
BYLAWS

OF

GRAND PRAIRIE INDEPENDENT SCHOOL DISTRICT EDUCATION FOUNDATION
Approved Revisions - July 2022

ARTICLE I
OFFICES

SECTION 1. PRINCIPAL OFFICE

The principal office of the Grand Prairie Independent School District Education Foundation,
hereinafter called "the Foundation," is located in Grand Prairie, Dallas County, State of Texas.

SECTION 2. CHANGE OF ADDRESS

The designation of the county or state of the Foundation's principal office may be changed
by amendment of these Bylaws. The Board of Directors, herein after called "the Board", may
change the principal office from one location to another within the named county by noting the
changed address and effective date below, and such changes of address shall not be deemed, nor
require, an amendment of these Bylaws:

2602 S. Beltline Rd.
Grand Prairie, Texas 75052

SECTION 3. REGISTERED AGENT

The Foundation shall have and continuously maintain in the State of Texas a registered
office, and a registered agent whose office is identical with such registered office, as required by
law. The registered office may be, but need not be, identical with the principal office of the
Foundation in the State of Texas; and the Board may change the address of the registered office
from time to time.

ARTICLE 2
NONPROFIT PURPOSES

SECTION 1. IRC SECTION 501(C)3) PURPOSES

This Foundation is organized exclusively for educational purposes as specified in Section
501 (c)(3) of the Internal Revenue Code, including, for such purposes, the making of distributions
for and limited to educational purposes for students, faculty, administrative staff and graduates
of the Grand Prairie Independent School District, Grand Prairie, Texas.
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SECTION 2. SPECIFIC OBJECTIVES AND PURPOSES

The specific objectives and purposes of this Foundation shall be to conduct and fund
educational programs and projects that are aligned with the educational philosophy of the Grand
Prairie Independent School District.

SECTION 3. NON-DISCRIMINATION POLICY

In the administration of any charitable or educational program, the Foundation shall not
discriminate on the basis of race, religion, ethnicity, sex or national origin.

ARTICLE 3
BOARD MEMBERS

SECTION 1. NUMBER

The Foundation shall have at least 9 and no more than 25 Board Members (Members) and
they shall be collectively known as the Board of Directors (the Board).

SECTION 2. EX-OFFICIO VOTE

The Superintendent of Grand Prairie Independent School District or designee chosen by
the Superintendent may choose to serve as an ex-officio Member without a vote. In addition, at
the Foundation's discretion, the Foundation's financial advisor shall serve as an ex-officio Member
without a vote.

SECTION 3. QUALIFICATIONS

The Members of the Board shall be 18 or older. Any person employed by the Grand Prairie
Independent School District may serve as a Member on the Board of this Foundation. Any Trustee
of the Grand Prairie Independent School District may serve as a Member of this Foundation.

SECTION 4. POWERS

The activities and affairs of this Foundation shall be conducted and all corporate powers
shall be exercised by or under the direction of the Board. Proxies shall not be allowed or used
except that elected public officials who serve on the Board may appoint proxies to serve in their
place from time to time by written designation addressed to the President of the Board.

SECTION 5. DUTIES

It shall be the duty of the Members of the Board to:

(a) Perform any and all duties imposed on them collectively or individually by law, by the
Articles of Incorporation, or by these Bylaws;

(b) Aim to fulfill the mission of the Grand Prairie Independent School District Education
Foundation:
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• To secure resources from the private sector and distribute them to support
programs which provide enriched educational experiences which are not possible
through public funding and which prepare students to become skilled, adaptable,
knowledgeable, productive adults.

• To serve as a catalyst for increased community involvement in our schools.
• To ensure the long-term viability and success of the Grand Prairie ISO Education

Foundation.

(e) Appoint and remove, employ and discharge, and, except as otherwise provided in these
Bylaws, prescribe the duties and compensation, if any, of all officers, agents and employees of
the Foundation;

(d) Supervise all officers, agents and employees of the Foundation to assure that their duties
are performed properly;

(e) Meet at such times and places as required by these Bylaws;

{f) Register their addresses with the Secretary of the Foundation, and notices of meetings
shall be distributed to them at such addresses shall be valid notices thereof.

SECTION 6. COMPENSATION

Members on the Board shall serve without compensation.

SECTION 7. PLACE OF MEETINGS

Meetings shall be held at the principal office of the Foundation unless otherwise provided
by the Board or at such other place as may be designated from time to time by Executive
Committee.

SECTION 8. ANNUAL MEETING & REGULAR MEETINGS

An annual meeting of the Board shall be held each year in July at such place and at such
time as the Executive Committee shall elect. Regular meetings of the Board shall be scheduled
each year by the Board with the approval of the Board.

SECTION 9. SPECIAL MEETINGS

Special meetings of the Board may be called by the President of the Board or by any two
Members. Such meetings shall be held at the principal office of the Foundation or, if different, at
the place designated by the person or persons calling the special meeting.

SECTION 10. MEETING NOTICE

Unless otherwise provided by the Articles of Incorporation, these Bylaws, or provisions of
law, the following provisions shall govern the giving of notice for meetings of the Board:

(a) Notice. All meeting notices shall be in writing, and may be delivered personally, by first
class mail, by e-mail, or by facsimile, to each Member at his or her address as shown by the records
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of the Foundation. If mailed, such notice shall be deemed to be delivered when deposited in the
United States mail in a sealed envelope so addressed, with postage thereon prepaid. If notice is
given by electronic mail or facsimile transmission, such notice shall be deemed to be delivered
when the message is transmitted to a facsimile number or an electronic message address provided
by the Member, or to which the Member consents, for the purpose of receiving notice. All notices
shall state the place, date and time of the meeting.

(b). Regular Meetings. Annually, the Board Members shall receive notice for regular
meetings as approved by the Board no later than 7 days prior to the date of each regular meeting.

(cl Special Meetings. At least 7 days prior, notice shall be given by the Secretary of the
Foundation to each Member of each special meeting of the Board, and such notice shall include
the matters proposed to be acted upon at the meeting.

(d) Waiver of Notice. Whenever any notice of a meeting is required to be given to any Member
of this Foundation under provisions of the Articles of Incorporation, these Bylaws, or the law of
this state, a waiver of notice in writing signed by the Member, whether before or after the time
of the meeting, shall be equivalent to the giving of such notice.

(e) Telephonic Meetings. Subject to the notice provisions of these Bylaws, the Board may hold
an annual, regular or special meeting by means of conference telephone or similar
communications equipment, including E-Mail and/or video conferencing, pursuant to which all
persons participating in the meeting can hear and communicate with each other. Participation in
any such meeting shall constitute presence in person at such meeting. Any committee provided
for in these Bylaws or established by the Board may also hold its meetings by means of such
conference telephone or similar communications equipment, including E-Mail and/or video
conferencing.

SECTION 11. QUORUM FOR MEETINGS

A quorum shall consist of a simple majority of the duly elected Members of the Board of
Directors (Board Members).

A quorum can be achieved by board members being in-person, video conference,
telephone conference call or by e-mail. Any combination of in-person, video conference,
telephone conference call and/or e-mail is allowed.

Except as otherwise provided under the Articles of Incorporation, these Bylaws, or
provisions of law, no business shall be considered by the Board at any meeting at which the
required quorum is not present, and the only motion which the President shall entertain at such
meeting is a motion to adjourn.

SECTION 12. MAJORITY ACTION AS BOARD ACTION

Every act or decision done or made by a majority of the Members present at a meeting
duly held at which a quorum is present is the act of the Board unless the Articles of Incorporation,
these Bylaws, or provisions of law require a greater percentage or different voting rules for
approval of a matter by the Board.
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Meetings of the Board shall be presided over by the President of the Board, or, if no such
person has been so designated or, in his or her absence, Vice President of the Foundation or, in
the absence of each of these persons, by the Immediate Past President. The Secretary of the
Foundation shall act as Secretary of all meetings of the Board, provided that, in his or her absence,
the presiding officer shall appoint another person to act as Secretary of the Meeting.

Meetings shall be governed by Robert's Rules of Order, Newly Revised (current edition)
insofar as such rules are not inconsistent with or in conflict with the Articles of Incorporation,
these Bylaws, or with provisions of law.

SECTION 13. ELECTION & VACANCIES
New Board Members may be elected twice per year, at any regular meeting when the

Board is not at its maximum number of Members. At any meeting a Member may nominate a
person with the second of any other Member. A person who meets any qualification
requirements to be a Member and who has been duly nominated may be elected as a Member.
A Member shall be elected by a majority of the current Members present at a meeting at which
a quorum is present. Each Member shall hold office until his or her death, resignation, or removal
from office.

Vacancies on the Board shall exist (I) on the death, resignation or removal of any Member,
and (2) whenever the number of authorized Members is increased.

Any Member may resign effective upon giving written notice to the President of the Board,
the Secretary, or the Board, unless the notice specifies a later time for the effectiveness of such
resignation. In the event that following a Member's resignation the remaining number of
Members is less than the minimum stated in Article 3, Section I, the Member's resignation shall
not be effective until a qualified Member is elected to fill the vacant position. No Member may
resign if the Foundation would then be left without a duly elected Member or Members in charge
of its affairs, except upon notice to the Office of the Attorney General or other appropriate agency
of this state.

A Member who fails to attend two or more regular meetings without cause within the
same fiscal year will be subject to removal by the Executive Committee, without the need for a
vote by the full Board.

Unless otherwise prohibited by the Articles of Incorporation, these Bylaws or provisions of
law, vacancies on the Board may be filled by approval of the Board at any meeting of the Board at
which a quorum is present. If the number of Members then in office is less than a quorum, a
vacancy on the board may be filled by approval of a majority of the Members then in office or by
a sole remaining Member. A person elected to fill a vacancy on the board shall hold office until his
or her death, resignation or removal from office.

SECTION 14. NONLIABILITY OF BOARD MEMBERS

The Members shall not be personally liable for the debts, liabilities, or other obligations of
the Foundation to the extent allowed by law.
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ARTICLE 4
OFFICERS

SECTION l. DESIGNATION OF OFFICERS

The officers of the Foundation shall be a President, Vice President, Treasurer,
Corresponding Secretary, Corporate Secretary, and Immediate Past President.

SECTION 2. ELECTION AND TERM OF OFFICE
Officers will be elected by the Board at the annual meeting. If the election cannot occur at

the annual meeting in accordance with these bylaws or other applicable law, then the officers will
be elected as soon thereafter as practicable. Each officer shall hold office for two years or until he
or she resigns or is removed or is otherwise disqualified to serve, or until his or her successor shall
be elected and qualified, whichever occurs first.

SECTION 3. REMOVAL AND RESIGNATION

Any officer may be removed with cause by a majority vote of the Board at any time. Any
officer may resign at any time by giving written notice to the Board or to the President or Secretary
of the Foundation. Any such resignation shall take effect at the date of receipt of such notice or at
any later date specified therein, and, unless otherwise specified therein, the acceptance of such
resignation shall not be necessary to make it effective.

Any vacancy caused by the death, resignation, removal, disqualification, or otherwise, of
any officer shall be filled by the Board. In the event of a vacancy in any office other than that of
President, such vacancy may be filled temporarily by appointment by the President until such time
as the Board shall fill the vacancy. Vacancies occurring in offices of officers appointed at the
discretion of the Board may or may not be filled as the Board shall determine.

SECTION 4. DUTIES OF PRESIDENT

The President shall preside at all meetings of the Board. Except as otherwise expressly
provided by law, by the Articles of Incorporation, or by these Bylaws, he or she shall, in the name
of the Foundation, execute such deeds, mortgages, bonds, contracts, checks, or other instruments
which may from time to time be authorized by the Board. The President can serve as ex-officio on
all committees.

SECTION S. DUTIES OF VICE PRESIDENT

In the absence of the President, or in the event of his or her inability or refusal to act, the
Vice President shall perform all the duties of the President, and when so acting shall have all the
powers of, and be subject to all the restrictions on, the President. The Vice President shall have
other powers and perform such other duties as may be prescribed by law, by the Articles of
Incorporation, or by these Bylaws, or as may be prescribed by the Board. Annually, Vice President
will chair the committee to review all policies and procedures and bylaws.
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SECTION 6. DUTIES OF SECRETARY
The Corporate Secretary shall:

(a) Certify and keep at the principal office of the Foundation the original, or a copy, of
these Bylaws as amended or otherwise altered to date.

(b) Keep at the principal office of the Foundation or at such other place as the Board may
determine, a book of minutes of all meetings of the Board, and, if applicable, meetings
of committees of Members, recording therein the time and place of holding, whether
regular or special, how called, how notice thereof was given, the names of those
present or represented at the meeting, and the proceedings thereof.

(c) See that all notices are duly given in accordance with the provisions of these Bylaws or
as required by law.

(d) Be custodian of the records and of the seal of the Foundation and affix the seal, as
authorized by law or the provisions of these Bylaws, to duly executed documents of
the Foundation.

(e) Exhibit at all reasonable times to any Member of the Foundation, or to his or her agent
or attorney, on request therefore, the Bylaws, and the minutes of the proceedings of
the Members of the Foundation.

(f) In general, perform all duties incident to the office of Secretary and such other duties
as may be required by law, by the Articles of Incorporation, or by these Bylaws, or
which may be assigned to him or her from time to time by the Board.

The Corresponding Secretary shall:

(a) Handle all correspondence between the Foundation and all other parties.

(b) Send notices of meetings.

(c) Send electronic communications; notes of appreciation.

(d) Perform duties of the Corporate Secretary in his or her absence.

SECTION 7. DUTIES OF TREASURER

The Treasurer shall:

(a) Serve as the fiscal agent for the Foundation.

(b) Keep accurate accounts of all funds of the Foundation received or disbursed.

(c) Deposit all funds, drafts and checks in the name of, and to the credit of, the Foundation
in such banks and depositories as the Board, by resolution shall, from time to time,
designate.
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(d) Render to the President and Members, as requested or required by law, an account of
all transactions performed as Treasurer and of the financial condition of the
Foundation.

(e) In general, perform all duties incident to the office of Treasurer and such other duties
as may be required by law, by the Articles of Incorporation, or by these Bylaws, or
which may be assigned to him or her from time to time by the Board.

ARTICLE 5
COMMITTEES

SECTION 1. EXECUTIVE COMMITTEE

The elected officers of the Foundation shall serve as an Executive Committee and may
delegate to such committee the powers and authority of the Board in the management of the
business and affairs of the Foundation, to the extent permitted, and except as may otherwise be
provided, by provisions of law.

The Executive Committee shall keep regular minutes of its proceedings, cause them to be
filed with the Foundation records, and report the same to the Board from time to time as the
Board may require.

SECTION 2. OTHER COMMITTEES

The Foundation shall have such other committees as may from time to time be designated
by the Board. These committees may consist of persons who are not also Members of the Board
and shall act in an advisory capacity to the Board.

Meetings and action of committees shall be governed by, noticed, held and taken in
accordance with the provisions of these Bylaws concerning meetings of the Board, with such
changes in the context of such Bylaw provisions as are necessary to substitute the committee and
its members for the Board and its Members, except that the time for regular and special meetings
of committees may be fixed by the Board or by the committee. The Board may also adopt rules
and regulations pertaining to the conduct of meetings of committees to the extent that such rules
and regulations are not inconsistent with the provisions of these Bylaws.

A change to Policies and Procedures can only be made by a recommendation of the
committee and a full vote of the Board.

Other committees include, but are not limited to: Finance; Administration & Nominating;
Fundraising & Marketing; Program; Scholarships; Grants.
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ARTICLE 6
EXECUTION OF INSTRUMENTS, DEPOSITS AND FUNDS

SECTION 1. EXECUTION OF INSTRUMENTS

The Board, except as otherwise provided in these Bylaws, may authorize any officer or
agent of the Foundation to enter into any contract or execute and deliver any instrument in the
name of and on behalf of the Foundation, and such authority may be general or confined to
specific instances. Unless so authorized, no officer, agent, or employee shall have any power or
authority to bind the Foundation by any contract or engagement or to pledge its credit or to
render it liable monetarily for any purpose or in any amount.

SECTION 2. CHECKS AND NOTES

Except as otherwise specifically determined by the Board, or as otherwise required by law,
checks, drafts, promissory notes, orders for the payment of money, and other evidence of
indebtedness of the Foundation shall be signed by two of the following: President, Immediate Past
President, Vice-President, Treasurer, Secretary, any Past-President still on the Board and any
current member as approved by Board vote.

SECTION 3. DEPOSITS
All funds of the Foundation shall be deposited from time to time to the credit of the

Foundation in such banks, trust companies, or other depositories as the Board may select.

SECTION 4. GIFTS

The Board may accept on behalf of the Foundation any contribution gift, bequest, or
devise for the nonprofit purposes of this Foundation.
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ARTICLE 7
MISCELLANEOUS

SECTION l. MAINTENANCE OF CORPORATE RECORDS
The Foundation shall keep at its principal office:

(a) Minutes of all regular meetings of Members indicating the time and place of holding such
meetings, whether regular or special, how called, the notice given, and the names of those present
and the proceedings thereof;

(b) Adequate and correct books and records of account, including accounts of its properties
and business transactions and accounts of its assets, liabilities, receipts, disbursements, gains and
losses;

(e) A copy of the Foundation's Articles of Incorporation and Bylaws as amended to date.

(d) Tax records and returns.

SECTION 2. BOARD MEMBERS' INSPECTION RIGHTS
Every Member shall have the absolute right at any reasonable time to inspect and copy all

books, records and documents of every kind and to inspect the physical properties of the
Foundation and shall have such other rights to inspect the books, records and properties of this
Foundation as may be required under the Articles of Incorporation, other provisions of these
Bylaws, and provisions of law, including the right to inspect at any reasonable time the books,
records, or minutes of proceedings of the board or committees of the board, upon written
demand on the Secretary of the Foundation by the Member, for a purpose reasonably related to
such person's interests as a Member.

SECTION 3. TEXAS PUBLIC INFORMATION ACT

The Foundation understands that, as a result of the District's investment in the
Foundation, the Foundation's documents are subject to the Texas Public Information Act, absent
any specific exemption, and the Foundation agrees to abide by the Texas Public Information Act.

SECTION 4. PERIODIC REPORT

The Board shall cause annual reports to be prepared and delivered to the Grand Prairie
Independent School District Board of Trustees as an information item.

SECTION 5. FINANCIAL REPORTS
Based on the financial records maintained in accordance with Section I of this Article, the

Board shall annually conduct an independent audit of the financial activity of the Foundation for
the preceding year. The report must conform to accounting standards as promulgated by the
American Institute of Certified Public Accountants and must include a statement of support,
revenue, and expenses and changes in fund balances, a statement of functional expenses, and
balance sheets for all funds.
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SECTION 6. MAINTENANCE OF FINANCIAL RECORDS AND REPORTS

All of the Foundation's financial records, books, and annual reports shall be kept at its
Board designated location in the State of Texas for at least seven (7) years after the closing of each
fiscal year.

SECTION 7. TAX RECORDS AND RETURNS

The Board shall prepare and file all required federal and state tax returns, which includes
the Internal Revenue Service ("IRS") Form 990 (or the future IRS Form adopted by the IRS in place
of the IRS Form 990). The Foundation shall maintain a copy of all returns filed with the IRS at its
principal office and online for a period of seven (7) years. The Foundation shall maintain at its
principal office and online a copy of its IRS Form 1023 and all attachments thereto that were
submitted to the IRS for a period of seven (7) years.

SECTION 8. FISCAL YEAR

The fiscal year of the Foundation shall end on the last day of December of each year.

SECTION 9. FISCAL RESTRICTIONS
The Foundation may not borrow money or otherwise incur indebtedness without the

approval of a majority of the Members.

SECTION 10. CONFLICTS OF INTEREST

The Foundation shall not make any loan to a Member or officer of the Foundation. A
Member, officer, or committee member of the Foundation may lend money to and otherwise
transact business with the Foundation except as otherwise provided by the bylaws, articles of
incorporation, and all applicable laws. Such a person transacting business with the Foundation has
the same rights and obligations relating to those matters as other persons transacting business
with the Foundation. The Foundation shall not borrow money from or otherwise transact business
with a Member, officer, or committee member of the Foundation unless the transaction is
described fully in a legally binding instrument and is in the best interests of the Foundation. The
Foundation shall not borrow money from or otherwise transact business with a Member, officer,
or committee member of the Foundation without full disclosure of all relevant facts and without
the approval of the Board not including the vote of any person having a personal interest in the
transaction.

Any Board Member with a child/student/family member in the classroom/district who
would receive a direct benefit from any program shall abstain from serving on that committee.

SECTION 11. WHISTLEBLOWER POLICY
The Board shall adopt a Whistleblower Policy that shall be reviewed and approved

annually. The policy shall be retained with the Foundation's corporate records and shall be
made available upon request.
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SECTION 12. SAVINGS CLAUSE
If any Bylaw provision included herein is held to be invalid, illegal, or unenforceable in any

respect, the invalidity, illegality, or unenforceability shall not 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.

ARTICLE 8
TAX EXEMPTION PROVISIONS

SECTION 1. LIMITATIONS ON ACTIVITIES

No substantial part of the activities of this Foundation shall be the carrying on of
propaganda, or otherwise attempting to influence legislation [except as otherwise provided by
Section 501 (h) of the Internal Revenue Code], and this Foundation shall not participate in, or
intervene in (including the publishing or distribution of statements), any political campaign on
behalf of, or in opposition to, any candidate for public office.

Notwithstanding any other provisions of these Bylaws, this Foundation shall not carry on
any activities not permitted to be carried on (a) by a Foundation exempt from federal income tax
under Section 501 (c)(3) of the Internal Revenue Code, or (b) by a Foundation, contributions to
which are deductible under Section 1 70(c)(2) of the Internal Revenue Code.

SECTION 2. PROHIBITION AGAINST PRIVATE IN U REM ENT

No part of the net earnings of this Foundation shall inure to the benefit of, or be
distributable to its Members, officers, or other private persons, except that the Foundation shall
be authorized and empowered to pay reasonable compensation for services rendered and to
make payments and distributions in furtherance of the purposes of this Foundation.

SECTION 3. DISTRIBUTION OF ASSETS
Upon the dissolution of this Foundation, its assets remaining after payment, or provision

for payment, of all debts and liabilities of this Foundation shall be distributed to the Grand Prairie
Independent School District. Such distribution shall be made in accordance with all applicable
provisions of the laws of this state.

SECTION 4. PRIVATE FOUNDATION REQUIREMENTS AND RESTRICTIONS

If in any taxable year this Foundation is a private foundation as described in Section 509(a)
of the Internal Revenue Code, the Foundation 1) shall distribute its income for said period at such
time and manner as not to subject it to tax under Section 4942 of the Internal Revenue Code; 2)
shall not engage in any act of self-dealing as defined in Section 4941 (d) of the Internal Revenue
Code; 3) shall not retain any excess business holdings as defined in Section 4943(c) of the Internal
Revenue Code; 4) shall not make any investments in such manner as to subject the Foundation to
tax under Section 4944 of the Internal Revenue Code; and 5) shall not make any taxable
expenditures as defined in Section 4945(d) of the Internal Revenue Code.
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ARTICLE 9
INDEMNIFICATION & INSURANCE

SECTION 1. RIGHT TO INDEMNIFICATION

Each Member who was or is made a party or is threatened to be made a party to or is
involved in any threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative, arbitrative or investigative (a "Proceeding"), or any appeal of a
Proceeding, or any inquiry or investigation that could lead to a Proceeding, by reason of the fact
that he or she or a person of whom he or she is the legal representative, is or was a Member of
the Foundation, or while a Member of the Foundation is or was serving at the request of the
Foundation as a Member, officer, partner, venturer, proprietor, trustee, employee, agent, or
similar functionary of another foreign or domestic corporation, partnership, joint venture, limited
liability company, sole proprietorship, trust, employee benefit plan or other enterprise, may be
indemnified by the Foundation to the fullest extent authorized by law, as the same exists or may
hereafter be amended (but, in the case of any such amendment, only to the extent that such
amendment permits the Foundation to provide broader indemnification rights than said law
permitted the Foundation to provide prior to such amendment} against judgments, penalties
(including excise and similar taxes}, fines, settlements and reasonable expenses (including,
without limitation, attorneys' fees) actually incurred by such person in connection with a
Proceeding, but if the Proceeding was brought by or on behalf of the Foundation, the
indemnification is limited to reasonable expenses actually incurred or suffered by such person in
connection therewith, if the Member: conducted himself or herself in good faith; reasonably
believed that his or her conduct was in the Foundation's best interests and not opposed to the
Foundation's best interests; and had no reasonable cause to believe that his conduct was
unlawful. Indemnification under these Bylaws shall continue as to a person who has ceased to
serve in the capacity that initially entitled such person to indemnity hereunder. In no case,
however, shall the Foundation indemnify any person, or the legal representatives of any person,
with respect to any matters as to which such person shall be finally adjudged in any such
Proceeding to be liable on the basis that personal benefit resulted from an action taken in such
person's official capacity, or in which such person is found liable to the Foundation. Any person
entitled to indemnification pursuant to this Article is sometimes referred to herein as an
"Indemnified Person."

SECTION 2. ADVANCE PAYMENT
An Indemnified Person's right to indemnification conferred in this Article 9 shall include

the right to be paid or reimbursed by the Foundation for the reasonable expenses incurred by an
Indemnified Person who was, is or is threatened to be made a named defendant or respondent in
a Proceeding in advance of the final disposition of the Proceeding; provided, however, that the
payment of such expenses incurred by an Indemnified Person in advance of the final disposition
of a Proceeding shall be made only upon delivery to the Foundation of a written affirmation by
such Indemnified Person of his or her good faith belief that he or she has met the standard of
conduct necessary for indemnification under the TNPCA and this Article 9 and a written
undertaking by or on behalf of such Indemnified Person to repay all amounts so advanced if it
shall ultimately be determined that such Indemnified Person is not entitled to be indemnified
under this Article 9 or otherwise.
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SECTION 3. APPEARANCE AS A WITNESS
Notwithstanding any other provision of this Article 9, the Foundation may pay or reimburse

expenses incurred by an Indemnified Person in connection with his or her appearance
as a witness or other participation in a Proceeding at a time when he or she is not a named
defendant or respondent in the Proceeding.

SECTION 4. NON-EXCLUSIVITY OF RIGHTS
The right to indemnification and the advancement and payment of expenses conferred in

this Article 9 shall not be exclusive of any other right, which an Indemnified Person may have or
hereafter acquire under any law, agreement or vote of disinterested Members.

SECTION 5. INSURANCE

The Foundation may purchase and maintain insurance, at its expense, to protect itself or
any Indemnified Person against any expense, liability or loss under this Article 9, whether or not
the Foundation would have the power to indemnify such person against such expense, liability or
loss.

ARTICLE 10
AMENDMENT OF BYLAWS

These Bylaws, or any of them, may be altered, amended, or repealed and new Bylaws
adopted by a majority vote; however, prior written notice of proposed changes to the Bylaws
must have been provided to all members of the Board at least seven and not more than ten days
before the meeting at which such changes are voted upon.

ARTICLE 11
CONSTRUCTION AND TERMS

If there is any conflict between the provisions of these Bylaws and the Articles of
Incorporation of this Foundation, the provisions of the Articles of Incorporation shall govern.

Should any of the provisions or portions of these Bylaws be held unenforceable or invalid
for any reason, the remaining provisions and portions of these Bylaws shall be unaffected by such
holding.

All references in these Bylaws to a section or sections of the Internal Revenue Code shall
be to such sections of the Internal Revenue Code of 1986 as amended from time to time, or to
corresponding provisions of any future federal tax code.
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ADOPTION OF BYLAWS

I certify that the foregoing bylaws were duly adopted by the Board of Directors of the Grand
Prairie Independent School District Education Foundation and that they remain this date in full
force and effect. The bylaws consisting of the preceding pages are the Bylaws of this Foundation.

Revisions to the Bylaws approved on September 26, 2022.

...e#(tú,o
Lesta Watson, Secretary
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