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FIRST AMENDED BYLAWS
OF
EUDORA PARKS AND RECREATION FOUNDATION, INC.,
dated June 20, 2017
ARTICLE 1
Offices and Records
1.1 Registered Office and Registered Agent. The initial registered office and the initial
registered agent of the corporation in the state of Kansas shall be as prescribed in the Articles of
Incorporation. The registered office and the registered agent of the corporation may be changed
from time to time by resolution of the board of Directors to any other place or any other person in
the state of Kansas, respectively. Upon the adoption of such a resolution, a certificate certifying
such change shall be executed, acknowledged, and filed with the office of the Secretary of State of
Kansas, and a certified copy thereof shall be recorded in the office of the Register of Deeds for the
county in which the new registered office is located (and in the county in which the old registered
office was located, if the registered office is moved from one county to another). Unless otherwise
permitted by law, the address of the registered office of the corporation and the address of the office
of the registered agent shall be identical. If the registered agent is an individual, he or she shall be
identical. If the registered agent is an individual, he or she shall be a Kansas resident.
1.2
Corporate Offices. The principal office for the transaction of the business of the corporation
shall be located at Eudora Parks and Recreation Center, 1630 Elm Street, Eudora, Kansas 66025, or
at such other place as the Board of Trustees may determine from time to time. The corporation may
have such other corporate offices anywhere within and without the state of Kansas as the Board of
Directors may appoint from time to time or as the business of the corporation may require from time
to time.
1.3
Records. The corporation shall keep, as permanent records of the corporation, minutes of
the meetings of the Board of Directors and of any committees of the Board of Directors as well as
records of all actions taken by the Board of Directors or any committee thereof without a meeting,
and the corporation shall maintain appropriate accounting records. The corporation shall also keep
at its principal or registered office in Kansas such records and information as it may from time to
time be required by law to keep at such location, if any. The records of the corporation shall be
maintained in written form or in any other form that is capable of being converted into written form
within a reasonable time.
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1.4
Corporate Seal. The corporation may have a corporate seal in the form prescribed by the
Board of Directors. Said seal may be used by causing it or a facsimile thereof to be impressed or
affixed or in any manner reproduced.
ARTICLE 2
Board of Directors
2.1 Powers of the Board of Directors. The corporation shall have no members. Instead, the
property and activities of the corporation shall be controlled and managed by the Board of
Directors. The Board of Directors shall have and is vested with all and unlimited powers and
authorities except as may be expressly limited by law, the Article of Incorporation, or these Bylaws,
to do or cause to be done any and all lawful acts and things for and on behalf of the corporation, to
exercise or cause to be exercised any or all of its powers, privileges, and franchises, and to seek the
effectuation of its objects and purposes.
2.2 Numbers, Qualifications, and Tenure of Directors.
(a)
The number of Directors to constitute the Board of Directors of the corporation may
be increased or decreased from time to time by resolution of the Board of Directors, but such
number shall not be less than Five (5) nor more than Fifteen (15). At least One (1), but not
more than Two (2), of the Directors shall be members of Eudora City Commission.
(b)
The initial Board of Directors shall be selected by the incorporators. One-half (1/2) of
the initial Board of Directors, rounded to next largest whole number, shall be selected to serve
terms of Three (3) years each from and after the initial annual meeting of the Board of
Directors. The remaining One-half (1/2) of the initial Board of Directors shall be selected to
serve terms of three (3) years each from and after the second annual meeting of the Board of
Directors.
(c)
After the initial Board of Directors has been selected, Directors shall thereafter be
elected at each annual meeting of the board of Directors; provided, however, that if any such
annual is not held, or if Directors are not elected thereat, then such election may take place at a
special meeting of the board of Directors held for that purpose as soon thereafter as may be
convenient. Commencing after the initial annual meeting of the Board of Directors, and at each
annual meeting thereafter, the board of Directors shall elect the requisite number of Directors to
fill any vacancies or newly-created position on the Board of Directors and to succeed any
Directors whose terms are set to expire. Directors shall be elected to serve terms of Three (3)
years each. However, all Directors shall hold office until their respective successors are elected.
(d)
The attendance of a Directors at any annual, regular, or special meeting of the Board
of Directors, such Director’s written approval of the minutes or written waiver of notice of any
such meeting, or such Director’s execution of a written consent to Directors’ action in lieu of a
meeting shall constitute acceptance of the position of Directors.
(e)

Any Directors may be removed from his or her position on the board of Directors at
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any time for good cause by a majority vote of the remaining Directors. Any Directors may be
removed from his or her position on the Board of Directors at any time without cause by a
two-thirds vote of the remaining Directors.
(f)
If a member of the Board of Directors has more than three (3) unexcused absences, the
board member may be asked to resign.
(g)
Vacancies on the Board of Directors may be filled by a majority vote of the remaining
Directors. Any Directors elected to fill a vacancy on the Board of Directors shall hold such
position for the remainder of the unexpired term of his or her predecessor or until his or her
successor is elected.
(h)
A Director shall not receive any salary for his or her services as a Directors, and no
payment shall be made for the cost of attending any meeting of the board of Directors;
provided, however, that any actual expenses of the corporation that are paid by any Directors
may be reimbursed by resolution of the board of Directors, and provided further that nothing
herein contained shall be construed to preclude any Directors from serving the corporation in
any other capacity as an officer, agent, employee, or otherwise, and receiving compensation
therefore.
2.3 Meeting of the Board of Directors.
(a)
An annual meeting of the Board of Directors shall be held on the second Thursday in
January of each year at such place within or without the state of Kansas as shall be designated
from time to time by resolution of the Board of Directors, or at the principal office of the
corporation if no such designation is made. If for any reason no meeting of the Board of
Directors is held at such date, time, or place, but the Directors nevertheless designate a meeting
of the Board of Directors held at another date, time, or place as the annual meeting thereof
(regardless of when such designation is made), then such meeting shall be considered to be the
annual meeting of the Board of Directors. The purposes of the annual meeting shall be to elect
Directors, to elect officers, to consider reports of the affairs of the corporation, to determine
actions to be taken to carry out the purposes of the corporation and to transact such other
business as may come before the meeting.
(b)
Regular meetings of the Board of Directors shall be held at such date, time, and place
as the Board of Directors may designate form time to time.
(c)
Special meetings of the Board of Directors may be called at any time and for any
purpose by the President, or, if the President is absent or unable or unwilling to act, by the
Secretary or any other Directors, Each such meeting shall be held at such date, time, and place
as may be designated in the notice required to be given for such meeting.
(d)
Actions of the Board of Directors taken at any meeting of the Board of Directors that
is held at a date, time, or place other than the date, time, or place at which such meeting is
required to be held pursuant to these Bylaws shall be valid if notice of such meeting is waived
pursuant to the provisions hereof.
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2.4 Notice of Meetings of the Board of Directors.
(a)
Written notice of the date, time, and place of each annual and special meeting of the
board of Directors shall be given to each Directors not less than Ten (10) nor more than sixty
(60) days prior to such meeting. Such written notice shall be delivered to each Directors either
personally or by mail, email or other means of written communication, charges prepaid,
addressed to such Directors at his or her address as shown in the records of the corporation or
as given by him or her to the corporation for the purpose of receiving notice. If a Director fails
to provide an address to the corporation, notice shall be deemed to have been given to such
Directors if delivered to the principle office of the corporation, or if published at least once in a
newspaper of general circulation in the county in which said office is located.
(b)
Regular meetings of the Board of Directors may be held without notice at such date,
time, and place as the Board of Directors is permitted to be held without notice but notice of
such meeting is nevertheless given, the giving of such notice shall not affect the validity of
actions taken at the meeting, even if the notice is inaccurate in any respect or is improperly
given.
(c)
If any meeting of the Board of Directors is permitted to be held without notice but
notice of such meeting is nevertheless given, the giving of such notice shall not affect the
validity of actions taken at the meeting, even if the notice is inaccurate in any respect or is
improperly given.
2.5 Waiver of Notice. Any notice required to be given to a Directors by any provision of these
Bylaws, by the Articles of Incorporation, or by law may be waived in a written instrument signed by
such Directors, whether before, at, or after the meeting for which such notice is required to be
given, if the written instrument is filed with the minutes of the meeting or in the records of the
corporation. Attendance of a Directors at any meeting shall constitute a waiver of notice of such
meeting except where such Directors, upon arriving at the meeting or prior to the vote on a matter
not noticed in conformity with these Bylaws, objects to the lack of notice and does not vote for or
assent to the objected to action.
2.6 Action of Directors by consent in Lieu of Meeting. Any action which is required to be, or
which may be, taken at a meeting of the Board of Directors may be taken without a meeting if all of
the members of the Board of Directors take such action and, to evidence such action, sign a written
consent (which may be signed in two or more counterparts) that describes the action taken. Any
such written consent shall have the same force and effect as a unanimous vote of the Directors at a
meeting of the Board of Directors duly held and may be stated as such in any document executed on
behalf of the corporation. The Secretary shall file such written consents with the minutes of
meetings of the Board of Directors of the corporation.
2.7 Meetings by Telecommunications Equipment or Electronic Communication. Unless otherwise
provided in the Articles of Incorporation, any or all members of the Board of Directors may
participate in any meeting of the Board of Directors by means of conference telephone or similar
communications equipment whereby all persons participating in the meeting can hear each other or
6

by electronic communication. A Director who participates in a meeting in this manner shall be
deemed to be present in person at the meeting.
2.8 Quorum; Action of the Board. Unless a greater number is required by law, the Articles of
Incorporation, or the Bylaws as to any particular matter, a majority of the Directors shall constitute
a quorum for the transaction of business at any meeting of the board of Directors. The affirmative
vote of a majority of the Directors present at any meeting of the Board of Directors shall be the act
of the Board of Directors if a quorum is present when the vote is taken, except as may otherwise be
specifically provided by law, the Articles of Incorporation, or these Bylaws. Any meeting of the
board of Directors may be adjourned by less than a quorum thereof.
2.9 Adjournment. A majority of the Directors present at any meeting of the board of Directors
may adjourn such meeting until such date, time, and place as the Directors may then determine, or
until the date, time, and place of the next regularly scheduled meeting of the Board of Directors.
Unless otherwise required by law, the Articles of Incorporation, or Bylaws, notice of the date, time,
and place for reconvening an adjourned meting need not be given to the Directors if such date, time,
and place are fixed and announced at the meeting adjourned.
ARTICLE 3
Committees
3.1 Committees. The Board of Directors may designate one or more standing or special
committees and may appoint Directors and non-board members to serve at the pleasure of the Board
of Directors. Each committee shall have such power and authority as is specified by the Board of
Directors upon the establishment of such committee, subject to the Articles of Incorporation and
applicable law.
3.2 Committee Action. Each committee of the Board of Directors shall keep regular minutes of its
meetings which shall be kept in the minute books or files of the corporation. The provisions of the
Bylaws relating to actions by written consent in lieu of meetings and participation in meetings by
means of conference telephone or similar communications equipment shall apply to committees of
the board of Directors and the members thereof. The Secretary or an Assistant Secretary of the
corporation may act as secretary for any committee if the committee so requests.
ARTICLE 4
Officers
4.1 Elected Officers.
(a)
A President, a Secretary, and a Treasurer shall be elected each year by the Board of
Directors at the annual meeting of the Board of Directors. At the discretion of the Board of
Directors, a Chairman if the Board, one or more Vice Presidents, and one or more Assistant
Secretaries and/or Assistant Treasurers may also be elected by the Board of Directors from time
to time. The same individual may simultaneously hold more than one office in the corporation,
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except that the offices of President and Secretary shall not be held simultaneously by one
individual.
(b)
The Board of Directors, in its sole discretion, may require any person elected to be an
officer of the corporation to furnish a bond and/or to execute a written acceptance of office and
a promise to discharge faithfully the duties of such office; provided, however, that unless
otherwise required by the Board of Directors, and elected officer shall be deemed qualified
when such officer begins the duties of the office to which such officer has been elected.
4.2 Term of office. Each elected officer of the corporation shall hold office for a term of One (1)
year and thereafter until his or her successor is elected and qualified, unless such officer earlier
resigns or is removed by the board of Directors. There shall be no limit on the number of terms an
individual may serve in any office.
4.3 Appointed Officers and Agents. The Board of Directors may also from time to time appoint
such other officers and agents for the corporation as it shall deem necessary or advisable. All
appointed officers and agents shall hold their respective positions at the pleasure of the Board of
Directors, and they shall have and exercise such powers and have and perform such duties as shall
be determined from time to time by the Board of Directors or by an elected officer empowered by
the Board of Directors to make such determinations.
4.7 Removal. Any officer or agent elected or appointed by the Board of Directors and any
employee of the corporation may be removed or discharged by the Board of Directors, with or
without cause, whenever the Board of Directors shall determine, in its sole judgment that the best
interests of the corporation would be served thereby. Such removal shall be without prejudice to the
contract rights, if any, of the person so removed.
4.5 Vacancies. A vacancy in any office may be filled in the manner prescribed in these Bylaws for
regular elections or appointments to such office. Any officer elected or appointed to fill a vacancy
shall hold such office for the remainder of the unexpired term of his or her predecessor or until his
or her successor is thereafter elected or appointed and qualified.
4.6 Delegation of Authority to Hire, Discharge, and Designate Duties. The Board of Directors may
from time to time delegate to the Chairman or the Board, the President, or other officer or executive
employee of the corporation authority to hire and discharge and to fix and modify the duties of
employees of the corporation under the jurisdiction of such officer or executive employee. The
Board of Directors may also delegate to such an officer or executive employee similar authority
with respect to obtaining and retaining for the corporation the services of attorneys, accountants,
and other professionals and experts. In the absence of any designation, the President shall have such
general authority with respect to all employees and independent contractors whose services, in the
discretion of the President, are required by the corporation.
4.7

Chairman of the Board. The Board of Directors may elect a Chairman of the Board and
may
designate the Chairman of the Board as having the sole powers of the chief executive officer of the
corporation or as having the powers of the chief executive officer coextensively with the President.
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If so designated, the Chairman of the Board shall have all the authority, powers, and duties of the
President solely or coextensively with the President and such other authority, powers, and duties as
the Board of Directors may determine, and any act required or permitted by law to be done by the
President may be done instead by the Chairman of The Board. The Chairman of the Board, whether
or not designated as having the powers of the chief executive officer, shall preside at all meetings of
the Board of Directors.
34.8

President.

(a)
The President shall be the chief executive officer of the corporation, unless the Board
of Directors elects a Chairman of the Board and designates the Chairman of the Board as the sole or
joint chief executive officer. The President shall have such general executive authority, powers, and
duties of supervision and management as are usually vested in the office of the chief executive
officer of a corporation and shall carry into effect all actions, directions, and resolutions of the
Board of Directors. The President shall be an ex officio member of all standing committees,
including the executive committee, if any, and shall have such other or further duties and authority
as may be prescribed elsewhere in these Bylaws or from time to time by the authority as may be
prescribed elsewhere in these Bylaws or from time to time by the Board of Directors. If at any time
there is no Chairman of the Board, or in the absence of the Chairman of the Board, the President
shall preside at all meetings of the Board of Directors.
(b)
The President may execute all promissory notes, mortgages, contracts, and other
instruments, and may cause the seal of the corporation to be affixed thereto, for and in the name of
the corporation. The President may execute powers of attorney from the corporation to such person
or persons as the President may deem appropriate in furtherance of the activities or interests of the
corporation.
4.9 Vice President(s).
The Vice President(s) elected or appointed by the Board of Directors, if any, shall in the order
determined by the Board of Directors, perform the duties and exercise the authority and powers of
the President (and the Chairman of the Board, if any) in the event of the absence, death, disability,
or inability to act of the President (and the Chairman of the Board, if any). The Vice President(s)
shall have such other authority and powers, and perform such other duties, as the Board of Directors
may from time to time prescribe.
4.10 Secretary and Assistant Secretaries.
(a)
The Secretary shall have the general authority, powers, duties, and responsibilities of a
secretary of a corporation. The Secretary shall attend all meetings of the Board of Directors, and he
or she shall record or cause to be recorded and shall maintain the minutes of all meetings and
written consents to action without a meeting of the Board of Directors in minute books or files of
the corporation to be kept for that purpose. The Secretary shall perform like duties for each
committee of the Board of Directors when requested to do so by the Board of Directors or by such
committee. The Secretary shall have the authority and power to authenticate records of the
corporation.
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(b)
The Secretary shall bear the principal responsibility to give, or cause to be given,
notice of all meetings of the Board of Directors for which notice is required, but this shall not
affect the authority of others to give such notice as is authorized elsewhere in these Bylaws.
The Secretary shall keep or cause to be kept a current list of the Directors and any addresses
furnished by the same. The Secretary shall see that all other books, records, lists, and
information required by these Bylaws, by the Articles of Incorporation, or by law to be
maintained at the principal office of the corporation in Kansas or elsewhere are so maintained.
The Secretary shall keep in safe custody the seal of the corporation, If any, and when duly
authorized to do so (including authorization given by the President or other executive officer of
the corporation), shall affix the same to any instrument requiring it, and when so affixed, the
Secretary shall attest the same by the Secretary’s signature. The Secretary shall perform such
other duties and have such other authority as may be prescribed elsewhere in theses Bylaws or
from time to time by the Board of Directors or the President, under whose direct supervision
the Secretary shall be.
(c)
The Assistant Secretaries, in the order determined by the Board of Directors, shall, in
the event of the absence, death, disability, or inability to act of the Secretary, perform the duties
and exercise the authority and powers of the Secretary. In addition, they shall perform such
other duties and have such other authority as the Board of Directors may from time to time
prescribe.
4.11 Treasurer and Assistant Treasurers.
(a)
The Treasurer shall have the general authority, powers, duties, and responsibilities of a
treasurer of a corporation and shall, unless otherwise provided by the Board of Directors, be the
chief financial and accounting officer of the corporation. The Treasurer shall have the
responsibility for the safekeeping of the funds and securities and disbursements in books
belonging to the corporation. The Treasurer shall keep, or cause to be kept, all other books of
account and accounting records of the corporation and shall deposit or cause to be deposited all
monies and other intangible assets of the corporation in the name of and to the credit of the
corporation in such depositaries as may be designated by the board of Directors (except assets
that are not susceptible to such deposit, such as the corporation’s name).
(b)
The Treasurer shall disburse, or permit to be disbursed, the funds of the corporation as
may be ordered or authorized generally by the Board of Directors. The Treasurer shall render
to the chief executive officer of the corporation or the Board of Directors, whenever asked by
either to do so, an account of the financial condition of the corporation and an account of all
transactions of the Treasurer and those under the Treasurer’s supervision. The Treasurer shall
perform such other duties and shall have such other responsibility and authority as may be
prescribed elsewhere in these Bylaws or from time to time by the Board of Directors.
(c)
If required by the Board of Directors, the Treasurer shall give the corporation a bond
in a sum and, if required by the Board of Directors, with one more sureties satisfactory to the
Board of Directors for the faithful performance of the duties of office and for the restoration to
the corporation, in the case of such Treasurer’s death, resignation, retirements, or removal from
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office, of all books,, papers, vouchers, money, and other property of whatever kind in the
possession of or under the control of such Treasurer that belong to the corporation. The cost, if
any, of said bond shall be paid by the corporation.
(d)
The Assistant Treasurers, in the order determined by the Board of Directors, shall, in
the event of the absence, death, disability, or inability to act of the Treasurer, perform the duties
and exercise the authority and powers of the Treasurer. In addition, they shall perform such
other duties and have such other authority as the Board of Directors shall from time to time
prescribe.
4.12 Duties of Officers May be Delegated. If any officer of the corporation shall be absent or
unable to act, or if the Board of Directors so elects for any other reason that it may deem sufficient,,
the Board of Directors may delegate, from time to time, some or all of the functions, authority,
powers, duties, and responsibilities of any officer to any other officer or to any other agent or
employee of the corporation or other responsible person.
4.13
Compensation. The officers, agents, and employees of the corporation shall receive such
salaries or other compensation as may from time to time be determined by resolution of the Board
of Directors, whether adopted prior to or following the rendering of services by such persons, or by
employment contracts entered into with such persons by the Board of Directors.
ARTICLE 5
Indemnification
5.1
Indemnification required by Law. The corporation shall provide to the Directors such
indemnification as it may be required to provide pursuant to applicable provision of Kansas law.
5.2

Additional Indemnification.

(a)
The corporation shall indemnify any person who is or was a party or is threatened to
be made a party to any threatened, pending, or completed action, suit, pr proceeding, whether civil,
criminal, administrative, or investigative, other than an action by or in the right of the corporation,
by reason of the fact that such person is or was a Directors, officer, employee, or agent of the
corporation, or is or was serving at the request of the corporation as a director, officer, employee or
agent of another corporation, limited liability company, partnership, joint venture, trust, or other
enterprise, against expenses (including attorneys’ fees, taxes imposed by Chapter 42 of the Code,
and expenses of correction paid pursuant to Chapter 42 of the Code) and against judgments, fines,
and amounts paid in settlement actually and reasonable incurred by such person in connection with
such action, suit, or proceeding if such person acted in good faith and in a manner such person
reasonably believed to be in or not opposed to the best interests of the corporation, and, with respect
to any criminal action or proceeding, had no reasonable cause to believe his or her conduct was
unlawful. The termination of any action, suit, or proceeding by judgment, order, settlement,
conviction, or upon a plea of nolo contendere or its equivalent shall not, of itself, create a
presumption that the person did not act in good faith and in a manner which such person reasonably
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believed to be in or not opposed to the best interests of the corporation, and, with respect to any
criminal action or proceeding, had reasonable cause to believe that his or her conduct was unlawful.
(b)
The corporation shall indemnify any person who is or was a party or is threatened to
be made a party to any threatened, pending, or completed action or suit by or in the right of the
corporation to procure a judgment in its favor by reason of the fact that such person is or was a
Directors, officer, employee, or agent of the corporation, ir is or was serving at the request of the
corporation as a director, officer, employee, or agent of another corporation, limited liability
company, partnership, joint venture, trust, or other enterprise, against expenses (including attorneys’
fees) and against amounts paid in settlement actually and reasonable incurred by such person in
connection with the defense or settlement of the action or suit if such person acted in good faith and
in a manner such person reasonably believed to be in or not opposed to the best interests of the
corporation, except that no indemnification shall be made in respect of any claim, issue, or matter as
to which such person shall have been adjudged to be liable for negligence or misconduct in the
performance of such person’s duty to the corporation unless and only to the extent that the court in
which the action or suit was brought determines upon application that, despite the adjudication of
liability and in view of all the circumstances of the case, the person is fairly and reasonable entitled
to indemnification for such expenses as the court shall deem proper.
(c)
To the extent that a Directors, officer, employee, or agent of the corporation has been
successful on the merits or otherwise in defense of any action, suit, or proceeding referred to in the
two preceding paragraphs of this Section or in defense of any claim, issue, or matter therein, such
person shall be indemnified against expenses, including attorneys’ fees, actually and reasonably
incurred by such person in connection with the action, suit or proceeding.
(d)
Any indemnification under Section 5.2(a) or Section 5.2(b), unless ordered by a court,
shall be made by the corporation only as authorized in the specific case upon a determination that
indemnification of the Directors, office, employee, or agent is proper in the circumstances because
such person has met the applicable standard of conduct set forth in Section 5.2. Such determination
shall be made: (i)by the Board of Directors by a majority vote of a quorum consisting of Directors4s
who were not parties to the action, suit, or proceeding; or (ii) if such a quorum is not obtainable or,
even if obtainable, if a quorum of disinterested Directors so directs, by independent legal counsel in
a written opinion.
(e)
Expenses incurred in defending a civil or criminal action, suit, or proceeding may be
paid by the corporation in advance of the final disposition of the action, suit, or proceeding as
authorized by the Board of Directors in the specific case upon receipt of an undertaking by or on
behalf of the Directors, officer, employee, or agent to repay such amount unless it shall ultimately
be determined that such person is entitled to be indemnified by the corporation as authorized in this
Section.
(f)
The indemnification provided by this Section shall not be deemed exclusive of any
other rights to which those seeking indemnification may be entitled under any provision of law, the
Articles of Incorporation, other provision of these Bylaws, any agreement or contract, a vote of
disinterested Directors, or otherwise, both as to action in an official capacity while holding such
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office, and shall continue as to a person who has ceased to be a Directors, officer, employee, or
agent and shall inure to the benefit of the heirs, executors, and administrators of such person.
(g)
The corporation may purchase and maintain insurance on behalf of any person who is
or was a Directors, officer, employee, or agent of the corporation, or is or was serving at the request
of the corporation as a director, officer, employee, or agent of another corporation, limited liability
company, partnership, joint venture, trust, or other enterprise, against any liability asserted against
such person or incurred by such person in any such capacity, or arising out of such person’s status
as such, whether or not the corporation would have the power to indemnify such person against
such liability under the provisions of this Section.
(h)
For purposes of this Section, references to the corporation include all constituent
corporations absorbed in any consolidation or merger as well as the resulting or surviving
corporation.
(i)
The provisions of this Section are intended to facilitate the corporation’s ability to
attract and retain qualified individuals to serve as its Directors and officers and at its request as
directors and officers or in other capacities for other corporations or enterprises by providing and
maximizing the amount of indemnification that the corporation is permitted to provide to such
persons by applicable provisions of Kansas law, and the provisions of this Section shall be
construed accordingly. The provisions of this Section do not limit the corporation’s power to pay or
reimburse expenses incurred by a Directors or officer of the corporation in connection with
appearing as a witness in a proceeding at a time when the Directors or officer has not been made a
named defendant or respondent to the proceeding.
ARTICLE 6
General
6.1
Checks. All checks, bank draft, and other orders for the payment of money shall be signed
by such officer or officers or such other person or persons as the Board of Directors may from time
to time designate. If no designation is made and unless and until the Board of Directors otherwise
provides, both the President and the Treasurer shall individually have the power to sign all such
instruments which are executed or made for the corporation in the ordinary course of its business.
6.2 Execution of Contracts, Deeds, etc. Except as otherwise provided in these Bylaws or in the
Articles of Incorporation, the Board of Directors may authorize any officer or officers, or agent or
agents, to enter into any contract or execute any instrument in the name of, and behalf of, the
corporation, and such authority may be granted generally or confined to specific instances. Unless
so authorized by the Board of Directors or in these Bylaws or in the Articles of Incorporation, no
officer, agent, or employee shall have any power or authority to bind the corporation by any
contract or engagement o to pledge its credit or to render it liable for any purpose in any amount
whatsoever; provided, however, that any deeds or other instruments purporting to convey land or
any interest therein shall be executed on behalf of the corporation by the President or by any agent
or attorney so authorized under letter of attorney or other written power executed on behalf of the
corporation by the President.
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6.3 Dissolution. Upon dissolution, the Eudora Lions Club Foundation shall be the sole
beneficiary of any and all remaining assets, to be used exclusively for exempt charitable and
educational purposes of Eudora parks and/or recreation.
6.4 Fiscal Year. For accounting and income tax purposes, the corporation shall operate on such
fiscal year as may be designated from time to time by the Board of Directors.
6.5 Robert’s Rules of Order. Except as otherwise provided in these Bylaws or in the Articles of
Incorporation, the most current version of Robert’s Rules or Order shall be used for the conduct of
all meetings of the Board of Directors.
6.6 Amendments. The Bylaws of the corporation may from time to time be altered or amended in
any respect or repealed in whole or in part, and new Bylaws may be adopted, by a majority vote of
the Board of Directors of the corporation.
6.7 Interpretation. Whenever the context so requires, the masculine gender in these Bylaws shall
include the feminine and neuter, and the singular shall include the plural, and vice versa. The table
of contents and headings are solely for organization, convenience, and clarity and shall not be
construed to define, describe, limit, or expand the scope of these Bylaws or the intent of any of the
provisions contained herein.
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