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COVER LETTER

TO: Amendment Section
Division of Corporations

AMERICAN LIFE AND HEALTH GROUP, INC.

Name of Florila Profit Corporation

SURBIECT:

The enclosed Articles of Conversion and {ee(s) are submitted to convert a Florida Profit Corporation into an a
business entity formed under the laws of another jurisdiction in accordance with s. 60711933, F.S.

Please return all correspondence concerning this matier {o:

Kayla M. Kuri

Contact Person

Phillips Murrah, P.C.

Firm/Company

101 N. Robinson Ave., 13th Floor

Address

Oklahoma City, OK 73102

City, State and Zip Code

kmkuri@phillipsmurrah.com

E-mail address: (to be used for future annual report notification)

For further information concerning this matter, please call:

Kayla M. Kuri (405 2354100

Name of Contact Person Area Code and Davtime Telephone Number

Enclosed is a check for the following amount:

O $35.00 Filing Fee O 843.75 Filing Fee [ $43.75 Filing Fee m 552,50 Filing Fee.

and Centificate of and Certified Copy Centified Copy, and
Status Certificate of Status

Mailing Address: Street Address:

Amendment Section Amendment Section

Division of Corporations Division of Corporations

PO, Box 6327 The Centre ol Tallahassee

Talluhassee, FIL 32514 2415 N Monroe Street. Suite 810

Tallahassee, I'L. 32303

607.1622 (10)  As a condition of a conversion of a domestic corporation to another tyvpe of entity under
5. 607.11930, the domestic corporaiion converiing to the other tvpe of entity must be active and current in
filing its annual reports in the records of the department through December 31 of the calendar vear in
which the articles of conversion are subimitted to the department for filing.



Articles of Conversion
For
Florida Profit Corporation
Intoa
Non-Florida Business Entity

The Articles of Conversion are submitted to convert the following Florida Profit Corporation into an a
business entity formed under the laws of another jurisdiction in accordance with s, 607.11933. Florida
Statules.

1. The name of the Florida Profit Corporation converting into the (convested) resulting business entity is:
f 8 2 A

AMERICAN LIFE AND HEALTH GROUP, INC.

Enter Name of Florida Profit Corporation

2. The name of the resulting business entity is:

AMERICAN LIFE AND HEALTH GROUP, INC.
Enter Name of (Converted) Resulting Business Entity

< The (comerned) resuting enti i« « CORPORATION

3. The (converied) resulting entity is a

(Enter entity type. Example: limited liability company, limited partnership, general partnegship,

common law or business trust, ete.) . — -

N .3 “

o : TEXAS e 0

organized. formed or incorporated under the laws of e B i
(Enter state, or if a non-1.5. entity, the name of the country) 2 ! ¢

4. The above referenced Florida 'rofit Corporation has converted inta another business enui}'(_;‘r_‘l _-?-_
compliance with Chapter 607, F.S. ‘:f“m ~o
Y

. . . P - Lo o A
3. The plan of conversion was approved by the converting Florida Profit Corporation in zlccaﬁfiilcc with
Chapter 607. F.S.

Pursuant to s. 607.11933(4)6) F.S. The conversion becomes effective at the later of:
1. The dae and time provided by the organic law of the (converted) resulting emity: or
2. When the articles of conversion take effect.

Signed this 30TH
Signature:

{Must be signed by a Director, Officer, or, if Directors or Officers have not been selected, an
Incorporator.)

SEPTEMBER 2021

day of 2

John K. Hall . President

Prinicd Name: Title:
Fees:  Filing Fee: $35.00
Cenified Copy: $8.75 (Optional)

Certificaic ot Staius: $8.75 (Optional)



TO:

CERTIFICATE OF CONVERSION
OF
AMERICAN LIFE AND HEALTH GROUP, INC,,
a Florida corporation
INTO

AMERICAN LIFE AND HEALTH GROUP, INC,,
a Texas corporation

TEXAS SECRETARY OF STATE
1019 Brazos Street, James E. Rudder Building
Austin, Texas 78701

AMENDMENT SECTION — DIVISION OF CORPORATIONS
P.O. Box 6327

Tallahassee, FI1. 32314

The undersigned, AMERICAN LIFE AND HEALTH GROUP, INC., a Florida

corporation (the "Corporation”). files this Certificate of Conversion in accordance with the
provisions of Section 10.154 of the Texas Business Organizations Code (the "TBOC™ and
Secion 607.11933 of the Business Organizations Florida Business Corporation Act (the

EZFBCA!1).

1. The name of the corporation under which it was originally incorporated is AMERICAN
LIFE AND HEALTH GROUP, INC.

2, The date of filing the original Certificate of Jncorporation with the Florida Department of
State was January 23, 1986.

3. The name of the business entity into which the corporation shall be converted is:
AMERICAN LIFE AND HEALTH GROUP. INC., a Texas corporation.

4, The conversion has been approved in accordance with the provisions of Section 10.154 of
the TBOC and Section 607.11933 of the FBCA.

5. The plan of conversion was approved by the Corporation in accordance with Section
607.11931 of the FBCA.

6. The Certificate of Formation of the corporation into which the corporation is being
converted will be filed simultaneously with this Certificate of Conversion.

7. Pursuant to Scction 607.11933(4)(6) of the FBCA, this conversion becomes effective at

the later of:

a. The date and time provided by the TBOC; or



b. When these Articles of Conversion take effect.

|Signature Page Foilows]



L THE UNDERSIGNED, being an officer of the Carporation. do make this Certificate of
Conversion, hereby acknowledging, declaring, and certifving that the toregoing Certificate of
Conversion is my act and deed and that the facts herein stated are true, and have
hereunto set my hand thisZ3&day of Seprenber | 202i.

ol

Johnﬁ(. Hall, President

accordingly

ATTESTED:

PRS2 N

” . e -4
Scarborough




PLAN OF CONVERSION

THIS PLAN OF CONVERSION (this “Plan™) of AMERICAN LIFE AND HEALTH
GROLP, INC., a corporation organized under the laws of the State of Florida (the “Converting
Corp™), into a corporation organized under the laws of the State of Texas (the “Converted
Corp™), dated as nfge?it.wxbc( To |, 2021 is made and entered into by and among the
Converting Corp and its Board of 1irectors,

WIHEREAS, the Converting Corp s a corporation organized and existing under the laws
of the State of Florida;

WHERIZAS, the Board of Directors has determined that 1t is desirable to convert the
Converting Corp inle a corporation governed by the laws of the State of Texas and continue its
existence under the name AMERICAN LIFE AND HEALTH GROUP, INC. (such conversion
being hereinafier referred to as the “Conversion™); and

WIHEREAS, the Board of Directors desire to approve this Plan as required by Scetion
607.11931 of the Florida Business Corporations Act (the "FBCA") and Section 10.103 of the
Texas Business Organizations Code, as amended {(the “TBOC™).

NOW, THEREFORE, in consideration of the mutual covenants herein contained and
other pood and valuable consideration, the receipt and sufficiency of which are herehy
acknowledged, the parties herete agree thal the Converting Corp shall be converted into and
continue its existence as the Converted Corp upon the terms and conditions hereinafter set torth.

ARTICLE 1

CONVERSION

Pursuant to this Plan, the Converting Corp shall be converted into the Converted Corp.
The name of Converted Corp shall be AMERICAN LIFE AND HEALTH GROUP, INC, The
Conversion shall beeome effective as of the effective date of the filing (the “Effective Date™) of
(1) the Certificate of Conversion in the Office of the Secretary of Stale of Texas and the Office of
the Department of State of Florida and (i) the Certificate of Formation in the Office of the
Secretary of State of Texas.

ARTICLE 11

APPROVAL OF BOARD OF DIRECTORS

The Board of Directors herehy approve this Plan as required by Section 607.11932 of the
FBCA and Section 10,101 of the TBOC.



ARTICLE I

CERTIFICATES OF CONVERSION AND FORMATION

The certificaie of conversion shall be in substantially the form attached hereto as Exhibit
A-1 (the “Certificate_of Conversion™). The Texas certification of formation shall be in
substantially the form attached hereto as Exhibit A-2 (the “Centificate of Formation™).

ARTICLE 1Y

EXINFENCE, POWERS AND LIABILITIES

Section 4.1 On the Effective Date, the Converting Corp shiall be converted 1nto and
continue its cxistence, without interruption. as the Converted Corp. in accordance with the
provisions of this Plan.  Without limiting the generality of the foregoing, the Conversion shall
have the cffects set furth in Section 10,106 of the TBOC.

Section 4.2 The Board of Directors agree to execute and deliver, or cause to be
exceuted and delivered, all such deeds or other instruments, and to 1ake or causce to be taken such
further or ather action as may he necessary or desirable in order to vest in and confirm to the
Converted Corp title to and possession of all the property. rights. privileges, powers, purposes,
and franchises. and all and cvery other interest, of the Converting Corp and otherwise 1o carry
out the intent and purposes of this Plan.

ARTICLE V

EXECUTION AND FILING OF CERTIFICATE
OF CONVERSION

The Board of Directars are hereby authorized and directed to exeeute on behalf of the
Converting Corp (a) the Certificate of Conversion and shall cause the same to be fited with the
Sceretary of State ol Texas in accordance with the laws of the Staie of Texas and the Olftice of
the Department of State of Flonda in accordance with the laws of the State of Florida and (b} the
Certificate of Formation aud shall cause the same to be filed with the Secrctary of State of Texas
in accordance with the laws of the State of Texas.

ARTICLE VI
BYLAWS
On the Eftective Date, the Bylaws of the Converting Corp shall be replaced by, and the

Converied Corp shall be governed by, the Bylaws substantially in the form attached hereto as
Exhibit B as amended in accordance with the terms thercof (the "New Bylaws™).

R



ARTICLE VII

DIRECTORS AND OFFICERS

The dircetors of the Converting Corp immediately prior o the Effective Date shall be the
dircciors of the Converted Corp from and after the Effective Date until their successors are duly
appointed and qualified, to serve in accordance with the relevant provisions of the TBOC and the
terms of the Certificate of Formation and New Bylaws, The officers of the Converting Corp
immediately prior to the Lffecive Date shall be the officers of the Converted Corp from and
after the Effective Date until their successors are duly appointed and qualified. to scrve in
accordance with the relevani provisions of the TBOC and the terms of the Certificate of
Formation and New Bylaws,

ARTICLE VI

CONVERSION OF STOCK

The manner and basis of converting the shares of common stock in the Converting Corp
into shares of common stock in the Converted Corp shall be as follows:

{a) As a2 conscquence of the Conversion, the sole stockholder of the
Converting Corp (the "Stockholder™), who immediately prior 1o the Effecuive Date. solcly
held 100% of the 1ssued and outstanding shares of common stock in the Converting Corp,
shall hold 100% of the issucd and outstanding shares of comimon stock in the Converted
Corp.

(h) The shares of comimon stock i the Converting Corp which are
ouistanding and held solely by the Stockholder immediately prior 1o the Eftective Date
shall, by virtue of the conversion and without any action on the part of the Stockholder,
be converted on the Effective Pate into shares of common stock in the Converied Corp as
set forth 1n subsection {a) above.

(c) On the Effccuive Daie, all of ihe shares of common stock in the
Converting Corp shall no longer be outstanding and shall automatically be canceled and
retired and shall cease to exist.

ARTICLE IX

MISCELLANEQUS

This Plan may be executed in counterparts, cach of which when so exceuted shall be
deemed to be an original and all such counterparts shall together constitute one and the same
instrument. This Plan has been submitted to the Stockholder for adoption in accordance with the
provisions of the FBCA and the TBOC and. if adopted by the necessary vote or writien consent
of the Stockholder as so provided. shall be made effective as soon as practicable thereatter in the
manner provided herein and in accordance with the provisions of the FBCA and the TBOC.

LS ]



(N WITNESS WHEREOFE, the parties hereto have caused this Plan of Conversion to be
executed as of the day and vear first above written.
CONVERTING CORP:

AMLRICAN LIFE AND HEALTH GROUP, [INC.

Johd £ Hall, President

BOARD OF DIRECTORS:

v

JohnlK. Hall

Joct P. Scarborough

Michael C. Majors



EXHIBIT A-1
CERTIFICATE OF CONVERSION

See attached.



T

corporation (the

CERTIFICATE OF CONVERSION
OF
AMERICAN LIFE AND HEALTH GROUP, INC..
4 Florida corporation
INTO

AMERICAN LIFE AND HEALTH GROUP. INC..
a Texas carporation

TEXAS SECRETARY OF STATE
1019 Brazos Street. James b Rudder Building
Austin, Texas 78701

AMENDMENT SECTION = DIVISION OF CORPORATIONS
PO, Box 6327
Tallahassee. IF1L 32314

The undersigned. AMERICAN LIFE AND HEALTH GROUP. INC.. a Florida
"Corporation™). tiles this Certilicaie of Conversion i accordance with the

provisions of Scction 10.154 of the Texas Business Organizations Code (the "TBQC™) and
Section 607.11933 of the Business Organizations Florida Business Corporation Act (the

“FRCA™.

[ The name of the corporation under which it was originally incorporated 18 AMERICAN
LHFE AND HEALTH GROUP. INC.

2 The date of filing the original Certificate of Incorporation with the Florida Depaniment of
State was January 23, 1986,

3. The name of the business entity into which the corporation shall be converted is:
AMERICAN LIFEE AND HEALTH GROUP. INC.. a Texas corporation.

4. The conversion has been approved in accordance with the provisions of’ Section 10.154 of
the TBOC and Section 60711933 of the FRCA.

3. The plan ol conversion was approved by the Corporation in accordance with Seetion
60711931 of the FRCA.

6. The Certificate of Formation of the corporation into which the corporation 1s being
converted will be filed simultaneouslv with this Certificate of Conversion.

7. Pursuant o Seetion 607.11933(4)(6) of the FBCAL this conversion becomes effective ot

the later of:

a. The date and time provided by the TBOC: or



bh.  When these Articles of Conversion ke etfect.

| Signature Page Follows)



[THE UNDERSIGNED. being an officer of the Corporation. do make this Certificate of
Conversion. hereby acknowledging. declaring. and certifving that the foregoing Certificate of
Conversion is my act and deed and that the facts herein stated are trues and have accordmgly
hereunto setmy hand this — dav ol L2021,

John K. Hall, 'resident

ATTESTED:

Toel P Scarborough



EXHIBIT A-2

CERTIFICATE OF FORMATION

See attached.



CERTIFICATE OF FORMATION
OF
AMERICAN LIFFE AND HEALTH GROUP, INC.
The undersigned. acting as the organizer of AMERICAN LIFE AND HEALTH GROUP.
INC.. a Texas corposation (the "Corporation™). pursuant to the Texas Business Organizations

Code. as amended. hereby adopts this Certiticate of Formation for the Corporation,

ARTICLE L

Entity and Name

The filing entity being formed is a Tor-profit corporation. The name of the Corporation is

AMERTCAN LIFEE AND HEALTH GROUP, INC.

ARTICLE N

Initial Reaistered Office and Aeent

The minal registered agent of the Corporation is an organization by the name of CT
Corporation Svstem. The business address of the utial registered agent and the registered office
of the Corporation is at 1999 Bryan Sureet. Suite 900, Dallas, 'TX 75201,

ARTICLE ML
Directors

The names and mailing addresses of the persons who are to serve as directors until the first

annual meeting of sharcholders or until their successors are clected and qualilied are:

Name: Address:
John K. Halt 3700 S. Stonchridge Drive
Mcekinney. Texas 75070

Joel P Searborough 3700 S. Swnebridge Drive
MeKinnev, Texas 75070

Michael C. Majors 3700 8. Stonebridge Drive
McKinnev, Texas 75070



ARTICLE TV,

Authorized Shares

The wotal number of shares the Corporation is awthorized to issue 1s Seven Hundred Fifty

(730). The par value of cach ol the authorized shares is STO.00 per share.

ARTICLE V.
Purposu
The purpose tor which the Corporation is formed is for the transaction of any and all kawiul
purposes Tor which a tor-profit corporation be organized under the Texas Business Organizations

Code, as amended.

ARTICLE VI

Orvanizer

The name and address of the organizer of the Corporation ix as follows:
Name: Address:

Joel Scarborough 3700 5. stonebridge Drive
MeKinney, Texas 75070

ARTICLE VI

Director's Limited Liability

A director of the Corporation shall not be lable o the Corporation or its sharcholbders for
monetary damages for an act or omission in the director's capacity as a direclor, excepl to the
extent the dircctor s found hable tor: (1) a breach of the director's dutv of lovahy to the
Corporation or its sharcholders: (2) an act or omission not n goaod faith that constitutes a breach
of duty of the director to the Corporation or an act or omission that involves intentional misconduct
or a knowing violation of the Taw: (3) a transaction from which the director reecived an improper
benelit. whether or not the benefit resulted from an acuon taken within the scope of the director's
dutics: or (4 an act or omission tor which the hability of a director is expressly provided by un

applicable statuie.



ARTICLE VI,

Wrinen Consent el Sharcholders

Anv action required by the Texas Business Organizations Code to be taken at any annual
or special meeting of sharcholders. or any action which may be taken at any annual or special
mecting ol sharcholders. may be taken without a meeting. without prior notice. and without o vote,
i one or more written consents setting ferth the action <o taken shall be signed by the holder or
holders ol shares having not less than the minimum number of votes that would be neeessary o
take such action at a meceting at which the holders of all shares entitled o vote on the action were
present and voted.

ARTICLE IX.

FHectiveness ol Filine

This document shall become ettective when filed by the Seeretary of State for the State of

Texas.

ARTICLI X,

Conversion

This Certificate of Formation is being filed in connection wiih the Certificate of Conversion
of even date herewith by the Corporation fited with ithe Sceeretary of State jor the Swate ol Texas
and pursuant to a stigned Plan of Conversion of the Corporation. The name. address and state ol
formation and date of formation of the converting entity which is being converted 1o the

Corporation 1s listed below:

Name and Address of State of Formation | Date of Formation
Converting Lntity
AMERICAN LI AND HEALTH Florida Janvary 23, 1986

GROUPUINC.
3700 S, Stonebridge Drive
MeKinnev, Texas 73070

[Signature Page Follows|



The undersigned affirms that the person designated as registered agent has consented to the
appaintment, The undersigned signs this document subject to the penalties imposed by b for the
submission of a materially Jalse or frandulent instriment and centifies under penaliies of perjury

that the undersigned is authorized o exceute the filing instrument,

Date: L2070

ORGANIZER:

Joel Scarborough



EXHIBIT B

NEW BYLAWS

See attached.



BYLAWS
OF
AMERICAN LIFE AND HEALTH GROUP, INC.

ARTICLE ]
OFFICES

Section 1.01 REGISTERED OFFICE AND AGENT. The registered oftice and
registered agent of the Corporation shall be as set forth in the Corporation’s Certificate of
Formation. The registered office or registered agent may be changed by resolution of the Bourd of
Dirvectors, upon making the appropriate {iling with the Secretary of State.

section 102 PRINCIPAL OFFICYE. The principal otfice of the Corporation shall be
located at such place within or without the State of Texas as shall be fixed from time to time by
the Board ol Directors,

Section 1L.O3  OTHER OFFICES. The Corporation may also have other otfices at any
places. within or without the Swate of Texas. as the Board of Directors may designate. or as the
business of the Corporation may require or as may be desirable.

Section 104 BOOKS AND RECORDS. All records maintained by the Corporation in
the regular course of its business. including its share transter ledger. books of account. and minate
hooks. may be maintained i written paper form or another form capable of being converted to
written paper form within a reasonable time. The Corporation shall convert any records so kept
upon the request of any person entitled to inspect the records pursuant to applicable law.,

ARTICLE
SHAREHOLDERS

Scction 2,01 PLACE OF MEEFTING. All mectings of the sharcholders shall be held
cither at the principal office of the Corporation or at any other place. either within or without the
State of Texas. as shall be designated in the notice of the mectng or duly execited waiver of
nutice. The Board of Directors may. in s discretion. determine that the meeting may be held solely
by means of remole communication as set out in Scection 2,02 below.

Section 2.02 MEETINGS OF SHARFHOLDERS BY REMOTE
COMMUNICATION, [f authortzed by the Board of Dircctors, and subject o any guidelines and
procedures adopted by the Board of Directors. sharcholders not physically present at a
sharcholders” mecting mav participate in the mecting by means of remote convmunication and may
be considered present in person and may vote at the meeting. whether held at a designated place
or solely by means of remote communication, subject to the conditions imposed by applicable faw.

Section 2,03 ANNUAL MEFTING. An annual meeting of sharcholders shall be held on
the date and time set by the Board of Directors and stated i the notice of the mecting for the



purpose of electing directors and transacting any other business as may be brought properly before
the meeting,

Failure 1o hold the annual meeting at the designated time does not result in the winding up
or termination of the Corporation. I the Board ot Directors fails to call the annual mecting, any
sharcholder imay make written demand to any otticer ot the Corporation that an annual meeting be
held.

Section 2,04 SPECIAL SHAREHOLDYRS' MEETINGS. Special meetings of the
sharcholders may be called by the President. the Board of Directors. or by the holders of at least
ten pereent {10%) ot all the shares entitled to vote at the proposed special meeting. The record date
for determining sharcholders entided to call a special meeting is the date the first sharcholder signs
the notice of that mecting. Only business within the purpose or purposes described in the notice or
exceuted waiver of notice may be conducted at o special meeting ol the sharchelders.

Section 2,05 FIXING THE RECORD DATE. For the purpose of determining
sharcholders entitled to notice of or o vote at any meciing of sharcholders or any adjournment
thercoll the Beard of Directors may 1ix a date. not more than sixty (607 dayvs or less than ten (10)
davs belore the meeting. as the record date for such determination.

Whenever action by sharcholders is proposed to be taken by consent in writing without a
meeting of sharcholders. the Board of Directors may fix a record date for the purpose of
determining sharcholders entitled 10 consent to that action. which record date shall not precede.
and shall not be more than ten (10) davs after. the date upon which the resolution fixing the record
date 15 adopted by the Board of Directors.

It no record date has been fixed as provided in this Section 2.05. then (a) the record date
for determining shareholders entitled to notice of or to vote at any mecting of sharcholders or any
adjournment thercol shall be the date on which notice of the meeting is mailed. (b) the record date
tor determining sharcholders entitled to give written consent 10 action taken without a mecting.
where no prior Board action 1 required 1o be taken by the Texas Business Qrganizations Code.
shall be the date on which a signed written consent is first delivered 1o the Corporation, and (¢) the
record date for determining sharcholders entitled 10 give written consent to action taken without a
meeting., where prior Board action is required to be taken by the Texas Business Organizations
Caode. shall be the close of business on the date on which the Board of Threctors adopts a resolution
taking such prior action,

Section 2,06 NOTICE OF SHARFHOLDERS' MEETING. Written notice stating the
place. dav. and hour of the meeting. the means of any remote communications by which
sharcholders may be considered present and may vote at the meeting. and. 1n case of a special
mecting, the purpose or purposes for which the mecting 1s called. shall be given not less than ten
(10) davs and notmore than sixty (60) days before the date of the meeting. personally. by electronic
transmission (it consented 10 by a sharcholder). or by mail. by or at the direction of the President.
the Secrctary, or the officer or person calling the meeting., o each sharcholder entitled 1o vote at
the meeting. I matled. the notice shall be deemed to be given when deposited in the United States
matl addressed o the sharcholder at the sharcholder’s address as it appears on the share transfer
records of the Corporation. with postage prepaid.



Notwithstanding the preceding paragraph. notice o a sharcholder meeting regarding a
fundamental business transaction {as detined by Texas law) must be given to cach sharcholder of
the Corporation not later than twentv-one (21} davs prior to the meeting, regardless of the
sharcholder's right (o vote on the matter. Notice of such action shall comply with any other
requirements sct by faw,

A sharcholder entitled o notice ol a meeting may sign a writien waiver of notice cither
belore or after the time of the mecting, The participation or attendance ot i sharcholder at a mecting
constitules waiver of notice. untless the sharcholder participates in or attends the mecting solely 1o
objeet to the tansaction of business on the wround that the meeting was not lawfully called or
convened.

With the consent of the sharcholder. notice may be given to the sharcholder by electronic
transmission. The sharcholder may specify the torm of clectronic transmission to be used to
communicate notice. The sharcholder mav revoke this consent by written notice o the
Corporation. The sharcholder's consent is deemed to be revoked it the Corporation is unable to
deliver by electronic transmission two {2} consecutive notices, and the Secretary. Assistant
seerctary. or transier agent of the Corporation, or another person responsible for delivering notice
on behalf” ol the Corporation, knows that delivery of these two (2) electronic transmissions was
unsuceessful, The inadvertent failure 10 treat the unsuccessful transmissions as a revocation of
sharcholder consent does not invalidate & mecting or other action.

Notice by clectronic transinission is deemed given when the notice 1s:

{i) Transmitted 10 o fax number provided by the sharcholder for the purpose ol
receiving notice.

(h) Transmitted to an email address provided by the sharcholder for the purpose
ol receiving notice,

{c) Posted on an electronic network and o message is sent 1o the sharcholder at
the address provided by the sharcholder for the purpose of alerting the sharcholder of a
posting.

(d) Communicited 1o the sharcholder by anv other Torm ot elecironic

transnussion consented 1o by the sharcholder.

Section 2,07 VOTING LISTS. The officer or agent in charge of the share transier
records ol the Corporation shall prepare. at least eleven (11) davs betore cach meeting of
sharcholders. o complete list of the shareholders entitled to vote at the meeting or any adjournment
thereott wranged in alphabetical order. with (1) the address of cach shareholder. (b) the tvpe of
shares held by cach sharcholder. (¢) the number of shares held by cach sharcholder. and (&) the
number of votes that cach sharcholder is entitled o i different than the number of shares held.

The Tist shall be kept on tite at the registered office or principal place of business of the
Corporation and shall be subject to inspection by any sharcholder at any time during usual business
hours for a periad of ten (10) davs prior o the meeting. The list shall also be produced and kept
open at the meceting and shall be subject 1o the inspection of any sharcholder during the mecting.



The origingl share transter records shall be prima-facic evidence of the sharcholders entitled 10
examine the list and o vote at any mecting ol shareholders.

[f any sharcholders are participating in the meeting by means of remote communication.
the list must be open to examination by the sharcholders during the meeting on a reasonably
acceessible electronic data system. and the information required to access the list must be provided
Lo sharcholders in the meeting notice.

Section 2.08 QUORUM OF SHAREITOLDERS. The presence inperson or by proxy
of the holders of a majority of the shares entitled 10 vote constitutes a quorum for a meeting of the
sharcholders. Unless otherwise reguired by the Texas Business Organizations Code. the Certificate
of Formation. or these Bylaws:

(1) The aflirmative vote of the holders of a majority of the shares represented
al a meeting ai which a quorum is present shall be the act of the sharcholders.

() The sharcholders represented in person or by proxy at a mecting at which o
quorum is present mav conduct any business properly brought betore the meeting until
adjournment. and the subsequent withdrawal from the meeting of any sharcholder or the
refusal of any sharcholder represented in person or by proxy 1o vote shall not affect the
presence of a quorum at the meeting.

I a quortnt is not present, the sharcholders represented m person or by proxy mayv adjourn
the meeting until a time and place determined by a vote of the holders of a majority of the shares
represented in person or by proxy at that meeting. At such adjourned meeting at which the required
number of voting shares shall be present or represented. any business may be transacted which
might have been transacted at the meeting as originally noticed,

Section 2,09 CONDUCT OF MEETINGS. The Board of Directors mav adopt by
resolution rules and regulations for the conduct of mectings of ihe sharcholders as it shall deem
appropriate. At every meeting of the shareholders. the President. or in his or her absence or
iability 1o act. the Secretary. or. in his or her absence or inability 0 act. a dircetor or officer
designated by the Board of Directors, shall act us chairman of. and preside at, the meeting. The
Secretary or. in his or her absence or inability 1o act. the person whom the chairman of the mecting
shall appoint sceretary of the mecting. shall act as secretary of the mecting and keep the minutes
ithereot,

Section 2,10 VOTING OF SHARES. Each outstanding share. regardless of class or
series, shall be entitled 10 one vote on cach matter submitted to a vote at a mecting of sharcholders,
except o the extent that the Certificate of Formation provides for more or less than one vote per
share ar Timits ar denies voting rights w0 the holders of the shares of any class or series. Unless
otherwise required by the Texas Business Organizations Code, the Certificate of Formation. or
these Bylaws, any matter. other than the election of directors. brought before any mecting ot
sharcholders at which a quoram 1s present shall be decided by the affirmative vote of the holders
ol the majority of shares present in person or represented by proxy at the meceting and entitled to
vote on the matter.



Unless otherwise required by the Certificate of Formaton. the election of directors shall
he decided by a plurality of the votes cast by the holders of shares entitled 1o vote i the election
ata meeting of the sharcholders at which a quorum is presen.

Sharchotders are prohibited from cumulating their votes i any election of directors of the
Corporation.

Any vate mayv he taken by voice or show of hands unless a sharcholder entitled 10 vote.
cither in person ar by proxy. ohjects. inwhich case written ballots shall be used.

Section 2,11 VOTING BY PROXY OR NOMINEE. Shares of the Corporation owned
by the Corporation itsclf” or by another corporation or entitv. the majority of the voting shares or
interest ot which is owned or controlled by the Corporation. shall not be voted. directly or
indirectly, at any meeting, and shall not be counted in determining the wtat number of outstanding
shares at any given time. Nothing in this scetion shall be construed as limiting the right of the
Corporation or any domestic or toreign corporation or other entity to vote shares. held or controlled
by it a fiduciary capacity, or with respect to which it otherwise exercises voting power 1 a
fiduciary capuciiyv.

Any sharcholder may vote cither i person or by proxy exceuted inowriting by the
sharcholder. No proxy shall be valid after eleven (11) months from the date of its exceution unless
otherwise provided in the proxv. A proxy shall be revocable unless the proxy form conspicuously
states that the proxy is irrevocable and the proxy is coupled with an interesi. Proxies coupled with
an interest inctude the appointment as proxy ol () a pledgee: (b) a person whao purchased or agreed
10 purchase. or who owns or holds an option io purchase. the shares subject 1o the proxy: (¢} a
creditor of the Corporation who extended the Corporation credit under terms requiring the
appeintment: (d) an emplovee of the Corporation whose emplovment contract requires the
appointment: or (¢} a party to a voing agreement or sharcholders” agreement created under the
Texas Business Organizations Code.

Shares owned by another corporation, domestic or foreign. may be voted by any ofhicer.
agent. or proxy as the bylaws of that corporation may autharize or.in the absence of authorization.
as the board of directors ol that corporation may determine.

An administeator. excewor. guardian. or conservator may vote shares held in that fiduciary
capacitv if the shares forming a part of an estate are in the possession and forming a part of the
estate being served by the fiduciary, cither in person or by proxy. without a ansfer of the shares
into the Nduciary's name. A trustee may vote shares standing in the trustee's name. either in person
or by proxy. but no trustee shatl be entitled 1o vote shares held by him or her without o transter of
the shares into his or her name as trustee.

A receiver may vote shares standing in the name of a receiver and may vole shares held by
or under the control of a receiver without the transfer thereofl into the reeciver's name i authority
10 do so is contained inan appropriate order of the court by which the receiver was appointed.

A sharcholder whose shares are pledged shall be entitled o vote the shares until the shares
have been transferved into the name of the pledgee. and thereafter the pledgee shall be entitled o



vole the shares transferred. subject e any agreements containing restrictions on the hypothecation.
assignment. pledge. or voluntary or involuntary transfer of shares,

The Board of Directors may establish a procedure by which a sharcholder may file
statement with the Corporation that ail or a portion of the shares registered in the name of the
sharcholder are held for the account of a specificd person 1o be recognized by the Corporation as
the sharcholder. The procedure must determine the extent of the Corporation’s recognition of the
spectiied person as o sharcholder and mav include any provisions that the Board of Dircetors
deems necessary, including. but not timited 1o, any of the Toliowing:

(i) The types of nominee sharcholders who may file a statement.
{I) The rights or privileges of the beneficial owner o be recognized by the

Corporation upon filing of a statement.
{c) The imtormation 10 be included i the statement.

{d) The umetrame within which the statement must be reccived tor the
statenient to be elfective as to an upcoming meeting or vole.

(L) The time period for which the statement filed will be recognized by the
Corporation,

Scetion 2,12 WRITTEN CONSENT  OF SHAREHOLDERS WITHOUT A
MEETING. Any action required by the Texas Business Organizations Code 1o be taken at any
annual or special meceting of sharcholders. or any action which may be taken at anv anoual or
special meeting of shareholders, may be aken without a mecting. without prior notice. and withous
a vole. if a consent or consents in writing, setting forth the action so taken. shall have been signed
by the holder or holders of shares having not less than the minimun number ot votes that would
be necessary to take the action at o mecting at which holders of all shares entitled to vote on the
action were present and voted. Prompt notice of the taking of anv action by sharcholders without
a mueeting by less than unanimous written consent shall be given to those sharcholders who did not
conseni in writing 1o the actionn,

ARTICLE 11
DIRECTORS

Section 3.01 BOARD OF DIRECTORS. The business and affawrs 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 sharcholders of the Corporation.

Section 3.02 NUMBER OF DIRECTORS. The number of directors shall be three (3).
provided that the number may be increased or deereased from tune to tme by an amendment to
these Bvlaws or by resolution adopied by the Board of Directors. No decrease in the number of
Dircetors shall have the effect of shortening the term ol any incumbent director.



Section 3.03  TERM OF OFFICE. At the first annual mecting ol sharcholders and at
cach annual meeting ihereafter. the holders of shares entitled to vote in the clection of directors
shall clect directors. cach of whom shall hold oftice unul a successor is duly clected and qualified
or until the director’s earlier death, resignation, disqualification, or remuoval.

Scction 3,04 VACANCIES AND NEWLY CREATED DIRECTORSHIPS, Any
vacaney oceurring in the Board of Diceciors mav be filled by clection at an annual or special
mecting of sharcholders called for that purpose. or may be filled by the affirmative vote of
majority of the remaining divectors even when the majority of the remaining directors is less than
a quorum ol the total number of directors specified in the Certificate of Formation or the Byvlaws,
A dircetor elected to fill a vacancey shall be clected for the unexpired term oi his or her predecessor
in affice.

A direciorship w be 1illed by reason of an increase in the number of directors may be Hlled
by election at an annual or special meeting of sharcholders called for that purpose. or may be filled
by the Board of Directors for a term of otfice continuing only until the nextelection of one or maore
directors by the sharcholders: provided thai the Board of Directors may not Ol moere than two (2)
dircctorships during the period between any two (2) successive annual mectings of sharcholders.

Seetion 305 REMOVAL, Anv direetor or the entire Board ol Directors mav be
removed, with or without cause. by a vote of the holders of a majority of the shares then entitled
10 volte at an clection of the director or directors. at any mecting ol sharcholders called expressiy
for that purpose,

Section 306 RESTIGNATION, A director may resign by providing written niotice to the
Corporation. Thu resignation shall be effective upon the later ot the date of receipt of the notice of
resignation or the effective date specitied in the notice. Acceptance of the resignation shall not be
required to make the resignation etfective.

Section 3.07  REGULAR MEETINGS OF DIRECTORS. A regular mecting of the
newlv-elected Board ot Directors shall be held without other notice immediately following cach
annual meeting of sharcholders, at which the board shall clect oificers and trunsact anv other
business as shall come before the mecting. The board may designate a time and place tor additional
regular meetngs. by resolution, without notice other than the resolution.

Section 3.08  SPECIAL MEETINGS OF DIRECTORS. The President may call o
special mecting of the Bourd ol Directors at a time or place determined by the President. The
President shall call a special meeting at the written reguest of two (2) or more directors.

Section 3.09 NOTICE OF DIRECTORS' MEFETINGS. All specinl mectings of the
Board of Directars shall be held upon not less than twelve (12) davs' writien notice stating the date,
place. hour. and purpose ol the meeting delivered o cach director erther personally or by mail.
Notice of a regular or special meeting of the Board of Directors mray be provided to o director by
clectronic transmission on consent of the director. The director may specifyv the form of elecironic
transniission @ be used to communicate notice.

A written waiver of the required notice signed by a director entitied to the notice. before or
after the meeting. is the cquivalent of giving notice to the director who signs the waiver, A



director's attendance at any mecting shall constitute a waiver of notice of the meceting. except where
the directors atends a miecting for the express purpose of objecting to the transaction of any
business on the grounds that the meeting 1s not lawtully called or convened.

Scction 3.1 QUORUM AND ACTION BY DIRECTORS. A majority of the number
of dircctors shall constitute a quorum for the transaction of business. The act of the majority of the
directors present at a meeting at which a quorum is present at the time of the act shall be the act of
the Board of Directors. unless the act of o greater number is required by law, the Certificate of
Formation. or these Bylaws. The directors at i meeting for which a quorum is not present may
adjourn the meeting until a time and place as may be determined by a vote of the directors present
at that mecting.

Section 311 COMPENSATION, Dircctors. as such. shall not receive any stated salary
for their services. but by resolution of the Board of Directors a fixed sum and cxpenses of
attendance. i anv. may be allowed for attendance at any meceting of the Board of Directors or
committee thereolt. A director shall not be precluded from serving the Corporation in any other
capicity and receiving compensation for services in that capacity.

Section 3,12 ACTION BY DIRECTORS WITHOUT A MEETING. Unless
otherwise restricted by the Certiticate of Formation or these Bylaws. any acuon required or
permiticd to be taken ata meeting ot the Board of Directors or any committee may be taken without
ameceting ifall members of the Board of Directors or committee consent in writing or by clectronic
transmission and the writings or electronic transmissions are filed with the minwes of the
proceedings of the Board of Directors.

Scetion 3,13 COMMITTEES OF THE BOARD OF DIRECTORS. The Board of
Dircctors. by resolution adopted by a majority of the Board, may designate one or more directors
o constitule one or more committees, to exercise the authority of the Board of Directors 1o the
extent provided in the resolution of the Board of Directors and allowed under the Texas Business
Organizations Code.

No commiuce of the Board of Directors shall have the authority o authorize a distribution
or o authorize the dssuance of shares ol the Corporation unless the resolution designating a
particular comamittee expressly so provides.

The designation of a committee of the Board of Directors and the delegation thereto of
authority shall not operate 0 relieve the Board of Directors, or any member thereofl of any
responsibility imposed by law.

ARTICLE 1V
OFFICERN

Section .01 POSITIONS AND ELECTION. The officers ot the Corporation shall be
elected by the Board of Directors and shall be a President and a Secerctary and any other olficers,
including assistant officers and agents. as may be deemed necessary by the Board of Directors,
Any bwo (2) or more offices may be held by the same person.



Oflicers shall be elected annually at the mecting of the Board of Directors held afier cach
annual meeiing of the sharcholders. Each olticer shall serve until a successor is clected and
qualified or unti] the carbier death. resignation. or removal of that ol ficer. Vacancies or new offices
shall be filled at the next regular or spectal meeting of the Board of Directors.

Section 402 REMOVAL. Any otficer clected or appointed by the Board of Directors
may he removed with or without cause by the affirmative vote of the majority of the Board of
Directors. Removal shall be without prejudice to the contract rights, if anv. of the ofticer se
removed.

Section 403 PRESIDENT. The President shall be the chiel” executive officer of the
Corporation. and subject o the direction of the Board of Dircctors. shall have active. general
supervision and exceutive management over the business and altatrs of the Corporation. The
President shall preside at all mectings of all direetors; shall see that all orders and resolutions of
the Board of Directors are carried out: and shall perform any other duties as the Board of Directors
mav assigi.

Scction 404 VICE PRESIDENTS, Each Vice President may be designated by such tile
as the Board of Dircctors may determine. and cach Vice President in order of their rank as
designated by the Board of Directors shalll in the absence or disability of the President. or at his
or her request. perform the duties and exercise the powers of the President and shall perform other
duties as the Board ol Directors shall assign.

Section .05 SECRETARY AND ASSISTANT SECRETARIES. The Sceretary shall
attend all mectings of the Board of Directors and of the sharcholders. and shall record all votes
and the minutes of all proceedings and shall perform like duties for the standing commitiees when
required. The Seerctary shall give or cause 10 be given notice of all meetings of the Board of
Birectors and ofthe sharcholders. and shall perform other duties as may be preseribed by the Board
ol Directors, The Seerctary shall be the custodian of the records and of the seal of the Corporation.
and shall aitix the seal to all documents and attest o it when duly authorized by the Board ol
Directors,

Fach Assistant Sceretary may, in the absence or disability of the Scerctary, or at his or her
request or the request ol the President, perform the duties and exercise the powers of the Scerciary.
and shall perform other duties as the Board of Directors shall assign.

In the absence of the Secretary or an Assistant Secretary. the minutes of all meetings of the
board and of the sharcholders shall be recorded by the person designated by the President or by
the Board of Dircctors.

Section 4,06 THE TREASURFR AND ASSISTANT TREASURERS. The Treasurer
shall be the prineipal linancial otficer of the Corporation. shall have the custody of the cormporate
funds and securities. shall keep full and accurate accounts of receipts and dishursements of the
Corporation. shall deposit all manevs and other valuable effects in the name and to the credit of
the Corporation in the depositories designated by the Board of Directors. and in general shall
perform all the duties incident to the office of Treasurer and such other dutics as the Board of
Directors mayv assign from time to 1ime.



The Treasurer shall disburse the funds ot the Corporanon as may be ordered by the Board
of Dircctors. waking proper vouchers for the disbursements. The Treasurer shall keep and maintain
the Corporation’s books of account and shall render 1o the President and directors an account of all
of his or her transactions as Treasurer and of the financial condition of the Corporation and exhibit
the hooks. records. and accounts 1o the President or directors at anv time,

If required by the Board of Pirectors. the Treasurer shall give the Corporation a bond i a
sum and with a surety or sureties satislactory 1o the Board of Directors for the faithtul performance
of the duties of the office and tor the restoration o the Corporation. in case of death, resignation.
retirement. or removal {rom office. of all books. papers. vouchers. money. and other property of
whatewver kind in the incumbents possession or under the incumbent's control belenging to the
Corporation.

Fach Assistant Treasurer may., in the absence or disability of the Treasurer. or al his or her
request or the request of the President. perforim the duties and exercise the powers of the ‘I'reasurer.
and shall perform uther duties as the Board of Directors shall assign.

Scetion $.07 AUTHORITY TO EXECUTE AGREEMENTS. All agreements ot the
Corporation shall be exccuted on behalt” of the Corporation by (2) the President or anv Vice
President. (b) such other officer or emplovee of the Corporanon authorized i writing by the
President. with such Timitations or restrictions on such authority as the President deems appropriate
or (¢) such other person as may be authorized by the Board of Directors.

ARTICLE V
SHARE CERTIFICATES AND TRANSFER

Section 5.01 CERTIFICATES REPRESENTING SHARES.

The Corporation shall deliver certificates representing all shares 1o which sharcholders are
entitled. provided that the Board of Dircctors may provide by resolution that some or all of any
class or serics shall be uncertificated shares that may be evidenced by o book-entry svstem
maintained by the registrar of the shares. 1t shares are represented by certificates, cach share
certificate shall be conseeutivelv numbered. shall exhibit the holder's name. and shall be signed by
the one or more officers. und may be sealed with the seal of the Corporation or facsimtle thereof,
Amyoor all signatures may be tacsimiles. In case any officer who has signed or whose facsimile
signature has been placed upon a certificate shall have ecased to be an offieer before the certificate
15 issted. it may be issued by the Corporation with the samce effeet as if he ar she were an oflicer
at the date of its issuance,

Iach certificate representing shares ot the Corporation shall state upon the face thereot:

(a1) That the Corporation is urganized under the laws of Texas,
(b) The name of the person to whom issued,
(¢) The number and class of shares and the designation ol the series. if any.

which that certificate represents.



{d) The par value of cach share represented by the certificaie ora statement that
the shares are withaut par value.

{©) A conspicuous statement seiting torth restrictions on the iransfer of the
shares. if any,

The Corporation shall. after the issuance or transter of uncertiticated shares. send 1o the
registered owner of uncertificated shares a written notice containing the information required to
be set torth or stated on certificates pursuant 1o the Texas Business Organizations Code. Bxeept as
otherwise expressly provided by taw, the rights and obligations of the holders of uncertificated
shares and the rights and ebligations of the holders of certificates representing shares of the same
class and series shall be identical. No share shall be issued until the consideration therefor, fixed
as provided by law. has been fully paid.

No reguiremient of the Texas Business Organizations Code with respect to matters 10 be sel
forth on ceruficates representing shares of the Corporation shall apply to or affect certificates
owtstanding when the requirement first becomes applicable to the certificates: but the requiremens
shall apply to all certificates thereatier issued whether in connection with an original issue of
shares. a transfer of shares, or otherwise.

Seetion 502 TRANSFERS OF SHARES, Shares of the Corporation shall - be
transferable in the manner preseribed by Taw and in these Bylaws, Transters of shares shall be
made on the books of the Corporation only by the holder of record thereof or by such other person
as may under law be authorized 10 endorse such shares for ransfer or by such sharcholder's
attorney lawfully constituted in writing, Except as otherwise provided by Taw., upon surrender o
the Corporation or its transter agent of a certilicate for shares duly endorsed or accompunied by
proper evidence of suceession. assignment, or authority to transter. the Corporation shall 1ssue a
new certificate w the person entitled thereto. canced the old certificate. and record the transaction
upon its books. No transfer ol shares shall be valid as against the Corporation for any purposc until
it shall have been entered in the share transfer records ol the Corporation by an entry showing from
and to what person those shares were wransierred.

Section 5,03 REGISTERED SHAREHOLDERS. The Corporation shall be entitled to
treat the holder of record of anv shares issued by the Corporation as the holder in tact thereof tor
all purposes. including voting those shares. recerving dividends or distributions thereon or notices
in respect thereof! transferring those shares. exercising rights of dissent with respect o those
shares, exercising or waiving any preemptive right with respect o those shares. entering into
agreements with respect to those shares in accordance with Texas law. or giving proxices with
respect to those shares.

Neither the Corporation nor any ot its ofticers. directors, employees. or agents shall he
linble for regarding that person as the owner ol those shares at that time for those purposces.
regardless of whether that person possesses a certificate for those shares. and shall not be bound
to recognize any equitable or other claim 1w or interest in such share or shares on the part ol any
other person. whether or not it shall have express or other notice of such claim oy interesi. except
as otherwise provided by Texas Taw.



Seetion 5,04 LOST CERTIFICATES. The Board of Dircctors may dircet a new
certificate or vertificates o be issued in place of any certilicate or certilicates previously issued by
the Corporation alleged to have been lost. stolen. or destroved. upon the making of an aifidavit of
thai lact by the person claiming the certiticate is lost. stolen. or destroved, When authorizing the
issue of w new certificate or certificates, the Board of Directors, in s discretion and as a condition
precedent 10 the issuance thercot. may require the owner of the lost, stolen, or destroved certificate
or certificates ar his or her legal representative to give the Corporation a bond with surety in o sum
as iomay dircets as indemnity agamst any clam that may be made against the Corporation on
account of the alleged loss, thefi. or destruction of anv such certificate or the issuance of such new
certificate.

ARTICLE VI
DISTRIBUTIONS AND DIVIDENDS

Section 6.01  DECLARATION. The Board of Directors imay authorize distributions on
the outstanding shares in cash, property, or in the shares of the Corporation at any annual. regular.
or special mecting of the Board of Dircetors 1o the extent permitted by, and subject o the
provisions of. the laws of the State of Texas. The Board of Directors may by resolution create a
reserve or reserves out of the Corporation’s surplus or allocate any part or all ol surplus in any
manner for any proper purpose or purposes. and may increase. decrease, or abolish any such
reserve. designation or allocation in the same manner. afier first obtaining the written approval of
a magoriy of the sharcholders,

Section 6,02 FIXING  RECORD  DATES  FOR  DISTRIBUTIONS  AND
DIVIDENDS. For the purpose of determining shareholders entitled 1o receive a distribuiton by
the Corporation {other than o distribution involving a purchase or redemption by the Corporation
of any of its own shares) or a share dividend. the Board of Directors of the Corporation may. at
the time of decluring the distmbution or dividend. sct o dule no more than sixty (60} days prior o
the date of the distribution or dividend. 1f no record date is fixed for the determination of
sharcholders entitled 1o receive a distribution (other than a distribution involving a porchase or
redemption by the Corporation of any of its own shares) or a share dividend. the date on which the
resolution of the Board of Dircctors declaring the distribution or share dividend is adopted shall
be the record date for ihe determination ot sharcholders.

ARTICLE VII
INDIEMNIFICATION

Section 7.0 INDEMNIFICATION OF EXISTING AND FORMER DHNRECTORS
AND OFFICERS, The Corporation shall indemnity any person who was or Is a party or is
threatened to be made o party to any threatened. pending. or compleied action or other proceeding
{whether civil. criminal. administrative. arbitrative. or investigative). including any appeal thereof,
or any inguiry or mvestigation that could lead to such an action ar proceeding (any of the foregoing
1o be reterred to hereadter as a "proceeding™) by reason of the fact that the person (1) is or was a
director or ofticer of the Corporation; or (2) while a dircctor of the Corporation, is or was serving
at the request of the Corporation as a partner. director. officer. venturer, proprictor. trustee.
cmplovee. admimstrator, or agent of another entity, organization. or an cmplovee benelit plan



(cach such person in (2) 10 be referred io hereafter as a "delegate”™ and. together with cach such
person in (DL a "covered person™) to the fullest extent penmitted by the Texas Business
Organizations Code (the "BOC™). as the same now exists ar may hereadter be amended.
substituted. orreplaced (but. in the case of any such amendiment. substiteton. or replacement. only
to the extent that such amendment. substitution. or replacement permits the Corporation to provide
broader indemmilication rights than the BOC permitted the Corporation to provide prior 1o such
amendment. substitution. or replacement). against all judgments (including arbitration awards).
court costs. penalties. settlements. fines. excise. and other similar taxes and reasonable mtornevs'
tees (all of the foregoing to be referred 1o hereafier as "expenses™) actuallv incurred by the covered
person in connection with such proceeding. The right to indemmnilication in this Section 7.01 shall
continue as to a covered person who has ceased to be a director, offreer, or delegate and shall inure
to s or her heirs. exeeutors. or administrators,

Seetion 7.02 ADVANCEMENT OF EXPENSES. The Corporation shall pay or
reimburse reasonable expenses incurred by a covered person currently serving as o direcior,
olticer. or defegate of the Corporation who was or is a party or is threatened to be made o party to
any proceeding in advance of the final disposition of the proceeding. without any determination as
to the covered person's entittement o indemnification, tf the Corporation receives the following
betore any such advancement of expenses:

() Avwritten altirmation by the covered person ol the covered person's good
faith belief that he or she has met the standard of conduct necessary for indemnitication
under the BOC,

{h) A writien undertaking by or on behalf of the covered person 1o repay the
amount so advanced it the final determination is that the covered person has not met the
required standard of conduct set forth in the BOC or that indemnification is prehibited by
the BOC.

Section 7.03  INDEMNIFICATION OF ANID ADVANCEMENT OF EXPENSES
TO OTHER PERSONS. Nowvithstanding anv other provision of this ARTICLE VI the
Corporation may indemnily and advance expenses to persons other than covered persons.
including advisory directors. non-executive officers. emplovees. and agents of the Corporation. to
the extent and i ithe manner provided by the BOC and these Bylaws.

Section 7.04  INDEMNIFICATION RIGHTS NOT ENXCLUSIVE., The rights
provided pursuant to this ARTICLE VII shall not be exclusive of anv other rights wo which o person
may be entitled by applicable taw. 1the Corporation’s Certiticate of Formation, action or resolution
of the Carporation’s sharcholders or disinterested directors, or contract.

Section 7.05  INSURANCE. The Corporation may purchase and maintain insurance or
another arrangement to indemnify any covered person against anv liability asserted aganst and
incurred by the covered person in that capacity or arising out ol the covered person's status in that
capacity. regardless of whether the Corporation would have the power o indemnify the covered
person against that liability under appiicable law.,



Section 7.06 - REPORTS OF INDEMNIFICATION AND ADVANCES, No later than
one (1) vear from the date that the Corporation indemmnifies or advances expenses 1o a director. it
shall give a written report of such indemnilication or advancement 1o the sharcholders. which
report must be made with or belore the notice or waiver of notice of the next sharcholders’ meeting
or the next submission to the sharcholders of o written consent without a meeting.

ARTICLE V111
MISCELLANEOUS

Section 8.01  SEAL. The Corporation may adopt a corporate scal in a form approved by
ihe Board of Dircctors. The Corporation shall not be required to use the corporate seal and the lack
of the corporate scal shall not affeet an otherwise valid contract or other instrument exccuted by
the Corporation,

Seetion 8.02  CHECKS, DRAFTS, ETC. All checks. dratts, or other mstruments for
paviment of money or notes of the Corporation shall be sigined by an ofticer or officers or any other
person or persons as shall be determined from time o time by resolution of the Board of Directors.

Seetion 8,03 FISCAL YEAR. The fiscal vear of the Corporation shall be as determined
bv the Board of Directors.

Section 8.04  INVALID PROVISIONS. If anv one or more of the provisions of these
Bvlaws. or the applicability of any provision to a specilic stiuation, shall be held mvalid or
unenforceable. the provision shall be modified to the minimum exteni necessary to make it or its
application valid and enforceable. and the validity and enforceability o all other provisions of
these Bylaws and all other applications of any provision shall not be affected thereby.

Section 8.05  CONFLICT WITH APPLICABLE LAW OR CERTIFICATE OF
FORMATION. These Bylaws are adopted subject to any applicable law and the Certificate of
Farmation. Whenever these Bvlaws may conflict with any applicable law or the Certificate of
Formation. such conflict shall be resolved in favor of such law or the Cenificate of Formation.

ARTICLE 1X
AMENDMENT OF BY LAWS

Section 9.01  AMENDMENT OF BYLAWS, The Board ol Dircctors mav amend. alter.
change. and repeal these Byvlaws or adopt new bylaws. The sharchelders may make additional
bylaws and mav alier and repeal any bvlaws whether such bylaws were originally adopted by them
or otherwise,



