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Item 1.01.   Entry into a Material Definitive Agreement.
 
As previously disclosed on a Current Report on Form 8-K filed on May 17, 2019 (the “May 17, 2019 Form 8-K”) with the Securities and Exchange 
Commission (the “SEC”), on May 17, 2019, The Dallas Morning News, Inc. (“TDMN”), a wholly-owned subsidiary of DallasNews Corporation (the 
“Company”), entered into and consummated a Purchase and Sale Agreement (the “Agreement”) with Charter DMN Holdings, LP (“Purchaser”) relating to 
the property located at 508 Young Street, Dallas, Texas (the “Property”).  Pursuant to the Agreement, TDMN sold to Purchaser the Property, together with 
any and all improvements, appurtenances, rights, privileges and easements benefiting, belonging or pertaining thereto and all of TDMN’s right, title, and 
interest in and to certain leases, licenses, easements and agreements relating thereto for a purchase price of $28 million, comprising $5.6 million in cash 
paid at the closing and a Promissory Note (the “Note”) in the original principal amount of $22.4 million with interest payable quarterly commencing on 
July 1, 2019 with a final installment of all principal and accrued interest due and payable on June 30, 2021 secured by a first priority lien on the Property.  
The Agreement and form of Note were previously filed as Exhibit 10.1 to the May 17, 2019 Form 8-K.

As disclosed on a Current Report on Form 8-K filed on April 6, 2020 (the “April 6, 2020 Form 8-K”), Purchaser requested, and the Company’s Board of 
Directors approved, an amendment to the Note (the “Modification Agreement”) deferring Purchaser’s interest payment of $194,929.28 that was due April 
1, 2020 (the “April Interest Payment”) and adding the April Interest Payment to a second promissory note, together with a 2019 real property tax 
reconciliation payment due and owing by Purchaser under the Agreement in the amount of $179,784.24 (the “Second Promissory Note”).  The Second 
Promissory Note, in the principal amount of $374,713.52, is secured by a second lien deed of trust on the Property and is due June 30, 2021.  The 
Modification Agreement and the Second Promissory Note were previously filed as Exhibits 10.1 and 10.2 to the April 6, 2020 Form 8-K.  

Subsequently, Purchaser requested, and on June 29, 2021, the Company’s Board of Directors approved, a further amendment and extension of the 
maturity date of the Note to June 30, 2022 (the “Second Modification Agreement”), which TDMN entered into effective June 30, 2021.  In connection with 
the Second Modification Agreement, Purchaser has agreed to pay in full the Second Promissory Note.  The unpaid, original principal balance of the Note 
will continue to bear interest at the rate of 4.5%, with interest payable quarterly through June 30, 2022, the maturity date of the Note.  The Note will 
continue to be secured by a first priority lien on the Property.  The foregoing summary of the Second Modification Agreement is not complete and is 
qualified in its entirety by reference to the Second Modification Agreement filed as Exhibit 10.1 hereto and which is incorporated herein by reference.

Item 5.03. Amendments to Articles of Incorporation or Bylaws.

Effective June 29, 2021, A. H. Belo Corporation changed its name to DallasNews Corporation (the “Name Change”) by filing a Certificate of Amendment 
to the Company’s Certificate of Formation with the Secretary of State of the State of Texas (the “Certificate of Amendment”).  The Certificate of 
Amendment was corrected by a Certificate of Correction. 

As previously reported, at the Company’s 2021 Annual Meeting of Shareholders held on May 13, 2021, the Company’s shareholders approved the Name 
Change and the filing of the corresponding Certificate of Amendment.

In addition, effective June 29, 2021, the Company amended and restated its bylaws to reflect the Name Change (the “Amended and Restated Bylaws”).  In 
addition to the Name Change, the Amended and Restated Bylaws incorporate two prior amendments:  Amendment No. 1 to the Amended and Restated 
Bylaws of A. H. Belo Corporation (adopted and effective April 3, 2020) previously filed as Exhibit 3.1 to the Company’s Current Report on Form 8-K filed 
with the SEC on April 6, 2020; and Amendment No. 2 to the Amendment and Restated Bylaws of A. H. Belo Corporation (adopted and effective 
December 3, 2020) previously filed as Exhibit 3.1 to the Company’s Current Report on Form 8-K filed with the SEC on December 4, 2020.

The foregoing descriptions of the Certificate of Amendment, the Certificate of Correction, and the Amended and Restated Bylaws do not purport to be 
complete and are qualified in their entirety by reference to the complete text of the Certificate of Amendment, the Certificate of Correction, and the 
Amended and Restated Bylaws, copies of which are attached hereto as Exhibits 3.1, 3.2, and 3.3, respectively, and are incorporated herein by reference.

 



 

Item 9.01.  Financial Statements and Exhibits.

(d) Exhibits.
     

Exhibit Number  Description
   
3.1  Certificate of Amendment to Certificate of Formation, effective June 29, 2021
   
3.2  Certificate of Correction to Certificate of Amendment
   
3.3  Amended and Restated Bylaws of DallasNews Corporation
   
10.1  Second Modification Agreement, effective June 30, 2021
   
104  Cover Page Interactive Data File (embedded within the Inline XBRL document)
     
     

 

 



 

SIGNATURE 

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the 
undersigned thereunto duly authorized. 
 
       

       
Date: June 30, 2021    A. H. BELO CORPORATION
    

    By:  /s/ Christine E. Larkin
      Christine E. Larkin
      Senior Vice President/General Counsel
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ARTICLE I 

OFFICES

Section 1. Registered Office. The registered office of the corporation shall be located in the
City of Dallas, County of Dallas, State of Texas. 

Section 2. Other Offices. The corporation also may have offices at such other places both
within and without the State of Texas as the Board of Directors may from time to time determine or
as the business of the corporation may require. 

ARTICLE II 

MEETINGS OF THE SHAREHOLDERS 

Section 1. Place of Meetings. All meetings of the shareholders for the election of directors
or for any other proper purpose, including any special meeting of shareholders regardless of by
whom called, shall be held at such time and place, within or without the State of Texas, as the
Board of Directors may from time to time designate, as stated in the notice of such meeting or a
duly executed waiver of notice thereof. Notwithstanding the foregoing, the Board of Directors may,
in its sole discretion, determine that a meeting shall not be held at any place, but may instead be
held by means of remote communications, subject to the laws of the Texas and such guidelines and
procedures as the Board of Directors may adopt from time to time.

Section 2. Annual Meeting. An annual meeting of the shareholders shall be held on such
date and at such time as shall be designated from time to time by the Board of Directors. At such
meeting at which a quorum is present, the shareholders entitled to vote in the election of directors
shall elect, by a plurality of the votes cast of all of the shares present in person or represented by
proxy at the meeting and entitled to vote thereon, a Board of Directors and may transact such other
business as properly may be brought before the meeting. 

Section 3. Special Meeting.   Special meetings of the shareholders may be called only by the
Chief Executive Officer, by the President, by the Board of Directors or by a request (a “Special
Meeting Request”) of the holders of record of, in the aggregate, not less than one-fifth of the voting
power of all shares entitled to vote at the meeting (the “Requisite Holders”). To be in proper form, a
Special Meeting Request must comply with this Section 3. The Board of Directors shall determine
whether a Special Meeting Request is in proper form and such determination shall be binding on
the corporation and the shareholders, and if the Board of Directors should so determine, the Board
of Directors shall so declare that any business not properly set forth in the Special Meeting Request
shall not be transacted. 

(a) If a Special Meeting Request is in proper form, the Secretary shall call such special
meeting; provided, however, that the date of such special meeting shall not be more than one-
hundred twenty (120) days after the date on which such Special Meeting Request was delivered to
the Secretary; provided, further, that the Board of Directors may (in lieu of calling the special
meeting requested in such Special Meeting Request) present an identical or substantially similar
item of business (a “Similar Item”; the election of directors shall be deemed a “Similar Item” with
respect to all items of business involving the election or removal of directors), as determined in
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good faith by the Board of Directors, for shareholder approval at any other meeting of the
shareholders that is held not less than one hundred twenty (120) days after the date on which such
Special Meeting Request was delivered to the Secretary.

(b) Notwithstanding anything in these Bylaws to the contrary, a Special Meeting Request
shall not be valid and the special meeting requested in such Special Meeting Request shall not be
called by the Secretary if (i) such Special Meeting Request relates to an item of business that is not
a proper subject for shareholder action under applicable law, (ii) such Special Meeting Request is
delivered to the Secretary during the period commencing ninety (90) days prior to the one-year
anniversary of the date of the immediately preceding annual meeting and ending on the date of the
next annual meeting, (iii) a Similar Item was presented at any meeting of shareholders held within
one hundred twenty (120) days prior to the date on which such Special Meeting Request was
delivered to the Secretary or (iv) a Similar Item is included in the corporation’s notice of meeting as
an item of business to be presented at a shareholders meeting that has been called but not yet held.
The Board of Directors may adjourn or reschedule any previously scheduled special meeting of the
shareholders.

(c) To be in proper form for purposes of this Section 3, a Special Meeting Request shall:

(i) be in writing, signed by each Requesting Person (as defined in Section 3(e)) and
delivered to the Secretary at the principal executive offices of the corporation;

(ii) as to each Requesting Person, set forth the Shareholder Information (as defined
in Section 12(b)(ii), except that, for purposes of this Section 3(d)(ii), the term “Requesting
Person” shall be substituted for the term “Proposing Person” in all places it appears in
Section 12(b)(ii));

(iii) as to each Requesting Person, set forth any Disclosable Interests (as defined in
Section 12(b)(iii), except that, for purposes of this Section 3(d)(iii), the term “Requesting
Person” shall be substituted for the term “Proposing Person” in all places it appears in
Section 12(b)(iii); provided, however, that the disclosure in clause (I) of Section 12(b)(iii)
shall be made with respect to each item of business, if any, that the Requisite Holders
propose to bring before the special meeting);

(iv) as to each item of business that the Requisite Holders propose to bring before
the special meeting, set forth the Proposal Information (as defined in Section 12(b)(i));

(v) include (A) an agreement by each Requisite Holder to immediately deliver
written notice to the Secretary at the principal executive offices of the corporation in the
case of any disposition, on or prior to the record date for the special meeting requested in
the Special Meeting Request, of any shares of common stock of the corporation held of
record by such Requisite Holder and (B) an acknowledgement that (1) any such disposition
shall be deemed a revocation of the Special Meeting Request to the extent of such
disposition and (2) if, following such deemed revocation, the Requisite Holders hold of
record, in the aggregate, less than one-fifth of the voting power of all outstanding shares of
common stock of the corporation, there shall be no obligation to hold such special meeting;
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(vi) as to each Requisite Holder, set forth (A) a summary of any material discussions
regarding the business proposed to be brought before the meeting (I) between or among any
of the Requisite Holders or (II) between or among any Requisite Holder and any other
record or beneficial holder of the shares of any of the corporation’s securities (including
their names) and (B) a representation whether the Requisite Holder will engage in a
solicitation with respect to any nomination or proposal to be brought before the meeting
and, if so, the name of each participant (as defined in Item 4 of Schedule 14A under the
Securities Exchange Act of 1934, as amended (the “Exchange Act”)) in such solicitation
and whether such person or group intends to deliver a proxy statement and/or form of proxy
to holders of at least the percentage of voting power of the corporation’s outstanding capital
stock required to elect the nominee or approve the proposal (in person or by proxy); and

(vii) as to each Requisite Holder, include such Requisite Holder’s written consent to
the public disclosure of information provided pursuant to clauses (i) – (vi) of this Section
3(d) and Section 3(f).

Any Requisite Holder seeking to nominate a person for election to the Board of Directors
must also comply with Section 13.

(d) For purposes of this Section 3, the term “Requesting Person” shall mean (i) each
Requisite Holder, (ii) the beneficial owner or beneficial owners, if different, on whose behalf the
Special Meeting Request is being delivered to the Secretary and (iii) any affiliate or associate of
such shareholder or beneficial owner. For purposes of these Bylaws, shares shall be treated as
“beneficially owned” by a person if the person beneficially owns such shares, directly or indirectly,
for purposes of Section 13(d) of the Exchange Act.

(e) The Requisite Holders giving a Special Meeting Request shall further update and
supplement such Special Meeting Request, if necessary, so that the information provided or
required to be provided in such Special Meeting Request shall be true and correct as of the record
date for the special meeting requested to be called pursuant to such Special Meeting Request and as
of the date that is ten (10) business days prior to the special meeting or any adjournment or
postponement thereof, and such update and supplement shall be delivered to the Secretary at the
principal executive offices of the corporation not later than five (5) business days after the record
date for the special meeting (in the case of the update and supplement required to be made as of the
record date), and not later than eight (8) business days prior to the date for the special meeting or, if
practical, any adjournment or postponement thereof (and, if not practicable, on the first practicable
date prior to the date to which the special meeting has been adjourned or postponed) (in the case of
the update and supplement required to be made as of ten (10) business days prior to the special
meeting or any adjournment or postponement thereof).

(f) Notwithstanding anything in these Bylaws to the contrary, except as otherwise required
by law, if none of the Requisite Holders giving a Special Meeting Request appears or sends a
Qualified Representative to present the business proposed by the Requisite Holders to be brought
before the special meeting requested in such Special Meeting Request, such proposed business shall
not be transacted, notwithstanding that proxies in respect of such vote may have been received by
the corporation. For purposes of these Bylaws, to be considered a “Qualified Representative” of the
shareholder, a person must be authorized by a writing executed by such shareholder, or an
electronic transmission delivered by such shareholder, to act for such
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shareholder as proxy at the meeting of the shareholders and such person must produce such writing
or electronic transmission, or a reliable reproduction of the writing or electronic transmission, at the
meeting of the shareholders.

(g) The Requisite Holders may revoke a Special Meeting Request by written revocation
delivered to the corporation at any time prior to the special meeting requested in such Special
Meeting Request; provided, however, that the Board of Directors shall have the discretion to
determine whether or not to proceed with the special meeting.

Section 4. Notice of Annual or Special Meeting. The Chief Executive Officer or the Board
of Directors shall fix the place, if any, means of remote communication, if any, date and time of
each annual or special meeting, and in the case of a special meeting, the purpose or purposes for
which the meeting is called, all of which shall be set forth in the notice of such meeting.  Subject to
Section 21.456 of the Texas Business Organizations Code, as amended (the “TBOC”), notice
thereof shall be given at the direction of the Chief Executive Officer, President, Secretary or other
person calling the meeting, and shall be delivered not less than ten (10) nor more than sixty (60)
days before the date of the meeting, either personally or by mail in writing, or by electronic
transmission, by or at the direction of, the Chief Executive Officer, the President or the Secretary, to
each shareholder of record entitled to vote at such meeting. If mailed, such notice shall be deemed
to be delivered when deposited in the United States mail, addressed to the shareholder at his or her
address as it appears on the transfer records of the corporation, with postage thereon prepaid. If
given by electronic transmission, such notice shall be deemed to be given at the time provided in
the TBOC.  If a meeting is held by means of remote communication, the notice must include
information on how to access the list of shareholders entitled to vote at the meeting. 

Section 5. Business at Special Meeting. The business transacted at any special meeting of
the shareholders shall be limited to the purposes stated in the notice thereof provided by the
corporation pursuant to Section 3(b) and Section 4 of this Article II. Notwithstanding anything in
these Bylaws to the contrary, the Board of Directors may submit its own proposal or proposals for
consideration at a special meeting. Shareholders shall not be permitted to propose business to be
brought before a special meeting of the shareholders unless such business is brought pursuant to a
Special Meeting Request that is timely delivered to the corporation in proper form or in accordance
with Section 13 of this Article II. 

Section 6. Quorum of Shareholders. Unless otherwise provided in the Certificate of
Formation, the holders of a majority of the voting power of all of the shares entitled to vote,
represented in person or by proxy, shall constitute a quorum at a meeting of the shareholders but in
no event shall a quorum consist of the holders of less than one-third (1/3) of the shares entitled to
vote and thus represented at such meeting. If, however, a quorum shall not be present or
represented at any meeting of the shareholders, shareholders holding a majority of the voting power
of the shares present or represented by proxy at the meeting shall have power to adjourn the
meeting from time to time, without notice other than announcement at the meeting, until a quorum
shall be present or represented. At such adjourned meeting at which a quorum shall be present or
represented, any business may be transacted which might have been transacted at the meeting as
originally notified. 

4
 

 



Table of Contents
 

Section 7. Act of Shareholders’ Meeting. The vote of the holders of a majority of the voting
power of all the shares entitled to vote on the applicable matter and represented in person or by
proxy at a meeting at which a quorum is present shall be the act of the shareholders’ meeting,
unless the vote of a greater number is required by law or the Certificate of Formation; provided,
however, that the election of directors shall be approved by a plurality of the votes cast by
shareholders present in person or represented by proxy at the shareholders’ meeting at which a
quorum is present and who are entitled to vote thereon. 

Section 8. Voting of Shares. Each outstanding share shall be entitled to the number of votes
per share as provided in the Certificate of Formation and the Statement of Designation, if any,
which relates to such share, on each matter submitted to a vote at a meeting of the shareholders. At
each election of directors, every shareholder entitled to vote at such election shall have the right to
vote, in person or by proxy, the number of votes allotted to the shares owned by him or her for as
many persons as there are directors to be elected and for whose election he or she has the right to
vote. Cumulative voting in the election of directors or otherwise is expressly prohibited by the
Certificate of Formation. 

Section 9. Proxies. At any meeting of the shareholders, each shareholder having the right to
vote shall be entitled to vote either in person or by proxy. Any such proxy or evidence thereof shall
be delivered to the secretary of such meeting at or prior to the time designated by the chairman of
the meeting or in the order of business for so delivering such proxies. No proxy shall be voted or
acted upon after eleven (11) months from its date, unless the proxy provides for a longer period.
Each proxy shall be revocable unless expressly provided therein to be irrevocable and unless
otherwise made irrevocable by law. Unless required by statute or determined by the chairman of the
meeting to be advisable, the vote on any question need not be by ballot. On a vote by ballot, each
ballot shall be signed by the shareholder voting or by such shareholder’s proxy, if there be such
proxy. 

Section 10. Voting List. The officer or agent having charge of the transfer records for shares
of the corporation shall make, not later than the eleventh (11th day) before each meeting of the
shareholders, a complete list of the shareholders entitled to vote at such meeting or any
adjournment thereof, arranged in alphabetical order, with the address of and number of shares of
each class or series of the corporation’s stock registered in the name of each shareholder and the
number of votes each shareholder is entitled to cast, which list, for a period of at least ten (10) days
prior to such meeting, shall be open to the inspection of any shareholder, for any purpose germane
to the meeting (i) on a reasonably accessible and reasonably secure electronic network in
accordance with the requirements of the TBOC; provided, that the information required to gain
access to such list is provided with the notice of the meeting, or (ii) during regular business hours,
at the principal executive office of the corporation. If the meeting is to be held at a place, such 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. If the meeting is to be held by
means of remote communication, then such list shall also be open to the inspection of any
shareholder during the whole time of the meeting on a reasonably accessible electronic network,
and the information required to access such list shall be provided with the notice of the meeting.
The corporation shall be entitled to rely upon the transfer records as the only evidence as to who are
the shareholders entitled to inspect the transfer records or to vote in person or by proxy at any such
meeting of shareholders. 
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Section 11. Order of Business. Meetings of shareholders shall be presided over by the
Chairman of the Board of Directors, if any, or in his or her absence, by the Vice Chairman of the
Board of Directors, if any, or in his or her absence, by the Chief Executive Officer, or in his or her
absence, by the President or an Executive Vice President or a Senior Vice President, or in the
absence of the foregoing persons, by a chairman designated by the Board of Directors. The
Secretary shall act as secretary of the meeting, but in the Secretary’s absence the chairman of the
meeting may appoint any person to act as secretary of the meeting. The order of business of each
meeting of the shareholders of the corporation shall be determined by the chairman of the meeting.
The chairman of the meeting shall have the right and authority to prescribe such rules, regulations,
and procedures and to do all such acts and things as are necessary or desirable for the conduct of
the meeting, including, without limitation, the establishment of procedures for the dismissal of
business not properly presented, the maintenance of order and safety, limitations on the time
allotted to questions or comments on the affairs of the corporation, restrictions on entry to such
meetings after the time prescribed for commencement thereof, establishing limitations on
participation in such meeting to shareholders of record of the corporation and their duly authorized
and constituted proxies and such other persons as the chairman shall permit, opening and closing of
the voting polls, and adjournment of such meetings. Unless and to the extent determined by the
Board of Directors or the chairman of the meeting, meetings of shareholders shall not be required
to be held in accordance with rules of parliamentary procedure. 

Section 12. Notice of Shareholder Business at an Annual Meeting. 

(a) At an annual meeting of the shareholders, only such business shall be conducted as shall
have been brought before such annual meeting (a) by or at the direction of the Chief Executive
Officer or the Board of Directors or (b) by any shareholder of the corporation entitled to vote at
such annual meeting who was a shareholder of record of the corporation (and, with respect to any
beneficial owner, if different, on whose behalf such business is proposed, only if such beneficial
owner was the beneficial owner of shares of the corporation) both at the time of giving the notice
provided for in this Section 12 and at the time of the meeting, is entitled to vote at the meeting and
complies with the notice procedures set forth in this Section 12. For business to be properly brought
before an annual meeting, the shareholder must have given timely notice thereof in writing to the
Secretary of the corporation. To be timely, a shareholder’s notice must be delivered to or mailed
and received at the principal executive offices of the corporation, not less than ninety (90) days nor
more than one hundred twenty (120) days prior to the first anniversary of the preceding year’s
annual meeting (or for a notice in connection with the corporation’s 2019 annual meeting, not less
than ninety (90) days nor more than one hundred twenty (120) days prior to June 6, 2019);
provided, however, that in the event that the date of the annual meeting is advanced by more than
thirty (30) days or delayed by more than sixty (60) days from such anniversary date, then notice by
the shareholder to be timely must be delivered not later than the close of business on the later of the
90th day prior to the annual meeting or the 10th day following the day on which the date of the
meeting is publicly disclosed. For the purposes of these Bylaws, “public disclosure” shall mean
disclosure in a press release reported by a national news service or in a document publicly filed by
the corporation with the Securities Exchange Commission pursuant to Sections 13, 14 or 15(d) of
the Exchange Act. In no event shall any adjournment or postponement of an annual meeting, or the
announcement thereof, commence a new time period (or extend the time period) for the giving of
timely notice as described above. Shareholders seeking to nominate persons for election to the
Board of Directors must comply with Section 13 of this Article II and this Section 12 shall not be
applicable to nominations except as expressly provided in Section 13 of this Article II.
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(b) To be in proper form, a shareholder’s notice to the Secretary of business proposed to be
brought at the annual meeting shall set forth:

(i) as to each matter the shareholder proposes to bring before the annual meeting (A)
a reasonably detailed description of the business desired to be brought before the meeting
and the reasons for conducting such business at the meeting, (B) the text of the proposal or
business (including the text of any resolutions proposed for consideration), and (C) a
reasonably detailed description of (1) any material interest of such shareholder in such
business and (2) all contracts, agreements, arrangements and understandings (a) between or
among any of the Proposing Persons (as defined in Section 12(c)) or (b) between or among
any Proposing Person and any other person or persons (including their names) in connection
with the proposal of such business by such shareholder (collectively, the “Proposal
Information”);

(ii) as to each Proposing Person, (a) the name and address of such Proposing Person,
including, if applicable, as they appear on the corporation’s books, and (b) the class, series
and number of shares of the corporation which are, directly or indirectly, held of record or
beneficially owned by such Proposing Person (including any shares such Proposing Person
has the right to acquire beneficial ownership of at any time in the future) (collectively, the
“Shareholder Information”);

(iii) as to each Proposing Person, (A) any derivative, swap or other transaction or
series of transactions engaged in, directly or indirectly, by such Proposing Person, the
purpose or effect of which is to give such Proposing Person economic risk similar to
ownership of shares of any class or series of the corporation, including due to the fact that
the value of such derivative, swap or other transaction or series of transactions is
determined by reference to the price, value or volatility of any shares of any class or series
of the corporation, or which derivative, swap or other transaction or series of transactions
provides, directly or indirectly, the opportunity to profit from any increase in the price or
value of shares of any class or series of the corporation (any of the foregoing, a “Synthetic
Equity Interest”), which Synthetic Equity Interest shall be disclosed without regard to
whether (1) the derivative, swap or other transaction or series of transactions conveys any
voting rights in such shares to such Proposing Person, (2) the derivative, swap or other
transaction or series of transactions is required to be, or is capable of being, settled through
delivery of such shares or (3) such Proposing Person may have entered into other
transactions that hedge or mitigate the economic effect of such derivative, swap or other
transaction or series of transactions, (B) any proxy (other than a revocable proxy or consent
given in response to a solicitation made pursuant to, and in accordance with, Section 14(a)
of the Exchange Act by way of a solicitation statement filed on Schedule 14A), agreement,
arrangement, understanding or relationship pursuant to which such Proposing Person has or
shares a right to vote any shares of any class or series of the corporation, (C) any agreement,
arrangement, understanding or relationship, including any repurchase or similar so-called
“stock borrowing” agreement or arrangement, entered into or engaged in, directly or
indirectly, by such Proposing Person, the purpose or effect of which is to mitigate loss to,
reduce the economic risk (of ownership or otherwise) of shares of any class or series of the
corporation by, manage the risk of share price changes for, or increase or decrease the
voting power of, such Proposing Person with respect to shares of any class or series of the
corporation, or that provides, directly or indirectly, the opportunity to profit from any
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decrease in the price or value of shares of any class or series of the corporation (any of the
foregoing, a “Short Interest”), (D) any performance-related fees (other than an asset-based
fee) to which such Proposing Person is entitled based on any increase or decrease in the
price or value of shares of any class or series of the corporation, or any Synthetic Equity
Interest or Short Interest, (E) any significant equity interest or any Synthetic Equity Interest
or Short Interest in any principal competitor of the corporation held by such Proposing
Person, (F) any direct or indirect interest (including, without limitation, any existing or
prospective commercial, business or contractual relationship) of such Proposing Person in
the corporation, any affiliate of the corporation or any principal competitor of the
corporation (including, in any such case, any employment agreement, collective bargaining
agreement or consulting agreement), (G) any pending or threatened litigation in which such
Proposing Person is a party or material participant involving the corporation or any of its
officers or directors, or any affiliate of the corporation, (H) any transaction occurring, in
whole or in part, during the then immediately preceding twelve (12) month period between
such Proposing Person, on the one hand, and the corporation, any affiliate of the corporation
or any principal competitor of the corporation, on the other hand, and (I) any other
information relating to such Proposing Person that would be required to be disclosed in a
proxy statement or other filing required to be made in connection with solicitations of
proxies by such Proposing Person in support of the business proposed to be brought before
the meeting pursuant to Section 14(a) of the Exchange Act (the disclosures to be made
pursuant to the foregoing clauses (A) through (I) are referred to as “Disclosable Interests”);
provided, however, that Disclosable Interests shall not include any such disclosures with
respect to the ordinary course business activities of any broker, dealer, commercial bank,
trust company or other nominee who is a Proposing Person solely as a result of being the
shareholder directed to prepare and submit the notice required by these Bylaws on behalf of
a beneficial owner;

(iv) as to each Proposing Person, (A) a summary of any material discussions
regarding the business proposed to be brought before the meeting (I) between or among any
of the Proposing Persons or (II) between or among any Proposing Person and any other
record or beneficial holder of the shares of any of the corporation’s securities (including
their names) and (B) a representation whether the Proposing Person will engage in a
solicitation with respect to such business and, if so, the name of each participant (as defined
in Item 4 of Schedule 14A under the Exchange Act) in such solicitation and whether such
person or group intends to deliver a proxy statement and/or form of proxy to holders of at
least the percentage of voting power of the corporation’s outstanding capital stock required
to approve or adopt the business to be proposed (in person or by proxy); and

(v) as to each Proposing Person, such Proposing Person’s written consent to the
public disclosure of information provided pursuant to clauses (i) – (iv) of this Section 12(b)
and Section 12(d).

(c) For purposes of this Section 12, the term “Proposing Person” shall mean (i) the
shareholder providing the notice of business proposed to be brought before an annual meeting, (ii)
any beneficial owner or beneficial owners, if different, on whose behalf such business is proposed
to be brought before the meeting and (iii) any affiliate or associate (each within the meaning of
Rule 12b-2 under the Exchange Act for purposes of these Bylaws) of such shareholder or beneficial
owner.
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(d) A shareholder providing notice of business proposed to be brought before an annual
meeting shall further update and supplement such notice, if necessary, so that the information
provided or required to be provided in such notice shall be true and correct as of the record date for
the meeting and as of the date that is ten (10) business days prior to the meeting or any adjournment
or postponement thereof, and such update and supplement shall be delivered to the Secretary at the
principal executive offices of the corporation not later than five (5) business days after the record
date for the meeting (in the case of the update and supplement required to be made as of the record
date), and not later than eight (8) business days prior to the date for the meeting or, if practicable,
any adjournment or postponement thereof (and, if not practicable, on the first practicable date prior
to the date to which the meeting has been adjourned or postponed) (in the case of the update and
supplement required to be made as of ten (10) business days prior to the meeting or any
adjournment or postponement thereof).

(e) Notwithstanding anything in these Bylaws to the contrary, except as otherwise required
by law, if the shareholder (or a Qualified Representative of the shareholder) giving notice of
business proposed to be brought before an annual meeting of the shareholders does not appear at
such annual meeting to present such proposed business, such proposed business shall not be
transacted, notwithstanding that proxies in respect of such vote may have been received by the
corporation.

(f) Notwithstanding anything in these Bylaws to the contrary, no business shall be
conducted at an annual meeting of the shareholders except in accordance with the procedures set
forth in this Section 12. The chairman of an annual meeting shall, if the facts warrant, determine
that business was not properly brought before the meeting and in accordance with the provisions of
this Section 12, and if he or she should so determine, he or she shall so declare to the meeting and
any such business not properly brought before the meeting shall not be transacted. Notwithstanding
the foregoing provisions of this Section 12, a shareholder seeking to have a proposal included in the
corporation’s proxy statement in addition shall comply with the requirements of Regulation 14A
under the Exchange Act (including, but not limited to, Rule 14a-8 or its successor provision).

Section 13. Notice of Shareholder Nominees. 

(a) Only persons who are nominated in accordance with the procedures set forth in these
Bylaws shall be eligible for election as directors. Nominations of persons for election to the Board
of Directors of the corporation may be made at an annual meeting of shareholders or a special
meeting of shareholders (but only if the election of directors is a matter specified in the
corporation’s notice of such special meeting given by or at the direction of the Chief Executive
Officer, President, Secretary or other person calling the meeting, as the case may be) (a) by or at the
direction of the Chief Executive Officer or the Board of Directors or (b) by any shareholder of the
corporation entitled to vote at such meeting who was a shareholder of record of the corporation
(and, with respect to any beneficial owner, if different, on whose behalf such business is proposed,
only if such beneficial owner was the beneficial owner of shares of the corporation) both at the time
of giving the notice provided for in this Section 13 and at the time of the meeting and who complies
with the notice procedures set forth in this Section 13. Nominations by shareholders shall be made
pursuant to timely notice in writing to the Secretary of the corporation. To be timely, a
shareholder’s notice (other than a notice submitted by a Requisite Holder) shall be delivered to or
mailed and received at the principal executive offices of the corporation not less than ninety (90)
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days nor more than one hundred twenty (120) days prior to the first anniversary of the preceding
year’s annual meeting (or for a notice in connection with the corporation’s 2019 annual meeting,
not less than ninety (90) days nor more than one hundred twenty (120) days prior to June 6, 2019);
provided, however, that in the event that the date of the annual meeting is advanced by more than
thirty (30) days or delayed by more than sixty (60) days from such anniversary date, then notice by
the shareholder to be timely must be delivered not later than the close of business on the later of the
90th day prior to the annual meeting or the 10th day following the day on which the date of the
meeting is publicly disclosed. If a Requisite Holder seeks to make any nomination of a person for
election to the Board of Directors at a special meeting, such Requisite Holder must, concurrently
with delivery of the Special Meeting Request, deliver notice thereof in writing and in proper form
in accordance with this Section 13 at the principal executive offices of the corporation. In no event
shall any adjournment or postponement of an annual meeting, or the announcement thereof,
commence a new time period (or extend the time period) for the giving of timely notice as
described above.

(b) To be in proper form, a shareholder’s notice for nominations to be made at the annual or
special meeting shall set forth:

(i) as to each Nominating Person (as defined in Section 13(c)), set forth the
Shareholder Information (except that, for purposes of this Section 13(b)(i), the term
“Nominating Person” shall be substituted for the term “Proposing Person” in all places it
appears in 12(b)(ii));  

(ii) as to each Nominating Person, set forth any Disclosable Interests (except that,
for purposes of this Section 13(b)(ii), the term “Nominating Person” shall be substituted for
the term “Proposing Person” in all places it appears in Section 12(b)(iii) and the disclosure
in Section 12(b)(iii) shall be made with respect to the election of directors at the meeting);

(iii) as to each person whom the shareholder proposes to nominate for election or re-
election as a director, (1) all information relating to such person that is required to be
disclosed in solicitations of proxies for election of directors in a contested election, or is
otherwise required, in each case pursuant to Regulation 14A under the Exchange Act
(including such person’s written consent to being named in a proxy statement as a nominee
and to serving as a director if elected), (2) all information with respect to such proposed
nominee that would be required to be set forth in a shareholder’s notice pursuant to this
Section 13(b) if such proposed nominee were a Nominating Person and (3) a description of
all direct and indirect compensation and other material monetary agreements, arrangements
and understandings during the past three (3) years, and any other material relationships,
between or among any Nominating Person, on the one hand, and each proposed nominee or
any of his or her respective affiliates and associates, on the other hand, including, without
limitation, all information that would be required to be disclosed pursuant to Item 404 under
Regulation S-K if such Nominating Person were the “registrant” for purposes of such rule
and the proposed nominee were a director or executive officer of such registrant (the
disclosures to be made pursuant to the foregoing clauses (i) through (iii) are referred to as
“Nominee Information”);

(iv) with respect to each nominee for election or reelection to the Board of
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Directors, a completed and signed questionnaire, representation and agreement as required
by Section 14;

(v) as to each Nominating Person, (A) a summary of any material discussions
regarding the business proposed to be brought before the meeting (I) between or among any
of the Nominating Persons or (II) between or among any Nominating Person and any other
record or beneficial holder of the shares of any of the corporation’s securities (including
their names) and (B) a representation whether the Nominating Person will engage in a
solicitation with respect to such nomination and, if so, the name of each participant (as
defined in Item 4 of Schedule 14A under the Exchange Act) in such solicitation and
whether such person or group intends to deliver a proxy statement and/or form of proxy to
holders of at least the percentage of voting power of the corporation’s outstanding capital
stock required to elect the nominee (in person or by proxy); and

(vi) as to each Nominating Person and nominee, such Nominating Person’s and
nominee’s written consent to the public disclosure of information provided pursuant to
clauses (i) – (v) of this Section 13(b) and Section 13(d).

At the request of the Board of Directors, any person nominated by the Board of Directors for
election as a director shall furnish to the Secretary of the corporation that information required to be
set forth in a shareholder’s notice of nomination which pertains to the nominee. No person shall be
eligible for election as a director of the corporation unless nominated in accordance with the
procedures set forth in these Bylaws. The chairman of the meeting shall, if the facts warrant,
determine that a nomination was not made in accordance with the procedures prescribed by these
Bylaws, and if he or she should so determine, he or she shall so declare to the meeting and the
defective nomination shall not be admitted.

(c) For purposes of this Section 13, the term “Nominating Person” shall mean (i) the
shareholder providing the notice of the nomination proposed to be made at the meeting, (ii) any
beneficial owner or beneficial owners, if different, on whose behalf the notice of the nomination
proposed to be made at the meeting is made and (iii) any affiliate or associate (each within the
meaning of Section 12b-2 under the Exchange Act for purposes of these Bylaws) of such
shareholder or beneficial owner.

(d) A shareholder providing notice of any nomination proposed to be made at a meeting
shall further update and supplement such notice, if necessary, so that the information provided or
required to be provided in such notice pursuant to this Section 13 shall be true and correct as of the
record date for the meeting and as of the date that is ten (10) business days prior to the meeting or
any adjournment or postponement thereof, and such update and supplement shall be delivered to
the Secretary at the principal executive offices of the corporation not later than five (5) business
days after the record date for the meeting (in the case of the update and supplement required to be
made as of the record date), and not later than eight (8) business days prior to the date for the
meeting or, if practicable, any adjournment or postponement thereof (and, if not practicable, on the
first practicable date prior to the date to which the meeting has been adjourned or postponed) (in
the case of the update and supplement required to be made as of ten (10) business days prior to the
meeting or any adjournment or postponement thereof).

(e) Notwithstanding anything in these Bylaws to the contrary, no nominee shall be
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nominated for election as a director at a meeting of the shareholders except in accordance with the
procedures set forth in this Section 13. The chairman of an annual meeting shall, if the facts
warrant, determine that the nomination was not properly brought before the meeting and in
accordance with the provisions of this Section 13, and if he or she should so determine, he or she
shall so declare to the meeting and any such nomination not properly brought before the meeting
shall not be transacted.

Section 14. Submission of Questionnaire, Representation and Agreement. To be eligible to
be a nominee for election or reelection as a director of the corporation, a proposed nominee must
deliver (in accordance with the time periods prescribed for delivery of a shareholder’s notice under
Section 13(a)), to the Secretary at the principal executive offices of the corporation a written
questionnaire with respect to the background and qualification of such proposed nominee (which
questionnaire shall be provided by the Secretary upon written request), and a written representation
and agreement (in form provided by the Secretary upon written request) that such proposed
nominee (i) is not and will not become a party to (A) any agreement, arrangement or understanding
with, and has not given any commitment or assurance to, any person as to how such proposed
nominee, if elected as a director of the corporation, will act or vote on any issue or question (a
“Voting Commitment”) that has not been fully disclosed to the corporation or (B) any Voting
Commitment that could limit or interfere with such proposed nominee’s ability to comply, if elected
as a director of the corporation, with such proposed nominee’s fiduciary duties under applicable
law, (ii) is not, and will not become a party to, any agreement, arrangement or understanding with
any person other than the corporation with respect to any direct or indirect compensation,
reimbursement or indemnification in connection with service or action as a director of the
corporation that has not been fully disclosed to the corporation, and (iii) in such proposed
nominee’s individual capacity and on behalf of any person on whose behalf the nomination is
made, would be in compliance, if elected as a director of the corporation, and will comply, with the
corporation’s Corporate Governance Guidelines and Code of Business Conduct and Ethics,
including all applicable, publicly disclosed conflict of interest, confidentiality, stock ownership and
insider trading policies and guidelines of the corporation. 

Section 15. General. Notwithstanding anything in these Bylaws to the contrary, a
shareholder giving notice of a nomination to be made at, or any other business proposed to be
brought before, an annual or special meeting of the shareholders shall also comply with all
applicable requirements of the Exchange Act with respect to such nomination or business, as the
case may be; provided, however, that any references in these Bylaws to the Exchange Act are not
intended to and shall not limit the separate and additional requirements set forth in these Bylaws
with respect to nominations or proposals of other business. Nothing in these Bylaws shall be
deemed to affect any rights (i) of any shareholder to request inclusion of proposals in the
corporation’s proxy statement in accordance with Rule 14a-8 under the Exchange Act or (ii) of any
holder of any series of preferred stock of the corporation if and to the extent provided under law,
the Certificate of Formation or these Bylaws. Subject to Rule 14a-8 under the Exchange Act,
nothing in these Bylaws shall be construed to permit any shareholder, or give any shareholder the
right, to include or have disseminated or described in the corporation’s proxy statement any
nomination of a person for election to the Board of Directors or any proposal of other business. 
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ARTICLE III 

BOARD OF DIRECTORS 

Section 1. Powers. The business and affairs of the corporation shall be managed by its
Board of Directors which may exercise all such powers of the corporation and do all such lawful
acts and things as are not by statute, the Certificate of Formation or by these Bylaws directed or
required to be exercised and done by the shareholders. 

Section 2. Number of Directors. The number of directors of the corporation constituting the
Board of Directors shall be not less than four  (4) nor more than eight  (8), determined from time to
time in accordance with these Bylaws by resolution of the Board of Directors. 

Section 3. Election and Term. The directors, other than the initial Board of Directors, shall
be elected at each annual meeting of the shareholders commencing with the 2019 annual meeting,
except as provided in Section 4 of this Article, and each director of the corporation shall hold office
until the next succeeding annual meeting and until his or her successor is elected and qualified or
until his or her death, resignation or removal in accordance with these Bylaws.  Directors need not
be residents of the State of Texas or shareholders of the corporation.

Notwithstanding the foregoing, no person shall be eligible to stand for election as director if
he or she has attained the age of 72 years. Furthermore, the term of each director shall terminate at
the first annual meeting of shareholders following the date on which such director attains the age of
72 years. Notwithstanding anything else in these Bylaws, the term of any director elected, reelected
or named to the Board of Directors who was an officer or other employee of the corporation (or of a
subsidiary of or other entity controlled by the corporation) at the time he or she was last elected,
reelected or named to serve as a director, other than any person who at such time was serving as
Chief Executive Officer of the corporation, shall automatically terminate at the first annual meeting
of shareholders following the date on which such director ceases to serve as an officer or other
employee of the corporation (or of a subsidiary of or other entity controlled by the corporation).

Section 4. Vacancies. Any vacancies occurring in the Board of Directors shall be filled by
the affirmative vote of a majority of the remaining directors although less than a quorum of the
Board of Directors; provided, that, alternatively such vacancy may be filled by election at an annual
or special meeting of shareholders called for that purpose. A director elected to fill a vacancy shall
be elected for the unexpired term of his or her predecessor in office. Any vacancy to be filled by
reason of an increase in the number of directors shall be filled by the affirmative vote of a majority
of the directors; provided, that, alternatively such vacancy may be filled by election at an annual or
special meeting of shareholders called for that purpose.   A director elected to fill a newly-created
directorship shall hold office only until the next election of directors by the shareholders.  During
the period between two successive annual meetings of shareholders, the Board of Directors may not
fill more than two vacancies created by an increase in the number of directors.

Section 5. Resignation and Removal. Any director may resign at any time upon giving
written notice to the corporation, and such resignation shall take effect as provided in the TBOC.
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At any meeting of shareholders called expressly for the purpose of removing a director or directors,
any director or the entire Board of Directors may be removed, but for cause only (removal of
directors without cause being expressly prohibited), by a vote of the holders of a majority of the
voting power of all of the shares then entitled to vote at an election of directors.

Section 6. Compensation of Directors. As specifically prescribed from time to time by
resolution of the Board of Directors, the directors of the corporation may be paid their expenses of
attendance at each meeting of the Board and may be paid reasonable compensation for their
services as directors. This provision shall not preclude any director from serving the corporation in
any other capacity and receiving compensation therefor. Members of special or standing
committees may be allowed like compensation for their services in such capacities.

ARTICLE IV 

MEETINGS OF THE BOARD

Section 1. Regular Meetings. Regular meetings of the Board of Directors may be held with
or without notice at such time and at such place either within or without the State of Texas as from
time to time shall be prescribed by resolution of the Board of Directors. 

Section 2. Special Meetings. Special meetings of the Board of Directors may be called by
the Chairman of the Board, the Chief Executive Officer or the Secretary on the written request of
two directors. Written notice of special meetings of the Board of Directors shall be given to each
director at least three (3) days before the date of the meeting. 

Section 3. Business at Regular or Special Meeting. Neither the business to be transacted at,
nor the purpose of, any regular or special meeting of the Board of Directors need be specified in the
notice or waiver of notice of such meeting.

Section 4. Quorum of Directors. A majority of the Board of Directors shall constitute a
quorum for the transaction of business, unless a greater number is required by law, the Certificate
of Formation or these Bylaws.  If a quorum shall not be present at any meeting of the Board of
Directors, the directors present thereat may adjourn the meeting from time to time, without notice
other than announcement of the meeting, until a quorum shall be present.

Section 5. Act of Directors’ Meeting. The vote 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 vote of a
greater number is required by law, the Certificate of Formation or these Bylaws.

Section 6. Action by Written Consent Without a Meeting. Any action required or permitted
to be taken at a meeting of the Board of Directors or of any committee thereof under the applicable
provisions of any statute, the Certificate of Formation or these Bylaws may be taken without a
meeting if a consent in writing setting forth the action so taken is signed by all members of the
Board of Directors or of the committee, as the case may be. Such consent shall have the same force
and effect as a unanimous vote of the Board of Directors or of the committee, as the case may be. 
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ARTICLE V 

COMMITTEES 

The Board of Directors, by resolution adopted by a majority of the full Board of Directors,
may designate from among its members an executive committee and one or more other committees,
each of which, to the extent provided in such resolution, the Certificate of Formation or these
Bylaws, shall have and may exercise all the powers and authority of the Board of Directors in the
management of the business and affairs of the corporation, and may authorize the seal of the
corporation to be affixed to all papers which may require it, except that no such committee shall
have the power or authority of the Board of Directors in reference to amending the Certificate of
Formation (except as permitted by the TBOC), proposing a reduction in stated capital, merger,
share exchange or conversion of the corporation, recommending to the shareholders the sale, lease,
or exchange of all or substantially all of the property and assets of the corporation otherwise than in
the usual and regular course of its business, recommending to the shareholders a voluntary winding
up or termination of the corporation or a revocation thereof, amending, altering, or repealing the
Bylaws of the corporation or adopting new Bylaws for the corporation, filling vacancies in
members of the Board of Directors, filling vacancies on or designating alternate members of a
committee, electing or removing officers of the corporation or members or alternate members of a
committee of the Board, setting the compensation of the members or alternate members of any such
committee, or altering or repealing any resolution of the Board of Directors which by its terms
provides that it shall not be so amendable or repealable. Unless such resolution, the Certificate of
Formation or these Bylaws so provide, no such committee shall have the power or authority to
declare a distribution, to authorize the issuance of shares of the corporation, or to adopt a resolution
with respect to a merger pursuant to 10.006 of the TBOC. Vacancies in the membership of any such
committee shall be filled by resolution adopted by the majority of the full Board of Directors at a
regular or special meeting of the Board. The designation of any such committee and the delegation
thereto of authority shall not operate to relieve the Board of Directors, or any member thereof, of
any responsibility imposed upon it or him or her by law.

Any executive committee designated by the Board of Directors shall consist of the Chief
Executive Officer and such number (not less than two (2)) of other directors as the Board may from
time to time determine by resolution adopted by the majority of the full Board of Directors, one of
the members of which committee shall be designated the chairman thereof by the Board of
Directors. The executive committee may make rules for the conduct of its business, not inconsistent
with this Article V, as it shall from time to time deem necessary and shall keep regular minutes of
its proceedings and report the same to the Board when required. A majority of the members of the
executive committee shall constitute a quorum for the transaction of business. If a quorum is not
present at a meeting, the members present may adjourn the meeting until a quorum is present. The
act of a majority of the members present at any meeting at which a quorum is present shall be the
act of the executive committee, except as otherwise specifically provided by statute, the Certificate
of Formation or these Bylaws. Any member of the executive committee may be removed by the
Board of Directors by the affirmative vote of a majority of the full Board of Directors, whenever in
its judgment the best interests of the corporation will be served thereby.
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ARTICLE VI 

NOTICES 

Section 1. Methods of Giving Notice. Whenever any notice is required to be given to any
shareholder or director under the provisions of any statute, the Certificate of Formation or these
Bylaws, it shall be given in writing and delivered personally, by mail or other delivery service or by
electronic transmission to such shareholder or director when permitted by, in accordance with the
requirements of and with the effect stated in, the TBOC, at such address as appears on the books of
the corporation.  Any such notice delivered by mail or other delivery service shall be deemed to be
given at the time the same shall be deposited in the United States mail with sufficient postage
thereon prepaid. Notice given by electronic transmission shall be deemed to be delivered when
transmitted for delivery to the recipient.    

Section 2. Waiver of Notice. Whenever any notice is required to be given to any shareholder
or director under any provision of the TBOC, the Certificate of Formation or these Bylaws, a
written waiver thereof signed by such shareholder or director, as applicable, or a waiver by
electronic transmission by such shareholder or director, whether before or after the date and time
stated in such notice, shall be deemed equivalent to the giving of such notice. The waiver shall be
delivered to the corporation and filed with the minutes of the meeting or with the corporate records,
as applicable. Neither the business to be transacted at, nor the purpose of, any regular or special
meeting need be specified in any waiver of notice.

Section 3. Attendance as Waiver. Attendance or participation of a shareholder or director at
a meeting shall constitute a waiver of notice of such meeting, except when the shareholder or
director attends or participates in the meeting solely for the express purpose of objecting to the
transaction of any business because the meeting is not lawfully called or convened.

ARTICLE VII 

USE OF A CONFERENCE TELEPHONE OR SIMILAR COMMUNICATIONS
EQUIPMENT 

Subject to the provisions required or permitted for notice of meetings, unless otherwise
restricted by the Certificate of Formation or these Bylaws, shareholders, members of the Board of
Directors or members of any committee designated by such Board may participate in and hold a
meeting of such shareholders, Board or committee by conference telephone or similar
communications equipment or another suitable electronic communications system, including
videoconferencing technology or the Internet, or any combination, by means of which all persons
participating in the meeting can communicate with each other, and participation in such a meeting
shall constitute presence in person at such meeting, except where a person participates in the
meeting for the express purpose of objecting to the transaction of any business on the ground that
the meeting is not lawfully called or convened.  Voting at any such meeting shall be conducted in
accordance with the TBOC.
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ARTICLE VIII 

OFFICERS

Section 1. Executive Officers. The officers of the corporation shall consist of a Chairman of
the Board, a Chief Executive Officer, a President, one or more Vice Presidents (with such
supplemental designation to indicate seniority or scope of duties as the Board of Directors may
determine from time to time), a Secretary, and a Treasurer, each of whom shall be elected by the
Board of Directors as provided in Section 2 of this Article; provided that any of such offices except
President, Secretary and Treasurer may be allowed to become vacant by failure of the Board of
Directors to fill the office. Any two or more offices may be held by the same person, except that the
Chairman of the Board or the President and the Secretary shall not be the same person.

Section 2. Election and Qualification. The Board of Directors shall annually choose (subject
to the provisions of Section 1 of this Article) a Chairman of the Board, a Chief Executive Officer, a
President, such Executive Vice Presidents and Senior Vice Presidents as the Board shall deem
necessary, a Secretary, and a Treasurer, none of whom, except the Chairman of the Board, the Chief
Executive Officer and the President need to be a member of the Board. 

Section 3. Division Officers. The Board of Directors may from time to time establish one or
more divisions of the corporation and assign to such divisions responsibilities for such of the
corporation’s business, operations and affairs as the Board may designate. The Board of Directors
may appoint or authorize an officer of the corporation to appoint in writing officers of a division.
Unless elected or appointed an officer of the corporation by the Board of Directors or pursuant to
authority granted by the Board, an officer of a division shall not as such be an officer of the
corporation, except that he or she shall be an officer of the corporation for the purposes of
executing and delivering documents on behalf of the corporation or for other specific purposes, if
and to the extent that he or she may be authorized to do so by the Board of Directors. Unless
otherwise provided in the writing appointing an officer of a division, such officer shall hold office
until his or her successor is appointed and qualified. Any officer of a division may be removed with
or without cause by the Board of Directors or by the officer, if any, of the corporation then
authorized by the Board of Directors to appoint such officer of a division. The Board of Directors
may prescribe or authorize an officer of the corporation or an officer of a division to prescribe in
writing the duties and powers and authority of officers of divisions and may authorize an officer of
the corporation or an officer of a division to determine the compensation for officers of divisions. 

Section 4. Other Officers and Agents. The Board of Directors may elect or appoint a Vice
Chairman and such Vice Presidents, other officers, assistant officers and agents as the Board may
deem necessary, who shall hold their offices for such terms and shall exercise such powers and
perform such duties as shall be determined from time to time by the Board. 

Section 5. Salaries. Subject to the provisions of Section 3 of this Article, the compensation
of all officers and agents of the corporation shall be determined by the Board of Directors. 

Section 6. Term, Removal and Vacancies. Each officer of the corporation shall hold office
until his or her successor is elected and qualified, or until his or her earlier death, resignation
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or removal. Any officer may resign at any time upon giving written notice to the corporation. Any
officer or agent or member of the executive committee 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 will be served thereby, but such 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. Any vacancy occurring in any office of the corporation by death,
resignation, removal or otherwise shall be filled (subject to the provisions of Sections 1 and 3 of
this Article) by the Board of Directors. 

Section 7. Chairman of the Board. The Chairman of the Board shall preside at all meetings
of the shareholders and of the Board of Directors and shall have such other powers and duties as
usually pertain to such office or as may be prescribed by the Board of Directors. 

Section 8. Chief Executive Officer. The Board of Directors may designate whether the
Chairman of the Board or the President shall be the Chief Executive Officer of the corporation. The
officer so designated as the Chief Executive Officer shall have general powers of oversight,
supervision and management of the business and affairs of the corporation, and shall see that all
orders and resolutions of the Board of Directors are carried into effect. He or she shall execute
bonds, mortgages and other contracts requiring a seal under the seal of the corporation, except
where required or permitted by law to be otherwise signed and executed, and except where the
signing and execution thereof shall be expressly delegated by the Board of Directors to some other
officer or agent of the corporation. The Chief Executive Officer shall have such other powers and
duties as usually pertain to such office or as may be prescribed by the Board of Directors. If a Chief
Executive Officer is not otherwise designated by the Board of Directors, the Chairman of the Board
shall be the Chief Executive Officer of the corporation. 

Section 9. President. Subject to Section 10, the President, in the absence or disability of the
Chairman of the Board, shall perform the duties and exercise the powers of the Chairman of the
Board. The President shall perform such duties and exercise such other powers as usually pertain to
such office or as may be delegated from time to time by the Board of Directors. 

Section 10. Vice Chairman of the Board. Unless otherwise determined by the Board of
Directors, the Vice Chairman of the Board, in the absence or disability of the Chairman of the
Board and the President, shall perform the duties and exercise the powers of the Chairman of the
Board. The Vice Chairman shall perform such other duties and exercise such other powers as may
be delegated from time to time by the Board of Directors or Chairman of the Board. 

Section 11. Vice Presidents. Unless otherwise determined by the Board of Directors, the
Vice Presidents, in the order of their seniority as such seniority may from time to time be
designated by the Board of Directors, shall perform the duties and exercise the powers of the
President in the absence or disability of the President. They shall perform such other duties and
have such other powers as the Board of Directors may from time to time prescribe. 

Section 12. Secretary. The Secretary shall attend all meetings of the Board of Directors and
all meetings of the shareholders, and shall record all the proceedings of the meetings of the
corporation and of the Board of Directors in a book to be kept for that purpose, and shall perform
like duties for the standing committees when required. He or she shall give, or cause to be given,
notice of all meetings of the shareholders and special meetings of the Board of Directors, and shall
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perform such other duties as may be prescribed by the Board of Directors. He or she shall keep in
safe custody the seal of the corporation, and, when authorized by the Board of Directors, affix the
same to any instrument requiring it. When so affixed, such seal shall be attested by his or her
signature or by the signature of the Treasurer or an Assistant Secretary. 

Section 13. Assistant Secretaries. Unless otherwise determined by the Board of Directors,
the Assistant Secretaries, in the order of their seniority as such seniority may from time to time be
designated by the Board of Directors, shall perform the duties and exercise the powers of the
Secretary in the absence or disability of the Secretary. They shall perform such other duties and
have such other powers as the Board of Directors may from time to time prescribe. 

Section 14. Treasurer. The Treasurer shall have the custody of the corporate funds and
securities, and shall keep full and accurate accounts of receipts and disbursements in books
belonging to the corporation, and shall deposit all moneys and other valuable effects in the name
and to the credit of the corporation in such depositories as may be designated by the Board of
Directors. He or she shall disburse the funds of the corporation as may be ordered by the Board of
Directors, taking proper vouchers for such disbursements, and shall perform such other duties and
have such other powers as the Board of Directors may from time to time prescribe. 

Section 15. Assistant Treasurers. Unless otherwise determined by the Board of Directors,
the Assistant Treasurers, in the order of their seniority as such seniority may from time to time be
designated by the Board of Directors, shall perform the duties and exercise the powers of the
Treasurer in the absence or disability of the Treasurer. They shall perform such other duties and
have such other powers as the Board of Directors may from time to time prescribe. 

Section 16. Officers’ Bond. If required by the Board of Directors, any officer so required
shall give the corporation a bond (which shall be renewed as the Board of Directors may require) in
such sum and with such surety or sureties as shall be satisfactory to the Board of Directors for the
faithful performance of the duties of his or her office and for the restoration to the corporation, in
case of his or her death, resignation, retirement or removal from office, of any and all books,
papers, vouchers, money and other property of whatever kind in his or her possession or under his
or her control belonging to the corporation. 

ARTICLE IX 

CERTIFICATES FOR SHARES

Section 1. Certificated and Uncertificated Shares. Shares of capital stock of the corporation
may, but shall not be required to, be issued in certificated form. If such stock is certificated, such
certificates shall be numbered and shall be entered in the books of the corporation as they are
issued, and shall be signed by the Chairman of the Board, the President or a Vice President, and the
Secretary or an Assistant Secretary of the corporation, and may be sealed with the seal of the
corporation or a facsimile thereof. The signatures of the Chairman of the Board, the President or
Vice President and Secretary or Assistant Secretary, upon a certificate may be facsimiles, if the
certificate is countersigned by a transfer agent or registered by a registrar, either of which is other
than the corporation itself or an employee of the corporation. In case any officer who has signed or
whose facsimile signature has been placed upon such certificate shall have ceased to be such officer
before such certificate is issued, it may be issued by the corporation with
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the same effect as if he or she were such officer at the date of its issuance. If the corporation is
authorized to issue shares of more than one class of stock or more than one series of any class, there
shall be set forth upon the face or back of the certificate, or the certificate shall have a statement
that the corporation will furnish to any shareholder upon request and without charge, a full
statement of all of the powers, designations, preferences, and rights of the shares of each class
authorized to be issued and the qualifications, limitations or restrictions thereof, and, if the
corporation is authorized to issue any preferred or special class in series, the variations in the
relative rights and preferences between the shares of each such series so far as the same have been
fixed and determined, and the authority of the Board of Directors to fix and determine the relative
rights and preferences of subsequent series. Each certificate representing shares shall state upon the
face thereof that the corporation is organized under the laws of the State of Texas, the name of the
person to whom issued, the number and the class and the designation of the series, if any, which
such certificate represents and the par value or a statement that the shares are without par value. No
shares of capital stock shall be issued until the consideration therefor has been fully paid. 

Section 2. Transfer of Shares. Subject to the provisions of Section 2 of Article Four of the
Certificate of Formation, the capital stock held of record by a shareholder shall be transferable only
on the transfer books of the corporation, subject to these Bylaws, by the owner in person, or by
attorney or legal representative, written evidence of whose authority shall be filed with the
corporation. No transfer of shares of capital stock shall be valid until such transfer has been entered
on the books of the corporation by an entry showing from and to whom transferred. If stock is
certificated, upon surrender to the corporation or the transfer agent of the corporation of a
certificate for shares duly endorsed or accompanied by proper evidence of succession, assignment
or authority to transfer, it shall be the duty of the corporation to issue a new certificate to the person
entitled thereto, cancel the old certificate, and record the transaction upon its books. 

Section 3. Lost, Stolen or Destroyed Certificate. The Board of Directors may direct a new
certificate or certificates to be issued in place of any certificate or certificates theretofore issued by
the corporation alleged to have been lost, stolen or destroyed upon the making of an affidavit of
that fact by the person claiming the certificate to be lost, stolen or destroyed. When authorizing
such issue of a new certificate or certificates, the Board of Directors, in its discretion and as a
condition precedent to the issuance thereof, may require the owner of such lost, stolen or destroyed
certificate or certificates, or his or her legal representative, to advertise the same in such manner as
it shall require and/or to give the corporation a bond in such sum as it may direct as indemnity
against any claim that may be made against the corporation with respect to the certificate alleged to
have been lost, stolen or destroyed. 

Section 4. Closing of Transfer Records and Fixing Record Date. For the purpose of
determining shareholders entitled to notice of or to vote at any meeting of shareholders or any
adjournment thereof, or entitled to receive payment of any distribution, or in order to make a
determination of shareholders for any other proper purpose, the Board of Directors may provide
that the transfer records shall be closed for a stated period but not to exceed, in any case, sixty (60)
days. If the transfer records shall be closed for the purpose of determining shareholders entitled to
notice of or to vote at a meeting of shareholders, such ledger shall be closed for at least ten (10)
days immediately preceding such meeting. In lieu of closing the transfer records, the Board of
Directors may fix in advance a date as the record date for any such determination of shareholders,
such date in any case to be not more than sixty (60) days, and, in case of a meeting of shareholders,
not less than ten (10) days (or such longer period or may be required by the TBOC), prior to the
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date on which the particular action requiring such determination of shareholders is to be taken. If
the transfer records are not closed and no record date is fixed for the determination of shareholders
entitled to notice of or to vote at a meeting of shareholders, or shareholders entitled to receive
payment of a distribution, the date on which notice of the meeting is given to shareholders or the
date on which the resolution of the Board of Directors declaring such distribution is adopted, as the
case may be, shall be the record date for such determination of shareholders. When a determination
of shareholders entitled to vote at any meeting of shareholders has been made as provided in this
Section 4, such determination shall apply to any adjournment thereof, except where the
determination has been made through the closing of the transfer records and the stated period of
closing has expired.

Section 5. Registered Shareholders. The corporation shall be entitled to recognize the
exclusive right of a person registered on its books as the owner of shares to receive distributions,
and to vote as such owner, and 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 shall have express
or other notice thereof, except as otherwise provided by the laws of the State of Texas. 

ARTICLE X 

GENERAL PROVISIONS 

Section 1. Distributions. The Board of Directors from time to time may declare, and the
corporation may pay, distributions on its outstanding shares in cash, property, or its own shares
pursuant to law and subject to the provisions of the Certificate of Formation and these Bylaws. 

Section 2. Reserves. The Board of Directors may by resolution create a reserve or reserves
out of surplus for any proper purpose or purposes, and may increase, decrease or abolish any such
reserve in the same manner. 

Section 3. Checks. All checks or demands for money and notes of the corporation shall be
signed by such officer or officers or such other person or persons as the Board of Directors from
time to time may designate. 

Section 4. Fiscal Year. The fiscal year of the corporation shall be the calendar year. 

Section 5. Seal. The corporate seal shall have inscribed thereon the name of the corporation
and may be used by causing it or a facsimile thereof to be impressed or affixed or in any other
manner reproduced. 

Section 6. Forum.   Unless the corporation consents in writing to the selection of an
alternative forum, the sole and exclusive forum for (i) any derivative action or proceeding brought
on behalf of the corporation, (ii) any action asserting a claim of breach of a fiduciary duty owed by
any director, officer or other employee of the corporation to the corporation or the corporation’s
shareholders, (iii) any action asserting a claim arising pursuant to any provision of the TBOC or the
Certificate of Formation or these Bylaws, (iv) any action to interpret, apply, enforce or determine
the validity of the Certificate of Formation or these Bylaws or (v) any action asserting a claim
governed by the internal affairs doctrine shall be the District Court of Dallas County, State of
Texas, or, if such court does not have jurisdiction, the United States District Court for the
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Northern District of Texas, Dallas Division. Any person purchasing or otherwise acquiring any
interest in shares of capital stock of the corporation shall be deemed to have notice of and
consented to the provisions of this Section 6. 

(a) If any action the subject matter of which is within the scope of Section 6(a) above is
filed in a court other than the District Court of Dallas County, State of Texas, or the United States
District Court for the Northern District of Texas, Dallas Division (a “Foreign Action”), in the name
of any shareholder, such shareholder shall be deemed to have consented to (i) the personal
jurisdiction of the District Court of Dallas County, State of Texas, and the United States District
Court for the Northern District of Texas, Dallas Division in connection with any action brought in
any such courts to enforce Section 6(a) above (an “Enforcement Action”) and (ii) having service of
process made upon such shareholder in any such Enforcement Action by service upon such
shareholder’s counsel in the Foreign Action as agent for such shareholder.

(b) If any provision or provisions of this Section 6 shall be held to be invalid, illegal or
unenforceable as applied to any person or circumstance for any reason whatsoever, then, to the
fullest extent permitted by law, the validity, legality and enforceability of such provisions in any
other circumstance and of the remaining provisions of this Section 6 (including, without limitation,
each portion of any sentence of this Section 6 containing any such provision held to be invalid,
illegal or unenforceable that is not itself held to be invalid, illegal or unenforceable) and the
application of such provision to other persons and circumstances shall not in any way be affected or
impaired thereby.

ARTICLE XI 

INDEMNIFICATION OF OFFICERS AND DIRECTORS

Section 1. Actions, Suits, or Proceedings Other Than by or in the Right of the Corporation.
The corporation shall, to the maximum extent permitted or required by the TBOC or other
applicable law, as the same exists, may exist or be amended (but, in the case of any such new law
or amendment and unless applicable law otherwise requires, only to the extent that such new law or
amendment permits the corporation to provide broader indemnification rights than such law
permitted the corporation to provide prior to such new law or amendment), indemnify and hold
harmless any person who was or is a party or is threatened to be made a party to, or who is or was
involved in any manner (including, without limitation, as a witness) in, any threatened, pending or
completed investigation, claim, action, suit or proceeding, whether civil, criminal, administrative,
arbitrative or investigative (other than an action by or in the right of the corporation) by reason of
the fact that he or she is or was or has agreed to become a director, officer, employee or agent of the
corporation, or is or was serving or has agreed to be a delegate of the corporation to serve at the
request of the corporation as a representative of another corporation, partnership, joint venture, trust
or other enterprise or organization or an employee benefit plan, or by reason of any action alleged
to have been taken or omitted in such capacity, against costs, charges, expenses (including
attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred
by him or her or on his or her behalf in connection with such investigation, claim, action, suit or
proceeding and any appeal therefrom.

For purposes of Article XI, (a) a “delegate” means a person who, while serving as a director
of the corporation, is or was serving at the request of the corporation as a representative of another
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enterprise, another organization, or an employee benefit plan, and a person is a delegate to an
employee benefit plan if the performance of the person’s official duties to the corporation also
imposes duties on or otherwise involves service by the person to the plan or participants in or
beneficiaries of the plan, and (b) a “representative” means a person who is (i) serving as a partner,
director, officer, venturer, proprietor, trustee, employee, administrator, or agent of an enterprise or
other organization or of an employee benefit plan; or (ii) serving a similar function for an enterprise
or other organization or for an employee benefit plan.

Section 2. Actions or Suits by or in the Right of the Corporation. The corporation shall, to
the maximum extent permitted or required by the TBOC or other applicable law, as the same exists,
may exist or be amended (but, in the case of any such new law or amendment and unless applicable
law otherwise requires, only to the extent that such new law or amendment permits the corporation
to provide broader indemnification rights than such law permitted the corporation to provide prior
to such new law or amendment), indemnify and hold harmless any person who was or is a party or
is threatened to be made a party to, or who is or was involved in any manner (including, without
limitation, as a witness) in, any threatened, pending or completed investigation, claim, action, suit
or proceeding by or in the right of the corporation to procure a judgment in its favor by reason of
the fact that he or she is or was or has agreed to become a director, officer, employee or agent of the
corporation, or is or was serving or has agreed to be a delegate of the corporation to serve at the
request of the corporation as a representative of another corporation, partnership, joint venture, trust
or other enterprise or organization or an employee benefit plan, or by reason of any action alleged
to have been taken or omitted in such capacity, against costs, charges and expenses (including
attorneys’ fees and amounts paid in settlement) actually and reasonably incurred by him or her or
on his or her behalf in connection with the defense or settlement of such investigation, claim,
action, suit or proceeding and any appeal therefrom. 

Section 3. Indemnification for Costs, Charges, and Expenses of Successful Party; Suits
Initiated by a Director, Officer, Employee, Agent or Delegate. Notwithstanding the other provisions
of this Article XI, to the extent that a director, former director, officer, employee, agent or delegate
of the corporation has been wholly successful on the merits or otherwise, including, without
limitation, the dismissal of an action without prejudice, in defense of any investigation, claim,
action, suit or proceeding referred to in Sections 1 and 2 of this Article, he or she shall be
indemnified against all costs, charges and expenses (including attorneys’ fees) actually and
reasonably incurred by him or her or on his or her behalf in connection therewith. Notwithstanding
the other provisions of this Article XI, except with respect to a proceeding to enforce rights to
indemnification or advances under Section 6 of this Article, the corporation shall be required to
indemnify a director, former director, officer, employee, agent or delegate under this Article in
connection with an investigation, claim, action, suit or proceeding initiated or brought by such
person (including any counterclaim or cross-claim) only if such investigation, claim, action, suit or
proceeding was authorized by the Board of Directors. 

Section 4. Determination of Right to Indemnification. 

(a) Any indemnification under Sections 1 and 2 of this Article XI (unless required by
Section 3 of this Article XI or ordered by a court) shall be paid by the corporation upon a
determination that (i) the person to be indemnified (A) acted in good faith, (B) reasonably believed
(1) in the case of conduct in the person’s official capacity, that the person’s conduct was in the
corporation’s best interests, and (2) in any other case, that the person’s conduct was not opposed
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to the corporation’s best interests, and (C) in the case of a criminal proceeding, that the person did
not have a reasonable cause to believe that his conduct was unlawful; and (ii) with respect to
expenses, the amount of expenses other than a judgment is reasonable.  Action taken or omitted by
a person or delegate with respect to an employee benefit plan in the performance of the person’s
duties for a purpose reasonably believed by the person to be in the interest of the participants and
beneficiaries of the plan is for a purpose that is not opposed to the best interests of the
corporation.  Action taken or omitted by a delegate to another enterprise for a purpose reasonably
believed by the delegate to be in the interest of the other enterprise or its owners or members is for
a purpose that is not opposed to the best interests of the corporation.  A person does not fail to meet
the standard under this Section 4 solely because of the termination of any investigation, claim,
action, suit or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo
contendere or its equivalent.

(b) The determination under this Section 4 shall be made promptly after a written request
for indemnification has been made (i) by the directors by a majority vote of directors who at the
time of the vote are disinterested and independent, regardless of whether the directors who are
disinterested and independent constitute a quorum, or (ii) by a committee of the Board of Directors
designated by majority vote of the directors who at the time of the vote are disinterested and
independent, regardless of whether the directors who are disinterested and independent constitute a
quorum, and is composed solely of directors who are disinterested and independent, or (iii) by
special legal counsel selected by the Board of Directors or a committee by a vote in accordance
with clause (i) or (ii) of this Section 4(b) in a written opinion, or (iv) by the vote of the holders of a
majority of the voting power of all of the shares entitled to vote thereon that excludes the shares
held by directors who are not disinterested and independent.

(a) Indemnification under this Article XI of a person who is found liable to the corporation
or is found liable because the person improperly received a personal benefit: (i) is limited to
reasonable expenses (including costs, attorneys’ fees and amount paid in settlement) actually
incurred by the person in connection with the proceeding, (ii) does not include a judgment, a
penalty, a fine, and an excise or similar tax, including an excise tax assessed against the person with
respect to an employee benefit plan, and (iii) may not be made in relation to a proceeding in which
the person has been found liable for (A) willful or intentional misconduct in the performance of the
person’s duty to the corporation, (B) breach of the person’s duty of loyalty owed to the corporation,
or (C) an act or omission not committed in good faith that constitutes a breach of a duty owed by
the person to the corporation.

(c) A person is considered to have been found liable in relation to a claim, issue, or matter
only if the liability is established by an order, including a judgment or decree of a court, and all
appeals of the order are exhausted or foreclosed by law.

(d) The only basis upon which a finding that indemnification may not be made is that such
indemnification is prohibited by law or is beyond the scope of the right to indemnification
conferred herein.

Section 5. Advance of Costs, Charges and Expenses. In furtherance, but not in limitation, of
the foregoing provisions, to the extent permitted by the TBOC or other applicable law, as the same
exists, may exist or be amended (but, in the case of any such new law or amendment and unless
applicable law otherwise requires, only to the extent that such new law or
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amendment permits the corporation to provide broader rights to payment of expenses than such law
permitted the corporation to provide prior to such new law or amendment), and the other provisions
of this Section 5, all costs, charges and expenses (including attorneys’ fees and amounts paid in
settlement) incurred by an director, delegate or officer of the corporation in defending a civil or
criminal investigation, claim, action, suit or proceeding shall be paid by the corporation in advance
of the final disposition of such investigation, claim, action, suit or proceeding; provided, however,
that the payment of such costs, charges and expenses incurred by a director, delegate or officer in
his or her capacity as a director, delegate or officer (and not in any other capacity in which service
was or is rendered by such person while a director, delegate or officer) in advance of the final
disposition of such investigation, claim, action, suit or proceeding shall be made only upon receipt
of (a) a written affirmation by the director, delegate or officer of such person’s good faith belief that
such person has met the standard of conduct necessary for indemnification under this Article XI,
and (b) a written undertaking by or on behalf of the director, delegate or officer to repay all
amounts so advanced in the event that it shall ultimately be determined that such director, delegate
or officer has not met the required standard of conduct under Section 4 of this Article XI or that
indemnification is prohibited by Section 4.  Such costs, charges and expenses incurred by former
directors, employees and agents shall be so paid upon such terms and conditions, if any, as the
Board of Directors deems appropriate. The Board of Directors may, in the manner set forth above,
and upon approval of such director, delegate, officer, former director, employee, or agent of the
corporation, authorize the corporation’s counsel to represent such person, in any investigation,
claim, action, suit or proceeding, whether or not the corporation is a party to such investigation,
claim, action, suit or proceeding. 

Section 6. Procedure for Indemnification. Any (i) indemnification under Sections 1, 2 and 3
shall be made promptly, and in any event within sixty (60) days, or (ii) advance of costs, charges
and expenses under Section 5 of this Article XI shall be made promptly, and in any event within
twenty (20) days, in each case upon the written request of the director, officer, employee, agent or
delegate to the Secretary of the corporation. The right to indemnification or advances as granted by
this Article XI shall be enforceable by the director, officer, employee, agent or delegate in any court
of competent jurisdiction, if the corporation denies such request, in whole or in part, or if no
disposition thereof is made within the prescribed time period for such payment. Such person’s costs
and expenses (including attorneys’ fees) incurred in connection with successfully establishing his
or her right to indemnification, in whole or in part, in any such action shall also be indemnified by
the corporation. It shall be a defense to any such action (other than an action brought to enforce a
claim for the advance of costs, charges and expenses under Section 5 of this Article XI where the
required undertaking, if any, has been received by the corporation) that indemnification or
advancement of costs and expenses is prohibited by law or beyond the scope of the right to
indemnification conferred herein, but the burden of proving such defense shall be on the
corporation. Neither the failure of the corporation (including its Board of Directors or a committee
thereof, its independent legal counsel, and its shareholders) to have made a determination prior to
the commencement of such action that indemnification of the claimant is proper in the
circumstances because he or she has met the applicable standard of conduct, nor the fact that there
has been an actual determination by the corporation (including its Board of Directors or a
committee thereof, its independent legal counsel, and its shareholders) that the claimant has not met
such applicable standard of conduct, shall be a defense to the action or create a presumption that the
claimant has not met the applicable standard of conduct.
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Section 7. Other Rights; Continuation of Right to Indemnification. The indemnification and
advancement of costs, charges and expenses provided by this Article XI shall not be deemed
exclusive of any other rights to which a person seeking indemnification or advancement of costs,
charges and expenses may be entitled under any law (common or statutory), other Bylaw provision,
agreement, vote of shareholders or disinterested directors or otherwise, both as to action in his or
her official capacity and as to action in another capacity while holding office or while employed by
or acting as agent for the corporation. All rights under this Article shall vest at the time a person
becomes a director, officer, employee, agent or delegate, shall continue as to a person who has
ceased to be a director, officer, employee, agent or delegate as to actions taken while he or she was
such a director, officer, employee, agent or delegate, and shall inure to the benefit of the estate,
heirs, executors and administrators of such person. All rights under this Article XI shall be deemed
to be a contract between the corporation and each director, officer, employee, agent or delegate of
the corporation who serves or served in such capacity at any time while this Article is in effect. Any
repeal or modification of this Article XI or any repeal or modification of relevant provisions of the
TBOC or any other applicable laws shall be prospective only and shall not in any way diminish any
rights of such director, officer, employee, agent or delegate or the obligations of the corporation
arising hereunder. 

Section 8. Extent of Indemnification. In addition to the specific indemnification provided
for herein, the corporation shall indemnify each person who is or was or has agreed to become a
director, officer, employee or agent of the corporation, or is or was serving or has agreed to serve as
a delegate at the request of the corporation as a representative of another corporation, partnership,
joint venture, trust or other enterprise or organization or employee benefit plan to the fullest extent
authorized or permitted (a) by the TBOC, or any other applicable law, new law or by any
amendment thereof or other statutory provision in effect on the date hereof, or (b) by the
corporation’s Certificate of Formation as in effect on the date hereof. Subject to the exceptions and
conditions set forth in Article XI, Section 2 of these Bylaws, the corporation shall also advance
expenses to any of the foregoing individuals to the fullest extent authorized or permitted (i) by the
TBOC, or any other applicable law, new law or by any amendment thereof or other statutory
provision in effect on the date hereof, or (ii) by the corporation’s Certificate of Formation as in
effect on the date hereof. 

Section 9. Predecessor Corporation.  The corporation shall indemnify persons who served as
directors, delegates, officers, employees and agents of the corporation’s predecessor corporation, A.
H. Belo Corporation, a Delaware corporation (“AHC Delaware”), for actions taken or omitted to be
taken, in such capacities with AHC Delaware at or prior to the merger of AHC Delaware with and
into the corporation (the “Merger”) to the same extent that the corporation would be able to
indemnify such persons if such persons were serving in identical capacities with the corporation
after the Merger and as if such acts or omissions had occurred after the Merger.  In addition, with
respect to actions taken or omitted to be taken, while serving in such capacities with AHC
Delaware prior to the Merger, such persons shall continue to have all such rights to indemnification
and advancement of expenses as were provided under the bylaws of AHC Delaware at the time of
the Merger, the obligations with respect to which rights were assumed by the corporation as
obligations of the corporation pursuant to and as a consequence of the Merger.

Section 10. Insurance. Notwithstanding the foregoing, the corporation shall have the power
to purchase and maintain insurance on behalf of any person who is or was or has agreed to become
a director, officer, employee, agent or delegate of the corporation, or is or was serving or
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has agreed to be a delegate of the corporation to serve at the request of the corporation as a
representative of another corporation, partnership, joint venture, trust or other enterprise or
organization or an employee benefit plan against any liability asserted against him or her and
incurred by him or her or on his or her behalf in any such capacity, or arising out of his or her status
as such, whether or not the corporation would have the power to indemnify him or her against such
liability under the provisions of this Article. 

Section 11. Savings Clause. If this Article XI or any portion hereof shall be invalidated on
any ground by any court of competent jurisdiction, then the corporation shall nevertheless
indemnify each director, officer, employee, agent and delegate of the corporation as to costs,
charges and expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement
with respect to any investigation, claim, action, suit or proceeding, whether civil, criminal,
administrative or investigative, including an action by or in the right of the corporation, to the full
extent permitted by any applicable portion of this Article XI that shall not have been invalidated
and to the full extent permitted by applicable law.

ARTICLE XII 

AMENDMENTS 

The initial Bylaws of the corporation shall be adopted by the Board of Directors. The power
to alter, amend, or repeal the Bylaws or adopt new Bylaws, subject to repeal or change by action of
the shareholders, is vested in the Board of Directors. Thus, these Bylaws may be altered, amended,
or repealed or new Bylaws may be adopted by the affirmative vote of a majority of the Board of
Directors at any regular or special meeting of the Board, subject, however, to repeal or change by
the affirmative vote of the holders of at least two-thirds of the voting power of all of the
outstanding shares entitled to vote thereon, voting as a single class. These Bylaws may be altered,
amended or repealed or new Bylaws may be adopted at any regular or special meeting of
shareholders at which a quorum is present or represented by the affirmative vote of not less than
two-thirds of the voting power of all of the outstanding shares entitled to vote thereon at such
meeting, voting together as a single class, and present or represented thereat.  Notice of the
proposed alteration, amendment, adoption, repeal or change shall be contained in the notice of such
meeting of shareholders.
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Exhibit 10.1

SECOND MODIFICATION AGREEMENT

THIS SECOND MODIFICATION AGREEMENT (this “Agreement”) is entered into as of the
30th day of June, 2021 (the “Effective Date”), by and between THE DALLAS MORNING NEWS, INC., a
Delaware corporation (“Lender”), and CHARTER DMN HOLDINGS, LP,  a  Texas limited
partnership (“Borrower”).

W I T N E S S E T H:

WHEREAS, Lender is the sole owner and holder of that certain Promissory Note  dated May 17,
2019 (as amended, the “Note”), executed by Borrower and payable to Lender in the original principal
amount of Twenty-Two Million Four Hundred Thousand and No/100 Dollars ($22,400,000.00) (the “Loan”);
 

WHEREAS, the Loan is secured by that certain Deed of Trust, Security Agreement – Financing
Statement executed by Borrower to Vicky Pogue Gunning, Trustee, dated May 17, 2019 (as amended, the
“Deed of Trust”), filed for record under Instrument No. 201900127889 in the Real Property Records of
Dallas County, Texas, covering certain property, together with all improvements and fixtures thereon, and all
rights and interests appurtenant thereto (collectively, as described in the Deed of Trust, the “Property”)
located in Dallas County, Texas,  and including the land being more particularly described in Exhibit A
attached hereto and incorporated herein for all purposes;  

WHEREAS, Borrower and Lender entered into that certain Modification Agreement dated as of
April 1, 2020 (the “First Modification” and together with the Note, Deed of Trust, and all other documents
evidencing the Loan, the “Loan Documents”), filed for record under Instrument No. 202000092700 in the
Real Property Records of Dallas County, Texas, pursuant to which, among other things, Borrower executed
that certain Promissory Note (Interest and Property Tax Reconciliation) dated April 1, 2020 (the “Second
Lien Note” and together with the other documents evidencing the Second Lien Loan, the “Second Lien Loan
Documents”) in the original principal amount of $374,713.52 (the “Second Lien Loan”);  

WHEREAS, Borrower has requested an extension of the Maturity Date (as defined in the Note); and

WHEREAS, subject to the terms and conditions contained herein, Borrower and Lender have agreed
to modify the Loan Documents as set forth below; and

NOW, THEREFORE: That for and in consideration of the terms and conditions contained herein
and for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged by the parties hereto, Lender and Borrower hereby agree as follows:

ARTICLE I

MODIFICATION

Section 1.01.  Outstanding Balance.  Borrower acknowledges and agrees that the current outstanding
principal balance of the Loan is $22,400,000.00.
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Section 1.02. Maturity Date Extension.  The Maturity Date of the Loan is hereby extended to
June 30, 2022.  All references to the Maturity Date in the Loan Documents shall mean the Maturity Date, as
modified by this Agreement. Borrower acknowledges that it has no right or option to extend the Maturity
Date beyond June 30, 2022 and any provision of the Loan Documents, if any, that indicates that an option is
or may be available are hereby waived and terminated.

Section 1.03. Reaffirmation of Indebtedness and Liens.  Borrower hereby acknowledges and
agrees and represents to Lender that the liens and security interests of the Deed of Trust and the other Loan
Documents secure the Loan, as modified hereby, are valid and subsisting liens and security interests, and are
superior to all liens, security interests and other encumbrances. Nothing herein contained shall impair the
validity or priority of the liens and security interests under the Deed of Trust or the other Loan Documents.

Section 1.04. Definition of Loan Documents.  The term “Loan Documents”, as defined and
used in the Loan Agreement and the other Loan Documents and herein, shall be, and hereby is, modified to
include this Agreement.

Section 1.05 Changes in Control. Notwithstanding anything to the contrary in the Loan
Documents, Borrower shall not change its organizational structure as set forth on Schedule 2.01(a) attached
hereto without (a) notifying Lender of such change in writing at least thirty (30) days prior to the effective
date of such change and (b) without first obtaining the prior written consent of Lender for any proposed
changes that  (i) transfer ten percent (10%) or more direct or indirect interest in Borrower to any person if
such person did not previously own at least ten percent (10%) direct or indirect interest in Borrower or (ii)
 cause Ray Washburne to no longer have (directly or indirectly) full control and decision-making authority
with respect to the Loan and the Loan Documents and with respect to the operation of the Property.

Section 1.06 Post-Closing Obligation.  Borrower shall cause to be delivered to Lender, at the
sole cost and expense of Borrower (including, without limitation, all of Lender’s expenses in connection
therewith), an updated appraisal of the Property, in form and content acceptable to Lender in its sole
discretion, to be delivered by August 31, 2021.

ARTICLE II

BORROWER’S REPRESENTATIONS

Section 2.01. Borrower’s Representations and Warranties. To induce Lender to enter into this
Agreement, Borrower represents and warrants that:

(a)  Organization and Qualification.  Borrower is duly organized, validly
existing and in good standing under the laws of the jurisdiction of its organization. Borrower is not,
nor is a subsidiary of, a credit institution, investment firm, or parent company of a credit institution
or investment firm, in each case that is established in a member state of the European Union,
Iceland, Liechtenstein or Norway, and Borrower is not a “covered entity,” as defined and interpreted
in accordance with 12 C.F.R. §252.82(b); (b) a “covered bank,” as defined in and interpreted in
accordance with 12 C.F.R. §47.3(b); or (c) a “covered FSI,” as defined in and interpreted in
accordance with 12 C.F.R. §382.2(b). As of the date of this Agreement, the ownership interests in
Borrower are as set forth on the organizational chart attached hereto as Schedule 2.01(a) to this
Agreement. Except as disclosed on Schedule 2.01(a), no person or entity owns in the aggregate ten
percent (10%) or more of the Borrower, directly or indirectly.

(b)  Taxes. Borrower has filed all federal, state and local tax returns and other
reports that it is required by law to file, and has paid, or made provision for the payment of, all
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taxes upon it, its income and the Property that are due and payable, except to the extent being
properly contested. There are currently no pending protests of tax amounts or valuations related to
the Property.

(c)  OFAC; Anti-Corruption Laws.  As of the date hereof, Borrower (i) is not a
Prohibited Person and (ii) is in full compliance with all applicable orders, rules, regulations and
recommendations of The Office of Foreign Assets Control (“OFAC”) of the U.S. Department of the
Treasury to the extent applicable to Borrower.  To Borrower’s knowledge, (a) none of the funds or
other assets of Borrower constitute property of, or are beneficially owned, directly or indirectly, by
any Prohibited Person; (b) no Prohibited Person has any interest of any nature whatsoever in
Borrower, as applicable, with the result that the investment in Borrower (whether directly or
indirectly), is prohibited by law or the Loan is in violation of law; and (c) none of the funds of
Borrower have been derived from, or are the proceeds of, any unlawful activity, including money
laundering, terrorism or terrorism activities, with the result that the investment in Borrower (whether
directly or indirectly), is prohibited by law or the Loan is in violation of law, or may cause the
Property to be subject to forfeiture or seizure. For purposes of this Section 2.01(c), “Prohibited
Person” shall mean any person listed in the annex to Executive Order No. 13224 on Terrorist
Financing, effective September 24, 2001, and relating to Blocking Property and Prohibiting
Transactions With Persons Who Commit, Threaten to Commit, or Support Terrorism (the
“Executive Order”); (ii) that is owned (either directly, or to the extent of more than a 10% indirect
interest), or controlled by, or acting for or on behalf of, any person or entity that is listed in the
annex to the Executive Order; (iii) with whom a Person is prohibited from dealing or otherwise
engaging in any transaction by the Executive Order or any similar terrorism or money laundering
law of the United States; (iv) who commits, threatens or conspires to commit or supports “terrorism”
as defined in the Executive Order; (v) that is named as a “specially designated national and blocked
person” on the most current list published by the U.S. Treasury Department Office of Foreign Assets
Control at its official website or at any replacement website or other replacement official publication
of such list; or (vi) that (1) has been charged with, or convicted of, money laundering, drug
trafficking, or terrorist related activities,; (2) has been assessed civil or criminal penalties as a result
of crimes of money laundering, drug trafficking, or terrorist related activities; or (3) has had any of
its/his/her funds seized or forfeited in any action related to money laundering, drug trafficking, or
terrorist related activities.

(d)  Compliance with Environmental Laws.  Neither Borrower nor the Property
is subject to any federal, state or local investigation to determine whether any remedial action is
needed to address any environmental pollution, hazardous material or environmental clean-up.
Borrower has no knowledge of any occurrence or condition on the Property and has not received any
notices of proceeding or inquiry by any governmental or nongovernmental entity or person with
respect to the presence of any gasoline, petroleum, asbestos containing materials, explosives,
radioactive materials or any hazardous or toxic material, substance or waste which is defined by
those or similar terms or is regulated as such under any law related to the protection of the
environment (any of the foregoing, a “Hazardous Substance”) on, in, under, from or about the
Property, the migration thereof from or to other property, the disposal, storage, or treatment of any
Hazardous Substance generated or used on, under or about the Property.  Borrower does not have
any contingent liability with respect to any a release as defined in CERCLA (as defined in the Deed
of Trust) under any other Applicable Environmental Law (as defined in the Deed of Trust),
environmental pollution or hazardous material on the Property.

(e)  No Litigation. There is no litigation or other claim pending before any
court or administrative or other governmental body or overtly threatened by any written
communication against Borrower or the Property.
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(f)  Notices of Default.  Borrower has not received notice of any default under
the provisions of any agreement to which Borrower is a party or by which the Borrower is bound
related to the Property, or any laws applicable to the Property or Borrower, or any court judgment,
decree, or order of any governmental body to which Borrower is subject.

(g)  Property Insurance and Damage.  Borrower has not received notice from
any insurance company of any defects or inadequacies at the Property, or any part thereof, which
would adversely affect the insurability of the same or cause the imposition of extraordinary
premiums or charges thereon or of any termination or threatened termination of any policy of
insurance. Borrower has not made any claims under any insurance policies with respect to any
casualty or damage at the Property. No portion of the Property is presently damaged by fire, water,
wind or other casualty and any previous damage has been fully restored.

(h)  Eminent Domain.  There has been no taking or notice of intended taking in
condemnation or eminent domain proceedings, nor threat thereof.

(i)  Conflicts.  The execution and delivery of this Agreement (i) will not cause
Borrower to be in violation of, or constitute a material default under the provisions of any agreement
to which Borrower is a party or by which the Borrower is bound, and (ii) will not conflict with, or
result in the breach of, any laws applicable to the Property or Borrower, or any court judgment,
decree, or order of any governmental body to which Borrower is subject.

ARTICLE III

GENERAL PROVISIONS

Section 3.01.  Closing Conditions.  As a condition to the closing of this Agreement, all of the
following shall have been satisfied, in each case in form, scope, and substance acceptable to Lender in its
sole and absolute discretion:

(a) Borrower shall have executed and delivered to Lender this Agreement;  

(b) Borrower shall have paid in full the principal balance of and all interest accrued
on the Second Lien Note to Lender and all other costs, fees, and additional amounts owing under or
pursuant to the Second Lien Loan Documents;  

(c) Borrower shall have delivered (or shall cause to be delivered) to Lender,  an
endorsement to the mortgagee policy of title insurance to evidence the continued enforceability
and binding effect of such mortgagee policy following the execution and delivery of this Agreement;

(d) Lender shall have received a certificate of a duly authorized officer of Borrower,
certifying (i) that attached copies of Borrower’s organizational documents are true and complete,
and in full force and effect, without amendment except as shown, including without limitation (A)
copies of the charter documents of Borrower, certified by the Secretary of State or other appropriate
official of Borrower’s jurisdiction of organization as of a recent date and (B) good standing
certificates as of a recent date for Borrower, issued by the Secretary of State or other appropriate
official of such Borrower’s jurisdiction of organization and each jurisdiction where such Borrower’s
conduct of business or ownership of Property necessitates qualification; (ii) that an attached copy of
resolutions authorizing execution and delivery of this Agreement is true and complete, and that such
resolutions are in full force and effect, were duly adopted, have not been amended, modified or
revoked; and (iii) to the name, title and signature of each Person authorized
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to sign the Loan Documents. Lender may conclusively rely on this certificate until it is otherwise
notified by Borrower in writing;

(e) Lender shall have completed its business, financial and legal due diligence of
Borrower, with results satisfactory to Lender. No material adverse change in the financial condition
of Borrower shall have occurred since December 31, 2020;

(f) Borrower shall have paid all fees and expenses to be paid to Lender on the
Effective Date, including fees and expenses of counsel and other advisors; 

(g) Lender shall have received copies of policies or certificates of insurance for the
insurance policies carried by Borrower, all in compliance with the Loan Documents; and

(h) Borrower shall execute and deliver such other documents as may be necessary or
as may be required, in the opinion of counsel to Lender, to effect the transactions contemplated
hereby and continue the liens and/or security interests under the Loan, as modified by this
Agreement.

Section 3.02.  Ratification.  Except as otherwise expressly modified by this Agreement, all terms
and provisions of the Deed of Trust, the Note, and the other Loan Documents shall remain unchanged and
hereby are ratified and confirmed and shall be and shall remain in full force and effect, enforceable in
accordance with their terms.

Section 3.03. No Defenses.  Borrower, by its execution of this Agreement, hereby declares
that it has no set-offs, counterclaims, defenses or other causes of action against Lender arising out of the
Loan, Loan Documents, Second Lien Loan, or Second Lien Loan Documents, the modification of the Loan,
any documents mentioned herein or otherwise; and, to the extent any such setoffs, counterclaims, defenses
or other causes of action may exist, whether known or unknown, such items are hereby waived by Borrower.

Section 3.04. Payment of Expenses.  Borrower agrees to provide to Lender, upon demand,
the reasonable attorneys’ fees and expenses of Lender’s counsel and other reasonable expenses incurred by
Lender in connection with this Agreement.

Section 3.05. Further Assurances.  Borrower shall execute and acknowledge (or cause to be
executed and acknowledged) and deliver to Lender all documents, and take all actions, reasonably required
by Lender from time to time to confirm the rights created or now or hereafter intended to be created under
the Loan Documents, to protect and further the validity, priority and enforceability of the Loan Documents,
to subject to the Loan Documents any property intended by the terms of any Loan Document to be covered
by the Loan Documents, or otherwise to carry out the purposes of the Loan Documents and the transactions
contemplated thereunder.  Borrower also agrees to provide to Lender such other documents and instruments
as Lender reasonably may request in connection with the modification of the Loan effected hereby.

Section 3.06. Binding Agreement.  This Agreement shall be binding upon, and shall inure to
the benefit of, the parties’ respective heirs, representatives, successors and assigns.

Section 3.07. Enforceability.  In the event the enforceability or validity of any portion of this
Agreement, the Note, the Deed of Trust, or any of the other Loan Documents is challenged or questioned,
such provision shall be construed in accordance with, and shall be governed by, whichever applicable federal
or Texas law would uphold or would enforce such challenged or questioned provision.

Section 3.08. Release of Lender.  Borrower hereby does release, remise, acquit and forever
discharge Lender, together with its employees, agents, representatives, officers, directors, partners,
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successors and assigns, subsidiary corporations, parent corporations, and related corporate divisions (all of
the foregoing hereinafter called the “Released Parties”), from any and all actions and causes of action,
judgments, executions, suits, debts, claims, demands, liabilities, obligations, damages and expenses of any
and every character, known or unknown, direct and/or indirect, at law or in equity, of whatsoever kind or
nature, for or because of any matter or things done, omitted or suffered to be done by any of the Released
Parties (but not for the gross negligence, willful misconduct or acts of bad faith of any of the Released
Parties) prior to and including the date hereof, which in any way directly or indirectly arise out of or is in
any way connected to this Agreement or any instrument evidencing or securing the Loan, or any of the
transactions associated therewith.   THE FOREGOING RELEASE INCLUDES ACTIONS AND
CAUSES OF ACTION, JUDGMENTS, EXECUTIONS, SUITS, DEBTS, CLAIMS, DEMANDS,
LIABILITIES, OBLIGATIONS, DAMAGES AND EXPENSES ARISING AS A RESULT OF THE
NEGLIGENCE OF ONE OR MORE OF THE RELEASED PARTIES, OTHER THAN TO THE
EXTENT ARISING FROM THE GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF THE
RELEASED PARTIES.

Section 3.09 Non Waiver of Events of Default.  Except as specifically provided herein,
neither this Agreement nor any other document executed in connection herewith constitutes or shall be
deemed (a) a waiver of, or consent by Lender to, any default or event of default which may exist or hereafter
occur under any of the Loan Documents, (b) a waiver by Lender of any of Borrower’s obligations under the
Loan Documents, or (c) a waiver by Lender of any rights, offsets, claims, or other causes of action that
Lender may have against Borrower.

Section 3.10. Counterparts.  This Agreement may be executed in several counterparts, all of
which are identical, each of which shall be deemed an original, and all of which counterparts together shall
constitute one and the same instrument, it being understood and agreed that the signature pages may be
detached from one or more of such counterparts and combined with the signature pages from any other
counterpart in order that one or more fully executed originals may be assembled.  In addition, due execution
of this Agreement by any party may be evidenced by email reflecting such party’s signature.  Any party to
this Agreement shall be entitled to receive upon request, from any other party that has previously forwarded
an executed counterpart of any such document by duplicate or email of such document bearing such other
party’s ink original signature.

Section 3.11. Choice of Law.  THIS AGREEMENT SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF TEXAS, EXCEPT TO THE
EXTENT FEDERAL LAWS PREEMPT THE LAWS OF THE STATE OF TEXAS.

Section 3.12. Entire Agreement.  This Agreement, together with the other Loan Documents,
contain the entire agreements between the parties relating to the subject matter hereof and thereof and all
prior agreements relative thereto which are not contained herein or therein are terminated.  This Agreement
and the other Loan Documents may be amended, revised, waived, discharged, released or terminated only by
a written instrument or instruments, executed by the party against which enforcement of the amendment,
revision, waiver, discharge, release or termination is asserted.  Any alleged amendment, revision, waiver,
discharge, release or termination which is not so documented shall not be effective as to any party.

THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS REPRESENT THE FINAL
AGREEMENT AMONG THE PARTIES AND MAY NOT BE CONTRADICTED BY EVIDENCE
OF PRIOR, CONTEMPORANEOUS OR SUBSEQUENT ORAL AGREEMENTS OF THE
PARTIES.  THERE ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN THE PARTIES.

 
Page 6

SECOND MODIFICATION
AGREEMENT
HB 4828-5066-1863 

 



[Remainder of page intentionally blank.  Signatures appear on following pages.]
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IN WITNESS WHEREOF, this Agreement is executed effective as of the date first written above.

  LENDER:  
   
  THE DALLAS MORNING NEWS, INC.,
  a Delaware corporation
   
     
  By:  /s/ Katy Murray
  Name:  Katy Murray
  Title:  Treasurer/Assistant Secretary
     
     

THE STATE OF TEXAS §
§

COUNTY OF DALLAS §

This instrument was acknowledged before me on the 30th day of June, 2021, by Katy Murray, as
Treasurer/Assistant Secretary of The Dallas Morning News, Inc., a Delaware corporation, on behalf of said
corporation.

Maria

/s/ Maria Rivera Villarreal
Notary Public – State of Texas

My Commission Expires:
July 25, 2025
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  BORROWER:  
   
  CHARTER DMN HOLDINGS, LP,
  a Texas limited partnership
   
  By:  Charter DMN GP, LLC,
    a Texas limited liability company,
    its General Partner
     
   By: /s/ Ray W. Washburne
   Name:Ray W. Washburne
   Title: President
     
     
THE STATE OF TEXAS §

 
COUNTY OF DALLAS §

This instrument was acknowledged before me on the 30th day of June, 2021, by Ray W. Washburne,
President of Charter DMN GP, LLC, a Texas limited liability company, general partner of CHARTER DMN
HOLDINGS, LP, a Texas limited partnership, on behalf of said limited partnership.  

/s/ Patricia Ann Gould
Notary Public – State of Texas

My Commission Expires:
October 12, 2024
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