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BYLAWS

OF

MADVILLE PUBLISHING
(A Texas NonProfit CorPoration)

These bylaws (the "Bylaws") govern the affairs of Madville Publishing, a nonprofit

corpolation organized,inder the laws of the State of Texas (the "Corporation")'

ARTICLE ONE
PURPOSES. POWERS AND OFFICES

Section 1.1 roffices. The Corporation's principal office in Texas will be located at320

W Shady Shores Rd, Shady Shores, Tixas. The 
-Corporation 

may have offices at such places'

both within and with.ut the State of rexas, as the board of directors of the corporation (the

,.Board,,) may trom tir:ne to time determine or as the activities of the Corporation may require'

The Board may chanl;e the location of any office of the corporation, including the principal

ofhce.

Sectionl.2ReqisteredofficeandRegisteredAgent.TheCorporationwillmaintaina
registered office unA ,"glrt"*d agenf i" T.""- The registered office may' but need not' be

identical with the c*poiutlorr's p.fn"ipal office in Texas. The Board may charrge the registered

office and the register,:d agent u, p.r-itt"d by the Texas Business Organrz:alons Code'

Purposes. The Corporation is organized and shall be operated exclusively

foffiltt certificate of formation (the "Cefiificate of Formation")'

Section 1.4 Powers. The corporation is a nonprofit corporation and shall have all of

the powers, duties, uuthori^tions an<l responsibilities provided for nonprofit corporations under

the Texas Business organizations code; provided, hotuever, the corporation shall neither have

nor exercis. u,ry porni-;;.;"g"g" Ol."ctiy or indirectly in any activitf,-t!L would invalidate its

status as a corporation that is exempt from federal income tax as an otganization described in

Section 501(c)(3) of the Internal Revenue Code'

ARTICLE TWO
MEMBERS

Membership. The Corporation shall have no membet's'

ARTICLE THREE,

BOARD OF DIRECTORS

Section 3.1 General powers: Delegation. The activities, properly and affairs of the

Corporation shall U" *ur.'+ed by the noard, who may exercise all such powers of the

corporation and do all such lawful acts and things as ale permitted by law' the certificate of

Formation and these BYlaws'

Section 1.3

for those PurPoses set

Section 2.1
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Section 3.2 !,lumber. Qualifications. and Tenure of Directors. The number of directors

of the Corporatio" (;rl1""ti.t.1),, th. "Dir.ttors." and each, a "Director") may be fixed by

resolution of the goaid adopted ty at least two-thirds of the Directors then in office, though in no

event shall the number of birectors be less than three (3) nor shall the number of Directors be

increased by more tt uo. t*o+t irds (2/3',rr) during any one-year period. The initial Directors shall

be those persons named as Directors in the Certificate of Formation of the Corporation' In no

event shall a decrease in the size of the number of Directors have the effect of shorlening the

term of an incumbent Director. Directors need not be residents of Texas. The Board may fix

other qualifications for serving on the Board by resolution.

Section 3.3 Electing Directors. A person who meets the qualification for Director and

who has been duly nominated may be elected as a Director. Directors will be elected by the

Board.

Section 3.4 Term of Office. Each Director shall hold office until the next annual

meeting of the goard;until such Director's successof is elected and qualified' unless such

Director's earlier death, resignation, retirement, disqualification or removal from office' There is

no limit on the number of tetms, consecutive or otherwise, that a Director may serve'

Section 3.5 Nominatinq Directors' Any Director may nominate anl person other than

himself or herserf to ,,** a Director at any meeting at which the election of a Director is held.

Section 3.6 Vasancies. The Board may fill any vacancy in the Board' including

vacancies that exist cu" io an increase in the number of Directors' A vacancy is filled by the

affirmative vote of a rnajority of the remaining Directors, even if it is less than a quorum of the

Board, or, if there is only a sole remaining Dirlctor, by that Director" A Director elected to fill a

vacancy shail hold otfice until the next 
"annual 

meeting of the Board or until such Director's

successor is elected and qualified, unless such Director's earlier death, resignation, retirement,

disqualification or rernoval from office'

Section 3.7 Removal. Any Director may be removed, either for or without cause' by

the affirmative vote oru t*;*ity of the remaining Directors then in office'

Sectio' 3.g Resignations. A Director may resign at any time by. giving written notice

to the Board. The rffiiliotl r"il take effect as of the date of the notice, unless the notice

prescribes a later effective date or states that the resignation will take effect on the occurrence of

a future errent. If the resignation is to take effect oni luttt date or on the occtlffence of a future

event, the resignation wii take effect on such later date or the occurrence of such event' The

resignation is irrevocable when it takes effect. The resignation is revocable before it takes effect'

unress the notice of resignation states that it is irrevocable. Unless specified in the notice of

resignation, the acceptunJe of tlr" resignation will not be necessary to make it effective'

Section 3.9 Annual Meetings. An annual meeting of the Board shall be held at such

time and place as ,hutt U. A.t.r-inedTy the Board and communicated to all Directors' At such

annual meeting, the Directors shall transact such business as shall be included in the notice and

agenda for the meeting. written notice of the place, date and time of each annual meeting of the

Board shall be given 6 each Director who is entitled to vote on the record date fol notice of the
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meeting, at such Direct,rr's address as it appears on the books of the corporation at the time such

notice is given.

Section 3.10 !{eeular Meetings. Regulal meetings of the Board shall be held at such

times and piaces as may be determined irom time to time by resolution adopted by the Board and

communicated by *rit|.n notice to all Directors. Except as otherwise provided by law, by the

certificate of F'ormation or by these Bylaws, any and all business may be transacted at any

regular meeting. No notice of any regular Board meeting is required other than a Board

resolution stating the time and place of the meeting'

Section3.11 jSpecial Meetings. Special meetings of the Board may be called by' or at

the request of, the Pres;ident or any twd Directors. Aperson authorized to call special meetings

of the Board may fix any place within or without Texas as the place for holding a special

rneeting; provided thar strch person fixes a place for holding a special meeting that allows all

other Directors to participate by teleconference if such other Directors desire. The person calling

a special meeting will inform ihe Secretary of the corporation of the information to be included

in the notice of the special meeting. The secretu.y of the corporation will give notice to all of

the Directors as these J3ylaws require'

Section3.l2NoticeofSpecialMeetings.NoticeofanyspecialmeetingoftheBoard
will be delivered to each Director not 1"r, thun five (5) days before the date of the meeting if

notice is sent by mail ilnd not ress than two (2) days beiore the date of the meeting if the notice is

given by facsimile, terlephone or e-mail. ih" ttoti." will state the place, day and time of the

meeting; who called i1.; the purpose or purposes of the meeting; and instructions for participating

by teleconference. The attendurr.. oi a Director at any meeting shall constitute a waiver of

notice of such meetirrg except where a Director attends a meeting for the express purpose of

objecting to the translaction of any business because the meeting is not lawfully called or

convened.

Section3.l3Quorum.AtallmeetingsoftheBoardthepresenceofamajorityofthe
number of Directors then i'office shall be necJssary and sufficient to constitute a quorum for the

transaction of businesis, except as otherwise provided by.law, by the Certificate of Formation oI

by these Bylaws. f)irectors voting Uy ptoty *uy ,toi be considered present for purposes of

determining u quo*or. If a q.rorrri is not present at any meeting of the Directors' any Director

prese't may adjourn the meeiing without ntti"e other than annoullcement at the meeting' until a

quofum is present. At any ,.rih ud;ornned meeting at which a quorur is later present' any

business may be transacted which might have been transacted at the meeting as originally

convened. Any Direotor who particip#s in the meeting for the express purpose of objecting to

the transaction of any business on the grounds that the meeting was not lawfully called or

convened shall not be counted toward a quorum'

Section 3.14 Actions of Board of Directors. An act receiving the af|rrmative r,ote of a

majority of the Di.".to., pr"r.nt itporo*to *eeting at whicha quorum is present shall be the

act of the Board unless ihe act of t gr"ut.r number-is required by lul, by the Certificate of

Formation or by these Eyraws, in whiJh case the act of such g'eater number shall be required to

constitute the act of-the Board. A Director who is present at a meeting and abstains from a vote is

considered ro u" pr"i,"nt and voting for the p.r.por. of determining the Board's decision' For the
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purpose of determininl; the decision of the Board (but not the existence of a quorum), a Director

who is represented by proxy in a vote is considered present'

Section3.l5Proxy.AnyDirectormayvotebyproxyexecutedinwritingol
electronically signed (irrcluding via e-mail) by that Director and delivered to the chairman of the

Board and/or the Secietary priot to the commencement of any meeting of the Board (or other

person presiding at the meeiing); provided that (a) the person authorized to exercise the proxy

-uy oniy be abirect.or, (b) no pto"y shall be valid after three months from the date of its

execution and (c) each proxy rhutt b. revocable unless expressly provided therein to be

irrevocable and unless othirwise made irrevocable by law. The Secretary or other person taking

the minutes of the meeting will record in the minutes the name of the person who executed the

proxy and the name of the person authorized to exercise the proxy. If a Director who has duly

Lxecuted a proxy personally attends a meeting, the proxy will not be effective for that meeting.

A proxy ntea witti the Secietary or other designated officer remains in force uritil the earliest to

occur of the following:

(a) an instrument revoking the proxy is delivered to the Secretary or other

designated officer;

(b)theproxyauthorityexpiresundertheproxy'sterms;or

(c) the proxy authority expires by operation of law or under the terms of these

Bylaws.

Section 3.16 presumption of Assent. A Director who is present at a meeting at which

action has been taken shall be pr"r.r*J to have assented to the action, unless such Director did

r-rot vote in favor of the action, and

(a) such Director's dissent or abstention is specifically entered in the minutes

of the meeting;;

(b) the Director has filed a written dissent or abstention with respect to the

action with the person acting as secretary of the meeting before the meeting is adjourned;

or

(c) the Director has sent to the Secretary, within one week after the meeting

has been adjourned, a written dissent in accordance with Arlicle Five'

Section 3.17 Action bv Written Consent of Directors. Any action required or permitted

to be taken at any ttr*tittg or tne Board oI any committee thereof may be taken without a

meeting if a conselt in writing setting forth the action to be taken is signed by the number of

Directors or committee members, as dre case may be, as would be necessary to take such action

at a meeting at whic;h all persons entitled to vote on the action were present and voted' For

purposes of thiu Section 3.il , an electronic transmission of a consent by a Director or committee

member is considered a signed writing if the transmission contains or is accompanied by

information from which it can be determined that the electronic transmission was transmitted by

the Director or comntittee member, as applicable, and the date on which it was transmitted' Such

consent must be filer1 with the minuter'of pro"""dings of the Board or of the committee' Such

consent shall have the same force and effect as a vote at a meeting where such Directors or
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officers were plesent and voted, and may be stated as such in any document' Prompt notice of

the taking of any action by the Directors or committee members without a meeting by less than

unanimous written conlsent shall be given to those Directors or committee members who did not

consent in writing to the action.

Section 3.18 Iileguggg f4ggttlgg. Directors or members of any committee designated

by the Board *uy purt.i.iput. in und hofi-any meeting of the Board or such committee by using

telephone conference oi similar communilations equipment, or another suitable electronic

communicatio's systern, including videoconferencing l.Ct]ootogy or the Internet (but only if in

the case of such other suitable communications system, each person entitled to participate in the

meeting consents to the meeting being held by *.unu of that system and the system permits each

person participating in the rieeting to communicate concurrently with all other persons

participating in the ireeting). If voting is to take place at the meeting, reasonable measures must

be implemented to verify that every person voting at the meeting by means of remote

communications is sulficiently identifieiland a record must be kept of any vote or other action

taken. participation in a meeting pursuant to this section 3.18 shall constitute presence in person

at such meeting, except when a person participates in the meeting for the express purpose 
-of

objecting to the transaction of any business on the ground that the meeting was not lawfully

called or convened'

Section 3.19 Delegation of Duties. The Board may delegate authority to an investment

counsel or a trust "orop*flffi 
in restrnent advisor, or investment manager, provided' that any

such advisor may U. ,.-ouea or replaced by the Board at any time, with or without cause'

Section 3.20 Directors' Compensation' Directors shall not receive any stated salaries

for their services, but nothing "ontuin"F"in 
shall be construed to preclude any Director fi'om

serving the corporalion in any capacity other than as a Director and receiving compensation

therefor. Notwithstanding the foregoing, nothing herein shall prohibit the corporation from

reimbursing Directors for iheir reasonabie out-of-pocket expenses, if any, incurred for attending

Board meetings.

Section 3.21 AdvisorY Boards'

(a)TheBoardmay,fromtimetotime,createoneorlnoreadvisoryboards
(.,Advisory Boards"), which shall serve in a consultative capa,city at lle discretion of the

Board. The g;eneral pnpor", of an Advisory Board may include, without limitation' (i)

assisting the Corporiion anA the Board in reviewing, preparing or otherwise considering

matters generally requiring specialized knowledge und/ot expertise; (ii) preparing studies

or reports for the Board 
-or- 

otherwise supplernenting the information upon which the

Board bases ils actions; (iii) improving the ,tut..t,t and reputation of the Corporation' and

broadening the awaren"* of iti missi,on, within the general public; and/or (iv) assisting

the Corporation in its fundraising efforts. No person, solely by his or her membership on

an Advisory Board, shall have voting or any other rights as a Director or officer of the

Corporation and, unless the Advisory Board charler expressly provides otherwise' no

decision or recommendation of, or action by, an Advisory_ Board or any member thereof

(solely by reason of such person's members-hip on such Advisory Board) shall be binding

on the CorPoratiou'
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(b) An Advisory Board may be created only by resolution of the Board

adopting an Advisory Board charter. Subject to the other provisions hereof, the Advisory

Board chafier shall specify: (i) the general purpose for which the Advisory Board was

created, (ii) the specific goals or objectives, if any, that the Advisory Board is charged to

accomplish, (iii) the qualifications and/or considerations, if any, for members of the

Advisory Board andlor any chairperson thereof, (iv) the size of the Advisory Board, (v)

the term, if any, of the Advisory Board andior of each Advisory Board membet, (vi) the

frequency and rmanner of setting meetings of the Advisory Board and (vii) such other

items as the Board deems necessary and appropriate. The Advisory Board charter may

be modified bv the Board from time to time by resolution'

(c) Irach Advisory Board shall be comprised of no less than two (2) members.

Members of the Advisory Board may be employees, officers or Directors of the

Corporation but are not required to be so and may also serve on more than one Advisory

Board. Advisory Board members shall be selected by the Board or, if specified in the

Advisory Board charter, by the Advisory Board chairperson; provided, however, that

notwithstanding anything to the contrary in the Advisory Board charter or herein, the

Board shall haie the right to veto any such selection, or to remove any Advisory Board

member once selected, in its sole discretion at any time'

(d) 'fhe Board may designate any member of an Advisory Board as the

chairperson for that Advisory Board. Notwithstanding anything to the contrary in the

Advisory Board chafter or herein, the Board may remove any Advisory Board

chairperson in its sole discretion at any time'

(e) Unless otherwise provided in its Advisory Board charter, no Advisory

Board shall remain in existence foi more than three (3) years from the date of its creation.

(0 Unless otherwise provided in its Advisory Board chafter, the Advisory

Board shall meet at such times and places as (i) determined by the Advisory Board

chairperson or (ii) agreed by a majority of the Advisory Board.

(g) The Board may, by resolution, provide reimbursement of reasonable

.rp"nr", incurL.red by Advisory Board members for attending each Advisory Board

meeting and/or serving on the Advisory Board. An Advisory Board member may serve

the Corporation in any other capacity and receive reasonable compensation for those

services (subject to Section 3.20).

ARTICLE FOUR
COMMITTEES

Section 4.1 Committees. The Board, by resolution adopted by a majority of the

Directors in office, rn,iy designate one or more committees, which to the extent provided in said

resolution, shall have'and exercise the authority of the Board in the management of the

Corporation. Each committee shall consist of three (3) or more members, a majority of whom

are Directors. The designation of such committees and the delegation of authority thereto shall

not operate to relieve the Board, or any individual Director, of any responsibility imposed on the
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Board or any individual Director by law. Any committee member may be removed by the Board

at any time.

Section 4.2 r-:ujtation on power . No committee shall have the

authority of the Board to:

(a) amend the Certificate of Formation;

(b) adopt a plan of merger or a plan of consolidation with another entity;

(c) authorize the sale, lease, exchange, or moftgage of all or substantially all

of the property and assets of the Corporation;

(d) authorize the voluntary dissolution of the corporation;

(e) revoke proceedings for the voluntary dissolution of the Corporation;

(f) adopt a plan fbr the distribution of the assets of the Corporation;

(g) amend, alter, or repeal the Bylaws;

(h) elect, appoint, or remove a member of a committee or a Director or officer

of the CorPoration;

(i) take any action outside the scope of authority delegated to it by the Board;

or

0)approveany..fundamentalaction,,pursuanttoTexasBusiness
Organrzations Code Section 22'164'

Section 4.3 Term of Office. Unless removed pursuant to Section 4.1 of the Bylaws,

each committ"e m"mbe, shull continue for such term as designated by the Board and until such

member's successor is aPPointed.

section 4.4 Chairpelson. unless otherwise designated by these Bylaws, one oI more

members of each .o**itt." ,hall be appointed chairperson, or co-chairperson, by the person or

persons authorized to appoint the members thereof'

Section 4.5 Vacancies. Vacancies in the membership of any committee may be filled

by appointments made in the same manner as the original appointments.

Section 4.6 euorum: Manner of Acting. Unless otherwise provided in the committee

chafier, a majority of the committee shJl constitute a quofum' and the act of the majority of the

committee members present at a meeting at which u qnot t* is present shall be the act of the

committee.

Section 4.7 Rules. Each committee may adopt rules for its own government not

inconsistent with these Bylaws or with rules adopted by the Board.
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Section4.8'Noticeofanycommitteemeetingwil1be
delivered to each comnrittee member not less than five (5) days before the date of the meeting if
notice is sent by mail and not less than two (2) days before the date of the meeting if the notice is

given by facsimile, telephone or e-mail. The notice will state the place, day and time of the

meeting; who called it; and instructions for participating by teleconference. The attendance of a

committee member at any meeting shall constitute a waiver of notice of such meeting except

where a committee member attends a meeting for the express purpose of objecting to the

transaction of any business because the meeting is not lawfully called or convened.

ARTICLE FIVE
NOTICE,S

Sectio15.1 Manner of Giving Notice. Any notice required or permitted by the

Bylaws to be given to the Board shall be given to each Director. Any notice required or

permitted by the Bylilws to be given to a Director, officer, or committee member of the

borporation may be given by written notice delivered personally or sent by certified mail,

natitnally recognized overnight courier, e-mail or facsimile to such Director, officer, or

committee member at her or his address, e-mail address or facsimile number as shown by the

records of the Corporation. Notice shall be deemed to be delivered: (a) if sent via certified mail,

when delivered to the recipient; (b) if sent by nationally recognized overnight courier, when

delivered with written verification of receipt; (c) if sent via e-mail, when sent via e-mail without

receipt of a delivery error by the sender; and (d) if sent by facsimile, when confirmation of

receipt is received by transmitting party. Any Director, offtcer, or committee member may at

u.ry ii-" waive notice of any meeting. The attendance of a Director, offlcer, or committee

member at any meeting shali constitute a waiver of notice of such meeting except where a

Director, officer, or committee member attends a meeting for the express purpose of objecting to

the transaction of any business because the meeting is not lawfully called or convened. Neither

the business to be transacted at nor the purpose of any meeting need be specified in the notice or

waiver of notice of such meeting, unless specifically required by law or by these Bylaws'

Section 5.2 Waiver of Notice. Whenever any notice is required to be given to any

Director, officer, or committee member of the Corporation under the provisions of any law, the

Certificate of Formation or the Bylaws, a waiver thereof in writing signed by the person or

persons entitled to such notice, whether signed before or afler the time stated therein, shall be

deemed equivalent to the giving of such notice.

ARTICLE SIX
OFFICERS. EMPLOYEES AND AGENTS:

POWERS AND DUTIE,S

Section 6.1 Ofircers. The officers of the Corporation shall include a President, a

Secretary, and a Treasurer. The Board may create additional officer positions, define the

authority and duties o,f each such person and elect or appoint persons to fill the positions' The

same person may holcl any two or more offices, except for President and Secretary. None of the

elected officers need be a Director.

Section 6.2 Selection and Term of Office. Unless otherwise provided in these Bylaws,

the officers shall be uppoi"t.O tV the Board at each annual meeting, or as soon as practicable
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thereafter. Each officer will hold office until a successor is duly appointed. There are no officer

term limits, and any officer may serve consecutive terms.

Section 6.3 Removal. Any officer appointed by the Board may be removed by the

Board at any time with or without cause. Removing any officer will be without prejudice to the

off,rcer's contractual rights, if any.

Section 6.4 Vacancy. The Board may appoint a person to fill a vacancy in any office

for the unexpired poriion of such officer's term; provided, however,that the Board shall appoint

a replacement for ther office of President, Secretary, ot Treasurer as soon as practicable in the

event of a vacancy in such office.

Section 6.5 Resignation. Any officer may resign at any time by delivering written

notice to the President, Secretary, or chair of the Board. The resignation is effective when the

notice is delivered, unless the notice specifies alater effective date'

Section 6.6 Compensation. The compensation, if any, of all officers of the

Corporation shall be lixed from time to time by the Board. Any officer, employee or agent of the

Corporation (including an officer, employee or agent who is a "disqualified person" with respect

to the Corporation w:ithin the meaning of Section 4946 or Section 4958 of the Internal Revenue

Code and the regulations promulgated thereunder) shall be entitled to compensation and the

payment or reimbursement of expenses (including reasonable advances for expenses anticipated

in the immediate fu1ure) for the performance of personal services which are reasonable and

necessary to carry out the exempt purposes of the Corporation, provided that such compensation

and reimbursement o.[reasonable expenses shall not be excessive.

Section 6.7 Disallowed Paliments. Any payments made to an officer of the

Corporation such as a salary, commission, bonus, interest or rent, or expense reimbursement

incurred by him, which is disallowed in whole or in part as an acceptable expense by the Internal

Revenue Service, sha.ll be reimbursed by such officer to the Corporation to the full extent of such

disallowance. It shall be the duty of the Board to enforce payment of each such amount

disallowed.

Section 6.8 President. The President shall be the chief executive officer: of the

Corporation and, subjectto the provisions of these Bylaws, shall have general supervision of the

activities and affairs of the Corporation and shall have general and active control thereof' The

president shall presicle when present at meetings of the Board. The President shall have general

authority to do the following:

(a.) execute bonds, deeds and contracts in the name of the Corporation and to

affix the corporate seal (ifany) thereto;

(b) cause the employment or appointment of such employees and agents of

the Coiporation as the proper conduct of operations may require and to fix their

compensation;

(c) remove or suspend any employee or agent; and
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(d) generally exercise all the powers usually appertaining to the office of
president of a corporation, except as otherwise provided by law, the Celtificate of
Formation or the Bylaws.

In the absence or disability of the President, the duties of such office shall be performed and the

powers may be exercised by the Vice Presidents, if any, in the order of their seniority, unless

otherwise determined by the President or the Board.

Section 6.9 Executive Director. The Board ffi&y, upon resolution, appoint an

Executive Director fon the Corporation who shall assume the responsibilities and perform the

duties assigned to him or her in these Bylaws and delegated to him or her from time to time by
the Board. Subiect to the duties and powers of the President, the Executive Director shall be the

administrator of the Corporation and shall be responsible for the management of its affairs. The

Executive Director sherll generally be expected to attend all meetings of the Board for so long as

requested by the Board. The tenure and remuneration of the Executive Director shall be

determined by the Board.

Section6.10 Vfgg_Il9$dg!4g. Each Vice President, if any, shall generally assist the

President and shall ha.,ze such powers and perform such duties and services as shall from time to
time be prescribed or delegated to such office by the President or the Board.

Section 6.11 Secretary. The Secretary shall do the following:

(a) see that notice is given of all meetings of the Board and keep and attest

true records of all proceedings at all meetings of the Board;

(b) have charge ofthe corporate seal (if any) and have authority to attest any

and all instruments of writing to which the same may be affixed;

(c) keep and account for all books, documents, papers and records of the

Corporation, except those for which some other officer or agent is properly accountable;

and

(d) generally perform all duties usually appertaining to the office of secretary

of a corporation.

In the absence ol disability of the Secretary, the duties of such office shall be performed and the

powers may be exercised by the Assistant Secretaries in the order of their seniority, unless

otherwise determined by the Secretary, the President or the Board.

Section 6.12 Assistant Secretaries. Each Assistant Secretary, if any, shall generally

assist the Secretary and shall have such powers and perform such duties and services as shall

from time to time be prescribed or delegated to such office by the Secretary, the President or the

Board.

Section 6.13 Treasurer. If required by the Board, the Treasurer shall give a bond for the

faithful discharge of his or her duties in such sum and with such surety or sureties as the Board

shall deterrnine. The llreasurer shall do the following:
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(a) present an annual financial statement correctly reflecting the financial

condition of the Corporation, or statements at any other time when so directed by the

President or by the Board;

(b) unless otherwise determined by the President or by the Board, the have

charge and custody of and be responsible for all funds and securities of the Corporation;

(c) receive and give receipts for monies due and payable to the Corporation

from any sourae whatsoever, and deposit all such monies in the name of the Corporation

in such banks, trust companies, or other depositories as shall be selected in accordance

with the provisiLons of these Bylaws;

(d) lkeep proper books of account and other books showing at all times the

amount of funds and other property belonging to the Corporation, all of which books

shall be open at all times to the inspection of the Board; and

(e) generally perform all the duties incident to the office of Treasurer and

such other duties as from time to time may be assigned to him or her by the President or

by the Board.

Section 6.14 Assistant Treasurers. Each Assistant Treasuret, if any, shall generally

assist the Treasurer and shall have such powers and perform such duties and services as shall

from time to time be prescribed or delegated to such office by the Treasurer, the President or the

Board.

Section 6.15 Additional Powers and Duties. In addition to the foregoing specially

enumerated duties, services and powers, the several elected and appointed officers of the

Corporation shall perform such other duties and services and exercise such further powers as

1nuy U" provided by law, the Certificate of Formation or these Bylaws, or as the Board may from

time to time determine or as may be assigned by any competent superior officer.

ARTICLE SE,VEN

TRANSACTIONS OF THE CORPORATION

SectionT.l Contracts. The Board may authorrze arry officer or officers, or agent or

agents, of the Corporation, in addition to the officers so authorized by these Bylaws, to enter into

any contract or execute and deliver any instrument in the name of and on behalf of the

Corporation, and such authority may be general or confined to specific instances; provided,

hotiever, that the Board may not authorize any person or persons to approve any "fundamental

transaction" pursuant to Texas Business Organizations Code Section 22.164 (but once such

fundamental transaction is approved by the Board, the Board may authorize any officer or agent

to enter into such funclamental transaction on behalf of the Corporation).

Section 7.2 Checks. Drafts or Orders for Payment. All checks, drafts or orders for the

payment of money, notes or other evidences of indebtedness issued in the name of the
'Corporation 

shall be signed by such officer or officers, or agent or agents, of the Corporation and

in such manner as stLall from time to time be determined by resolutiotl of the Board. In the

absence of such determination, such instruments shall be signed by the President of the

Corporation.
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Section 7.3 Deposits. Except for de minimis amounts that the Board may authorrze to

be held by an officer or designated employee for "petty cash" or similar purposes or as may

otherwise be directed by the Board, all funds of the Corporation shall be deposited fiom time to

time to the credit of the Corporation in such banks, trust companies or other depositories as the

Board selects.

Section 7.4 l-oans to Officers and Directors Prohibited. No loans shall be made by the

Corporation to its officers and Directors, and any Directors voting for or assenting to the making

of iny such loan, anri any officer parlicipating in the making thereof, shall be .iointly and

severally liable to the Corporation for the amount of such loan until repayment thereof.

SectionT.5 AfflliatedTransactions'

(a) Any transaction involving a conflict of interest or potential conllict of
interest shall be governed by the Conflict of Interest Policy of the Corporation then in

effect. The iniriial Conflict of Interest Policy of the Corporation is attached hereto as

Appendix A and adopted concurently herewith.

ft) No contract or transaction between the Corporation and one or more of its

Directors or offrcers, or between the Corporation and any other corporation, partnership

or association or other organization in which one or more of its Directors or officels are

directors or officers, or have a financial interest, shall be void or voidable solely for this

reason, if:

(i) the material facts concerning the financial interests are

disclosed to the Board or a committee thereof and the Board or committee

authorilzes the contract or transaction by the affirmative vote of a majority

of the disinterested Directors or committee members; or

(ii) the contract or transaction is fair to the corporation when

the contract or transaction is authorized, approved, or ratified by the Board

or a committee thereof.

(c) An interested Director or committee member who is present may be

counted toward a quorum for purposes of voting on the contract or transaction in which

such Director or committee member has an interest, and such interested Director or

committee member may make a presentation at the governing board or committee

meeting; provided, however, that after the presentation, the interested Director or

committee member shall leave the meeting and may neither participate in the discussion

of the matter nor vote on the contract or transaction. Nothing herein shall prevent

retroactive approval of a transaction.

Section 7.6 prohibited Acts. As long as the Corporation is in existence, and except

with the prior approval of the Board, no Director, officer, committee member, or Advisory Board

member of the CorPoration shall:

(a) do any act in violation of the Bylaws or a binding obligation of the

Corporation;
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(b)
operations;

do any act with the intention of harming the Corporation or any of its

(c) do any act that would make it impossible or unnecessarily difficult to carry

on the intended or ordinary business of the Corporation;

(d) receive an improper personal benefit from the operation of the

Corporation;

(e) use the assets of this Corporation, directly or indirectlY, for any pulpose

other than carrying on the business of this Corporation;

(0 wrongfully transfer or dispose of Corporation property, including

intangible property such as goodwill;

(g) use the name of the Corporation (or any substantially similar name) or any

trademark or trade name adopted by the Corporation, except on behalf of the Corporation

in the ordinary course of the Corporation's business; or

(h) disclose any of the Corporation business practices, trade secrets, or any

other information not generally known to the business community to any person not

authorized to receive it'

ARTICLE EIGHT
AMENDMENTS

SectionS.l Powers to Amend. The Bylaws may be amended or repealed, or new

bylaws may be uaopt"A ut uny ut .ral or special meeting of the Board at which a quorum is

present Uy ttre affirmative vote of a majoriiy of the Directors present at the meeting, provided

ihat notice of the prc,posed amendment, repeal or adoption be contained in the notice of such

meeting; and provid,rd frrth.r, that the foregoing notice requirement shall not prohibit the

Directors from adopting the proposed amendment, effecting the proposed repeal or adopting the

proposed new bylaws, as thi case may be, in a modified form which is not identical to that

bescribed or set forth in the notice of such meeting'

ARTICLE NINE
INDEMNIFICATION

Section 9.1 Indemnification of Directors and Officers. Upon a determination made in

accordance *ith section 2 the corporation shall indemnify any person (an llndemnified

person,,) who is a Director or officer, lbrmer Director or officer, or delegate, including any such

current or former Director or officer serving or who served as a representative of the Corporation

at the request of the Corporation as a Director, officer, employee or agent of another corporation'

partnership, joint venture, trust, employee benefit plan or other enterprise, who was' is or is

threatened to be made a respondent in:

(a) a threatened, pending or completed action or other proceeding, whether

civil" criminal, administrative or investigative;

Page 17 of23



(b) an appeal ofany such action or proceeding; or

(c) an inquiry or investigation that could lead to any such action orrproceeding

against a judgment and other expenses (including attorney's fees) that are reasonable and

actually incurred by the Indemnified Person in connection with any such action or proceeding.

Section 9.2 Determination of Indemnification.

(a) 'fhe Corporation may only indemnify an Indemnified Person pursuant to

Section 9.1 upon a determination that:

(i) such person:

(1) acted in good faith,

(2) reasonably believed (A) in the case of conduct in
the person's official capacity, that the person's conduct was

in the person's best interests and (B) in any other case, that
the person's conduct was not opposed to the best interests

of the Corporation, and

(3) in the case of a criminal proceeding, did not have a

reasonable cause to believe such person's conduct ,was

unlawful;

(ii) with respect to expenses, the amount of expenses other than

a judgment is reasonable.

The termination of any action or proceeding by judgment, otder, settlement, conviction, or upon

a plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that the

Indemnified Person did not meet the standard under Section 9'2(aXiXi).

(b) The determination pursuant to Section 9.2(a) shall be made by:

(i) a majority vote of the disinterested and independent

Directors, regardless of whether they constitute a quorum;

(ii) a majority vote of a committee of the Board that is

comprised solely of one or more disinterested and independent Directors,

regardless of whether they constitute a quorum;

(iii) special legal counsel selected in acOordance with clauses (i)

or (ii) above; or

(iv) such other manner as permitted by applicable law.

(c) The Corporation shall indemnify any Director or officer, former Director

or officer, or cielegate against reasonable expenses actually incurred by such person in
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connection with a proceeding in which such person is a respondent because such person

is or was a Director, officer, or delegate if:

(i) such person is wholly successtul, on the merits or

otherwise, in the defense of the proceeding; or

(ii) a coutt determines, in a suit for indemnification, that a

Directgr or officer, former Director or officer, or delegate is entitled to

indemlification under Section 8.051 of the Texas Business Organizations

Code and orders indemnification and awards to such person the expenses

incurred in securing the indemnification.

Section 9.3 Good Faith Defined. For purposes of any determination under Section

9.2(aXiX1), an Indemnified Person shall be deemed to have 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,

or, *ith respect to any criminal action or proceeding, to have had no reasonable cause to believe

such person's conduct was unlawful, if such person's action is based on the records or books of

account of the Corporation or another enterprise, or on information supplied to such person by

the officers of the Corporation or another enterprise in the course of their duties, or on the advice

of legal counsel for the Corporation or another enterprise or on information or records given.or

,..pori, made to ttre Corporation or another enterprise by an independent cerlified public

accountant or by an appraiier or other expert selected with reasonable care by the Corporation or

another enterprise. TG provisions of this Section 9.3 shall not be deemed to be exclusive or to

limit in any way the oircumstances in which a person may be deemed to have met the applicable

standard of conduct set forth in Section 9'2(a)(iX1)'

Section 9.4 Expenses Palzable in Advance. Expenses (including reasonable attorneys'

fees) incurred by an lndemnified Person in defending any action or proceeding shall be paid by

the Corporation in aclvance of the final disposition of such action or proceeding upon receipt of

an undertaking by or on behalf of such Indemnified Person to repay such amount if it shall

ultimately be deiermined that Indemnified Person is not entitled to be indemnified by the

Corporation as authorized in this Article Nine'

Section 9.5 -Exclusiv Indemn and ent xnenses. The

indemnification an<l uauutt""-"nt of expenses provided by, or granted pursuant to, this Article

Nine shall not be deemed exclusive of any other rights to which those seeking indemnification or

advancement of expenses may be entitled under the Certificate of Formation, the Bylaws,

agreement, vote of djsinterested Directors or otherwise, both as to action in such person's official

cipacity and as to action in another capacity while holding such office, it being the policy of the

Corporution that indemnification of tlie persons specifie_d" in this Article Nine shall be made to

the fullest extent permitted by law. The provisions of this Article Nine shall not be deemed to

preclude the indernrrification of any p.rron who is not an Indemnified Person but whom the

borporation has the power or obligation to indemnify under the provisions of Texas Business

Organrzations Code, or otherwise'

Section 9.6 Luurancg. The corporation may purchase and maintain insurance on

behalf of any tndemnified p#on, whether or not the Corporation would have the power or the
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obligation to indemnify such person against such liability under the provisions of this Article

Nine.

Section 9.7 Certain Definitions. For purposes of this Article Nine, references to "the

Corporation" shall include, in addition to the resulting corporation, any constituent corporation

(inciuding any constituent of a constituent) absorbed in a consolidation or merger which, if its
separate existence had continued, would have had power and authority to indemnify its directors

oiofficers, so that any person who is or was a director or officer of such constituent corporation,

or is or was a director or officer of such constituent corporation serving at the request of such

constituent corporation as a director, officer, employee or agent of another corporation,

partnership, joint venture, trust or other enterprise, shall stand in the same position under the

provisions of this Article Nine with respect to the resulting or surviving corporation as such

p.rron would have with respect to such constituent corporation if its separate existence had

continued. The tenn "another enterprise" as used in this Arlicle Nine shall mean any other

corporation or any partnership, joint venture, trust, employee benefit plan or other enterprise of
which such person is or was serving at the request of the Corporation as a director, officer,

employee or agent. All other terms shall have the meanings given to such terms in Texas

Business Or ganization s Code.

Section 9.8 Sur"vival of Indemnification and Advancement of ExPelses. The

indemnification and advancement of expenses provided by, or granted pursuant to, this Article

Nine shall, unless otherwise provided when authorized or ratified, continue as to a person who

has ceased to be an Indemnified Person and shall inure to the benefit of the heirs, executors and

administrators of such a Person'

Section 9.9 Limitation on Indemnification. Notwithstanding anything contained in

this Article Nine to the contrary, except for proceedings to enforce rights to indemnification

(which shall be governed by Section 9.2(c)'),the Corporation shall not be obligated to indemnify

any Indemnified Person (or his or her heirs, executors or personal or legal representatives) or

advance expenses in connection with an action or proceeding (or part thereof) initiated by such

person unless such action or proceeding (or part thereof) was authorized or consented to by the

Board.

Section 9.i0 Indemnification of Emplo)'ees and Agents. The Corporation may, to the

extent authorized frorn time to time by the Board, provide rights to indemnification and to the

advancement of expenses to employees and agents of the Corporation similar to those conferred

in this Article Nine to Indemnified Persons.

ARTICLE TEN
BOOKS AND RE,CORDS

Section 10.1 Required Books and Records. The Board shall cause the Corporation to

maintain at its regist.t"O ot principal office in Texas its books, records and repofts for a period of

at least three years fbllowing the close of the applicable fiscal year or such longer period as may

be required by applicable law. The Corporation shall maintain current and accurate financial

,"".ord, with complete entries as to each financial transaction of the Corporation, including

income and expendil.ures, in accordance with generally accepted accounting principles. The

Corporation's books and records shall include:
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(a) A file-endorsed copy of all documents filed with the Texas Secretary of

State relating to the Corporation, including, but not limited to, the Certificate of

Formation, und uny certificates of amendment, restated certificates, cerlificates of merger,

certificates of consolidation, and statement of change of registered office or registered

agent;

(b)
Bylaws;

(c) Minutes of the proceedings of the Board, and committees having any of

the authority of the Board;

(d) A list of the names and addresses of the Directors, officers, and any

committee members of the Corporation;

(e) A financial report for the corporation for the preceding year that includes:

(i)

(ii)

(iii)

(iv)

(fl All rulings, letters, and other documents relating to the Corporation's

federal, state, and local tax status; and

(g/ The Corporation's federal, state, and local information or income tax

returns for each of the Corporation's three most recent tax years.

Section 10.2 Inspection and Copying. The Corporation shall make the records' books,

and reports required to U" f."pt 
""der 

the Bylaws and the Texas Business Organizations Code

available to the public for inspection and copying at the Corporation's registered or principal

office during r.g.rlu1. business ho,rrr. The cofuoration may charge a reasonable fee for preparing

a copy of a record or rePort.

ARTICLE, ELEVEN
NON.DISCRIMINATION

Section 11.1 Non-Discrimination. Neither the Corporation nor its duly authorized

agents shall discriroirrut" ugaitttt uny individual or group for reasons of race, color, religion or

ci""d, sex or gender, ug", ,iltur", national origin or ancestry, marital status, sexual preference, or

ohvsical or mental disabilitY.

ARTICLE TWELVE,
MISCELLANEOUS

Section 12. t Fiscal Year. The fiscal year of the Corporation shall be fixed by

A copy of the Bylaws, and any amended versions or amendrnents to the

a statement of suppotl, revenue, and expenses;

a statement of changes in fund balances;

a statement of functional expenses; and

abalance sheet for each fund.
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resolution of the Board.

Section 12.2 Seal. The Corporation's seal, if any, shall be in such form as shall be

adopted and approved from time to time by the Board. The seal may be used by causing it, or a

facsimile thereoi to be impressed, affixed, imprinted or in any manner reproduced' trf the Board

approves a seal, the a.ffixation of such seal shall not be required to create a valid and binding

obligation of the CorPoration.

Section i2.3 Gender. Words of either gender used in the Bylaws shall be construed to

include the other gender, unless the context requires otherwise.

Section 12.4 Invalid Provisions. If any part of the Bylaws shall be held invalid or

inoperative for any r.urot , the remaining pafis, so far as is possible and reasonable, shall remain

valid and operative.

Section 12.5 Headings. The headings used in the Bylaws are for convenience only and

do not constitute matters to be considered in the interpretation of the Bylaws'

Section 12.6 Construction. All references in the Bylaws to statutes, regulations or other

sources of legal uuthority t"f.t to the authorities cited, or their successors, as they may be

amended from time to time. All references in these Bylaws to Sections and Articles are to

Sections and Articles of these Bylaws unless otherwise specif,red. The term "includes" or
,.including,, shall mean "including without limitation." The words o'hereof," "hereto," "hereby,"
,,herein,,, .,hereunder" and words of similar impofi, when used in these Bylaws, shall refer to

these Bylaws as a whole and not to any particular section or article in which such wqrds appear'

Section 12.7 Gifts. The Board may accept, on the Cotporation's behalf, any

contribution, gift, bequest or devise for the general puposes or for any special purpose of the

Corporation. 
- tt. bourd may make, on the Corporation's behalf, gifts and charitable

contributions not prohibited Uy ine Bylaws, the Cerlificate of Formation, state law or provisions

set out in applicable tax law that must be complied with to maintain the Corporation's federal

and state tax-exemPt status.

Section 12.g parties Bound. The Bylaws will bind and inure to the benefit of the

Directors, officers, 
"t11ploy* 

and agents of the Corporation and their respective heirs'

executors, administratori, lLgal 1""pr'.r.ntutives, successors and assigns except as these Bylaws

otherwise provide.

ICERTIFICATION PAGE FOLLOWS]
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herebv certifies that"thd forego-ing Bylaws of the corporation were duly adopted b* the Board
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effective the 
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