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AFFIDAVIT OF WALTER VIRDEN, III PAGE 1 

NO. 141-252083-11 
 
THE EPISCOPAL CHURCH, et al. § IN THE DISTRICT COURT 
 § 
v. § TARRANT COUNTY, TEXAS 
 § 
FRANKLIN SALAZAR, et al.  § 141ST JUDICIAL DISTRICT 
 
 

AFFIDAVIT OF WALTER VIRDEN, III 
 
 On this day personally appeared before me Walter Virden, III, who, after being 

placed under oath, stated the following: 

(1) My name is Walter Virden, III.  My address is 1803 Bois d’Arc Drive, Arlington, 

Texas  76013. 

(2) I am Secretary of The Corporation of The Episcopal Diocese of Fort Worth (“the 

Corporation”), and have been such since 1983.  

(3) I am a custodian of the records of the Corporation and am familiar with the 

manner in which its records are created and maintained by virtue of my duties 

and responsibilities.  Exhibits 1 through 4 attached to this affidavit and described 

below are true and correct copies of the original records of the Corporation.  It is 

the regular practice of the Corporation to make and/or keep these records in the 

course of the regularly conducted business of the Corporation based on 

information known to or transmitted by a person with personal knowledge of the 

matters therein at or near the time they occur or are received.  

(4) The Corporation is a Texas nonprofit corporation incorporated and operating in 

Texas since February of 1983.1  It is governed by its articles of incorporation and 

                                                 

1   JA00066-069 (1983 Articles). “JA” citations refer the parties’ Joint Appendix. 
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bylaws as amended from time to time, and a Board of Trustees as its directors.2  

Neither the Corporation’s articles of incorporation nor its by-laws place any 

restriction on the trustees’ power to amend either of those documents. 

(5) The Corporation’s purpose is to hold and control the property acquired for the use 

of the Episcopal Diocese of Fort Worth (“the Diocese”).3  The Corporation holds 

these properties in trust for the use and benefit of the parishes, missions, and other 

diocesan institutions that use them.4  Acquisition, construction, and maintenance 

of all these properties is financed by and attributable to the contributions of local 

members or other benefactors within the Diocese or its predecessor, the Diocese of 

Dallas.   

(6) The Corporation has no “members,” only trustees.  The Corporation’s articles 

provide that it is to be governed by a Board of Trustees elected in accordance with 

the Corporation’s bylaws as from time-to-time amended.5  The Corporation’s 

bylaws provide that Trustees must be elected one per year at the Diocese’s annual 

convention,6 are restricted to clergy or lay persons affiliated with the body known 

as the Diocese in 2006,7 can be removed only by majority vote of the Board,8 and 

that vacancies can be filled only by majority vote of the Board.9  The Trustees owe 

                                                 

2  See JA00066-69 (1983 Articles); JA00070-074 (2006 Articles); JA00077-89 (1983 Bylaws); 
JA00090-96 (2006 Bylaws). 

3  See JA00066 (1983 Articles). 

4  See JA00113 (1982 FW Const. Art. 13), JA00186 (2006 FW Const. Art. 14), JA00265 (2008 FW 
Const. Art. 14). 

5  See JA00067 (1983 Articles); JA00073 (2006 Articles). 

6  See JA00091 (2006 Bylaws, Art. II, § 3); JA00077 (1983 Bylaws, Art. II, § 2). 

7  See JA00091. 

8  See JA00092 (2006 Bylaws, Art. II, § 10); JA00080 (1983 Bylaws, Art. II, § 9). 

9  See JA00092 (2006 Bylaws, Art. II, § 9); JA00079 (1983 Bylaws, Art. II, § 8). 
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a duty of loyalty to the Corporation, as reflected in the amendments to the 

Corporation’s articles and bylaws adopted in 1991 and attached as Exhibit 1.10 

(7) The Corporation has never had any affiliation or contractual relationship to The 

Episcopal Church (“TEC”).  TEC did not create the Corporation, does not own or 

control it, and cannot elect or remove its officers.  The Corporation has no 

confidential relationship with TEC, and has made no fiduciary commitments to 

hold property for TEC’s benefit.  Elected Trustees are not required to take an oath 

of office, and owe no duty of loyalty to TEC.   TEC did not give the Corporation or 

pay for any of the property the Corporation holds. Nothing in the Corporation’s 

articles or bylaws grants a trust for the benefit of TEC. 

(8) Although the Corporation has never had any affiliation with TEC, its initial bylaws 

provided that its affairs should be conducted in conformity with the Constitution 

and Canons of both the Diocese and TEC.11  As shown by Exhibit 2 attached, the 

Corporation’s bylaws were amended by unanimous vote of the Trustees on 

August 15, 2006 to remove any requirement for conformity with TEC’s charters.  

These amendments were not adopted as part of any plan to withdraw from TEC, 

as those discussions did not begin until the summer of 2007. 

(9) According to the records of the Corporation, the Elected Trustees of the 

Corporation from 2005 to the present are Dr. Franklin Salazar, Jo Ann Patton, 

Walter Virden, III, Rod Barber, and Chad Bates.  Attached as Exhibit 3 are excerpts 

from the Corporation’s official minutes from 2005 to the present showing each of 

these as trustees in attendance at almost every meeting of the Corporation’s board 

of trustees for the last 10 years.  During this time, no trustee has been removed by 

                                                 

10  See Exhibit 1, 1991 Articles p. 1, 1991 Bylaws p. 12.  

11  See JA00076. 
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a majority vote of the Board, none has resigned by giving written notice to the 

Board, and no other individual has been elected as a trustee.   

(10) The Corporation’s 2006 amendments to its articles and bylaws (attached as Exhibit 

2) provide that “[i]n the event of a dispute or challenge regarding the identity of 

the Bishop of the body now known as the Episcopal Diocese of Fort Worth, the 

Elected Trustees shall have the sole authority to determine the identity and 

authority of the Bishop.”12  Based on my personal knowledge and the 

Corporation’s records, the Board has determined that Bishop Iker is the proper 

Trustee and Chairman of the Board of the Corporation.   Bishop Iker has called 

and chaired almost every meeting of the Corporation’s board of trustees for the 

last 20 years; Exhibit 3 attached shows that to be the case since long before this 

dispute arose.  Bishop Iker has not resigned from the Board in writing (as required 

by the Corporation’s bylaws), has not been removed by majority vote of the Board, 

and has not resigned or been removed as bishop of the body long known as The 

Episcopal Diocese of Fort Worth. 

(11) The Corporation owns legal title to more than 50 church properties with an 

insured value exceeding $100 million.  These properties require substantial funds 

and volunteers to keep them operating.  The best interests of the Corporation 

require the Trustees to consider the best way to preserve the financial and 

membership resources needed to maintain these properties and keep them from 

depreciating in value.  Given the overwhelming sentiment in the Diocese’s 

parishioners to disaffiliate from TEC, any duty to preserve this property for the 

benefit of TEC would harm the preservation of these properties and conflict with 

the Trustee’s duties to the Corporation and to the local congregations. 

                                                 

12  See attached Ex. 2, Articles p. 3 (JA00073) (emphasis added); see also Bylaws p.1 (JA00090). 
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(12) The Trustees receive no compensation or financial benefits for their service.  None 

of the Trustees have or could have enriched themselves at the Corporation’s 

expense.  Nor has the Corporation enriched itself at the expense of the Diocese or 

the congregations for whom it holds property. 

(13) When the Diocese disaffiliated from TEC in 2008, a significant majority of the 

members of three congregations wanted to remain in union with TEC.  Rather than 

keeping those properties with the Diocese and losing most of the members that 

used them and the resources to maintain them, the Corporation transferred title to 

those parishes after suitable financial arrangements were made by those 

congregations.  Attached as Exhibit 4 are true and correct copies of transaction 

documents and deeds from the Corporation to Trinity Episcopal Church of Fort 

Worth, St. Luke’s Episcopal Church of Stephenville, and St. Martin-in-the-Fields 

Episcopal Church of Southlake conveying the properties used by those churches.  

These transfers were granted not as a matter of right, but to avoid litigation and 

reach a peaceful settlement.    

(14) The Trustees of the Corporation are also the trustees of the fund for The 

Endowment for the Episcopate, the Diocesan Fund, the Memorial Scholarship 

Fund, and the Thomas Meek Scholarship Fund.  Bishop Iker is the trustee of the 

E.D. Farmer Foundation and E.D. Farmer Trust, the Betty Ann Montgomery Farley 

and Eugenia Turner Fund, and the Efrain Huerta Fund, and is the administrator 

of the Anne S. and John S. Brown Trust.  Bishop Iker and the Chancellor and 

Treasurer of the Defendant Diocese are the trustees of the St. Paul’s Trust.  No 

other individual has qualified as a trustee of these funds, and none have resigned 

or been removed pursuant to the governing instruments. 

(15) The 1984 Judgment also allocated to the Diocese or its representatives an account 

known as the Operating Fund.  Expenditures from this fund in the regular course 

of operations since 2008 exceed the cash standing in the account at the time 

141-252083-11
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Pursuant to the provisions of Article 1396--4.03 of the Te~~ 

Non-Profit Corporation Act, Corporation of the Episcopal Diocese of 

Fort Worth, a Texas non-profit corporation which is subject to the 

provisions of the Texas Non-Profit Corporation Act, adopts the 

hereinafter stated Articles of Amendment of its Articles of 

Incorporation. 

ARTICLE I 

NAME 

The name of the corporation is: CORPORATION OF THE EPISCOPAL 

DIOCESE OF FORT WORTH. 

ARTICLE II 

SPECIFICATION OF AMENDMENT 

The following amendments to the Articles of Incorporation were 

adopted by the corporation on November 12, 1991. 

A. Article Eight of the Articles of Incorporation is hereby 

amended to read as follows: 

No Trustee of the corporation shall be personally liable 
to the corporation for monetary damages for an act or 
omission in the Trustee's capacity as a Trustee, except 
that this paragraph does not eliminate or limit the 
liability of a Trustee for (1) a breach of a Trustee's 
duty of loyalty to the corporation, ( 2) an act or 
omission not in good faith that constitutes a breach of 
duty of the Trustee to the corporation or that involves 
intentional misconduct or a knowing violation of the law, 
( 3) a transaction from which a Trustee received an 
improper benefit, whether or not the benefit resulted 
from an action taken within the scope of the Trustee's 
office, or (4) an act or omission for which the liability 
of a Trustee is expressly provided for by statute. 
Neither the amendment nor repeal of this Article shall 

-1-
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(C) A person named in paragraph (A) above may be 
indemnified only if it is determined in accordance with 
paragraph (D) below that such person: 

(1) acted in good faith in the transaction which 
is the subject of the suit; and 

(2) reasonably believed: 

(a) if act~ng in h~s or her official capacity 
as director, officer, trustee, agent, or 
employee of the corporation, that his or 
her conduct was in the best interests of 
the corporation; and 

(b) in all other cases, that his or her 
conduct was not opposed to the best 
interests of the corporation. 

(3) in the case of any criminal proceeding, had no 
reasonable cause to believe that his or her 
conduct was unlawful. 

The termination of a proceeding by judgment, order, 
settlement, conviction, or upon a plea of nolo contendere 
or its equivalent will not be determinative, of itself, 
that such person failed to satisfy the standard contained 
in this paragraph (C). 

(D) A determination that the standard of paragraph (C) 
above has been satisfied must be made: 

(1) by a majority vote of a quorum consisting of 
Trustees who at the time of the vote are not 
named defendants or respondents in the 
proceedings; or 

(2) if such quorum cannot be obtained, by a 
majority vote of a committee of the Board of 
Trustees, designated to act in the matter by a 
majority vote of all Trustees, consisting 
solely of two or more Trustees who at the time 
of the vote are not named defendants or 
respondents in the proceeding; or 

(3) by special legal counsel selected by the Board 
of Trustees or a committee of the Board by 
vote as set forth in subparagraphs (1) or (2) 
above, or, if such a quorum cannot be obtained 
and such a committee cannot be established, by 
a majority vote of all Trustees. 

-3-
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(C) In order for the provisions contained in paragraphs 
(A) and (B) above to apply, the corporation must have in 
effect at the time of any act or omission described 
therein liability insurance coverage in the amount of at 
least $500,000 for each person and $1,000,000 for each 
single occurrence for death or bodily injury and $100,000 
for each single occurrence for injury to or destruction 
of property. Such insurance coverage may be provided 
under a contract of insurance or other plan of insurance 
authorized by statute. 

(D) Except as provided in paragraphs (F) and (G) below, 
a volunteer who is serving as an officer, director, or 
trustee of the corporation is immune from civil liability 
for any act or omission resulting in death, damage, or 
injury if the volunteer was acting in the course and 
scope of his or her duties or functions as an officer, 
director, or trustee of the corporation. 

(E) Except as provided in paragraphs (F) and (G) below, 
a volunteer who is serving as a direct service volunteer 
of the corporation is immune from civil liability for any 
act or omission resulting in death, damage, or injury if 
the volunteer was acting in good faith and in the course 
and scope of his or her functions or duties with the 
corporation. 

(F) A volunteer of the corporation shall be liable to 
any person for death, damage, or injury to the person or 
his property if such were proximately caused by any act 
or omission arising from the operation or use of any 
motor-driven equipment by the volunteer, but only to the 
extent insurance coverage is required by Section lA of 
the Texas Motor Vehicle Safety-Responsibility Act, and 
only to the extent of any existing insurance coverage 
applicable to the act or omission. 

(G) The provisions of this Article shall not apply to 
any act or om~ssion that is intentional, willfully or 
wantonly negl~gent, or done with conscious indifference 
or reckless disregard for the safety of others. 

(H) As used in paragraphs (A) and (B) above the term 
"employee" means any person, including an officer or 
director, who is in the paid service of the corporation, 
but does not include an Lndependent contractor. 

(I) As used in paragraphs (A), (D), (E), and {F) above, 
the term "volunteer" means any person rendering services 
for or on behalf of the corporation who does not receive 
compensation in excess of reimbursement for expenses 

-6-
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BYLAWS OF CORPORATION OF THE 
EPISCOPAL DIOCESE OF FORT WORTH 

A NONPROFIT CORPORATION 

ARTICLE I 

AUTHORITY 

Section 1. General . The affairs of this nonprofit 

corporation shall be conducted in conformity with the Constitution 

and Canons of the Episcopal Church in the United States of America 

and the Constitution and Canons of the Episcopal Diocese of Fort 

Worth, as they may be amended or supplemented from time to time by 

the General Convention of the Church or by the Convention of the 

Diocese. In the event of any conflict between these Bylaws and any 

part or all of said Constitution or Canons, the latter shall 

control. 

ARTICLE II 

'rRUSTEES 

Section 1. General Powers. The business and affairs of 

the Diocesan Corporation shall, except as otherwise expressly 

provided by law or by the Constitution and Canons of the Diocese of 

fort Worth, be managed by a Board of Trustees which may exercise 

all such powers of the corporation and do all such lawful acts and 

things as are not prohibited by statute or by the Articles of 

Incorporation or by these Bylaws. 

- 1 -
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Section 2. Number, Election and Term of Office. The 

Bishop of the Diocese of Fort Worth shall be the Chairman of the 

Board of Trustees of the Diocesan Corporation. In addition to the 

Bishop the number of elected Trustees which shall constitute the 

Board shall be five. The term of office for each elected Trustee 

shall be for five years and each Trustee shall hold office from the 

date of his election until his successor shall have been duly 

elected and qualified, or until his death, resignation, 

disqualification or removal. One Trustee shall be elected at each 

Annual Convention oE the Diocese of Fort Worth, and the terms of 

members of the Board shall be so arranged that the term of only one 

member shall expire annually. Trustees may be either lay persons 

in good standing of a parish or mission in the Diocese of Fort 

Worth, or members of the Clergy canonically resident within the 

Diocese, in addition to the Bishop. 

Section 3. Meetings. At the conclusion of the Annual 

Convention, the Board of Trustees shall meet as soon as practicable 

to appoint officers for the ensuing year and to transact such other 

business as may properly come before the meeting. 

The Board, by resolution, may provide for the holding of 

other regular meetings and may fix the time and place for holding 

the same. 

Special meetings of the Board of Trustees shall be held 

whenever called by the President or by any two Trustees. 

- 2 -
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Section 4. Place of Meetings. The Board shall hold its 

meetings at the registered office of the Diocesan Corporation in 

Fort Worth, Texas, or at such other place or places within or 

without the state of Texas as the Board of Trustees may from time 

to time determine, or as may be designated in the notice or in 

waivers of notice thereof, signed by all of the Trustees not in 

attendance at such meeting. 

Section 5. Notice of Meetings . Except as hereinafter 

provided, notice need not be given for any regular meeting of the 

Board or with respect to an adjourned meeting, if the time and 

place thereof is set at a meeting duly called and adjourned or with 

respect to any meeting at which every member of the Board is 

present. Except as otherwise required by law, notice of the time, 

place and purpose of holding each other meeting of the Board shall, 

at least ten days before the day on which the meeting is to be 

held, be mailed to each Trustee, postage prepaid, addressed to him 

at his residence or his place of business or at such other address 

as he may have designated in a written request filed with the 

Secretary, or shall be sent to him at such address by telegram or 

cablegram at least one day before the time at which such meeting is 

to be held. Notice shall be deemed to have been given when 

deposited in the mail or filed with the telegraph or cable office 

properly addressed. 

- 3 -
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Section 6. Quorum and Manner of Acting. At each meeting 

of the Board of Trustees not less than a majority of the total 

number of Trustees then acting must be present to constitute a 

quorum for the transaction of business, and the act of a majority 

of the Trustees so present at a meeting at which a quorum is 

present shall constitute the act of the Board; whether or not there 

is a quorum at any meeting, a majority of the Trustees who are 

present may, by resolution fixing the time and place for the 

holding of an adjourned meeting, adjourn the meeting and may by 

similar action successively adjourn and readjourn the meeting until 

the business to be transacted thereat shall be done. The Trustees 

shall act only as a Board and shall, as Trustees, have no power to 

act otherwise than in a meeting of Trustees. 

Section 7. Resignations. Any Trustee may resign at any 

time by giving written notice thereof to the Bishop of the Diocese 

of Fort Worth, to the President, or to the Board. 

shall take effect as of its date unless some 

Such resignation 

other date is 

specified therein in which event it shall be effective as of that 

date. The acceptance of such resignation shall not be necessary to 

make it effective. 

Section 8. Vacancies. Any vacancy in the Board arising 

at any time, whether through the failure of the Annual Convention 

to elect a full Board or through any other cause shall be filled by 

a vote of a majority of the Trustees remaining in office although 

such majority is less than a quorum. Any Trustee so appointed or 

-4-
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elected shall hold office until the next Annual Convention and 

until his successor shall have been duly elected and qualified 

unless sooner displaced. 

Section 9. Removal of Trustees. Any Trustee of the 

Diocesan Corporation may be removed by the Bishop of the Diocese of 

Fort Worth. 

ARTICLE III 

EXECUTIVE AND OTHER COMMITTEES 

Section l. Executive Commit tee , General Powers and 

MembershiR. The Board may designate by resolution or resolutions 

passed by a majority of the total number of Trustees an Executive 

Committee and any one or more other committees, each committee to 

consist of two or more Trustees of the Diocesan Corporation. The 

Executive Committee shall have and may exercise all of the powers 

of the Board of Trustees in the management of the business and 

affairs of the Corporation (except the power to appoint or remove 

a member of the Executive Committee or of any other committee and 

the power to remove an officer appointed by the Board) and may have 

power to authorize the seal of the Corporation to be affixed to all 

papers which may require it, and each other committee shall have 

and may exercise when the Board is not in session, such powers as 

t.he Board shall confer. All action by any committee shall be 

reported to the Board at its meeting next succeeding such action 

and shall, insofar as the rights of third parties shall not be 

-5 -
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affected thereby, be subject to revision and alteration by the 

Board. 

Section 2 . Organization. Unless otherwise provided by 

resolution of the Board, a Chairman chosen by each committee shall 

preside at all meetings of such committee and the Secretary of the 

Corporation shall act as Secretary thereof. In the absence of the 

Secretary, the Chairman of such meeting shall appoint an Assistant 

Secretary of the Corporation or, if none is present, some other 

person to act as secretary of the meeting. 

Section 3. Meetings. Each Committee shall adopt its own 

rules governing the time and place of holding and the method of 

calling its meetings and the conduct of its proceedings, and shall 

meet as provided by such rules or by resolution of the Board; and 

it shall also meet at the call of any member of the committee. 

Unless otherwise provided by such rules or by said resolution, 

notice of the time and place of each meeting of the Committee shall 

be mailed, sent or given to each member of the Committee in the 

manner provided in Section 5 of ARTICLE II hereof. 

Section 4. Quorum and Manner of Acting. A majority of 

the members of each committee shall be either present in person at, 

or participating by telephone in, each meeting of such committee in 

order to constitute a quorum for the transaction of the business 

thereat. The act of a majority of the members so present at or 

participating by telephone shall be the act of such committee. The 

members of each committee shall act only as a committee and shall, 

- 6 -
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as such members, have no power to act otherwise than in a meeting 

of such committee. 

Section 5. Removal. Any member of any committee may be 

removed from such committee, either with or without cause, at any 

time by resolution adopted by a majority of the whole Board at any 

meeting of the Board. 

Section 6. Vacancies. Any vacancy in any commit tee 

shall be filled by the Board in the manner prescribed by these 

Bylaws for the original appointment of the members of such 

committee. 

ARTICLE IV 

OFFICERS 

Section 1. Appointment and Term of Office. The officers 

of the Corporation shall consist of the Chairman of the Board, the 

President and a Secretary-Treasurer, and there may be such other 

officers, assistants or agents as the Board may from time to time 

appoint. Each of such officers (other than the Chairman of the 

Board) shall be chosen annually by the Board at its regular meeting 

immediately following the Annual Convention and shall hold office 

until the next annual election and until his successor is chosen 

and qualified. One person may hold and perform the duties of any 

two or more of said offices, except that the President and the 

Secretary-Treasurer shall not be the same person. 

-7-
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)' Section 2. Powers and Duties. The powers and duties of 

the officers shall be those usually pertaining to their respective 

offices subject to the supervision and direction of the Board: 

(a) Chairman of the Board. The Chairman of the 

Board, if present, shall preside at all 

meetings of the members and of the Board and 

shall be ex officio a member of all committees 

of Trustees; and shall perform such other 

duties as shall be assigned him from time to 

time by the Board. 

(b) President. The President shall be the chief 

executive officer of the Corporation and shall 

have general supervision of the business of 

the Corporation and over its officers, 

subject, however, to the control of the Board. 

The President, in the absence of the Chairman 

of the Board, shall preside at all meetings of 

the members and of the Board. He may execute 

and deliver in the name and on behalf of the 

Corporation deeds, mortgages, leases, 

assignments, bonds, contracts, or other 

instruments authorized by the Board unless the 

execution and delivery thereof shall be 

expressly delegated by these Bylaws or by the 

- 8 -
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Chairman to some other officer or agent of the 

Corporation. 

(c) Secretary-Treasurer. The Secretary-Treasurer 

shall keep the minutes of the meetings of the 

Board of Trustees, of all committees and of 

the members and shall be custodian of all 

corporate records and of the seal of the 

Corporation. He shall see that all notices 

are duly given in accordance with these Bylaws 

or as required by law. 

As Treasurer he shall be the principal 

accounting officer of the Corporation and 

shall have charge of the corporate funds and 

securities and shall keep a record of the 

property and indebtedness of the Corporation. 

He shall, if required by the Board, give bond 

for the faithful discharge of his duties. 

Section 3. Resignations. Any officer may resign at any 

time by giving written notice thereof to the President or to the 

Board. Any such resignation shall take effect as of its date 

unless some other date is specified therein, in which event it 

shall be effective as of that date. The acceptance of such 

resignation shall not be necessary to make it effective. 

-9-
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Section 4. Removal. 

time, either with or without 

Any officer may be removed at any 

cause, by resolution adopted by a 

majority of the whole Board at any meeting of the Board or by the 

committee or superior officer by whom he was appointed to office or 

upon whom such power of removal has been conferred by a resolution 

adopted by a majority of the whole Board. 

Section 5. Vacancies. A vacancy in any office arising 

at any time from any cause, may be filled by the Board or by the 

officer or committee authorized by the Board to appoint to that 

office. 

Section 6. Salaries. The salaries of all officers shall 

be fixed from time to time by the Board of Trustees or the 

Executive Committee and no officer shall be precluded from 

receiving a salary because he is also a Trustee of the Corporation. 

Section 1. 

AR'l'ICLE V 

BOOKS 

Books and Records. The Corporation shall 

maintain at its principal place of business or at its registered 

office, under the supervision of the appropriate officers, correct 

and complete books and records of account, minutes of all meetings 

of the Board of Trustees and of the members and such other books 

and records as may be necessary or convenient to the conduct of the 

business or affairs of the Corporation, or as the Board of Trustees 

shall from time to time determine. 

-10-

141-252083-11



y 

ARTICLE VI 

EXECUTION OF INSTRUMENTS 

Section 1. Contracts, Etc . The Board or any committee 

thereunto duly constituted may authorize any officer or officers, 

agent or agents, to enter into any contract or to execute and 

deliver in the name and on behalf of the Corporation any contract 

or other instrument, and such authority may be general or may be 

confined to specific instances. 

Section 2. Checks, Drafts, Etc. All checks, drafts or 

other orders for the payment of money, notes, acceptances or other 

evidences of indebtedness issued by or in the name of the 

Corporation, shall be signed by such officer or officers, agent or 

agents, of the Corporation and in such manner as shall be 

determined from time to time by resolution of the Board, but in the 

absence of any such determination by the Board, such checks, 

drafts, or other orders for the payment of money, notes, 

acceptances or other evidences of indebtedness shall be signed by 

the Treasurer and countersigned by the President. Unless otherwise 

provided by resolution of the Board, endorsements for deposit to 

Lhe credit of the Corporation in any of its duly authorized 

depositories may be made by hand stamped legend in the name of the 

Corporation or by written endorsement of any officer without 

counter-signature. 
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Section 3. Loans. No loans shall be contracted on 

behalf of the Corporation unless authorized by the Board. 

Section 4. Sale or Transfer of Securities Held by the 

~orporation. Stock certificates, bonds or other securities at any 

time owned by the Corporation may be held on behalf of the 

Corporation or sold, transferred or otherwise disposed of pursuant 

to authorization by the Board. 

Sec t ion 1 . 

ARTICLE VII 

LIABILITY OF TRUSTEES 

No Trustee of the corporation shall be 

personally liable to the corporation for monetary damages for an 

act or omission in the Trustee's capacity as a Trustee, except that 

this Section does not eliminate or limit the liability of a Trustee 

for (1) a breach of a Trustee's duty of loyalty to the corporation, 

(2) an act or omission not in good faith that constitutes a breach 

of duty of the Trustee to the corporation or that involves 

i ntent .ional misconduct or a knowing violation of the law, (3) a 

transaction from which a Trustee received an improper benefit, 

whether or not the benefit resulted from an action taken within the 

scope of the Trustee's office, or (4) an act or omission for which 

the liability of a Trustee is e xpressly provided for by statute. 

Neither the amendment nor repeal of this Section shall eliminate or 

reduce the effect of this Section in respect of any matter 

occurring, or any cause of action, suit, or claim that, but for 

this Section, would accrue or arise, prior to such amendment or 
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repeal. If the Texas Non-Profit Corporation Act or the Texas 

Miscellaneous Corporation Laws Act is hereinafter amended to 

authorize corporate action further eliminating or limiting the 

personal liability of Trustees, then the liability of a Trustee of 

the corporation shall be eliminated or limited to the fullest 

extent permitted by the Texas Non-Profit Corporation Act or the 

Texas Miscellaneous Corporation Laws Act, as so amended from time 

to time. 

ARTICLE VIII 

INDEMNIFICATION BY CORPORATION 

Section 1. To the extent provided in the following 

paragraphs, the corporation shall indemnify any person who is or 

was a Trustee or an officer of the corporation, and may indemnify 

any person who is or was an employee or agent of the corporation 

and any person who serves or served at the corporation's request as 

an officer, Trustee, agent, (including any person appointed by the 

corporation to act on any of the corporation's committees), 

employee, partner, or Trustee of another corporation or of a 

partnership, joint venture, trust, or other enterprise. In the 

event the provisions of indemnification set forth below are more 

restrictive than the provisions of indemnification allowed by 

Article 1396-2.22A of the Texas Non-Profit Corporation Act, then 

such persons named above shall be indemnified to the full extent 

permitted by Article 1396-2.22A of the Texas Non-Profit Corporation 

Act as i t may exist from time to time. 
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Section 2. In case of a threatened or pending suit, 

action, or proceeding (whether civil, criminal, administrative, or 

investigative) against a person named in Section 1 above by reason 

of such person's holding a position named in such Section 1, the 

corporation may (or, in the case of a Trustee or officer of the 

corporation, shall) indemnify such person if such person satisfied 

the standard contained in Section J, for amounts actually and 

reasonably incurred by such person in connection with the defense 

or settlement of the suit as expenses (including court costs and 

attorney's fees), amounts paid in settlement, judgments, and fines. 

Section J. A person named in Section 1 above may be 

indemnified only if it is determined in accordance with Section 4 

below that such person: 

(1) acted in good faith in the transaction which 

is the subject of the suit; and 

(2) reasonably believed: 

(a) if acting in his or her official capacity 

as an officer, Trustee, agent, or 

employee of the corporation, that his or 

her conduct was in the best interests of 

the corporation; and 

(b) in all other cases, that his or her 

conduct was not opposed to the best 

interests of the corporation. 
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(3) in the case of any criminal proceeding, had no 

reasonable cause to believe that his or her 

conduct was unlawful. 

The termination of a proceeding by judgment, order, 

settlement, conviction, or upon a plea of nolo contendere 

or its equivalent will not be determinative, of itself, 

that such person failed to satisfy the standa.rd contained 

in this Section 3. 

Section 4. A determination that the standard of 

Section 3 above has been satisfied must be made: 

(1) by a majority vote of a quorum consisting of 

Trustees who at the time of the vote are not 

named defendants or respondent.s in the 

proceedings; or 

(2) if such quorum cannot be obtained, by a 

majority vote of a committee of the Board of 

Trustees, designated to act in the matter by a 

majority vote of all Trustees, consisting 

solely of two or more Trustees who at the time 

of the vote are not named defendants or 

respondents in the proceeding; or 

(3) by special legal counsel selected by the Board 

of Trustees or a committee of the Board by 

vote as set forth in subsections (1) or (2) 

above, or, if such a quorum cannot be obtained 
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and such a committee cannot be established, by 

a majority vote of all Trustees. 

Section 5. Authorization of indemnification and 

determination as to reasonableness of expenses must be made in the 

same manner as the determination that indemnification is 

permissible. If the determination that indemnification is 

permissible is made by special legal counsel, authorization of 

indemnification and determination as to reasonableness of expenses 

must be made in the manner specified by Section 4(3) above for the 

selection of special legal counsel. 

Section 6. Notwithstanding the foregoing, if any 

person who would otherwise be entitled to indemnity is found liable 

to the corporation or is found liable on the basis that personal 

benefit was improperly received by such person, whether or not the 

benefit resulted from an action taken in his official capacity, 

then indemnification shall be limited to reasonable expenses 

actually incurred by the person in connection with the proceeding, 

except that if the person is also found liable for willful or 

intentional misconduct in the performance of his duty to the 

corporation, then no indemnification of any kind shall be made with 

respect to the proceeding. A person shall be deemed to have been 

found liable in respect of any claim, issue, or matter only after 

he shall have been so adjudged by a court of competent jurisdiction 

after exhaustion of all appeals therefrom. 
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Section 7. The corporation may reimburse or pay in 

advance any reasonable expenses (including court costs and 

attorneys' fees) which may become subject to indemnification under 

Sections 1 through 6 above, and without the determination specified 

in Section 4 above, but only after the person to receive the 

payment (i) signs a written affirmation of his or her good faith 

belief that he or she has met the standard of conduct necessary for 

indemnification under Section 3, and (ii) undertakes in writing to 

repay such advances if it is ultimately determined that he has not 

met the standard set forth in Section 3 or that indemnification is 

prohibited by Section 6. The written undertaking required by this 

Section must be an unlimited general obligation of the person but 

need not be secured. It may be accepted without reference to 

financial ability to make repayment. 

Section 8. The corporation shall pay or reimburse 

expenses incurred by a Trustee or officer of the corporation in 

connection with his appearing as a witness or other participation 

in a proceeding at a time when he is not a named defendant or 

respondent in the proceeding. 

Section 9. The indemnification provided by this 

Article VIII above will not be exclusive of any other rights to 

which a person may be entitled by law, bylaw, agreement, vote of 

members or disinterested Trustees, or otherwise. 

Section 10. The indemnification and advance payment 

provided by this Article VIII above will continue as to a person 

-17-

141-252083-11



) 

who has ceased to hold a position named in Section 1 above and will 

inure to such person's heirs 1 executors, and administrators. 

Section 11. The corporation may purchase and maintain 

insurance on behalf of any person who holds or has held any 

position named in Section 1 above against any liability incurred by 

such person in any such position, or arising out of such person's 

status as such 1 whether or not the corporation would have power to 

indemnify such person against such liability under this Article 

VI II. 

Section 12. Indemnification payments and advance 

payments made under this Article VIII shall be reported in writing 

to the Trustees of the corporation at the next notice or waiver of 

notice of annual meeting, or within twelve months 1 whichever is 

sooner. 

Section 1. 

ARTICLE IX 

LIABILITY OF CORPORATION 

Except as provided in Sections 3 and 7 

below, in any civil action brought against the corporation for 

damages based on an act or omission by the corporation or its 

employees or volunteers, the liability of the corporation shall be 

limited to money damages in the maximum amount of $500,000 for each 

person and $1 1 000,000 for each single occurrence of bodily injury 

or death and $100,000 for each single occurrence for injury to or 

destruction of property. 
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Section 2. Except as provided in Section 3 and 7 

below, in any civil action brought against an employee of the 

corporation for damages based on any act or omission by the 

employee in the course and scope of his or her employment, the 

liability of the employee shall be limited to money damages in a 

maximum amount of $500,000 for each person and $1,000,000 for each 

single occurrence of bodily injury or death and $100,000 for each 

single occurrence for injury to or destruction of property. 

Section 3. In order for the provisions contained in 

Sect ions 1 and 2 above to apply, the corporation must have in 

effect at the time of any act or omission described therein 

liability insurance coverage in the amount of at least $500,000 for 

each person and $1,000,000 for each single occurrence for death or 

bodily injury and $100,000 for each single occurrence for injury to 

or destruction of property. Such insurance coverage may be 

provided under a contract of insurance or other plan of insurance 

authorized by statute. 

Section 4. Except as provided in Sections 6 and 7 

below, a volunteer who is serving as an officer or Trustee of the 

corporation is immune from civil liability for any act or omission 

resulting in death, damage, or injury if the volunteer was acting 

in the course and scope of his or her duties or functions as an 

officer or Trustee of the corporation. 

Section 5. Except as provided in Sections 6 and 7 

below, a volunteer who is serving as a direct service volunteer of 
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the corporation is immune from civil liability for any act or 

omission resulting in death, damage, or injury if the volunteer was 

acting in good faith and in the course and scope of his or her 

functions or duties with the corporation. 

Section 6. A volunteer of the corporation shall be 

liable to any person for death, damage, or injury to the person or 

his property if such were proximately caused by any act or omission 

arising from the operation or use of any motor-driven equipment by 

the volunteer, but only to the extent insurance coverage is 

required by Section lA of the Texas Motor Vehicle Safety

Responsibility Act, and only to the extent of any existing 

insurance coverage applicable to the act or omission. 

Section 7. The provisions of this Article shall not 

apply to any act or omission that is intentional, willfully or 

wantonly negligent, or done with conscious indifference or reckless 

disregard for the safety of others. 

Section 8. As used in Sections l and 2 above the term 

"employee" means any person, including an officer or Trustee, who 

is in the paid service of the corporation, but does not include an 

independent contractor. 

Section 9. As used in Sections 1, 4, 5, and 6 above, 

the term "volunteer" means any person rendering services for or on 

behalf of the corporation who does not receive compensation in 

excess of reimbursement for expenses incurred, and such term shall 
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include a person serving as a officer, Trustee, or direct service 

volunteer. 

Section 10. Neither the amendment nor repeal of this 

Article shall eliminate or reduce the effect of the provisions of 

this Article in respect of any matter occurring, or any cause of 

action, suit, or claim that, but for this Article~ would accrue or 

arise, prior 

provision of 

to such amendment or 

this Article or its 

repeal. If 

application 

any clause 

is held to 

or 

be 

unconstitutional, such invalidity shall not affect other clauses, 

provisions, or applications of this Article that can be given 

effect without the invalid cause or provision and £hall not affect 

or nullify the remainder of this Article or any other clause or 

provision. If the Texas Civil Practice & Remedies Code is 

heceinafter amended to further eliminate or limit the personal 

liability o f directors, officers, trustees, employees, or 

volunteers of the corporation, then the liability of such persons 

shall be eliminated or limited to the fullest extent permitted by 

the Texas Practice & Remedies Code, as so amended from time to 

time. 

Section 1. 

ARTICLE X 

MISCELLANEOUS 

Offices. 

corporation in the State of Texas 

The registered office of the 

shall be 6300 Ridglea Place, 

Suite 1100, Fort Worth, Texas 76116, and there may be such other 
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office or offices, either within or without the State of Texas, as 

the Board may determine from time to time. 

section 2. Fiscal Year. Unless otherwise determined by 

the Board, the fiscal year of the Corporation shall be the calendar 

year. 

section 3. Waiver of Notice. The giving of any notice 

of the time, place or purpose of holding any meeting of Trustees, 

whether statutory or otherwise, shall be waived by the attendance 

at such meeting by any person entitled to receive such notice and 

may be waived by such person by an instrument in writing executed 

and filed with the records of the meeting either before or after 

the holding thereof. 

Section 4. Annual and Other Statements. The Board of 

Trustees shall present at each Annual Convention, a full and clear 

statement of the business and condition of the Corporation. 

ARTICLE XI 

AMENDMENT OF THESE BYLAWS 

Section 1. These Bylaws may be amended, altered, 

changed, added to or repealed, in whole or in part, by the 

affirmative vote of a majority of the total number of Trustees at 

any regular or special meeting of the Board, if notice of the 

proposed change is included in the notice of such meeting. 

\ilJL O~l.000\11.A 
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MINUTES 
BOARD OF TRUSTEES OF THE CORPORATION OF 
THE EPISCOPAL DIOCESE OF FORT WORTH 

August 15, 2006, 

Bishop Jack L. Iker, Chairman, called a meeting of the Board of Trustees of the 
Episcopal Diocese of Fort Worth to order at 10:00 a.m., Tuesday August 15, 2006 at the 
Offices of the Diocese, 2900 Alemeda Street, Fort Worth, Texas. Other trustees in 
attendance were Frank Salazar, President, JoAnn Patton, Chad Bates, Rod Barber and 
Walter Virden. There were no absences. Vance Arnold and Urban McKeever, Frost 
Bank trust officers and Canon Hough were also in attendance. 

Bishop Iker opened the meeting with a prayer. He then asked that the minutes reflect that 
due notice was given to all trustees that the meeting would include consideration and 
voting on the adoption of Amended and Restated Articles of Incorporation for the 
Corporation of the Episcopal Diocese of Fort Worth and proposed amendments to the 
bylaws ofthe corporation ofthe Episcopal Diocese of Fort Worth. 

Vance Arnold and Urban McKeever then presented the financial results for the second 
quarter. They then excused themselves from the meeting. 

The minutes of the April 21, 2006 meeting were approved. 

Bill McGee and Ricky Brantly, Diocesan chancellors, and Lindley Kirkley and Natalie E. 
Malonis, attorneys with the firm of Kirkley and Berryman then joined the meeting. Mr. 
Kirkley discussed various legal matters some of which are privileged information ofthe 
trustees. Mr. Kirkley then presented a document representing proposed changes to the 
corporation bylaws. After a thorough discussion, Chad Bates moved adoption of the 
proposed amendments to the bylaws as presented by Mr. Kirkley. JoAnn Patton 
seconded and the motion passed unanimously. 

Mr. Kirkley then presented proposed amended and restated articles of incorporation for 
the Episcopal Diocese of Fort Worth. After a thorough discussion, JoAnn Patton moved 
approval, Chad Bates seconded and the motion passed unanimously. Mr. Kirkley, Mr. 
McGee, Mr. Brantly and Ms. Malonis were then excused from the remainder of the 
meeting. 

After a brief break the meeting was continued. Bishop Iker then reported that a bill for 
legal services in the amount of $46,999.54 had been received from the firm of Kirkley 
and Berryman. After discussion Frank Salazar moved that the bill be paid from the 
Diocesan Fund, Rod Barber seconded and motion passed unanimously. 

Chad Bates then presented a report on the status of various mineral leases within the 
Diocese. 
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AMENDED AND RESTATED ARTICLES OF INCORPORATION 
OF 

CORPORATION OF TBE EPISCOPAL DIOCESE OF FORT WORTH 

CORPORATION OF THE EPISCOPAL DIOCESE OF FORT WORTH (the "Corporation") is a Texas 
non~profit corporation certified by the Texas Secretary of State on February 28, 1983, Charter No. 
644932. Pursuant' to the provisions of Article 1396-4.06 of the Texas Non-Profit Corporation .Act, 
The Corporation hereby adopts the following Amended and Restated i\rticles of Incorporation, 
which accurately copy the Articles of Incorporation as hereby amended. These Amended and 
Restated Articles of Incorporation contain revisions :in Articles TV, V and VI. These Amended and 
Restated Articles of Incorporation contain no other change in any other provision thereof. 

Amendments through these Amended and Restated Articles oflncorporation were approved 
by a unanimous vote at a meeting of a quorum of the members of the board of trustees (the ''Board" 
as hereinafter defined in Article VI) for the Corporation held August 15,2006. The Corporationhas 
no members with voting rights. 

ARTICLE I 

The name of the Corporation is CORPORATION OF THE EPISCOP ALDIOCESE OF FORT WORTH. 

ARTICLE IT 

The Corporatio'n is a non~pro:fit corporation. 

ARTICLE ill 

The period of its duration is perpetual. 

.. 
ARTICLE TV 

The purpose or purposes for which the Col'poration is organized are: 

(1) To receive and maintain a fund or funds or real or personal property, cir both, 
from any source. Subject to the limitations and restrictions hereinafter set forth, to 
use and apply the who1 e or any part of the income therefi:om and the principal thereof 
exclusively for charitable, religious, scientific, literary, or educational purposes either 
directly or by cont!.ibutions to orgariizations that qualify as exempt organizations 
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under Section 501(c)(3) of the Internal Revenue Code and its Regulations as they 
now exist or as they may hereafter be amended. 

(2) The property so held pursuant to (1) supra shall be administered in 
accordance with the Bylaws of the Corporation as they now exist or as they may 
hereafter be amended. 

(3) No part of the net earnings of the Corporation shalJ inm-e to the benefit of any 
trustee or officei· of the Corporation, or any private individual; provideci; however, 
that nothing in these Amended and Restated Articles of Incorporation shall preclude 
the payment of reasonable compensation for services rendered or a reasonable salary 
to any private individual or a trustee or officer of the Corporation. No trustee or 
officer of the Corporation, or any private individual shall be entitled to share in the 
distribution Qf any of the corporate assets on dissolution of the Corporatien.... No 
substantial part of the activities of the Corporation shall be the carrying on of 
propaganda, or otherwise attempting, to influence Jegislation, and the Corp,oration 
shall not participate in, or intervene in (including publication or distribution of 
statements) any political campaign on behalf of any candidate for public office. 

( 4) Notwitl1standing any other provision of these Amended and Restated Articles 
of Incorporation, the Corporation shall not conduct or carry on any activities not 
permitted to be conducted or carried on by an organization exempt from taxation 
under Section 50l(c)(3) of the Internal Revenue Code and its Regulations as they 
now exist or as they may hereafter be amended, or by an organization, contributions 
to which are deductible under Section 170(c)(2) of the Internal Revenue Code and 
Regulations as they now exist or as they may l1ereafter be amended. 

( 5) Upon dissolution of the COJporation or the winding up of its affairs, the assets 
of the Corporation shall be distributed exclusively by the Board to charitable, 
religious, scientific, testing for public safety, literary, or educational organizations 
which would then qualify under the provisions of Section 501 (c)(3) of the Internal 
Revenue Code and its Regulations as they now exist or as they may hereafter be 
amended. 

.. 
ARTICLEV 

The registered agent of the Corporation is Rt. Rev. Jack Leo Deer, D.D.; 2900 Alemeda 
Street; Fmi Worth, Texas 76108; the registered office address of the Corporation is 2900 Alemeda 
Street; Fort Worth, Texas 76108. 

ARTICLE VI• 

AMEIVDED AND RESTATED ARTICLES OF INCORPORATION-
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The number of trustees constitutiug the hoard of trustees is six (6), (collectively, the 
'13oard"). The Bishop (l1erein so called) of the body now known as the Episcopal Diocese ofFo1i 
Wortb shall be the Chairman of the Board. For the remaining five (5) trustees (the "Elected 
Trustees"), the manner of election and the period of time for which the Elected Trustees shall hold 
office shall be fixed by the Bylaws of the Corporation as the same may be adopted and n·om time 
to time amended. 

Jn the event of~ dispute or challenge regarding the identity of the Bisho.P oftije body now 
knovm as the Episcopal Diocese of Fort Worth, the Elected Trustees shall have the sole auth01ity 
to determine the identity and authority of the Bishop, as provided in the Bylaws of the Corporation, 
forpmposes of these Amended and Restated Articles ofJnco:rporation. 

In the event the body n.ow known as the Epis·copal Diocese of Fort Worth is without a 
Bishop, the Elected Trustees shall have the ·sole authority to appoint,.asprQvjded jn fue·Bylaws of 
the Corporation, a Chain:Dan of the Board for purposes of these Amended and Restated Articles of 
Incmporati.on and theBylaws of the Corporation. 

If a detennination pursuant to this Article. VI becomes necessary m the discretion of any 
member of the Board,. a In ember of the Board may call a special meeting of the Board for the 
purpose of making such deteonination, as provided in tbe Bylaws oftb:e Corporation. 

The names and addresses of the current trustees are: 

Dr. Franklin Salazar 
1505 Wright Street 
Arlington, Texas 76012 

Mr. Rod Barber 
7924 Vista Ridge North 
FortWorth, Texas 76132 

Mr. Chad Bates 
1114 Manteau Court 
Arlington, Texas 76012 

Mr. Walter Virden 
1803 Bois d arc Drive 
Arlington, Texas 76013 

Mrs. JoAnn Patton 
3309 Marquette Court 
Fort Worth, Texas 76109 

Rt. Rev. Jack L. Th:er 
2900 Alemeda Street 
Fort Worth, Texas 7108 

ARTICLE VII 
INCORPORATORS 

The name and street address of each i.t1.Corporator is: 

Address 

The Right Reverend A. Donald Davies 610 Mohawk Trail 

AMENDED AND REsTATED AR11CLES OF INCORPORATJON
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BYLA\Ji'S 

CORPORATIONOFTHE EPISCOPALDIOCESEOFFORTWORTH 
A NONPROFIT CORPORATION 

ARTICLE I 
AUTIIORJTY 

Section !.General. The affairs of the Corporation of the Episcopal Diocese ofFort Wmih, 
a nonprofit corporation ("the Corporation"), shall be conducted in conformity with the body now 
known as the Episcopal Diocese of Fort Worth's aclrnowledgment of and allegiance to the One, 
Holy, Catholic and Apostolic Church of Christ; recognizing the body known as the Anglican 
Communion to be a true branch ofsaid Clmrch; with all rights and authority to govern the.busilless 
and affairs of the Corporation being solely in the board of trustees (as hereinafter defined~ the 
"Board") ofthe Corporatiou. 

ARTICLE IT 
DIRECTORS 

Section I. General Powers. The business and affairs of the Corporation shall be managed 
by the Board which may exercise all such powers of the Corporation and do all such lawful acts and 
things as are not by statute or by the Corporation's Articles of Incorporation, as amended from time 
to time, or by these Bylaws prohibited. 

Section 2. TI1e Bishop .. The bishop recognized by the body now Imown as the Episcopal 
Diocese of Fort Worth (the ''Bishop'') shall be a trustee and a member of the Board. The Bishop 
shall be the Chainnarr ofthe Board of the Corporation. 

In the event of a dispute or challenge regarding the identity of the Bishop of the body now 
lmown as the Episcopal Diocese of Fort Worth, the Elected Trustees (as hereinafter defined in 
Article II, Section 3) shall have the sole authority to detennine the identity of the Bishop for 
purposes of the Corporation's Articles oflncorporation, as amended from time to time, and these 
Bylaws. 

In the event the body now lmown as the Episcopal Diocese ofFort Worth is without a 
Bishop, a majority of the Elected Trustees shall have the sole authority to appoint a Chairman of the 
Board who shall, for purposes of the C01poration's Articles oflncorporation, a8 ainended from time 
to time, and these Bylaws, have all the rights and privileges of the Bishop of the body now known 
as the Episcopal Diocese ofFort Worth. 

If a detenni.nation pursuant to this Article II becomes necessary in the discretion of any 
member ofthe Board, the Board member may call a special meeting of the Board, subject to the 
notice provisions set forth in these Bylaws, for the purpose of making the determination. The vote 
of a majority of members of the Board present at the special meeting, wherein a quorum is present, 
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shall be decisive. 

Section 3. Number. Election and Term of Office. In addition to the Bishop (or Chairman 
of the Board, as the case may be) the number of trustees which shall constitute the Board shall be 
five (5) (the "Elected Trustees"; collectively, the trustees shall be refen·ed to as the "Board"). The 
tenn of office for each Elected Trustee shall be for five years and each Elected Trustee shall hold 
office :fi:om the date ofhis election w1til his successor shall have been duly eJected and qualified, or 
until his death, resignation, disqualification or removal. There shall be electec1 at each annual 
meeting one Elected. Trustee. Elected Trustees may be either lay persons in good standing of a parish 
or mission in the body now lmown as the Episcopal Diocese ofFort Worth, or members of the Clergy 
canonically resident within the geographical region ofthe body now !mown as the Episcopal Diocese 
of Fort Worth, in addition to the Bishop. 

Section 4.· Meetini!s. The Corporation shall arinually hold regular meetings ofthe BC?ard·<i;t 
which annuafmeetirigs the Board shall appoint officers for the ensuing year and transact such other 
business as may properly come before the meeting. 

The Board, by resolution, may provide for the holding ofotherregularrneetings and may fix 
the time and place for holding the same. 

Special meetings ofthe Board shall be held whenever called by the Chairman of the Board 
or by any two members of the Board. 

Section 5. Place ofMeetines. The Board shall hold. its meetings at the registered office of 
the Corporation in Fort Worth, Texas, or at such other place or places within or \vithout the state 
of Texas as the Board may from time to time detennine, or as may be designated in the notice or in 
waivers of notice thereof, signed by all of the members of the Board not in attendance at such 
meeting. 

Section 6. Notice ofMeetini!s. Except as hereinafter provided, notice need not be given 
for any regular meeting of the Board or with respect to an adjourned meeting, if the time and place 
thereof is set at a meeting duly called and adjourned or with respect to any meeting at which every 
member of the Board is present. Except as otherwise required by law, notice of the· time, place and 
purpose of holding each other meeting of the Board shall, at least ten days before the day on which 
the meeting is to be held, be mailed to each member of the Board, postageptepaid, addressed to·him 
at his residence or his place of business or at such other address as he may have designated in a 
vvritten request filed with the Secretary of the Corporation, or shall be sent to him at such address 
by telegram or cablegram at least one day before the time at which such meeting is to beheld. Notice 
shall be deemed to have been given when deposited in the mail or filed with the telegraph or cable 
office properly addressed. 

Section 7. Quorum and Mam1er of Acting. At each meeting ofthe Board not less than a 
majority of the total number of members of the Board then acf ... ng must be pi·esent to constitute a 
quorwn for the transaction of business, and the act of a majority of the members of the Board so 
present at a meeting at which a quorum is present shall constitute the act of the Board; whether or 
not there is a quorum at any meeting. a majority of the members of the Board who are present may, 
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by resolution fixing the time and place for the holding of an adjourned meeting, adjourn the meeting 
and may by similar action successively adjourn and readjoum the meeting until the business to be 
transacted thereat shall be done. The members of the Board shall act only as a Board and shall have 
no power to act othervvise than in a meeting of the Board. 

Section 8. Resignations. Any Elected Trustee may resign at any time by giving written 
notice thereof to the Bishop of the body now known as the Episcopal Diocese of Fort Worth or to 
the President or Secretary of the Cmporatioh. Such resignation shall take effect as of its date unless 
some other date is specified therein in which event it shall be effective as of that date. The 
acceptance of such resignation shaii not be necessary to make it effective. 

Section 9. Vacancies. Any vacancy in the Board arising at anytime, whether through the 
failure of the members to elect a full Board or through any other cause, shall be filled by a vote of 
a majority of the .members of the.Board remaining in office althoug4 such majority is less .than a 
quorum. Any member Of the Board so appointed or elected shall hold office until the next annual 
meeting of the members of the Board and until his successor shall have been du1y elected and 
qualified unless sooner displaced. 

Section 1 0. Removal ofElected Trustees. Any Elected Trustee oftbe Corporation may be 
removed by a majority of the remaining members of the Board. 

ARTICLE III 
EXECUTIVE AND OTHER COMMITTEES 

Section 1. Executive Committee. General Powers and Membership. The Board may 
designate by resolution or resolutions passed by a majority ofthe tota.i number of members of the 
Board an Executive 'Committee (herein so called) and any one or more other conunittees, each 
committee to consist of two or more members of the Board of the Corporation. The Executive 
Committee shall have and may exercise all of the powers of the Board in the management of the 
business and affairs of the Corporation (except the power to appoint or remove a member of the 
Executive Cmm11ittee or of any other committee and the power to remove an officer appointed by 
the Board) and may have power to authorize the seal of the Corporation to be affixed to all papers 
which may require it, and each other c01mnittee shall have and may exercis~ when the Board i~ not 
in session, such powers as the Board shall confer. All action by any committee shall be reported to 
the Board at its meeting next succeeding such action and shall; insofar as the rights oftlurd parties 
shall not be affected thereby, be subject to revision and alteration by the Board. 

Section 2. Onranization. Unless otherwise provided by resolution of the Board, a Chairman 
chosen by each committee shall preside at all meetings of such committee and the Secretary of the 

. Cmvoration shall act as Secretary thereof In the absence of the Secretary, the Chainnan of such 
meeting shall appoint an Assistant Secretary of the Corporation or, if none is present, some other 
person to act as secretary of the meeting. 

Section 3. Meetin!Zs. Each committee shall adopt its own rules governing the time and 
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place ofbolding and the method of calling its meetings and the conduct of its proceedings, and shall 
meet as provided by such rules or by resolution ofthe Board; and it shall also meet at the call of any 
member of the committee. Unless otherwise provided by such rules or by said resolution, notice of 
the time and place of each meeting of a committee shall be mailed, sent or given to each member of 
the committee in the manner provided in Article Il hereof. 

Section 4. Quorum and Manner of Acting. A majority of the members of each committee 
shall be either present in person at or participating by telephone in, each meeting of such committee 
in order to coi1stitute a quorum for the transaction of the business. The act of a majority of the 
members so present at or participating by telephone sha11 be the act of such coiiimittee. The members 
of each committee shall act only as a committee and shall, as such merribers, have no power to act 
otherwise than in a meeting of such committee. 

Section 5. Removal. Any member of any committee may be. remov~d .from such 
committee, either with or without cause, at imy time by resolution adopted by a majority of the 
members of the Board at any annual or special meeting ofthe Board. 

Section 6. Vacm1cies. Any vacancy in any committee shall be filled by the Board in the 
manner prescribed by these Bylaws for the original appointment ofthe members of such committee. 

ARTICLE IV 
OFFICERS 

Section 1. Appointment and Term. of Office. The officers of the Corporation shall consist 
ofthe Chairman of the Bom·d, the President m1d a Secretary-Treasurer, and theretnaybe such other 
officers, assistants or agents as the Board may from time to time appoint. Each of such officers (other 
than the Chairman of the Board) shall be chosen annually by the Board at its regular meeting and 
shall hold office until the next annual election and until Iris successor is chosen and qualified. One 
person may hold and perform the duties of any two or more of said offices, except that the President 
and the Secretary-Treasurer shall not be the same person. 

Section2. Powers and Duties. The powers and duties of the officers shall be those usually 
pertaining to their respective offices subject to the supervision and direction ofthe Board. 

(a) Cl1airman of the Board. The Chairman of the Board, if present, shall preside at all 
meetings of the members of the Board and shall be ex officio a niember of aiJ committees 
of members of the Board; and shall perfonn such other duties as shall be assigned him from 
time to time by the Boru·d . 

(b) President. The President shall be the chief executive officer of the Corporation and shall 
have general supervision of the business of the Corporation and over its officers, subject, 
however, to the control of the Board. The Pres~dent, in the absence of the Cbai..rman of the 
Board, shall preside at all meetings of the members and of the Board. He may execute and 
deliver in the name and on behalf of the Corporation deeds, mortgages, leases, assignments, 
bonds, contracts, or other instnunents authorized by the Board unless the execution and 
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delive1y t11ereof shall be expressly delegated by these Bylaws or by the Chairman of the 
Board to another officer or agent of the Corporation. 

(c) Secretary~ Treasurer. The Secretary~ Treasurer shall keep the minutes of the meetings of 
the Board, of all co1mn:ittees and of the members and shall be custodian of all corporate 
records and of the seal of the Corporation. He shall see that all notices are duly given in 
accordance with these Bylaws or as required by law. 

As Treasurer he shall be the principal accounting officer of the Corporation and shall have 
charge of the corporate funds and securities and shall keep a record of the property and 
indebtedness of the Corporation. He shall, if required by the Board, give bond for the 
faithful discharge of his duties. 

Section 3 .. Resitmations. Any officer may resign at any time by giving written notice 
thereof to the President ofthe Corporation or to 'the Chairman of the Board. Any suchresigt1ation 
shall take effect as of that date. The· acceptance of such resignation shall .not be necessary to make 
it effective. 

Section 4. Removal. Any officer may be removed at any time, either with or without cause, 
by resolution adopted by majority of the members of the Board at any regular or special meeting or 
by the committee or superior officer by whom he was appointed to office or upon whom such power 
of rem ova] has been conferred by a resolution adopted by a majority of the t;nembers of the Board. 

Section 5. Vacancies. A vacancy in any offic.e arising at any time from any cause, may be 
filled by the Board or by the officer or coii1mittee authorized by the Board to make appointments to 
that office. 

Section 6 Salaries. The salaries of all officers shall be fixed iiom time to time by the Board 
or the Executive Committee and no officer shall be precluded from receiving a salary because he is 
also a member of the Board. 

ARTICLEV 
BOOKS 

Section 1. Books and Rec-ords. The Corporation shall maintain at its principal place of 
business or at its registered office, under the supervision of the appropriate officers, correct and 
complete books and records of account, nll.nutes of all meetings of the Board and such other books 
and records as may be necessa.ry or convenient to the conduct of the business or affairs of the 
Corporation, or as the Board shall from time to time dete.rmine. 

ARTICLE VI 
EXECUTION OF INS1RUMENTS 

Section I. Contracts. Etc. The Board or any committee duly constituted thereunto may 
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authorize any officer or officers, agent or agents, to enter into any contract or to execute and deliver 
in the name and on behalf of the Corporation any contract or other instrument, and such authority 
may be general or may be confined to specific instances. 

Section 2. Checks. Drafts. Etc. All checks, drafts or other orders for the payment of money, 
notes, acceptance or other evidences of indebtedness issued by or in the name of the Corporation, 
shall be signed by such officer or officers, agent or agents, of the Corporation and in such manner 
as shall be determined from time to time by resolution of the Board, but in the absence of any such 

·determination by the Board, such checks, drafts, or other orders for the payment of money, notes, 
acceptances or other evidences of indebtedness shall be signed by the Treasurer and countersigned 
by the President. Unless otherwise provided by resolution of the Board, endorsements for deposit 
to the credit of the Corporation in any of its duly authorized depositories may be made by 
handstamped legend in the name of the Corporation or by written endorsement of any officer without 
counter .. signature. 

Section 3. Loans. No loans shall be contracted on behalf of the Corporation unless 
authorized by the Board. 

Section 4. Sale or Transfer of Securities Held bv the Coil? oration. Stock certificates, bonds 
or other securities at any time mvned by the Corporation may be held on behalf ofthe Cotporation 
or sold, transferred or otherwise disposed of pursuant to authorization by the Board. 

ART1CLEVtr 
MISCELLANEOUS 

Section 1. Offices. The registered office of the Corporation in the State of Texas shall be 
2900 Alemeda Street; Fort Worth, Texas 7 6108, and there may be such other office or offices, either 
within or without the State of Texas, as the Board may determine from time to time. 

Section.2. Fiscal Year. Unless otherwise detem1ined by the Board, the fiscal year of the 
Corporation shall be the calendar year. 

Section 3. Waiver of Notice. The giving of any notice of the time, place or purpose of 
holding any meeting of the Board, whether statutory or otherwise, shall be waived by the attendance 
at such meeting by any person entitled to receive such notice and may be waived by such person by 
an instrument in writing executed and filed with the records of the meeting either before or afterthe 
holding thereof: 

Section 4. Annual and Other Statements. The Board shaD present at each annual or special 
meeting a full and clear statement of the husnJess and condition of the Corporation. 

ARTICLE VIII 
ACV1ENDMENT OF THESE BYLAWS 

Section 1. These Bylaws may be amended, altered, changed, added to or repealed, in wl1ole 
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MINUTES 

BOARD OF TRUSTEES OF THE CORPORATION OF 

THE EPISCOPAL DIOCESE OF FORT WORTH 

September 9, 2005 

A meeting ofthe Board ofTrustees ofthe Corporation ofthe Episcopal Diocese of Fort 
Worth was called to order by Bishop Iker at I O:OOam, Tuesday, September 9, 2005 at the 
Offices of the Episcopal Diocese of Fort Worth. Those in attendance in addition to 
Bishop Jack L. Iker, Chairman, were Frank Salazar, JoAnn Patton, Chad Bates, Rod 
Barber and Walter Virden. Terry Arnn and Jacob Schneider, JP Morgan Trust Officers 
were also in attendance. 

Bishop lker opened the meeting with a prayer. 

The minutes of the February 1, 2005 meeting were approved. 

Terry Arnn and Jacob Schneider presented the Chase Bank Trust report for the second 
quarter and an update on investments. Mr. Arnn requested information regarding cash 
requirements from invested funds for 2006. After discussion, Frank Salazar moved that 
amounts of annual 2006 distributions be as follows: 

Endowment for the Episcopate 
Diocesan Fund 
E.D. Farmer Fund 
St. Paul Fund 

JoAnn Patton seconded and motion passed. 

$20,000 
4,000 

30,000 
6,000 

After further discussion, Walter Virden moved that the Huerta Fund proceeds be 
transferred from Chase Management to a certificate of deposit. Frank Salazar seconded 
and motion passed. 

JoAnn Patton then moved that the funds held in Diocesan Special Funds designated as 
the Meek Fund be combined with the Memorial Scholarship Fund, managed by JP 
Morgan Chase. Chad Bates seconded and motion passed. 

Additional discussion of fund structure continued and Chad Bates moved that the Farley 
Fund and St. Paul Fund be combined in one account to be named the St. Paul Fund. Jo 
Ann Patton seconded and motion passed. 
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MINUTES 
BOARD OF TRUSTEES OF THE CORPORATION OF 
THE EPISCOPAL DIOCESE OF FORT WORTH 

November 1, 2005 

A meeting ofthe Board of Trustees ofthe Corporation ofthe Episcopal Diocese ofFort 
Worth was called to order by Bishop Iker, chairman, at IO:OOam, Tuesday, November 1, 
2005 at the Offices of the Episcopal Diocese of Fort Worth. Those in attendance in 
addition to Bishop Jack L. Iker were Frank Salazar, Jo Ann Patton, Chad Bates, Rod 
Barber and Walter Virden. Terry Arnn, JP Morgan Trust Officer, was also in attendance 
and left the meeting after presentation of the financial report. 

Bishop Iker opened the meeting with a prayer. 

The minutes of the September 9, 2005 meeting were approved. 

Terry Arnn presented the Chase Bank Trust report for the third quarter and an update on 
investments. 

Harvey Craig, Senior Warden of St. Vincent's Cathedral Church then joined the meeting. 
He presented a mineral lease proposal for St. Vincent's property. After a thorough 
discussion Chad Bates moved approval of the lease agreement, subject to review and 
recommendation of the Standing Committee. JoAnn Patton seconded and motion 
passed. 

Todd Breeding, Senior Vice President of Frost Bank Financial Management Group, made 
a presentation of Investment Services offered by Frost Bank. After a lengthy discussion, 
Walter Virden moved that Frost Bank Financial Management Group be engaged as 
investment managers for funds currently under the oversight of the Board of Trustees and 
that the services provided by J.P. Morgan Chase be terminated and that all assets be 
transferred to Frost Bank as soon as practical. Frank Salazar seconded and the motion 
passed with Rod Barber abstaining. An additional motion was offered by Walter Virden 
to officially thank Chase Bank Trust Department and Terry Arnn, trust officer, for their 
many years of service to the Corporation and Diocese. The motion passed unanimously. 

The Board of Trustees then affirmed that the officers of the Corporation are Frank 
Salazar, President and Walter Virden, Secretary and Vice President. Frank Salazar is 
authorized to sign official documents for the Corporation. In his absence, Walter Virden 
is authorized to sign as Vice President. 

There being no further business to come before the Trustees, the meeting was adjourned 

after prayer by Bishop Ik:er. ~~ ~ 

Frank Salazar, President Wal er VIrden, Secretary 
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MINUTES 
BOARD OF TRUSTEES OF THE CORPORATION OF 
THE EPISCOPAL DIOCESE OF FORT WORTH 

February 2, 2006 

A meeting of the Board of Trustees of the Corporation of the Episcopal Diocese of Fort 
Worth was called to order by Bishop Iker, chairman, at I O:OOam, Thursday, February 2, 
2006 at the Offices of the Episcopal Diocese of Fort Worth. Others in attendance were 
Frank Salazar, President, JoAnn Patton, Chad Bates, Rod Barber and Walter Virden. 
Urban McKeever and Vance Arnold, Frost Bank Trust Officers and Canon Charles 
Hough were also in attendance. 

Bishop Iker opened the meeting with a prayer. 

The minutes ofthe November 1, 2005 meeting were approved. 

Urban McKeever and Vance Arnold presented the Frost Bank Trust report for the year to 
date and an update on investments. 

Canon Hough then presented a request from St. Mark's Church, Arlington to borrow 
$1,500,000 from Frost National Bank for the purpose of financing the construction of a 
new church building with a total estimated cost of $2,500,000. The transaction, more 
fully described in attachment "A" was previously recommended by the Standing 
Committee. After thorough discussion, Rod Barber moved approval, JoAnn Patton 
seconded and motion passed with Walter Virden abstaining. 

Canon Hough then presented a request from St. Andrew's Church Breckemidge to 
borrow $105,000 from First National Bank Breckemidge for the purpose of purchasing a 
rectory. The transaction, more fully described in attachment "B" was previously 
recommended by the Standing Committee. After discussion Rod Barber moved 
approval, Chad Bates seconded and motion passed. 

Canon Hough then requested that the board take action to ratify a telephone poll taken on 
December 7, 2005 granting permission for St. Andrew's Church Breckemidge to sell the 
existing church rectory located at 109 North Easton, Breckemidge, Texas. The 
transaction more fully described in attachment "C" was previously recommended by the 
Standing Committee. After discussion Rod Barber moved ratification of the prior action, 
Chad Bates seconded and motion passed. 

Canon Hough then requested that the board take action to ratify a telephone poll taken on 
December 7, 2005 granting permission for St. Luke's Church, Mineral Wells to sell 0.918 
acres of land for the price of $3,000. The transaction more fully described in attachment 
"D" was previously recommended by the Standing Committee. After discussion, Frank 
Salazar moved ratification of the prior action, Chad Bates seconded and motion passed. 
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MINUTES 
BOARD OF TRUSTEES OF THE CORPORATION OF 
THE EPISCOPAL DIOCESE OF FORT WORTH 

March 28, 2006 

A meeting of the Board of Trustees of the Corporation of the Episcopal Diocese of Fort 
Worth was called to order by Bishop Iker, chairman, at I O:OOam, Tuesday, March 28, 
2006 at the Offices of the Episcopal Diocese of Fort Worth. Others in attendance were 
Frank Salazar, President, JoAnn Patton, Chad Bates, Rod Barber and Walter Virden. 
Canon Charles Hough was also in attendance. 

Bishop Iker opened the meeting with a prayer. 

The minutes of the February 2, 2006 meeting were approved. 

Canon Hough then presented a request from St. Alban's Church, Arlington to borrow 
$75,000 from State National Bank for the purpose of providing funds for needed capital 
expenditures. The transaction, more fully described in attachment "A" was previously 
recommended by the Finance Committee. After thorough discussion, Rod Barber mov~d 
approval, subject to recommendation by the Standing Committee and approval as to form 
by the Chancellor for the Diocese. Jo Ann Patton seconded and motion passed. 

Canon Hough then presented an additional request from St. Alban's Church, Arlington 
for permission to sell three tmused tracts of land for the approximate price of $90,000. 
The details of the proposed transaction are in attachment "B." After discussion JoAnn 
Patton moved approval, Walter Virden seconded and motion passed. 

Canon Hough then presented a third request from St. Alban's Church, Arlington to 
restructure the existing building debt in the amount of $353,276 with State National 
Bank, Arlington. The transaction, more fully described in attachment "C" was previously 
recommended by the Finance Committee. After discussion, Chad Bates moved approval 
subject to recommendation by the Standing Committee and approval as to form by the 
Chancellor for the Diocese. Rod Barber seconded and motion passed. 

Canon Hough then presented a request from St. Luke Episcopal Church, Stephenville to 
borrow $275,000 from Town and Country Bank, Stephenville for the purpose of 
constructing a new church activity center. The transaction more fully described in 
attachment "D" was previously recommended by the Finance Committee. After 
discussion Walter Virden moved approval subject to recommendation by the Standing 
Committee and approval as to form by the Chancellor for the Diocese. JoAnn Patton 
seconded and motion passed. 
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MINUTES 
BOARD OF TRUSTEES OF THE CORPORATION OF 
THE EPISCOPAL DIOCESE OF FORT WORTH 

August 15, 2006, 

Bishop Jack L. Iker, Chairman, called a meeting of the Board of Trustees of the 
Episcopal Diocese of Fort Worth to order at 10:00 a.m., Tuesday August 15, 2006 at the 
Offices of the Diocese, 2900 Alemeda Street, Fort Worth, Texas. Other trustees in 
attendance were Frank Salazar, President, JoAnn Patton, Chad Bates, Rod Barber and 
Walter Virden. There were no absences. Vance Arnold and Urban McKeever, Frost 
Bank trust officers and Canon Hough were also in attendance. 

Bishop Iker opened the meeting with a prayer. He then asked that the minutes reflect that 
due notice was given to all trustees that the meeting would include consideration and 
voting on the adoption of Amended and Restated Articles of Incorporation for the 
Corporation of the Episcopal Diocese of Fort Worth and proposed amendments to the 
bylaws ofthe corporation ofthe Episcopal Diocese of Fort Worth. 

Vance Arnold and Urban McKeever then presented the financial results for the second 
quarter. They then excused themselves from the meeting. 

The minutes of the April 21, 2006 meeting were approved. 

Bill McGee and Ricky Brantly, Diocesan chancellors, and Lindley Kirkley and Natalie E. 
Malonis, attorneys with the firm of Kirkley and Berryman then joined the meeting. Mr. 
Kirkley discussed various legal matters some of which are privileged information ofthe 
trustees. Mr. Kirkley then presented a document representing proposed changes to the 
corporation bylaws. After a thorough discussion, Chad Bates moved adoption of the 
proposed amendments to the bylaws as presented by Mr. Kirkley. JoAnn Patton 
seconded and the motion passed unanimously. 

Mr. Kirkley then presented proposed amended and restated articles of incorporation for 
the Episcopal Diocese of Fort Worth. After a thorough discussion, JoAnn Patton moved 
approval, Chad Bates seconded and the motion passed unanimously. Mr. Kirkley, Mr. 
McGee, Mr. Brantly and Ms. Malonis were then excused from the remainder of the 
meeting. 

After a brief break the meeting was continued. Bishop Iker then reported that a bill for 
legal services in the amount of $46,999.54 had been received from the firm of Kirkley 
and Berryman. After discussion Frank Salazar moved that the bill be paid from the 
Diocesan Fund, Rod Barber seconded and motion passed unanimously. 

Chad Bates then presented a report on the status of various mineral leases within the 
Diocese. 
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MINUTES 
BOARD OF TRUSTEES OF THE CORPORATION OF 
THE EPISCOPAL DIOCESE OF FORT WORTH 

November 4, 2008 

A meeting of the Board of Trustees of the Corporation of the Episcopal Diocese of Fort 
Worth was called to order by Bishop Jack L Iker, Chairman, at 10:00 am Tuesday 
November 4, 2008 at the offices ofthe Episcopal Diocese of Fort Worth. Other trustees 
in attendance were Frank Salazar, President, JoAnn Patton, Chad Bates, Rod Barber and 
Walter Virden. Others in attendance were Canon Charles Hough and Urban McKeever, 
Brad Henderson, and Mace McClain, Frost Bank Trust Officers. 

Bishop Iker opened the meeting with a prayer. 

The minutes of the August 26, 2008 meeting were approved. 

Representatives from Frost Bank Trust Department presented the quarterly financial 
report and a "Third Quarter Market Commentary." Mr. McKeever stated that values 
continued to be down due to market conditions, however, the portfolios were 
outperforming the relative benchmark indexes. The Frost representatives further stated 
that we were in a recession that could last several months. They recommended holding 
available cash positions and that no additional investments in equity positions be made 
for the time being. Mr. Salazar thanked the Frost representatives for their report and then 
moved that the Frost Market Commentary be included as part of the minutes . Chad Bates 
seconded and motion passed. The Frost report is included as Attachment "A." 

Chad Bates then moved that legal representatives with expertise in intellectual property 
and real property rights be retained by the board of trustees for defense of any potential 
lawsuits against the corporation or its trustees. JoAnn Patton seconded and motion 
passed after discussion. 

Canon Hough then reported that an email poll of the trustees had previously been taken 
approving the sale of the rectory by Church of the Good Shepherd, Brownwood, to the 
Reverend Andrew Bradley for $116,000. After discussion, Rod Barber moved that the 
prior action be ratified and affirmed, Frank Salazar seconded and motion passed. 

Chad Bates reported that oil and gas lease negotiations had slowed and that he had no 
active contract prospects to report. 

After discussion, JoAnn Patton moved a resolution, as follows: 
"Resolved, that each and all of the past acts including telephone and email polls of the 

officers and trustees of the corporation for the preceding year are hereby ratified, adopted 
and confirmed." Rod Barber seconded and resolution passed. 
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MINUTES 
BOARD OF TRUSTEES OF THE CORPORATION OF 
THE EPISCOPAL DIOCESE OF FORT WORTH 

April21, 2009 

Bishop Jack L. Iker, Chairman, called a meeting of the Board of Trustees of the 
Episcopal Diocese ofFort Worth to order at 10:00 a.m., Tuesday April21, 2009 at the 
Offices of the Diocese, 2900 Alemeda Street, Fort Worth, Texas. Other trustees in 
attendance were Frank Salazar, President, JoAnn Patton, Chad Bates, Rod Barber and 
Walter Virden. There were no absences. Mace McCain, Brad Henderson, Frost Bank 
trust officers, Father Timothy Perkins, Father Tom Hightower and Canon Hough were 
also in attendance. 

Bishop Iker opened the meeting with a prayer. 

Brad Henderson and Mace McCain then presented the fmancial results for the first 
quarter ended March 31, 2009. They then excused themselves from the meeting. 

The minutes of the March 3, 2009 meeting were approved. 

Canon Hough then stated a motion was needed to confirm an e-mail poll taken March 19, 
2009 authorizing encumbrance of St. Anne's Church property. After discussion, Rod 
Barber moved that approval be granted for a total of $50,000 in loans for construction of 
a new church sign. JoAnn Patton seconded and motion passed. 

Chad Bates then reported that mineral leases had been negotiated for All Saints Church, 
St. Elizabeth's Church and Christ the King Church with a $6,000 per acre bonus and 25% 
royalties. Frank Salazar moved approval and ratification of prior e-mail poll, Jo Ann 
Patton seconded and motion passed. 

Canon Hough then stated the need for ratification of e-mail poll concerning St. Francis, 
Willow Park. The request, described in Attachment "A", was previously recommended 
by the Standing Committee and approved by trustee e-mail poll. After discussion, Walter 
Virden moved approval, Frank Salazar seconded and motion passed. 

At I 0:28a.m., Marshall Searcy, R H Wallace, Phil McCurry, David Weaver and Dusty 
Fillmore, attorneys and Judy Mayo joined the meeting. 

Upon advice from council, the attached "certificate of correction" was submitted for 
action. After discussion, JoAnn Patton moved that it be approved and filed with the 
Texas Secretary of State, Chad Bates seconded and motion passed unanimously by the 
trustees. 
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April14, 2011 

MINUTES 
ANNUAL MEETING OF THE CORPORATION OF THE EPISCOPAL DIOCESE 
OF FORT WORTH 

Bishop Jack L. Iker, Chairman, called a meeting of the Board of Trustees of the 
Episcopal Diocese efFort Worth to order at 10:00 a.m., Thursday April14, 2011, at the 
Offices of the Diocese, 2900 Alemeda Street, Fort Worth, Texas. Other trustees in 
attendance were JoAnn Patton, Chad Bates, and Walter Virden. Urban McKeever and 
Brad Henderson, Frost Bank trust officers were also in attendance. 

Bishop Iker opened the meeting with a prayer. 

The minutes ofthe January 20, 2011 meeting were approved, after motion by JoAnn 
Patton and seconded by Chad Bates. 

Brad Henderson and Urban McKeever then presented the financial results for the first 
quarter ended March 31, 2011. They recommended maintaining the current portfolio mix 
of equities and fixed income securities. Urban McKeever then stated that due to legal 
proceedings against the corporation no further disbursements may be made from invested 
funds. This action taken upon advice from bank's legal counsel in San Antonio. 

Bishop Iker then reported the need for ratification of a telephone poll of February 24, 
2011 concerning payment oflegal defense expenses. The amount of funds needed was 
$160,449.88. The proposal, which was approved via telephone vote, was to use funds 
from St. Alban's Arlington in the amount of$50,000; $50,520 in gas and oil proceeds 
that was received into the Eugenia Turner Fund and the balance needed from the 
Diocesan Fund (held by Frost Bank). Chad Bates moved ratification of the previous 
board action. Rod Barber seconded and motion passed. 

Chad Bates then stated that an e-mail poll was taken on March 16, 2011 granting 
authority for St. Peter & Paul, Arlington to execute an oil and gas lease extension on 
church property with a bonus of $19,136 and 25% royalty. After discussion, Rod Barber 
moved approval, JoAnn Patton seconded and motion passed. 

Bishop Ik:er then reported that a request had been received by St. Andrew's Church, 
Grand Prairie to approve a change in bylaws to homeowner's association governing 
property held by the corporation for benefit of the church. The change in bylaws is more 
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MINUTES. OF THE MEETING OF THE CORPORATION OF THE EPISCOPAL 
DIOCESE OF FORT WORTH 

April 29, 2014 

Bishop Jack L. Iker, Chairman, called the meeting of the Board 
of Trustees of the Episcopal Diocese of Fort Worth to order at 
10 a.m., April 29, 2014 at the Offices of the Diocese, 2900 
Alemeda Street, Fort Worth, Texas. Other trustees in attendance 
were Frank Salazar, President, JoAnn Patton, Rod Barber, Chad 
Bates and Walter Virden. 

Bishop Iker opened the meeting with a prayer. 

The minutes of the annual meeting, held on January 14, 2014 were 
approved. 

Bishop Iker then presented the attached Waiver of Notice signed 
by all members for the meeting. 

Bishop Iker then presented the attached AMENDED AND RESTATED 
CERTIFICATE OF FORMATION OF THE EPISCOPAL DIOCESE OF FO.RT WORTH, 
which had been prepared by legal counsel. After discussion, 
Chad Bates moved that the AMENDED ANP RESTATED CERTIFICATE OF 
FORMATION be adopted to replace the existing Articles of 
Incorporation. Rod Barber seconded and motion unanimously 
passed. 

Bishop Iker then presented the attached BYLAWS, which had been 
prepared by legal counsel. After discussion, Chad Bates moved 
that the BYLAWS be adopted. Rod Barber seconded and the BYLAWS 
were unanimously approved. 

The chairman then asked Walter Virden, secretary if he would 
submit the amended Certificate of Formation for filing with the 
Texas Secretary of State. 

Brad Henderson and Urbin McKeever, Frost Bank Trust Officers 
joined the meeting at 10:12 a.m. and presented the financial 
report for the quarter ended March 31, 2014. Mr. Henderson 
recommended keeping the present allocation of bonds and 
equities. 
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Exhibit 4 - Deeds to Minority 
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