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Article 1: Offices 
 

 Section 1.01. Principal Office.  The principal office of AZZ Inc. (the “Corporation”) shall 

be maintained in Tarrant County, Texas. 

 

 Section 1.02.  Registered Office.  The registered office of the Corporation shall be maintained 

in the State of Texas as required by law.  The registered office of the Corporation may be, but need not 

be, the same as the principal office.  The address of the registered office may be changed from time to 

time by the Board of Directors of the Corporation (the “Board”) in the manner provided by law.  

 

 Section 1.03. Other Offices.  The Corporation may also have offices at such other places, 

both within and without the State of Texas, as the Board may from time to time determine or the 

business of the Corporation may require. 

 

Article 2:  Meetings of Shareholders 
 

 Section 2.01. Place of Meetings.  The Board may designate any place, either within or 

without the State of Texas, as the place of meeting for any annual meeting or for any special meeting 

called by the Board.  If no designation is made, or if a special meeting is called other than by the Board, 

the place of meeting shall be the principal office of the Corporation. 

 

 Section 2.02.  Annual Meeting.  (a) The annual meeting of shareholders shall be held each 

year at a time and on a day as may be selected by the Board.  At the meeting, the shareholders shall 

elect Directors and transact such other business as may properly come before the meeting. 

 

  (b) If an annual meeting is omitted by oversight or otherwise and not held as 

provided herein, an annual meeting may be called at a later date in the manner provided for special 

meetings, and business transacted at such a meeting shall be valid as if transacted at an annual meeting 

held as provided herein. 

 

 Section 2.03. Special Meetings.  (a) Unless otherwise prescribed by law or by the Amended 

and Restated Certificate of Formation of the Corporation (the “Certificate”) or these Bylaws, special 

meetings of the shareholders may be called for any purpose by (i) the Chairman of the Board (ii) the 
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President, if no Chairman of the Board has been elected, (iii) the Board, or (iv) the holders of at least 

fifteen percent of all of the shares entitled to vote at the meetings. 

 

  (b) Business transacted at any special meetings shall be confined to the purpose or 

purposes stated in the notice of the meeting.   

 

 Section 2.04. Notice of Meetings.  (a) Written or printed notice of all meetings of 

shareholders stating the place, day and hour thereof, and, in the case of a special meeting, the purpose 

or purposes for which the meeting is called, shall be delivered by personal delivery by mail or other 

permissible electronic transmissions, not less than ten (10) days nor more than sixty (60) days before 

the date of the meeting, to each shareholder entitled to vote at the meeting.  If mailed, notice shall be 

deemed delivered when deposited in the United States mail addressed to the shareholder at their address 

as it appears on the share transfer records of the Corporation, with postage thereon prepaid.  

 

  (b) Delivery of any notice of a shareholder meeting to any officer or manager of a 

corporation, company or association, or to any member of a partnership or limited liability company, 

shall constitute delivery of the notice to the corporation, company, association or partnership. 

 

 Section 2.05. Voting Lists.  (a)  At least ten (10) days before each meeting of shareholders, 

the officer or agent having charge of the share transfer records of the Corporation shall make a complete 

list of shareholders entitled to vote at the meeting.  The list shall be arranged in alphabetical order and 

show the address of each shareholder and the number of shares held by each.  For a period of ten (10) 

days prior to the meeting, the list shall be kept on file at the registered office or principal place of 

business of the Corporation and shall be subject to inspection by any shareholder at any time during 

usual business hours.  The list shall also be produced and kept open at the time and place of the meeting 

and shall be subject to the inspection of any shareholder during the whole time of the meeting.  The 

original share transfer records shall be prima facie evidence as to who are the shareholders entitled to 

examine such list or share transfer records or to vote at any meeting of shareholders.   

 

  (b) Failure to comply with the requirements of this Section 2.05 with respect to 

any meeting of shareholders shall not affect the validity of any action taken at such meeting. 

 

 Section 2.06.  Quorum.  (a)  The holders of a majority of the shares issued and outstanding 

and entitled to vote, present in person or represented by proxy, shall constitute a quorum for the 

transaction of business at any meeting of shareholders except as otherwise provided by law, the 

Certificate or these Bylaws.  Once a quorum is present, the shareholders may continue to transact 

business properly brought before the meeting until adjournment notwithstanding the withdrawal of 

enough shareholders to leave less than a quorum. 

 

  (b) If a quorum is not present at any meeting of shareholders, the shareholders 

entitled to vote at the meeting, present in person or represented by proxy may, by majority vote, adjourn 

the meeting from time to time, without notice other than announcement at the meeting, until a quorum 

is present.  At an adjourned meeting at which a quorum is present, any business may be transacted 

which might have been transacted at the meeting under the notice of the meeting as originally provided.   
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  (c) For the purposes of determining the presence of a quorum, abstentions and 

broker non-votes, as defined in Section 2.10(c), shall be treated as shares present and entitled to vote. 

 

 Section 2.07.  Organization of Meetings.  (a)  The Chairman of the Board shall preside at all 

meetings of the shareholders.  In the absence of the Chairman of the Board or if no Chairman has been 

elected, the President or, in his or her absence, such other designated officer  shall preside.  In the 

absence of all of these officers, any shareholder or the duly appointed proxy of any shareholder may 

call the meeting to order and a chairman shall be elected from among the shareholders present. 

 

  (b) The Secretary of the Corporation shall act as secretary at all meetings of the 

shareholders.  In the absence of the Secretary, an Assistant Secretary shall so act, or, in the absence of 

all of these officers, the person presiding at a meeting may appoint any person to act as secretary of 

the meeting. 

 

 Section 2.08.  Business to be Conducted.  (a)  Only such business may be conducted at an 

annual or special meeting of the shareholders as shall have been properly brought before the meeting 

in accordance with this Section 2.08.  To be properly brought before an annual or special meeting, 

business must be (i) specified in the notice of meeting given by or at the direction of the Board, (ii) 

otherwise properly brought before the meeting by or at the direction of the Board, or (iii) properly 

brought before the meeting by a shareholder.  The fact that business is being properly brought before 

a meeting by or at the direction of the Board shall not excuse or eliminate the need of a shareholder to 

comply with this Section 2.08 in order to properly bring business before such meeting. 

 

  (b) In addition to any other applicable requirements, for business to be properly 

brought before an annual or special meeting by a shareholder, the shareholder must give the Secretary 

of the Corporation timely written notice as required by this Section 2.08(b).  To be timely, a 

shareholder’s notice must be received at the principal office of the Corporation not less than ninety 

(90) days nor more than one-hundred twenty (120) days prior to the annual meeting.   

 

  (c) A shareholder’s notice to the Secretary must set forth the following information 

regarding the matters proposed to be brought before the annual or special meeting:  (i) a brief 

description of each business matter which the shareholder proposed to bring before the meeting, the 

text of the proposal or business and the text of any resolutions proposed for consideration, (ii) the 

reasons for bringing each such business matter before the meeting, (iii) in the event that the proposed 

business includes a proposal to amend these Bylaws, the complete text of the proposed amendment, 

and (iv) any material interest of the proposing shareholder in such business, including, without 

limitation, any anticipated benefit to the shareholder from the approval of such business. 

 

  (d) A shareholder’s notice to the Secretary with respect to an annual or special 

meeting must set forth certain information regarding such shareholder, including (i) the name and 

record address of the shareholder giving such notice, (ii) the class and number of shares of the 

Corporation which are beneficially owned by the shareholder, (iii) any derivative, short, hedged or 

other economic interest in the shares of the Corporation held by such shareholder (which information 

shall be required to be supplemented by such shareholder not later than ten (10) calendar days after the 

record date for the meeting to disclose such ownership as of the record date), (iv) whether and to what 

extent any agreement, arrangement or understanding has been made, the effect or intent of which is to 
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increase or decrease the voting power of such shareholder with respect to any shares of the capital 

stock of the Corporation, without regard to whether such transaction is required to be reported or 

disclosed to the United States Securities and Exchange Commission (the “SEC”), (v) a representation 

as to whether the shareholder intends to solicit proxies, (vi) a representation as to whether such 

shareholder intends to appear in person or by proxy at the meeting to bring the proposal before the 

meeting, (vii) a description of all arrangements or understandings between such shareholder and any 

other person or persons (including, without limitation, the names of such person(s)) pursuant to which 

the proposal is to be made by such shareholder, (viii) such other information regarding the shareholder 

in his or her capacity as a proponent of a shareholder proposal that would be required to be disclosed 

in a proxy statement or other filing with the SEC required to be made in connection with the contested 

solicitation of proxies pursuant to the SEC’s proxy rules, and (ix) any material interest of the 

shareholder in such business. 

 

  (e) Notwithstanding anything in these Bylaws to the contrary, no business shall be 

conducted at an annual or special meeting unless properly brought before the meeting in accordance 

with this Section 2.08, irrespective of whether the shareholder bringing such business before the 

meeting is seeking to have the proposal for such business included in the Corporation’s proxy statement 

filed on Schedule 14A with respect to an annual or special meeting pursuant to Rule 14a-8 of the 

Securities Exchange Act of 1934, as amended (the “Exchange Act”), or whether such shareholder 

intends to prepare and mail his or her own proxy statement.  If the chairman of a meeting should find 

that the facts warrant a determination that a business matter is not properly brought before the meeting 

in accordance with this Section 2.08, he shall so declare to the meeting, and the matter shall not be 

considered at the meeting. 

 

 Section 2.09.  Proxies.  (a)  At any meeting of the shareholders, every shareholder having the 

right to vote shall be entitled to vote in person or by proxy executed in writing by the shareholder or 

by his or her duly authorized attorney-in-fact.  No proxy shall be valid after eleven (11) months from 

the date of its execution unless otherwise provided in the proxy.  Each proxy shall be revocable unless 

the proxy form expressly and conspicuously states that the proxy is irrevocable and the proxy is 

coupled with an interest.  All proxies shall be filed with the Secretary of the Corporation prior to or at 

the time of the meeting at which they are to be voted. 

 

  (b) In the event that any instrument in writing shall designate two or more persons 

to act as proxies, a majority of such persons present at the meeting or, if only one shall be present, then 

that one, shall have and may exercise all of the powers conferred by such written instrument upon all 

the persons so designated unless the instrument shall otherwise provide. 

 

 Section 2.10.  Voting of Shares.  (a)  Subject to Section 2.12, each shareholder, regardless of 

class, shall be entitled at each meeting of shareholders to one vote on each matter submitted to a vote 

at the meeting.  Once a quorum is present at any meeting of shareholders, the vote of the holders of a 

majority of shares entitled to vote and present in person or represented by proxy shall decide any 

question brought before the meeting unless the question is one upon which, by express provision of 

law or the Certificate or these Bylaws, a different vote is required in which case such express provision 

shall control the decision of the question.    

 



7 

  (b) For the purpose of determining whether a majority, or any different required 

vote of shares present and entitled to vote, has voted affirmatively on a particular question, only those 

shares voted “for” or “against” such questions shall be included in the count.  Abstentions and broker 

non-votes shall not be counted even though such shares shall be considered present and entitled to vote 

for the purposes of determining the presence of a quorum under Section 2.06.   

 

  (c) As used in these Bylaws, the term “abstention” means shares which are not 

voted “for” or “against” a question by a holder or holders present in person or represented by proxy at 

the meeting and entitled to vote such shares on the question, and the term “broker non-votes” means 

shares represented at a meeting by proxies held by brokers or nominees as to which instructions have 

not been received from the beneficial owner or persons entitled to vote and as to which the broker or 

nominee does not have discretionary power to vote on the question. 

 

  (d) Any vote at a shareholders meeting may be taken by voice vote or by show of 

hands unless a shareholder or the duly appointed proxy of a shareholder entitled to vote on the question 

objects in which case the vote shall be taken by written ballets. 

 

 Section 2.11.  Voting of Shares by Certain Holders.  (a)  Shares standing in the name of 

another corporation may be voted by such officer, agent or proxy as the bylaws of such corporation 

may authorize or, in the absence of such authorization, as the board of directors of such corporation 

may determine. 

 

  (b) Shares held by an administrator, executor, guardian or conservator may be 

voted by him so long as the shares are part of the estate being served by him, either in person or by 

proxy, without a transfer of such shares into his or her name.  Shares standing in the name of a trustee 

may be voted by him, either in person or by proxy, but no trustee shall be entitled to vote shares held 

by him without a transfer of such shares into his or her name as trustee. 

  

  (c) Shares standing in the name of a receiver may be voted by the receiver, and 

shares held by or under the control of a receiver may be voted by such receiver without the transfer 

into the receiver’s name if authority to do so has been given in an appropriate order of the court by 

which the receiver was appointed. 

 

  (d) A shareholder whose shares are pledged may vote the shares until the shares 

have been transferred into the name of the pledgee, and thereafter the pledgee may vote the shares so 

transferred. 

 

  (e) Shares of the Corporation’s stock either (i) owned by the Corporation itself, (ii) 

owned by another corporation, the majority of the voting stock of which is owned or controlled by the 

Corporation, or (iii) held by the Corporation in a fiduciary capacity shall not be voted, directly or 

indirectly, at any meeting, and shall not be counted in determining the total number of outstanding 

shares at any given time. 

 

 Section 2.12.  Record Date; Closing Transfer Books.  (a)  The Board may fix in advance a 

record date for the purpose of determining shareholders entitled to notice of or to vote at a meeting of 

the shareholders, the record date to be not less than ten (10) nor more than sixty (60) days prior to the 
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meeting, or the Board may close the stock transfer books for such purpose for a period of not less than 

ten (10) nor more than 60 days prior to such meeting.   

 

  (b) In the absence of action by the Board fixing a record date, the date upon which 

the notice of the meeting is mailed shall be the record date for the purpose of determining shareholders 

entitled to vote at the meeting. 

 

Article 3:  Directors 
 

 Section 3.01. Management.  The business and affairs of the Corporation shall be managed 

by the Board of Directors, which may exercise all such powers of the Corporation and do all such 

lawful acts and things as are not, by law, the Certificate or these Bylaws, required to be exercised or 

done by the shareholders. 

 

 Section 3.02.  Number; Qualification; Election; Term.  The Board of Directors shall consist 

of up to twelve (12) Directors, none of whom need be shareholders of the Corporation or residents of 

the State of Texas.  At each annual shareholders meeting, Directors shall be elected, and the Directors 

so elected shall hold office until the immediately succeeding annual shareholders meeting after their 

election and until their successors are elected and qualified. 

 

 Section 3.03.  Change in Number.  The number of Directors may be increased or decreased 

from time to time by amendment to these Bylaws, but no decrease shall have the effect of shortening 

the term of any incumbent Director.  Any directorship to be filled by reason of an increase in the 

number of Directors may be filled by the Board or by election at an annual meeting of shareholders or 

at a special meeting of shareholders called for that purpose.  Any Director elected to the Board to fill 

a directorship resulting in an increase in the number of Directors shall hold office for a term continuing 

only until the next election of Directors by shareholders.  The Board may not fill more than two 

directorships resulting from an increase in the number of Directors between any two successive annual 

meetings of shareholders. 

 

 Section 3.04.  Resignation.  Any Director may resign at any time by giving written notice to 

the Chairman of the Board, the President or the Secretary.  A Director’s resignation shall take effect at 

the time specified in the resignation.  Unless otherwise provided in the resignation, the acceptance of 

a resignation shall not be necessary to make it effective. 

 

 Section 3.05.  Removal.  Any Director may be removed, either with or without cause, at any 

meeting of shareholders expressly called for that purpose by the affirmative vote of more than two-

thirds in number of shares of the shareholders present in person or represented by proxy at such meeting 

and entitled to vote for the election of Directors.   

 

 Section 3.06.  Vacancies.  (a)  Any vacancy occurring in the Board by death, resignation or 

removal of a Director may be filled by an affirmative vote of a majority of the remaining Directors 

though less than a quorum of the Board.  A Director elected to fill such a vacancy shall be elected for 

the unexpired term of his or her predecessor in office.   
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  (b) Any vacancy resulting from an increase in the number of directors shall be 

filled as provided in Section 3.03.   

 

 Section 3.07.  Election of Directors.  Each Director shall be elected by the vote of the majority 

of the votes cast with respect to the Director at any meeting for the election of Directors at which a 

quorum is present, provided that if the number of nominees exceeds the number of Directors to be 

elected, the Directors shall be elected by the vote of a plurality of the shares represented in person or 

by proxy at any such meeting and entitled to vote on the election of Directors.  Cumulative voting shall 

not be permitted.  For purposes of this Section 3.07, a majority of the votes cast means that the number 

of shares voted “for” a Director must exceed the number of votes cast “against” that Director. If a 

Director is not elected, the Director shall offer to tender his or her resignation to the Board, subject to 

acceptance by the Board. The Nominating and Corporate Governance Committee will make a 

recommendation to the Board on whether to accept or reject such a resignation or whether other action 

should be taken.  The Board will act on such Committee's recommendation and publicly disclose its 

decision and the rationale behind it within 90 days from the date of the certification of the election 

results.  A Director who tenders his or her resignation will not participate in the Board's decision with 

respect thereto.  If, in any election of Directors in which the number of Director nominees to be elected 

to the Board is equal to the number of Director positions to be filled by such election, the whole slate 

of Director nominees for election to the Board includes incumbent Directors who are not elected by a 

majority of the votes cast, such Directors are not required to submit a resignation in accordance 

herewith and shall continue to hold office until their successors are elected, which shall be as soon 

thereafter as convenient at a special meeting of shareholders called in accordance with these Bylaws 

for such purposes. 

 

 Section 3.08.  Nomination of Directors.  (a)  Only those persons who are nominated in 

accordance with this Section 3.08 shall be eligible for election as Directors.  Nomination of persons 

for election to the Board of the Corporation may be made at a meeting of shareholders (i) by or at the 

direction of the Board, (ii) by a nominating committee appointed by the Board, or (iii) by any 

shareholder of the Corporation entitled to vote at the meeting for the election of Directors but only if 

the shareholder complies with Section 2.08 and this Section 3.08.  The fact that any person is properly 

nominated for election to the Board of the Corporation by or at the direction of the Board or a 

committee thereof shall not excuse or eliminate the need of a shareholder to comply with this Section 

3.08 in order to properly nominate any person for election to the Board of the Corporation. 

 

  (b) In addition to other applicable requirements, for a nomination to be made by a 

shareholder, the shareholder must give the Secretary of the Corporation timely written notice as 

required by this Section 3.08(b).  To be timely, a shareholder’s notice must be received at the principal 

office of the Corporation not less than ninety (90) days nor more than one-hundred twenty (120) days 

prior to the meeting at which the nomination is to be made.  A shareholder’s notice to the Secretary 

must set forth as to each person whom the shareholder proposes to nominate (i) the name, age, business 

address and residence address of the person, (ii) the principal occupation or employment of the person, 

(iii) the class and number of shares of the Corporation which are owned, beneficially or of record, by 

the person, (iv) such person’s executed written consent to being named as a nominee in the 

Corporation’s proxy statement filed on Schedule 14A with respect to the election of Directors and to 

serving as a Director if elected and (v) any other information relating to the person that would be 

required to be disclosed in a solicitation for proxies for election of Directors pursuant to Regulation 
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14A of the Exchange Act or any other filing with the SEC required to be made in connection with the 

solicitation of proxies for the election of Directors in a contested election pursuant to the SEC’s proxy 

rules.  For the avoidance of doubt, a shareholder’s notice to the Secretary must also set forth the 

information required to be provided pursuant to Section 2.08(d) above.  The Corporation may require 

any proposed nominee to furnish such other information as may reasonably be required by the 

Corporation to determine the eligibility of such proposed nominee to serve as a Director of the 

Corporation.   

 

  (c) Notwithstanding anything in these Bylaws to the contrary, no person shall be 

eligible for election as a Director unless nominated in accordance with this Section 3.08, and, to the 

extent that a person is nominated for election as a Director by a shareholder of the Corporation, Section 

2.08.  If the chairman of the meeting at which a nomination is made should find that the facts warrant 

a determination that the nomination is not made in accordance with this Section 3.08 or Section 2.08, 

as applicable, he shall so declare to the meeting, and the nomination shall be disregarded. 

 

 Section 3.09.  Place of Meetings.  Meetings of the Board, regular or special, may be held either 

within or without the State of Texas. 

 

 Section 3.10.  First Meetings.  The first meeting of a Board after Directors are elected at an 

annual meeting of shareholders shall be held, without further notice, immediately following the annual 

meeting of shareholders.  The meeting shall be held at the same place as the annual shareholders 

meeting unless by written unanimous consent the time or place for the meeting shall be changed by the 

Directors serving after the shareholders meeting. 

 

 Section 3.11.  Regular Meetings.  Regular meetings of the Board may be held without notice 

at such time and place as shall, from time to time, be determined by the Board.  

 

 Section 3.12.  Special Meetings.  (a)  Special meetings of the Board may be called by the 

Chairman of the Board, the President or the Secretary.  Special meetings shall be called by the 

Chairman, the President or the Secretary in like manner and on like notice upon the written request of 

any Director.  

 

  (b) Written notice of the place, day and hour of any special meeting of the Board 

shall be delivered to each Director not less than twenty-four (24) hours before the date of the meeting, 

delivery to be by personal delivery, mail, telecopier, facsimile or electronic transmission, or a national 

recognized overnight delivery service.  If mailed or sent by overnight delivery service, notice shall be 

deemed delivered when deposited in the United States mail or given to the delivery service.  Notice by 

telecopier, facsimile or electronic transmission shall be deemed delivered when sent.   

 

  (c) Except as otherwise expressly provided by law or by the Certificate or these 

Bylaws, neither the business to be transacted at, nor the purpose of, any special meeting of the Board 

need be specified in a notice or waiver of notice. 

 

 Section 3.13.  Quorum; Majority Vote.  (a)  At all meetings of the Board of Directors, a 

majority of the Board fixed by these Bylaws shall constitute a quorum for the transaction of business.  
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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, except as otherwise specifically provided by law or by the Certificate or these Bylaws.   

 

  (b) Anything herein to the contrary notwithstanding, any alteration, amendment, 

or repeal of subsections (a), (b) or (c) of Section 2.10 or of Sections 3.02, 3.03, 3.04, 3.07, 3.13 or 7.10 

of these Bylaws, or adoption of any bylaw provision inconsistent therewith, by the Board shall require 

the affirmative vote of two-thirds of the full Board. 

 

  (c) If a quorum is not present at a meeting of the Board, the Directors present 

thereat may adjourn the meeting from time to time, without notice other than announcement at the 

meeting, until a quorum is present. 

 

 Section 3.14.  Compensation.  The Board shall have authority to establish policies for the 

compensation, including fees and reimbursement of expenses, for services that the Directors provide 

to the Corporation.  No such payments nor any equity grants shall preclude any Director from serving 

the Corporation in any other capacity and receiving compensation therefor.   

 

 Section 3.15.  Procedure.  (a) The Board shall cause regular minutes of its proceedings to be 

kept.  The minutes shall be placed in the minute book of the Corporation. 

 

  (b) A Director who is present at a meeting of the Board at which action on any 

corporate matter is taken shall be presumed to have assented to the action unless his or her dissent shall 

be entered in the minutes of the meeting or unless he or she shall file his written dissent with the 

secretary of the meeting before the adjournment thereof or send his or her dissent by registered or 

certified mail to the Secretary of the Corporation immediately after adjournment of the meeting.  A 

Director who voted in favor of any action may not thereafter dissent from such action. 

 

 Section 3.16.  Interested Directors, Officers and Shareholders.  (a) Any contract or other 

transaction between the Corporation and any of its Directors, officers or shareholders (or any 

corporation or firm which any of them are directly or indirectly interested) shall be valid for all 

purposes notwithstanding the presence of such Director, officer or shareholder at the meeting at which 

such contract or transaction is authorized, or his or her participation in such meeting or authorization. 

 

  (b) Subsection (a) of this Section 3.16 shall, however, apply only if the interest of 

each Director, officer or shareholder is known or disclosed: 

 

   (1) to the Board of Directors and the Board, nevertheless, authorizes or 

ratifies the contract or transaction by a majority of the Directors present, each such interested person 

to be counted in determining whether a quorum is present but not in calculating the majority necessary 

to carry the vote; or 

 

   (2) to the shareholders and they, nevertheless, authorize or ratify the 

contract or transaction by a majority of the shares present, each such interested person to be counted 

for quorum and voting purposes. 
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  (c) This Section 3.16 shall not be construed to invalidate any contract or 

transaction which would be valid in the absence of this provision. 

 

 Section 3.17.  Committees of the Board.  (a)  By resolution adopted by a majority of the full 

Board of Directors, the Board may designate from among its members one or more committees, each 

of which, to the extent provided in the resolution, shall have and may exercise all of the authority of 

the Board in the business and affairs of the Corporation except were action by the Board is required by 

law, the Certificate or these Bylaws.  

 

  (b) Each committee shall consist of one or more Directors appointed by resolution 

adopted by a majority of the full Board.  Each committee member shall serve as such until the 

expiration of his or her term as a Director or their earlier resignation unless sooner removed as a 

committee member or as a Director.   

 

  (c) The number of members of any committee may be increased or decreased from 

time to time by resolution adopted by a majority of the full Board.  The Board shall have the power at 

any time to fill any vacancy in, to change the membership of, or to dissolve, any committee. 

 

  (d) Regular meetings of any committee may be held without notice at such time 

and place as may be designated from time to time by resolution of the committee and communicated 

to all committee members. 

 

  (e) A special meeting of any committee may be held whenever called by any 

committee member at such time and place that such committee member shall designate in the notice 

of such special meeting.  The committee member calling any such special meeting shall cause notice 

of such special meeting to be given to each committee member at least twelve (12) hours before such 

special meeting.  Notice may be either written or oral.  Neither the business to be transacted at, nor the 

purpose of, any special meeting of any committee need be specified in the notice or waiver of notice 

of any special meeting. 

 

  (f) At all meetings of any committee a majority of the number of committee 

members designated by the Board of Directors shall constitute a quorum for the transaction of business.  

The act of a majority of the committee members present at any meeting at which a quorum is present 

shall be the act of the committee, except as otherwise specifically provided by law, the Certificate or 

these Bylaws.  If a quorum is not present at a meeting of any committee, the members present may 

adjourn the meeting from time to time, without notice other than an announcement at the meeting, until 

a quorum is present. 

 

  (g) Each committee shall keep regular minutes of its proceedings and report the 

same to the Board of Directors upon the request of the Board.  The minutes of the proceedings of each 

committee shall be placed in the minute book of the Corporation. 

 

  (h) Any action required or permitted to be taken at any meeting of a committee 

may be taken without a meeting if a consent in writing, setting forth the action so taken, is signed by 

all the members of the committee.  Such consent shall have the same force and effect as a unanimous 

vote at a meeting.  The signed consent shall be placed in the minute book. 
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  (i) Members of any committee designated by the Board may participate in or hold 

a meeting by use of conference telephone or similar communications equipment by means of which all 

persons participating in the meeting can hear each other.  

 

  (j) The designation of any committee and the delegation of authority to it shall not 

operate to relieve the Board, or any member thereof, of any responsibility imposed upon it or him by 

law.   

 

 Section 3.18. Advisory Directors.  (a)  The Board, by resolution adopted by not less than a 

majority of the Directors then in office, may from time to time appoint such number of individuals as 

it may deem appropriate to serve as Advisory Directors at the pleasure of the Board.  Advisory 

Directors may be given such designations (including without limitation “Advisory Director,” “Director 

Emeritus” or “Honorary Directors”) as the Board may from time to time designate.  Advisory Directors 

are not, and shall not have the duties and responsibilities of, Directors of the Corporation, and the terms 

“Directors” or “members of the Board of Directors” as used in these Bylaws shall not be deemed to 

mean or include Advisory Directors.   

 

  (b) Without limiting the generality of the foregoing, Advisory Directors shall not 

be entitled (i) to receive any notice of any meeting of the Board of Directors, (ii) to attend any meeting 

of the Board of Directors except at the invitation of the Board, (iii) to vote on any matter presented for 

action by the Board of Directors or, except at the invitation of the Board, to participate in the 

consideration of any such matter or the formulation or determination of corporate policy, (iv) to receive 

any non-public information regarding the business or affairs of the Corporation or any matters 

presented for action or consideration by the Board of Directors, or (v) to receive any compensation for 

serving as an Advisory Director except as the Board of Directors may otherwise determine by 

resolution. 

 

  (c) At the discretion of the Board of Directors, an Advisory Director may be 

deemed a Director as that term is used in any equity plan of the Corporation, in order to qualify such 

Advisory Director for the continued holding of equity, the term of which would otherwise expire as a 

result of the termination of Director status. 

 

Article 4:  Notice and Attendance through Use of Electronic Equipment 
 

 Section 4.01.  Method.  Whenever by law or the Certificate or these Bylaws, notice is required 

to be given to a Director, shareholder or committee member and no provision is made as to how the 

notice shall be given, notice may be given (i) in writing, by mail, postage prepaid, addressed to the 

Director, committee member or shareholder at the address appearing on the books of the Corporation, 

(ii) by facsimile or other electronic transmission of the same, or (iii) in any other method permitted by 

law. Any notice given by mail shall be deemed given at the time when the same is thus deposited in 

the United States mails. 

 

 Section 4.02.  Waiver.  (a)  Whenever, by law or the Certificate or these Bylaws, notice to a 

Director, committee member or shareholder is required, a waiver thereof in writing signed by the 



14 

person or persons entitled to such notice, whether before or after the time stated in such notice, shall 

be equivalent to the giving of such notice.   

 

  (b) Attendance of a Director or committee member at a meeting shall constitute a 

waiver of notice of such meeting, except where a Director or member attends 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 4.03.  Telephone and Similar Meetings.  Directors and committee members may 

participate in and hold a meeting by means of telephone conference, video conferencing, or similar 

communications equipment by means of which all persons participating in the meeting can hear each 

other.  Participation in such meeting shall constitute presence in person at the meeting except where a 

person participates in the meeting for the express purpose of objecting to the transaction of any business 

on the grounds that the meeting is not lawfully called or convened. 

 

Article 5:  Officers and Agents 
 

 Section 5.01.  Number; Qualification; Election; Term.  (a)  The Corporation shall have: 

 

   (1) a President, a Vice President, a Secretary and a Treasurer, and 

 

   (2) such other officers (including additional vice presidents) and assistant 

officers and agents as the Board may think necessary. 

 

  (b) No officer or agent need be a shareholder or a Director of the Corporation or a 

resident of Texas. 

 

  (c) Officers named in Section 5.01(a)(1) shall be elected by the Board on the 

expiration of an officer’s term or whenever a vacancy exists.  Officers and agents named in Section 

5.01(a)(2) may be elected by the Board at any meeting. 

  

  (d) Unless otherwise specified by the Board at the time of election or appointment, 

or in an employment contract approved by the Board, each officer’s term shall end at the first meeting 

of Directors after the next annual meeting of shareholders.  Each officer shall serve until the end of his 

term or his earlier death, resignation or removal. 

 

  (e) Any two or more offices may be held by the same person, except that the 

President and the Secretary shall not be the same person. 

 

 Section 5.02.  Removal.  Any officer or agent elected or appointed by the Board may be 

removed by the Board whenever in its judgment the best interests of the Corporation will be served 

thereby.  Removal shall be without prejudice to the contract rights, if any, of the person so removed.  

Election or appointment of an officer or agent shall not of itself create contract rights. 

 

 Section 5.03.  Vacancies.  Any vacancy occurring in any office of the Corporation may be 

filled by the Board.   
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 Section 5.04.  Authority.  Officers and agents shall have such authority and perform such 

duties in the management of the Corporation as are provided in these Bylaws or as may be determined 

by resolution of the Board not inconsistent with these Bylaws. 

 

 Section 5.05.  Compensation.  The compensation of officers and agents shall be fixed from 

time to time by the Board. 

 

 Section 5.06.  Chairman of the Board.  The Corporation may have an executive chairman of 

the Board.  If a Chairman of the Board is elected, he or she shall support and assist the Company’s 

Chief Executive Officer in the areas of corporate planning and development and shall preside at all 

meetings of the Shareholders and the Board.  The Chairman shall also perform such other duties as 

may be prescribed by the Board from time to time.  If no Chairman is elected, the duties of that office 

shall be performed by the President unless the Board provides otherwise. 

 

 Section 5.07.  Chief Executive Officer.  The Corporation may have a Chief Executive Officer.  

If a Chief Executive Officer is appointed, such person shall supervise, control and have general and 

active management of the day-to-day business and affairs of the Corporation and shall perform such 

other duties as may be prescribed by the Board from time to time.  If no Chief Executive Officer is 

appointed, the duties of that office shall be performed by the President unless the Board provides 

otherwise.   

 

 Section 5.08.  President.  The President shall have such powers and responsibilities and shall 

perform such duties as delineated by the Board or the Chief Executive Officer.   

 

 Section 5.09.  Vice President and Other Officers.  Subject to such limitations as the Board 

may from time to time prescribe, all of the other officers of the Corporation shall each have such 

powers and duties as generally pertain to their respective offices, as well as such powers as from time 

to time may be conferred by the Chief Executive Officer or the Board. 

 

 Section 5.10.  Secretary.  (a)  The Secretary shall attend all meetings of the Board and all 

meetings of the shareholders and record all votes and the minutes of all proceedings in a book to be 

kept for that purpose.  

 

  (b) The Secretary shall give, or cause to be given, notice of all meetings of the 

shareholders and special meetings of the Board.   

 

  (c) The Secretary shall keep in safe custody the seal of the Corporation and, when 

authorized by the Board, affix the same to any instrument requiring it and, when so affixed, it shall be 

attested by his or her signature or by the signature of the Treasurer or an Assistant Secretary. 

 

  (d) The Secretary shall be under the supervision of the President.  Such person 

shall perform such other duties and have such other authority and powers as the Board may from time 

to time prescribe or as the President may from time to time delegate. 
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 Section 5.11.  Assistant Corporate Officers.  (a)  The Board may elect an Assistant Secretary 

and Assistant Treasurer and such additional assistant corporate officers as it may from time to time 

find necessary.   

 

  (b) Each assistant corporate officer shall perform the duties of the principal officer 

to whom he or she is an assistant if the principal office is vacant or if the principal officer is absent or 

unable to act, as well as such other duties as the Board may from time to time prescribe. 

 

 Section 5.12.  Treasurer.  (a)  The Treasurer shall have the custody of the corporate funds and 

securities and shall keep full and accurate accounts of receipts and disbursements of the Corporation 

and shall deposit all monies and other valuable effects in the name and to the credit of the Corporation 

in such depositories as may be designated by the Board.  

 

  (b) The Treasurer shall disburse the funds of the Corporation as may be ordered by 

the Board, taking proper vouchers for such disbursements, and shall render to the President and 

Directors, at the regular meetings of the Board, or whenever they may require it, an account of all his 

transactions as treasurer and of the financial condition of the Corporation. 

 

  (c) If required by the Board, the Treasurer shall give the Corporation a bond in 

such form, in such sum, and with such surety or sureties as shall be satisfactory to the board for the 

faithful performance of the duties of his or her office and for the restoration to the Corporation, in case 

of death, resignation, retirement or removal from office, of all books, papers, vouchers, money and 

other property of whatever kind in his or her possession or under their control belonging to the 

corporation. 

 

  (d) The Treasurer shall perform such other duties and have such other authority 

and powers as the Board may from time to time prescribe or as the Chief Executive Officer or President 

may from time to time delegate. 

 

Article 6:  Certificates and Shareholders 
 

 Section 6.01.  Certificates. Certificates in the form determined by the Board shall be delivered 

representing all shares to which shareholders are entitled, provided that the Board may provide by 

resolution or resolutions that some or all of any or all classes or series of the Corporation’s shares shall 

be uncertificated shares.  Any such resolution shall not apply to shares represented by a certificate until 

such certificate is surrendered to the Corporation.  Certificates representing shares of the Corporation 

shall be consecutively numbered and shall be entered in the books of the Corporation as they are issued.  

Each certificate shall state on the face thereof the holder’s name, the number and class of shares, the 

par value of shares or a statement that such shares are without par value, and such other matters as may 

be required by law.  Certificates shall be signed by the Chairman of the Board, the President or a Vice 

President and such other officer or officers as the Board shall designate from time to time, and may be 

sealed with the seal of the Corporation or a facsimile thereof.  If the Corporation has a transfer agent 

or registrar acting on its behalf, the signature of such officer or representative thereof may be delivered 

via facsimile or other acceptable electronic transmission. 
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 Section 6.02.  Replacement of Lost or Destroyed Certificates.  The Board may direct (i) a 

new certificate or certificates or (ii) uncertificated shares to be issued in place of any certificate 

previously issued by the Corporation alleged to have been lost or destroyed, upon the making of an 

affidavit of that fact by the person claiming the loss or destruction.  In so doing the Board may, in its 

discretion and as a condition precedent to the issuance, (i) require the owner of the lost or destroyed 

certificate, or his legal representative, to advertise the same in such manner as it shall require and/or 

(ii) to give the Corporation a bond (with a surety or sureties satisfactory to the Corporation) in such 

sum as it may direct, as indemnity against any claim, or expense resulting from any claim, that may be 

made against the Corporation with respect to the certificate alleged to have been lost or destroyed. 

 

 Section 6.03.  Transfer of Shares.  Shares of the Corporation shall be transferable only on the 

books of the Corporation by the holder thereof in person or by his duly authorized attorney.  Upon 

surrender to the Corporation or its transfer agent of a certificate representing shares duly endorsed or 

accompanied by proper evidence of succession, assignment or authority to transfer, the Corporation or 

its transfer agent shall issue a new certificate or evidence of the issuance of uncertificated shares to the 

person entitled thereto, cancel the old certificate and record the transaction upon its books.  Upon the 

receipt of proper transfer instructions from the registered owner of uncertificated shares, such 

uncertificated shares shall be cancelled, issuance of new equivalent uncertificated shares or certificated 

shares shall be made to the shareholder entitled thereto and the transaction shall be recorded upon the 

books of the Corporation.  The Board may appoint a transfer agent and one or more co-transfer agents 

and registrar and one or more co-registrars and may make or authorize such agent to make all such 

rules and regulations deemed expedient concerning the issue, transfer and registration of shares of 

stock. 

 

 Section 6.04.  Registered Shareholders.  The Corporation shall be entitled to treat the holder 

of record of any share or shares as the holder in fact thereof and, accordingly, shall not be bound to 

recognize any equitable or other claim to or interest in such share or shares on the part of any other 

person, whether or not it has express or other notice thereof, except as otherwise provided by law. 

 

 Section 6.05.  Pre-Emptive Rights.  No shareholder shall have pre-emptive rights. 

 

 Section 6.06.  Repurchased and Treasury Stock.  The Board and the officers and agents of 

the Corporation shall be authorized at any time to purchase any outstanding shares or bonds of the 

Corporation from the surplus of the Corporation or from the net profits arising from its business, and 

that the officers or agents of the Corporation shall be permitted to consider repurchased shares of the 

Corporation as cancelled or as treasury shares or to otherwise dispose of them upon such terms as the 

officers or agents of the corporation in their discretion may determine is in the best interests of the 

Corporation. 

 

 Section 6.07.  Dividends and Reserves.  (a)  Subject to statute and the Articles, dividends may 

be declared by the Board at any regular or special meeting and may be paid in cash, in property, or in 

shares of the Corporation.  The declaration shall be at the discretion of the Board.  

 

  (b) The Board may fix in advance a record date for the purpose of determining 

shareholders entitled to receive payment of any dividend, the record date to be not more than fifty (50) 

days prior to the payment date of such dividend, or the Board may close the stock transfer books for 
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such purpose for a period of not more than fifty (50) days prior to the payment date of such dividend.  

In the absence of any action by the Board, the date upon which the Board adopts the resolution 

declaring the dividend shall be the record date. 

 

  (c) By resolution the Board may create such reserve or reserves out of the earned 

surplus of the Corporation as the Directors from time to time, in their discretion, think proper to provide 

for contingencies, or to equalize dividends, or to repair or maintain any property of the Corporation, or 

for any other purpose they think beneficial to the Corporation.  The Board may modify or abolish any 

such reserve in the manner in which it was created. 

 

Article 7:  General Provisions 
 

 Section 7.01.  Books and Records.  The Corporation shall keep correct and complete books 

and records of account and shall keep minutes of the proceedings of its shareholders and the Board of 

Directors, and shall keep at its registered office or principal place of business, or at the office of its 

transfer agent or registrar, a record of its shareholders, giving the names and addresses of all 

shareholders and the number and class of the shares held by each. 

 

 Section 7.02.  Annual Statement.  The Board shall present at each annual meeting of 

shareholders a full and clear statement of the business and condition of the Corporation, including a 

reasonably detailed balance sheet, income statement, and surplus statement. 

 

 Section 7.03.  Contracts.  The Board may authorize any officer or officers, agent or agents, to 

enter into any contract or execute and deliver any instrument in the name of and on behalf of the 

Corporation, and such authority may be general or confined to a specific instance. 

 

 Section 7.04.  Loans.  No loans shall be contracted on behalf of the Corporation and no 

evidences of indebtedness shall be issued in its name unless authorized by a resolution of the Board.  

Such authority may be delegated to certain officers of the Corporation in general or confined to a 

specific instance. 

 

 Section 7.05.  Checks, drafts, etc.  All checks, drafts or other orders for the payment of money, 

notes or other evidences of indebtedness issued in the name of the Corporation, shall be signed by such 

officer or officers, agent or agents of the Corporation and in such manner as shall from time to time be 

determined by resolution of the Board.   

 

 Section 7.06.  Deposits.  All funds of the Corporation not otherwise employed shall be 

deposited from time to time to the credit of the Corporation in such banks, trust companies, or other 

depositories as the Board may select. 

 

 Section 7.07.  Fiscal Year.  The fiscal year of the Corporation shall be fixed by resolution of 

the Board.  

 

 Section 7.08.  Seal.  The seal of the Corporation (of which there may be one or more exemplars) 

shall contain the name of the Corporation and the name of the state of incorporation.  The seal may be 

used by impressing it or reproducing a facsimile of it, or otherwise. 
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 Section 7.09.  Resignation.  Any officer or agent may resign by giving written notice to the 

President or the Secretary.  The resignation shall take effect at the time specified therein, or 

immediately if no time is specified therein.  Unless otherwise specified therein, the acceptance of such 

resignation shall not be necessary to make it effective. 

 

 Section 7.10.  Amendment to Bylaws.  (a)  Subject to Section 7.10(b), these Bylaws may be 

altered, amended or repealed or new bylaws may be adopted (subject to the shareholders repealing or 

changing the action of the Board, or making new bylaws, at an annual or special meeting called and 

held as provided in these Bylaws) at any meeting of the Board of Directors at which a quorum is 

present, by the affirmative vote of a majority of the Directors present at such meeting, provided notice 

of the proposed alteration, amendment or repeal is contained in the notice of such meeting.   

 

  (b) The Board of Directors may not amend or repeal a particular Bylaw if the 

shareholders, in amending, repealing or adopting that particular Bylaw, expressly provide that the 

Directors may not amend or repeal that Bylaw. 

 

 Section 7.11.  Construction.  (a)  Unless context requires otherwise, as used in these Bylaws:  

 

   (1) words of the masculine gender include the feminine, and words in the 

singular number include the plural and in the plural number include the singular, and  

 

   (2) references to a “Section” or an “Article” are to the given section or 

article of these Bylaws. 

 

  (b) Article and section headings are used in these Bylaws primarily for 

convenience and shall not be construed as limiting the effect any provision would otherwise have.   

 

  (c) If any provision of these Bylaws is held by a court of competent jurisdiction to 

be invalid, such invalidity shall not impair or invalidate any remaining provision of these Bylaws and, 

insofar as reasonable and possible, effect shall be given to the intent manifested by the provision held 

to be invalid.   

 

 Section 7.12.  Relation to Laws and Certificate.  These Bylaws shall be subject to all valid 

and applicable laws, including specifically (but without limitations) the Texas Business Corporation 

Act, as now or hereafter amended, and the Corporation’s Certificate. 

 

Article 8: Indemnification 

 

 Section 8.01.  Indemnification; Insurance.  The Corporation shall indemnify to the full extent 

permitted by law any person who is made or threatened to be made a defendant or respondent in any 

action, suit or proceeding, whether civil, criminal, administrative, arbitrative or investigative, or in any 

appeal in such an action, suit or proceeding, by reason of the fact that he or she is or was a Director, 

advisory director or officer of the Corporation or of any other company at the request of the Corporation 

or is or was serving at the Corporation’s request as an officer, managing partner or in any other position 

of authority in the operation of a partnership, limited partnership or joint venture in which the 
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Corporation has or had a substantial direct or indirect interest (collectively referred to hereinafter as 

“Indemnified Persons”), against all expenses (including attorneys’ fees), judgments, fines and amounts 

paid in settlement actually and reasonably incurred by such Indemnified Persons in connection with 

any such action, suit or proceeding.  The Corporation shall advance, pay and reimburse (as applicable) 

expenses to Indemnified Persons to the full extent permitted by law.  The Corporation may, to the 

extent permitted by law, purchase and maintain insurance, create a trust fund, establish any form of 

self-insurance, secure its indemnity obligation by grant of a security interest or other lien on the assets 

of the Corporation, establish a letter of credit, guaranty or surety arrangement, or other arrangement 

on behalf of Indemnified Persons against any liability asserted  against such persons in their capacities 

as described above, whether or not the Corporation would have the power to indemnify such 

Indemnified Persons against such liability.  No amendment to or rescission of this Article shall affect 

the rights of any of the Indemnified Persons to indemnification or the advancement, payment or 

reimbursement of expenses required by this bylaw growing out of any act, transaction, event or 

circumstance which occurred before such amendment or rescission.   

 

Article 9:  Transition Provisions 
 

 Section 9.01.  Prior Bylaws.  (a)  The Bylaws of the Corporation (the “Prior Bylaws”) in effect 

upon adoption of these Bylaws are hereby amended and, as amended, restated in their entirety by these 

Bylaws.   

 

  (b) Action validly taken under the Prior Bylaws remains valid. 

 

 Section 9.02.  Directors and Officers.  Each Director, officer and committee member elected 

or appointed pursuant to the Prior Bylaws and in office upon adoption of these Bylaws shall continue 

in office for the term to which elected or appointed pursuant to the Prior Bylaws subject to resignation 

or removal as provided by these Bylaws.  

 

 Section 9.03.  Effect of Article 9.  The provisions of this Article 9 control over any contrary 

provision of other Articles of these Bylaws. 


