6. "Owner" shall mean and refer to the holder, whether one or more persons or entities, of the fee simple title to any Lot or Living Unit situated within the Properties.





   Section 7. "Lessee" shall mean and refer to a person leasing from an Owner, whether one or more persons or entities, of any Living Unit situated within the Properties.





   Section 8. Member" shall mean any person who may be entitled and obligated to hold one or more Memberships in the Association.





   Section 9. "Membership" shall mean any membership in the Association entitled to one vote and one assessment as hereinafter set forth. A member may hold one or more Memberships.





   Section 10. "Common Area" shall mean and refer to those areas of land shown on any recorded subdivision plat within the Properties intended to be devoted to the common use and enjoyment of the Owners and Lessee within the Properties.





   Section11. "Pedestrian Right-of-Way" shall mean any area which is shown on any recorded plat of any section or addition within the Properties for the purpose of a pedestrian traffic system and intended to be devoted to the common use and enjoyment of the Owners and Lessees within the properties, subject to utility rights as set forth in any recorded plats and restrictions.





   Section12. "Street" shall mean any street, avenue, roadway, cul-de-sac or boulevard of whatever name which is shown on any recorded plat of any section or addition within the Properties, and which by said recorded plat has been dedicated to the public for the purpose of a public street or for park or boulevard purposes.





   Section 13. "Architectural Control Committee" shall mean the body designated within any such recorded plat and restrictions within the Properties to review plans and to grant or withhold certain approvals in connection with improvements and developments to be constructed within the Properties.





   Section 14. "Declarations" shall mean the contents of that certain document entitled "Dedication and Declaration of Protective Restrictions, Covenants Limitations, Easements, and Approvals Appended to as Part of the Dedication and Plat of Hunter's Ridge, Section I, a Subdivision in Huntington Township, Huntington County, Indiana" and filed with the Recorder of Huntington County on February 20, 1991, as amended.





   Section 15. "Not-For-Profit Corporation Law" shall mean Indiana Code 23-17-1-1 et seq., as amended.





                                             ARTICLE II


                                               OFFICES





   Section 1. Principle Office. The principle office of the Association shall be located in the county of Huntington, State of Indiana.





   Section 2. Other Offices. The Association may also have other offices at such places within or without the State of Indiana as the Board of Directors may from time to time determine.





                                                        ARTICLE III


                                              MEMBERS





   Section 1. Membership. One membership shall be created for each Lot or Living Unit planned within the Properties. As of the date of adoption hereof, (20) Lots or living Units are planned and Twenty (20) Memberships have been created, all of which are owned by the Developer. In the event upon the final platting of all Lots or the building of Living Units which shall total a number greater than twenty(20), the total number of Memberships created shall change accordingly. Memberships shall transfer from the Developer to its grantee upon delivery of a deed for said Lot or Living Unit, or in the case of a multi-family construction, at such time as the Architectural Control Committee has approved the grantee’s plans, as provided for in any applicable plat restrictions, with one such Membership to be transferred for each Living Unit to be constructed upon the land conveyed.





   Section 2. Transfer of Memberships. Memberships shall pass from the Developer to its grantee with a conveyance of land by the Developer to the grantee. In the case of the conveyance of land to be used for a multi-family construction, said Memberships will not transfer, however, to the grantee until the Architectural Control Committee has approved the grantee’s plans, and then one (1) Membership for each Living Unit to be constructed on the conveyed shall be transferred from the Developer to the grantee. The purchase of any Lot or Living Unit within the Properties shall thereafter be a Member of the Association and shall continue to be a Member thereof so long as he continues to be the Owner of a Lot or Living Unit within the Properties. Membership shall automatically pass with a change in ownership of a Lot or Living Unit. 





   Each Owner, or in lieu thereof ( and with the written consent of such Owner to the Association ) each Lessee of a Living Unit, shall be a Member of the Association and shall have the right to the Member’s vote and privileges. Membership, where assigned to a Lessee, shall pass with the lease except if the Owner withdraws his consent in writing to the Association. An Owner may withdraw his Membership assignment to a Lessee at his discretion at any time by furnishing sixty (60) day’s notice to the Association.





   Any Member shall be liable to the Association, or for the debts of the Association, only to the extent of any unpaid portion of such Membership dues or assessments which the Association has legally imposed upon him or her or for any other indebtedness owed by him to the Association.





   Section 3. Annual Meeting. The annual meeting of the Members of the Association shall be held at the principle office of the Association in the County of Huntington, State of Indiana, or at such other place as may be determined by the Board of Directors at 7:30 p.m., on the third (3rd) Tuesday in February of each year, if such date is not a legal holiday but if such day is a legal holiday, then at such hour on the next succeeding business day. At the annual meeting, the Officers and Directors for the ensuing term shall be elected, the Officers of the Association shall present their annual reports, and all such other business as may properly be brought before the meeting shall be transacted.  The Secretary of the Association shall cause notice of the annual meeting to be given to each Member of record of the Association entitled to vote by depositing in the United States first class mail, postage prepaid, in an envelope addressed to the address of each such Member as the same appears upon the records of the Association, a written or printed notice stating the place, day and hour of the holding of such meeting, such notice to be mailed at least ten (10) days before the date of such meeting. Such notice shall also include a description of any matter or matters to be considered at the meeting that must be approved by the members under Indiana law.





   Section 4. Special Meeting. Special meetings of the Members entitled to vote may be held at the office of the Association, or at such other place as is designated in the notice of the meeting, when called in writing by the President of the Association, or by a majority of the Board of Directors of the Association, or by a written petition signed by not less than one tenth (1/10) of all the Members authorized to vote by the Articles of Incorporation and delivered to the Secretary of the Association describing the purpose for which the meeting is to be held. The Secretary of the Association shall cause notice of any such special meeting to be given to each Member of record of the association entitled to vote at the meeting either by personally delivering, or by depositing in the United States first class mail, postage prepaid, in an envelope addressed to the address of such Member as the same appears upon the books of the Association, a written or printed notice stating the place, day and hour, and purpose or purposes for which such meeting is called, such notice to be delivered or so mailed at least ten (10) days before the date of such meeting.





   Section 5. Waiver of Notice. Notice of any annual or special meeting of the Members may be waived in writing by any Member if the waiver sets forth in reasonable detail the purpose or purposes for which the meeting is called, the time and place thereof, and bearing the signature of the waiving Member.  Attendance at any meeting in person or by proxy shall constitute a waiver of such notice of such meeting unless the Member at the beginning of the meeting objects to holding the meeting or transacting business at the meeting, and also shall constitute a waiver of any objection to the consideration of any particular matter not within the purpose of the meeting as described in the notice unless the Member objects to considering the matter when the matter is presented.





   Section 6. Fixing of record Date. The Board of Directors may fix a day and hour not more than thirty (30) days prior to the holding of any meeting of the Members at the time as of which Members entitled to notice of and to vote at such meeting shall be determined, and all Members who are holders of record shall have voting rights. Memberships at such time and no others shall be entitled to notice of, and to vote at, such meeting. In the event that a meeting is adjourned to a date more than seventy (70) days after the record date for the original meeting, the Board of Directors must set a new record date.





   Section 7. Voting List. The Secretary of the Association shall keep at all times, at the principle office of the Association, a complete and accurate list of all Memberships entitled to vote by the Articles of Incorporation, which list may be inspected and copied by any member, any Member’s agent, or an attorney authorized in writing for any purpose at any reasonable time.





   Section 8. Quorum. Unless otherwise herein specifically set forth, at any meeting of the Members, those Memberships entitled to vote, regardless of number, who are present in person or by proxy, shall constitute a quorum for the transaction of business; provided, that at least one-third (1/3) of the voting power of the Membership must be present, in person or by proxy, in order to vote upon matters  not described in the meeting notice. Each Member shall be entitled to one vote for each Membership held by such Member or Members, it being specifically understood that initially until transfer of Memberships from Developer to others, Developer shall Own and be entitled to vote twenty (20) Memberships. The members present in person or by proxy, whether or not a quorum be present, may adjourn any meeting of the Members from time to time. Notice of adjournment of a meeting need not be given if the time and place to which it is adjourned are fixed and announced at such meeting; provided that if the adjournment of the meeting results in the setting of a new record date, notice in accordance with section 3 or 4 of this article III must be given to persons who are members as of the new record date.





   Section 9. Voting. As described in Articles of Incorporation of the Association, the Association shall have two (2) classes of voting Memberships. Class A members, as described in Articles of Incorporation, shall be entitled to one (1) vote for each Lot in which they hold the interest required for Membership by the Articles of Incorporation. The Class B Member, as described in the Articles of incorporation, shall be entitled to six (6) votes for each Lot in which it holds the interest required for membership by the Articles of Incorporation. Directors of the Association shall be elected by a plurality of voters, and all other matters must be approved by the majority of votes cast. Cumulative voting in the election of the Board of Directors or in any other matter shall not be permitted. Each Membership entitled to vote may vote either in person or by proxy appointed in writing and subscribed by such Member or by his or her duly authorized attorney-in-fact and delivered to the Secretary of the Association at the time of holding such meeting. No proxy shall be valid after eleven (11) months from the date of it’s execution unless a shorter or longer period is expressly provided in the appointment form. In the event any membership is held jointly, such membership may be voted by any one of the joint owners or Members; provided, however, that no Membership shall be entitled to more than one (1) vote for each Membership held. Proof of membership may be required of a person purporting to have the right to vote. Such proof may be in the form of a Membership Certificate bearing their name or some other document that indicates ownership or assignment of the right to vote.





   Section 10. Action Without Meeting. An action that may be taken at an annual, a regular, or a special meeting of Members may be taken without a meeting if the Association delivers a written ballot to every member entitled to vote on the matter. Such written ballot must set forth each proposed action and provide each Member the opportunity to vote for or against each proposed action. Approval by written ballot is valid only if the number of approvals equals or exceeds the number of votes that would be required to approve the matter if the matter were raised at a meeting. Any solicitation for votes by written ballot must state the percentage of votes necessary to approve each matter and specify the time by which a ballot must be received by the Association to be counted. A written ballot may not be revoked.





   Section 11. Dues and Assessments . The dues of the Members of this Association shall be in such amounts, if any, and payable in such manner as may from time to time be fixed by the Board of Directors and  each Member, other than the Developer, by the acceptance of a deed of conveyance from the Developer, or it’s successors or assigns, whether or not it shall be so expressed in any such deed or conveyance, shall be deemed to covenant and agree to pay to the Association assessments and charges, as hereinafter provided, or as may be subsequently adopted by the Association.





Use of Assessments. The assessment shall be used exclusively for the purpose   of promoting recreation, health, safety, and welfare of residents of the Association and in particular, for the improvement and maintenance of greenways, sidewalks, playgrounds, and all other Common Areas, including, but not limited to, repair, maintenance, the cost of labor, equipment, and materials, supervision, security, lighting, lawn care, snow removal, insurance, taxes and all other things necessary or desirable in the opinion of the Members of the Association in connection therewith.





   Pursuant to Article IV, Section 1 of the Declarations, the assessment as herein provided shall commence to accrue and is a lien created by the Declarations upon any said Lots or Living Units as soon as title thereto has been divested from Developer, or when a dwelling or Living Unit shall be erected thereon, whichever shall first occur, and shall be payable on the first day of January of each year thereafter. All assessments shall be determined by and paid to the Association, and the Association shall be responsible for carrying out the purposes of such assessments. The amount of the assessment is established as follows:


   


(i)  Until the year beginning January 1, 1994, the annual assessment shall be the sum of Zero Dollars ($0.00) per  Lot or Living Unit.





  From each year thereafter, commencing January 1, 1994, the Board of Directors of the Association shall establish a budget for such calendar year and shall determine the annual Membership assessment required to meet said budget. Such budget shall then be established by the Board of Directors at a meeting to be held not later than October 31st of each preceding calendar year. The Board of Directors shall then mail to all Members a copy of said budget and notice of the ensuing year’s assessment not later than November 15th of the year prior to the year to which the assessment is applicable.





 The amount of the assessment set by the Board of Directors for any calendar year may be changed by the Members at a meeting duly called for that purpose as hereinafter provided. The President or Secretary of the Association shall call a meeting of the Membership of the Association to be held prior to December 31st of the year prior to which the assessment is applicable upon receipt, prior to November 30th, of a written request for assessment review bearing the signature of at least twenty percent (20%) of the Memberships of the Association. The President and Secretary of the Association shall give at least fifteen (15) days written notice of such meeting to all Members.





Any change so adopted in the amount of the assessment set by the Board of Directors must have the assent of two-third (2/3) of the Memberships of the Association who are voting in person or by proxy at a meeting duly called for such purpose. At any such meeting, a quorum of not less than fifty percent (50%) of all Memberships shall be required.





      ( c )  Collection of Assessment and Liens.  Such assessments, together with interest thereon and costs of collection as hereafter provided, shall be a lien upon the property against which each such assessment is made pursuant to Article IV, Section 1 of the Declarations. Each such assessment, together with interest thereon and costs of collection, shall also be the personal obligation of the person who was the Owner of such property at the time when the assessment fell due. The obligation of the assessment is upon the Owner of the property, Lot or Living Unit and is not transferred, even though the Owner may have transferred the membership and voting rights in the Association, as hereinbefore provided; provided, however, that a permitted transferee of a Membership who, at the time of such transfer, has notice of unpaid dues, assessments or fees is liable to the Association for such unpaid dues, assessments or fees. If the assessments are not paid on the due date, then such assessments shall be a continuing lien on the property, which shall bind such property in the hands of the then Owner, his heirs, devisees, personal representatives, successor and assigns. The personal obligation of the then Owner to pay such assessment, however, shall remain a personal obligation and shall not pass to his successors in title unless expressly or implicitly assumed by them as hereinbefore provided. If any assessment as herein authorized is not paid within thirty (30) days after the due date, the assessment shall bear interest from the date of delinquency at the rate of eighteen percent (18%) per annum, and the Association may bring an action against the Owner personally obligated to pay the same, or foreclose the lien against the property, and there shall be added to the amount of such assessment the costs of preparing, filing and the completion of such actions, including attorney’s fees. The lien of the assessments as provided for herein shall be subordinate to the lien of any mortgage or mortgages now or hereafter placed upon the property, taxes and assessment for public improvements. 








                                                         Article IV


              Protective Covenants, Restrictions and


                     Limitations in Platted Sections 








   Section 1. Plat Restrictions.  It is understood that in addition to the Declarations, the Developer shall from time to time plat certain sections or additions as a part of the overall planned unit development within the Properties, which said platted sections or additions, together with any protective covenants, restrictions and limitations as may pertain thereto, shall be recorded in the Office of the Recorder of Huntington County, Indiana and shall become part of the declarations.








   Section 2. Incorporation by Reference.  Any rights, duties or obligations of Membership in the Association, of any kind or nature, shall in addition to such matters as set forth in the Articles of Incorporation, these By-Laws, or otherwise adopted by the Members or Board of Directors, be subject to all of the terms, covenants, restrictions, limitations and other provisions as set forth in the Declarations which said terms, covenants, restrictions, limitations and other provisions shall, insofar as the same may be applicable, be binding upon and govern the rights of Membership herein, and all such terms, covenants, restrictions, limitations and other provisions of the Declarations heretofore or hereafter recorded as pertain to the properties are incorporated herein by reference hereto.





   Section 3. Conflict. In case of any conflict between these By-Laws and the terms, covenants, restrictions, limitations and other provisions contained in the Declarations, such recorded terms, covenants, restrictions, limitations and other provisions contained in the Declarations shall control.








                                                Article V


                                               Directors





   Section 1. Number. The property and business of the Association shall be managed by its Board of Directors, who shall be Members of the Association. The number of Directors which shall constitute the whole Board of Directors of this Association shall be three (3). The Board of Directors shall be comprised of three (3) officers elected by the Members from time to time. The directors shall be elected at the annual meeting of the Members entitled to vote or at a special meeting called for that purpose.





   Section 2. Vacancies. Any Director may resign his office at any time by delivering his resignation in writing to the Board of Directors, the presiding officer of the Board of Directors, or the President or Secretary of the Association; the acceptance of such resignation, unless required by the terms thereof, shall not be necessary to make such resignation effective. Any vacancy occurring in the Board of Directors, caused by death, resignation, or otherwise, shall be filled until the next annual meeting of the members entitled to vote or special meeting called for that purpose through a vote of a majority of the remaining members of the Board of Directors.





   Section3. Annual Meeting. The Board of Directors shall meet each year immediately after the annual meeting of the Members, at the place where such meeting of the members has been held, for the purpose of organization, election of Officers, and consideration of any other business that may properly come before the meeting. No notice of any kind to either old or new members of the Board of Directors for such annual meeting shall be necessary.





   Section 4. Special Meetings. Special meetings of the Board of Directors may be called at any time by the President or any Vise President, and shall be called on the written request of any two Directors. Notice of such a special meeting shall be sent by the Secretary or an assistant Secretary to each Director either by personally delivering or by depositing in the United States first class mail, postage prepaid, in an envelope addressed to such Director, a written or printed notice of the date, place and time and purpose of the holding of such meeting, such notice to be so delivered or so mailed at least three (3) days before the date of such meeting. In lieu of such notice, a Director may sign a written waiver of notice either before the time of the meeting, at the time of the meeting, or after the time of the meeting. Attendance at any meeting in person or by proxy by any Director shall constitute waiver of the notice of such meeting. Any meeting of the Board of Directors for which notice is required shall be a legal meeting, without notice thereof having been given, if all the Directors, who have not waived notice thereof in writing, shall be present in person.





   Section 5. Quorum. A majority of the whole Board of Directors shall be necessary to constitute a quorum for the transaction of any business, except for the filling of vacancies, in which event a majority of the existing Directors shall be  required for a quorum. The act of a majority of the Directors present at a meeting who constitute a quorum shall be the act of the Board of Directors.





   Section 6. Compensation. Directors, as such, shall not receive any stated salary for their services but, by resolution of the Board, a fixed sum and expenses of attendance, if any, may be allowed for attendance at each annual or special meeting of the Board; provided, however, that nothing herein contained shall be construed to preclude any Director from serving the Association in any other capacity and receiving compensation therefore. Members of executive committees, special committees or standing committees may be allowed like compensation for attending committee meetings. The Association shall not make any advancement on services to be preformed in the future, nor shall it make any loan of money or property to any Officer or Director of the Association.





   Section 7 Removal of Directors. Any or all of the members of the Board of Directors may be removed, with or without cause, at a meeting of the Members called expressly for that purpose, by a vote of a majority of the Members then entitled to vote at an election of Directors.





   Section 8. Powers of Directors. The Board of Directors shall exercise all the powers of the Association, subject to the restrictions imposed by law, by the Articles of Incorporation, or by these By-Laws.





   Section 9. Place  of meetings . The Directors may hold their meetings at one or more offices, and keep the books of the Association (except as may be provided by law) within or without the State of Indiana at any office or offices of the Association or at any other place, as they may from time to time by resolution determine.





   Section 10. Establishment of Committees. The Board of Directors, at it’s discretion, may constitute and appoint special committees, in addition to the executive committee, to assist in the supervision, management, and control of affairs of the Association, with responsibilities and powers appropriate in the nature of the several committees and as provided by the Board of Directors in the resolution of appointment or in subsequent resolutions of Directors consistent with law. Each committee so constituted and appointed by the Board shall serve at the pleasure of the Board. The members thereof shall be two (2) or more members of the Board and further persons as the Board may designate.





   In addition to such obligations and functions as may be expressly provided for by the Board of Directors, each committee so constituted and appointed by the Board shall from time to time report to and advise the Board on Association affairs within its particular area of responsibility and interest. The designation of such committees and delegation of authority thereto shall not operate to relieve the Board of Directors, or any individual Director, of any responsibility imposed on it, or him, by law.





                                                  Article VI


                                                   Officers





   Section 1. Number . The Officers of the Association shall consist of a separate President, Secretary and Treasurer.





   Section 2. Election. The Officers shall be chosen annually by the Members at the annual meeting of the Members entitled to vote or at a special meeting for that purpose. Each Officer shall hold office until his successor is chosen and qualified, or until his death, or until he shall have resigned, or shall have been removed in any manner as hereafter provided. Beginning in the year 2004, and in each even numbered year thereafter, the office of President and the office of Secretary shall be open for election. In the year 2005, and in every odd numbered year thereafter, the office of Treasurer shall be open for election. This is to ensure that all Directors would not be new to their Offices at the same time, and that the transition for a new,  incoming Director, or Directors to the Board might be smooth.  





   Section 3. Removal. Any Officer may be removed, either with or without cause, at any time, by a vote of a majority of actual number of Directors elected and qualified, from time to time at a special meeting called for such purpose.





   Section. 4 Duties. The Officers of the Association shall have such authority and shall perform such duties as are customarily incident to their respective offices, or as may be specified from time to time by the Board of Directors regardless of whether such authority and duties are customarily incident to such office; provided, however, that the Secretary shall have the responsibility to authenticate records of the Association and shall prepare minutes of the Directors’ and Members’ meetings. The Officers shall also serve as the members of the Board of Directors.





   Section 5. Vacancies. If the office of any Officer becomes vacant by reason of death, resignation, disqualification or other cause, the Directors may choose a successor who shall hold office for the unexpired term of the office in which such vacancy occurs. Pending a meeting of the Board of Directors, the President shall have the power to fill any such vacancy in the office of the Secretary or Treasurer.





                                             Article VII


           Indemnification of Officers, Directors and Agents





   Section 1. Definitions.  In this article, the term “Director” shall include each present and former Director of the Association and the term “Officer” shall include each present and former Officer of the Association or any person who, at the Association’s request, is serving or may have served as a director or officer of another corporation in which the Association owns, directly or indirectly, shares of capital stock or of which it is a creditor. The term “Officer” means those persons who from time to time hold a position designated as an Officer in and by these By-Laws. The term “expenses” shall include, but shall not be limited to, reasonable amounts for attorney’s fees, costs, disbursements and other expenses and amounts or amounts of judgments, fines, penalties and other liabilities.





   Section 2. Indemnification Granted. If an individual is made a party to a threatened, pending, or completed action, suit, or proceeding, whether civil, criminal, administrative, or investigative and whether formal or informal, because the individual is or was a Director or Officer of the Association, the Association shall and hereby does indemnify such individual against:





   ( A ) expenses incurred or paid by him in connection with any claim made against him, or any actual or threatened action, suit or proceeding (civil, criminal, administrative investigative or other, including appeals, and whether or not  relating to a date prior to the adoption of this Article) in which he may be involved as a party or otherwise, by reason of any action taken or not taken by him in such capacity, and, 





   ( b ) the amount or amounts paid by him in settlement of such claim, action suit or proceeding or any judgment  or order entered therein, subject, however to the following provisions:





   ( i ) excluded from the indemnity given in subparagraphs (a) and (b) above are any amounts paid or payable by any such Director or Officer to the Association or to any other corporation referred to in Section 1 hereof in which he serves or served as a director and/or officer, and 





   ( ii ) a Director or Officer who has been wholly successful, on the merits or otherwise, in defense of any such claim, action, suit or proceeding or in defense of any claim, issue or matter therein, shall be entitled as of right to indemnification for  expense incurred by him therein. In any other case indemnification shall be made only upon a determination made, in the manner provided in subparagraph (iii) below, that the Director or Officer acted in good faith and such individual reasonably believed his conduct to be, in the case of conduct in the individual’s official capacity with the Association, in the best interest of the Association or such other corporation, as the case may be, or, in the case of all other conduct, at least not opposed to the Association’s best interests, and in addition in any criminal action or proceeding that he had no reasonable cause to believe that his conduct was unlawful and, in case of any amount or amounts paid in settlement, that such settlement is or was reasonable and in the interest of the Association; provided, however, if at any time hereafter any statutory provisions are enacted by the State of Indiana which prohibit indemnification in respect of any claim, issue or matter other than after a determination thereof in the manner therein provided, then and in such event, indemnification in respect thereof shall be made only in accordance with the provisions of such statutory enactment, and 





   ( iii ) all determinations required or permitted by this Article, except those to be made pursuant to statutory provisions, shall be made by a majority of a quorum of the Board of Directors comprised of those Directors who are not parties to such claim, action, suit, or proceeding, or if no such quorum exists or if such quorum exists and it so resolves, by majority vote of a committee designated by the Board of Directors, including those Directors who are parties to this proceeding, consistently solely of two (2) or more Directors not at the time parties to the proceeding. If no such committee may be appointed, then the Board of Directors may select special legal counsel to make such determination by majority vote of a quorum of the Board of Directors consisting of Directors not at the time a party to the proceedings. If no such quorum exists, selection of a special legal counsel may be made by majority vote of the full Board. In determining whether a Director or Officer has met the standards of conduct above set forth, or whether a settlement is or was reasonable and in the interest of the Association, the said majority of a quorum of the Board of Directors, or such committee or legal counsel, as the case may be, conclusively rely upon the opinion as to facts or law or both of independent legal counsel selected by them. Neither termination of any claim, action, suit or proceeding, civil or criminal, by judgment, order, settlement or conviction nor entry in a criminal case of any plea shall create a presumption that a Director or Officer did not meet the standards of conduct above set forth.





Subject to the limitations hereinabove imposed, it is intended by this Article to grant indemnity to the full extent permissible under the law. It is not intended, however, that the provisions of this Article shall be applicable to, and they are not to be construed as granting indemnity with respect to, matters as to which indemnification would be in contravention of the laws of the State of Indiana or of the United States of America whether as a matter of public policy or pursuant to statutory provisions.





   Section 3. Miscellaneous.





Expenses incurred and amounts paid in settlement with respect to any claim, action, suit or proceeding of the character described in Article VII Section 2(a) above may be advanced by the Association prior to the final disposition thereof upon receipt of a written affirmation by the recipient that has met the standard of conduct described in Article VII Section 2(b)(ii) above and an undertaking by or on behalf of the recipient to repay such amount as shall not ultimately be determined to be payable to him under this Article, after a determination is made that the facts then known to those making the determination would not preclude indemnification under Indiana Not-For-Profit Corporation Law or under the Articles of Incorporation or these By-Laws.





The rights of indemnification herein provided for shall be severable, shall not be exclusive of other rights to which any Director or Officer now or hereafter may be entitled, shall continue as to a person who has ceased to be an indemnified person and shall inure to the benefit of the heirs, executors, administrators and other legal representatives of such a person.





   ( c ) The provisions of this Article shall be deemed to be a contract between the Association and each Director or Officer who serves in such capacity at any time while such Article is in effect, except if the same would be contravention of the laws of the State of Indiana.





(d)The Board of Directors shall have power on behalf of the Association to Grant indemnification to any person other than a Director or Officer to such extent as the Board in its discretion may from time to time and at any time determine.





                                                          Article VIII


                                                       Seal





   If a corporate seal is obtained by the Association, it shall consist of two (2) concentric circles between which shall be the name of the Association and the word “Indiana” and in the center of which shall be the word “Seal”. The seal can be used by causing it or a facsimile thereof to be impressed, affixed or in any other manner reproduced. Unless otherwise required by applicable law, impressing or affixing the corporate seal to any instrument or document shall not be necessary or required to give validity to such instrument or document.





                                                            Article IX


                                                 Fiscal Year





   The fiscal year of the Association shall begin with January 1 and end with December 31 in each year.





                                                              Article X


                                                     Funds





   Section 1. Depository. The funds of the Association shall be deposited in a depository or depositories to be selected by the Board of Directors of the Association.





   Section 2. Withdrawal of Funds. The funds of the Association may be withdrawn and disbursed by such Officers as may be designated by order of the Board of Directors.





                                                            Article XI


                                                Amendment





   Section 9. The By-Laws of the Association may be altered, amended or repealed, in whole or in part, and new By-Laws made in their stead, at any regular or special meeting of the Board of Directors called for such purpose by the affirmative vote of not less than two-thirds (2/3) of all members of the Board; subject, however, to the provision that Members of a class may vote on a proposed amendment to the By-Laws if the amendment would: ( i )affect the rights, privileges, preferences, restrictions, or conditions of the class as to voting, dissolution, redemption, or transfer of Memberships in a manner different than the amendment would affect another class; (ii) change the rights, restrictions, or conditions of the class as to voting, preferences, restrictions or conditions of another class; (iii) increase or decrease the number of Memberships authorized for the class; (iv) increase the number of Memberships authorized for another class; (v) effect an exchange, reclassification, or termination of all or part of the Memberships of the class; or (vi) authorize a new class of Memberships.





