BYLAWS
OF
NETWORK OF RELI G QUS COWLN TI ES, | NC
Anended Novenber 27, 2001

ARTI CLE
M SSI ON STATEMENT

Motivated by the sacred texts and traditions of our unique
faith coomunities, the Network of Religious Communities, Inc.
(hereinafter referred to as the "Network"), in recognizing a
multiplicity of religious beliefs, respects the right to be and
cel ebrate who we are within our particular religious traditions.
Because our humanity is deeper than our divisions, we:

. pronot e di al ogue;

. facilitate the sharing of spiritual activities and
resources; and

. work for justice and peace.

The Network is not a religious community unto itself, rather a
forum provi ding opportunities for cooperative ventures, the
strengt hening of our religious comunities, and the betternent of
the community as a whol e.
ARTI CLE |
PURPCSES
The purposes of the Network are to:
facilitate comunication and increased
under st andi ng anong the nenbers and between the
menbers and the w der community;

. foster cooperation within and between the faith
conmuni ties to which the nenbers bel ong;

. facilitate collaboration in areas of comobn concern
and in response to needs in the wider comunity;
and

. pronote justice, peace and the common good (as

expressed in the faith traditions of the nenbers)
in Western New York and the N agara Peni nsul a of
Ontari o.
Initiative shall be enabled at all |evels of the Network. The
core beliefs and integrity of all religious communities shall be
respected in all policy statenents issued and actions taken in the
nanme of the Network.
ARTI CLE ||
MEMBERS
Section 1. Menbers. The Network is an organi zati on of
denom nations (judicatories), congregations and religi ous
organi zations. Menbership is open to all denom nati ons,
congregations and religious organi zati ons who subscribe to the
m ssion statenent and purposes of the Network and contribute
toward the financial support of the Network. Each nenber is
entitled to send one del egate, designated by the nenber, to the
Ceneral Assenbly.
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Section 2. Auxiliary Menbers. Individuals who subscribe in witing
to the mssion statenent and purposes of the Network, who wish to
be supportive of the work of the Network and who contribute toward
the financial support of the Network may becone auxiliary nenbers
of the Network. Auxiliary nmenbers may attend the CGeneral Assenbly
as observers but shall not vote nor have the privileges of the
floor unless the General Assenbly shall otherw se determne.

Section 3. Certain Individual Menbers. Those individuals who
are Cass B nmenbers of The Council of Churches of Buffalo and Erie
County (the "Council") at the effective date of the nerger of the
Council and Buffalo Area Metropolitan Mnistries Inc. ("BAMM)
shall be entitled to continue as voting nenbers of the Network,
subject to their subscribing in witing to the m ssion statenent
and purposes of the Network and contributing toward the financi al
support of the Network on the sane basis as auxiliary nenbers.

Not wi t hst andi ng t he foregoi ng, the aggregate voting power of al
such individual nmenbers shall not exceed one-third of all of the
eligible voters present at a neeting of the General Assenbly and,
in order to achieve such result, each such individual nenber may,
if the aggregate nunber of individual nenbers present shall exceed
one-third of the eligible voters present, cast a fractional vote
equal to each such voter's pro rata share of one-third of the
eligible voters present. Such voters may vote only in the

el ection of officers of the Network el ected by the General
Assenbly, election of delegates to the Board of Governors,

el ection of Trustee nenbers of the Board of CGovernors and adoption
of the annual budget. No simlar provision is required in the
case of BAMM which has no individual nmenbers. Wth this
exception, voting nenbership in the Network shall be limted to
the religious organi zations set forth in Section 1 of this Article
L.

ARTICLE |V
GENERAL ASSEMBLY
Section 1. Del egates. Each nenber denomi nation, congregation
and religious organi zation shall be entitled to designate in
witing one delegate to the General Assenbly. Del egates shal
serve until the nmenber shall designate another delegate in
writing.

Section 2. Gbservers. The CGeneral Assenbly may invite
denom nati ons, congregations and religious organi zati ons which are
not nenbers of the Network to send observers who shall not vote
nor, unless invited by the General Assenbly, have the privileges
of the floor to attend the General Assenbly.

Section 3. Meetings. The General Assenbly shall neet at | east
annual ly during the fourth quarter of each year*. The date, tine,
and place of the neeting to be determ ned by the President.

2



Special neetings may be held fromtime to time at the call of the
Presi dent .

Section 4. Responsibilities. The responsibilities of the
General Assenbly shall be to:

a. adopt the annual budget for the Network presented by the
Board of Governors;

b. el ect delegates to the Board of Governors from (i)
congregations and (ii) religious organizations other
than those religi ous organizations havi ng pernmanent
seats on the Board of Governors;

C. elect the five Trustee nenbers of the Board of
Gover nor s;

d. el ect persons to the offices of President and Treasurer
of the Network;

e. recei ve reports regarding the operation and finances of
t he Network; and

f. approve all anmendnments to these Byl aws.

Section 5. Oficers. The President of the Network shall serve
as the presiding officer of the General Assenbly. The President
shall serve for a termof one year and nmay be re-elected to one
successi ve one year term The Secretary of the Network, elected
by the Board of Governors, shall serve as the Secretary of the
General Assenbly.

Section 6. Standing Comm ttees. The General Assenbly shal
have standing commttees as set forth in these Bylaws. Additiona
standing comm ttees may be established by anendnent of these
Byl aws upon recommendati on of the Board of Governors and, subject
to ratification at the next CGeneral Assenbly by amendnent of these
Byl aws, may be established by the Board of CGovernors. The Board
of Governors shall establish additional standing conmttees from
time to time, as may be requested by nenbers of particular
religious communities with responsibility for (i) addressing and
facilitating concerns, activities and events which are specific to
such religious community and (ii) if desired by such religious
community, for providing a framework within the Network for such
religious community to function together.

a. Each standing commttee shall have the responsibilities
set forth in the section of these Bylaws establishing
such standing conmttee. Al standing conmttees shal
di scharge such responsibilities in a manner which shal
at all tinmes be consistent with Articles | and Il of
these Bylaws and with policies established fromtine to
time by the Board of Governors.

b. The Board of Covernors shall appoint the nmenbers of al
standi ng comm ttees, who shall serve for such termas
t he Board of CGovernors shall determne. Menbers of
standi ng comm ttees need not be del egates to the General
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Assenbly nor menbers of the Board of Governors but they
shal | be persons who subscribe to the m ssion statenent
and purposes of the Network. The Board of Governors
shal | designate certain nenbers of each standing
conmttee to serve fromtine to tine as the Chairperson
and Vice Chairperson of such standing commttee.
Standi ng conmttees may establish sub-commttees for
speci fic purposes fromanong the nmenbers of the standing
comm ttee.

Each standing commttee shall nmaintain mnutes of its
proceedi ngs and shall submt copies of its mnutes and
reports of its actions to the Board of Covernors on a
timely basis. Each standing commttee shall present an
annual report to the General Assenbly for its approval.
Each standing commttee shall submt an annual budget
request to the Board of Governors in time to permt
review of the request and preparation of the annual
budget for the Network to be submtted to the General
Assenbly. No commitnents for financial expenditures in
excess of the anount set forth in the annual budget for
such standing conmttee approved by the General Assenbly
shall be made by any standing conmttee without the
prior approval of the Board of Covernors.

Requests by standing commttees for staff support shal
be subject to approval by the Board of Covernors.

St andi ng conm ttees shall coordinate their cal endar of
events with the Executive Director to assure there wll
be no conflict with other events of the Network prior to
schedul i ng an event.

Section 7. Standing Commttees. The follow ng shall be the

standi ng commi ttees:

a.

Committee on Christian Concerns with responsibility (i)
for addressing and facilitating concerns, activities and
events which are specific to the Christian conmuni ty
and give expression to the Christian commtnent to the
oneness of the body of Christ and (ii) if desired by the
Protestant Christian community, for providing a
framework within the Network for themto function
together as a particular community of faith.

Conmittee on Interreligious Concerns with responsibility
for (i) encouragi ng comuni cation, understandi ng and
cooperation between religious comunities and (i)
addressing interreligious concerns.

Conmmittee on Menbership with responsibility for
receiving and review ng applications for nenbership and
auxi liary nenbership in the Network and recomendi ng
action to the Board of Governors with respect to al
such applications.

Conmmittee on Nominations with responsibility for
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presenting to the CGeneral Assenbly nom nees for (i)
President of the Network, (ii) Treasurer of the

Network, (iii) delegates to the Board of Governors from
congregations and religious organi zations, and (iv) the
Trustee nenbers of the Board of Governors. It is the
intent of these Bylaws that the conposition of the

Conmi ttee on Nomi nations and the nom nees sel ected by
the commttee shall, insofar as is reasonably
practicable, reflect the religious, geographic and
racial ethnic diversity of the Network.

e. Conmmittee on Comunications with responsibility for (i)
consi dering and addressing issues related to the public
media, (ii) advising and maki ng recomrendati ons to the
Network regarding its internal and external
conmuni cations, (iii) advising and naking
recommendations to the Network regarding its public
rel ations, (iv) catal oguing religious progranm ng
br oadcast over the public nmedia serving our region, and
(v) advising, overseeing and nmaki ng recommendati ons
regardi ng the public broadcast prograns of the Network.

Section 8. OGher Commttees. The General Assenbly may
establ i sh such commttees other than standing conmttees as it may
determne fromtinme to tinme to be necessary to assist it in
carrying out its responsibilities and shall appoint the nmenbers
and the chairperson of such commttees. Al such committees shal
report to the General Assenbly at such tines as the General
Assenbly shall determ ne but not |ess often than annually.

ARTICLE V.
BOARD OF GOVERNCRS

Section 1. Del egates. The Board of CGovernors shall consist of
t he foll ow ng:

a. an equal nunber of delegates fromeach of the follow ng
cat egori es of nmenbers:
(i) denomnations (judicatories), with each
denom nati on having | ess than 250,000 nmenbers entitled
to designate one del egate, each denom nati on havi ng
250, 000 to 500, 000 nenbers entitled to designate two
del egates, and each denom nati on havi ng nore than
500, 000 nmenbers entitled to designate three del egates;
(ii) congregations, with all congregational del egates
bei ng el ected annually by the General Assenbly; and
(iii) religious organizations and servi ce organi zations
having a religious affiliation as shall be designated
fromtinme to tine by the Board of Governors having one
del egate each in order to reflect as fully as
practicabl e the theol ogical, racial/ethnic and
geographic diversity of the religious conmunity and
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ot her del egates el ected annually by the Genera
Assenbl y;

b. the five Trustee del egates el ected by the Ceneral
Assenbly who shall be elected in classes to serve terns
of three years each (with the first election to be two
Trustees for three year terns, two Trustees for two year
terns and one Trustee for a one year tern) and who nay
be re-elected to one successive three year term

C. one del egate designated by the Religious Leaders Forum
and
d. the President and Treasurer of the Network if not

ot herwi se nenbers of the Board of Governors

Section 2. Meetings. The Board of CGovernors shall neet
annually, within a nmonth follow ng the annual neeting of the
General Assenbly, for the purpose of dealing with organizationa
matters and rmay establish a schedule of at |east two additional
stated neetings per year. Special neetings may be held fromtine
totine at the call of the President.

Section 3. Responsibilities. The responsibilities of the
Board of Governors shall be to:
a. oversee the initial organizing of the Network;
b. reflect together generally concerning religious issues
and concerns relating to the community and devel op and
initiate policies for the Network to address those

concerns;
C. devel op nmenbershi p standards and det erm ne expect ed
financial support by nenbers and auxiliary nenbers;
d. engage in nediumand | ong range planning for the
Net wor k;
e. devel op and mai ntain structures, policies and prograns

to address interreligious concerns, Christians’
concerns, and the concerns of other religious or faith
conmuni ti es as requested;

f. establ i sh working relationships with organi zati ons ot her
than religi ous organi zati ons which subscribe to the
m ssi on statenent and purposes of the Network;

g. approve any sale or |ease of the property of the
Net wor k, aut horize any expenditure of funds for the care
and preservation of the property which exceeds the
anmount budgeted for such purposes in the annual budget
for the Network and establish overall investnent
guidelines for the investnent assets of the Network;

h. recommend t he annual budget to the General Assenbly for
adopti on;

i Del et ed.

J - el ect fromthe nenbership of the Board of Governors a
Vi ce President, Finance and Adm ni stration who shal
serve as the chairperson of the Trustees and a Vice
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Presi dent, Programwho shall serve as the chairperson of
t he Program Comi tt ee;

K. appoi nt nmenbers of conmttees and standing commttees of
t he Board of CGovernors;

| . after consultation with the Executive Commttee, hire
and dismss the Executive Director who shall be the
chi ef executive officer of the Network;

m approve the personnel policy and position descriptions
for all enployees of the Network; and
n. all other responsibility not specifically assigned to

the General Assenbly or the Trustees in these Byl aws.

Section 4. Oficers. The President of the Network shall serve
as the presiding officer of the Board of CGovernors. The Secretary
of the Network shall serve as the Secretary of the Board of
Gover nor s.

Section 5. Committees. The Board of Governors may establish
such conmttees as it may determine fromtine to tine to be
necessary to assist it in carrying out its responsibilities and
shal|l el ect the nmenbers and the chairperson of such conmttees.
Al such commttees shall report to the Board of Covernors.

Section 6. Standing Comm ttees. The follow ng shall be the
standing comm ttees of the Board of Covernors:

a. Trustees. There shall be five Trustees, elected by the
General Assenbly, who also shall serve as nenbers of the Board of
Governors and as menbers of this standing conmttee. The Trustees
shall meet annually, within a nmonth follow ng the annual
neeting of the Board of Governors, and may establish a schedul e of
at least two additional stated neetings per year. Speci al
neetings may be held fromtime to tinme at the call of the
chai r person

(i) Meetings of the Trustees may be held by conference

tel ephone if all of the Trustees participating in the
nmeeting can hear one another at the sane tine. The
Trustees may act by unani nous witten consent in |ieu of
a neeting.

(i1i) The Vice President, Finance and Adm nistration of the

Net wor k shall serve as chairperson of the Trustees. The

Trustees shall elect a secretary fromanong their nenbers.

(iii) The Trustees shall be responsible for the stewardship of

t he physical property of the Network with specific

responsibility for the care and mai nt enance of the physical

property within the budget adopted by the CGeneral Assenbly,
recommendi ng to the Board of CGovernors the annual budget
relating to such property, recomending to the Board of

Governors any expenditure of funds with respect to such

property which is in excess of the annual budget, and

7



recommendi ng to the Board of Governors any proposal for the

sale or | ease of any portion or all of such property. The

Trustees al so shall be responsible for overseeing the

i nvestment assets of the Network within overall investnent

gui del i nes approved by the Board of Covernors.

(iv) The Trustees may establish such commttees as it nmay
determne fromtinme to tinme to be necessary to assist themin
carrying out their responsibilities and shall elect the
nmenbers and the chairperson of such conmttees. Al such
conmttees shall report to the Trustees.

(v) Al actions of the Trustees shall be subject to the

approval of the Board of Covernors.

b. Personnel Committee. The Board of Governors shal
appoi nt the nenbers of the Personnel Commttee who shall serve for
such terns as the Board of Governors shall determ ne. The
Personnel Committee shall meet annually, within a nonth follow ng
t he annual neeting of the Board of CGovernors, and may establish a
schedul e of at |east two additional stated neetings per year.
Special neetings may be held fromtime to time at the call of the
chai rperson. The Personnel Committee shall devel op the personnel
policy and position descriptions for approval by the Board of
Governors, carry out responsibilities with respect to grievance
procedures in accordance with the personnel policy, and perform
such other duties as may be assigned to it by the Board of
Gover nor s.

C. Program Comm ttee with responsibility for the prograns
and operations of the Network, other than those relating to its
physi cal property and investnments as so del egated by these Byl aws
to the Trustees. The Program Committee shall biennially review
and evaluate all prograns of the Network and shall nake
recommendat i ons regarding the prograns to the Board of Governors.
The Program Comm ttee shall consist of six or nore nenbers of the
Board of CGovernors reflecting the diversity of the Network.

d. Public Issues Commttee with responsibility for (i)
acting as a clearing house of public issues information, (ii)
ensuring that the interests and activities of nenber groups are
conmuni cated to the entire Network, (iii) facilitating cooperation
and di al ogue anong nmenber groups and the conmunity at |arge on
public issues of concern to the nenbers of the Network, (ivV)
st udyi ng and nmaki ng reconmendations to the Board of Governors
regardi ng public issues and (v) issuing statenents on behal f of
the Network in accordance with policies adopted fromtinme to tine
by the Board of Governors. The Public Issues Commttee shall neet
annually, within a nonth follow ng the annual neeting of the Board
of Governors, and nmay establish a schedule of at |east two
addi tional stated neetings per year. Special neetings nmay be held
fromtinme to tine at the call of the chairperson

ARTICLE VI
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EXECUTI VE GOV TTEE

Section 1. Menbership. The Executive Committee of the Network
shal |l consist of the Oficers and the chairpersons of the standing
conmttees of the General Assenbly and of the Board of Covernors.

Section 2. Meetings. The Executive Conmttee shall neet
annually, within a nmonth follow ng the annual neeting of the Board
of Governors, and nmay establish a schedul e of stated neetings each
year. Special neetings may be held fromtine to time at the cal
of the President of the Network.

Section 3. Responsibilities. The Executive Conmttee shall be
responsi ble for (i) preparing the agenda for neetings of the Board
of Governors, (ii) recomendi ng the agenda for neetings of the
General Assenbly to the Board of Governors, (iii) supervising the
wor k of the Executive Director and (iv) acting on behalf of the
Board of CGovernors between neetings of the Board of Governors
subject to (a) these Bylaws, (b) policies established by the Board
of Governors and (c) ratification of such actions by the Board of
Gover nor s.

Section 5. Committees. The Executive Conmttee nay establish
such conm ttees consisting of menbers of the Executive Conmttee
as it may determine fromtine to tine to be necessary to assist it
in carrying out its responsibilities and shall designate the
chai rperson of such comm ttees.

ARTICLE VI |
MEETI NGS

Section 1. Notice of Meetings. The Secretary shall give
witten notice of meetings of the General Assenbly to all nenbers
and auxiliary nmenbers not |ess than ten days nor nore than fifty
days prior to the date of such neeting. The Secretary shall give
witten notice of nmeetings to all nenbers of the Board of
Governors and the Trustees not |ess than ten days prior to the
date of their respective neetings. Meetings of the Trustees may
be held without notice if all of the Trustees sign a waiver of
noti ce of the neeting.

Section 2. Quorum The presence in person of one-third of the
menbers of the Network fromeach of the foll ow ng nmenbership
categories shall constitute a quorumfor any neeting of the
General Assenbly: (i) denom nations (judicatories), (ii)
congregations and (iii) religious organizations. The presence in
person of a majority of the menbers of the Board of Governors or
the Trustees shall constitute a quorumfor any neeting of such
bodies. Once a quorumis present and the meeting has been
convened, the w thdrawal of nmenbers of a body shall not result in
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convened, the w thdrawal of nenbers of a body shall not result in
the | ack of a quorum

Section 3. Adj ourned Meetings. 1In the event that a quorum
shall not be present at any duly called neeting, a majority of the
menbers present nmay adjourn the neeting fromtinme to tine not
exceeding thirty days at any one tine until a quorumshall be
present and the business of the neeting acconplished and no notice
of such adjourned neeting need be given.

Section 4. Parlianentary Procedure. Al neetings of the
General Assenbly, the Board of Covernors, the Executive Conmittee,
the Trustees, Standing Commttees and other commttees shall be
conducted in accordance with Robert's Rules of Order unless the
particul ar body shall adopt sone other recognized rul es of
parliamentary procedure or shall suspend the rules by a nmajority
vote of the nmenbers present.

ARTICLE VI |
RELI G QUS LEADERS FORUM
The Religious Leaders Forum shall consist of the chief
executives, or their designees, of the denom nations and religi ous
organi zations which are nenbers of the Network and ot her religious
| eaders whomthey may invite to participate. |Its purpose is to
pronote conmuni cation and di al ogue anong such religious | eaders
and to enable the Network to consult with and work closely with
them The Religious Leaders Forum shall designate one of its
nmenbers to serve on the Board of Covernors.

ARTICLE | X
OFFI CERS OF THE NETWORK
Section 1. Oficers. The officers of the Network shal
include the President, the Vice President, Program the Vice
Presi dent, Finance and Adm nistration, the Secretary, the
Treasurer and such other officers as the Board of Governors shal
elect fromtheir menbership fromtine to tine.

Section 2. President. The President shall be elected by the
General Assenbly, upon nom nation of the Commttee on Nom nati ons,
and shall serve a termof one year. As provided in Article 1V,
Section 5, the President may be re-elected to one successive one
year term The President shall preside at all neetings of the
General Assenbly and the Board of CGovernors. In the absence or
i ncapacity of an Executive Director, the President shall serve as
t he chief executive officer of the Network.

Section 3. Vice President, Program The Vice President,
Program shal |l be el ected by the Board of Governors fromanong its
menbership to serve a termof one year and such successive one
year terns as the Board of Governors shall determ ne. The Vice
President, Program in the absence or incapacity of the President
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President, Program in the absence or incapacity of the President
or a vacancy in that office, shall preside at neetings of the
Board of CGovernors and the CGeneral Assenbly and otherw se ful fil
the functions of the President.

Section 4. Vice President, Finance and Administration. The
Vice President, Finance and Adm nistration shall be el ected by the
Board of Governors fromanong its menbership to serve a term of
one year and such successive one year terns as the Board of
Governors shall determ ne. The Vice President, Finance and
Adm ni stration shall preside at neetings of the Trustees.

Section 5. Secretary. The Secretary shall be elected by the
Board of CGovernors to serve a termof one year and such successive
one year terns as the Board of Governors shall determ ne. The
Secretary shall keep the m nutes of the neetings of the Ceneral
Assenbly and the Board of Governors and shall otherw se serve as
the Secretary of such bodies. The Secretary shall issue notices
of meetings of the General Assenbly and the Board of Governors.

Section 6. Treasurer. The Treasurer shall be elected by the
General Assenbly, upon nom nation of the Commttee on Nom nati ons,
and shall serve a termof one year and such successive one year
terns as the General Assenbly, upon the recommendati on of the
Committee on Nominations, shall determ ne. The Treasurer shall be
responsi bl e for maintaining the financial records of the Network.

Section 7. OGher Oficers. Oher officers elected fromtine
to time by the Board of Covernors shall have such specific
responsibilities as the Board of Governors shall determ ne.

ARTI CLE X
| NDEMNI FI CATI ON OF PERSONNEL

Section 1. General Indemification. Subject to Section 2
hereof, the Network shall indemify any person nade, or threatened
to be nade, a party to an action or proceeding, whether civil or
crimnal, by reason of the fact that such person, his or her
testator or intestate, was a nenber of the Board of Covernors, a
Trustee, an officer or enployee of the Network agai nst judgnents,
fines, anmounts paid in settlenent and reasonabl e expenses,
including attorneys' fees actually and necessarily incurred as a
result of such action or proceeding, or any appeal therein, if
such person acted in good faith, for a purpose which he or she
reasonably believed to be in the interests of the Network and, in
crimnal proceedings, in addition, had no reasonabl e cause to
believe that his or her conduct was unlawful. Such
i ndemmi fication shall be subject to and in accordance with the
provi sions of the Not-For-Profit Corporation Law.

Section 2. Action in the R ght of the Network. |In connection

11



Section 2. Action in the Right of the Network. [In connection
with any action or proceeding by or in the right of the Network to
procure a judgnment in its favor, indemification hereunder shal
include only anmounts paid in settlenent and reasonabl e expenses,
including attorneys' fees actually and necessarily incurred in
connection with the defense or settlenent of such action, or in
connection with an appeal therein, and no indemification shall be
made in respect of (1) a threatened action, or a pending action
whi ch is otherw se disposed of, or (2) any claim issue or matter
as to which such person shall have been adjudged to be liable to
the Network, unless and only to the extent that a court of
conpetent jurisdiction determ nes upon application that, in view
of all the circunstances of the case, the person is fairly and
reasonably entitled to indemity for such portion of the
settl ement anount and expenses as the court deens proper.

Section 3. Nonexclusive Nature of Section 1. The
i ndemmi fication authorized by Section 1 hereof shall not be deened
to be exclusive of any other rights to which a person seeking
i ndemmi fication nmay be entitled pursuant to the applicable
provisions of the Not-For-Profit Corporation Law nor pursuant to a
resolution of the Board of Governors adopted in accordance with
the Not-For-Profit Corporation Law. Expenses incurred in
defending a civil or crimnal action or proceeding nay be paid by
the Network in advance of the final disposition of such action or
proceeding to the extent permtted by and subject to the
provisions of the Not-For-Profit Corporation Law.

Section 4. Intent of Bylaws. It is the intention of these
Byl aws to indemmi fy Network personnel to the maxi num extent
permtted by applicable | aw and the Board of CGovernors is
aut hori zed to take such actions as shall be necessary to inplenent
t he foregoing.

ARTI CLE Xl
AVENDVENTS

Section 1. Anendnent. These Byl aws and any hereafter adopted
may be added to, anended, altered or repealed by a majority vote
of the Board of CGovernors followed by a najority vote of the
General Assenbly at any duly held neeting, provided notice of the
proposed anendnment shall have been set forth in the notice of the
nmeet i ng.

Section 2. Evaluation Process. The Board of Governors shal
appoi nt a special commttee to evaluate the functioning of the
Network within these Bylaws during the first year or such | onger
period as the Board of Governors shall determ ne and to reconmend
to the Board of CGovernors amendnents to these Byl aws which nmay be
appropri ate based upon such eval uati on.

As anended t hrough 2001.
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