AMENDED BYLAWS OF
THE ASIAN AMERICAN CHAMBER OF COMMERCE, INC.

(a Texas non-profit corporation)

ARTICLE ONE
NAME., PURPOSES, POWERS AND OFFICES

Section 1.1. Name. The name of this corporation is Asian American Chamber of
Commerce, Inc. (the “Corporation™)

Section 1.2. Purposes. The purposes of the Corporation are to represent and to
advocate the interests of Asian American business and their communities; to foster
fellowship between the members of the Corporation and between the members of the
Corporation and the business community at large; to encourage and promote the growth
and good standing of the members of the corporation; to develop and encourage
cooperation with other organizations which promote minority business; and to engage in
any other activity not otherwise prohibited to it by law or regulation. These activities
shall be carried out to the extent and in such manner that they further business league
purposes within the meaning of Section 501(c)(6) if the Internal Revenue Code of 1986,
as amended of superseded from time to time.

Section 1.3. Powers. The Corporation is a nonprofit corporation and shall have all
of the powers, duties, authorizations and responsibilities as provided in the Texas
Non-Profit Corporation Act; provided however, the Corporation shall neither have nor
exercise any power, nor engage directly or indirectly in any activity that would invalidate
its status as a corporation that is exempt from federal income tax as an organization
described in Section 501(¢)(6) of the Internal Revenue Code.

Section 1.4. Offices. The Corporation may have, in addition to its registered
office, offices at such places, both within and without the State of Texas, as the Board of
Directors may from time to time determine or as the activities of the Corporation may
require.

ARTICLE TWO
MEMBERS

Section 2.1. Classes of Members. The membership in the Corporation shall
consist of individual members and corporate members. Each corporate member may
designate one (1) individual representative, who shall be entitled to one (1) vote in
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accordance with the Bylaws, in accordance of such terms and conditions as the Board of
Directors shall determine. The Board of Directors is empowered to create different
classes of membership, as the Board deems necessary.

Section 2.2. Admission to Membership. Except in the initial election of members,
all applicants for the membership shall file with the Secretary of the Corporation a
written application in such form as the Board of Directors shall from time to time
determine. Membership shall be effective upon acceptance of the application by the
Board and upon payment of the applicable dues.

Section 2.3. Transfer of the Membership. Memberships shall not be transferable
or assignable.

Section 2.4. Membership Dues. The Board shall determine from time to time the
membership dues. Dues shall be payable upon admission to membership in the
Corporation, and thereafter on the anniversary date of admission. Upon request by a
corporate member and approval by the Executive Committee of the Board, membership
dues may be prorated from the date of admission to December 31 of the year of
admission and in full annually thereafter by January 31 of each year. The Board may
reduce or waive the dues of any member in whole or in part, at its sole discretion.

Section 2.5 Annual Meetings. An annual meeting of members shall be held once
during each calendar year at such time and place as shall be determined by the Board of
Directors of the Corporation and communicated to all members. At such annual meeting,
the members shall transact such business as shall be included in the notice and agenda for
the meeting. Written notice of the place, date and time of each annual meeting of the
members shall be delivered not less than three (3) nor more than fifty (50) days before the
date of such meeting, either personally, by hand delivery, by confirmed telecopy or by
mail, to each member who on the record date for notice of the meeting is entitled to vote
thereat, at such member’s address as it appears on the books of the Corporation at the
time such notice is given.

Section 2.6. Special Meetings. Special meetings of the members may be called by
Chairman of the Board of the Corporation, the Board of Directors or person collectively
possessing not less than one-fifth (1/5) of the votes entitled to be cast by the members of
the Corporation. Written notice of the place, date, time and purpose of each special
meeting of members shall be given to each member not less than two (2) nor more than
fifty (50) days prior to the date thereof. No business shall be transacted at a special
meeting of members except as stated in the notice of such meeting.

Section 2.7. Place of Meetings. Meetings of members shall be held at such places,
within or without the State of Texas, as may from time to time be determined by the
Board of Directors or as may be specified in the respective notices or waivers of notice
thereof.



Section 2.8. Record Date. Only those persons who are members of the
Corporation at least sixty (60) days immediately prior to the day upon which the
Corporation mails notice of any meeting to its members and are entitled to vote thereat
shall be entitled to receive notice of such meeting.

Section 2.9. Quorum and Manner of Acting. The presence in person of thirty (30)
members entitled a vote, at a meeting of members held in accordance with these Bylaws,
shall be necessary and sufficient to constitute a quorum for the transaction of business at
such meeting. Except as otherwise provided by any statute, the Articles of Incorporation
or these Bylaws, the act of majority of the members voting at any meeting of members at
which a quorum is present shall constitute the act of the members. If a quorum is not
present at any meeting of the members, the members present and entitled to vote at such
meeting shall adjourn the meeting from time to time, without notice other than
announcement at the meeting, until such time as a quorum is present. At any such
adjourned meeting at which a quorum shall later be present, any business may be
transacted which might have been transacted at the meeting as originally convened.

Section 2.10. Voting. Each member shall be entitled to one (1) vote on each matter
submitted to a vote at any meeting of members, except as otherwise provided by statute,
the Articles of Incorporation or these Bylaws. Once the requirement of thirty (30)
members for quorum are met, the rest of the votes may be cast by proxy or in person

Section 2.11. Consent of Members. Any action required or permitted to be taken
at any meeting of the members may be taken without a meeting if a consent in writing
setting forth the action to be taken shall be signed by all the members of the Corporation
having voting rights. Such consent shall have the same force and effect as a unanimous
vote, and may be stated as such in any document.

ARTICLE THREE
BOARD OF DIRECTORS

Section 3.1. General Powers; Delegation. The activities, property and affairs of
the Corporation shall be managed by its Board of Directors, who may exercise all such
powers of the Corporation and do all such lawful acts and things as are permitted by
statute, by the Article of Incorporation or by these Bylaws.

Section 3.2. Number and Qualifications. The Board of Directors shall consist of
the Chairman of the Board, Chairman-Elect, so many, but not exceeding seven (7), Vice
Chairs as shall be necessary to reflect the diverse Asian cultures and/or communities,
Secretary and Treasurer, and so many, but not exceeding thirty (30) directors at large. The
number of all directors may be increased or decreased from time to time by amendment
to these Bylaws; provided, that at no time shall the number of directors (including
Chairman, Chairman-Elect, Vice Chairs, Secretary and Treasurer) be less than eleven
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(11), and no decrease in number shall have the effect of shortening the term of any
incumbent director. All members of the Board of Directors must be members in good
standing, actively participating in the activities and functions of the Corporation.

Section 3.3. Chairman of the Board. The Chairman of the Board shall be the chief
executive officer of the Corporation and, subject to the provisions of these Bylaws, shall
have general supervision of the activities and affairs of the Corporation and shall have
general and active control thereof. . In order to possibly execute responsibility of the
Office of the Chairman to the fullest extent, and within the resources of the corporation as
approved and authorized by the Board of Directors, the Chairman shall routinely execute
the duties of his/her office through a chief operating officer to manage the affairs of the
corporation. The chief operating officer may be designated as President or Executive
Director or by any other title at the discretion of the Board of Directors, but is referred to
as “President” throughout the rest of these bylaws. The remaining staff of the Office of
the Chairman shall report to the President who shall coordinate and determine their
compensation subject to approval of the Chairman and the Human Resource (HR)
Committee. The Chairman’s recommendation for appointment, compensation, suspension
or removal of the President shall be subject to initial review and approval of the Council
of Past Chairmen, and final approval of the Board of Directors; otherwise the Chairman
through the Office of the Chairman shall have general authority to execute bonds, deeds
and contracts in the name of the Corporation; to cause employment, appointment of such
employees and agents of the Corporation as the proper conduct of the Corporation may
require within its means and resources and to fix their compensation in close coordination
with HR Committee; to remove or suspend any employee or agent except the President
with the approval of the Human Resource Committee; and in general to exercise all the
powers usually appertaining to the office, except as otherwise provided by statue, the
Articles of Incorporation or these Bylaws.

Section 3.4. Chairman-FElect. The Chairman-Elect shall be elected at the transition
of each Chairman’s term and shall automatically be deemed as the successor Chairman at
the conclusion of the respective Chairman’s term. The Chairman-Elect shall have such
powers and perform such duties and service as shall be delegated by the Chairman of the
Board of Directors. During the absence of the Chairman, the Chairman-Elect shall serve
on behalf of the Chairman of the Board.

Section 3.5. Vice Chairs. Each Vice Chair shall generally assist the Chairman of
the Board and shall have such powers and perform such duties and services as shall from
time to time be prescribed or delegated to such office by the Chairman of the Board or the
Board of Directors.

Section 3.6. Secretary. The Secretary shall see that notice is given of all annual
and special meetings of the Board of Directors and shall keep and attest true records of all
proceedings at all meetings of the Board. The Secretary shall keep and account for all
books, documents, papers and records of the Corporation, except those for which some
other officer or agent is properly accountable. The Secretary shall generally perform all
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duties usually appertaining to the office of secretary of a corporation. In the absence or
disability of the Secretary, the duties of such office shall be performed and the powers
may be exercised by one or more members of the Board as determined by the Chairman
of the Board or the Board of Directors.

Section 3.7. Treasurer. The Treasurer shall be the chief financial and accounting
officers of the Corporation and shall have active control of and shall be responsible for all
matters pertaining to the finances and shall have active control of the accounts of the
Corporation and shall direct the manner of certifying the same. The Treasurer shall within
thirty (30) days after the beginning of his/her term prepare a preliminary budget for the
Corporation for the year of his/her term by closely working with the Office of the
Chairman and shall continue to refine and monitor the same as necessary and present
reports at the meetings of the Board of Directors to keep them informed about the
finances of the Corporation. Also, at the end of his/her term and the beginning of the
term of new Treasurer, the Treasurer with the help of the outgoing leadership and
incoming Chairman (the current Chairman- Elect) shall assist in helping the new
leadership in matters of budgets and smooth transition of financial books and records.
The Treasurer shall have the care and custody of all monies, funds and securities of the
Corporation; shall deposit or cause to be deposited all such funds in and with such
depositories as the Board of Directors shall from time to time direct or as shall be
selected in accordance with procedures established by the Board; shall advise upon all
terms of credit granted by the Corporation; shall supervise the manner of keeping all
vouchers for payments by the Corporation and all documents relating to such payments;
shall receive, audit and consolidate all operating and financial statement of the
Corporation and its various departments; shall have supervision of the books of the
account of the Corporation, their Corporation and shall have charge of all matters relating
to taxation, The Treasurer shall have the power to endorse for deposit or collection or
otherwise all checks, drafts, notes, bills of exchange or other commercial papers payable
to the Corporation, and to give proper receipts or discharges for all payments to the
Corporation. The Treasurer shall generally perform all duties usually appertaining to the
office of treasurer of a corporation. In the absence or disability of the Treasurer, the duties
of such office shall be performed and the powers may be exercised by one or more
members of the Board as determined by the Chairman of the Board or the Board of
Directors.

Section 3.8. Council of Past Chairmen. All past Chairmen of the Board shall serve
on the Board of Directors as its ex-officio members with voting rights, and also constitute
the Council of Past Chairs (“ The Council”’) headed by the Immediate Past Chairman.
The Council by these Bylaws is entrusted to be watchful of the long range interests of the
Corporation; to resolve any conflict that may impact the normal functioning of the
Corporation; to advise the leadership of the Corporation in matters of strategic
importance or personnel; and to help in periods of transition of leadership or
administration or any other items specifically assigned to the Council in these bylaws.
The Council shall adopt its own rules of conducting meetings and communicating within
its members (The Past Chairs). In the absence of the Immediate Past Chairman, the
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members of the Council shall elect their own Chairperson of the Council until the next
Immediate Past Chairperson becomes available. No Past Chairman who has moved more
than fifty (50) miles away for more than two (2) years from the offices of the Corporation
shall qualify to serve on the Council. For the Council to be a functioning body there shall
be at least seven (7) Past Chairmen involved in its decisions. The Council can deliberate
and meet with less than seven members, but shall have at least seven Past Chairmen
present physically or by proxy for Council’s approval or disapproval on any matter. In
the interest of smooth operations of the Corporation, the Council shall have authority to
issue a temporary ruling on any matter which shall remain effective until the Council
through the Office of the Chairman subjects the matter to a vote of the general members
within one year after the temporary ruling; however, certain matters related to the
interpretation of these Bylaws may not even warrant a vote of the general members. The
Council’s action on any matter can be invoked by the Chairman of the Board, or the
President or by a request signed by at least ten (10) members of the Board of Directors
other than the Ex-Officio members. In an emergency or under very unusual
circumstances, the Council can act on its own on any matter impacting the immediate or
long term future of the Corporation.

Section 3.9. Terms of Office. The initial directors of the Corporation named in the
Articles of Incorporation as the initial directors shall hold office until their successors are
chosen and qualified. Subsequently, each director shall hold office for a term of one (1)
year or until such director’s successor is chosen and qualified, or until such director’s
earlier death, resignation, retirement, disqualification or removal from office. No director
shall serve as a director at large for more than six (6) consecutive years, excluding years
served as an officer. The term the Chairman and that of the Chairman-Elect shall also be
one (1) year. The term of the Chairman-Elect shall be coincident with the term of the
Chairman. No director shall serve as Chairman for more than one (1) term. If for any
unforeseen reason a Chairman were to resign, become inactive or incapacitated before
completing his/her term, then unless such a situation were to occur within six months
prior to the completion of the Chairman’s term, the Board shall seek advice and consent
of the Council of Past Chairmen and, accordingly, implement a solution by formal
resolution of the Board to activate transition necessitated by the circumstance of the
situation. Similarly if a Chair-Elect were to resign, become inactive or incapacitated
before completing his/her term, the Board shall invoke action from the Council and act
accordingly.

Section 3.10. Election of Directors. The members of the Corporation shall elect
the directors form a panel of candidates submitted by the Nominating Committee in
accordance with these bylaws. The election shall be by ballots mailed to the members at
their respective addresses as they appear on the books of the Corporation at the time of
mailing. Ballots on which votes are cast for more than the number of directors to be
selected shall not be considered.

Section 3.11. Filling of Vacancies. Any vacancy occurring in the Board of
Directors resulting from the death, resignation, retirement, disqualification or removal
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from office of any director shall be filled by the affirmative vote of a majority of the
remaining directors at any meeting thereof. Any member appointed to fill a vacancy shall
hold office until such officer or director’s successor is chosen and qualified.

Section 3.12. Removal. Any director may be removed, either for or without cause,
by the affirmative vote of a majority of the members present at any meeting of the
members at which a quorum is present, if notice of the intention to act upon such matter
shall have been given in the notice of such meeting and if such notice is provided to the
director proposed to be removed.

Section 3.13. Place of Meetings. Meetings of the Board of Directors shall be held
at such places, within or without the State of Texas, as may from time to time be fixed by
the Board of Directors or shall be specified of fixed in the respective notices or waivers
of notice thereof.

Section 3.14. Annual Meetings. An annual meeting of the Board of Directors, of
which no notice shall be necessary, may be held each year immediately following the
annual meeting of members, and at the same place. At such annual meeting, the directors
shall transact any and all business as properly comes before the meeting.

Section 3.15. Regular Meetings. Regular meetings of the Board of Directors, of
which no notice shall be necessary, shall be held at such times and places, as may be
determined from time to time by the Board and communicated to all directors. Except as
otherwise provided by the statute, by the Articles of Incorporation or by these Bylaws,
any and all business may be transacted at any regular meeting.

Section 3.16. Special Meetings. Special meetings of the Board of Directors may
be called by the Chairman of the Board upon not less than two (2) nor more than fifty
(50) days’ notice to each director, either personally, by hand delivery, by mail or by
confirmed telecopy. Special meetings shall be called by the Chairman of the Board or
Secretary in like manner and on like notice on the written request of not less than
one-fourth (1/4) of the Board of Directors. Except as otherwise provided by statute, by
the Articles of Incorporation or by these Bylaws, neither the business to be transacted at,
nor the purpose of, any regular or special meetings of the Board of Directors need to be
specified in the notice or waiver of notice such meeting.

Section 3.17. Quorum and Manner of Acting. At all meetings of the Board of
Directors the presence of a majority of the number of directors fixed by these Bylaws
shall be necessary and sufficient to constitute a quorum for the transaction of business,
except as otherwise provided by statute, by the Articles of Incorporation or by these
Bylaws. Directors present by proxy shall be counted toward a quorum. The act of a
majority by the directors present in person or by proxy at a meeting at which a quorum is
present shall be the act of the Board of Directors unless the act of a greater number is
required by statute, by the Articles of Incorporation or by these Bylaws, in which case the
act of such greater number shall be requisite to the constitute the act of the Board. A
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director may vote in person or by proxy executed in writing by the director. No proxy
shall be valid after one (1) month from the date of its execution. Each proxy shall be
revocable unless expressly provided therein to be irrevocable and unless otherwise made
irrevocable by law. If a quorum shall not be present at any meeting of the 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. At any such
adjourned meeting at which a quorum shall later be present, any business may be
transacted which might have been transacted at the meeting as originally convened.

Section 3.18. Directors’ Compensation. Directors shall not receive any
compensation for their services as directors or as members of a standing or special
committee of the Board. However, directors may receive reimbursement for budgeted
expenses incurred on behalf of the Corporation. The Board of Directors must approve all
unbudgeted expense over $500.00.

Section 3.19. Unanimous Consent of the Directors. Any action required or
permitted to be taken at any meeting of the Board of Directors or any committee may be
taken without a meeting if consent in writing setting forth the action to be taken shall be
signed by all of the directors or all of members of the committee, as the case may be.
Such consent shall have the same force and effect as a unanimous vote, and may be stated
as such in any document.

Section 3.20 Consent to Action at Meeting Not Regularly Called or Noticed. All
actions taken at any meeting of the Board of Directors which is not regularly called or
noticed shall be valid as if taken at a meeting regularly called and noticed if all directors
consent in one of the following manners: by a writing on the records of a meeting of the
Board of Directors filed with the Secretary, by presence at such meeting and oral consent
entered in the minutes of such meeting or by taking part in the deliberations undertaken at
such meeting without objection. At such meeting any business may be transacted which
is not expected from the written consent or which is not objected to at such meeting for
want of notice. If any meeting of the Board of Directors is irregular for want of notice the
proceedings of such meeting may be ratified, approved and rendered valid, and the
irregularity or defect therein waived, by a writing signed by all directors, provided a
quorum was present at such meeting.

Section 3.21. Telephone Meetings. Subject to the provisions of applicable law and
these Bylaws regarding notice of meetings, members of the Board of Directors or
members of any committee designated by such Board may, unless otherwise restricted by
statute, by the Articles of Incorporation or by these Bylaws, participate in and hold a
meeting of such Board of Directors or committee by using conference telephone or
similar communications equipment by means of which all persons participating in the
meeting can hear each other, and participation in a meeting pursuant to this Section 3.21
shall constitute presence in person at such meeting, except when a person participates in
the meeting for the express purpose of objecting to the transaction of any business on the
ground that the meeting was not lawfully called or convened.
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Section 3.22. Rules. The Board of Directors may adopt rules for its own
governance not inconsistent with these Bylaws. If no such rules are adopted, then the
most recently revised edition of Robert’s Rules of Orders shall govern.

ARTICLE FOUR
COMMITTEES

Section 4.1. Executive Committee. The Executive Committee shall be composed
of the Chairman of the Board, Chairman-Elect, all Vice Chairs, and Secretary, Treasurer,
the immediate past chairman and all Chairs of Standing Committees who are not
otherwise members of the Executive Committee. The Executive Committee may exercise
all such powers of the Corporation and do all such lawful acts and things as are delegated
to it by the Board of Directors.

Section 4.2. Management Committee. The Management Committee shall be
composed of the current Chairman, the Chairman-Elect and at least three (3)
representatives from the Council of Past Chairmen. The current Chairman shall chair the
Management Committee. The Management Committee shall serve as a sounding board
and as a resource pool for the Corporation. The Management Committee shall assist the
Chairman as requested and may advise and counsel the Chairman on a variety of issues
on a consultative basis.

Section 4.3. Nominating Committee. The Nominating Committee shall have nine
(9) members and be composed of the immediate past Chairman, who shall chair the
Nominating Committee, the current Chairman, the Chairman FElect, four (4) past
Chairmen selected to serve by the Council of Past Chairmen, and two (2) additional
directors to be appointed by the Board of Directors. To the extent that four (4) past
Chairmen shall not be able to serve, then the Board of Directors may appoint so many of
its members so that there shall always be nine (9) members of the Nominating
Committee. The Nominating Committee shall be selected and formed at a meeting of the
Board of Directors no less than two (2) months prior to the date of election. The
Nominating Committee shall present to the Board a panel of candidates not less than one
(1) month prior to the date of the election.

Section 4.4. Standing Committees. The Standing Committees are nominally as
follows: A. Business and Economic Development Committee; B. Education Committee;
C. Community Affairs Committee; D. International Affairs Committee; E. Legislative
Committee; F. Membership Committee; G. Public Relations Committee; H. Strategic
Planning Committee; and I. Human Resources Committee. If necessary, these committees
may be renamed or replaced by other committees by the Management Committee.

Section 4.5. Appointment. Each of the Standing Committee Chairman is
appointed by the current Chairman of the Corporation and approved by the Board of
Directors.



Section 4.6. Other Committees of Directors. The Board of Directors by resolution
adopted by a majority of the directors in office may designate one or more committees
which to the extent provided in said resolution, shall have and exercise the authority of
the Board of Directors in the management of the Corporation. Each such committee shall
consist of three (3) or more persons, a majority of whom are directors. The designation of
such committees and the delegation thereto of authority shall not operate to relieve the
Board or such director by law.

Section 4.7. Term of Office. Each member of a committee of directors shall
continue as such until member’s successor is appointed, unless the committee is sooner
terminated, or unless such member is removed from such committee or shall cease to
qualify as member thereof.

Section 4.8. Advisory Board. The Board of Directors by resolution adopted by a
majority of the directors in office may appoint an Advisory Board consisting of a defined
number of persons not exceeding forty (40) who are not presently a member of the Board
of Directors. The members of the advisory board shall preferably be influential members
of community or Corporations and need not be members of the Corporation. The
advisory board shall not have and exercise the authority, responsibility or duties of the
Board of Directors in the management of the Corporation. The Board shall appoint the
member of advisory board to serve a term of one (1) year.

Section 4.9. Committee Chairman. Unless otherwise designated by these Bylaws,
one or more members of each director’s committee or the advisory board shall be
appointed chairman, or co-chairman, by the person or persons authorized to appoint the
members thereof.

Section 4.10. Vacancies. Vacancies during the middle of term of members of the
board of directors, members of the advisory board or of any committee may be filled by
appointments made in the same manner as provided in the case of the original
appointments.

Section 4.11. Quorum: Manner of Acting. Unless otherwise provided in the
resolution of the Board of Directors designating a committee of directors or advisory
board or committee, a majority of the whole board or committee shall constitute a
quorum, and the act of majority of the members present at meeting at which a quorum is
present shall be the act of the board or committee.

Section 4.12. Rules. Each committee of directors or advisory board of committee
may adopt rules for its own governance not inconsistent with these Bylaws or with rules
adopted by the Board of Directors. If no such are adopted, then the most recently revised
edition of Robert’s Rules of Orders shall govern

ARTICLE FIVE
NOTICES

Section 5.1. _Manner of Giving Notice. Whenever, under the provisions of any
statute, the Articles of Incorporation or these Bylaws, notice is required to be given to
any member, director or committee member of the Corporation, and no provision is made
as to how such notice shall be given in writing by hand not be construed to require
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personal notice, but any such may be given in writing by hand delivery, by confirmed
telecopy or by mail, postage prepaid, addressed to such member, director or committee
member at such person’s address as it appears on the records of the Corporation. Any
notice required or permitted to be given by mail shall be deemed to be delivered at the
time when the same shall be thus deposited in the United States mails, as aforesaid.

Section 5.2. Waiver of Notice. Whenever any notice is required to be given to any
member, director or committee member of the Corporation under the provisions of any
statute, the Articles of Incorporation or these Bylaws, a waiver thereof in writing signed
by the person or persons entitled to such notice, whether signed before or after the time
stated therein, shall be deemed equivalent to the giving of such notice.

ARTICLE SIX
OFFICERS, EMPLOYEES AND AGENTS

The Board of Directors may also appoint or employ one or more officers and
assistant officers, employees and agents as it shall from time to time deem necessary, who
shall exercise such powers and perform such duties as shall be determined from time to
time by the Board.

ARTICLE SEVEN
CONTRACTS. CHECK. DEPOSIT AND FUNDS

Section 7.1. Contract. The Board of Directors may authorize any officer or
officers, or agent or agents, of the Corporation, in addition to the officers so authorized
by these Bylaws, to enter into any contract or execute and deliver any instrument in the
same name of and on behalf of the Corporation, and such authority may be general or
confined to specific instances.

Section7.2. Checks, Drafts or Orders for Payment. All checks, drafts or orders for
the payment of approved budget items, money, notes or other evidences of indebtedness
issued in the name of the Corporation shall be signed by such officer or officers, or agent
or agents, of the Corporation and in such a manner as shall from time to time be
determined by resolution of the Board of Directors. In the absence of such determination,
such instruments shall be signed by the Chairman of the Board and the Treasurer of the
Corporation. The Board of Directors must approve all unbudgeted items over $ 500.00.

Section 7.3. Deposit. All funds of the Corporation shall be deposited from time to
time to the credit of the Corporation in such banks, trust companies or other depositories
as the Board of Directors may select or as may be selected in accordance with procedures
established by the Board.

Section 7.4. Contracts Involving Directors and Officers. Only under very special
circumstances members of the Board of Directors and officers of the Corporation shall be
permitted to maintain a direct or indirect interest in any contract relating to or incidental
to the operations of the Corporation; provided however, such approval shall be subject to
review and approval of the Council of Past Chairmen and the Board of Directors. The
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director(s) with potential conflict of interest seeking such approval shall recuse
themselves from deliberations and voting if they happen to be members of the Board or
the Council, but they shall be counted as being present in determining the quorum
required for a meeting to approve or disapprove their contractual involvement. If
approved, they may enter into contracts or transactions, or otherwise act for and on behalf
of the Corporation, notwithstanding that at such time they also may be acting as
individuals, directors of trusts, beneficiaries of trusts, members of associates or as agents,
officers or directors for other persons. The deliberations of the Council of Past Chairmen
and of the Board of Directors must seriously take into account that the transaction being
considered for approval is not violative of the prescriptions in the Articles of
Incorporation which prohibit the Corporation’s use or application of its funds for private
benefit. Notwithstanding any provision contained herein, no contract, transaction or act
shall be taken on behalf of the Corporation if such contract, transaction or act would
result in denial of the Corporation’s exemption from federal income tax. In no event,
however, shall any person or entity dealing with the Board of Directors or officers of the
Corporation be obligated to inquire into the authority of the Board or officers to enter into
and consummate any contract, transaction or take other action. There shall be a Conflict
of Interest Policy developed in compliance with the objective of this Article 7.4 and
periodically reviewed and revised as necessary. The purpose of the policy shall be to
inform the members of the board about the matters of conflict of interest and get their
formal acknowledgment to have reviewed and/or disclosed any potential conflict; each
member of the board shall sign a conflict of interest disclosure statement in the beginning
of each of his/her term. The Office of the Chairman shall be responsible to review the
same and determine if any potential conflict of interest may need to be addressed and
resolved.

ARTICLE EIGHT
MISCELLANEOUS

Section 8.1. Dividends Prohibited. No part of the net income of the Corporation
shall inure to the benefit of any private individual and no dividend shall be paid and no
part of the income of the Corporation shall be distributed to its members, directors or
officers. The Corporation may pay compensation in a reasonable amount to its officers
for services rendered and may compensate and reimburse its directors as provided in
Section 3.18 of Article Three hereof.

Section 8.2. No Loans to Officers and directors. The Corporation shall make no
loans to its officers or to its directors.

Section 8.3. Fiscal Year. The fiscal year of the Corporation shall be fixed by
resolution of the Board of Directors.

Section 8.4. Seal. The Corporation elects to have no seal.

Section 8.5. Gender. Words of either gender used in these Bylaws shall be
construed to include the other gender, unless the context required otherwise.

Section 8.6. Invalid Provisions. If any part of these Bylaws shall be held invalid
or inoperative for any reason, the remaining parts, so far as is possible and reasonable,
shall remain valid and operative.
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Section 8.7. _Headings. The headings used in these Bylaws are for convenience
only and do not constitute matter to be construed in the interpretation of these Bylaws.

ARTICLE NINE
INDEMNIFICATION

Section 9.1. The Corporation may indemnify any person who was or is a party, or
is threatened to be made a party, to any threatened, pending or completed action, suit or
proceeding, whether civil, criminal, administrative or investigative (other than an action
by or in the right of the Corporation) by reason of the fact that he or she is or was a
director, officer, employee or agent o the Corporation, or who is or was serving at the
request of the Corporation as a Director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise, against expenses
(including attorney’s fees), judgments, fines and amounts paid in settlement actually and
reasonably incurred by such person in connection with such action, suit or proceeding, if
he or she acted in good faith and in a manner he or she reasonably believed to be in, or
not opposed to, the best interest of the Corporation, and, with respect to any criminal
action or proceeding, had reasonable cause to believe that his or her conduct was not
unlawful.

Section 9.2. The Corporation may indemnify any person who was or in a party, or
is threatened to be made a party to any threatened, pending or completed action or suit by
or in the right of the Corporation to procure a judgment in its favor by reason of the fact
that he or she is or was the director, officer, employee or agent of the Corporation, or was
serving at the request of the Corporation as a director, officer, employee, agent of another
corporation, partnership, joint venture, trust or other enterprise, against expenses
(including attorneys’ fees) actually and reasonable incurred by him or her in a connection
with the defense or settlement of such action with the defense or settlement of such action
or suit, if he or she acted in good faith and in a manner he or she acted in good faith an in
manner he or she reasonably believed to be in or not opposed to, the best interests of the
Corporation, and except that no indemnification shall be made in respect to any claim,
issue or matter as to which such person shall have been adjudged to be liable for
negligence or misconduct in the performance of his of her duty to the Corporation unless,
and only to the extent that, the court in which such action or suit was brought shall
determine upon application that, despite the adjudication of liability, but in view of all the
circumstances of the case, such as person is fairly and reasonably entitled to indemnity
for such expenses as the court shall deem proper.

Section 9.3. To the extent that a director, officer, employee or agent of the
Corporation has been successful, on the merits or otherwise, in the defense of any action,
suit or proceeding referred to in Section 1 and 2 of this Article Nine or in defense of any
claim, issue or matter therein, he or she shall be indemnified against expenses (including
attorneys’ fees) actually and reasonably incurred by him or her in connection therewith.

Section 9.4. Any indemnification under Sections 1 and 3 of this Article Nine
(unless ordered by a court), shall be made by the Corporation only as authorized in the
specific case, upon a determination that indemnification of the director, officer, employee
or agent is proper in the circumstances because he or she has met the applicable standard
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of the conduct set forth Sections 1 and 2 of this Article Nine. Such determination shall be
made (1) by the Board by a majority vote of a quorum consisting of directors who were
not parties to such action, suit or proceeding, or (ii) a quorum or disinterested directors so
directs, by independent legal counsel in a written opinion, or (iii) by a majority vote, if
any.

Section 9.5. Expenses incurred in defending a civil or criminal action, suit or
proceeding may be paid by the Corporation in advance of the final disposition of such
action, suit or preceding, as authorized by the Board in the specific case, upon receipt of
an undertaking by or on behalf of the director, officer, employee or agent to repay such
amount, unless it shall ultimately be determined that he or she is entitled to be
indemnified by the Corporation as authorized in this Article Nine.

Section 9.6. The indemnification provided by this Article Nine shall not be
deemed exclusive of any other rights to which those seeking indemnification may be
entitled under any Bylaws, agreement, vote of members or disinterested directors, or
otherwise, both as to action in his or her official capacity and as to action in another
capacity while holding such office, and shall continue as to a person who has ceased to be
director, officer, employee or agent, and shall inure to the benefit to their heirs, executors
and administrators of such person.

Section 9.7. The Corporation may purchase and maintain insurance on behalf of
any person who is or was a director, officer, employee or agent of the Corporation, or
who is or was serving at the request or the Corporation as a director, officer, employee or
agent of another corporation, partnership, joint venture, trust or other enterprise, against
any liability asserted against him or her and incurred by him or her in any such capacity,
or arising out of his or her status as such, whether or no the Corporation would have the
power to indemnify him or her against such liability under the provisions of this Article
Nine.

Section 9.8. If the Corporation has paid indemnity of has advanced expenses
under this Article Nine to a director, officer, employee or agent, the Corporation shall
report the indemnification or advance in writing to the members entitled to vote or before
the notice of the next meeting of the members of the Corporation entitled to vote.

ARTICLE TEN
AMENDMENTS

The power to alter, amend, or repeal these Bylaws or adopt new Bylaws shall be
vested in the members unless otherwise provided in the Articles of Incorporation or these
Bylaws. Such action may be taken at a regular or special meeting for which written notice
of the purpose shall be given for not less than two (2) weeks. No action may be taken at
such meeting unless prior to such meeting, the Board has approved by two-thirds (2/3)
majority the taking of such action and such approval is included in the written notice. The
Bylaws may contain any provisions for the regulation and management of the affairs of
the Corporation not inconsistent with law of Articles of Incorporation. These Bylaws
were last approved for amendment by the Board of Directors on October 22, 2002 and
approved by the Membership on December 2, 2002 to be effective January 1, 2003. The
most recent amendment herein shall become effective as of January 1, 2015 after it is
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approved by the membership. They shall be filed with the State of Texas within 90 days
of their approval. The evidence of the latest approval by the Board and the Membership is
documented as follows:

These Amended Bylaws shall become effective on January 1, 2015 and were
approved by the Board of Directors on the 13" of October and the Membership on
December 2014 .

Secretary of Corporation

Rosa Oh Date
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