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SECOND AMENDED AND RESTATED BYLAWS 

OF  

WACO TENNIS ASSOCIATION, INC. 

 

Waco Tennis Association, Inc. (the “Association”) was formed as a non-profit corporation under 

the laws of the State of Texas pursuant to Articles of Incorporation dated January 21, 1967, and filed 

with the Secretary of State of Texas on January 24, 1967.  The Bylaws of the Association were first 

adopted on January, 1967, and amended in October 2009.  This Second Amended and Restated Bylaws 

is made effective as of October 14, 2013, so that the Bylaws of the Association as amended and restated 

reads in its entirety as follows: 

ARTICLE I 

STRUCTURE AND PURPOSE 

Section 1.  Name and Structure 

The name of the Association shall be Waco Tennis Association, Inc. which is a nonprofit 

corporation organized under the laws of the State of Texas, as required by the provisions of the Texas 

Business Organizations Code, as amended (the “Act”).  The Association is a volunteer-based community 

tennis association affiliated with the United States Tennis Association Incorporated (“USTA”), a New 

York not-for-profit corporation that is the national governing body for tennis in the United States, and 

USTA Texas, a Texas nonprofit corporation organized to promote the game of tennis in the territory 

designated by the USTA  known as the “Texas Section.” 

Section 2.  Purposes  

(a) Nonprofit Purposes.  The Association is organized and shall be operated 

exclusively for educational, charitable, civic, and athletic purposes within the Texas Business 

Organizations Code and Section 501(c)(3) of the Internal Revenue Code or the corresponding 

provision of any subsequent United States revenue law (the “Internal Revenue Code”), including 

but not limited to, the making of gifts and grants in a manner consistent with the requirements 

of organizations described in Section 501(c)(3) of the Internal Revenue Code, and to conduct, 

accomplish and carry on its objectives, functions and purposes or any part thereof set forth in 

the governing documents of the Association as amended from time to time, within or without 

the State of Texas. 

 

(b) Specific Objectives and Purposes.  The mission statement of the Association is 

“to promote and develop tennis in the greater Waco community.”  In furtherance of this 

purpose, and not by limitation, the Association shall endeavor to promote interest and 

encourage participation in tennis by conducting area-wide development programs, leagues and 

tournaments for juniors (persons 18 years of age and below), by conducting participation 

programs, leagues and tournaments for adults, by presenting or sponsoring tournaments of 

ranking or other outstanding tennis events for the benefit of the general public, and by 
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otherwise encouraging and promoting amateur sports competition, good health and 

sportsmanship through the sport of tennis. 

 

(c) Other Purposes.  The Association is additionally organized to promote, 

encourage, and foster any other similar educational, charitable, civic, and athletic purposes; to 

accept, hold, invest and reinvest, and administer any gifts, legacies, bequests, devises, funds and 

property of any sort or nature, and to use, expend, or donate its assets, and all income 

therefrom, for, and to devote the same to, the foregoing purposes of the Association; and to do 

any and all lawful acts and things which may be necessary, useful, suitable, or proper for the 

furtherance of accomplishment of the purposes of the Association; provided, however, no act 

may be performed which would violate Section 501(c)(3) of the Internal Revenue Code as it now 

exists or may hereafter be amended. 

Section 3.  Powers  

 The Association is a nonprofit corporation and shall have all of the powers, duties, 

authorizations and responsibilities as provided in the Act; provided, however, the Association shall 

neither have nor exercise any poser, nor engage directly or indirectly in any activity, that would 

invalidate its status as a corporation that is exempt from federal income tax as an organization 

described in Section 501(c)(3) of the Internal Revenue Code as it now exists or may hereafter be 

amended. 

ARTICLE II 

OFFICES 

Section 1.  Principal Office 

The principal office of the Association shall be located at the Waco Regional Tennis & Fitness 

Center, 900 W. Lake Shore Drive, Waco, Texas 76708.  The Association may have, in addition to its 

principal office, offices at such places as its Board of Directors may from time to time determine or as 

the activities of the Association may require. 

Section 2.  Registered Office and Registered Agent 

The Association shall have and continuously maintain in the State of Texas a registered office 

and a registered agent whose office is identified with such registered office, as required by the Act. The 

registered office may be, but need not be, identical to the principal office of the Association. The Board 

of Directors may change the registered office and the registered agent as permitted in the Act. 

ARTICLE III 

MEMBERS 

Section 1. Membership 

 Membership in the Association shall be open to all persons interested in the purposes and 

activities of the Association, and any individual may become a member of the Association by paying 

dues, joining a league, and/or making contributions as hereinafter provided. 
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Section 2. Classes of Membership 

There shall be three (3) classes of membership in the Association: (a) Individual; (b) Family; and 

(c) Lifetime.  

Section 3. Dues 

 All classes of members shall pay dues to the Association in the amounts established for each 

membership class as determined by the Board of Directors. 

Section 4. Termination, Suspension, Expulsion of Membership 

 Subject to the provisions of the laws of the State of Texas and any limitations in the Articles of 

Incorporation and these Bylaws, termination of membership can occur on any of the following events: 

(i) Upon the member’s written notice of termination delivered to the President or 

Secretary of the Association personally or by mail, with such membership to 

terminate upon the date of delivery of the notice or date of deposit in the mail. 

(ii) Upon the member’s failure to renew his, her or its membership by paying dues 

within sixty (60) days following the conclusion of the Association’s annual 

membership meeting. 

(iii) Any member may be suspended or expelled from the Association upon the 

determination by the Board of Directors that it is in the best interest of the 

Association. A member will be provided reasonable notice and an opportunity 

to be heard either orally or in writing. The process, procedures, and terms of 

suspension or expulsion shall be established by the Board of Directors. 

Suspension or expulsion will require a majority vote of the Board of Directors at 

a duly held meeting. 

All rights of a member in the Association shall cease upon termination, suspension, or expulsion. 

Section 5.  Annual Meetings 

An annual meeting of the general membership of the Association shall be held at such time and 

place as shall be determined by the Board of Directors and communicated to all Members. At such 

annual meeting, the Members shall elect the Board of Directors as presented by the Nominating 

Committee, receive annual reports of the officers, committees, and Board of Directors, and transact 

such other business as may properly come before the meeting.  

Section 6.  Special Meetings 

Special meetings of the general membership for any purpose or purposes, may be called by the 

President, the Board of Directors, or the Committee chairperson. These meetings shall be held at such 

places as may from time to time be fixed by either the President, Board of Directors, or the Committee 

chairperson. Except for the annual membership meeting, any meeting of the members may be held by 

mail, electronic mail, telephone, or in person. 
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Section 6.  Notice and Place of Meetings 

Written notice stating the place, day, and hour of each meeting of the general membership, and 

in case of a special meeting for the purpose or purposes for which the meeting is called, shall be 

delivered not less than ten (10) or more than sixty (60) days before the date of the meeting, either 

personally, by mail, or electronic mail, or at the direction of the President or the Secretary, to each 

member of the Association. A notice in the Association newsletter or other publication and/or posting 

on the Association’s web site will qualify as delivery by mail. Meetings of members may be held at such 

places, within or without the State of Texas, as may from time to time be determined by the Board of 

Directors or as may be specified in the respective notices or waivers of notice thereof. 

Section 7.  Record Date 

 Only those persons who are members of the Association at least ten (10) days immediately prior 

to the day upon which the Association mails notice of any meeting to its members and are entitled to 

vote thereat shall be entitled to receive notice of such meeting. 

Section 8. Voting 

 Each member who is eighteen (18) years or older, regardless of class, shall be entitled to one 

vote on each matter submitted to vote at any meeting of the general membership. Members may vote 

only in person at the annual meeting of the general membership, and proxies shall not be permitted, 

recognized, or voted thereat.  

Section 9.  Quorum and Manner of Acting 

Ten (10) members, entitled to vote and present in person, shall be necessary and sufficient to 

constitute a quorum at any meeting of the general membership. Except as otherwise provided by any 

law, the Articles of Incorporation or these Bylaws, the act of a majority of the members voting at any 

meeting of members at which a quorum is present shall constitute the act of the members. If a quorum 

is not present at any meeting of the members, the members present and entitled to vote at such 

meeting shall adjourn the meeting from time to time, without notice other than announcement at the 

meeting, until such time as a quorum is present.  At any such adjourned meeting at which a quorum 

shall later be present, any business may be transacted which might have been transacted at the meeting 

as originally convened. 

Section 10.  Non-liability of Members 

A member of this Association is not, as such, personally liable for the debts, liabilities, or 

obligations of the Association. 

ARTICLE IV 

BOARD OF DIRECTORS 

Section 1.  Management of the Association 
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The Association shall be managed by the Board of Directors who may exercise all powers of the 

Association and do such lawful acts as are permitted by statute, by its Articles of Incorporation or by 

these Bylaws. 

Section 2.  Number and Qualification 

The Board of Directors shall consist of not less than three (3) directors nor more than fifteen 

(15) directors, the number of directors to be determined from time to time through election by the 

Members.  No decrease in the number of directors shall have the effect of shortening the term of any 

incumbent director. 

Section 3.  Term of Office 

 The initial directors of the Corporation shall be those persons named in the Articles of 

Organization as the initial directors, and they shall hold office until their successors are chosen and 

qualified at the first annual meeting of the Members, or until their respective earlier deaths, 

resignations, retirements, disqualifications or removals from office.  Thereafter, each director shall hold 

office for a term of three (3) years, and until such director’s successor is chosen and qualified, or until 

such director’s earlier death, resignation, retirement, disqualification or removal from office.  The Board 

of Directors shall be divided into three (3) groups, with each term of office terminating in successive 

years.  A director may serve no more than two (2) successive terms, and then may return, if elected, 

after at least a one (1) year absence from the Association’s Board of Directors.  

Section 4. Filling of Vacancies 

Any vacancy occurring in the Board of Directors resulting from the death, resignation, retirement, 

disqualification or removal from office of any director shall be filled by the affirmative vote of a majority 

of the directors present at any meeting of the directors at which a quorum is present. Any director 

elected or appointed to fill a vacancy shall hold office until the next annual meeting of the Members of 

the Corporation and until such director’s successor is chosen and qualified, or until such director’s 

earlier death, resignation, retirement, disqualification or removal from office. 

Section 3. Executive Committee 

President: The President shall be principal executive officer of the Association and, subject to 

these Bylaws, shall have general supervision and active control of the activities of the Association and 

shall carry out all orders of the Board of Directors. He or she shall consult with the Board of Directors on 

any planned actions that significantly affect the Association. He or she shall preside at all meetings of 

the general membership and the Board of Directors. He or she shall present at the annual meeting of 

the general membership a report of the activities of the Association. He or she shall appoint, except as 

otherwise provided by these bylaws, the chairpersons of all committees. He or she shall be an ex-officio 

member of all committees excluding the Nominating Committee. Nominees for the office of President 

must have served on the Board of Directors for two (2) years prior to his or her nomination. 

Vice President: In the absence or disability of the President, the Executive Vice President 

followed by the Vice Presidents in order of their seniority shall perform the duties of the President and 

shall perform such other duties as may be assigned to them by the Board of Directors. 
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Secretary: The Secretary shall keep a correct record of the proceedings of all meetings of the 

general membership of the Association and of the Board of Directors, and shall perform such other 

duties as may be assigned. The record of proceedings for all meetings will be kept at the Association’s 

registered office. 

Treasurer: The Treasurer shall present a report to the general membership at each annual 

meeting and to the Board of Directors whenever requested, and shall perform such other duties as may 

be assigned to the Treasurer by the Board of Directors. 

Immediate Past President: The Immediate Past President may be a voting member of the 

Executive Committee at his or her discretion. 

Past Presidents: Past Presidents may be non-voting members of the Board of Directors at their 

discretion. Past Presidents shall be lifetime members of the Association with the right to vote at a 

general membership meeting. 

Section 4.  Election 

The elective officers shall be elected by majority vote of the Board of Directors at the first Board 

meeting following the annual meeting. The elective officers plus the immediate past president (or if he 

or she is not available one of the other past presidents), shall comprise the Executive Committee. At the 

request of the President, the Executive Committee shall meet to discuss and decide issues for the 

approval of the Board of Directors. 

Section 6.  Term of Office 

All elected officers shall be elected for a term of two (2) years or until their respective 

successors are elected and shall be eligible to succeed themselves. Elected officers may not serve more 

than two (2) terms consecutively in the same position. All appointed directors shall be appointed for a 

term of one (1) year, for the balance of the term of the vacant position to which they are appointed, or 

until their respective successors are appointed and shall likewise be eligible to succeed themselves. All 

elected officers shall take office on the first day of the first month of the fiscal year next succeeding their 

election. All appointed officers and directors shall take office on the day their appointment by the 

President has been approved by the Board of Directors.  

Section 7. Removal 

Any director, elected officer, or appointed officer may be removed from office, with or without 

cause, by an affirmative vote of a majority of directors then in office and as permitted by and in 

accordance with the laws of the State of Texas. Removal may occur at any regular or special meeting of 

the Executive committee called for such purpose. 

Section 8.  Vacancies 

The President, with the consent of the Board of Directors, may appoint other officers and 

directors as may be deemed necessary and appropriate and may fill any vacancies in elective offices in 

the same manner. The Board of Directors may fill any vacancy in the office of the President, and may do 

so either at a regular or a specially called meeting of the Board of Directors. Appointed officers and 

directors should reflect the diversity of the Association and community both culturally and in terms of 
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representation from area tennis clubs and facilities. Vacancies shall be filled for the duration of the term 

of the vacated position. 

Section 9.  Quorum 

At all meetings of the Board of Directors, the presence of a majority of the number of directors 

holding office at that time shall constitute a quorum. The vote of a majority of the directors present at 

any meeting at which a quorum is present shall be the act of the Board of Directors unless the act of a 

greater number is required by statute or these bylaws. 

Section 10. Non-liability of Directors 

The directors shall not be personally liable for the debts, liabilities, or other obligations of the 

Association. 

Section 11. Proxies 

Proxies shall not be permitted or recognized. 

Section 12.  Insurance for Association Agents 

Except as may be otherwise provided under provisions of law, the Board of Directors may adopt 

a resolution authorizing the purchase and maintenance of insurance on behalf of any agent of the 

Association (including a director, officer, employee, or other agent of the Association) against liabilities 

asserted against or incurred by the agent in such capacity or arising out of the agent's status as such, 

whether or not the Association would have the power to indemnify the agent against such liability under 

the articles of the Association, these bylaws, or provisions of law. 

ARTICLE V 

STANDING COMMITTEES 

Section 1.  Committees 

Committees shall be established as required to support the Association’s activities and Bylaws, 

including the following:  

(a) Leagues, 

(b) Tournaments; 

(c) Juniors; 

(d) Membership; 

(e) Hospitality; 

(f) Finance; 

(g) Community; and  

(h) Nominating (see Article V, Section 4).   

Section 2.  President as Member of Committees 

The President shall be a member of all committees, except the Nominating Committee. The 

Chairperson of each committee shall preside at all committee meetings and be responsible therefore 

(except that, when necessary, such Chairperson may appoint another member of the committee to 
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preside at a committee meeting or be responsible therefore); give notice of all meetings; communicate 

and confer with all committee members; and where necessary or convenient, prepare and submit a 

report of any action taken by such committee.  

Section 3.  Committee Meetings 

Meetings of any committee of the Association (including, without limitation, meetings of the 

Executive Committee) may be held by mail, electronic transmission, conference call, or in person. 

Visitors shall not participate in the meetings unless requested to do so by the presiding Officer or by a 

majority of the committee members present. 

Section 4.  Nominating Committee 

Prior to the annual meeting of the general membership, the President, with the consent of the 

Board of Directors, shall appoint a Nominating Committee consisting of three (3) or more Association 

members in good standing and two (2) board members. The immediate past president (or if he or she is 

not available, one of the two board members) will chair the committee. It shall be the duty of this 

committee to present a slate of nominees for elective officers to be voted upon at the forthcoming 

general membership meeting. The slate should be diverse in its representation of area tennis clubs, 

facilities, level of play and be representative of the greater Waco tennis community. 

The nominating committee will accept write-in nominations from a qualified member up until 

fifteen (15) days prior to the annual meeting. Inclusion of write-in nominees will require written notice 

from the nominee that they accept the nomination. Written notice must be provided to the President, 

Secretary, or Nominating Committee chairperson. The slate of nominees must be published in the 

Association’s newsletter and on the Web site prior to the general membership meeting. 

ARTICLE VI 

ASSOCIATION STAFF 

Section 1.  Executive Director 

The Association may hire or retain an Executive Director who shall report to the President. He or 

she is responsible for the operation of the Association’s office. The Executive Director manages the 

other paid staff positions in the office. He or she provides financial reporting, staff support for officers 

and directors in meeting the Association’s goals. The Executive Director shall see that notice is given to 

the general membership of meetings and other activities of the Association. He or she shall collect and 

receive the funds of the Association, shall deposit such in the name of the Association with such bank or 

banks as the Board of Directors shall designate, and shall keep an itemized account of the receipts and 

disbursements of the Association. The Association’s monthly bank statement(s) must be reconciled by 

someone other than the Executive Director. He or she must get approval from or have the President or 

Treasurer co-sign checks of $________ or over. Use of the Association’s logo or name on any materials 

must be approved by the Executive Director. He or she shall perform any other duties assigned by the 

President. 

Section 2.  Other Association Staff Positions 
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Other staff positions may be required in order to support the Association’s goals (e.g. Executive 

Secretary, Administrative Assistant, League Coordinator, Junior Team Tennis Coordinator). Any new 

positions must be approved by the Board of Directors of the Association. Presentation of new positions 

will be made to the Board of Directors including duties, financial information, and other relevant data. 

 

ARTICLE VII 

TAX EXEMPTION PROVISIONS  

Section 1.  Limitation on Activities 

 No substantial part of the activities of the Association shall be the carrying on of propaganda, or 

otherwise attempting to influence legislation (except as otherwise provided by Section 501(h) of the 

Internal Revenue Code), and the Association shall not participate in, or intervene (including the 

publishing or distribution of statements) in any political campaign on behalf of, or in opposition to, any 

candidate for public office. 

 Notwithstanding any other provisions of these Bylaws, the Association shall not carry on any 

activities not permitted to be carried on (a) by a corporation exempt from federal income tax under 

Section 501(c)(3) of the Internal Revenue Code, or (b) by a corporation, contributions to which are 

deductible under Section 170(c)(2) of the Internal Revenue Code. 

Section 2. Prohibition against Private Inurement 

 No part of the net earnings of the Association shall inure to the benefit of or be distributable to, 

its members, directors, officers or any other private persons, except that the Association shall be 

authorized and empowered to pay reasonable compensation for services rendered and to make 

payments and distributions in furtherance of the purposes of the Association. 

Section 3. Distribution of Assets 

 Upon the dissolution of the Association, its assets remaining after payment, or provision for 

payment, of all debts and liabilities of the Association shall be distributed for one or more exempt 

purposes within the meaning of Section 501(c)(3) of the Internal Revenue Code or shall be distributed to 

federal government, or to a state or local government, for a public purpose.  Such distribution shall be 

made in accordance with all applicable provisions of the laws of the State of Texas. 

Section 4. Private Foundation Requirements and Restrictions 

 In any taxable year in which the Association is a private foundation as described in Section 

509(a) of the Internal Revenue Code, the Association shall: 

  (a) distribute its income for said period at such time and manner as not to subject it to 

tax under Section 4942 of the Internal Revenue Code; 

  (b) not engage in any act of self-dealing as defined in Section 4941(d) of the Internal 

Revenue Code; 
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  (c) not retain any excess business holdings as defined in Section 4943(c) of the Internal 

Revenue Code;  

  (d) not make any investments in such manner as to subject the Association to tax under 

Section 4944 of the Internal Revenue Code; and  

  (e) not make any taxable expenditures as defined in Section 4945(d) of the Internal 

Revenue Code. 

ARTICLE VIII 

AMENDMENTS 

Except as may otherwise be specified under provisions of law, these bylaws, or any of them, 

may be altered, amended, or repealed and new bylaws adopted by approval of the Board of Directors. 

Approval shall require an affirmative vote by a majority of the Board of Directors present at a duly held 

meeting. 

ARTICLE IX 

MISCELLANEOUS 

Section 1.  Manner of Giving Notice 

Whenever, under the provisions of any statute, the Articles of Incorporation, or these bylaws, 

notice is required to be given to any director or member of the Association, it shall not be construed to 

mean personal notice, and any such notice may be given in writing by mail, electronic mail, or facsimile. 

Any notice permitted or required to be given by mail shall be deemed to be delivered when the same 

shall be deposited in the United States mail. 

Section 2.  Waiver of Notice 

Whenever any notice is required to be given to any director or member of the Association, 

under the provisions of any statute, 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, shall be deemed equivalent to the giving of such notice. 

Section 3.  Consent 

Any action required or permitted to be taken at any meeting of the Board of Directors may be 

taken without a meeting by consent in writing setting forth the action to be taken, signed by all of the 

directors. Such consent shall have the same force and effect as a unanimous vote and may be stated as 

such in any document. 

Section 4.  Fiscal Year 

The fiscal year of the Association shall be the twelve (12) month period beginning January 1 and 

ending December 31 inclusive unless otherwise altered by the Board of Directors. 

ARTICLE X 

CONFLICT OF INTEREST 
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Section 1.  Definition 

A conflict of interest transaction or arrangement is a transaction or arrangement with this 

Association in which a director or officer has a direct or indirect interest. A director or officer has a direct 

interest in any transaction or arrangement if the director or officer or a member of the director or 

officer’s family has a financial interest in the transaction or arrangement. A director or officer has an 

indirect interest in any transaction or arrangement if the director or officer or family member: 

(a)  has a financial interest or potential financial interest in any entity or individual involved in 

the transaction or arrangement; 

(b) has a compensation arrangement with any entity or individual with which this Association 

has a transaction or arrangement; or 

(c) is a director, officer, or trustee of a profit or nonprofit entity involved in the transaction or 

arrangement and the transaction or arrangement is of such importance that it is or should 

be considered by the board of that nonprofit entity. 

Section 2. Procedures 

Any director or officer with knowledge of an actual or potential conflict of interest on the part of 

that director or officer or any other director or officer of this Association shall inform the entire Board of 

Directors of the conflict. The Board of Directors shall obtain disclosure of the financial interest and all 

material facts. After any discussion with the interested person, the interested person shall leave the 

meeting while the Board of Directors determines whether a conflict of interest exists. If the Board of 

Directors determines a conflict of interest exists, the Board of Directors shall follow these procedures to 

address the conflict of interest: 

(a) The interested person may make a presentation to the Board of Directors, but after the 

presentation shall leave the meeting during the discussion of and the vote on the 

transaction or arrangement involving the conflict of interest. 

(b) The Board of Directors shall investigate alternatives to the proposed transaction or 

arrangement. 

(c) After exercising due diligence, the Board of Directors shall determine whether the 

transaction or arrangement is fair to the Association. 

(d) The transaction must be approved by a majority of all the members of the Board of 

Directors who have no direct or indirect interest in the transaction. 

(e) If a majority of the directors vote to approve the transaction or arrangement, a quorum is 

present for the purpose of taking action, except that such transaction or arrangement 

cannot be approved by a single director. 

ARTICLE XI 

INDEMNIFICATION 

Subject to the determination of the Executive Committee required pursuant to Article 1396- 

2.22A(F) of the Act, the Association shall indemnify any person who was, is, or is threatened to be made 

a party to a proceeding (as hereinafter defined) by reason of the fact that he or she (a) is or was a 

director, committee member or officer of the Association or (b) while a director, committee member or 

officer of the Association, is or was serving at the request of the Association as a director, committee 
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member, officer, partner, venturer, proprietor, trustee, employee, agent, or similar functionary of 

another foreign or domestic Association, partnership, joint venture, sole proprietorship, trust, employee 

benefit plan, or other enterprise, to the fullest extent permitted under the Act, as the same exists or 

may hereafter be amended. Any repeal or amendment of this Article XI shall be prospective only and 

shall not limit the rights of any such director, committee member or officer or the obligations of the 

Association with respect to any claim arising from or related to the services of such director, committee 

member or officer in any of the foregoing capacities prior to any such repeal or amendment to this 

Article XI. Such right shall include the right to be paid by the Association expenses (including, without 

limitation, attorneys’ fees) actually and reasonably incurred by him in defending any such proceeding in 

advance of its final disposition to the maximum extent permitted under the Act, as the same exists or 

may hereafter be amended. If a claim for indemnification or advancement of expenses hereunder is not 

paid in full by the Association within sixty (60) days after a written claim has been received by the 

Association, the claimant may at any time thereafter bring suit against the Association to recover the 

unpaid amount of the claim, and if successful in whole or in part, the claimant shall also be entitled to be 

paid the expenses of prosecuting such claim. It shall be a defense to any such action that such 

indemnification or advancement of costs of defense is not permitted under the Act, but the burden of 

proving such defense shall be on the Association. Neither the failure of the Association (including its 

Executive Committee or any committee thereof or established thereby, independent legal counsel, or 

members) to have made its determination prior to the commencement of such action that 

indemnification of, or advancement of costs of defense to, the claimant is permissible in the 

circumstances nor any actual determination by the Association (including its Executive Committee or 

any committee thereof or established thereby, independent legal counsel, or members) that such 

indemnification or advancement is not permissible shall be a defense to the action or create a 

presumption that such indemnification or advance is not permissible. In the event of the death of any 

person having a right of indemnification under the foregoing provisions, such right shall inure to the 

benefit of his or her heirs, executors, administrators, and personal representatives. The rights conferred 

above shall not be exclusive of any other right which any person may have or hereafter acquire under 

any statute, bylaw, resolution of members, directors or executive committee, agreement, or otherwise.  

The Association may, in the sole and absolute discretion of the Executive Committee, also 

indemnify any employee or agent of the Association to the fullest extent permitted by law. As used 

herein, the term “proceeding” means any threatened, pending, or completed action, suit, or proceeding, 

whether civil, criminal, administrative, arbitrative, or investigative, any appeal in such an action, suit, or 

proceeding, and any inquiry or investigation that could lead to such an action, suit, or proceeding. 

THIS IS TO CERTIFY that the foregoing Second Amended and Restated Bylaws of Waco Tennis 

Association, Inc. have been duly adopted this ____ day of October, 2013, by the Executive Committee or 

other committee designated under the provisions of the foregoing Second Amended and Restated 

Bylaws, effective as of October ___, 2013. 

 

 

      _____________________________________________ 

      Claire McFerran, President 

ATTEST: 
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_________________________________________ 

Alan Jones, Secretary 


