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 BYLAWS 
 
 OF 
 
 PECAN STREET PROJECT, INC. 
 
 Adopted and Effective as of August __, 2009 
 

The following Bylaws, adopted by the Board of Directors of Pecan Street Project, 
Inc., a Texas nonprofit corporation (the “Corporation”), as of the date first written above, shall 
govern the business of the Corporation, except as the same may be afterwards amended and 
except as the same may conflict with the Corporation’s Certificate of Formation (as may be 
amended and restated from time to time, the “Certificate of Formation”) or any provisions of the 
Texas Business Organizations Code (the “TBOC”). 

ARTICLE I 

 DIRECTORS 
 

Section 1. Election of Directors, Board Composition; Terms.   

(a) The business and affairs of the Corporation shall be managed by a Board 
of Directors.  The initial members of the Board shall consist of those persons specified in the 
Certificate of Formation.  Such initial Board of Directors shall manage the business and affairs 
of the Corporation until their successors are duly elected and qualified.  Subject to the provisions 
herein, all subsequent members of the Corporation’s Board of Directors shall be elected by the 
affirmative vote of a majority of the directors then in office, and the number of directors on the 
Board may be increased or decreased from time to time by resolution of the Board or by due 
election of that number of directors by the Board.  Each member of the Board agrees to vote, or 
cause to be voted, from time to time and at all times, in whatever manner as shall be necessary to 
ensure that at each annual or special meeting of the Board at which an election of directors is 
held, the following persons shall be elected to the Board: 

(i) Two persons designated in writing by The City of Austin, 
which individuals shall initially be Randi Shade, representing Austin City Council, and Roger 
Duncan, representing Austin Energy; provided, however, that, if the person designated by The 
City of Austin representing Austin City Council shall no longer be a member of the Austin City 
Council, then such person shall be automatically removed with no further action required by the 
Board of Directors and such directorship shall remain vacant until filled in accordance with these 
Bylaws; 

(ii) Two persons designated in writing by The University of 
Texas at Austin (the “University”), which individuals shall initially be Thomas F. Edgar, 
representing the University’s academic departments, and Isaac Barchas, representing the 
University’s IC2 Institute;  
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(iii) One person designated in writing by Environmental 
Defense Fund, which individual shall initially be James D. Marston; 

(iv) One person designated in writing by The Greater Austin 
Chamber of Commerce, which individual shall initially be Jose Beceiro; 

(v) One or more person(s), if any, who is acceptable to each 
entity that has a right to designate a director pursuant to this section, whose background and 
qualifications shall represent such environmental advocacy and/or other public interests as such 
entities may from time to time see fit;  

(vi) Any other individual(s), if any, who is mutually acceptable 
to a majority of the directors then in office; and 

(vii) The Corporation’s Executive Director, which individual 
shall serve as a non-voting, ex officio member of the Board and shall initially be W. Brewster 
McCracken; provided, however, that such ex officio member of the Board shall not be counted 
for purposes of determing quorum. 

(b) Except as provided herein, directors shall serve a term of two (2) years.  
The directors of the Corporation shall be divided into three classes, and the terms of those 
directors elected pursuant to Sections 1(i)–(vi) of this Article I shall be staggered.  Class 1 
directors shall serve an initial term of one (1) year from the date hereof and shall be comprised of 
Thomas F. Edgar, Randi Shade and Jose Beceiro, or their successors in the event any such 
director ceases to serve on the Board prior to the date that is one (1) year from the date hereof.  
Class 2 directors shall serve an initial term of two (2) years from the date hereof and shall be 
comprised of Roger Duncan, Isaac Barchas and James D. Marston, or their successors in the 
event any such director ceases to serve on the Board prior to the date that is two (2) years from 
the date hereof.  Any member of the Board elected pursuant to Sections 1(v)–(vi) of this Article I 
shall be designated as either a Class 1 or Class 2 director, and shall serve a term corresponding to 
the term of those other directors so designated, who are then in office.  The Class 3 director shall 
be the Corporation’s Executive Director who shall serve as director for so long as such person 
serves as the Corporation’s Executive Director.  Except as otherwise provided herein, if at the 
end of any director’s term of office the entity that designated such director has failed to designate 
in writing such director’s replacement, such incumbent director shall continue to serve in office 
for the new term and may then be removed only pursuant to the provisions of Section 4 of this 
Article I.   

Section 2. Qualifications.  Directors need not be residents of the State of Texas.  
Qualifications for serving as a member of the Board may be determined, from time to time, by 
amendment of these Bylaws. 

Section 3. Resignation of Board Members.  A director of the Corporation may resign 
at any time by providing written notice to the Corporation.    

Section 4. Removal of Board Members.  Except as provided herein, any director may 
be removed, with or without cause, by the Board.  Notwithstanding the foregoing except as 
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provided in Article I, Section 1(a)(i), no director elected pursuant to Sections 1(i)–(iv) of this 
Article I shall be removed from office, unless (i) such removal is approved in writing by the 
entity that designated such director, or (ii) the entity originally entitled to designate such director 
ceases, pursuant to amendment of these Bylaws or otherwise, to be entitled to designate such 
director.  Upon the request of any entity entitled to designate a director as provided in Sections 
1(i)–(iv) of this Article I to remove such director, such director shall be removed by the Board at 
the next meeting of the Board or, in the Board’s sole discretion, at any earlier time by written 
consent. 

Section 5. Vacancies.  Any vacancy occurring in the Board of Directors that would 
not otherwise by filled by designation as set forth herein, or any directorship to be filled by 
reason of an increase in the number of directors may be filled by election at an annual or special 
meeting called for that purpose or by the affirmative vote of a majority of the remaining 
directors, though less than a quorum of the entire Board; provided, however, that any 
directorship filled by the Board by reason of an increase in the number of directors may only be 
filled for a term of office continuing until the next election of one or more directors of the 
Corporation. 

Section 6. Regular Meetings. The Board of Directors shall meet at least once 
annually, either in or out of the State of Texas, for the transaction of such business as may 
properly be brought before it.  No notice of annual meetings need be given to either existing or 
newly elected members of the Board of Directors.  Regular meetings may be held at such other 
times and at such other places as shall be designated by the Board of Directors.  

Section 7. Special Meetings.  Special meetings of the Board of Directors may be 
called by or at the request of the Chairman of the Board, if there is one, the President (if such 
person is a director), the Executive Director or a majority of the members of the Board.  The 
person or persons authorized to call special meetings of the Board of Directors may fix any 
place, either within or without the State of Texas, as the place for holding any special meeting of 
the Board of Directors called by them.  Written, oral or any other mode of notice of the time and 
place shall be given for special meetings in sufficient time for the convenient assembly of 
directors thereat.  Notice of the time, place and purpose of such meeting may be waived in 
writing before or after such meeting, and shall be equivalent to the giving of notice.  Attendance 
of a director at such meeting shall also constitute a waiver of notice thereof, unless such director 
attends for the announced purpose of objecting to the transaction of any business on the ground 
that the meeting is not lawfully called or convened.  Except as otherwise provided herein, or in 
the Corporation’s Certificate of Formation, neither the business to be transacted at, nor the 
purpose of, any special meeting of the Board of Directors need be specified in the notice or 
waiver of notice of such meeting. 

Section 8. Quorum.  A majority of the entire Board of Directors present in person or 
by proxy shall constitute a quorum for the transaction of business at any meeting of the Board of 
Directors, and the act of a majority of the directors present at any meeting at which a quorum is 
present shall be the act of the Board of Directors.  If a quorum shall not be present at any 
meeting of the Board of Directors, the directors present thereat may adjourn the meeting from 
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time to time, without notice other than announcement at the meeting, until a quorum shall be 
present.   

Section 9. Proxies.  A director of the Corporation may vote by proxy executed in 
writing by the director.  A proxy expires upon the earlier of (i) three months after the date the 
proxy is executed, (ii) revocation by such director as granted the proxy or (iii) the time provided 
by the terms of such proxy. 

Section 10. Action by Written Consent.  Any action required or permitted to be taken 
at any meeting of the Board of Directors may be taken without a meeting, without prior notice, 
and without a vote, if a consent or consents in writing, setting forth the action so taken, shall 
have been signed by the number of directors or committee members necessary to take that action 
at a meeting at which all of the directors or committee members were present and voted; the 
written consent bears the date of the signature of each director or committee member who signs 
the consent; and, if the written consent is signed by less than all of the directors or committee 
members, the written consent is delivered to the Corporation within 60 days after the date of the 
earliest dated signature by hand or by certified or registered mail, return receipt requested.  Such 
consent shall have the same force and effect as a unanimous vote at a meeting of the Board of 
Directors, and may be stated as such in any document or instrument filed with the Secretary of 
State of the State of Texas. 

Section 11. Meetings by Conference Telephone.  Meetings of the Board of Directors 
may be held by means of a conference telephone, web conferencing or similar communications 
equipment by means of which all persons participating in the meeting can hear each other.  
Participation in a meeting pursuant to this Article I, Section 11 shall constitute presence in 
person at such meeting, except where a director participates in the meeting for the express 
purpose of objecting to the transaction of any business on the ground that the meeting is not 
lawfully called or convened.  

Section 12. Committees of the Board.   

(a) The Board may, by resolution adopted by the majority of the directors in 
office, designate one or more committees to have and exercise the authority of the Board in the 
management of the Corporation to the extent provided by such resolution; provided however, 
that any such management committee shall consist of at least 2 persons, the majority of which 
are directors; provided further, that the designation of any such management committee shall not 
operate to relieve the Board, or any individual director, of any responsibility imposed on the 
Board or director by law, and any committee member who is not a director has the same 
responsibility with respect to the committee as a committee member who is a director.   

(b) The Board may, by resolution adopted by the majority of the directors at a 
meeting at which a quorum is present, designate and appoint one or more committees to serve in 
an advisory capacity to the Board; provided however that (i) any such committee shall not have 
the authority to act on behalf of the Board of Directors in the management of the Corporation, 
and (ii) membership on any such committee shall not be limited to directors.   
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Section 13. Compensation. The directors shall receive no compensation for their 
services as directors of the Corporation.  No director or entity entitled to designate any director 
shall be prevented from receiving reasonable compensation for other services rendered to the 
Corporation by reason of the fact that he or she is also a director, or such entity is entitled to 
designate any director, of the Corporation.  All directors shall be reimbursed for their reasonable 
expenses of attendance at each regular or special meeting of the Board of Directors.  

Section 14. Liability.  No director of the Corporation shall be liable to the Corporation 
for monetary damages for an act or omission in the director’s capacity as a director, except to the 
extent otherwise expressly provided by the Certificate of Formation. 

ARTICLE II 
 
 OFFICERS 
 

Section 1. General.  The officers of the Corporation shall be elected by the 
affirmative vote of a majority of Board of Directors and shall include a President, Secretary and 
Treasurer.  Additionally, the Board of Directors, in its discretion, may elect a Chairman of the 
Board, or such other officers and assistant officers as the Board of Directors deems appropriate 
or necessary.   

Section 2. Term of Office.  Officers shall maintain their office until such officer’s 
successor shall have been duly elected and qualified, or until the death, resignation or removal in 
the manner hereinafter provided of such officer. 

Section 3. Resignation, Removal and Vacancies.  Any officer may resign at any time.  
Such resignation shall be made in writing and shall take effect at the time specified therein, or, if 
no time is specified, at the time of its receipt by the President or Secretary.  The acceptance of a 
resignation shall not be necessary to make it effective, unless expressly so provided in the 
resignation.  Any officer elected or appointed by the Board of Directors may be removed with or 
without cause by the affirmative vote of a majority of the Board of Directors, but such removal 
shall be without prejudice to the contract rights, if any, of the person so removed.  Election or 
appointment of an officer shall not of itself create any contractual rights.  Whenever any 
vacancies shall occur in any office by death, resignation, removal, increase in the number of 
officers of the Corporation, or otherwise, such vacancy shall be filled by election by the majority 
of directors on the Board of Directors, and the officer so elected shall hold such office until his 
or her successor is duly elected and qualified. 

Section 4. Chairman of the Board.  The Chairman of the Board, if there is one, shall 
preside at all meetings of the Board of Directors and approve the minutes of all proceedings of 
such meetings, and shall be available to consult with and advise the officers of the Company 
with respect to the conduct of the business and affairs of the Company and shall have such other 
powers and duties as designated in accordance with these Bylaws and as may, from time to time, 
be assigned by the Board of Directors.  The Chairman of the Board need not otherwise be a 
director or officer of the Corporation. 
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Section 5. President.  The President shall supervise and control all business and 
affairs of the Corporation.  In the absence of the Chairman of the Board, or if there is none, the 
President shall (if the President is a director) preside at all meetings of the Board of Directors.  
The President may sign, with the Secretary or any other proper officer of the Corporation 
thereunto authorized by the Board of Directors, any deeds, mortgages, bonds, contracts or other 
instruments except in cases where the signing and execution thereof shall be expressly delegated 
by the Board of Directors to some other officer of the Corporation, or shall be required by law to 
be otherwise signed and executed, and in general shall perform all duties incident to the office of 
President and such other duties as may be prescribed by the Board of Directors from time to 
time.  

Section 6. The Vice President.  At the request of the President, or in the President’s 
absence or disability, the Vice President shall, in the order of their election, perform the duties of 
the President, and, when so acting, shall have all the powers of, and be subject to all restrictions 
upon, the President.  Any action taken by a Vice President in the performance of the duties of the 
President shall be conclusive evidence of the absence or inability to act of the President at the 
time such action was taken.  The Vice President shall perform such other duties as may, from 
time to time, be assigned to them by the Board of Directors or the President.   

Section 7. Secretary  The Secretary shall attend all meetings of the Board of 
Directors and shall record the proceedings had at such meetings in a book suitable for that 
purpose.  The person holding the office of Secretary shall also perform such other duties as may 
be assigned to the Secretary by the Board of Directors.  The duties of the Secretary may also be 
performed by any Assistant Secretary, if there is one.  

Section 8. Treasurer.  The Treasurer shall keep complete and accurate records of 
account, showing at all times the financial condition of the Corporation.  The Treasurer shall be 
the legal custodian of all money, notes, securities and other valuables which may from time to 
time come into the possession of the Corporation.  He or she shall furnish at meetings of the 
Board of Directors, or whenever requested, a statement of the financial condition of the 
Corporation and shall perform such other duties as these Bylaws may require or the Board of 
Directors may prescribe.  The duties of the Treasurer may be performed by an Assistant 
Treasurer, if there is one. 

Section 9. Bonds of Officers.  The Board of Directors may secure the fidelity of any 
officer of the Corporation by bond or otherwise, on such terms and with such surety or sureties, 
conditions, penalties or securities as shall be deemed proper by the Board of Directors.   

Section 10. Delegation.  The Board of Directors may delegate temporarily the powers 
and duties of any officer of the Corporation, in case of his or her absence or for any other reason, 
to any other officer, and may authorize the delegation by any officer of the Corporation of any of 
his or her powers and duties to any agent or employee, subject to the general supervision of such 
officer.   

ARTICLE III 
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 INDEMNIFICATION AND INSURANCE 
 

Section 1. Right to Indemnification.  Subject to the limitations and conditions as 
provided in this Article III, each person who was or is made a party or is threatened to be made a 
party to or is involved in any threatened, pending or completed action or other proceeding, 
whether civil, criminal, administrative, arbitrative or investigative, or any appeal in such a 
proceeding or any inquiry or investigation that could lead to such a proceeding (hereinafter a 
“Proceeding”), by reason of the fact that such person, or a person of whom he or she is the legal 
representative, is or was a director or officer of the Corporation or while a director or officer of 
the Corporation is or was serving at the request of the Corporation as a director, officer, partner, 
venturer, proprietor, trustee, employee, agent, or similar functionary of another foreign or 
domestic corporation, limited liability company, partnership, joint venture, sole proprietorship, 
trust, employee benefit plan or other enterprise shall be indemnified by the Corporation to the 
fullest extent permitted by the TBOC, as the same exists or may hereafter be amended against 
judgments, penalties (including excise and similar taxes and punitive damages), fines, 
settlements and reasonable expenses (including, without limitation, attorneys’ fees) actually 
incurred by such person in connection with such Proceeding, and indemnification under this 
Article III shall continue as to a person who has ceased to serve in the capacity which initially 
entitled such person to indemnity hereunder.  The rights granted pursuant to this Article III shall 
be deemed contract rights, and no amendment, modification or repeal of this Article III shall 
have the effect of limiting or denying any such rights with respect to actions taken or 
Proceedings arising prior to any such amendment, modification or repeal.  It is expressly 
acknowledged that the indemnification provided in this Article III could involve indemnification 
for negligence or under theories of strict liability. 

Section 2. Limitation on Indemnification.  Subject to applicable law, notwithstanding 
any language in this Article III to the contrary, in no event shall any person be entitled to 
indemnification pursuant to this Article III if it is established or admitted:  

(a) in a final judgment of a court of competent jurisdiction; or  

(b) by such person in any affidavit, sworn statement, plea arrangement or 
other cooperation with any government or regulatory authority that: 

(i) the person’s acts or omissions that would otherwise be 
subject to indemnification under this Article III were committed in bad faith or were the result of 
active and deliberate dishonesty; or 

(ii) such person personally gained a profit to which he or she 
was not legally entitled with an action or omission that would otherwise be subject to 
indemnification pursuant to this Article III.  

 
Section 3. Advancement of Expenses.  The right to indemnification conferred in this 

Article III shall include the right to be paid or reimbursed by the Corporation the reasonable 
expenses incurred by a person of the type entitled to be indemnified above who was, is or is 
threatened to be made a named defendant or respondent in a Proceeding in advance of the final 
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disposition of the Proceeding and without any determination as to the person’s ultimate 
entitlement to indemnification; provided, however, that the payment of such expenses incurred 
by any such person in advance of the final disposition of a Proceeding shall be made only upon 
delivery to the Corporation of a written affirmation by such indemnified person of his or her 
good faith belief that he or she has met the standard of conduct necessary for indemnification 
under this Article III and a written undertaking, by or on behalf of such person, to repay all 
amounts so advanced if it shall ultimately be determined that such indemnified person is not 
entitled to be indemnified under this Article III or if such indemnification is prohibited by 
applicable law. 

Section 4. Indemnification of Employees and Agents.  The Corporation, by adoption 
of a resolution by the Board of Directors or a duly appointed committee of the Board of 
Directors, may indemnify and advance expenses to an employee or agent of the Corporation to 
the same extent and subject to the same conditions under which it may indemnify and advance 
expenses to directors and officers under this Article III; and, the Corporation, by adoption of a 
resolution by the Board of Directors or a duly appointed committee of the Board of Directors, 
may indemnify and advance expenses to persons who are not or were not directors, officers, 
employees or agents of the Corporation but who are or were serving at the request of the 
Corporation as a director, officer, manager, member, partner, venturer, proprietor, trustee, 
employee, agent or similar functionary of another foreign or domestic corporation, limited 
liability company, partnership, joint venture, sole proprietorship, trust, employee benefit plan or 
other enterprise against any liability asserted against him or her and incurred by him or her in 
such a capacity or arising out of his or her status as such a person to the same extent that it may 
indemnify and advance expenses to directors and officers under this Article III. 

Section 5. Appearance as a Witness.  Notwithstanding any other provision of this 
Article III, the Corporation may pay or reimburse expenses incurred by a director, officer, 
employee, agent or other person in connection with his or her appearance as a witness or other 
participation in a Proceeding at a time when he or she is not a named defendant or respondent in 
the Proceeding. 

Section 6. Nonexclusivity of Rights.  The right to indemnification and the 
advancement and payment of expenses conferred in this Article III shall not be exclusive of any 
other right which a director or officer or other person indemnified pursuant to this Article III 
may have or hereafter acquire under any law (common or statutory), provision of these Bylaws 
or the Certificate of Formation, agreement, vote of disinterested directors or otherwise. 

Section 7. Insurance.  The Corporation may purchase, procure, establish and 
maintain, at its expense, insurance or another arrangement to indemnify or hold harmless, to 
protect itself and any person who is or was serving as a director, officer, employee or agent of 
the Corporation or is or was serving at the request of the Corporation as a director, officer, 
manager, member, partner, venturer, proprietor, trustee, employee, agent or similar functionary 
of another foreign or domestic corporation, limited liability company, partnership, joint venture, 
proprietorship, employee benefit plan, trust or other enterprise against any expense, liability or 
loss, whether or not the Corporation would have the power to indemnify such person against 
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such expense, liability or loss under this Article III. the power to indemnify such person against 
such expense, liability or loss under this Article III. 

Section 8. Savings Clause.  If this Article III or any portion hereof shall be 
invalidated on any ground by any court of competent jurisdiction, then the Corporation shall 
nevertheless indemnify and hold harmless each director, officer or any other person indemnified 
pursuant to this Article III as to costs, charges and expenses (including attorneys’ fees), 
judgments, fines and amounts paid in settlement with respect to any action, suit or Proceeding, 
whether civil, criminal, administrative or investigative to the full extent permitted by any 
applicable portion of this Article III that shall not have been invalidated and to the fullest extent 
permitted by applicable law.  For purposes of this Article III, the term “Corporation” shall 
include any predecessor of the Corporation and any constituent corporation (including any 
constituent of a constituent) absorbed by the Corporation in a consolidation or merger; the term 
“other enterprise” shall include any corporation, limited liability company, partnership, joint 
venture, trust or employee benefit plan; service “at the request of the Corporation” shall include 
service as a director, officer, manager or employee of the Corporation which imposes duties on, 
or involves services by, such director, officer, manager or employee with respect to an employee 
benefit plan, its participants or beneficiaries; any excise taxes assessed on a person with respect 
to an employee benefit plan shall be deemed to be indemnifiable expenses; and action by a 
person with respect to an employee benefit plan which such person reasonably believes to be in 
the interest of the participants and beneficiaries of such plan shall be deemed to be action not 
opposed to the best interests of the Corporation. 

ARTICLE IV 
 
 NOTICES 
 

Section 1. Notices.  Whenever written notice is required by law, the Certificate of 
Formation or these Bylaws to be given to any director, such notice may be given by mail, 
addressed to such director, at his or her address as it appears on the records of the Corporation, 
with postage thereon prepaid, and such notice shall be deemed to be given at the time when such 
notice shall be deposited in the United States mail.  Written notice may also be given personally 
or by facsimile transmission, telegram, telex or cable, and notice shall be deemed given at the 
time such notice is transmitted. 

Section 2. Waivers of Notice.  Whenever any notice is required by law, the 
Certificate of Formation or these Bylaws to be given to any director, a waiver thereof in writing, 
signed by the person or persons entitled to such notice, whether before or after the time stated 
therein, shall be deemed equivalent to the giving of such notice. 

AUS01:554041.8 
 -9- 



AUS01:554041.8 
 -10- 

ARTICLE V 
 
 GENERAL PROVISIONS 
 

Section 1. Amendments.  Except as provided by the Certificate of Formation of the 
Corporation, these Bylaws may be altered, amended or repealed, in whole or in part, by 
affirmative vote of a majority of the members of the Board of Directors of the Corporation. 

Section 2. Fiscal Year.  The fiscal year of the Corporation shall be fixed by 
resolution of the Board of Directors. 
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	Section 5. Vacancies.  Any vacancy occurring in the Board of Directors that would not otherwise by filled by designation as set forth herein, or any directorship to be filled by reason of an increase in the number of directors may be filled by election at an annual or special meeting called for that purpose or by the affirmative vote of a majority of the remaining directors, though less than a quorum of the entire Board; provided, however, that any directorship filled by the Board by reason of an increase in the number of directors may only be filled for a term of office continuing until the next election of one or more directors of the Corporation.
	Section 6. Regular Meetings. The Board of Directors shall meet at least once annually, either in or out of the State of Texas, for the transaction of such business as may properly be brought before it.  No notice of annual meetings need be given to either existing or newly elected members of the Board of Directors.  Regular meetings may be held at such other times and at such other places as shall be designated by the Board of Directors. 
	Section 7. Special Meetings.  Special meetings of the Board of Directors may be called by or at the request of the Chairman of the Board, if there is one, the President (if such person is a director), the Executive Director or a majority of the members of the Board.  The person or persons authorized to call special meetings of the Board of Directors may fix any place, either within or without the State of Texas, as the place for holding any special meeting of the Board of Directors called by them.  Written, oral or any other mode of notice of the time and place shall be given for special meetings in sufficient time for the convenient assembly of directors thereat.  Notice of the time, place and purpose of such meeting may be waived in writing before or after such meeting, and shall be equivalent to the giving of notice.  Attendance of a director at such meeting shall also constitute a waiver of notice thereof, unless such director attends for the announced purpose of objecting to the transaction of any business on the ground that the meeting is not lawfully called or convened.  Except as otherwise provided herein, or in the Corporation’s Certificate of Formation, neither the business to be transacted at, nor the purpose of, any special meeting of the Board of Directors need be specified in the notice or waiver of notice of such meeting.
	Section 8. Quorum.  A majority of the entire Board of Directors present in person or by proxy shall constitute a quorum for the transaction of business at any meeting of the Board of Directors, and the act of a majority of the directors present at any meeting at which a quorum is present shall be the act of the Board of Directors.  If a quorum shall not be present at any meeting of the Board of Directors, the directors present thereat may adjourn the meeting from time to time, without notice other than announcement at the meeting, until a quorum shall be present.  
	Section 9. Proxies.  A director of the Corporation may vote by proxy executed in writing by the director.  A proxy expires upon the earlier of (i) three months after the date the proxy is executed, (ii) revocation by such director as granted the proxy or (iii) the time provided by the terms of such proxy.
	Section 10. Action by Written Consent.  Any action required or permitted to be taken at any meeting of the Board of Directors may be taken without a meeting, without prior notice, and without a vote, if a consent or consents in writing, setting forth the action so taken, shall have been signed by the number of directors or committee members necessary to take that action at a meeting at which all of the directors or committee members were present and voted; the written consent bears the date of the signature of each director or committee member who signs the consent; and, if the written consent is signed by less than all of the directors or committee members, the written consent is delivered to the Corporation within 60 days after the date of the earliest dated signature by hand or by certified or registered mail, return receipt requested.  Such consent shall have the same force and effect as a unanimous vote at a meeting of the Board of Directors, and may be stated as such in any document or instrument filed with the Secretary of State of the State of Texas.
	Section 11. Meetings by Conference Telephone.  Meetings of the Board of Directors may be held by means of a conference telephone, web conferencing or similar communications equipment by means of which all persons participating in the meeting can hear each other.  Participation in a meeting pursuant to this Article I, Section 11 shall constitute presence in person at such meeting, except where a director participates in the meeting for the express purpose of objecting to the transaction of any business on the ground that the meeting is not lawfully called or convened. 
	Section 12. Committees of the Board.  
	(a) The Board may, by resolution adopted by the majority of the directors in office, designate one or more committees to have and exercise the authority of the Board in the management of the Corporation to the extent provided by such resolution; provided however, that any such management committee shall consist of at least 2 persons, the majority of which are directors; provided further, that the designation of any such management committee shall not operate to relieve the Board, or any individual director, of any responsibility imposed on the Board or director by law, and any committee member who is not a director has the same responsibility with respect to the committee as a committee member who is a director.  
	(b) The Board may, by resolution adopted by the majority of the directors at a meeting at which a quorum is present, designate and appoint one or more committees to serve in an advisory capacity to the Board; provided however that (i) any such committee shall not have the authority to act on behalf of the Board of Directors in the management of the Corporation, and (ii) membership on any such committee shall not be limited to directors.  

	Section 13. Compensation. The directors shall receive no compensation for their services as directors of the Corporation.  No director or entity entitled to designate any director shall be prevented from receiving reasonable compensation for other services rendered to the Corporation by reason of the fact that he or she is also a director, or such entity is entitled to designate any director, of the Corporation.  All directors shall be reimbursed for their reasonable expenses of attendance at each regular or special meeting of the Board of Directors. 
	Section 14. Liability.  No director of the Corporation shall be liable to the Corporation for monetary damages for an act or omission in the director’s capacity as a director, except to the extent otherwise expressly provided by the Certificate of Formation.
	Section 1. General.  The officers of the Corporation shall be elected by the affirmative vote of a majority of Board of Directors and shall include a President, Secretary and Treasurer.  Additionally, the Board of Directors, in its discretion, may elect a Chairman of the Board, or such other officers and assistant officers as the Board of Directors deems appropriate or necessary.  
	Section 2. Term of Office.  Officers shall maintain their office until such officer’s successor shall have been duly elected and qualified, or until the death, resignation or removal in the manner hereinafter provided of such officer.
	Section 3. Resignation, Removal and Vacancies.  Any officer may resign at any time.  Such resignation shall be made in writing and shall take effect at the time specified therein, or, if no time is specified, at the time of its receipt by the President or Secretary.  The acceptance of a resignation shall not be necessary to make it effective, unless expressly so provided in the resignation.  Any officer elected or appointed by the Board of Directors may be removed with or without cause by the affirmative vote of a majority of the Board of Directors, but such removal shall be without prejudice to the contract rights, if any, of the person so removed.  Election or appointment of an officer shall not of itself create any contractual rights.  Whenever any vacancies shall occur in any office by death, resignation, removal, increase in the number of officers of the Corporation, or otherwise, such vacancy shall be filled by election by the majority of directors on the Board of Directors, and the officer so elected shall hold such office until his or her successor is duly elected and qualified.
	Section 4. Chairman of the Board.  The Chairman of the Board, if there is one, shall preside at all meetings of the Board of Directors and approve the minutes of all proceedings of such meetings, and shall be available to consult with and advise the officers of the Company with respect to the conduct of the business and affairs of the Company and shall have such other powers and duties as designated in accordance with these Bylaws and as may, from time to time, be assigned by the Board of Directors.  The Chairman of the Board need not otherwise be a director or officer of the Corporation.
	Section 5. President.  The President shall supervise and control all business and affairs of the Corporation.  In the absence of the Chairman of the Board, or if there is none, the President shall (if the President is a director) preside at all meetings of the Board of Directors.  The President may sign, with the Secretary or any other proper officer of the Corporation thereunto authorized by the Board of Directors, any deeds, mortgages, bonds, contracts or other instruments except in cases where the signing and execution thereof shall be expressly delegated by the Board of Directors to some other officer of the Corporation, or shall be required by law to be otherwise signed and executed, and in general shall perform all duties incident to the office of President and such other duties as may be prescribed by the Board of Directors from time to time. 
	Section 6. The Vice President.  At the request of the President, or in the President’s absence or disability, the Vice President shall, in the order of their election, perform the duties of the President, and, when so acting, shall have all the powers of, and be subject to all restrictions upon, the President.  Any action taken by a Vice President in the performance of the duties of the President shall be conclusive evidence of the absence or inability to act of the President at the time such action was taken.  The Vice President shall perform such other duties as may, from time to time, be assigned to them by the Board of Directors or the President.  
	Section 7. Secretary  The Secretary shall attend all meetings of the Board of Directors and shall record the proceedings had at such meetings in a book suitable for that purpose.  The person holding the office of Secretary shall also perform such other duties as may be assigned to the Secretary by the Board of Directors.  The duties of the Secretary may also be performed by any Assistant Secretary, if there is one. 
	Section 8. Treasurer.  The Treasurer shall keep complete and accurate records of account, showing at all times the financial condition of the Corporation.  The Treasurer shall be the legal custodian of all money, notes, securities and other valuables which may from time to time come into the possession of the Corporation.  He or she shall furnish at meetings of the Board of Directors, or whenever requested, a statement of the financial condition of the Corporation and shall perform such other duties as these Bylaws may require or the Board of Directors may prescribe.  The duties of the Treasurer may be performed by an Assistant Treasurer, if there is one.
	Section 9. Bonds of Officers.  The Board of Directors may secure the fidelity of any officer of the Corporation by bond or otherwise, on such terms and with such surety or sureties, conditions, penalties or securities as shall be deemed proper by the Board of Directors.  
	Section 10. Delegation.  The Board of Directors may delegate temporarily the powers and duties of any officer of the Corporation, in case of his or her absence or for any other reason, to any other officer, and may authorize the delegation by any officer of the Corporation of any of his or her powers and duties to any agent or employee, subject to the general supervision of such officer.  
	Section 1. Right to Indemnification.  Subject to the limitations and conditions as provided in this Article III, each person who was or is made a party or is threatened to be made a party to or is involved in any threatened, pending or completed action or other proceeding, whether civil, criminal, administrative, arbitrative or investigative, or any appeal in such a proceeding or any inquiry or investigation that could lead to such a proceeding (hereinafter a “Proceeding”), by reason of the fact that such person, or a person of whom he or she is the legal representative, is or was a director or officer of the Corporation or while a director or officer of the Corporation is or was serving at the request of the Corporation as a director, officer, partner, venturer, proprietor, trustee, employee, agent, or similar functionary of another foreign or domestic corporation, limited liability company, partnership, joint venture, sole proprietorship, trust, employee benefit plan or other enterprise shall be indemnified by the Corporation to the fullest extent permitted by the TBOC, as the same exists or may hereafter be amended against judgments, penalties (including excise and similar taxes and punitive damages), fines, settlements and reasonable expenses (including, without limitation, attorneys’ fees) actually incurred by such person in connection with such Proceeding, and indemnification under this Article III shall continue as to a person who has ceased to serve in the capacity which initially entitled such person to indemnity hereunder.  The rights granted pursuant to this Article III shall be deemed contract rights, and no amendment, modification or repeal of this Article III shall have the effect of limiting or denying any such rights with respect to actions taken or Proceedings arising prior to any such amendment, modification or repeal.  It is expressly acknowledged that the indemnification provided in this Article III could involve indemnification for negligence or under theories of strict liability.
	Section 2. Limitation on Indemnification.  Subject to applicable law, notwithstanding any language in this Article III to the contrary, in no event shall any person be entitled to indemnification pursuant to this Article III if it is established or admitted: 
	(a) in a final judgment of a court of competent jurisdiction; or 
	(b) by such person in any affidavit, sworn statement, plea arrangement or other cooperation with any government or regulatory authority that:
	(i) the person’s acts or omissions that would otherwise be subject to indemnification under this Article III were committed in bad faith or were the result of active and deliberate dishonesty; or
	(ii) such person personally gained a profit to which he or she was not legally entitled with an action or omission that would otherwise be subject to indemnification pursuant to this Article III. 


	Section 3. Advancement of Expenses.  The right to indemnification conferred in this Article III shall include the right to be paid or reimbursed by the Corporation the reasonable expenses incurred by a person of the type entitled to be indemnified above who was, is or is threatened to be made a named defendant or respondent in a Proceeding in advance of the final disposition of the Proceeding and without any determination as to the person’s ultimate entitlement to indemnification; provided, however, that the payment of such expenses incurred by any such person in advance of the final disposition of a Proceeding shall be made only upon delivery to the Corporation of a written affirmation by such indemnified person of his or her good faith belief that he or she has met the standard of conduct necessary for indemnification under this Article III and a written undertaking, by or on behalf of such person, to repay all amounts so advanced if it shall ultimately be determined that such indemnified person is not entitled to be indemnified under this Article III or if such indemnification is prohibited by applicable law.
	Section 4. Indemnification of Employees and Agents.  The Corporation, by adoption of a resolution by the Board of Directors or a duly appointed committee of the Board of Directors, may indemnify and advance expenses to an employee or agent of the Corporation to the same extent and subject to the same conditions under which it may indemnify and advance expenses to directors and officers under this Article III; and, the Corporation, by adoption of a resolution by the Board of Directors or a duly appointed committee of the Board of Directors, may indemnify and advance expenses to persons who are not or were not directors, officers, employees or agents of the Corporation but who are or were serving at the request of the Corporation as a director, officer, manager, member, partner, venturer, proprietor, trustee, employee, agent or similar functionary of another foreign or domestic corporation, limited liability company, partnership, joint venture, sole proprietorship, trust, employee benefit plan or other enterprise against any liability asserted against him or her and incurred by him or her in such a capacity or arising out of his or her status as such a person to the same extent that it may indemnify and advance expenses to directors and officers under this Article III.
	Section 5. Appearance as a Witness.  Notwithstanding any other provision of this Article III, the Corporation may pay or reimburse expenses incurred by a director, officer, employee, agent or other person in connection with his or her appearance as a witness or other participation in a Proceeding at a time when he or she is not a named defendant or respondent in the Proceeding.
	Section 6. Nonexclusivity of Rights.  The right to indemnification and the advancement and payment of expenses conferred in this Article III shall not be exclusive of any other right which a director or officer or other person indemnified pursuant to this Article III may have or hereafter acquire under any law (common or statutory), provision of these Bylaws or the Certificate of Formation, agreement, vote of disinterested directors or otherwise.
	Section 7. Insurance.  The Corporation may purchase, procure, establish and maintain, at its expense, insurance or another arrangement to indemnify or hold harmless, to protect itself and any person who is or was serving as a director, officer, employee or agent of the Corporation or is or was serving at the request of the Corporation as a director, officer, manager, member, partner, venturer, proprietor, trustee, employee, agent or similar functionary of another foreign or domestic corporation, limited liability company, partnership, joint venture, proprietorship, employee benefit plan, trust or other enterprise against any expense, liability or loss, whether or not the Corporation would have the power to indemnify such person against such expense, liability or loss under this Article III. the power to indemnify such person against such expense, liability or loss under this Article III.
	Section 8. Savings Clause.  If this Article III or any portion hereof shall be invalidated on any ground by any court of competent jurisdiction, then the Corporation shall nevertheless indemnify and hold harmless each director, officer or any other person indemnified pursuant to this Article III as to costs, charges and expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement with respect to any action, suit or Proceeding, whether civil, criminal, administrative or investigative to the full extent permitted by any applicable portion of this Article III that shall not have been invalidated and to the fullest extent permitted by applicable law.  For purposes of this Article III, the term “Corporation” shall include any predecessor of the Corporation and any constituent corporation (including any constituent of a constituent) absorbed by the Corporation in a consolidation or merger; the term “other enterprise” shall include any corporation, limited liability company, partnership, joint venture, trust or employee benefit plan; service “at the request of the Corporation” shall include service as a director, officer, manager or employee of the Corporation which imposes duties on, or involves services by, such director, officer, manager or employee with respect to an employee benefit plan, its participants or beneficiaries; any excise taxes assessed on a person with respect to an employee benefit plan shall be deemed to be indemnifiable expenses; and action by a person with respect to an employee benefit plan which such person reasonably believes to be in the interest of the participants and beneficiaries of such plan shall be deemed to be action not opposed to the best interests of the Corporation.
	Section 1. Notices.  Whenever written notice is required by law, the Certificate of Formation or these Bylaws to be given to any director, such notice may be given by mail, addressed to such director, at his or her address as it appears on the records of the Corporation, with postage thereon prepaid, and such notice shall be deemed to be given at the time when such notice shall be deposited in the United States mail.  Written notice may also be given personally or by facsimile transmission, telegram, telex or cable, and notice shall be deemed given at the time such notice is transmitted.
	Section 2. Waivers of Notice.  Whenever any notice is required by law, the Certificate of Formation or these Bylaws to be given to any director, a waiver thereof in writing, signed by the person or persons entitled to such notice, whether before or after the time stated therein, shall be deemed equivalent to the giving of such notice.
	Section 1. Amendments.  Except as provided by the Certificate of Formation of the Corporation, these Bylaws may be altered, amended or repealed, in whole or in part, by affirmative vote of a majority of the members of the Board of Directors of the Corporation.
	Section 2. Fiscal Year.  The fiscal year of the Corporation shall be fixed by resolution of the Board of Directors.

