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BYLAWS
of the TEX Users Group (“TUG")

Article I

PURPOSES, POWERS AND
NON-PROFIT STATUS

Section 1. Purposes. The TEX Users Group (the
“Corporation”) has been formed exclusively for
charitable, educational and scientific purposes as
such terms are defined in Section 501(c)(3) of the
Internal Revenue Code of 1986, or the corresponding
provision of any future United States internal rev-
enue law (hereinafter the Internal Revenue Code of
1986), and specifically to identify, develop, operate,
fund, support, promote and encourage charitable,
educational and scientific programs and projects
which will stimulate those who have an interest
in systems for typesetting technical text and font
design; to exchange information of same and as-
sociated use of computer peripheral equipment;
to establish channels to facilitate the exchange of
macro packages, etc., through publications and oth-
erwise; and to develop, implement and sponsor
educational programs, seminars and conferences in
connection with the foregoing and for any lawful
purpose or purposes permitted under the Rhode
Island Non-profit Corporation Act.

Section 2. Powers. The Corporation shall have
the power, directly or indirectly, either alone or
in conjunction or cooperation with others, to do
any and all lawful acts and things and to engage
in any and all lawful activities which may be
necessary, or convenient to effect any or all of the
purposes for which the Corporation is organized,
and to aid or assist other organizations whose
activities are such as to further accomplish, foster,
or attain any of such purposes. The power of the
Corporation shall include, but not be limited to,
the acceptance of contributions in cash, in kind or
otherwise from both the public and private sectors.
Notwithstanding anything herein to the contrary,
the Corporation shall exercise its powers only in
furtherance of exempt purposes as such terms are
defined in Section 501(c)(3) of the Internal Revenue
Code of 1986 and the regulations from time to time
promulgated thereunder.

Section 3. Non-Profit Status. The Corporation
shall be nonprofit and shall not have or issue

shares of capital stock, and shall not declare or
pay dividends. No part of the net income or profit
of the Corporation shall inure to the benefit of
any member, director, officer, or other individual,
or to the benefit of any organization not qualified
for tax exemption under Section 501(c)(3) of the
Internal Revenue Code except as permitted by
law. No substantial part of the activities of the
Corporation shall be carrying on propaganda, or
otherwise attempting to influence legislation (except
as otherwise provided by Internal Revenue Code
Section 501(h)), or participating in, or intervening
in (including the publication or distribution of
statements), any political campaign on behalf of any
candidate for public office. Upon the dissolution
of this organization, assets shall be distributed for
one or more exempt purposes within the meaning
of Section 501(c)(3) of the Internal Revenue Code
or corresponding Section of any future Federal
tax code, or shall be distributed to the Federal
Government, or to a state or local government, for
a public purpose.

Article 11
OFFICES

The Corporation will have offices at such places
both within and without the State of Rhode Island
as may from time to time be determined by the
board of directors.

Article 111
MEMBERS

Section 1. Constitution. The members of the Cor-
poration will be such persons, natural or legal, who
will meet such qualifications and requirements (in-
cluding without limitation payment of initiation fees
and dues) as from time to time may be established
by the board of directors. The board of directors
will be the sole judge of the qualifications of the
members and its determination as to whether a per-
son is or is not a member will be final. The board
of directors may, in its discretion, create different
classifications of members and prescribe different
rights, privileges, qualifications or requirements for
each class.
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Section 2. Place of Meetings. All annual meetings
of the members and all special meetings of the
members called by the president or the board of
directors will be held at such place, either within or
without the State of Rhode Island, as will be stated
in the notice of meeting.

Section 3. Annual Meetings. Meetings of the mem-
bers will be held in conjunction with TUG con-
ferences. Such conferences will normally be held
annually; otherwise, an annual meeting of the mem-
bers will be held on the first Monday of August in
each year if not a legal holiday in the place where it
is to be held, and, if a legal holiday, then on the next
day following which is not a legal holiday, beginning
at 10:00 a.m. or at any other time designated in
the notice of the meeting. At each annual meeting,
the members will transact such business as may
properly come before the meeting. In the event
of the failure to hold said annual meeting at any
time or for any cause, any and all business which
might have been transacted at such meeting may be
transacted at the next succeeding meeting, whether
special or annual.

Section 4. Special Meetings. A special meeting of
the members, for any purpose or purposes, may be
called by the President or by the Board of Directors.
Any such call will state the purpose or purposes of
the proposed meeting.

Section 5. Notice of Meetings. Written notice of
each annual or special meeting stating the place,
day and hour of the meeting (and the purpose or
purposes of any special meeting) will be given by
or at the direction of the president, the secretary
or the person or persons calling the meeting to
each member entitled to vote at such meeting not
less than ten nor more than sixty days before the
meeting. Business transacted at any special meeting
of members will be limited to the purposes stated
in the notice of the meeting or any written waiver
thereof.

Section 6. Quorum. Fifty (50) members present in
person, will constitute a quorum at all meetings
of the members. If, however, such quorum will
not be present at any such meeting, the members
entitled to vote thereat will have power to adjourn
the meeting from time to time, without notice other
than announcement at the meeting, until a quorum
will be present. At such adjourned meeting at
which a quorum will be present any business may
be transacted which might have been transacted at
the meeting as originally called. If adjournment is
for more than thirty days, a notice of the adjourned
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meeting will be given to each member entitled to
vote at the meeting. When a quorum is present at
any meeting, the vote of the holders of a majority
of the votes entitled to be cast and present in
person will decide any question brought before such
meeting, unless the vote of a greater number is
required by law. A voice vote will normally be
considered sufficient for business actions. A show
of hands may be requested when the outcome is in
doubt.

Section 7. Access to Documents. Nothing in these
bylaws shall be construed to limit the access of
TUG members to TUG documents. Members
requesting copies of any TUG document may be
charged a reasonable copying fee and members
requesting publications or mailing lists presented
to the public for sale may be charged the same
fee as the general public. Members requesting
copies of documents to be used in performance of
TUG related duties may request that the copying
fee be waived. TUG documents include, but
are not limited to: contracts, Board minutes,
Executive Committee minutes, Finance Committee
minutes, office procedure manuals, IRS filings, and
written communications from or to the TUG office.
This section does not authorize the release of any
information that federal or state law protects from
disclosure.

Article IV
DIRECTORS

Section 1. Powers. The affairs of the Corporation
will be managed by the Board of Directors.

Section 2. Number. The number of directors will
be not more than thirty. Under very special
circumstances, particularly deserving individuals
may be designated as permanent honorary members
of the Board, without vote, and without being
included in the number of members specified in this
section.

Section 3. Composition. The Board of Directors
will consist of the TUG President, Elected Board
Members, Honorary Members, and Non-elected Vice
Presidents. Prior to the first election of Elected
Board Members, the Board of Directors will consist
of the Finance Committee, Site Coordinators, Wiz-
ards and other active members nominated by the
Board of Directors.

Section 4. Honorary Members. The Grand Wiz-
ard, Donald E. Knuth, the Wizard of Fonts, Her-
mann Zapf, and the Founding Executive Director,
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Raymond Goucher, are designated as permanent
honorary members of the Board.

Section 5. Non-elected Vice Presidents. The leaders
of other TEX user groups may be appointed to the
Board with the title of vice president. An increase
in the number of members on the Board shall be
made as appropriate.

Section 6. Nominations, Election and Term. Any
member may have their name placed in nomination
for election to the board by submitting a petition,
signed by two (2) other members, to the TUG
Office at least thirty (30) days prior to the election.
In addition, any member may be nominated for
the board during the annual business meeting.
Members nominated at the annual business meeting
shall have seven (7) days to notify the TUG Office
that they accept the nomination in writing. Election
of the directors shall be by written mail ballot of
the entire membership. Each director will hold
office for a term of two (2) years. Directors may be
re-elected for successive terms. Directors need not
be members of the Corporation or residents of the
State of Rhode Island.

Section 7. Meetings. The board of directors may
hold meetings, both regular and special, either
within or without the State of Rhode Island. The
first meeting of each newly elected board of directors
will be held at such time and place as will be
specified in a notice delivered as hereinafter provided
for special meetings of the board of directors, or
as will be specified in a written waiver signed by
all of the directors. Regular meetings of the board
of directors may be held without notice at such
time and at such place as will from time to time
be determined by the board of directors. Special
meetings of the board of directors may be called by
the president on two days’ notice to each director,
either personally or by mail or by telegram. Special
meetings will be called by the president in like
manner and on like notice on the written request
of two directors. Meetings of the directors may be
held by means of a telephone conference circuit and
connection to such circuit will constitute presence
at such meeting.

Section 8. Vacancies. Any vacancy occurring on the
board of directors may be filled by the President. A
director appointed to fill a vacancy will be appointed
for the unexpired term of his or her predecessor in
office. Any place on the board to be filled by reason
of an increase in the number of directors may be
filled by the President for a term of office continuing
only until the next appointment of directors.
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Section 9. Quorum. At all meetings of the board of
directors, twenty-five (25%) percent of the number
of directors fixed pursuant to Section 2 of this
Article will constitute a quorum for the transaction
of business, and the act of a majority of the directors
present at a meeting at which a quorum is present
will be the act of the board of directors, unless the
act of a greater number is required by the Rhode
Island non-profit corporation act or by the articles
of incorporation.

Section 10. Directors’ Consent Vote. Any action
required or permitted to be taken at a meeting of
the board of directors or of any committee thereof
may be taken without a meeting by instead taking a
vote by mail, according to the following procedure.
Any board member may submit a motion in writing.
Any other board member may second the motion.

-Amendments to the motion are allowed, but not

amendments to amendments. From the point that
the motion on the floor has been seconded, there
shall be a two-week period of discussion regarding
the motion. After the discussion period, there shall
be an active voting period of two weeks, after which
voting shall be terminated. The votes shall then
be tallied, counting the number of yeas, nays, and
abstentions. The total number of votes cast must
be at least 50% of total members permitted to
vote, otherwise the motion fails. When the 50%
requirement is met, a motion shall pass when two-
thirds of votes cast are in the affirmative. Members
may use standard mail, electronic mail, or facsimile
to cast a written vote. Upon approval of the motion,
the entire board or committee shall be notified by
standard mail of the results of the vote.

Section 11. Committees of Directors. The board of
directors may, by resolution adopted by a majority
of the board, designate one or more committees,
including an executive committee, each committee
to consist of two or more directors appointed by the
board. The board may appoint one or more direc-
tors as alternate members of any committee, who
may replace any absent or disqualified member at
any meeting of the committee. Except as otherwise
provided by the Rhode Island non-profit corpora-
tion act or these bylaws, any such committee, to
the extent provided in the resolution, will have
and may exercise all the authority of the board of
directors; provided, however, that in the absence or
disqualification of any member of such committee
or committees, the member or members thereof
present at any meeting and not disqualified from
voting, whether or not he or she or they constitute a
quorum, may unanimously appoint another member
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of the board of directors to act at the meeting in
the place of any such absent or disqualified member.
Such committee or committees will have such name
or names as may be determined from time to time
by resolution adopted by the board of directors.
Each committee will keep regular minutes of its
proceedings and report the same to the board of
directors when required.

ARTICLE V
COMMITTEES

Section 1. Executive Committee. There will be
established an Executive Committee which will
consist of the President, plus three other board
members. It will be the responsibility of the Exec-
utive Committee to adopt interim procedures and
policies when necessary on behalf of the Corpora-
tion, subject to the ultimate approval of the Board
of Directors.

Section 2. Technical Council. There will be es-
tablished a Technical Council which will consist of
Site Coordinators, Wizards and other active TEX
contributors. The initial members will be appointed
by the Board of Directors. After the initial ap-
pointment of Council members by the Board, the
Technical Council shall determine its own composi-
tion and operating procedures. The purposes and
goals of the Technical Council shall be determined
by the Technical Council; however, the purposes
and goals shall be consistent with the purposes,
powers, and non-profit status of the TEX Users
Group. The Grand Wizard and the Wizard of
Fonts shall be permanent honorary members of the
Technical Council. The Technical Council shall
designate a representative to attend meetings of the
TUG board in an advisory capacity.

Section 3. Planning Committee. There will be
established a Planning Committee responsible for
establishing, with approval by the Board, TUG’s
strategic goals for recommending to the Board a
three- (or more) year strategic plan to implement
these goals. Members of the Planning Committee
will be appointed by the President with the approval
of the Board.

Section 4. Nominating Committee. Prior to the
annual meeting, a Nominating Committee will be
appointed by the Board for the purpose of suggest-
ing candidates to fill those offices. This committee
shall nominate at least one member to fill each office
up for election.
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Section 5. Ad Hoc Committees. The Board of
Directors may from time to time, by resolution
adopted by a majority of the Board, appoint one or
more Ad Hoc Committees to perform such functions
as may be designated in said resolution.

Article VI
NOTICES

Section 1. How Delivered. Whenever under the pro-
visions of the Rhode Island non-profit corporation
act or of the articles of incorporation or of these
bylaws written notice is required to be given to any
person, such notice may be given by mail, addressed
to such person at his or her address as it appears
in the records of the Corporation, with postage
thereon prepaid, and such notice will be deemed to
be delivered, if mailed, at the time when the same
will be deposited in the United States mail. Notice
may also be given by telegram or personally to any
director.

Section 2. Waivers of Notice. Whenever any notice
is required to be given under the provisions of
the Rhode Island non-profit corporation act or the
articles of incorporation or these bylaws, a waiver
thereof in writing, signed by the person or persons
entitled to such notice, whether before or after the
time stated therein, will be deemed equivalent to
the giving of such notice. Attendance of a person
at a meeting will constitute a waiver of notice of
such meeting, except when the person attends a
meeting for the express purpose of objecting to the
transaction of any business because the meeting is
not lawfully called or convened.

Section 3. Specification of Business. Neither the
business to be transacted at, nor the purpose of,
any meeting of the members of the Corporation
or of a committee of the board of directors of
the Corporation need be specified in any written
waiver of notice except as otherwise herein expressly
provided.

Article VII
OFFICERS

Section 1. Number. The officers of the Corporation
will be a president, a vice president, a secretary, and
a treasurer. The board of directors may from time
to time elect or appoint such other officers including
more vice presidents and assistant officers, as it may
deem necessary. Any two or more offices may be
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held by the same person with the exception of the
offices of president and secretary.

Section 2. Eligibility for Nomination. Any member
may be nominated for TUG President, and any
board member may be nominated for the other
board offices.

Section 3. Nomination Procedure. Any member
may have their name placed in nomination for elec-
tion to the office of TUG President by submitting
a petition, signed by two (2) other members, to
the TUG Office at least thirty (30) days prior to
the election. In addition, any member may be
nominated for the office of TUG President during
the annual business meeting. Members nominated
at the annual business meeting shall have seven (7)
days to notify the TUG Office in writing that they
accept the nomination.

Section 4. Election and Term. During the 1991
annual meeting, officers will be selected by the
Board of Directors. Thereafter, the president will
be elected by the general membership in accordance
with the election procedures.

All Officers shall be selected for a term not to
exceed two years. Officers other than the President
shall be appointed by the Board of Directors. Any
officer may be removed by the Board of Directors
whenever, in its judgment, the best interests of the
Corporation will be served thereby.

Section 5. Election Procedures. All elections will be
conducted in accordance with election procedures
approved by the Board of Directors. The election
of the president shall be by written mail ballot of
the entire membership. The candidate receiving the
most votes will be elected.

Section 6. President. The President will preside at
meetings of the General Membership, the Board of
Directors and the Executive Committee.

Section 7. Vice President. The Vice President will
serve in the absence of the President and will
undertake other administrative duties as designated
by the President.

Section 8. Secretary. The Secretary will maintain
the records of the Corporation and see that all
notices are duly given in accordance with the pro-
visions of these Bylaws or as required by law. The
Secretary will also conduct Corporate correspon-
dence.

Section 9. Treasurer. The Treasurer will serve as
chief financial officer and in general, will perform
all of the duties incident to the office of Treasurer
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and such other duties as from time to time may
be assigned to him by the President or Board of
Directors.

Section 10. Vacancies. When an office becomes
vacant for any reason, the President will appoint a
member to serve out the remainder of that term.
When the office of the President becomes vacant,
the Vice President will become President for the
remainder of the President’s term and will then,
as President, appoint a member to serve as Vice
President.

Section 11. Signing of Instruments. All checks,
drafts, orders, notes and other obligations of the
Corporation for the payment of money, deeds, mort-
gages, leases, contracts, bonds and other corporate
instruments may be signed by such officer or offi-
cers of the Corporation or by such other person or
persons as may from time to time be designated by
general or special vote of the board of directors.

Section 12. Voting of Securities. Except as the
board of directors may generally or in particular
cases otherwise specify, the president or the trea-
surer may on behalf of the Corporation vote or take
any other action with respect to shares of stock or
beneficial interest of any other corporation, or of
any association, trust or firm, of which any securi-
ties are held by the Corporation, and may appoint
any person or persons to act as proxy or attorney-
in-fact for the Corporation, with or without power
of substitution, at any meeting thereof.

Article VIII
EXECUTIVE DIRECTOR

Section 1. Duties. The Board of Directors shall
select and employ an Executive Director who shall
be responsible for the general administration of the
Corporation’s activities.

Section 2. Immediate Supervision. The Executive
Director shall work under the immediate direction of
the Executive Committee. The Executive Director
shall attend meetings of the Executive Committee,
the Finance Committee, and the Board of Directors,
but shall not be a member of any of these bodies.
The presiding officer of any of these meetings may
request the absence of the Executive Director.

Article IX
SEAL

The corporate seal will have inscribed upon it the
name of the Corporation and such other appropriate
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language as may be prescribed by the Rhode Island
non-profit corporation act or from time to time by
the board of directors.

Article X
FISCAL YEAR

The fiscal year of the Corporation will be determined
by the board of directors and in the absence of such
determination will be the calendar year.

Article XI
INDEMNIFICATION

Section 1. Agreement of Corporation. In order to
induce the directors and officers of the Corporation
to serve as such, the Corporation adopts this Article
and agrees to provide the directors and officers of
the Corporation with the benefits contemplated
hereby. :

Section 2. Acceptance of Director or Officer. This
Article will apply, and the benefits hereof will be
available, to each director and officer of the Corpo-
ration who executes and delivers to the Secretary
of the Corporation a written statement to the effect
that the director or officer accepts the provisions
of this Article and agrees to abide by the terms
contained herein.

Section 3. Definitions. As used herein, the following
terms will have the following respective meanings:

“Covered Act” means any act or omission by
the Indemnified Person in the Indemnified Person’s
official capacity with the Corporation and while
serving as such or while serving at the request of
the Corporation as a member of the governing body,
officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise.

“Excluded Claim” has the meaning set forth in
Paragraph 6, hereof.

“Expenses” means any reasonable expenses in-
curred by the Indemnified Person in connection with
the defense of any claim made against the Indem-
nified Person for Covered Acts including, without
being limited to, legal, accounting or investiga-
tive fees and expenses (including the expense of
bonds necessary to pursue an appeal of an adverse
judgment).

“Indemnified Person” means any director or
officer of the Corporation who accepts election or
appointment as a director or officer and agrees to
serve as such in the manner provided in Paragraph
2 hereof.
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“Loss” means any amount which the Indemni-
fied Person is legally obligated to pay as a result of
any claim made against the Indemnified Person for
Covered Acts including, without being limited to.
judgments for, and awards of, damages, amounts
paid in settlement of any claim, any fine or penalty
or, with respect to an employee benefit plan, any
excise tax or penalty.

“Proceeding” means any threatened, pending
or completed action, suit or proceeding, whether
civil, criminal, administrative or investigative.

Section 4. Indemnification. Subject to the exclu-
sions here inafter set forth, the Corporation will
indemnify the Indemnified Person against and hold
the Indemnified Person harmless from any Loss or
Expenses.

Section 5. Advance Payment of Expenses. The
Corporation will pay the Expenses of the Indem-
nified Person in advance of the final disposition
of any Proceeding except to the extent that the
defense of a claim against the Indemnified Person is
undertaken pursuant to any directors’ and officers’
liability insurance (or equivalent insurance known
by another term) maintained by the Corporation.
The advance payment of Expenses will be subject
to the Indemnified Person’s first agreeing in writing
with the Corporation to repay the sums paid by
it hereunder if it is thereafter determined that the
Proceeding involved an Excluded Claim or that the
Indemnified Person was otherwise not entitled to
indemnity under these Bylaws.

Section 6. Exclusions. The Corporation will not be
liable to pay any Loss or Expenses (an “Excluded
Claim”):

(a) With respect to a Proceeding in which a
final non-appealable judgment or other adjudication
by a court of competent jurisdiction determines that
the Indemnified Person is liable to the Corporation
(as distinguished from being liable to a third party)
for: (i) any breach of the Indemnified Person’s duty
of loyalty to the Corporation or its members; (ii)
acts or omissions not in good faith or which involve
intentional misconduct or knowing violation of law;
or (iii) any transaction from which the Indemnified
Person derived an improper personal benefit; or

(b) If a final, non-appealable judgment or other
adjudication by a court of competent jurisdiction
determines that such payment is unlawful.

Section 7. Notice to Corporation; Insurance.
Promptly after receipt by the Indemnified Per-
son of notice of the commencement of or the threat
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of commencement of any Proceeding, the Indem-
nified Person will, if indemnification with respect
thereto may be sought from the Corporation under
these Bylaws, notify the Corporation of the com-
mencement thereof. Failure to promptly notify the
Corporation will not adversely affect the Indem-
nified Person’s right to indemnification hereunder
unless and only to the extent that the Corporation is
materially prejudiced in its ability to defend against
the Proceeding by reason of such failure. If, at the
time of the receipt of such notice, the Corporation
has any directors’ and officers’ liability insurance
in effect, the Corporation will give prompt notice
of the commencement of such Proceeding to the
insurer in accordance with the procedures set forth
in the policy or policies in favor of the Indemnified
Person. The Corporation will thereafter take all the
necessary or desirable action to cause such insurer
to pay, on behalf of the Indemnified Person, all Loss
and Expenses payable as a result of such Proceeding
in accordance with the terms of such policies.

Section 8. Indemnification Procedures. (a) Pay-
ments on account of the Corporation’s indemnity
against Loss will be made by the Treasurer of
the Corporation except if, in the specific case, a
determination is made that the indemnification of
the Indemnified Person is not proper in the cir-
cumstances because such Loss results from a claim
which is an Excluded Claim. If the Corporation so
determines that the Loss results from an Excluded
Claim (although no such determination is required
by the Corporation hereunder prior to payment of
a Loss by the Treasurer), the determination shall
be made:

(i) By the Board of Directors by a majority
vote of a quorum consisting of directors not at the
time parties to the Proceeding; or

(ii) If a quorum cannot be obtained for pur-
poses of clause (i) of this subparagraph (a), then
by a majority vote of a committee of the Board of
Directors duly designated to act.in the matter by
a majority vote of the full Board (in which desig-
nation directors who are parties to the Proceeding
may participate) consisting solely of three or more
directors not at the time parties to the Proceeding;
or

(iil) By independent legal counsel designated:
(A) by the Board of Directors in the manner
described in clause (i) of this subparagraph (a),
or by a committee of the Board of Directors
established in the manner described in clause (i) of
this subparagraph (a), or (B) if the requisite quorum
of the full Board cannot be obtained therefor and a
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committee cannot be so established, by a majority
vote of the full Board (in which designation directors
who are parties to the Proceeding may participate).
If made, any such determination permitted to be
made by this subparagraph (a) will be made within
60 days of the Indemnified Person’s written request
for payment of a Loss.

(b) Payment of an Indemnified Person’s Ex-
penses in advance of the final disposition of any
Proceeding will be made by the Treasurer of the
Corporation except if, in the specific case, a de-
termination is made pursuant to Paragraph 8(a)
above that indemnification of the Indemnified Per-
son is not proper in the circumstances because the
Proceeding involved an Excluded Claim.

(¢) The Corporation will have the power to
purchase and maintain insurance on behalf of any
Indemnified Person against liability asserted against
him or her with respect to any Covered Act, whether
or not the Corporation would have the power to
indemnify such Indemnified Person against such
liability under the provisions of this Article. The
Corporation will be subrogated to the rights of
such Indemnified Person to the extent that the
Corporation has made any payments to such In-
demnified Person in respect to any Loss or Expense
as provided herein.

Section 9. Settlement. The Corporation will have
no obligation to indemnify the Indemnified Per-
son under this Article for any amounts paid in
settlement of any Proceeding effected without the
Corporation’s prior written consent. The Cor-
poration will not unreasonably withhold or delay
its consent to any proposed settlement. If the
Corporation so consents to the settlement of any
Proceeding, or unreasonably withholds or delays
such consent, it will be conclusively and irrebut-
tably presumed for all purposes that the Loss or
Expense does not constitute an Excluded Claim. If
the Corporation reasonably withholds its consent
solely on the ground that the Proceeding constitutes
an Excluded Claim, the Indemnified Person may
accept the settlement without the consent of the
Corporation, without prejudice to the Indemnified
Person’s rights to indemnification in the event the
Corporation does not ultimately prevail on the issue
of whether the Proceeding constitutes an Excluded
Claim.

Section 10. Rights Not Exclusive. The rights pro-
vided hereunder will not be deemed exclusive of any
other rights to which the Indemnified Person may be
entitled under any agreement, vote of disinterested
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directors or otherwise, both as to action in the In-
demnified Person’s official capacity and as to action
in any other capacity while holding such office, and
will continue after the Indemnified Person ceases to
serve the Corporation as an Indemnified Person.

Section 11. Enforcement. (a) The Indemnified Per-
son’s right to indemnification hereunder will be
enforceable by the Indemnified Person in any court
of competent jurisdiction and will be enforceable
notwithstanding that an adverse determination has
been made as provided in Paragraph 8 hereof.

(b) In the event that any action is instituted
by the Indemnified Person under these Bylaws, the
Indemnified Person will be entitled to be paid all
court costs and expenses, including reasonable at-
torneys’ fees, incurred by the Indemnified Person
with respect to such action, unless the court deter-
mines that each of the material assertions made by
the Indemnified Person as a basis for such action
was not made in good faith or was frivolous.

Section 12. Severability. If any provision of this
Article is determined by a court to require the
Corporation to perform or to fail to perform an act
which is in violation of applicable law, this Article
shall be limited or modified in its application to
the minimum extent necessary to avoid a violation
of law, and, as so limited or modified, this Article
shall be enforceable in accordance with its terms.

Section 13. Successor and Assigns. The provisions
of this Article will be (a) binding upon all succes-
sors and assigns of the Corporation (including any
transferee of all or substantially all of its assets)
and (b) binding on and inure to the benefit of the
heirs, executors, administrators, and other personal
representatives of the Indemnified Person.

Amendment. No amendment or termination of this
Article will be effective as to an Indemnified Person
without the prior written consent of that Indemni-
fied Person and, in any event, will not be effective
as to any Covered Act of the Indemnified Person
occurring prior to the amendment or termination.

Article XII
AMENDMENTS

The power to alter, amend or repeal the bylaws or
to adopt new bylaws will be vested in the Board of
Directors by affirmative vote of the directors in the
manner provided in these bylaws.
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