BYLAWS OF
CFTA, Inc.

As Amended and Restated Effective August 4, 2022

ARTICLE 1
Offices

Section 1.1 Registered Office. The registered office of CFTA, Inc. {hereinafter referred to as
the "Association") shall be located at 6608 N Western Avenue #1518, Oklahoma City, Oklahoma,
73116.

Section 1.2 Offices. The Association may establish or discontinue, from time to time, such
other offices and places of business within or without the State of Oklahoma as the Executive Board,
(also referred to hereinafter as the “Board of Directors” or “Board”), as defined in Section 3.1, below,
deems proper for the conduct of the Association's business.

ARTICLEII

Members

Section 2.1 Definition of Membership. The Association's membership shall consist of
individuals and/or institutions who maintain interest in the development, application, administration,

management, and/or use of technology in the planning, design, development, maintenance, and
management of facilities and physical infrastructures of facility plants in campus settings, especially the
campuses of colleges; universities; primary and secondary school systems; State or community-run
vocational technical schools; military installations; national, State, and municipal institutions; hospitals;
and other non-profit organizations.

Section 2.2 Membership Categorigs. Various categories of membership may be established by
the Association's Board of Directors, with dues structures assigned to the categories. Levels of
membership may provide for individual, institutional or commercial members. Levels of membership
shall provide for both voting and non-voting members. Non-voting memberships will include partner
and/or sponsoring memberships made available to commercial corporations and businesses, and
companies and/or individuals who profit from providing products or services to Association members.

Section 2.3 Membership Rights and Responsibilities. Non-voting members shall not be eligible
to serve as members of the Board of Directors or as officers of the Association. Other than eligibility to
vote in member meetings and serve as directors or as officers of the Association, all other rights and






members to transact and that may properly be brought before the meeting.

Section 2.12 Order of Business. The order of business at the annual members meeting shall be
as follows:

I. Call to order.

II. Reports of Officers.

II1. Elections and/or announcement of the results of written and/or electronic balloting.
IV. Transaction of other business mentioned in the meeting notice to members.

V. Adjournment.

In the absence of any objection, the chairman of the meeting may vary the order of business at
the chairman's discretion.

Section 2.13 Special _Meetings. Special meetings of the members may be called for any
purpose or purposes by the Board of Directors or by the President. Business transacted at any special
meeting of the members shall be limited to the purpose or purposes stated in the meeting notice, but if
no purposes are stated, then any business may be transacted which lawfully comes before the meeting,

Section 2.14 Notice of Meeting. Written or printed notice of each meeting of the members
shall be given to each member of the Association at the member's address as it appears in the records of
the Association. The notice shall state the time and the place of the meeting and shall be delivered or
mailed not less than ten (10) nor more than sixty (60) days before the date of the meeting. For the
purpose of these bylaws, electronic notice (e-mail) shall constitute written notice provided the member
has consented to receiving electronic notices and has provided a facsimile or e-mail address at which to
receive notice. Whenever notice is required to be given hereunder, a written waiver of notice signed by
the member entitled to notice, whether before or after the time stated in the notice, shall be deemed
equivalent to notice. Also, attendance of a person at a meeting shall constitute a waiver of notice of
such meeting except when the person attends for the express purpose of objecting, at the beginning of
the meeting, to the transaction of any business because the meeting is not lawfully called or convened.

Section 2.15 Quorum and Adjournment. The presence, in person or by proxy, of one-third of the
voting members in good standing in any meeting or through any written or electronic balleting of the
members shall constitute a quorum at such meeting or in such balloting. Except as otherwise required by
law, the members may continue to transact any and all business properly brought before the meeting
despite the loss of a quorum if a quorum was established and the meeting properly convened. In the
absence of a quorum, a majority of the members present in person or by proxy may adjourn such
meeting, from time to time, without notice other than announcement at the meeting, until a quorum shall
attend.

Section 2.16 Presiding Officer and Secretary at Member Meetings. The President shall preside
as chairman at all annual and special meetings of the members. In the President’s absence, the
Vice-President shall preside as the chairman. If the Vice-President also is absent, the President-Elect
shall preside as the chairman. If the President-Elect also is absent, the Treasurer shall preside as the
chairman. If the Treasurer also is absent, a chairman shall be elected as the first order of business by a
majority of the members of the Board of Directors in attendance at the meeting. The Secretary shall act
as secretary of the meeting. If the Secretary is absent, a secretary of the meeting shall be designated by






) Be arranged alphabetically by category of membership and include the address for each
member.

(i)  Be open to the examination of any member, for any purpose relevant to the meeting,
during ordinary business hours at the meeting place.

(iii) Be subject to inspection by any member present at the meeting during the whole time of
the meeting.

The membership records of the Association shall be the only evidence as to who are the
members entitled to examine the membership records, the list of members, or the books of the
Association, or to vote in person or by proxy at any meeting or during any balloting of members.

Section 2,22 Record Date for Determination of Members. For the purpose of determining
members entitled to notice of and to vote at a meeting of members or an adjournment thereof, or to
express consent to or dissent from a proposal without a meeting, the Board of Directors may fix, in
advance, a date as a record date for any such determination of members. The date shall not be more
than sixty (60) nor less than ten (10) days before the date of the meeting or before the date action is
taken by written or electronic balloting outside of an actual meeting of the members. If a record date for
this purpose is not fixed by the Board of Directors, the date shall be the close of business on the day
preceding the day on which notice is given, or, in the case of an actual meeting of the members, if notice
is waived, at the close of business on the day preceding the day on which the meeting is held.

ARTICLE Il
Directors

Section 3.1 Authority. The business, budgets, and affairs of the Association shall be managed
by or be under the control of its Board of Directors. In addition to the power and authority specifically
conferred upon the Board of Directors by the Certificate of Incorporation and these bylaws, the Board
may exercise all other powers and do other lawful acts and things that are not reserved to the members
by law or as specifically stated in the Certificate of Incorporation and these bylaws.

Section 3.2 Composition of the Board of Directors. The number of members of the Board of
Directors that shall constitute the whole Board of Directors shall consist of at least five (5) persons and
no more than ten (10). These directorships shall be termed both now and in the future “At-Large
Directors." If membership regions are established by the Board of Directors or by the members of the
Association, one Regional Representative from each region shall serve on the Board of Directors in
addition to the At-Large Directors. Regional Representatives shall be voting members of the Board of
Directors and shall be responsible for communications with members in their regions, membership
recruitment and retention, programming, and other Association activities as may be determined by the
Board of Directors.

Section 3.3 Election. Unless otherwise stipulated in these bylaws, directors shall be elected by
a majority of voting members in a meeting of the members or through written or electronic ballots cast







of Directors or the President. Meetings of the Board of Directors may be held by conference call or
teleconference. Actions also may be taken by the Board of Directors in e-mail balloting or in electronic
balloting through a virtual office or virtual meeting place if one is available to the Association.
Regardless of the manner in which meetings are attended, accurate minutes are to be maintained, and a
method for maintaining accurate tabulations of all votes must exist.

Section 3.9 Annual Meeting. It is intended that the Board of Directors shall physically and or
virtually meet at least annually in conjunction with the Association's yearly members' conference to
receive reports from the Officers of the Association and conduct whatever business is appropriate and
necessary. Either in this meeting or another meeting, the Board of Directors should meet together as
soon as practicable after the election of new directors to welcome and orient them to Board activities.
At such meeting, the Board also may conduct any other business necessary and properly brought before
the meeting.

Section 3.10 Regular Meetings. Regular meetings of the Board of Directors shall be held at
such times, in such place, and in such manner as may be determined by resolution of the Board of
Directors or as called by the President. Notice of regular meetings shall be given to that director by
electronic means, not later than twenty-four (24) hours before the time of such meeting. Notice of any
meeting of the Board of Directors need not be given to any director if that director signs a written
waiver thereof either before or after the time stated therein. Attendance of a director at a meeting shall
constitute a waiver of notice of such meeting, except when the director attends the meeting for the
express purpose of objecting, at the beginning of the meeting, to the transaction of any business because
the meeting is not lawfully called or convened.

Section 3.11 Special Meetings. Special meetings of the Board of Directors may be called by
the President or, in the President's absence, Executive Director, or any other officer of the Association
upon the written request of at least fifty percent (50%) of the members of the Board of Directors.
Stipulations on attendance and notices (or waiver thereof) of any special meeting shall be the same as
those stated in Section 3.10, "Regular Meetings,” except that notice of a special meeting shall be made
no later than two (2) days before the day on which the meeting is to be held. Business transacted at any
special meeting of the Board shall be limited to the purpose or purposes stated in the meeting notice.

Section 3.12 Consent of Directors in Lieu of Meeting. Any action required or permitted to be
taken at any meeting of the Board of Directors or of any committee or task force thereof may be taken
without a meeting if members of the Board or of such committee or task force, as the case may be,
consent thereto in writing and the writing or writings are filed with the minutes of proceedings of the
Board of Directors or of such task force.

Section 3.13 Presiding Officer an retary at Board Meetings. The President shall preside as
chairman at all meetings of the Board of Directors. In the President’s absence, the Vice-President,
President-Elect or Executive Director shall preside as the chairman, and, in their absence, a chairman
shall be elected as the first order of business by the Board. The Secretary shall act as secretary of the
meeting. If the Secretary is absent, a secretary of the meeting shall be designated by the person
presiding over the meeting.

Section 3.14 Quorum, Adjournment and Voting. A majority of the total number of all directors

who are members of the Board of Directors shall constitute a quorum for the transaction of business. In






President, if exists,: three (3) years with a limit of two (2) consecutive terms; Secretary/Treasurer: three
(3) years with two (2) term limits; or (iii) his or her resignation, removal, or death.

Section 4.4 Resignation. Any officer of the Association may resign at any time by giving
written notice of such resignation to the President. In the case of the President's resignation, said written
notice shall be delivered to the Secretary or Executive Director. Any such resignation shall take effect
at the time specified therein or, if no time be specified, upon receipt thereof. The acceptance of such
resignation shall not be necessary to make it effective.

Section 4.5 Removal. Any officer may be removed at any time, with or without cause, by the
Board of Directors by the affirmative vote of two-thirds (2/3) of the Directors.

Section 4.6 President. The President shall be the chief executive officer of the Association and,
subject to the control of the Board of Directors, shall have general and active charge, control and
supervision of all of the business and affairs of the Association. The President shall report to the Board
of Directors and shall direct the implementation of the decisions, policies and procedures established by
the Board. The President shall have general authority to execute contracts and other documents in the
name and on behalf of the Association, to authorize payments and expenditures, and to exercise all the
powers generally appertaining to the chief executive officer of a corporation. Without limiting any of
the other duties of the President described above, the President shall (i) provide oversight for all of the
enterprises and programs of the Association; (ii) stay abreast of the activities of all officers, employees,
committees, and task forces, with the right to intervene in any matter to protect the interests or the
policies of the Association; (iii) periodically submit the financial records of the Association to an
independent accountant for regular procedure audits with said audits performed at such times as
directed by the Board of Directors; and (iv) read the Secretary's or Treasurer's reports at meetings in
their absence.

Section 4.7 Vice-President.The Vice-President shall assist the President in executing duties, and
act as a substitute for the President should he or she be unavailable. The Vice-President must be ready,
willing and able to assume the responsibilities of President if the President is prevented from carrying
out the duties of her/her office for various reasons. The Vice-President shall attend meetings of the
Board of Directors, member meetings, or other meetings as instructed by the President to learn the
operations of the Association.

Section 4.8 Secretary. The Secretary shall attend meetings of the Board of Directors, member
meetings, or other meetings as instructed by the President and record votes and minutes of such
proceedings. The Secretary also shall (i) assist in issuing calls for meetings; (ii) keep the seal of the
Association and affix it to such instruments as may be required from time to time; (iii) keep records of
the Association; (iv) attest the Association's execution of instruments when requested and as
appropriate; (v) make such reports to the President and/or Board of Directors as are properly requested;
and (vi) perform such other duties incident to the office of Secretary and those that may be otherwise
assigned to the Secretary from time to time by the President.

Section 4.9 Treasurer. The Treasurer shall have custody of all corporate funds and securities
and shall keep full and accurate account of receipts and disbursements in books belonging to the
Association. The Treasurer also shall (i) deposit moneys and other property in the name and to the
credit of the Association in such depositories as may be designated by the President or the Board of






appoint such committees and/or task forces as are necessary and that are not in conflict with other
provisions of these bylaws. Members of committees established by the Board of Directors shall be
members of the Board of Directors. Members of task forces need not be members of the Board of
Directors unless stipulated in the Board's action of establishing the task force. Committees and/or task
forces so named and appointed may contain non-voting members of the Association upon approval of
the Board of Directors provided that the respective committee or task force is not empowered to set
policy for the Association or authorize spending. The chairman of each such committee and/or task
force shall be selected by the President and approved by the Board of Directors.

ARTICLE VI

Indemnification of Officers,
Directors, Employees and Agents

Section 6.1 Indemnification Other Than in Action by or in Right of Association. To the fullest
extent and in the manner permitted by the laws of the State of Oklahoma, and specifically as is

permitted under Section 1031 of Title 18 of the Oklahoma Statutes or its successor or any other law
which may hereafter be enacted granting to a corporation the powers of indemnification, the
Association shall indemnify any person who was or is a party or is threatened to be made a party to any
threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or
investigative, other than an action by or in the right of the Association, by reason of the fact that such
person is or was a director or officer, employee or agent of the Association, or is or was serving at the
request of the Association as a director, officer, employee or agent of another corporation, partnership,
joint venture, trust or other enterprise against expenses, including attorneys' fees, judgments, fines and
amounts paid in settlement actually and reasonably incurred in connection with the action, suit, or
proceeding if the person acted in good faith and in a manner the person reasonably believed to be in or
not opposed to the best interests of the Association, and with respect to any criminal action or
proceeding, the person had no reasonable cause to believe the conduct was unlawful. Termination of
any action, suit, or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo
contendere or its equivalent, shall not, of itself, create a presumption that the person did not act in good
faith and in a manner which the person reasonably believed to be in or not opposed to the best interests
of the Association, and with respect to any criminal action or proceeding, had reasonable cause to
believe the conduct was lawful.

Section 6.2 Indemnification in Action by or in Right of Association. The Association shall

indemnify any person who was or is a party or is threatened to be made a party to any threatened,
pending or completed action or suit by or in the right of the Association to procure a judgment in its
favor by reason of the fact that the person is or was a director, officer, employee or agent of the
Association, or is or was serving at the request of the Corporation as a director, officer, employee or
agent of another corporation, partnership, joint venture, trust or other enterprise against expenses,
including attomeys' fees, actually and reasonably incurred by the person in connection with the defense
or settlement of such action or suit if he or she acted in good faith and in a manner the person
reasonably believed to be in or not opposed to the best interests of the Association, except that no
indemnification shall be made in respect of any claim, issue or matter as to which the person shall have






the person in any such capacity, or arising out of the person's status as such, whether or not the
Association would have the power to indemnify the person against liability under these provisions.

Section 6.8 Other Entities. For the purposes of this Article, references to "the Association”
shall include, in addition to the resulting corporation, any constituent corporation (including any
constituent of a constituent) absorbed in a consolidation or merger which, if its separate existence had
continued, would have had power and authority to indemnify its directors, officers, and employees or
agents so that any person who is or was a director, officer, employee or agent of such constituent
corporation, or is or was serving at the request of such constituent corporation as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise, shall stand
in the same position under the provisions of this Article with respect to the resulting or surviving
corporation as the person would have with respect to such constituent corporation if its separate
existence had continued.

ARTICLE VII
Miscellaneous

Section 7.1 Fiscal Year. The fiscal year of the Association shall be determined by resolution of
the Board of Directors. .

Section 7.2 Corporate Seal. The Association may have a corporate seal which shall be in such
form as may be approved from time to time by the Board of Directors. The corporate seal may be used
by causing it or a facsimile thereof to be impressed or affixed or in any other manner reproduced;
provided, however, that use of a corporate seal is not mandatory, and documents executed by officers of
the Association in the ordinary course of business are not required to bear the corporate seal in order to
be effective.

Section 7.3 Severability. The invalidity or unenforceability of any provision hereof shall not
affect the validity or enforceability of the remaining provisions hereof.

Section 7.4 Liquid Assets. Cash owned by the Association shall be deposited in the name of
the Association and in such banks or trust companies as the Board of Directors shall designate.
Withdrawals, transfers, and disbursements from corporate accounts shall be done only by those
authorized by resolution of the Board of Directors or as otherwise authorized in these bylaws.

Section 7.5 Corporate Records. The books, accounts, and records of the Association may be
kept at such place or places as the Board of Directors may from time to time appoint, except as may be
otherwise required by law or as otherwise stipulated in these bylaws.

Section 7.6 Notices. Whenever any notice or communication is required to be given to any
director or member under any provision of the Association's Certificate of Incorporation or these
bylaws, it shall be given in writing, except as otherwise provided in said Certificate of Incorporation or
bylaws, (i) by mail to the address designated by a director or member for that purpose, or, if none is
designated, at the last known address; (ii) in person; or (iii) by means of electronic communication at






ARTICLE VIII

Amendment of Bylaws

These Bylaws may be made, altered, or repealed or new bylaws may be adopted at any
meeting of the members by the affirmative vote of two-thirds (2/3) of the voting members of the
Association represented at any annual or special meeting. However, no such amendment shall
authorize the Board of Directors, officers, or members of the Association to conduct the affairs of the
Association in any manner or for any purpose contrary to the provisions of Section 501(c)(6) of the
Internal Revenue Code of 1986, as amended, or the comresponding provision of any subsequent
internal revenue laws of the United States.

Approval of the Members

The foregoing are adopted Bylaws as amended and restated by the Members of the CFTA,
Inc. as of the 4th day of August, 2022.
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3 Pamela Locke, Secretary






