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INTERNAL REVENUE SERVICE DEPARTMENT OF THE TREASURY
P. 0. BOX 2508
CINCINNATI, OH 45201

Employer Identification Number:

Date: JUL 23 2019 DE:;4508828

17053136318019
BELL COMMUNITY FOUNDATION Contact Person:
C/0 JACOBS L HERNDON AMANDA L EGNER ID# 17269
PO BOX 6101 Contact Telephone Number:
TEMPLE, TX 76503 (877) 829-5500

Accounting Period Ending:
December 31
Public Charity Status:
170(b) (1) (A) (vi)
Form 990/990-EZ/990-N Required:
Yes
Effective Date of Exemption:
January 1, 2018
Contribution Deductibility:
Yes
Addendum Applies:
No

Dear Applicant:

We're pleased to tell you we determined you're exempt from federal income tax
under Internal Revenue Code (IRC) Section 501(c)(3). Donors can deduct
contributions they make to you under IRC Section 170. You're also qualified
to receive tax deductible bequests, devises, transfers or gifts under

Section 2055, 2106, or 2522. This letter could help resolve questions on your
exempt status. Please keep it for your records. ’

Organizations exempt under IRC Section 501(c)(3) are further classified as
either public charities or private foundations. We determined you're a public
charity under the IRC Section listed at the top of this letter.

If we indicated at the top of this letter that you're required to file Form
990/990-EZ/990-N, our records show you're required to file an annual
information return (Form 990 or Form 990-EZ) or electronic notice (Form 990-N,
the e-Postcard). IT you don't file a required return or notice for three
consecutive years, your exempt status will be automatically revoked.

If we indicated at the top of this letter that an addendum applies, the
enclosed addendum is an integral part of this letter.

For important information about your responsibilities as a tax-exempt
organization, go to wWww.irs.gov/charities. Enter "4221-PC" in the search bar
to view Publication 4221-PC, Compliance Guide for 501(c)(3) Public Charities,
which describes your recordkeeping, reporting, and disclosure requirements.
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Sincerely,

Director, Exempt Organizations
Rulings and Agreements

Letter 947




Form 202 |

Secretary of State
P.O. Box 13697
Austin, TX 78711-3697

Filed in the Office of the
Secretary of State of Texas
Filing #: 802888188 12/21/2017

FAX: 512/463-5709 ) ' Document #: 783226570006
Fiing Fee: §25 Certificate of Formation Image Generated Electronically
fing Fee: Nonprofit Corporation for Web Filing

Article 1 - Corporate Name
The filing entity formed is a nonprofit corporation. The name of the entity is :
Bell Community Foundation
Article 2 — Registered Agent and Registered Office
™ A. The initial registered agent is an organization (cannot be corporation named above) by the name of:

OR
% B. The initial registered agent is an individual resident of the state whose name is set forth below:
Name:
Jacobs L. Herndon
C. The business address of the registered agent and the registered office address is:
Street Address:
3615 S. 31st Temple TX 76502
Consent of Registered Agent
™ A. A copy of the consent of registered agent is atlached.
OR
¥ B. The consent of the registered agent is maintained by the entity.
Article 3 - Management
™ A.Management of the affairs of the corporation is to be vested solely in the members of the corporation.
‘ OR

¥ B.Management of the affairs of the corporation is to be vested in its board of directors. The number of directors,

which must be a minimum of three, that constitutes the initial board of directors and the names and addresses of the
persons who are 1o serve as directors until the first annual meeting or until their successors are elected and qualified
are sel forth below.

oirector 1: Jacobs L. Herndon Title: Director
address: P.O. Box 6101 Temple TX, USA 76503
pirector 2 James M. Brockway Title: Director
address: P.O. Box 6101 Temple TX, USA 76503
oirector 3: William  J. Stokes Title: Director
aAddress: P.O. Box 6101 Temple TX, USA 76503
pirector : Tom  Normand Title: Director

Address: P.O. Box 6101 Temple TX, USA 76503

Article 4 - Organization Structure
™ A. The corporation will have members.
or
¥ B. The corporation will not have members.
Article 5 - Purpose
The corporation is organized for the following purpose or purposes.
The Corporation shall be organized exclusively for literary, religious,




charitable, scientific, and educational purposes and for the purpose of the
prevention of cruelty to children or animals, and the purposes and powers
granted are limited in their application as authorized by Section 501(c)(3)
under the Internal Revenue Code now existing or as it may be amended:

5.1 To support and promote literary, religious, charitable, scientific, and
educational programs and programs to prevent cruelty to children or animals.

5.2 To receive and administer funds, to take and hold by bequest, devise,

gift, purchase, or lease, either absolutely or in trust, any property, real,
personal or mixed, to sell, convey, and dispose of any property and to invest
and reinvest the proceeds, and to deal with and expend the income from its
assets, without limitations as to amounts or values, except whatever limitations
as may be imposed by law, all for literary, religious, charitable, scientific,

and educational purposes and for the purpose of the prevention of cruelty to
children or animals, all for the public welfare.

5.3 To exercise any, all and every power for which a nonprofit corporation
organized under the provisions of the corporation laws of Texas for literary,
religious, charitable, scientific, and educational purposes and for the purpose
of the prevention of cruelty to children or animals, all for the public welfare,
can be authorized to exercise, but not any other power.

The purposes of this Corporation specifically exclude, and no part of the
activities of this Corporation include, the carrying on of propaganda or
otherwise attempting to influence legislation.

Supplemental Provisions / Information
ARTICLE 6

6.1 This Corporation is not organized for profit or personal gain,

and there shall never be any dividend declared or paid from the profits; and no
part of the income of the Corporation shall be disbursed to its directors,
officers, or members.

6.2 All funds, income, and contributions paid into this Corporation shall

be used only for the purposes stated in Article 4. No director or officer of

the Corporation or any member of a family of any of them shall be eligible for
any benefit, nor shall they ever receive any funds from the Corporation, nor any
monetary return from the operation of the Corporation, except for services
actually rendered.

ARTICLE 7
Upon the dissolution of the Corporation, the assets of the Corporation shall be

distributed pursuant to Section 22.304 of the Texas Business Organizations Code
(or successor statute).

ARTICLE 8



The Corporation shall indemnify each officer, director, and incorporator
including former officers, directors, and incorporators to the full extent
permitted by the laws of the State of Texas.

ARTICLE 9

The Corporation may amend its articles as desired, if the provisions remain
lawful under Chapter 22 of the Texas Business Organizations Code and if those
amendments have no effect on the Corporation’s tax exempt status.

[The attached addendum, if any, is incorporaled herein by reference.|

|
™ A. This document becomes effective when the document is filed by the secretary of state.

OR
¥ B. This document becomes effective at a later date, which is not more than ninely (90) days from the date of ils
signing. The delayed effective date is: January 1, 2018

Organizer

The name and address of the organizer are set forth below.

Mindi Bozeman Zanowiak 18 S. Main, Ste 601, Temple, TX 76501
Execution

The undersigned affirns that the person designated as registered agent has consented to the appointment. The
undersigned signs this document subject to the penalties imposed by law for the submission of a materially false or
fraudulent instrument and cerifies under penalty of perjury that the undersigned is authorized under the provisions of
law governing the entity to execute the filing instrument.

Mindi Bozeman Zanowiak
Signature of organizer,

FILING OFFICE COPY




BYLAWS OF THE
BELL COMMUNITY FOUNDATION
A TEXAS NON-PROFIT CORPORATION

SECTION 1: DEFINITIONS

The capitalized terms used in these Bylaws shall have the following meanings:

1.1

1.2

1.4

1.6

1.8

2,1

ey

BYLAWS. The term "Bylaws" mecans these bylaws.

CORPORATION. The term “Corporation™ means BELL. COMMUNITY
FOUNDATION. a Texas non-profit corporation.

DIRECTOR. The term "Director" means a director of the Corporation.
OFFICER. The term "Officer" means an officer of the Corporation.
PRESIDENT. The term "President” means the president of the Corporation.

VICE PRESIDENT. The term “Vice President”™ means the vice president
of the Corporation.

SECRETARY. The term "Secretary” means the scerelary of  the
Corporation.

TREASURER. The term "Treasurer" means the treasurer of the
Corporation.

SECTION 2: NAME OF THE CORPORATION

Name. The name of this Corporation is BELL COMMUNITY

FOUNDATION. The activities of the Corporation may not be conducted under any other
name or assumed name.

3.1

SECTION 3: PURPOSES OF THE CORPORATION

Purposes. The purpose or purposes for which the Corporation is organized

shall be for charitable and educational purposes, and the powers herein granted shall be
limited in their application as authorized by Section 501(¢)(3) under the Internal Revenue
Code now existing or as it may be amended:



(b)  To receive and administer funds. to take and hold by bequest, devise,
gifl, purchase, or lease. either absolutely or in trust, any property. real. personal or mixed.
to sell, convey. and dispose of any property and to invest and rcinvest the proceeds. and
to deal with and expend the income from its assets. without limitations as to amounts or
values, except whatever limitations as may be imposed by law. all for literary. religious.
charitable, scientific, and educational purposes, all for the public welfare.

(c) To exercise any, all and every power for which a non-profit
corporation organized under the provisions of the corporation laws of Texas for literary.
religious. charitable, scientific, and educational purposes, all for the public welfare. can
be authorized to exercise, but not any other power.

In furtherance of its purposes. the Corporation has all the gencral powers enumecrated in
Section 22.051 of the Texas Business Organizations Code (or successor statute).

SECTION 4: NON-PROFIT CORPORATION

4.1  Dividends. This Corporation is not organized for profit or personal gain.
and there shall never be any dividend declared or paid from the profits: and no part of the
income of the Corporation shall be disbursed to Directors or Officers.

4.2 Use of Funds. All funds, income., and contributions paid into this
Corporation shall be used only for the purposes stated in Section 3. No Director or
Officer of the Corporation or any member of a family of any of them shall be eligible for
any benelit, nor shall such ever receive any funds from the Corporation. nor any
monetary return from the operation of the Corporation. except for necessary expenses and
services actually rendered as provided in Sections 7.11. 8.9 and 10.8 below.

SECTION 5: OFFICES

5.1  Principal Office. The Corporation will have its principal office in the City

of Temple. Texas. The Corporation may have other offices. either within or without the
State of Texas. as the Board of Directors may determine or as the affairs ol the Corpora-
tion may require from time to time.
5.2  Registered Office and Registered Agent. The Corporation must have and
continuously maintain in the State of Texas a registered office and a registered agent
whose office is identical with that registered oftice, as required by the Texas Business
Organizations Code. The (,orpordtmn may have a registered office identical with the
principal office of the Corporation in the State of Texas. The Board of Directors may
change the address of the registered office and the registered agent from time to time.



SECTION 6: MEMBERSHIP
6.1  No Members. The Corporation shall have no members.
SECTION 7: BOARD OF DIRECTORS

7.1 General Powers. The Board of Directors will manage and control the
affairs of the Corporation.

7.2 Duties of Directors. The Board of Directors shall exercise ordinary
business judgment in managing the affairs of the Corporation. In acting in their official
capacity as Directors of this Corporation, the Directors shall act in good faith and take
actions they reasonably believe to be in the best interests of the Corporation and that are
not unlawful. In all other instances. the Board of Directors shall not take any action that
they reasonably believe would be opposed to the Corporation's best interest or would be
unlawful. A Director shall not be liable if, in the exercise of ordinary care. the Director
acts in good faith relying on written financial and legal statements provided by an
accountant or attorney retained by the Corporation. The Board of Directors reserves the
final and absolute right to interpret the rules, regulations, constitution and bylaws and
arbitrarily settle and determine all matters, questions. or differences in regards to the
show and/or business related to preparations for the show or scholarship benefit events
and determinations.

7.3 Qualifications. The Board of Directors shall be comprised of residents of
Bell County. The Corporation shall strive to have members of the Board experienced in
the legal. financial. and accounting fields. It is the intent of the Corporation to have
members of the Board who are active and connected to the communties of Bell County.

7.4 Number. The Board of Directors shall consist of a minimum of three (3)
members. The number of Directors may be increased or decreased (but not less than
three) from time to time by resolution adopted by a majority of the whole Board of
Directors.

75  Term. The initial Directors shall serve two (2) three (3) year terms.
Thereafter. board members shall serve for a three (3) year term. with at least a one (1)
year break between terms.

7.6 Removal of Directors. Removal shall be by a majority vote of the whole
Board of Directors. whenever their judgment indicates that removal would serve the best
interests of the Corporation.



7.7  Vacancies. [f a directorship becomes vacant for any reason. the remaining
Directors may, by majority vote of the remaining Directors even if less than a quorum.
elect a person to fill the vacant directorship.

7.8 Annual Meetings. An annual meeting of the Board of Directors must be
held each year in August, or at any other date during the year at a time and place as the
Board of Directors may have previously determined. The Board of Directors may hold
its annual meeting without any notice of any kind other than this Bylaw or the resolution
establishing a different date. time or place for the meeting. At each annual meeting. the
Board of Directors must: (1) elect the persons to fill expiring directorships. (2) elect
officers. and (3) determine and appoint members to all standing committees. At cach
annual meeting. the Board of Directors may also transact any other business that may
come before the Board at the meeting.

7.9  Other Meetings.

(A) Regular Meetings. The Board of Directors may hold regular
meetings at the places. dates, and times determined from time to time by the Board of
Directors. The Board of Directors may hold its regular meetings without any notice of
any kind other than the resolution establishing the place, date, and time for the meetings.
At any regular meeting, the Board ol Directors may transact any business that may come
before the Board of Directors.

(B) Special Meetings. The President may call a special meeting of the
Board of Directors. Additionally. the Secretary must call a special meeting of the Board
of Directors upon the written request of any Director. The person calling the special
meeting must give notice of the special meeting to each of the Directors at least three (3)
days before the date of the meeting. Notice may be given by any reasonable means of
communication. Except as otherwise provided by law, the Certficate of Formation. or
these Bylaws, the notice of a special meeting need not state the business to be transacted
at or the purpose of the special meeting. At any special meeting, the Board of Directors
may transact any business that may come before the Board at the meeting.

(C) Waiver. A Director may waive notice ol a mecting of the Board of
Directors in writing either before or after the meeting. A Director who attends any
meeting. by attending the meeting, waives notice of the meeting unless the Director
attends the meeting for the express purpose of objecting to the transaction of any business
because the meeting is not lawfully convened.

7.10 Quorum. A majority of the Directors will constitute a quorum for the
transaction of business at any meeting of the Board: but if less than a quorum of Directors
are present at a meeting, a majority of the Directors present may adjourn the meeting
from time to time without further notice.



7.11 Actions of Board of Directors. The Board of Directors shall try to act by
consensus. However, the vote of a majority of Directors present and voting at a meeting
at which a quorum is present shall be sufficient to constitute the act of the Board of
Directors unless the act of a greater number is required by law or the Bvlaws. A Director
who is present at a meeting and abstains from voting is considered to be present and
voting for the purpose of determining the decision of the Board of Directors.

7.12 Proxies. A Director may vote by proxy. A proxy shall be executed in
writing by the Director. No proxy shall be valid after three months from the date of its
execution.  Each proxy shall be revocable unless expressly provided therein to be
irrevocable and unless otherwise made irrevocable by law. Directors present by proxy
may not be counted toward a quorum.

7.13 Compensation. Directors may not receive any stated salaries for their
services. but the Board may. by resolution, allow a fixed sum as compensation for the
actual time spent by Directors in traveling to and from Director’s meetings as well as
actual time spent at the meeting site for those meetings. The Board may also, by
resolution, allow a fixed sum for expenses incurred to attend the regular or special
meetings of the Board. In the event it is necessary for a Director to travel to the site of a
qualified charitable organization. the Board may. by resolution, allow a fixed sum as
compensation for the Director’s actual time spent in travel and at the site as well as a
fixed sum for expenses incurred in the travel and at the site. A Director may also scrve
the Corporation in any other capacity and receive compensation for those services. Any
compensation that the Corporation pays to a Director shall be commensurate with the
expenses and services performed and shall be reasonable in amount.

7.14 Informal Action By Directors. The Board of Directors may take any
action required or permitted at a meeting of Dircctors without a meeting if a consent in
writing to the action taken is signed by all of the Directors.

7.15 Meeting By Telephone. The Board of Directors, and any committee of the
Corporation, may hold a meeting by telephone conference-call procedures in which all
persons participating in the meeting can hear each other. The notice of a meeting by
telephone conference must state the fact that the meeting will be held by telephone as
well as all other matters required to be included in the notice. Participation of a person in
a conference call meeting constitutes presence of that person at the meeting.

SECTION 8: OFFICERS

8.1 Officers. The officers of the Corporation will consist of a President. a Vice
President. a Secretary, a Treasurer, and any other officers that the Board of Directors may
feel appropriate. Except as otherwise expressly provided in these Bylaws. officers will



have the authority and perform the duties prescribed, from time to time. by the Board of
Directors. A person may hold any two or more offices. except the person holding the
office of Secretary may not also hold the office of President. Only persons who are
Directors are eligible to hold the office of President. Any person may hold the
Corporation's other offices.

82 Designation and Term of Office. The Board of Directors must elect
officers at its annual meeting. Each ofticer will hold office until his successor has been
elected.

8.3  Removal. Any officer may be removed by the Board of Directors whenever
their judgment indicates that removal would serve the best interests of the Corporation.
Removal may not prejudice the contract rights, if any. of the officer removed.

8.4  Vacancies. The Board of Directors must elect a person to fill any vacancy
in an office caused by removal. death, resignation. disqualification or otherwise for the
unexpired portion of the term.

8.5 President. The President will preside. when present. at all meetings of the
Board of Directors. In the absencc of the President, any Director designated by the
President will preside: or, if the President fails to make a designation. a Director chosen
by the Board of Directors will preside. The President is the chief executive and
operational officer of the Corporation. As such, the President may:

(a)  supervisc and control all of the business and affairs of the
Corporation: and

(b) execute any deeds. mortgages. bonds. contracts. or other
instruments as the Board of Directors has authorized, except
instruments the execution of which the Board of Dircctors may
have expressly delegated to another officer or agent of the
Corporation.

The Board of Directors may also delegate any other powers and duties to the President as
they. from time to time, may prescribe.

8.6  Vice President. In the absence of the President, or in the event of the
President’s inability or refusal to act, a Vice President designated by the Board of
Directors shall perform the duties of the President. and when so acting shall have all the
powers of and be subject to all the restrictions upon the President. In the absence of a
designation by the Board ol Directors of a Vice President to perform the duties of the
President. the Vice President who is senior in terms of time as a Vice President of the



Corporation shall so act. A Vice President shall perform such other duties and have such
other powers as the Board of Directors may from time to time prescribe.

8.7  Secretary. The Secretary may:

(a)

(e)

keep the minutes of the meetings of the Board of Directors and all
committees having any of the authority of the Board of Directors in
one or more books provided for that purpose:

give notices of Board of Directors meetings and all notices required
by these Bylaws or by law:

keep custody of the corporate records:

keep a register of the post-office address of cach Director, officer.
and employee of the Corporation; and

in general, perform all duties incident to the office of Secretary and
such other duties as from time to time may be assigned to him by
the President.

8.8  Treasurer. The Treasurer may:

(a)

(b)

(e)

()

keep custody of all funds. securities, evidences of indebtedness, and
other valuable documents of the Corporation:

receive and give, or cause to be given, receipts and acquittances for
monies paid to the Corporation;

pay out of funds on hand all just debts of the Corporation upon their
maturity:

enter. or cause to be entered, in books of the Corporation to be kept
for that purpose, full and accurate accounts of all monies received
by or paid out by the Corporation, and. whenever required by the
President, render a statement of his accounts:

keep or cause to be kept all other books nccessary 10 show a truc
record of the expenses. losses. gains, assets, and liabilities of the
Corporation:

perform all of the other duties incidental to the office of Treasurer:
and



(¢)  whenever required by the Board of Dircctors, give the Corporation a
bond for the faithful discharge of his duties in the amount and with
the surety that the Board of Directors prescribes.

8.9 Compensation. The officers of the Corporation will not receive
compensation. The Board of Directors may also employ whatever other agents the Board
of Directors deems necessary or proper. Agents and the officers of the Corporation may
be employed on whatever terms and for whatever periods the Board ol Directors deems
necessary or proper.

SECTION 10: COMMITTEES

10.1 Establishment of Committees. The Board of Directors may adopt a
resolution establishing one or more committees delegating specificd authority 10 a
committee, consisting of two or more persons, and appointing or removing members ol a
committee. A committee may include or consist of persons who are not Dircctors.
However. if the Board of Directors delegates any of its authority to a committee, the
majority of the committee must consist of Directors. The Board of Directors may
establish qualifications for membership on a committee. The Board of Dircctors may
delegate to the President its power to appoint and remove members of a committee that
has not been delegated any authority of the Board of Directors. The establishment of a
committee or the delegation of authority to it does not relieve the Board of Dircctors. or
any individual Director, of any responsibility imposed by the Bylaws or otherwise
imposed by law. No committec may have the authority of the Board of Directors to:

(a)  amend the Certificate of Formation:

(b)  adopt a plan of merger or a plan of consolidation with another
corporation:

(c)  authorize the salc. lease. exchange. or mortgage of all or
substantially all of the property and assets of the C orporation:

(d)  authorize the voluntary dissolution of the Corporation;
(¢) revoke proceedings for the voluntary dissolution of the Corporation:
(f)  adopt a plan for the distribution of the assets of the Corporation:

(g)  amend, alter, or repeal the Bylaws:



(h)  elect. appoint, or remove a member of a committee or a Director or
officer of the Corporation;

(1) approve any transaction to which the Corporation is a party and that
involves a potential conflict of interest as defined in Section 11.5
below: or

(j)  take any action outside the scope of authority delegated to it by the
Board of Directors.

10.2 Term of Office. Each member of a committee shall continue to serve on
the committee until the next annual meeting of the Board of Directors of the Corporation
and until a successor is appointed. However. the term of a commitiee member may
terminate earlier if the committee is terminated. or if the member dies. ceases to qualify.
resigns, or is removed as a member. A vacancy on a committee may be filled by an
appointment made in the same manner as an original appointment. A person appointed (o
fill a vacancy on a committee shall serve for the unexpired portion of the terminated
committee member’s term.

10.3 Chair and Vice-Chair. One member of each committee shall be
designated as the chair of the committee, and another member of each committec shall be
designated as the vice-chair. The chair and vice-chair shall be clected by the members of
the committee. The chair shall call and preside at all meetings of the committee. When
the chair is absent. is unable to act, or refuses to act, the vice-chair shall perform the
duties of the chair. When a vice-chair acts in place of the chair. the vice-chair shall have
all the powers of and be subject to all the restrictions upon the chair.

10. 4 Notice of Meetings.

(A) Regular Meetings. Each committee may hold regular meetings at
the places. dates, and times determined from time to time by the committee. Each
committee may hold its regular meetings without any notice of any kind other than the
resolution establishing the place, date, and time f or the meetings. At any regular meeting.
cach committee may transact any business that may come before it.

(B) Special Meetings. The chair of’ each committee may call a special
meeting of the committee. When the chair calls a special meeting. the chair must give
notice of the special meeting to cach of the committee members at least three (3) days
before the date of the meeting. Notice may be given by any reasonable means of
communication. Except as otherwise provided by law. the Articles of Incorporation. or
these Bylaws. the notice of a special meeting need not state the business to be transacted
at or the purpose of the special meeting. At any special meeting, cach committee may
transact any business that may come before it at the meeting.



(C) Waiver. A committee member may waive notice of a meeting of
the committee in writing either before or afier the meeting. A committee member who
attends any committee meeting, by attending the meeting. waives notice of the meceting
unless the committee member attends the meeting for the express purpose of objecting o
the transaction of any business because the meeting is not lawfully convened.

10.5 Quorum. A majority of the number of members of a committee shall
constitute a quorum for the transaction of business at any meeting of the committee. The
committee members present at a duly called or held meeting at which a quorum is present
may continue to transact business even if enough commitiee members Icave the meeting
so that less than a quorum remains. However, no action may be approved without the
vote of at least a majority of the number of committee members required to constitute a
quorum. If no quorum is ever present during a meeting. the chair may adjourn and
reconvene the meeting one time without further notice.

10.6 Actions of Committees. Committees shall try to take action by consensus.
However. the vote of a majority of committee members present and voting at a meeting at
which a quorum is present shall be sufficient to constitute the act of the committee unless
the act of a greater number is required by law or the Bylaws. A committee member who
is present at a meeting and abstains from voting is considered to be present and voting for
the purpose of determining the act of the committee.

10.7 Proxies. A committce member may vote by proxy. A proxy shall be exe-
cuted in writing by the committee member. No proxy shall be valid alter three months
from the date of its execution. Each proxy shall be revocable unless expressly provided
therein to be irrevocable. and unless otherwise made irrevocable by law. Committee
members present by proxy may not be counted toward a quorum.

10.8 Compensation. Committee members shall not receive salaries for their
services. The Board of Directors may adopt a resolution providing for payment to
committee members of a fixed sum as compensation for the actual time spent by
committee members traveling to and from committee meetings as well as actual time
spent at the meeting site for those meetings. The Board may also, by resolution, allow a
fixed sum for expenses incurred to attend the meetings of the committee. In the event it
is necessary for a committce member to travel to the site of a qualified charitable
organization. the Board may, by resolution. allow a fixed sum as compensation for the
committee member’s actual time spent in travel and at the site as well as a fixed sum for
expenses incurred in the travel and at the site. A committee member may serve the
Corporation in any other capacity and receive compensation for those services.  Any
compensation that the Corporation pays to a committee member shall be commensurate
with the expenses and services performed and shall be reasonable in amount.
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10.9 Rules. Each committee may adopt rules for its own operation not
inconsistent with the Bylaws or with rules adopted by the Board of Directors.

SECTION 11: TRANSACTIONS OF THE CORPORATION

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

11.2 Checks and Drafts. All checks, drafts or orders for the payment ol money.
notes or other evidences of indebtedness issued in the name of the Corporation must be
signed by the officer or officers. agent or agents of the Corporation and in the manner
determined from time to time by resolution of the Board of Directors. In the absence of a
determination by the Board, the Treasurer or an Assistant Treasurer may sign instruments
when they are countersigned by a member of the Board of Directors.

11.3 Deposits. All funds of the Corporation must be deposited from time 10
time to the credit of the Corporation in the banks. trust companies or other depositorics
selected by the Board.

1.4 Gifts. The Board may accept on behalf of the Corporation any contribution.
gift, bequest. or devise for the general purposes or for any special purpose of the
Corporation. The Board of Dircctors may make gifts and give charitable contributions
that are not prohibited by the Bylaws, the Certificate of Formation. state law. or any
requirements for maintaining the Corporation’s federal and state tax status.

11.5 Potential Conflicts of Interest. The Corporation shall adhere to the
Conflict of Interest Policy adopted by the Corporation.

116 Prohibited Acts. As long as the Corporation is in existence. and except
with the prior approval of the Board of Directors, no Director. officer. or committee

member of the Corporation shall:

(a)  doany act in violation of the Bylaws or a binding obligation of the
Corporation:

(b)  do any act with the intention of harming the Corporation or any of
its operations:
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(d)

(e)

(h)

do any act that would make it impossible or unnecessarily difficult
to carry on the intended or ordinary activities or any business of the
Corporation;

receive an improper personal benefit from the operation of the
Corporation:

use the assets of this Corporation, directly or indirectly. for any
purpose other than carrying on the activities or any business of this
Corporation;

wrongfully transfer or dispose of Corporation property. including
intangible property such as good will;

use the name of the Corporation (or any substantially similar name)
or any trademark or trade name adopted by the Corporation. except
on behalf of the Corporation in the ordinary course of the
Corporation's activities or any business:

disclose any of the Corporation practices, trade secrets, or any other
information not generally known to the business community to any

person not authorized to receive it.

SECTION 12: BOOKS AND RECORDS

12.1 Required Books and Records. The Corporation must keep correct and
complete books and records of account. The Corporation's books and records include:

(a)

a file-endorsed copy of all documents filed with the Texas Sccretary
of State relating to the Corporation, including. but not limited to. the
certificate of formation. and any certificate of amendment. restated
certificate. certificate of merger. certificate of consolidation. and
statement of change of registered office or registered agent:

a copy of the Bylaws. and any amended versions or amendments to
the Bylaws:

minutes of the proceedings of the Board of Directors, and
committees having any of the authority of the Board of Directors:

a list of the names and addresses of the Directors, officers, and any
committee members of the Corporation:
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(e) a financial statement showing the assets, liabilities, and net worth of
the Corporation at the end of the four most recent fiscal years:

() a financial statement showing the income and expenses of the
Corporation for the four most recent fiscal years:

(g)  all rulings, letters, and other documents relating to the Corporation’s
federal, state. and local tax status: and

(h)  the Corporation’s federal, state, and local information or income tax
returns for each of the Corporation's four most recent tax years.

12.2 Inspection and Copying. Any Director, officer. or committee member of
the Corporation may inspect and receive copies of all books and records of the
Corporation required to be kept by the Bylaws. Such a person may inspect or receive
copies if the person has a proper purpose related to the person's interest in the
Corporation and if the person submits a request in writing. Any person entitled to inspect
and copy the Corporation's books and records may do so through his or her attorney or
other duly authorized representative. A person entitled to inspect the Corporation's books
and records may do so at any reasonable time.

SECTION 13: ACCOUNTING YEAR
13.1 The Corporation shall have a calendar accounting year.
SECTION 14: AMENDMENT OF BYLAWS

14.1 Amendments. These Bylaws may be altered, amended, or repealed. or
new Bylaws may be adopted. by the affirmative vote of a majority of the full Board of
Directors at any regular or special meeting, but only if notice of the proposed action is
given to each Director at least five days belore the meeting.

SECTION 15: INDEMNIFICATION

15.1 Indemnification of Directors and Officers. The Directors, officers.
former Directors, former officers, and their heirs and legal representatives
("Indemnities”) may not be held liable or responsible for. and the Corporation must
indemnify and hold harmless Indemnities from and against, any and all expenses
(including attorneys™ fees), claims, liabilities, damages. fines, judgments. and settlements
of every kind incurred in connection with any claim. action. suit or proceeding (civil.
criminal. administrative, or investigatory) brought or threatened to be brought.
irrespective of the legal theory upon which founded, in which an Indemnity is involved
by reason of being or having been a Director or officer or acting or having acted as a
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Director, officer. partner, agent. employee, or affiliate of another corporation or entity at
the request of the Corporation. This indemnification is in addition to any other rights to
which Indemnity may be entitled as a matier of law. This indemnification is intended to
indemnify the Indemnities to the fullest extent permitted by Texas law.

15.2 Insurance. The Corporation may purchase and maintain insurance on
behalf of any Indemnity against any and all expenses (including attorneys' fees). claims,
liabilities. damages, fines, judgments. and settlements of every kind incurred in
connection with any claim, action, suit, or proceeding (civil, criminal. administrative. or
investigatory) brought or threatened to be brought irrespective of the legal theory upon
which founded. in which an Indemnity is involved by reason of being or having been a
Director or officer of the Corporation or acting or having acted as a Director. oflicer,
partner, agent, employee, or affiliate of another corporation or entity at the request of the
Corporation without regard to whether or not the Indemnity would be entitled to
indemnification under Section 15.1 or otherwise.

SECTION 16: DISSOLUTION

16.1 Dissolution of the Corporation. The Board of Directors may. by
resolution adopted by a majority of the whole Board. dissolve the Corporation.

16.2 Distribution of Assets. Upon the dissolution of the Corporation. the Board
of Directors shall, after paying or making provisions for the payment of all the liabilities
of the Corporation, dispose of all assets of the Corporation exclusively for the purposes
of the Corporation in such manner. or to such organization or organizations organized
and operated and duly qualified under Section 501(c)(3) of the Internal Revenue Code (or
the corresponding provision of any subsequent code). as the Board of Directors shall
determine. Any assets not so disposed of shall be disposed of by the District Court of the
County in which the principal office of the Corporation is then located. exclusively for
whatever purposes or to whatever organization or organizations as said Court shall
determine. which are organized and operated exclusively and duly qualified under
Section 501(c)(3) of the Internal Revenue Code (or the corresponding provision ol any
subsequent code).

SECTION 17: MISCELLANEOUS

17.1 Legal Authorities Governing Construction of Bylaws. The Bylaws shall
be construed in accordance with the laws of the State of Texas. All references in the
Bylaws to statutes, regulations, or other sources of legal authority shall refer o the
authorities cited. or their successors, as they may be amended from time to time.

17.2 Legal Construction. If any Bylaw provision is held to be invalid, illegal.
or unenforceable in any respect, the invalidity. illegality. or unenforceability shall not
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affect any other provision, and the Bylaws shall be construed as if the invalid. illegal. or
unenforceable provision had not been included in the Bylaws.

17.3 Headings. The headings used in the Bylaws are used for convenience and
shall not be considered in construing the terms of the Bylaws.

17.4 Gender. Wherever the context requires, all words in the Bylaws in the
male gender shall be deemed to include the female or neuter gender, all singular words
shall include the plural. and all plural words shall include the singular.

17.5 Seal. The Board of Directors may provide for a corporate scal.

17.6 Power of Attorney. A person may exccute any instrument related to the
Corporation by means of a power of attorney if an original executed copy of the power of’
attorney is provided to the secretary of the Corporation to be kept with the Corporation
records.

17.7 Parties Bound. The Bylaws shall be binding upon and inure to the benelit
of the Directors, officers. committee members, employees. and agents of the Corporation
and their respective heirs. executors, administrators, legal representatives, successors, and
assigns except as otherwise provided in the Bylaws.
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CERTIFICATE

I, the Secretary of BELL COMMUNITY FOUNDATION. hereby certify that the
foregoing is a true and correct copy of the Bylaws adopted by the Bgard of Directors ol
BELL COMMUNITY FOUNDATION. _

-’!'x’}' o _[ =
Jacobs L. Herndon, Secretary
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CONSENT TO ACTION TAKEN IN LIEU OF
ORGANIZATIONAL MEETING OF THE DIRECTORS OF
BELL COMMUNITY FOUNDATION

January 1, 2018

To organize BELL COMMUNITY FOUNDATION, a Texas non-profit
corporation, the Directors take, consent to, or ratify the following actions:

1. Certificate Filed. The organizer filed the Certificate of Formation for BELL
COMMUNITY FOUNDATION on December 21, 2017. The Secretary of State of
Texas issued a Certificate of Formation of BELL COMMUNITY FOUNDATION on

January 1, 2018. The Directors of the Corporation inserted the Certificate of
Formation in the Corporation’s record book.

2. Bylaws Adopted. The Directors adopted Bylaws to regulate the
Corporation’s affairs and conduct of business. They adopted the Bylaws prepared
by NORMAND BOZEMAN ZANOWIAK, PLLC, counsel for the Corporation. The
Directors inserted the Bylaws in the Corporation record book.

3. Conflict of Interest Policy Adopted. The Directors adopted a Conflict of
Interest Policy to regulate the setting of compensation and business dealings. They
adopted the Conflict of Interest Policy prepared by NORMAND BOZEMAN
ZANOWIAK, PLLC, counsel for the Corporation. The Directors inserted the
Conflict of Interest Policy in the Corporation record book.

4. Corporation Books and Records Established. The Directors adopted a
Corporation record book and agreed to keep and maintain it.

5. Officers Appointed. The Directors appointed the following persons to the
following offices to serve for a period of one year or until their successors are
appointed or elected and qualified:

WILLIAM J. STOKES President
TOM NORMAND Vice President
JACOBS L. HERNDON Secretary/Treasurer

6. Banking Relations and Investments. In order to facilitate the execution
of the Corporation’s business transactions, the Directors of the Corporation are
authorized and empowered, on behalf of the Corporation:



a. To open bank accounts and investment accounts with any bank,
depository institution, or investment Corporation.

b. To sign checks drawn on the Corporation’s bank or investment
accounts.
c. To authorize and/or conduct purchases and sales of the Corporation’s

investment assets, including, but not limited to, stocks, bonds, debentures,
and mutual funds.

d. To determine the terms and conditions governing the Corporation’s
accounts and banking and investing relations.

e. To take all other actions and execute and deliver all other documents
that are necessary or appropriate, in their sole discretion, to effectuate and
carry out the objectives of this resolution, and to notify any and all interested
parties.

DIRECTORS:

William J. Stokes, Director

o Tl o

Tom Normand, Director

James M. Brockw{Diﬁor
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