BYLAWS OF
GOODNIGHT RANCH HOMEOWNERS?’ ASSOCYATION

ARTICLE T - OFFICES

1. REGISTERED OFFICE AND AGENT

The registered office and registered agent of the Corporation shall be as set forth in the
Corporation's Certificate of Formation. The registered office or the. registered agent may be
changed by fesolution of the Board of. Directors, upon. niaking the appropriate filitg with the
Secretary of State.

2. PRINCIPAL QEFICE

The pringipal office of the Corporation shall be at 4300 Chantz Drive, Killeeti, Texas 76548,
provided. that the Board of Directors shall have the power to change the location of the: principal
office.

3. OTHER OFFICES

The Corjafion may also have:sifigi offices at such plaeds within or without thd State 6f Texas,
as-the Bz of Directors may degiiinate, or as the businigss of the Corporation.thay require or as
may be desfgable.

ARTICLE I - MEMBERS.

1. CLASSES OF MEMBERS

The Chiforation shall have 4fag class of membery, Mambers must fuest the following
qualifications for memberships applying for membership in the Corporation By meeting 'such
qualifications, completing such. formis; and paying such niembership fee of feas as shall from
time to tim@ be designated by thé Board of Directors.

2. EEFCTION OF MEMBERS

Memberd shall be electéd by the Board of Directors. An affirmative vot€ 6f 4 sixty-six and
sixty-six hundredths percent (66.66%) of the Board of Directors shall be required for élection.

3. TERMINATION OF MEMBERSHIP
The Board of Directors, by affirinative vote of sixty-six and sixty-six hundredths percent

(66.66%). of the Board of Diretiots, may suspend or expel a member .for cause after an
appropriate hearing.
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4, RESIGNATION
Any member may resign by filing a written resignation with the Secretary.
5. REINSTATEMENT

Upon written request signed by a former member and filed with the Secretary, the Board of
Directors may, by the affirmative vote of sixty-six and sixty-six hundredths percent (66.66%)
of the Board of Directors, reinstate such former member to membership- upon such terms as the
Board of Directors may deem appropriate.

6. TRANSFER QF MEMBERSHIP
Membership in this Corporation is not transferable or assignable,
7. PLACE OF MEETING

The Board of Directors may designate any place, either within of without the State of Texas, as
the place of meeting for any annual mee’tmgj or for any special mieeting called by the Beard of
Directors. If no des;gnatxon is made of if a special meetmg ‘be: otherwise called, therplace of
meefing shall be thigregistered office gf tlfe’ Corporation in the Siate of Texas, but if all of the
members shall meet at any time and plage:gither within or withows the State of Texas api consent
to the holding of mmeeting, such meetingyshall be valid withoutrgdll-or notice; and any-gprporate
action may be takgh at such meéting.

8. ANNUAL MEETING
The annual meeting of members shall be hgld on the 15" day during the month of Marich.

Failure to hold the annual meeting at; the designated time shall not work a dissolution of the
Corporation. In the event the. Board of Directors fails to, cill the annual medting at the
designatéd time, any member may make demand that such méeting be held within a.reasonable
time, such demand to be made in wrifing by registered mail directed to any officer of the
Corporation. If the annual meeting of members is not called within sixty (60) days following
such demand, dny mémber may compeél thé helding of such annual meeting by :legal action
directed against the Board of Direétors, afid all of the extraordmary writs of common law: and of
courts of equity shall be available to such-member to compel the holding- of such atinual meeting.

9. NOTICE OF MEMBERS' MEETING

Written or printed notige stating the place, day, and hour of the.meeting and, in case of a special
meeting, the purpose or purposes for which the meeting is ¢alled, shall be given not less than ten
(10) nor more than sixty (60) days before the date of the meeting, €ither personally; by facsimile
transmission, or by mail, by or at the difection of the President, or the Secretary, or the officers
or persons calling the meeting, t0:-each member entitled to vote at such meeting. If mailed, such
notice shall be deemed to be given when deposited in the United States mail addressed to the
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member at the member’s address as it appears on the records of the Corporation, with postage
thereon paid. If transmitted by facsimile, notice is deemed to be given on successful
transmission of the facsimile.

10. SPECIAL MEMBERS' MEETINGS

Special meetings of the members may be called by the President, the Board of Directors, by
members having not less than one-tenth of the votes entitled to be cast at such meeting.

Only business within the purpose or purposes déscribed in the notice or executed waivér of
nptice may be conducted at a special meeting of the members.

Any person or persons entitled hereunder to call a special meeting; of members may do so only
by written request sént by certified mail or-deliveted in'person to the Presiderit ot Secrétary. The
officer receiving the written request shall within ten (10} days. from the date of its receipt cause
notice of the meeting to be given in the manner provided by these Bylaws fo all members entitled
to vote at the meeting. If the officer does not give notice of the meeting within ten £10) days
aftet the date of receipt of the written request, the person of persons calling the meetitigymay fik
the tite of meetilig and give the notice in the manner provided in these Bylaws, Nothing
contained in this;section shall be construedias limting,, fixing, orgffecting fhe.time or-dateswhen
a meeting of memibéis called by action 0EtlierBoard of Directoritiiay be held.

11. VOTINGGF MEMBERS

Each member, regatdless of class, shall b& entitled to one (1) votg on each rhatier subm:ftfed to &
voté of the members, except to the exfgit that the voting rights of membets of Ay class or
classés are limited, enlarged, or denied bj’ ‘the Certificate of Formation orthese Bylaws.

Unless otherwisé provided by the Certifitate of Formation or thigse Bylaws, a tnembis gy vote
iir person or-mayt ¥Ste by proxy exe¢iEd in witing by the mermber or by the member‘s duly
authiorized attortrey=in-fact, No proxy stpll'be yalid after eleven (11) months from thérdate of its
execntion, urless otherwise provided in the proxy. Each ftoxy shall be revocatle. uniless
expressly provided'therein to be irrevotablé, and. in no everit.shall.jt remain irrevocablizformore
thian. gleven (11) thoniths, Elections of ditectars or officers- may be conducted by mail; by
fagsithile transmigsion, or by any ‘combination of the two.

At éach election fof diréctors every membei: éntitled to vote at such election shill haye the right
to vote, in person or by proxy, for as many persons as there are directors to be elected and for -
whose election the member has a right to vote, or, if expressly authorized by the Certificate of
Formation, to cumulate the member's vote by giving one candidate as many votes a3 thie nprobér
of such directors multiplied by such membex’s voie. shall equal; or by distributing such votes on
the.-same principlé-amorig any number of such dandidates. Aty meftber who intends to guniitlate
{otes as herein authotized shall give avritten nofice of such intenfign to the secretary :of the
Corporation on or before the day preceding the election at which such mémber iittends to
cumulate votes.
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The vote of the majority of the votes entitied to be ¢ast by the members present, or represented
by proxy at a meeting at which a quorum is present, shall be the act of the members meeting,,
unléss the vote of a greater number is required by law, the Certificate of Formation, or these
Bylaws.

Any vote may be taken by voice or show of hands unless-a member entitled to -vote, either in
person ot by proxy objects, in which case written ballots shall be used.

12. QUORUM OF MEMBERS

Unless otherwise provided in the Certificate of Formation or in these Bylaws, members holding,
one-tenth of the votes entitled to be cast, represented in person or by proxy, shall constitute a.
quorum. Unless otherwise provided in the Certificate. of Formation of these Bylaws, once a
quorum ig present at a meeting; of members, the memibiers represented in persan or by proxy at.
the meeting may conduct such business as may be properly brought before the meeting until it is
adjouined, and the subsequent withdrawal from the meeting of any member or the refusal of any
menibér represerited in person 6r by proxy to vote shall pot sffect the presence of a quorum at the
meeting. Unless otherwise provided in the Certificate of Formation of these Bylaws, the:
members represented in persen or by proxy at a meeting of members at which a.quorum is not
present imay adjourn ‘the meeting until such time-and te such place. as may ‘be-determined by a
vote gf the majority of the njéribers represented iri petSomn.or by proxy at thétineeting.

13. - FIXING RECORD DATES FOR DETERMINING MEMBERS ENTITLED TQ:
VOEZEAND NOTICE :

The record date for determining the members enfifled to notice of a menibers’ meeting and for
detetniining the. members érfitled to vote at a menibers' meeting shall be the close of business on.
the business day preceding thie date on which notitéis given, such date ifi.any ¢ase not be earlief’
thay the 60th day before flis date the action requifing the determination of mefmbers is originally
to bestaken. ‘
A détéf,mina‘tiorr of members-éntitled to notice of or to.vote.at a members' imeeting is effective for
any adjournment of the meefing unless the Board of Djregtors fix a new date for determining the.
right fo notice or the right fo vote. The Board of Directors 'must fix a new date for determining
the riglitto nofice or the right:to-vate if the megting is adjourned to a dafe more than ninety (90)
days after the record date. for detefmining members édtitled to notice, of thie original meeting,

i4.  VOTING LISTS

Af’ter fixibg a record date for the notice of a meeting, the Corporation shall prepare dn
‘alpha})etical.list of the iames of all the voting members who are entitled to, notice of the meeting.
The l_lst must sbow the address and numbei of votés each voting meraber {5 entitled to cast at the
meeting. The Corporation shall maintain, through the time of the members’ meeting, a list of”
me_mberﬁ' who are entitled to- vote at the meeting but are not entitled to notice of the meeting.
This list shall be prepared on the same basis and be part of the list of voting members.
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Not later than two, (2) business days after the date notice is given of a meeting for which a list
was prepared,. as provided above, and continuing through the meeting, the list of yoting tembers.
must be available for inspection by any member entitled to vote at the meeting for the purpose of
communication with other members concerning the meéting at the Corporation’s principal office:
or at a reasonable place identified in the meeting notice in the city where the meetmg will be,
held. A voting member or voting member's agent or attorney is entitled on written demand to
inspect and to, copy the list at a reastnable time and at the member's expense during the period it
is available for inspection.

The Corporation shall make the list of voting menibers available at the meeting, and any voting
member o, voting member's agent or attorney is entifled to inspect the listatady time dufing the:
meeting or-any adjournment,

15.  ACGTION BY MEMBERS WITHOUT MEETING.

Any action required by the Texas Business Organizations Code to be. taken at a meeting of the
members, or any-aetion which inay be taken at a meeting of thesmembers ot any committee; may-
be takgn without a smeeting if & corsent in writing, setting forth the: action 16, be taken, shall be
signed! by- all the-members entitled to vote with respectto the subject mrafter theredf, orzll of the:
members of'‘the committee, &g the rase may be. Such consent:shall have the same force and:
effect 454 unanifigus vote.

If the Corporation® Cettiffeafe of Formation .ot provide, any astion, Ipmu,r‘ed by the ‘Texas
Business Organizations Cogg to be taken-at a meeting of the members orany action that:may be:
takei/t a meeting of the midthbers of any committés fay be takei withoiit & meeting, if d-conseHit:
in Wiiting, setting forth the gotion to be taken, isgigned by a sufficient finmber of members, of
commiﬁee memnbers as would be necessary to take that action at-a meefing at-which all of fhe
members or members. of the:commiitee were presefit and voted.

Edch written cenisént shall bear the date of signattire 'of each member ¢r tonmmittee member wha:
signgithe consent, Prompt notice of the taking of any action by ‘members or'a committeg without
a meeting by less than unanimous written:censent shall be giver to all fnembéts or commiittee:
membérs who didot corisént.in wiiting to the actigr.

If any aetion by members, or a committee is taken by written consent signed by less than all of
the members ‘or-comrhitted inembers, any articles or documents filed with the Secretary-of Staté.
as a result of the taking of the action shall state, in lieu of ariy statemient required by this Act
concerfiing any vote of the inembers, that written conseit has been given in accordance with, thc
provisions of seetion 6.202 of the Texas Business Organizations Code and that any written notice
required by such-section has been given.

An ¢lectrofiie transmission by of on behalf of a. meénibét: consentmg to #n action to be takén i§
considered to be written, signed, and dated for the purposes of this section if the transmissiom
sets forth or is deliveted with information.from which the Corporation can -determine that the
transthission was ttansmitted by-or on behalf of the mefnber and the date on-which the electroni¢
transmission was transmitted by or on behalf of the member. Unless the’ consent is otherwise.
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dated, the date of transmission is the date on which the consent was signed. Consent given by
electronic transmission is delivered to the Corporation upon the earliest of: (i) when the consent
enters an information processing system, if any, designated by the Corporation for receiving
consents, so long as the electronic transmission is in a form capable of being processed by that
system and the Corporation is able to retrieve that electronic. transmission; (i) when a paper
reproduction of the congent is delivered to the Corporation's registered office in this State by
hand or by. certified or registered mail, return receipt requested; (iii) when a paper reproduction
of the consent is delivered to the Corporation's principal executive office, place of business, or an
officer or agent of the- Corporation having custody of the Corporation's records of meetings of
stockholders or members by hand or by certified or registered mail, return receipt requested; or
(iv) when delivered in such other magner, if any, provided by resolution of the Board of
Directors or goveriiing body of the Corporation.

16. COMMITTEES OF THE MEMBERS

. The members,. by resolution adopted by a majerity of the members, may de&gnate one or mofe

committees whmh to the extent provided in such resblution, shall have and exercise the authonty
of the members in the management of the Corporation, excépt as limited by the Certificate: of
Formation, these Bylaws or the Texas Business Organizations Code. Each such committee shall
consist of two orihore therabers. The designation of such cemmittees and the delegation thereto
of authority shll 1ipt operate to relieve the members‘of any fespansibility imposed updii it or him
by law.

Each member. 4 a committee shall ¢6iitinue ds such unfil the next annual meeting of the
members of the;&orporation and until & §iccessor is appointed ih the committee member's stead,
unless the committee shall be sooner, torminated, or unless such member be removed from such
comunittee, or unless such member cease to qualify as a member thereof. One member of each
committee shdil be appointed chaitinin by the person or persons autherized to. appomt the
members theredf.. Vacancies in the nignhbership ofany commiiftée may be filled by appoifitments
made in the same rhanner as providedn the case of the origitial appointments. Unless otherwise
provided in the resolution designating: 2 committee, a majority of the whole congiittee shall
constitute a quétutri: and the act of a tajorify of the members: preserit at & meetinig at: which a
quorum is preserit shall be the act of the ¢comimittee. Each committee may adopt rile§ for its own
government not ineonsistent with these: Bylaws or with rules adopted by the members:

ARTICLE I - DIRECTORS

1. BOARD OF DIRECTORS

To the extent not limited or prohibited by law, the Certificate of Formation or these Bylaws, the
powers of the Corporation shall be exercised by or under the. autherity of, and the business and
affairs of the Corporation shall be managed under the direction of the Board of Directors of the
Corporation. Directors. need not be residents of the State of Texas or members vf the
Corporation unless the Certificate of Formation or these Bylaws.so require.
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2. NUMBER AND ELECTION OF DIRECTQRS

The number of directors shall be three (3) provided that the nmumber may be incréased or
decreased from time to time by an amendment to these Bylaws or. resolution adopted by the
Board of Directots, provided that the number of directors may not be decreased to fewer than
three (3). No decrease in the'number of Directors shall have the effect of shortening the tetin of
any incumbent director.

At the first annual meeting of members and at each annual meeting thereafter, the members shall
elect directors. A director shall hold office until the next annual election of directors and until
said director's sucgessor-shall have beeh elected, appointed, ot designated and qualified.

3. REMOVAL

A director may bg removed from office, with or without cause, by the persons entitled to elect,
designate, or appoint the director. [f the director was elected to office, removal requires an
affirmative vote equal.to the vote necessary to elect the diteetor. -

4.  RESIGNATION

A: director may remgn by pr@v;dmgrmuﬁen notice of such J:eSIgnatxon to the Corpéidtion., The
resignation shall Be eﬁ'cctwe upon thie flaté of receipt of the hotice of resighation, of the date
specified in supk: potice. Acceptanes of the resignation shiall not be required- te make the.

resignation effésfive.
5. VACANCIES AND INCREASE IN NUMBER OFDIRECTORS

Any vacancy geeurring in the Board .of Directors shall he: filled by an affirmative véte of a
majority of the remaining directors though less than a qudfnri of the. Board of Direttors: A
director glegted to fill ‘a vasaney shall be elected for the unexp;;ed term of the previpus-dirgctor.
Any dlrectOrshlp to be:filled by teason-of an iticrease in the number of directors shall be. filled by
election at anammual meeting or at a.special meeting of members called for that purposé.

6. ANNUAL-MEETING OF DIRECTORS

Immediately following each annual meeting of membérs, the Board of Directors electéd at such
meeting shall hold an annual meetifig at which they shall elect officers and transact such other
business as shall comeé before. the meetmg The time and place of the annual meeting of the
Board of Directors may be changed by resolution of the Board of Directors.

7. REGULARMEETING OF DIRECTORS

Regular meetings. of the Board, of Directors may be held with or without natice at such time and
place as may be from time to time determined by the Board of Directors.
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8. SPECIAL MEETINGS OF DIRECTORS

The Secretary shall call a special meeting of the Board of Directors whenever requested to do $o
by the President or by two (2) or more directors. Such special meeting shall be held at the ate
and time specified in the notice of meeting.

9. PLACE OF DIRECTORS' MEETINGS

All meetirigs of the Board of Directors shall be held either at the principal office of the
Corporation or at such other place, either within or without the State of Texas, as shall be
specified in the notice of meeting or executed waiver of notice.

10.  NOTICE OF DIRECTORS' MEETINGS

Notice of any special meeting of the Board of Directors shall be given at least two {2) days
previously thereto by written notice delivered personally or sent by mail or telegram to each
Director at that Diréctor’s address as showd by the records of the Gorporation. If mailed, such
notice shall ‘be deemed to be delivered when deposited in the United States mail in a sealed
envelope so addressed, the postage thereon prepaid. If notice is given by telegram, suchthotice
shall be deemed to. be delivered when the.télegram is delivered to the telegraph compan. Any
Director. may waiyg figtice of any mectmg “The attendance ofg Ditector at any mce@ng! shall
gonstitute a waiver pfnotice of such meeting, except where a Dirgclor attends a meetm&for the
- express purpose of Gbjecting to the tfarsaltion of any busmess because the meeting & not
lawfully called or €biivened. Neither thi HiiSiness to be transagtioh. at, nor the purpb,sjéggiﬁ any
regular or special mgeting of the Board ‘figed be specified in the motice or waiver of nofice of
such meeting, unless.specifically required by law or by these Bylaws.

11. QUORUM AND VOTING OF DIRECTORS

A quorum for the transaction of business by the Board of Directors shall be a ma_}onty of the
number of directors fixed by these Bylaws. Directors presert by: proxy may not be tounted
toward a quorum “The act of the majofity of the directors present.in person or by pIDXY at a
rieeting at which a qiorum is present shall be the act of the Board of Directors, ynless-the-act-of
a greater number is required by law or the Certificate of Formation.

A directdr may vbte in person or by proxy execujed in writing by the director. No proxy, shall be
valid after three months from the date of its execution. Each proxy shall be revocable unless
expressly provided therein to be irrevocable, and unless otherwise made irrevocable by law.

12. COMPENSATION

Directors, as such, shall not.receive any stated salary for their services, but by resolution of the Béaid

of Directors 4 ﬁxed sum and expenses of attendance, if any, may be allowed for attendance at- any-
meeting of the.Board or Directors. A.director $hall not be prmludccl from serving the Corporation in

anly other capacity and receiving compensation. for such services. Member of committees may be

allowed similar compensation and reimbursemerit of expenses for attendirig committee meetings,
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13.  ACTION BY DIRECTORS WITHOUT MEETING

Any action required by the Texas Business Organizations Code to be taken at a meeting of the
Boadtd of Ditectors, or ahy action which may betaken at a meeting of the Board of Directors: or
any compmittee, may be taken without a meeting-if a consent in writing, setting forth the action to
be taken, shall be signed by all the Board of Direttors entitled to vote with respect to the subject
matter thereof, or all of the members of the committee, as the case may be. Such consent shall
have the same force and effect as a unanimous vote.

If the ‘Corporation's Ceftificate of Formation so provide, any action required by the Texas
Business Organizations Gode to be taken at.& ieeting of the Board of Diréctors or any' agtion
thdt may be taken at a meeting of the Board of Directors of any comupittee may be taken without
a fireeting if & consent in writing, setting forth the action to be taken, is signed by a sufficient
humiber of Board of Directors or committee fnémbers as would be netéssary to take that actien at
mrmeeting at which al] of the Board of Directors or members of the gommittee were present ahd
vated.

Bach written consent-ghall bear the date of sigiidture of each Directut of ¢ommittee membef who
isigns the comsent. A written consent signed by less than all of the Board of Direptar§ or
warmittee memberns is not effective-to takesthe action that is the subfeet of theconsent; unless,
siithin sixty (60) daysiéifter-the date of thie Satliest dated. consent deligigred fo the:Corporafidst in
ithe niatitier required. by 'this Section, a GOMsENt or consents sigript by the. reduiréd nuidbef-of
Board of Directors errommittee membersiiy@elivered to the-Corpysation at its yegisterediortice,

degistered agent, prinefpal place of business; transfer agent, -regisfrar, exchange agenf; gr an
wfficef or mgent of tife Cotporation havifi@ castsdy of the bauks in. which. procesfings of
1eetings of Board of Directors or commf togs are recorded. ISglivety shall be by lund or
‘cerfified or registergd mail, return receipt gequested. Delivery #o. the Corporation's pnnmpal
place. of business shall be addressed to he President ot pnh@?pal executive offices 4f the
*Cotporation.

Prompt notice of the taking of any action by Board of Directars or a committee witheut a
megting by less than unanimous writtert ¢onsent shall be givea to all Board of Dirégtors or
&Pmimiftee membériwho did not consent in/viiting to the actiod.

If any action by Board of Directors or a committee is taken by written consent signed by less
thafi all ofithe Bodtd of Directors or comimittes members, any articles or decuments filed with
thie Secretary of Stute a5 a fesult of the takig of the action shall ¥tate, in lieu of any statefent
required by this Act concerning ‘any vote of thi Boatd of Directors ot commitige members, that
written consent has been given in accordance with the provisiens of section 6.202 of the Texas
Business Organizations Code and that any written notice required by such section has been
given.

An efectronic transmission by or on behalf of a director or memberof a committee consenting to
-an #étion to be taken and transmitted by or on behalf of a director or member of a committes is
considered written, sigied, and dated for thie purposes of this section if the transmissiofi séts
forth or is delivered with information from which the Corporation can determiine thaf the
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transmission was transmitted by or on behalf of the director or member of a committeg and the
date on which the electronic transmission was transmitted by or on behalf of the director or
member of a committee. Unless the consent is otherwise dated, the date of transmission is the
date on which the consent was signed.

14. COMMITTEES OF THE BOARD OF DIRECTORS

The Board of Directors, by resolution adopted by a majority of the Directors in office, may
designate and appoint one or moré committees, each of which shall consist of two or more
Directors, which commitiees, to the extent provided in said resolution, shall have and exercise
the authority of the Board of Directors in the management of the Corporatlon except that pig
such committee shall have the authority of the Board of Directors in reference to amending,
altering or repealing the. Bylaws electing, appointing or removing dtiy member of any such
committee or any Director gr officer of the Corporation; amending or resta,tmg the Certificate, of
Formation; adopting a plan of merger or adopting a plan of consolidation with another
Corporation; authorizing the sale, lease, exchange or mortgage of all or substantially all of the
property and assets of the Corporation; authorizing the voluntary dissolution of the Corporation -
or revoking proceedings therefore; adppting a plan for the distribution of the assets of the.
Corporatlon or amending ;altermg or repealing any resolution of the Board of Directors which.
by its terms provides that it shall not be amendeld, altered or repeated By-siich committee. The.
desiination and appointrigit of any such cofithittee ahd the delegatifini -of duthority to stich;
coffirnittee shall not operate to relieve the Board of Directors, or any individual Director, of apiy”
rggponsibility imposed bydaw-upon the Board ofDirectors or upon any individual Director.

Other committees not having and exercising The au*thonty of the Bourd of Directors in fhe:
madagement of the Corpfation may be appoidféd in such manner as:fnay bé demgnated by a
tegolutiofi adopted by a. m;;domy of the Directors ptesent at 3 meeting atywhich:a quorum is present.
Except as otherwise provided in such resolution,.members of each such-committee shall be members-
5f’the: Corporation, and thie President of the Cotparation shall appoint'the membets thereof. Any
niember thereof may be removed by the person or persons authorized te appoint such member
whenever in their judgmeiit the best interests of the Cofporation shall be setved by such removal.

Each ntember of a commniftee shall continue gs such until the next annual meeting of the:
membets of the Corporaticn 4nd until a sucgessor s appointed, unless the committee shall be
sotner terminated, or unless such member be removed from such commiittee, or unless such
member cease to qualify as a member thereof.

One member of each committee shall be appointed chairman by the person of persons authorized
to appaint the members thereof.

Vatancies in the membership of any committee may be filled by appointthernts made in the same
mannes as provided in the case of the original appointments.

Unless otherwise provided in the resolution of the Board of Direttors designating a conymittee, a

majority of the whole committee shall constitufe a quorum and the act:of a majority of the
thembers present at a meeting at which a quorum is present shall be the act of the committee.

By-Laws Page I0of 17



Each committee may adopt fules for its own government net inconsistent with these Bylaws or
with rules adopted by the Board of Directors.

ARTICLE 1V - OFFICERS

1. NUMBER OF OFFICERS

The officers of a Corporation shall consist of a president and a secrétary and may also consist of
one or more vice-presidents, a treasurer, and such other officers and assistant officers as may be
deemed necessary. New: offices may be created and filled at any meeting of the Board of
Directors. Any two or inge offices may be held by the same person, except the offices of
president and secretary. A comirittee duly desigtiated may petform the finctions of any officer
and the functions of any two or more officers may be performed by a single committee,
anluding the fundtions of bisth president and secretiry.

2. ELECTION OF OFFICERS AND TERM OF OFFICE

All officers shall be electéd orappointed annually by the Board of Directors at the regular annual
meeting of the Board 'of Ditéctots for such terms iiat exceedifig three (3} yeats.

3, REMOVAL OF OFFICERS, VACANGIES

iyrofficer eletted or ABEMInted rhay be reniqyed: by the Board of Diteistors whenever in thefi

sment the best mter:%g of the Corpgration il be served-thereby.. “The removal of an fo'gggn
be without prejudiet to the contract rights; §fany.- of the efficer a@removed The eleetien
o appointment of an ofﬁcer of agent shall not-gfitself create contractnghts A vacdney i afly
office because of death, Fésignation, removal, disqualification or othekwise, may be filled by the
Buird of Directors for &)E’Unexpued portion of e term.

4. POWERS QF.OFFICERS

Fach officer shall have; subject to these Bylaws, in addition to the duties and powers specifically
set Terth herein, such povers and duties as are’ eommonly incident to-that office and such duties
and pawers as the Boafd of Difectors shall ffom. timeé to time desighate. All officers: shiall
perform their duties subjéeet to the directions and ufider the supe:rwsmn of the Board of Directors.
‘The President may secure the fidelity of any and-all officers by bond orotherwise.

All officers and. agents of the Corporation, 4s between thismiselves and the Corporation, shall
have such authority and perform such duties in the management of the Corporation as may be
provided in theses Bylaws, or.as may be determined by resolution of the Board of Directors not
irionsistent with these ByJaws.

In the discharge of a duty imiposed or power conferred on an officer of a Corporation, the officer
may in good faith and with.ordinary care rely oif information, opxmons, teports, or staterfients,
including financial statements and other financial data, concerning the Corporation or another
person, that were prepared or presented by: (1) ohe or more other ¢ fficers or employees of the
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Corporation, including members of the Board of Directors; or (2) legal counsel, public
accountants, or other persons as to matters the officer reasonably believes are within the person's
professional or expert competence.

An officer is not relying in good faith within the meaning of this section if the officer has
knowledge conceming the matter in question that makes réliance otherwise permitted by this
subsection unwarranted.

s, PRESIDENT

The President shall be the chief executive officer of the Corporation and shall preside at, all
meetings of all directors and members. Such officer shall see that all orders and resolutions of
the board are cdrried out, subject however, to the right of the directors to delegate. specific
powers, except such ds may be by statite exclusively conferred on the President, 'to, any other
officers of the Corporation.

The President ot aily Vice-President shdll execute bonds, mortgages and other instruments
requiring a $eal, in the name of the Corporation. When authonz\éd by the board, the President or
any che-Presldent may-affix the seal to.any instrument requiripg the same, and the seal when'so
affixed shall be attested by the signature:of either the Secretary or an: Assistant Secretary.

The President shill be ex-officio a mefiber of all standing corintittees.

The Presidentshall submit a report oftlisioperations of the Cd GifidFation for the yeartof thgdirestors at
their meeting #gxt preceding the annudl teeting of the membzrs and to the members aktheir annual
meeting.

6. VICE-ERESIDENTS

The Vice-President, or Vice-Presidents in order of their rank as fixed by the Boaid of Directors,
shall, in the; absencc or disability- of the President, perfoiri. fhe duties and exercise;the powers of

the President, #nd'they shall perform such other duties as theiBoard of Directors shall prescribe.
7. THE SECRETARY AND ASSISTANT SECRETARIES

The Secretary shall attend all meetings of the Board of Directors and all meetings of the
members and shall record all votes and the minutes of all proceedings and shall perforin like
duties for the standing committees when required. The Secretary shall give or ¢ause to be given
notice of all meetings of the members and all meetings of the Board of Directors and shall
perform such other‘duties as may be prescribed by the-Board of Directors. The Secretary shall
keep in safe custody, the seal of the Corporation, arid when atthorjzed by the Board of Directors,
affix the same. to. any instrument requiring it; and when se affixed, it shall be aftested by the
Secretary's sigfiatir'e or by the signature of'an Assistant Secietary.

The Assistant Secretaries shall in order of their rank as fixed by the Board of Directors; in the
absence or disability of the Secretary, perform the duties and exercise the power$ of the.
Secretary, and they shall perform such other duties as the Board of Directors shall prescribe,
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In the absence af the Secretary or an Assistant Secretdry, the minutes of all meetings of‘,the_,b‘oard
and members shall be récorded by such person as shall be designated by the President or by the
Board of Directors.

8. THE TREASURER AND ASSISTANT TREASURERS

The Treasurer shall have the custody of the corporate funds and securities and shall keep full and
accurate accounts of receipts and disbursements in books belonging to the Corporation and shall
deposit all moneys and other valuable effects in the name and to the credit of the Corporation in
such depositories a$'may be designated by the Board of Directots.

The Treasurer shall disburse the funds of the Corporation as may be ordered by the: Board of
Directogs, taking propér vouchers for:such disbursements. The Treasurer shall: keep and
maintain the Cgrpordtion's beoks of account and shall render ta the President and ditgetors an
account of all of the Treasurer's transactions and of the finaneial condition of the Corporation
and exhibit the books, records and accounts to the President or directors at any time. The:
Treastrer shall disburse fiinds for capital expenditures as authorized by the Board-of Directors
and in accordaties: with the orders ofthe, President, and, present to the President's gttention any:
requests for disbursing funds if in the, judgment of the Treasurer any such request-isaipt properly
authorized. The'Treasurer shall perform such other duties -as.may be directed By the Board of
Directors or hyithie President.

If required by the Board of Directorgythe Treasurer shall giye the Corporation: & hgnd in such
sum and with Such surety or sureti€s &5 shall be saﬂsfacfo@ to the Board of DigEtors for the
faithful performancé of the duties of the office.and for the t&stoiation to the Corporation, in tase
of death, reﬁlgnatron tetirsthent 'or reimgval from office, 'of ;all books, papers, vouchers; money
and other property of whatever kind in the incumbents ‘possession or under ithe. iticumbent's
control belonging toithe Corporation:

The Assistafit Freasurers in the order of their seniority shiall; in the absence or disafnllty +of the
Treasurer, perform the duties and exercise the powers of the Treasurer, and they: shall ‘perform
such other duties as:the Board of Directors shall prescribe.

ARTICLE V ~ CERTIFICATES OF MEMBERSHIP
1. CERTIFICATES QF MEMBERSHIP

The Board of Directors: :may provide for the issuance of cerfificates, or cards, or other instruments
ev:dencmg memberskip. fnghts voting riglits or ownershlp rlghts (hereinafter referred to as

“cerfificates™), whigh shall be in such form as- may be determined by the Board. Such certificates.
shall be signed by ‘the/President or Vice President and by the Secretary or an Assistant Secfétaty. All
certificates evidenciftg membership of any class shall be consecutNer numbered. The name and
address of each member and thie date of issuance of thé tertificate shall be entered on the-records of
the Corporation. Ifiany certificate shall become lost, mutilated or destroyed, a.new certificate may be
issued therefore upon such terms and conditions as the' Board of Ditectors deterrnine.

s
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2. ISSUANCE OF CERTIFICATES

When a member has been elected to membership and has paid any initiation fee and dues that
may then be tequired, a certificate shall be ‘issued in that member's name and delivered to the
member by the Secretary, if the Board of Directors shall have pravided for the issuance of
cettificates of membership under the provisions of this Article V.

ARTICLE VI - INDEMNIFICATION AND INSURANCE

1. INDEMNIFICATION

The Corporation shall have the full power 1 indemnify and advance or reimburse expenses
pursuant to the provisions of the Texas Business Organizations Code to any person entitled to
indemnification under the provisions of the Texas Business Organizations Cade.

2, . INSURANCE

The Cotporation may purchase and maintain insurance or another arrangement on behalf of any
person who is or was a member, director, officer, employee, or agent of the Corporation or who
is or was serving at the request of the Corporation as a director; officer, partner, venturer,
pfoprietor, trustee, gnj;:pl,oyee, agent, or sitnjlar functionary of another foreign or domistic
eorporation, employeebenefit plan, other enferprise, or ather entity, dgainst any liability asserted
against him or her and Thcurred by him or he#ifi such a capacity or ari§ing out of his or her'gtatus
55 such a person, whetlizr or not the Corpora_ﬁﬁn would have the ppwer to indemnify hjmg:ggfher
dgainst that liability. If'the insurance or other, arrangement is with-a person or entity thatis.not
regularly engaged in the business of providing insurance coverage, the insurance or arranggment
may provide for payment of a liability with.zéspect to which the Corporation would not haye the
power to indemnify the person only if including coverage for the additional liability has. been
approved by the members of the Corporation; Without limiting the power of the Corporation to
procure or maintain any kind of insurance or other arrangement, the Corporation may, for the
benefit of persons indemnified by the Corpétation, (1) create a trust fund; (2) establish any form
of self-insurance; (3) secure its indemnity obligation by grant of a security interest or other lien
on the assets of the Corporation; or (4) establish a letter of credit, guarenty, or- Surety
arrangement. The insurance or other arrangement may be procured, maintained, or established
thhm the Corporation or with any insurer or other person deemed appropriate by the Board of
Directors regardiess of whether all or part of the stock or other securities of the insurer or other
person are awned in whole or part by the Corporation. In the absence of fraud, the judgment of
the Board of Directors as to the terms and conditions of the insurance or other arrahgement and
the identity of the insurer or other person participating in an arrangement shall be conclusive and
the ipsurance or arrangement shall not be voidable and shall not subject the directors approving
the msurance or arrangement to liability, on any ground, regardless of whether directors
participating in the appraval are beneficiaries of the insurance or arrangement.

By-L
yrians Page l4 of 17



ARTICLE VII - MISCELLANEOUS

L WAIVER OF NOTICE

Whenever any notice is required to be given to any member or director of the Corporation under
the provisions of the Texas Business Organizations Code, the Certificate of Formation, 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 equivalent to the giving of such notice.

2. MEETINGS BY TELEPHONE CONFERENCE, ELECTRONIC OR OTHER
REMOTE COMMUNICATIONS TECHNOLOGY

Suybject to the provisions required or permitted by the Texas Business Organizations Code and
these Bylaws for notice of meetings, members of the Corporation, mémbers of the Board of
Directors, or members ¢f’any committee may patticipate in and hold 4 meeting of such members,
board, or committee by means of: (1) cbnference telephone 6 similar communications
equipment by which all persons participating in the meeting can communicate with each gther;
or (2) another suitable eclectronic communications system, ineluding videoconferencing
fechnology or the Intéinet. Participation in 4 nzeeting pursuant to this section shall eonsﬁtute
ptesence in person at §uch meeting, exceptWiere a person particifiafes in the meeting forthe
egpress purpose of objegting to the transaction;ef any business on thg ground that the meefing is
fiot lawfully called orédfivened. :

8.  SEAL - o 9 et

The Corporation ma¥ adopt a corporate sl in such form as thé Board of Directai§ dnay
‘determine. The Corgoration shall not be fﬁ:czuired to use the corpigrate seal and the lacks uf the
torporate seal shall xof affect an otherwisgrvalid contract or other instrument executed by the
Corporation.

4. CONTRACTS K '

The Board of Directors may authorize any officer or officers, agent ér-agents of the Corporation,
in addition to the offiters so authorized by these Bylaws, to enter into any contract or eXecute
and deliver any instruinent in the name of 4nd on behalf of the Cotporation, and such autherity
may be general or confined to specific instances.

5. CHECKS, DRAFTS, ETC.
All checks, drafts or other instruments for payment of money or notes of the Corporation shall be

signed by such officet or officers or such ofher person or persons as shall be determined fromi
time to time by resolution of the Board of Directors.
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6.  DEPOSITS

All funds of the Corporation shall be deposited from time to time to the credit of the Corporation
in such banks, trust companies, or other depositories as the Board of Directors may select.

7. GIFTS

The Board of Directors may accept on behalf of the Corporation any contribution, gift, bequest
or devise for the general purposes or for any special purpose of the Corporation.

8. BOOKS AND RECORDS

The Corporation shall keep correct and complete books and records of account; shall keep
minutes of the proceedings of the members, Board of Directors, and committees; and shall keep
a record of the names and addfesses of cach owner or member in either written paper form or
maintained by or on behalf of the Corporation on, or by means of, an information storage device
or method or one or more electronic data systems, provided that any books, records, minutes, and
ownership or membership records so maintained can be converted into written paper form within
a reasonable time. A member of the Corporation, on written demand statifig the purpose of the
demand, has the right to examite and copy, in person ¢r by agent, accountdpt, or attorney, at any
reasofiable time, for any propetpurpose, the books and records of the Corporation relating to the
stated;purpose, at the expenseiof the member.

- BINANCIAL REC()EDS AND ANNUALREPORTS ot

The Corporation shall maintiin current true and acclrate financial record§ with full and correct
entries.made with respect td all financial transactiohs of the Corporatioft, including all income
and expenditures, in accorlance with generally gccepted accounting practices. All records;
books, and annual reports (if required by law) of the financial activity of the Corporation shall be
kept-at the registered office or principal office of thie Corporation in this stafe for at least three
© years ‘after the closing of eath fiscal year and shall.be available to the publlc for inspection and
copying there during normal. business hours. The Corporation tay charge for the reasonable
expense of preparing a copy of a record or report.

10. FISCAL YEAR

The fiscal year of the Corporation shall be as determined by the Board of Directors.
ARTICLE VHI - CONSTRUCTION

1. PRONOUNS AND HEADINGS

All personal pronouns used in these Bylaws shall include the other gender whether used in

masculine or feminine or neuter gender, and the singular shall include the plural whenever and as

often. as may be appropriate. All headings herein are for convenience only and neither limit nor
amplify the provisions of these Bylaws.
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2. INVALID PROVISIONS

If any one or more of the provisions of these Bylaws, or the applicability of any such provision
toa specxﬁc situation, shall be held invalid or unenforceable, such provision shall be modified to
the minimum extent necessary to make it or its application valid and enforceable, and the validity
and enforceability of all other provisions of these Bylaws and all other applications of any such
provision shall not be affected thereby.

ARTICLE IX - AMENDMENT OF BYLAWS

The Board of Directors may amend or repeal these Bylaws, or adopt new Bylaws, unless the
Certificate of Formation or the Texas Business Organizations Code limits such powers. Unless
the Certificate of Formation or a bylaw adopted by thie members provides otherwise as to all or
some partion of these Bylaws, the members may amend or repeal these Bylaws or adopt new
Bylaws even though the Bylaws may also be amended, repealed, or adopted by the Board of
Directofs.

Adopted by the Board of Directors on May
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