BYLAWS OF
GOODNIGHT RANCH HOMEOWNERS’ ASSOCIATION

ARTICLE 1- QFFIGES

1. REGISTERED OFFICE AND AGENT

The registered office and registered agent of the Corperation shall be as set forth in the
Corporationt’s Certificate of Formation. The registered office or the. registered' agent may be
changed by tesolution of the Bodrd of. Directors, ypor. niaking the appropriate filitg with the
Secretary of State.

2. PRINCIPAL OEFICE

The pringipdl office of the Corporation shall be at 4300 £hantz Drive, Killeey, Texas 76548,
provided that the Board of Directors shall have the power to change the location of the principal
office.

3. OTHER OFFICES
The Comdeaifon may also have.6iligs offices at such plits within.or without th State-of Texas,

as: the Bt of Ditectors may deiifnate, or as the businigsy of the Corporation. @Ay require or as
may be desfrable, g

.

KBTICLE I - MEMEERS,
1. CLASSES OF MEMBERS:

The, Gm’g’gmf{‘an_ shall have ufig class of membery, Members must fugpt the following
qualificationy for memberships dpplying for membership in the Gorporation By meeting such
qualifications, completing such. forts; and paying such. tiembership fee oF feés as shall from
time: to*fim® be designated by thé Board of Directors.

2.  EEECTION OF MEMBERS

Memberd sHall be eleotéd by i, Board of Directory. An dffinnative vof& 6f 4 sixty-six and
sixty-six hundredths percent (66.66%) of the Board of Ditectors shall be required for election.

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

(66.66%). of the Board of Direttors, 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 membetship upon such terms as the
Board of Directors may deem appropriate.

6. TRANSFER QF MEMBERSHYP
Membership in this Corporation is not trangferable or assighable,
7. PLACE OF MEETING

The Board of Directors may designate any place, either withiin of without the State of Texas, as
the place of meeting for any annual meeting or for any special weeting calted by the Beard of
Directors, If no designation is made of ifi a special meeting -be. étherwise called, therplace of
meefing shall be thgregistered office gf {lig Corperation in the State of Texas, but if all -of the
members shall meef 3t any time and plage:gither within or without the State of Texas anf-&onserit
to the holding of miiieeting, such meetingzshall be valid withoutredll-or notice; and anysgprporate
action may be takgh bt such meéting.

8. ANNUAL MEETING
The annual meeting 6f members shall beheld on the 15" day dufing the mionth of March.

Failure to hold the annual meeting at the: designated time shall not work a dissolutiox of the
Corpotation. I the event the Boatd of Directors fails to. ¢ill the- annual meéting at the
designatéd time, any member may make demand that such méeting be held within a.reasonable
time, such demand to be made jn wrifing by registered maif 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 compel thé holding of such annual meeting by ‘legal action
directed against thie Board of Direétors, afid all of the extraordidary writs of commoh law and of
courts of equity shall be available to such-meémber to compel.the holding of such ainual neeting.

9, NOTICE OF MEMBERS' MEETING

Written or printed notige stating the place, day, and hour of the.meeting and, in case ofia special
meeting, the purpose or purpgses for which the meeting is called, 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, to-each member entitled to vote at such meeting. If rnailed, 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 appesrs on the records of the Corporatien, 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 ealled by the President, the Board of Directors, by
members having not less than one-tenth of the votes entitled to be cast at such neeting.

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

Any person or persons entitled hereunder te. ¢all a special meeting; of members may do so only
by written request sént by certified mail or-deliveted in'person o thg Presiderit of Sectétify. The
officer receiving the written request shall within ten (10) days. from the date of its receipt cause
nofice of the meeting to be given in the manmer proyided by these Bylaws to 4l members entitled
{o vote at the meefing. If the officer does not give notice of the meeting within ten £10) days
aftet the date of receipt of thé written requgat, the person: of perdons ealling the meetifigumay. fix
the tie of meeting And give the noticg in the manner provided in these Bylaws, ‘Nuthing
contained in this;section shall be constreedias Limiting, fixing, oraffecting he time or-date-when
a meeting of memikiis called by action oFthie Board of Directoritiiay be held.

11. VOTINGJPF MEMBERS

Each member, regdtdless of class, shall b entitled to one (1) V1€ en each matter snRiitted.fo &
voté of the members, except to the extent that the voting rights of embers of Ay class or
classes are limited, enlarged, or denied By'the Cextificate of Formation or these Bylaws.

Unless otherwis provided by the Certifiéaté of Foimation on thigse Bylaws, a membig gy vote
ik person or-maf Wote by proxy execifed dn writing by the member or by the member's 'dutly
Authiorized attortleg=in-fact No proxy stp!l be yalid after eleven (%) months from Eﬁézﬁ&‘te—of its
execntion, unless otherwise provided in the proxy. Each fitoxy shall be revodablé. utiless
expressly provided thérein to be itrevosaflé, and, in no evenit shallit rexain irrevocgblezfor more
thidn. eleven (11y thofths. Elections of ditectars or officers xnay be conducted by niail; by
fagsirile transmigsion, or by, any combination of the two.

At éach election fof direéctors every mietabet éntitled to vote at such elestion shll have the right
to vote, in person or by proxy, for as many persons as there are directors fo 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 the nntaber
of such directors multiplied by such member’s.vote. shall equal; or .bﬁdistributing such: v6tés on
the-same principlé-amenig any number of Such 3andidates. Affyrember Wha intends ta furitilate
Yotés as herein authorized shall give swiitternr nofice of such intentign to the secretary :of the
Corporation on or before the day preceding fhe election at which such mémber iiftends to
cumulate votes.
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The vote of the majority of the votes entitled to be ¢ast by the members present, or represented
by proxy at a meeting at which a quorum is present, shall be the aet of the members meeting,,
unlés§ 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 entifled to -vote, either in
person or by proxy- objects, in which case written ballots shall be used.

12. QUORUM OF MEMBERS

Unless otherwise pravided 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.
quorumn. Unless otherwise provided in the Certificate. of Formation of these. Bylaws, once 2
quorum ig present at a meeting of merhbers, the menibiers represented in petgdn. or by proxy at
the meeting may conduct such business as may be properly brought before thg meeting until it is
adjoutned, dnd the. subsequent withdrawal from the meeting of any memper or the refusal of any
member represented in person ox by proxy to vote shall pot affect the presénce of a quorum at the:
meefing. 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
preseht. may adjourn the meetihg until such time-and to such place. as miay he-determined by a
vote ¢f the majority of the nféiibers represented in fetSomor by proxy at thifiineeting.

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

The record «date for determiling the members enfifled to notice of a mentbers’ meeting and for'
detetmiitiing the members éxtitled to vote at a memibers’ meeting shall be the close of business on-
the bisiness day preceding. thie. date on which notigéds given, such date ifi.any ¢ase not be earliet’
thatt the 60th day before fhie date the action requiring the detetmination of thesfibers is originally:
to bertaken.

A determination of inembefé-éntitled to notice of or'to.vote.at 8 members' ineeting is effective for
any gdjournment of the meefing unless the Board of Ditectors fix a new date for determining the:
right to netice or the right fg vote. The Board of Directors must fix a new date for determining
the righitte notice or the right:torvate if the megting is adjourned to a dat& more than ninety (90)
days after the record date. for deteimining members éxtitled to notice, of tlie pfiginal meeting,

14.  VOTING LISTS

Al.ﬁer fixihg a record date for the notice of a meeting, the Corporation shall prepare dn
ﬂ.ipha,_betical list of the riames of all the voting members-who are entitled to notice of the meeting.
The [1st must show the.addtess and numbet of votgs.each yoting member {3 entitled to cast at the
meeting. The Corporation shall maintain, through the time of the members' meeting, a list of"
members: who are entitled tor vote 4t 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 fembers,
must be available for inspection by any member entitled to vote at the meeting for the purpose of.
communication, with other members concerning thie meéling at the Corporation's principal office:
or at a reasonable place identified in the meeting notice in the city where the meeting 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 reasbnable time and at the membar's expense duting the period it
is available for inspection.

The Corporation shall make the list of voting menibers. availablé at the meeting, and any voting
memberot. voling member's agent or attorney is entifled to inspest the listat-ariy time dufing the!
meeting or-any adjournment.

15. ACTION BY MEMBERS WITHOUT MEETING.

Any action required by the- Texas Business Organizations Code {0 be. taken ata meetitig of the-
. membeérs, or anpaction whith may be taken at a meeting of thermembers ¥ any committee; may-
be taken withput a ineeting ifa conisent in writing, Sefting forth the action 6, be taken, shall be
signedi by- all the-members entitled to yote with respecs o the subject maiter, therepf, orall of the:
members of ‘the committee; &g the ease may be. Syuch consentshall have the same force and:
effect a8 inanifigus vote.

If the; Corporationts Certiffeafe of Formyation g0 provide, any action, xgg,uimd by the ‘Texas
Business Organizations Codg to be taken-at 2 megling: of the members oramy .action that:may be:
takeiat a megting of the migbers of any committed May be takeh witholt & meating, it d-consent
in Witting, setting frth th getion to be taken, ig¥igned by a sufficient smber of mémpers, of
compuitiec mentbery ag wouldl be necessary to takes that action rt-a meefing at-which all of fhe
members or members of the:committee were preséfit and voted.

Each Writter conisgt shall beaf the date of signattite of ‘edch metmber or Foririittee memberwha
signstherconsent, Prompt gotice of the taking of any action by membersor-a committeg without
a meeting by less than unanimous written:censent shall be given: to all fnembeéts ov commiittess
membérs who did:ot corséntin wiiting to the actidt:

If any action by members. o a committee is taken by wriften: consent signed by less than all of
the members:or-comrhitted tnembers, any articles or documents filed with the: Secretapy-of Stafe.
as a tesult of th takinig of the action shall state, in licu of ady statentent required by this Act
concerhing any vote of the meinbers, that written consent has been given, in accyrdance with. thic

provisions of seetion 6.202 of the Texas Business Organizations Code and that any written notice

required by such-section has been given.

An électrofiic transmission by ot on behalf of a.rénibét: consentihg to #n actio to bé takén 1§
considered Yo be written, signed, and dated. for the. purposes of this section if the transmission
sets forth or is -deliveted with informatiori-from whieh the Corporation can determine: that the
transthission was ttansmitted by or on belialf of the meinber and the.date onwhich the électronic
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. Copnsent 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 lofig as the electronic transmission is in & 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 ‘cohsent is defivered to the Carporation’s registered office in this State by
hand or by. certified or repistered mail, return receipt requested; (iii) when a paper reproduction
of the consent is delivered to the Corporation's principal exccutive 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 cértifted or registered mail, return receipt requgsted; or
(iv) when delivered in such other manner, 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 2 majority of the members, may designate gne or .mote

committees which, to the extent providéd in such resolution, 3hall have and exercise.the authority
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 comugittee shall
consist of twa oriftore tefobers. The designation of such committees and the delegafion thereto
of authority shall 1ibt operate to relieve the memberseof any fesfi@nsibility imposed. updi it or- him
by law.

Each member 4 a committee shall, 4hitinue ds such unfif the next annual megfihg, of the
members of the;&orporation and untili# Sticcessor is appointed iii the committee membei’s stead,
unless the committee shall be sooner, {grminated, or unless such member be remoyett ffom syich
committee, or unless such member cease to qualify as a memgber thereof. One member of each
committee shall be appointed chaifindh by the person of persons authorized to.:appoint. the
members theredf. Vacansies in the nigiahership ofany coniriiiftee may be filled by sppaiiitments
made in the sarhe thanner as provideddn the case of the origiial appointments. Unlegs otherwise
provided in the resolution designating a copmittee, a majority of the whole comudittee shall
constitute a quoTam: and the act of a majorify of the members: present at 4 meeting at: which a
guorum is présefit shall be the act of the ¢onimittee. Each commiittee may adopt rile§ for its awn
government not ineonsistent with these-Bylaws or with rules adppted by the members: ‘

ARTICLE 11 - DIRECTORS
1. BOARD OF DIRECTORS

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

The number of directors shall be three (3) provided that the number may be increased or
decreased from time to time by an amendment to these Bylaws or. resolution adopted by the
Board of Directoks, provided that the number of directors may not be deoreased 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 thereadter, the members-shall
elect directors. A director shall hold office vintil the next annual election of directers arid ‘until
said direstor's suctessor-shall have beeh elected, appointed, or, 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. If the director was elected to office, removal requires an
affirmative vote equal.to the vote neceSsary to elect the difeetor. .. - _

4, RESIGNATION

A director may stgn by providingrwiitten notice of such xésignation to the Cotpbiition.. The
resignation shiall be effective upon thie Haté of receipt of thigi hotice of resighatiod of the date
specified in sudkt potice. Acceptangs pf the resignation shiall nat be required- tg: make the:

resignation efféefiye.
5. VACANGIES AND meRExTSE IN NUMBER OFIIRECTORS

Any vacancy scearring in the Board -of Directors shall e filled by an affirmgti'\!_p vate of a
majority of th reimaining directors fhouph less than e fustwt of the. Board of: Direttors A
direttor glexted to fill ', Vacaney shall be:elected for therungpired teym of the previpys-dirgctor.
Any direstotshijy to be:filfed by teaspn:af an increase-in the number of direotors shall be.filled. by
election at anampal meeting or at g.special meeting ofmembers called for that purpése.

6.  ANNUAL-MEETING OF DIRECTORS

Immediately following each anrual meeting of membérs, the Board of Directors electéd at such
meeting shall hold an anrtial meefiiig at which they shall eléct officers and transact such other
business as shall comé before: the meeting. The time and place of the annual meeting of the
Board of Directors may be changed by resolution of the Board of Directors.

7. REGULAR'MEETING OF DIRECTORS

Regular meetings. of the Bourd, of Directors may be held with or without natice at snch 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 directofs. Such special meeting shall be held at the date
and time specified in the notice of meeting.

9. PLACE OF DIRECTORS' MEETINGS

All ieetings of the Board of Directors shall be held either at the principal office of the
Corporation or at sych 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 fo each
Director at that Diréctor's address as showt by the records of the Corporation. If miled, such
notice shall be deemed to be delivered when deposited in the Uhited States mail in a sealed
envelope so addressed, the postage thereon prepaid. If notice is given by telegram, such-hotice
shall be deemed to. be delivered when the.1€lggram is delivered t¢ the telegraph company. .Any
Director may waiyg Higfice of any meeting:. “Ihe attendance ofa Ditector at any meefingi shall
gonstitute a waiver af-notice of such meeting, except where a Dixgglor attends a meetingsfor the

- express purpose of dBjecting to the tfansdcfion of any businésst because the meetisg {$ not

lawfully called er gpfiened. Neither thy HitSiness to be transsifish.at, nor the purpiF of; any
regular or special figeting of the Board ‘iged be specified in the motice or waiver of ngtice of
such meeting, uﬂesmpeciﬁcﬂly required-hy law er by these Bylaws.

11. QUORUM AND VOTING OF DIRECTORS

A.quorum for the transaction of business By the Board of Directors shall be a majority of the
number of directers fixed by these Bylaws. Directors presert by: proxy may not be counted
toward a quorum. “The act of the majofity ofthe directars present in person or by pipxy at
nieeting at which a qiiorum is ptesent shal] be the act of the Board of Directors, unless-thesaet-of
a greater number is required by law or the Cegtifieate of Formation.

A directdr may vate in person or by proxy execufpd in writing by the director. Na 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 Béatd

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 shal] not be précluded from §erving the Corporation in

arly other capacity and reeeiving compensation. for such services. Member of committees may. be

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

Any action required by the Texas Business Ozganizations Code to be taken at a meeting of the
Board of Directors, or ahy action which may be-taken at a meeting of the Board of Directors: or
dny comyhittee, may be taken without a meeting-if a consent in writing, setting forth the actien 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 cdse may be. Such consent shall
have the same force and effect as 2 unanimous vote.

Tf the Corporation's Certificate of Formation s0 provide, any action required by the Texas
Business Drganizations Gode to be taken at:# ieeting of the Board of Diréctors or any* agtion
thét may be taken at a meeting of the Board of Directors of any comuysittee may be taken without
a tixeeting if & consent in writing, setting forh the action fo be taken, is signed by a suffictent
fumber of Board of Directors or committes inémbers as would be netégsary to take that acfidn.at
@umeeting at which al[ gf the Board of Dirgetars or members of the gommitteé were present ahd
vated.

Heth written conisent-ghiall bear the date vf siggiidtare of each Directit of ¢ommittee memb whio
wigns fhe comsent. & written consent signed by less than all of the Board of Ditestass or
wéihmittee members is ot effective-to takerthe action that is the subject of the~consentyurless,
wifithin Sixty (60) dagéiterthe date of the Eatliest dated. consent delivered o the; Corpaiitiai in
i mintier required, by this Sestion, a GHHRERE or consents sigaRfl By the- required nurBEE-of
ritgtion, at its vegisteredfiaffice,

Beard of Directors grgommittee membersfissdelivered to the Coxp
tegistered agent, prinefpal place of businessy transfer agent, “reg ,exchange agenf; ¥r an
giffices or agent of (6 Corporation havfig tustody of the boaks in. Which, procesdings of
tnestings of Board of Ditectors or comipifiass 4re recorded. Welivety shall be by Inpd or
‘cexfiffed or registered mail, return receipt ggquested. Delivery #o: the Corporation's pringipal
place. of business shall be addressed ta ¥he. President ot prifigipal executivVe officeR 4a¥ the
»Cofpazation.

Prompt netice of {he taking of any acifor by Board of Directars or a committee willieut a
mesting by less than unanimous writterr Sofisent shall be given fo all Board of Diréeters or
&forhitter nembers i did not conserit inAvilting to the agtion.

If any action by Board: of Directors or a committee is taken by written consent signed by less
thafi 1l ofithe Bodtd -of Directors or cominiite members, any atticles or decuments Hled with
“thie Seutetary of Staté as 2 fesult of the taldiig of the action shall State, in lieu of any statetient
required by this Act concerning ‘any vote of'the Board of Directors ot cominitiee members; that
written consent has been given in accordante with the. provisiens of section 6.202 of the Texas
' Business Qrganizations Code and that any written notice required by such section has been
given,

An éfectronic transmission by or on behalf of a director or member of 7 corumittee consefitiiy to
‘4 #ction to big taken and transmitted by or on behalf of a director or member of a committee is
considered writtet, sigied, and dated for the purposes of ‘this section if the transmission $éts
forthi or is delivered with information from which the Corporation can detemntine 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 conserit was sighed.

14. COMMITTEES OF THE BOARD OF DIRECTORS

The Board of Directors, by resolution adopted by a majority of the Directors in office, may
designaje and appoint one or more committees, each of which shall consist of two or more
Dirgctors, which committees, to the extent provided in said resolution, shall have and exercise
the, authority of the Board of Directors in the management of the Corporation, except that, pio
such committee shall have. the authority of the Board of Directors in reference to amending,
altering or repealing the Bylaws; electing, appoiting or removing diiy riember of any such
committee or any Director gr officer of the Corporation; amending oy restating 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 qr substantially all of the
property and assets of the ,Gorpo;raﬁbn; authorizing the voluntary dissolution of the Corporation
or tevoking proceedings therefore; adppting a plan for the distribution of the assets of the.
Corporation; or amendingy:altering or repealing any tesolution of the Board of Directors which.
by its terms provides that it shall not be amended, altered or repeated by-such committee. The.
designation and appointih@t of any such cothiftiitee ahd the delegafifii of duthority to stch:

cottimittee shall not operaie to relieve the Board §f Directors, or any inglividual Director, of apy”

regponsibility imposed bydaw-upon the Board o Directors or upon ang individual Director.

Ofhegr committees not haying and exercising e authority of the Hourd of Directors in fhe:
mafiagement of the Corpifation may be appoiiféd in such manner agfnay bé designated byi-a
tesolution adopted by a fajdrity, of the Director§ presenit at 3 meeting atwhichza quorum is present-
Except as otherwise provided in such resolution,amembers of each such-committee shail be members-
.6f*the- Corporation, and thie President of the Cotparation shall appoint the members thereof. Aay
nfember thereof may be removed by the person or persons authorized te appoint such member
whesiever in their judgmeiit the best interests of the Cofparation shall be setved by such reméval.

Each prember of a comumittee shall continue gs such until the next annual meeting of: ‘the:
members of the Corporatidn &nd until a sucgessor is appointed, unless the committee shill be
sotner: ‘terminated, or unlgss sueh member be removed from such comniittee, or unless such
member cease to qualify as a member thereof,

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

Vacancies in the membership of any committee thay be filled by appointmerits niade in the same
manner as provided in the case of the original appointments.

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

majérity of the whole committee shall constitufe 4 quorum and the actiof a majority of the
thernbers present at a meeting at which a quorum is present shall be the act of the committee.
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Each committee may adopt rules for its own goveriiment net inconsistent with'these Bylaws or
with rules adopted by the Board of Directors.

ARTICLE IV - QFFICERS

1. NUMBER OF OFFICERS

The officers of a Corpotation shall consist of a president and a secrétary and may also consist of
one or more vice-presidents, & 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
Difectbrs. Any two or e offices mray be held by the same person, except the offices of
president and secretary. A gofimittee duly desigtisted may peiform the fanctions of any officer
and the functions of anmy two or more officers may be performed by a single committge,
including the funétions of bioth president and secretary.

2. ELECTION OF OFFICERS AND TERM OF OFFICE

Aiho‘fﬁceis shall be elected orappointed é:iﬁuall):. by the Board of Directors at the regular annual
meeting of the Boatd of Ditectots for such terms fiof excéeding three (3) yeaks.

3,  REMOVAL OE DEFICERS, VACANGIES

roffiser elested or t8d rhay be renioypdli by the Boutd of Ditegtors whetiever in (glh
judument the best intergsts uf the Cotperation s8iIL be served-thereby.. "The removal of an offiger
il be without prejudisy to the contract rights, §Fany, of the efficer sé removed. The-electiant
oi Appobatment of an Gffigér or agent shall not@fitself créate contragtiiphts. A vacdncy in:afly
offfee because-of death, Tésignation, removal, disqualification or othtkifise, may be filled by ihe
Bisard of Directors fﬁr‘&i‘@’,l,inexpireé portion pE iz term.

£, POWERS QF,OFFICERS

Bach officer shall have; ubject to these Bylaws, ix’ addition to the duties and powers specifically
set forth herein, such pmgftgrs and duties as are:sommenly incident to-ffiat effice and such duties
and pawers as the Bodfd of Ditectors shall fiom time o' time désighate. All officers: skl
peiforiii their daties subjear o the directions abd viider the supepvision pf thie Board of Directars.
The President may secure the fidelity of any and-all officers by bond orotherwise.

All officers and agents of the Corporation, 4s between thentselves gnd the Cotporation, 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
irfconsistent 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. inforration, opinions, feports, or statertients,
including financial statements and other financial data, concerning the Corporation or another
person, that were prepargd or presented by: (1) ofie pr more other ¢fficers or employees of the

By-Laws: Page il of I7




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 er expert competence.

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

5. 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 cérried out, subject however, to the right of the directors to delegate. specific
powers, excépt such 4s may be by statite exclusively conferred on the President, to, any other
officers of the Ggrporation,

The President or aily Vice-President shall execute bonds, mortgages and other instruments
requiring a Seal, in the name of the Corporation. When authorizgd by the board, the President or
any Vice-President may affix the seal fo.any instrument: reguiring the same, and the seal when'so
affixed shallbe attested by the signature:of either the Secretary or an: Assistant Secretary.

The President shiall be ex-officio a mefiber of all standing tomsittees.

The PresidentsHall submit a report ofitligroperations of the Caiffidation for the year to itsdiregtots at
their meetinig gxt preceding the annuil meeting of the memBers and to the members aktheir annual
meeting.

6. VICE-ERESIDENTS

The Vice-President, or Vice-Presiderifs in order of their rank as fixed by the Boafd of Directors,
shall, in the; absente or disability of the President, perfotrm, the  duties and exerciserthe powets of
the President,mi'they shall perform such other duties as thefBoard 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 perform 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 anthorized by the Board of Directors,
affix the same to. any instrument requiring it; and when sg affixed, it shall be aitested by the
Secretary's sigifatute or by the signature of dri Assistant SetEetary:

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 powers of the,
Secretaty, and thiey shall perform such other duties as the Board of Directors shall prescsibe.
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In the absence of the Secretary or an Assistant Secretary, the mifites of all meetings ei‘.thq, board
and members shall be recorded by such person as shall be desigiated 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 sequritigs 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
siich depositories as'may be designatéd by the Board of Directois.

The Treasurer- shall disburse the funds of the Corporation as may be ordered by: the: Board of
Directors, takinhg: proper vouchers for'such disbursements. The Treasurer shall keep and
maibtain the Garporation's books of account and shall render ta the President and ditgetors .an
account of all of the Treasurer's transactions and of the finangial condition of the: Corporation
and exhibit the books, records and accounts to the President or direcfors at any time. The:
Treasurer shall disburse finds for capital expendlitures as authorized by thie Board-of Directors
énd in accdrdatiee With the grders of*the. President, and. presert to the Presidentis gttentich any
requests for disbursing, funds if in the judgment of the Treasurgr any sueh request-isspt properly
authorized. TherTreasurer shall perform such other duties -as .may be directed By*the Board of
Directors or byithie President.

If required kg'ﬂ;\p Board of Directoysifhe Treasurer shall giye the Corporation & Hnd in such
sum and with duch surely or suretiés 45 shall be satisfactdi¥ to the Board of Difftfors for the
faithful perforifiaiice of the duties of the affice-and for the ¥gstotation to the Corporation, in case
of death, régipiation, retiremhent of renoval from office, ‘¢fall books, papers, vouchers; money
and other propetty of whatever kind. in the incumbent's -possession or under the fticumbent's
contro] belopging tosthe Corporation.

The Assistatit Treasurers, in the ordgr of their seniority shallyin the absence or disability«of the-
Treasurer, perform. the duties and exsrcise 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 instrumeénts
evidencing memberstijp. rights, voting rights or ownership rights (hereinafter referred to. as
“certificates™), whigh shall be irt such formr as-may bie determined by the Board. Such certificates.
shall be signed by-the:Rresident or Vicg President and by the Seéretaty or an Assistant.Sectetaty. All
certificates evidengifig membership of any class shall be consegutively numbered. The name and
address of each thember and thie date of isspanice of thé'certificate Shall be entefed on the-redords of
3!1& Corporation. Ifany certificate shall becotne lost, mutilated or destroyed, a.new certificate may be
issued therefors Lpbn sugh terms and conditions as the'Board of Ditectots determine.

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 Beard of Directors shall have provided for the issuance of
certificates of membership under the provisions of this Article V.

ARTICLE VI - INDEMNIFICATION AND INSURANCE
1. INDEMNIFICATION

The Corporation shall have the full power to 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 Coda.

2. . INSURANCE
The Corporation 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 Cotporation or who
is or was serving at. the request of the Cotpiration as a director; officer, partuer, vepturer,
pfoprietor, trustee, ciployee, agent, or sitpjlr functionary of another foreign or domeStic
gorpotation, employeehenefit plan, other enferprise, or other entity, against any liability assgited
against him or her and Thcurred by him or he#$ii such a capacity orati§ing out of his or hersigtus
8 such a person, whigiligr or not the Corporafitn would have the power to indemnify himyorher
#gainst that liability. Ifthe insurance or otfigt 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 witfLr&spect to which the Corporation would not fiaye-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 Corporition to
procure or maintain any kind of insurance 6r other arrangement, the Corporatiort may, for the
benefit of persons indemnified by the Corpoération, (1) create a trust fund; (2) establish apy form
of self-insurance; (3) secure its indemuity obligation by grant of a security interest or othét lien
on the assets of the Corporation; or (4) establish a letter of credit, guaranty, or- Surety
arrangement. The insurance or other arrangement may be procured, maintained, or éstablished
w;thm the Corporation or with any insurer or other person deemed appropriate by the Board of
Directors regardless of whether all or part of the stock or other securities of the insurer or other
person are owned in whole or part by the Corparation. 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 nsurance or arrangement shall not be voidable and shall not subject the directors approving
the Josurance or arrangement to liability, on any ground, regardless of whether directors
participating in the approval are beneficiaries of the insurance or arrangement.
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ARTICLE VII - MISCELLANEOUS

1. 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 befote 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

Subject 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 6f'any committee may patticipate in and hold 4 meeting of such members,
board, or coinmittee by means of: (1) conference telephone Gr similar communications
gquipment by which all persons participating in the meeting can communicate with each gther;
or (Z) another suitable electronic communications system, ineluding videoconferencing
technology or the Intéfnet. Participation in & ieeting pursuant to this section shall eon;ﬁ'mm
piesence in person at §uch meeting, except ‘Wiere a person participiafes in the meeting forthe
ggpress purpose of olijepting to the transactiopsgf any business onthg ground that the -meefing is
16t lawfully called ofdSfivened. .

N PR Py . ¢ I
8. SEAL -sinfl i x4 o

The Corporation ma§ adopt a corporate gl in such form as e Board of Directif inay
determine. The Coffidtation shall not be fjtiired to use the corjigfate seal and the lack of the
vorporate seal shall fiof affect an otherwisgrvalid contract or other instrument exccuted by the
Corporation.

4.  CONTRACTS K '
The Board of Directers may authorize any officer or officers, agent ér-agents of the Corporétion,
in addition to the offiters so autherized by these¢ Bylaws, to enter into any contract ot execute

and deliver any instriinént in the name of asid on behalf of the Cotporation, and such gutherity
may be general or confined to specific instances.

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

signed by such officet or officers or such othfer person or persons as shall be determined fromi
time to time by resolufion of the Board of Ditectors.
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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
ot 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 recoxd of the names and addiesses of each 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 statiifg the purpose of the
demand, has the right to examiiie and copy, in person ¢r by agent, accountdpt; or attomney, at any
1‘6330!.15513 time, for any propetpurpose, the books and records of the Corpgration relating to the
stated;purpose, at the expensgiof the member.

.+ 7 BINANCIAL RECOKEDS AND ANNUALREPORTS “na

The Corporation shall maintéfn current true and accirate financial records with full and correct
entries.made with respect td. all financial transactiohs of the Corporatioif, including all income
and expenditures, in accorflance 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 the Corporation in this] stafe for at least three
* years after the closing of each fiscal year and shall.be available to the public. for inspection and
copying there during normal. business hours. The Corporation may chatge 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 VIII - 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 wheneverand 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
to a specific situation, shall be held invalid or unenforceable, such provision shall be modified to
the minimum extent nécessary to make it or its application valid and enforceable, and the validity
and enforceability of all other provisivns 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 sixch powers. Unless
the Certificate of Formation or a bylaw adopted by tlie mermbers 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 Direstors on Ma.y 22023,
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