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AMENDED AND RESTATED
BY LAWS OF CLEMENTS STARS BOOSTER CLUB, INC.

ARTICLE 1. OFFICES
1.01  Principal Office

The principal office of the corporation in the State of Texas shall be located in Fort Bend County. The corporation
may have such other offices, either within the State of Texas, as the Board of Directors may determine or any
the affairs of the corporation may require from time to time.

1.02  Registered Office and Registered Agent

The Corporation shall have and continuously maintain in the State of Texas a registered office, and a registered
agent, as required by the Texas Non-Profit Corporation Act. The registered office may, but need not be, identical
with the principal office of the corporation in the State of Texas, and the address of the registered office may be
changed from time to time by the Board of Directors.

ARTICLE 2. MEMBERS

2.01 Members

The Corporation shall have one class of voting members. Members can either be individuals or may consist of a
family. Membership is limited to individuals or families that have at least one student member of the Clements
Stars or the Twinkles JV Dance Team (est. 2012).

2.02  High School Students

High School Students may not be a member of this Corporation.

2.03  Votes

All members in good standing, whether they are an individual member or a family member shall be entitled to
only one vote and on each matter submitted to a vote of the members. No person who is a part of a family
membership can vote as an individual member. All members of a family are encouraged to participate in all
events.

2.04 Member in Good Standing

A member shall be in good standing so long as they are current in all financial obligations to the Corporation,
including but not limited to the payment of all dues and are not in violation of any of the Corporation rules, By-
laws or Certificate of Formation.

2.05 Non-dues paying voting members

The Dance Team Director and Clements High School Principal shall be a member of the Corporation but shall
be exempt from paying dues.
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2.06 Resignation

Any member may resign by filing a written resignation with the Secretary, but such resignation shall not relieve
the member so resigning of the obligation to pay any dues, assessments, or other charges theretofore accrued
and unpaid nor shall a resigning member be entitled to any refund or any dues paid.

2.07 Reinstatement

Upon written request signed by a former member and filed with the Secretary, the Board of Directors may, by
the affirmative vote of a majority of a quorum of the members of the Board at any regular or special meeting,
reinstate such former member to membership on such terms as the Board of Directors may deem appropriate.

2.08 Transfer of Membership
Membership in this corporation is not transferable or assignable.

ARTICLE 3. MEETINGS OF MEMBERS
3.01 Regular Meeting

At least one regular meeting of the membership shall take place during the school year to be determined by the
Board of Directors for the purpose of electing Directors and for the transaction of other business as may come
before meeting. Members entitled to vote shall be those members in good standing thirty days prior to said
election. Members in good standing shall be placed on a voting list and only those on the list shall be permitted
to vote. Notice of said meeting shall be given not less than ten (10) days nor more than fifty (50) days.

3.02  Special Meetings

Special meetings of the members may be called by the President, the Board of Directors, or not less than one-
tenth of the members having voting rights.

3.03  Place of Meeting

The Board of Directors may designate any place, either within the State of Texas, as the place of meeting for
any meeting called by the Board of Directors.

3.04 Notice of Special Meetings

Written or printed notice stating the place, day and hour of any special meeting of members shall be delivered,
either personally, by mail or electronic means, to each member entitled to vote at such meeting, not less than ten
(10) nor more than fifty (50) days before the date of such meeting, by or at the direction of the President, the
Secretary, or not less than one-tenth of the members having voting rights. The purpose or purposes for which
the meeting is called shall be stated in the notice. If mailed, the notice of a meeting shall be deemed to be
delivered when deposited in the United States mail addressed to the member at his address as it appears on the
records of the corporation, with postage thereon prepaid.

3.05 Quorum

The members who attend a meeting of the membership shall be considered a quorum for all purposes.
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3.06 Proxies

No proxies shall be permitted and all members if they desire to vote on any matter must be present at the
meeting at which a vote occurs.

3.07 Voting by Mail or Electronic Means

All participation in elections and voting may only occur if the member is present at the meeting at the time of
the vote.

3.08 Participation at Meetings

All meetings of the Corporation shall be open to all interested persons; however, the conducting of Corporation
business shall be limited to the members in good standing of the Corporation.

ARTICLE 4. BOARD OF DIRECTORS
4.01 General Powers

The affairs of the corporation shall be managed by its Board of Directors. Directors must be residents of Texas
and members of the corporation.

4.02 Number, Tenure and Qualifications

The number of Directors shall be not less than three (3) or more than eight (8). The initial Board shall consist of
five (5) members. The Board shall thereafter have the power to increase or decrease the size of the Board but
shall not decrease the size of the Board to shorten a members Board service. The Board may operate with less
than three (3) members only in the case of resignation, removal, or vacancy occasioned by some other means; at
which time the remaining Directors shall select a Board member to fill the unexpired term of the vacancy. Each
Director may hold office for a term of one year from the date of election, unless removed, and continue to serve
thereafter until his successor shall have been elected and qualified. The Dance Director shall be one of the
members of the Board of Directors. With the exception of the Dance Director all other Directors shall only be
permitted to have a maximum of four years of Board service subject to the further limitation of a maximum of
two consecutive years of service. In addition to the exception of the Dance Director who may serve for as long
as she remains in that position, the Board of Directors shall have the right to appoint persons to serve who would
otherwise be disqualified to serve due to term limitations in the event there are not a sufficient number of
individuals desiring to run for positions on the Board.

4.03 Regular Meetings

Regular meetings of the Board of Directors shall be held as directed by the Board of Directors in a resolution.
The resolution shall be the only notice required for the Board of Directors meeting, and the notice shall designate
the time and place for the holding of such regular meetings.

4.04  Special Meetings

Special meetings of the Board of Directors may be called by or at the request of the President or any two

Directors. The person or persons authorized to call special meetings of the Board may fix any place for holding
any special meetings of the Board called by them.
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4.05 Notice

Notice of any special meeting of the Board of Directors shall be given at least two days previously thereto by
written notice delivered personally, via e-mail, or sent by mail or facsimile to each Director at his or her address
as shown by the records of the Corporation. If mailed, such notice shall be deemed to be delivered when
deposited in the United States mail so addressed with postage thereon prepaid. In the case of e-mail, notice shall
be considered delivered when sent. In the case of facsimilre, notice shall be deemed to be delivered when the
facsimile is sent and confirmation of delivery received. Any Director may waive notice of any meeting. The
attendance of a Director at any meeting shall constitute a waiver of notice of such meeting except transaction of
any business because the meeting is not lawfully called or convened. The business to be transacted at, and the
purpose of, any special meeting of the Board shall be specified in the notice of such meeting.

4.06 Quorum

A majority of the Board of Directors shall constitute a quorum for the transaction of business at any meeting of
the Board; but if less than a majority of the directors are present at said meeting, a majority of the Directors
present may adjourn the meeting from time to time without further notice.

4.07 Manner of Acting

The act of a Majority of the Directors present at the meeting at which a quorum is present shall be the act of the
Board of Directors, unless the act of a greater number is required by law or by these By-Laws so long as the
action taken is in furtherance of the purposes for which the Corporation exits. Additionally, all action taken by
the Board of Directors shall be in compliance with UIL policies and the policies of the Fort Bend Independent
School District.

4.08 Vacancies

Any vacancy occurring in the Board of Directors and any Directorship to be filled by reason of an increase in
the number of Directors shall be filled by the Board of Directors. A Director elected to fill a vacancy shall be
elected for the unexpired term of his predecessor in office.

4.09 Compensation

Directors as such shall not receive any compensation for their services, but nothing herein contained shall be
construed to preclude any Director from serving the corporation in any other capacity and receiving
compensation therefore.

4.10 Information Action by Directors

Any action required by law to be taken at a meeting of Directors, or any action which may be taken at a meeting

of Directors, may be taken without a meeting if a consent in writing setting forth the action so taken shall be
signed by all of the Directors.

ARTICLE 5. OFFICERS
5.01 Officers
The officers of the corporation shall be a President, one or more Vice Presidents (the number thereof to be
determined by the Board of Directors), a Secretary, a Treasurer, the Dance Director and such other officers as

may be elected in accordance with the provisions of this Article. The Board of Directors may elect or appoint
such other officers, including one or more Assistant Secretaries and one or more Assistant Treasurers, as it shall
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deem desirable, such officers to have the authority to perform the duties prescribed, from time to time, by the
Board of Directors. Any two or more offices may be held by the same person, except the offices of President
and Secretary. Officers are required to be members and shall not receive any compensation.

5.02 Election and Term of Office

The officers of the corporation shall be elected annually by the Board of Directors at the first meeting of the
Board following the meeting of the members where the Directors have been elected. New offices may be created
and filled at any meeting of the Board of Directors. Each officer shall hold office for the term of one year or
until his or her successor shall have been duly elected or shall have qualified. Officers may but shall not be
required to be members of the Board of Directors except for the positions of President and Treasurer which must
be Directors.

5.03 Removal from Office

Any officer elected or appointed by the Board of Directors may be removed by the Board of Directors whenever
in its judgment the best interests of the corporation would be served thereby.

5.04 Vacancies

A vacancy in any office because of death, resignation, disqualification or otherwise, may be filled by the Board
of Directors for the unexpired portion of the term.

5.05 President

The President shall be the principal executive officer of the corporation and shall in general supervise and control
all of the business and affairs of the corporation. S/He shall preside at all meetings of the members. S/He may
sign, with the Secretary or any other proper officer of the corporation authorized by the Board of Directors any
deeds, mortgages, bonds, contracts, or other instruments which the Board of Directors have authorized to be
executed, except in cases where the signing and execution thereof shall be expressly delegated by the Board of
Directors or by these By-Laws or by statute to some other officer or agent of the Corporation; and in general
s/he shall perform all duties incident to the office of President and such other duties as may be prescribed by the
Board of Directors from time to time.

5.06 Vice President

In the absence of the President or in the event of his/her inability or refusal to act, the Vice President (or in the
event there be more than one Vice President, the Vice Presidents in order of their election) shall perform the
duties of the President, and when so acting shall have all the powers of and be subject to all the restrictions upon
the President. Any Vice President shall perform such other duties as from time to time may be assigned to
him/her by the President or Board of Directors.

5.07 Treasurer

If required by the Board of Directors, the Treasurer shall give a bond for the faithful discharge of his/her duties
in such sum and with such surety or sureties as the Board of Directors shall determine. S/He shall have charge
and custody of and be responsible for all funds of the Corporation; receive and give receipts for such moneys in
the name of the Corporation in such banks, trust companies, or other depositories as shall be selected in
accordance with the provisions of Article 6 of these By-Laws; and in general perform all the duties incident to
the office of Treasurer and such other duties as from time to time may be assigned to him/her by the President
or by the Board of Directors.
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5.08 Secretary

The Secretary shall keep the minutes of the meetings of the members and of the Board of Directors in one or
more books provided for that purpose; give all notices in accordance with the provisions of these By-Laws or as
required by law; be custodian of the corporate records and of the seal of the corporation, and affix the seal of the
corporation to all documents, the execution of which on behalf of the corporation under its seal is duly authorized
in accordance with the provisions of these By-Laws; keep a register of the post-office address or email address
of each member which shall be furnished to the Secretary by each member; and, in general, perform all duties
incident to the office of Secretary and such other duties as from time to time may be assigned to him/her by the
President or by the Board of Directors.

5.09  Assistant Treasurers and Assistant Secretaries

If required by the Board of Directors, the Assistant Treasurers shall give bonds for the faithful discharge of their
duties in such sums and with such sureties as the Board of Directors shall determine. The Assistant Treasurers
and Assistant Secretaries in general shall perform such duties as shall be assigned to them by the Treasurer or
the Secretary or by the President of the Board of Directors.

5.10 Dance Director

The Dance Director shall be considered an officer of the Corporation and shall perform the duties prescribed for
that position by the Fort Bend Independent School District.

ARTICLE 6. COMMITTEES
6.01 Committees of Directors
The Board of Directors, by resolution adopted by a majority of the Directors in office, may designate and appoint
one or more committees, each of which shall consist of one or more Directors, which committees to the extent

provided in said resolution, shall have and exercise the authority of the Board of Directors in the management
of the corporation.

6.02 Nominating Committee

There shall be a nominating committee which shall consist of the current Board of Directors. They shall meet in
that capacity at least one month prior to the meeting of the members where the directors are to be elected.

6.03  Other Committees

Other committees not having an exercising authority of the Board of Directors in the management of the
Corporation may be designated by a resolution adopted by a majority of the Board of Directors present at meeting
at which a quorum is present.

6.04 Committee Membership

Each member of a committee shall continue as such until the next annual meeting of the members of the
Corporation and until his/her successor is appointed, unless the committee shall be sooner terminated, or unless
such member be removed from such committee, or unless such member shall cease to qualify as a member
thereof.

Clements Stars Booster Club, Inc. 7



6.05 Chair

One member of each committee shall be appointed chair and the person or persons authorized to appoint the
members thereof.

6.06 Vacancies

Vacancies in the membership of any committee may be filled by appointments made in the same manner as
provided in the case of the original appointments.

6.07 Quorum

Unless otherwise provided in the resolution of the Board of Directors designating a committee, a majority of the
whole committee shall constitute a quorum and the act of a majority of the members present at a meeting at
which a quorum is present shall be the act of the committee.

6.08 Rules

Each committee may adopt rules for its own government not inconsistent with these By-Laws or with rules
adopted by the Board of Directors.

ARTICLE 7. CONTRACTS, CHECKS, DEPOSITS, AND FUNDS
7.01 Contracts

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

7.02  Checks and Drafts

All checks, drafts, or orders for the payment of notes, notes or other evidences of indebtedness issued in the
name of the Corporation shall be signed by such officers or Directors and in such manner as shall from time to
time be determined by resolution of the Board of Directors. One of the signers of checks may be any officer or
Director so long as the officer or Director signing said instrument is not a payee. All checks shall be signed by
two individuals who shall be either a Director or officer to the Corporation.

7.03  Deposits

All funds of the Corporation shall be deposited from time to time to the credit of the Corporation in such banks,
trust companies, or other depositories as the Board of Directors may select.

7.04  Gifts

The Board of Directors may accept on behalf of the corporation any contribution, gift, bequest, or device for the
general purposes or for any special purpose of the corporation.

ARTICLE 8. BOOKS AND RECORDS

The Corporation shall keep correct and complete books and records of account and shall also keep minutes of
the proceedings of its members, Board of Directors, and committees having any of the authority of the Board of
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Directors, and shall keep at the principal office a record giving the names and addresses of the members entitled
to vote. All books and records of the Corporation may be inspected by any member or his agent or attorney, by
written request, for any proper purpose at any reasonable time.

ARTICLE 9. FISCAL YEAR

The fiscal year of the Corporation shall begin on the first day of September and end on the last day in August in
each year.

ARTICLE 10. DUES

10.01  Annual Dues
The Board of Directors may determine from time to time the amount of initiation fee, if any, and the annual dues
for each type of membership, if any, payable to the Corporation by the members.

10.02  Payment of Dues

Dues, if any are required by the Board of Directors, shall be payable in advance on the day designated by the
Board. Dues of a new member shall not be prorated regardless of when such member applies or is approved.

10.3  Default and Termination of Membership

When any Member shall be in default in the payment of dues for a period of two months from the beginning of
the fiscal year or period for which such dues become payable, his membership may thereupon be terminated by
the Board of Directors in the manner provides in these By-Laws.

ARTICLE 11. SEAL

The Board of Directors shall provide a corporate seal, which shall be in the form of a circle and shall have
inscribed thereon the name of the Corporation and the words “Corporate Seal of Clements Stars Booster Club,
Inc.” A sample of the seal shall be as affixed in this section of these By-Laws.

ARTICLE 12. WAIVER OF NOTICE

Whenever any notice is required to be given under the provisions of the Texas Non-Profit Corporation Act or
under the provisions of the Articles of Incorporation or the By-Laws of the Corporation, a waiver thereof in
writing, signed by the persons entitled to such notice, whether before or after the time stated therein, shall be
deemed equivalent to the giving of such notice.

ARTICLE 13. BUSINESS JUDGEMENT RULE

Any act or thing done by any Director, officer, or Committee Member taken in furtherance of the purposes of
the Corporation, and accomplished in conformity with the procedures set forth in the Articles of Incorporation,
the laws of the State of Texas, and/or these By-Laws, shall be reviewed under the standard of the Business
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Judgement Rule as established by the common law of Texas, and such act or thing done shall not be a breach of
duty on the part of the Director, officer, or Committee Member if they have been done within the exercise of
their discretion and judgement.

The Business Judgement Rule means that a court shall not substitute its judgment for that of the Director, officer
or Committee Member. A court shall not re-examine the quality of the decisions made by the Director, officer,
or Committee Member by determining the reasonableness of the decision as long as the decision is made in good
faith in what the Director, Officer, or Committee Member believes to be the best interest of the corporation.

ARTICLE 14. INDEMNIFICATION

To the fullest extent permitted by Texas Statutes, as the same exist or as they may hereafter be amended (but, in
the case of any such amendment, only to the extent that such amendment permits broader limitation than
permitted prior to such amendment), a director or officer of the corporation shall not be liable to the corporation
for monetary damages for an act or omission in the Director’s or officer’s capacity as a Director. Any amendment
of these By-laws shall be prospective only and shall not adversely affect any limitation on the personal liability
of a Director or Director of the corporation existing at the time of such repeal or amendment.

(a) Subject to the exceptions and limitations contained in Article XIV (b) hereof:

(1) Every person who is or has been a Director, officer, or managing agent of
the Corporation shall be indemnified by the Corporation to the fullest extent
permitted by law against liability and against all expenses reasonably incurred
or paid by him in connection with any demand, claim, action, suit (or threat
thereof) or proceeding in which he becomes involved as a party or otherwise
by virtue of his being or having been a Director or officer and against amounts
paid or incurred by him in the settlement thereof.

(2) The words “claim”, “action”, “suit”, or “proceeding” shall apply to all claims,
Actions, suits or proceedings (civil, criminal, administrative or other, including
Appeals), actual or threatened, made or commenced subsequent to the adoption
of these Articles of Incorporation; and the words “liability” and “expenses” shall
include, without limitation, attorney’s fees, costs, judgments, amounts paid in
settlement, fines, penalties, and other liabilities.

(b) No indemnifications shall be provided hereunder to a Director or officer or any other
individual:

(1) Against any liability to the Corporation by reason of willful misfeasance, bad
faith, gross negligence, breach of fiduciary duty, criminal misconduct or
reckless disregard of the duties involved in the conduct of his/her office.

(2) With respect to any matter as to which (s)he shall have been finally adjudicated not
to have acted in good faith in the reasonable belief that her/his action was in the best
interest of the Corporation.

(c) The rights of indemnification herein provided may be insured against by policies
maintained by the Corporation, shall be severable, shall not affect any other rights
to which any Director or Officer now or hereafter may be entitled, shall continue as
to a person who has ceased to be a Director or officer and shall inure to the benefit
of the heirs, executors, and administrators of such a person.

(d) Expenses in connection with the preparation and presentation of a defense to any
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claim, action, suit, or proceeding of the character described in Article XIV hereof
may be advanced by the Corporation before final disposition hereof to repay such
amount if it is ultimately determined that he is not entitled to indemnification under
Article XIV.

ARTICLE 15. MISCELLANEOUS
15.01 Employees
The Organization shall have no employees.
15.02  Dissolution

If as and when the corporation is dissolved, either voluntarily or involuntarily, the assets of the Organization
shall be distributed to another 501¢3 entity.

ARTICLE 16. AMENDMENTS TO BY-LAWS
These By-Laws may be altered, amended, or repealed and new By-Laws may be adopted by a majority of the
members present at any regular meeting or at any special meeting, if at least ten (10) and not more than fifty (50)

days written notice is given of an intention to alter, amend, or repeal these By-Laws or to adopt new
By-Laws at such a meeting.

Effective on the day of ,20

CERTIFICATION

I, the undersigned, do hereby certify:
That I am the duly elected and acting Secretary of a Texas non-profit corporation;

That the foregoing By-Laws constitute the Amended and Restated By-Laws of said Corporation, as duly adopted
at a meeting of the Members where a quorum was present held on the day of ,20

IN WITNESS WHEREOF, I have hereunto subscribed my name and affixed the seal of said Corporation to be
effective on the day of , 20

Title: Secretary
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