OF

THE TRINITY VALLEY COMMUNITY COLLEGE FOUNDATION

We, the undersigned, natural persons of the age of twenty-one years
or more, all citizens and residents of the State of Texas, acting as
incorporators of a non-profit corporation under the Texas Non-Profit
Corporation Act, do hereby adopt the following Articles of Incorporation
for such nonprofit corporation.

I.

The name of the corporation is THE TRINITY VALLEY COMMUNITY

COLLEGE FOUNDATION.

IT.

The corporation is a nonprofit corporation.

III.

The period of its duration is perpetual.

Iv.

The corporation shall have no members.

V.

The corporation is formed for exclusively charitable, educational,
and scientific purposes and to assist in the development of Trinity
Valley Community College which will be under the operation, control, and
management of the Board of Trustees of Trinity Valley Community College,
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he purpose of assisting the
College in obtaining and maintaining the best faculty and staff
available, and for the establishment and maintenance of facilities and
laboratories to be used by the College in conformity with the laws of
the State of Texas and with the legal consent of the State of Texas; for
the advancement of research and other literary and scientific
undertakings; and to accept donations, gifts, and grants of money and
property, to administer the same, and to expend funds upon a charitable,
educational or nonprofit basis in behalf of The Trinity Valley Community
College Foundation with all of such powers and authority necessary or

incidental to the accomplishment of the purposes herein expressed.

VI.

No part of its property, whether the income or principal, shall be
distributable to any director, officer, or employee of the corporation,
and no part of the net earnings of the corporation shall inure to the
benefit of any private individual having a personal and private interest
in its activities. Nothing herein contained shall be construed to
preclude any individual from serving the foundation in any other
capacity and receiving compensation therefor. No substantial part of
its activities shall consist of carrying on propaganda or otherwise
attempting to influence legislation, and it shall not participate in or
intervene in (including the publishing or distributing of statements)

any political campaign on behalf of any candidate for public office.

Thursday, May 19, 2005 (3).max



VII.

All the property of the-corporation and accumulations thereof shall
be held and administered to effectuate its purposes.’ In case of the
liquidation, dissolution, or winding up of the corporation, whether
voluntary or involuntary or by the operation of the law, all the net
assets of the corporation after the payment of all liabilities shall be
paid to the Board of Trustees of Trinity Valley Community College in
trust to be used for the benefit of Trinity Valley Community College in

Athens, Palestine, and Terrell, Texas.

VIII.
Neither Trinity Valley Community College nor any official thereof,
nor any Director, officer or agent of this Foundation shall ever be

personally liable for any'debt or other obligation of the corporation.

IX.
The street address of its initial registered office is The
Henderson County Junior College, Administration Building, Office of the
Director of Development, Athens, Texas 75751, and the name of its

initial registered agent at that address is Victor T. Lewis.

X.

The direction and management of the affairs of the corporation and
the control and disposition of its property and funds shall be vested in
a board of directors composed of persons appointed by the Board of
Trustees of Trinity Valley Community College. The number of persons on
the board may be fixed by the by-laws of the corporation, which by-laws
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shall not be effe
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to the by-laws, the number of directors

and no stated maximum number of directors.

College.

have been approved by the Board

Until changed pursuant

shall be a minimum of nine (9)

The names and addresses of persons who shall serve as directors of

the corporation until their successors are duly appointed and qualified

are as follows:

1. Fred McBurney
107 Grace Lane
Terrell, Texas 75160

2. Clifton Bolt
Village Furniture
Palestine, Texas 75801

3. K. A. Anderson
Box 709
Palestine, Texas 75801

4. Vernon Calhoun
Box 709
Palestine, Texas 75801

5. John Rogers
721 Mulberry Drive
Athens, Texas 75751

6. Dick Watt
903 Ward Lane
Athens, Texas 75751

7. Robert A. Gould
206 Guadalupe Circle
Athens, Texas 75751

8. C. 0. "Pete" Dodson
Box 505
Malakoff, Texas 75148

9. Andrew Gibbs
Route 1
Mabank, TX 75147

10.

11.

12.

13.

14,

George Becker, Jr.
Route 1
Kaufman, Texas 75142

Cecil Talbert
Route 2
Kaufman, Texas 75142

Dr. T. M. Harvey
817 Bradley Drive
Athens, Texas 75751

V. T. Lewis
Box 444
Malakoff, Texas 75148

James Quattlebaum
702 East Clinton
Athens, Texas 75751
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OF

THE TRINITY VALLEY COMMUNITY COLLEGE FOUNDATION

Article I. Offices

The principal office of the foundation in the State of Texas shall
be located in the City of Athens, County of Henderson. The foundation
may have such other offices, either within or without the State of Texas,
as the Board of Directors may determine.

The foundation shall have and continuously maintain in the State of
Texas a registered office, and a registered agent whose office identical
with such registered office, as required by the Texas Non-Profit
Corporation Act. The registered office may be, but need not be,
identical with the principal office 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 II. Board of Directors
Section 1. (Membership Categories.) The Board of Directors of the
Trinity Valley Community College Foundation shall consist of two
categories of membership. There shall be Active Directors and Honorary
Directors. Any reference to Director, Board, or Board of Directors in
these By-Laws refers to Active Directors unless otherwise specified.
Section 2. (General Powers.) The affairs of the foundation shall

be governed by its Board of Directors. Directors need not be residents

of Texas.
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Section 3. (Number, Tenure, and Qualifications.) The number of
Directors shall be a minimum of nine (9) with no stated number as a
maximum. Members of the Board of Trustees of the College tenure as a
Director of the Trinity Valley Community College Foundation will not
coincide with the tenure of his term as a trustee. All Directors shall
hold office until the next annual meeting of the Directors or until his
successor shall have been selected by the Board of Directors. There
shall be no restriction on consecutive reappointment of any Director.
Members of the college administration, the president and chief fiscal
officer, serving on the Board will serve during their employment at the
college. When the president and the chief fiscal officer of the college
are no longer employed by the college, their successors automatically
assume their position on the Board.

Section 4. (Annual Meetings.) An annual meeting of the Board of
Directors shall be held without other notice than this by-law. The
Board of Directors may provide by resolution the time and place, either
within or without the State of Texas, for the holding of additional
meetings of the Board.

Section 5. (Special Meetings.) Special meetings of the Board of
Directors may be called by the Chairman of the Board or by any two
Directors. The person or persons authorized to call special meetings of
the Board may fix any place, either within or without the State of
Texas, as the place for holding any special meeting of the Board called
by them.

Section 6. (Notice.) Notice of any special meeting of the Board

of Directors shall be given at least ten days previously thereto by

written notice delivered personally or sent by mail or telegram to
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each Director at his address as shown by the records of the foundation.
1f 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 be given by telegram, such notice shall be
deemed to be delivered when the telegram is delivered to the telegraph
company. 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 where a Director attends a meeting for the express
purpose of objecting to the transaction of any business because the
meeting is not lawfully called or convened. Neither the business to be
transacted at, nor the purpose of, any meeting of the Board need be
specified in the notice or waiver of notice of such meeting, unless
specifically required by law or by these by-laws.

Section 7. (Quorum.) A majority of the Board of Directors shall
constitute a quorum for the tramsaction 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.

Section 8. (Manner of Acting.) The act of a majority of the
Directors present at a meeting at which a quorum is present shall be the
act of the Board of Directors unless the act of a greafer number is
required by law or by these by-laws. When members of the Board of
Directors are unable to attend a called meeting, they may assign their
Proxy in writing to another Board member.

Section 9. (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. A Director
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elected to fill a vacancy shall be elected for the unexpired term of his
predecessor.

Section 10. (Compensation.) Directors as such shall not receive
any stated salaries for their services, but by resolution of the Board
of Directors a fixed sum and expenses oi attendance, if any, may be
allowed for attendance at each meeting of the Board; but nothing herein
contained shall be construed to preclude any Director from serving the
foundation in any capacity and receiving compensation therefor.

Section 11. (Informal 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 III. Officers

Section 1. (Officers.) The officers of the foundation shall be a
Chairman, one or more Vice Chairmen (the number thereof to be determined
by the Board), a Secretary, a Treasurer, an Executive Director, and such
other officers as may be elected in accordance with the provision of
this article. The Board of Directors may elect or appoint such other
officers, as it shall deem desirable such officers to have the authority
and 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 Chairman, the Executive Director, and the
Secretary.

Section 2. (Election and Term of Office.) The officers of the
foundation shall be elected annually by the Board of Directors at the
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regular annual meeting of the Board. If the election of officers shall
not be held at such meeting, such election shall be held as soon
thereafter as conveniently may be. New offices may be created and
filled at any meeting of the Board of Directors. Each officer shall
hold office until his successor shall have been duly elected and shall
have qualified.

Section 3. (Removal.) Any officer elected or appointed by the
Board of Directors may be removed by the Board of Directors whenever in
its judgement the best interests of the corporation would be served
thereby, but such removal shall be without prejudice to the contract
rights, if any, of the officer so removed.

Section 4. (Vacancies.) A vacancy in any office because of death,
resignation, removal, disqualification or otherwise, may be filled by
the Board of Directors for the unexpired portion of the term.

Section 5. (Chairman of the Board.) The Chairman of the Board
shall be the principal executive officer of the foundation and shall in
general supervise the business and affairs of the foundation. He shall
preside at all meetings of the Board of Directors. He may sign, with
the Secretary or any other proper officer of the foundation 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 foundation; and in
general he shall perform all duties incident to the office of Chairman

and such other duties as may be prescribed by the Board of Directors

from time to time.
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Section 6. ( hairman.) In the absence of the Chairman or in
the event of his inability or refusal toc act, the Vice Chairman (or in
the event there be more than one Vice Chairman, the Vice Chairmen in the
order of their election) shall perform the duties of the Chairman, and
when so acting, shall have all the powers of and be subject to all
restrictions upon the Chairmen. Any Vice Chairman shall perform such
other duties as from time to time may be assigned to him by the Chairman
or by the Board of Directors.

Section 7. (Treasurer.) If required by the Board of Directors the
Treasurer shall give a bond for the faithful discharge of his duties in
such sum and with such surety or sureties as the Board of Directors
shall determine. He shall have charge and custody of and be responsible
for all funds and securities of the foundation; receive and give
receipts for moneys due and payable to the foundation from any source
whatsoever, and deposit all such moneys in the name of the foundation in
such banks, trust companies, or other depositories as shall be selected
in accordance with the provisions of Article V 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 by the
Chairman, Executive Director of the Foundation, or by the Board of
Directors.

Section 8. (Secretary.) The Secretary shall keep the minutes of
the meetings of the Board of Directors in one or more books provided for
that purpose; see that all notices are duly given in accordance with the
provisions of these by-laws or as required by law; be custodian of the
foundation records and of the seal of the foundation and see that the

seal of the foundation is affixed to all documents, the execution of
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which on behalf of the foundation under its seal is duly authorized in
accordance with the provisions of these by-laws; keep a register of the
post office address of each Director which shall be furnished to the
Secretary by such Director; and in general perform all duties incident
to the office of Secretary, and such other duties as from time to time
may be assigned to him by the Chairman or by the Board of Directors.
Section 9. (Executive Director of the Foundation.) The Executive
Director of the Foundation, under the general supervision of the
Chairman and Board of Directors of the Foundation, shall supervise and
control the normal business and affairs of the Foundation. He may sign,
with the Treasurer, the Secretary, or any other proper officer of the
foundation authorized by the Board, any deeds, mortgages, bonds,
contracts, or other instruments which the Board of Directors has
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 statutes to some other officer or agent of the
foundation; and in general he shall perform all duties incident to the

management of the Foundation or as prescribed by the Board of Directors.

Article IV. Committees
Section 1. (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 two 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 foundation; provided,
however, that no such committee shall have the authority of the Board of
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Directors in reference to amending, altering or repealing these by-laws;
electing, appointing or removing any member of any such committee or any
director or officer of the foundation; amending the articles of
incorporation; adopting a plan of merger or adopting a plan of
consolidation with another foundation; authorizing the sale, lease, or
exchange or mortgage of all or substantially all of the property and
assets of the foundation; authorizing the voluntary dissolution of the
foundation or revoking proceedings therefor; adopting a plan for
distribution of the assets of the foundation; or amending, altering or
repealing any resolution of the Board of Directors which by its terms
provides that it shall not be amended, altered or repealed by such
committee. The designation and appointment of any such committee and
the delegation thereto of authority shall not operate to relieve the
Board of Directors or any individual director, of any responsibility
imposed upon it or him by law.

Section 2, (Other Committees.) Other committees not having and
exercising the authority of the Board of Directors in the management of
the foundation may be designated by resolution adopted by a majority of
the Directors present at a meeting at which a quorum is present. Except
as otherwise provided in such resolution, members of each committee
shall be Directors of the foundation, and the Chairman of the foundation
shall appoint the members thereof. Any member thereof may be removed by
the person or persons authorized to appoint such member whenever in
their judgement the best interests of the foundation shall be served by
such removal.

Section 3. (Terms of Office.) FEach member of a committee shall
continue as such until the next annual meeting of the Directors of the
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foundation and until his 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.

Section 4. (Chairman.) One member of each committee shall be
appointed chairman by the person or persons authorized to appoint the
members thereof.

Section 5. (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.

Section 6. (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 the majority of
the members present at a meeting at which a quorum is present shall be
the act of the committee.

Section 7. (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 V. Contracts, Checks, Deposits, and Funds
Section 1. (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 foundation, and such authority may be general or confined to

specific instances,
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Section 2. (Check, Drafts, etc.) All checks, drafts, or orders
for the payment of money, notes or other evidences of indebtedness
issued in the name of the foundation, 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 of Directors,
such instruments shall be signed by the Treasurer and countersigned by
the Chairman, or Executive Director of the Foundation.

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 of Directors
may select.

Section 4. (Gifts.) The Board of Directors may accept on behalf
of the foundation any contribution, gift, bequest or devise for the
general purposes or for any special purposes of the foundation.

Section 5. (Investment of Funds.) The investment of funds of the
foundation will be handled by officers of the Board and the members of
the college administration, the president and chief fiscal officer,

serving on the Board.

Article VI. Books and Records
The foundation shall keep correct and complete books and records of
account and shall also keep minutes of the proceedings of its Board of
Directors, and committees having any of the authority of the Board of
Directors, and shall keep at the registered or principal office a record
giving the names and addresses of the Directors entitled to vote and of

Honorary Directors. All books and records of the foundation may be
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inspected by any Director, or his agent or attorney for any proper

purpose at any reasonable time.

Article VII. Fiscal Year
The fiscal year of the foundation shall begin on the first day of

January and end on the last day of December of each year.

Article VIII. Seal
The Board of Directors shall provide a foundation seal, which shall

be in the form of a circle and shall have inscribed thereon the name of

the foundation and the words "Foundation Seal."

Article IX. 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 in the by-laws of the foundation, a waiver
thereof in writing signed by the person or persons entitled to such
notice, whether before or after the time stated therein, shall be deemed

equivalent to the giving of such notice.

Article X. 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 Directors present at any meeting if
at least ten days' written notice is given of intention to alter, amend

or repeal or to adopt new by-laws at such meeting.

-11-

Thursday, May 19, 2005 (3).max



