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be delegated to such assistant officers by the Board or such principal officers, including the authority to 
perform such functions of those principal officers in the place of and with full authority of such principal 
officers as shall be designated by the Board or (if so authorized) by such principal officers. The Board may 
by resolution authorize appointment of assistant officers by those principal officers to which such appointed 
officers will serve as assistants. 

term: 

ARTICLE VI. 

INDEMNIFICATION 

Section 1. DEFINITIONS FOR INDEMNIFICATION PROVISIONS. As used in this Article VI, the 

(1) "Corporation" (when spelled with an initial capital letter} includes any domestic or foreign 
predecessor entity of the "Corporation" (as defined in Article I of these By-Laws) in a merger 
or other transaction in which the predecessor's existence ceased upon consummation of the 
transaction. 

(2) "director" or "officer" means an individual who is or was a director or officer, respectively, 
of the Corporation who, while a director or officer of the Corporation, is or was serving at the 
Corporation's request as a director, officer, partner, trustee, elnployee, or agent of another 
domestic or foreign corporation, partnership, joint venture, trust, employee benefit plan, or 
other entity. A director or officer is considered to be serving an employee benefit plan at the 
Corporation's request if his duties to the Corporation also impose duties on, or otherwise 
involve services by, him to the plan or to participants in or beneficiaries of the plan. Director 
includes, unless the context otherwise requires, the estate or personal representative of a 
director. 

(3) "disinterested director" means a director who at the time of a vote referred to in subsection 
(c) of Code Section 14-3-853 or a vote or selection referred to in subsection (b) or (c) of Code 
Section 14-3-855 is not: (A) a party to the proceeding; or (B) an individual having a familial, 
financial, professional, or employment relationship with the director whose indenmification 
or advance for expenses is the subject of the decision being made, which relationship would, 
in the circunlStances, reasonably be expected to exert influence on the director's judgement 
when voting on the decision being made. 

(4) "expenses" includes attorneys' fees. 

(5) "liability" means the obligation to pay a judgment, settlement, penalty, fine (including an 
excise tax assessed with respect to an elnployee benefit plan), or reasonable expenses 
incuned with respect to a proceeding. 

(6) "official capacity" means (A) when used with respect to a director, the office of director in 
a corporation; and (B) when used with respect to an officer, as contemplated in Code Section 
14-3-857, the office in a corporation held by the officer. 
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(7) "party" includes an individual who was, is, or is threatened to be made a named defendant or 

respondent in a proceeding. 

(8) "proceeding" means any threatened, pending, or completed action, suit, or proceeding, 
whether civil, criminal, administrative, arbitrative, or investigative and whether fonnal or 
infomml. 

Section 2. MANDATORY INDEMNIFICATION AGAINST EXPENSES. The Corporation shall 
indemnify a director who was successful, on the merits or otherwise, in the defense of any proceeding to which 
the director was a party because the director was a director of the Corporation against reasonable expenses 
incmred by him in comlection therewith. 

Section 3. AUTHORITY FOR PERMISSIVE INDEMNIFICATION. 

(a) Except as otherwise provided in this Section 3, or as otherwise .provided in the Articles of 
Incorporation, the Corporation may indemnify an individual who is made a party to a proceeding because the 
individual is or was a director against liability incurred in the proceeding if: 

(1) he or she conducted himself or herself in good faith; and 

(2) he or she reasonably believed: 

(A) in the case of conduct in his or her official capacity, that his or her 
conduct was in the best interests of the corporation; 

(B) in all other cases, that his or her conduct was at least not opposed to the 
best interest of the corporation; and 

(C) in the case of any criminal proceeding, he or she had no reasonable cause 
to believe his or her conduct was unlawful. 

(b) A director's conduct with respect to an employee benefit plan for a purpose the director 
believed in good faith to be in the interests of the participants in and beneficiaries of the plan is conduct that 
satisfies the requirement of subsection (a) of this Section 3. 

(c) The termination of a proceeding by judgment, order, settlement, or conviction, or upon a plea 
of nolo contendere or its equivalent is not, of itself, detellninative that the director did not meet the standard 
of conduct set forth in subsection (a) of this Section 3. 

(d) The Corporation may not indemnify a director lUlder this Section 3: 

( 1) In cOlU1ection with a proceeding by or in the right of the Corporation, except for 
reasonable expenses incwTed in connection withe proceeding if it is detemlined that 
the director has met the relevant standard of conduct under this Section 3; or 

(2) In connection with any other proceeding with respect to conduct for which the 
director was adjudged liable on the basis that personal benefit was improperly 
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received by the director, whether or not involving action in the director's official 
capacity. 

Section 4. DETERMINATION AND AUTHORIZATION OF PERMITTED INDEMNIFICATION. 

(a) The Corporation may not indemnify a director under Section 4 of this Article VI wlless a 
determination has been made for a specific proceeding that indenmification of the director is pel111issible in 
the circwnstances because he has met the standard of conduct set forth in subsection (a) of such Section 3. 

(b) The determination required by subsection (a) hereof shall be made: 

(1) If there are two or more disinterested directors, by the Board of Directors by a 
majority vote of all the disinterested directors (a majority of whom shall for such 
purpose constitute a quOfUl11), or by a majority of the members of a committee of two 
or more disinterested directors appointed by such vote;· 

(2) By special legal counsel: 

(A) Selected in the maImer prescribed in paragraph (1) of this subsection; or 

(B) If there are fewer than two disinterested directors, selected by the Board of 
Directors, in which selection directors who do not qualify as disinterested directors may 
participate; or 

(3) By the Members, but directors who do not qualify as disinterested directors may not 
vote as members on the determination. 

(c) Authorization of indemnification or an obligation to indemnify and evaluation as to 
reasonableness of expenses shall be made in the same manner as the detel111ination that indemnification is 
pel111issible, except that if there are fewer than two disinterested directors or if the detel111ination is made by 
special legal COWISel, authorization of indemnification and evaluation as to reasonab leness of expenses shall 
be made by those entitled to select COW1Sel under paragraph (2) of subsection (b) of this Section 4. 

SectionS. ADVANCES FOR EXPENSES. 

(a) The Corporation may, before final disposition of a proceeding, advance funds to pay for or 
reimburse the reasonable expenses incurred by a director who is a party to a proceeding because the director 
is a director if the director delivers to the corporation: 

(1) A written affirmation of the director's good faith belief that the director has met the 
standard of relevant conduct described in Code Section 14-3-851 or that the 
proceeding involves conduct for which liability has been eliminated under a 
provision of the Articles of Incorporation as authorized by paragraph (4) of 
subsection (b) of Code Section 14-3-202; and 

(2) The director's written undertaking to repay any funds advanced if it is ultiumtely 
detennined that the director is not entitled to indenmification under this Article. 
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(b) The lUldertaking required by paragraph (2) of subsection (a) of this Section 5 must be an 
unlimited general obligation of the director but need not be secured and may be accepted without reference 
to financial ability to make repayment. 

(c) Authorizations under this Section 5 shall be made by the Board of Directors: 

(1) If there are two or more disinterested directors, by a majority vote of all the 
disinterested directors (a majority of whom shall for such purpose constitute a 
quorum) or by a majority of the members of a committee of two or more disinterested 
directors appointed by such a vote; or 

(2) If there are fewer than two disinterested directors, by the vote necessary for action 
by the Board of Directors in accordance with subsection (c) of Code Section 14-3-
824, in which authorization directors who do not qualify as disinterested directors 
may participate. 

Section 6. INDEMNIFICATION OF OFFICERS, EMPLOYEES, AND AGENTS. 

(a) A corporation may indenmify and advance expenses to an officer of the corporation who is 
a party to a proceeding because he or she is an officer of the corporation: 

(1) To the same extent as a director; and 

(2) Ifhe or she is not a director, to such further extent as may be provided by the Articles 
of Incotporation, these By-Laws, a resolution of the Board of Directors, or contract 
except for liability arising out of conduct that constitutes: 

(A) .Appropriation, in violation of his or her duties, of any business 
opportunity of the corporation; 

(B) Acts of omissions which involve intentional misconduct or a knowing 
violation of the law; 

(C) The types of liability set forth in Code Section 14-2-832; or 

(D) Receipt of an improper personal benefit. 

(b) The provisions of paragraph (2) of subsection (a) of this Section 6 shall apply to an officer 
who is also a director if the sole basis on which he or she is made a party to the proceeding is an act or 
omission solely as an officer. 

(c) An officer of the corporation who is not a director is entitled to mandatory indemnification 
under to the same extent as a director and may apply to a court under Code Section 14-3-854 for 
indemnification or advancement for expenses, in each case to the same extent to which a director may be 
entitled to indemnification or advancement for expenses lUlder those provisions. 
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(d) A corporation may also indemnify and advance expenses to an employee or agent who is not 
a director to the same extent, consistent with public policy, that may be provided by the Articles of 
Incorporation, these By-Laws, general or specific action by the Board of Directors, or contract. 

Section 7. INSURANCE. The Corporation may purchase and maintain insurance on behalf of an 
individual who is a director, offker, employee, or agent of the Corporation or who, while a director, officer, 
employee, or agent of the Corporation, serves at the Corporation's request as a director, officer, partner, trustee, 
employee, or agent of another domestic or foreign corporation, partnership, joint venture, trust, employee 
benefit plan, or other entity, against liability asserted against or incurred by him in that capacity or arising from 
his status as a director, officer, employee, or agent, whether or not the Corporation would have power to 
indemnify or advance expenses to the individual against the same liability under this part. 

Section 8. EXPENSES FOR APPEARANCE AS WITNESS. Nothing contained in this Article VI shall 
be deemed to limit the Corporation's power to payor reimburse expenses incurred by a director or officer in 
connection with his appearance as a witness in a proceeding at a time when he has not been made a named 
defendant or respondent to the proceeding. 

ARTICLE VII. 

REIMBURSEMENT OF NON-DEDUCTIBLE 
PAYMENTS TO OFFICERS AND EMPLOYEES 

In the event any payments to an officer or employee of the Corporation, such as salary, commission, 
bonus, interest or rent expenses incurred by him, is thereafter disallowed in whole or in part by the Internal 
Revenue Service as a proper deduction for income tax purposes lmder Section 162 of the Internal Revenue 
Code of 1986 (or disallowed under any similar statutory section which may subsequently replace such Section 
162), such disallowed payments shall be deemed to be an obligation owed by such officer or employee to the 
Corporation. Such disallowed payments shall be reimbursed by such officer or employee to the Corporation 
on or before ninety (90) days following the final determination of such disallowance by the Internal Revenue 
Service or entry of the fmal judgment of such determination if adjudicated. It shall be the duty of the Board 
to enforce reimbursement of each such amount disallowed, including the withholding from future 
compensation payments to such officer or employee until the amount owed to the Corporation has been 
recovered 

ARTICLE VIII. 

FISCAL YEAR 

The fiscal year of the Corporation shall be established by the Board or, in the absence of Board action 
establishing such fiscal year, by the Chief Executive Officer. 
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ARTICLE IX. 

The corporate seal shall be in such fonTI as shall be specified in the minutes of the organizational 
meeting of the Corporation, or as the Board may from time to time detemune. 

ARTICLEX. 

REGISTERED OFFICE AND REGISTERED AGENT 

The address of the initial registered office of the corporation is ______________ _ 
and the name of the initial registered agent is . The corporation may amend this 
Article X at any time to change its registered office or registered agent, without fmiher action of its officers 
or directors, by filing with the Secretary of State a notice of such change, in accordance with Section 14-3-502 
of the Code, or any successor statute. 

The corporation may have other offices at such places within or without the State of Georgia as the 
Board may from time to time designate or the business of the corporation may require or make desirable. 

ARTICLE XI. 

AMENDMENTS 

Section 1. AMENDMENTS GENERALLY. 

(a) Except as otherwise provided in subsection (c) of this Section 1, or in the Articles of 
Incorporation or by applicable law, the Board may amend or repeal any provision of these By­
Laws or adopt any new by-law, ml1ess the Voting Members have adopted, amended or 
repealed a particular by-law provision and, in doing so, have expressly reserved to the Voting 
Members the right of amendment or repeal therefor. 

(b) The Corporation's Voting Members have the right to amend or repeal any provision of these 
By-Laws, or to adopt new By-Law provisions, even though such provisions may also be 
adopted, amended or repealed by the Board. 

(c) Any provision of these By-Laws linuting the authority of the Board or establishing 
staggered tenus for directors may be adopted, amended or repealed only by the 
Voting Members. 

(d) To adopt any amendment to these By-Laws on which a vote of the Voting Members is 
required: 

( 1) The Board must reconmlel1d the amendment to the Voting M embers unless the Board 
elects, because of a conflict of interest or other special circumstances, to make no 
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recOlrunendation and communicates the basis for its election to the Members with the 
amendment; and 

(2) Unless a greater vote, or voting by classes of Members, is expressly required by the 
Code, the Articles of Incorporation or another provision of these By-Laws, an 
affinnative vote of a majority of all then-current Voting Members is necessary to 
give effect to such amendment. 

(e) In the case of any amendment to these By-Laws which requires the approval of Voting 
Members, either: 

(1) The Corporation shall give notice in writing to the Voting Members, in accordance 
with the provisions of these By-Laws, of the proposed Voting Members' meeting at 
which such amendment will be considered. In addition to any other matters required 
by these By-Laws, such notice shall state that the purpose (or one of the purposes) 
of such meeting is to consider the proposed amendment, and shall contain or be 
accompanied by a copy or summary of the amendment; or 

(2) If the amendment is submitted to the Voting Members for approval by written 
consent or written ballot, the material soliciting the approval shall contain or be 
accompanied by a copy or smrunary of the amendment. 

Section 2. BY-LAW INCREASING QUORUM OR VOTING REQUIREMENTS. 

(a) Any by-law which sets a greater quormn or voting requirement for Voting Members than the 
minimmn required by the Code, or changes the requirements, standards, qualifications or procedures for the 
admission, sUspension or expulsion of Voting Members may not be adopted, amended or repealed by the 
Board. 

(b) Except as otherwise provided in the Articles of Incorporation, a by-law that fixes a greater 
quormn or voting requirement for the Board than the minimmn required by the Code: 

(1) May be adopted, amended, or repealed by the Voting Members only by the 
affiTI11lltive vote of a majority of all then-current Voting Members; or 

(2) May be adopted, amended, or repealed by the directors only by a n1lljority of the 
entire Board. 

(c) A by-law adopted or amended by the Voting Members that fixes a greater quorum or voting 
requirement for the Board n1lly be amended or repealed only by a specified vote of either the Voting Members 
or the Board, if such by-law provision so provides. 
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