BY-LAWS OF THE
GYPSY HORSE SHOW ASSOCIATION

The By-laws govern the affairs of the GYPSY HORSE SHOW ASSOCIATION, a Texas
non-profit corporation.

ARTICLE 1 - PURPOSE

This Association shall be known as the GYPSY HORSE SHOW ASSOCIATION and shall at
all times be operated as a non-profit organization in accordance with the laws of the State of
Texas. The GYPSY HORSE SHOW ASSOCIATION will be referred to herein and from time
to time referenced as the “Association™ or as the “GHSA™.

The purpose of this Association shall be those stated in Article IV of its Article of Incorporation.

ARTICLE 11 - LOCATION

The principle place of business of the GHSA shall be determined by the Board of Directors. Its
members, Officers or Directors may be residents of any state, territory or country. Business may
be conducted or carried on at any place convenient to such members or officials.

ARTICLE Il - MEMBERSHIP

SECTION 1 - MEMBERSHIP

Membership shall be open to all persons interested in promoting and supporting the goals and
activities of the Gypsy Horse Show Association and agree to abide by its rules and regulations
and who apply for membership. Members of the GHSA shall be admitted, retained,
reprimanded, fined, suspended or expelled in accordance with such rules and regulations as the
membership, from time to time, may adopt. In all matters of elections governed by a vote of the
membership, each Annual and Lifetime member in good standing who has attained the age of
eighteen (18) years shall be entitled to one (1) vote. A family with a Family membership is
entitled to one (1) vote.

SECTION 2 — CLASSES OF MEMBERSHIP
The members of this Association consist of five (5) types:

Annual Member — this is a member who has applied for and been accepted to
membership in the GHSA and who has paid the annual membership fee.



Founding Lifetime Member — these are persons who have applied for and been
accepted to membership in the GHSA and paid their Founding Lifetime Member fee by June 30,
2017. Founding Lifetime Members shall pay no annual dues after they have paid their Founding
Lifetime Member fee.

Lifetime Member — After June 30, 2017, Lifetime Members are those that have applied
for and been accepted to membership in the GHSA and paid their Lifetime Member fee.
Lifetime Members shall pay no annual dues after they have paid their Lifetime Member fee.

Family, Farm, Association and Corporate Memberships — A Family Membership is
an immediate family unit consisting of parent/guardian and minor children (who have not
reached their eighteenth (18“’) birthday) who all reside at a single residence. A Farm,
Association or Corporate Membership is for a Farm/Ranch, Corporation or Association that has
been accepted to membership in the GHSA and that has paid the designated annual dues as
provided by the Rulebook of the GHSA. Family/Farm/Corporate/Association memberships shall
be required to notify the Secretary, in writing, designating a member of the family, farm,
corporation or association, who has reached their eighteenth (1 8™ birthday by January 1** of the
current year and who shall be entitled to cast its one(1) vote in all matters governed by the vote
of the membership.

Youth Member — this is a non-voting membership for youth under the age of eighteen
(18) as of January 1% of the current year.

SECTION 3 - DUES

(a) Annual and Lifetime dues of each class of Membership shall be in such amount as
established by the Board of Directors and shall be posted in the GHSA Rulebook.

(b) Dues/fees will be due and payable by March 31st of the Membership year which runs
January 1 through December 31. New members will be required to pay dues for the
balance of the year for which they are due. Annual dues shall not be prorated.

(¢) The secretary shall notify members two months in arrears and those whose dues are
not paid within 45 days thereafter shall automatically be dropped from the rolls of
membership. Membership may be restored by paying the required annual fee if the
Member was in good standing prior to being dropped from the membership roll.

(d) A new member who joins and pays first time annual dues during the 4t quarter of the
year will be considered to be paid up through December 31* of the following
membership year.

SECTION 4 — ADMISSION AND EXPLUSION OF MEMBERS
(a) Admission of new members will be by application and payment of the applicable
membership dues.



(b) The secretary shall notify members two months in arrears and those whose dues are
not paid within 45 days thereafter shall automatically be dropped from the rolls of
membership. Membership may be restored by paying the required annual fee if the
Member was in good standing prior to being dropped from the membership roll.

(c) The Board of Directors, by affirmative vote of two-thirds of the Board present and
voting, after appropriate notice and hearing, may suspend or expel any Member for
cause, including but not limited to the following:

(1) Any act or conduct which may cause disrespect for or lack of public
confidence in the maintenance of the purpose set forth herein these By-laws or
the Rulebook of the GHSA; or

(2) Violation of any provisions of these By-laws or any rule, regulation or order
adopted pursuant to these By-laws.

SECTION 5 — RESIGNATION

Any Member may resign by filing a written resignation with the President. A resignation does
not relieve a member of an obligation to pay dues, assessments or other charges accrued and
unpaid.

SECTION 6 — TRANSFER OF MEMBERSHIP
Membership in this Association is nof transferable or assignable.

SECTION 7 - LIST OF MEMBERS

Each year, the Association will maintain a list of its Membership. Members are responsible to
notify the Association, in writing, of any change to their contact information. The member
information will not be made public nor will the Association sell its membership list or provide it
for purposes other than Association business. Farm, Corporate and Association members may
choose to have their information posted on the GHSA web site, other online sites and/or printed
material(s).

SECTION 8 - FEES
The Board of Directors may, in addition to any dues, set fees in amounts of and for purposes the
Board determines to be in the best interest of the Association.

SECTION 9 —- REGIONS

The Gypsy Horse Show Association will recognize the following regions for purposes of
creating Regional chapters, sponsoring Regional shows and other activities as may be permitted
under the blanket control of the Gypsy Horse Show Association. Regions may be added,
adjusted, or changed as demographics and needs dictate. Canadian, European and other global
regions may be added when and as needed.
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Upper Nor’ East — Maine, New Hampshire, Vermont, Massachusetts, Rhode Island and
Connecticut.

Lower Nor’ East — New York, Pennsylvania, New Jersey, Deleware and Maryland.

Mid-Atlantic — District of Columbia, Virginia, North Carolina, West Virginia, Kentucky,
Tennessee.

South East — South Carolina, Georgia, Florida, Alabama and Mississippi.
Great Lakes — Ohio, Michigan, Indiana, Illinois and Wisconsin

Heartland — Minnesota, lowa, North Dakota, South Dakota and Nebraska.
South Central — Missouri, Arkansas, Louisiana, Kansas, Oklahoma and Texas.

Four Corners — Colorado, New Mexico, Arizona and Utah.



Big Sky — Montana, Wyoming and Idaho.
North West — Washington and Oregon.
Cal-Nev — California and Nevada.

The South Central Region shall be the Founding Region. The Founding Board of Directors of
the GYPSY HORSE SHOW ASSOCIATION shall also be the officers and Directors of the
South Central Region until the end of the Founding Period at which time elections shall be held
as outlined in Article VIL

Regional clubs will have their own set of officers but will be under the direct guidance of the
GHSA Board of Directors and Officers and will follow all rules and By-laws as established by
the GYPSY HORSE SHOW ASSOCIATION. The National President shall be an ex-officio
member of all Regional clubs.

Regional clubs must meet, at a minimum, on a quarterly basis. The following must be prepare
and submit to the appropriate National Officer by each Region: 1) an annual budget for the
Region and each active State by December 15 each year for the following year to the National
Treasurer; 2) agendas and minutes for each meeting held within 5 business days following each
meeting to the National Secretary; 3) quarterly Statements of Account for the Region and each
active State within 7 business days of the end of the quarter to the National Treasurer; 4) any
new applications for membership from the Region and each active State along with any
membership dues collected on a monthly basis to the National Secretary; 5) any fees, donations
or other monies collected during an event from the Region and each active State to the National
Treasurer; and 6) by January 15th of each year, the Region’s calendar/schedule of shows for that
Region and it’s active States along with a budget and request for funds for each Regional and
State show to be held to the National President.

Failure to meet deadlines, inaccurate paperwork, poor recordkeeping and any other irregularities
deemed to be harmful to the GHSA may result in a Region’s officers being removed from office
by the National Board of Directors, a Region being put on probation, funds being withheld from
a Region or other appropriate, corrective actions as seen as needed by the Board of Directors.

In the future, once participation and membership is large enough, the National Board of
Directors may announce that Regional shows will be used to qualify for the GYPSY HORSE
SHOW ASSOCIATION National Championship Show. The Regional show(s) must follow
the same format and class list as set by the GHSA Board of Directors although Regions may add
additional classes. Classes not on the National Championship Show class list will not count



toward annual national points but may be used by the Region for any high point awards they may
wish to award.

A Region must host a minimum of one (1) qualifving show for members of that Region to
qualify for the National Championship Show. Members of other Regions may compete in
another Regions’ qualifying show to qualify to compete at the National Championship Show.

SECTION 10 - STATE CLUBS

As membership increases, state clubs may also be formed. State clubs will be under the direct
guidance of the GHSA Board of Directors and Officers and will follow all rules and By-laws as
established by the GYPSY HORSE SHOW ASSOCIATION.

State clubs will have their own set of officers but will be under the direct guidance of the GHSA
Board of Directors and Officers and will follow all rules and By-laws as established by the
GYPSY HORSE SHOW ASSOCIATION. Each Regional President shall be an ex-officio
member of the State clubs within that Region.

State clubs must meet, at a minimum, on a quarterly basis. The following must be prepare and
submit to the appropriate Regional Officer by each State: 1) an annual budget by December 15
each year for the following year to the Regional Treasurer; 2) agendas and minutes for each
meeting held within 5 business days following each meeting to the Regional Secretary; 3)
quarterly Statements of Account within 7 business days of the end of the quarter to the Regional
Treasurer; 4) any new applications for membership along with any membership dues collected
on a monthly basis to the Regional Secretary; 5) any fees, donations or other monies collected
during an event to the Regional Treasurer; and 6) by January 15th of each year, the State’s
calendar/schedule of shows for that State along with a budget and request for funds for each
State show to be held to the Regional President.

Failure to meet deadlines, inaccurate paperwork, poor recordkeeping and any other irregularities
deemed to be harmful to the GHSA may result in a State’s officers being removed from office by
the National Board of Directors, a State being put on probation, funds being withheld from a
State or other appropriate, corrective actions as seen as needed by the Board of Directors.

In the future, once participation and membership is large enough, , the National Board of
Directors may announce that State shows will be used to qualify for the GYPSY HORSE
SHOW ASSOCIATION Regional Shows. The State show(s) must follow the same format and
class list as set by the GHSA Board of Directors although States may add additional classes.
Classes not on the National Championship Show class list will not count toward annual national
points but may be used by the State for any high point awards they may wish to award.



A State must host a minimum of one (1) qualifying show for members of that State to qualify for
the Regional Show. Members of other States may compete in another States’ qualifying show to
qualify to compete at the Regional Show.

SECTION 11 = DISTRIBUTION OF MEMBERSHIP DUES

Membership dues shall be collected by the National Treasurer. Each member’s dues shall be
divided between the National association and the Region and State of the member’s main
residence as stated on the member’s application. The division of the dues shall be 20% to the
member’s State club, 50% to the member’s Region and 30% to the National association.

If a member is in a Region and/or State that does not have an active/existing organization, those
funds shall be escrowed by the National Treasurer until such time as an active organization is in
place to receive and utilize the funds.

SECTION 12 - LIABILITIES
No member, officer or anyone serving on the Board of Directors shall be personally liable for
debts, liabilities or obligations of the Association, except as provided for by law.,

ARTICLE IV — BOARD OF DIRECTORS

SECTION 1 - GENERAL POWERS
The business and affairs of the Association shall be managed by its Board of Directors.

The initial Board of Directors, which shall be referred to as the Founding Board of Directors,
shall consist of five (5) Founding Board Members who shall serve until December 31, 2021
which will be considered to be the Foundation phase of the Association.

After the Foundation phase has been completed, the terms of the Board of Directors shall be
staggered to insure experienced leadership throughout the life of the Association. Every year,
starting at the end of 2021, three (3) Board of Directors positions will be open for election by the
membership. Procedures for elections shall be addressed in Article VII.

The By-Laws and Rules & Regulations affecting the running of the GYPSY HORSE SHOW
ASSOCIATION and its shows shall be subject to change by the Board of Directors. The Board
of Directors shall have the power and authority to make, amend, repeal and enforce such Rules &
Regulations not contrary to law or the Articles of Incorporation or these By-Laws as they may
deem expedient concerning the conduct, management and activities of the GYPSY HORSE
SHOW ASSOCIATION, the admission, classification, qualification, suspension and expulsion
of members, removal of officers, the rules and regulations governing the procedure of such
suspension, expulsion and removal, the collecting of dues and fees, regulations regarding



maintaining the Rule Book, membership requirements, expenditures of money, auditing of books
and records, awarding of championships, conducting of shows, contests, exhibitions, sales, social
functions and other details related to the general purposes of the GYPSY HORSE SHOW
ASSOCIATION, all subject to revision or amendment.

Amendment of Rules and By-Laws — Any Member may propose, in writing,changes in

By-Laws and Rules & Regulations as follows:

At Regular Meetings: The Rules and By-Laws may be amended at the annual
meeting of the Association provided that:

1.

A recommendation for Rule or By-Law change has been originated
and postmarked no later than September 30 of the previous year. (For
example: To be considered at the annual meeting in 2017, a
recommendation must be submitted to the National Secretary prior to
September 30, 2017.)

The Rule or By-Law change has been reviewed by the Rules and By-
Laws Committee and forwarded to the Board of Directors for approval
to submit at the annual meeting.

. Notice of intention to amend the Rules or By-Laws shall first be

published on the official Association website or mailed or emailed to
the membership at least 30 days prior to the convening of the annual
meeting.

Such notice shall contain the content of each proposed amendment and
state its purpose and intent.

A two-thirds (2/3) majority of Association voting members of those
present in person or by representation shall vote in favor of such
amendment.

At Special Meetings: Special meetings to consider Rules and By-Laws
amendments may be called by:

1.
2.

Written petition signed by a majority of the Board of Directors; or
Written petition signed by current voting members in good standing
constituting at least thirty percent (30%) of the total voting
membership.

Any amendment submitted to the membership for vote at a special
meeting requires 51% of eligible voting members to cast votes in order
for any action on the issue.

A two-thirds (2/3) majority of Association voting members of those
present in person or by representation shall vote in favor of such
amendment.



Vote by Mail (this does not apply to elections): The Rules and By-Laws may
be amended with a vote by mail provided that:

1. Any amendment submitted to the membership for vote by mail
requires 51% of eligible voting members to cast votes in order to take
any action on the issue.

2. A two-third (2/3) majority of the Association voting members of those
casting votes by mail shall vote in favor of such amendment.

The Board of Directors may act, without convening and meeting, by written resolutions signed
by all Members thereof and duly entered into the Association records, at all meetings of the
Board, a majority in attendance shall constitute a quorum.

SECTION 2 - REGULAR MEETINGS

A regular meeting of the Board of Directors shall be held annually. The Board of Directors may
provide, by resolution, the time and place for holding additional regular meetings without other
notice than such resolution requires.

The Secretary shall keep minutes of all regular and special meetings which shall contain all
actions taken by the Board and how each Director and Officer voted on each issue. The minutes
shall be posted to the GHSA web site in a timely manner following each meeting.

Meeting of the Board of Directors shall be open to all persons wishing to attend. The Board
may; however, close its meetings on matters relating to personnel and pending legal or
disciplinary matters except to a member bringing such matters before the Board or to any
member the subject of such matters.

SECTION 3 - SPECIAL MEETINGS

Special meetings of the Board of Directors may be called by or at the request of the President or
a majority of the Board of Directors. The person or persons authorized to call special meetings

of the Board of Directors may choose any special meeting of the Board of Directors to be held in
person at a designated location or via teleconference or online conference.

SECTION 4 - NOTICES

Notice of any special meeting of the Board of Directors shall be given at least twenty-one (21)
days prior via written notice delivered personally or mailed to each Director at their personal
address or emailed to each Director at their email or record or via telephone. If mailed, such
notice shall be deemed to be delivered when deposited in the United States mail if properly
addressed with correct postage. Any Director may waive notice of any meeting. The attendance
of a Director at a meeting shall constitute a waiver of notice of such meeting, except when a
Director attends a meeting for the express purpose of objecting to the transaction of any business



because the meeting is not lawfully called or convened. Neither the business to be transacted at,
no the purpose of, any regular or special meeting of the Board of Directors need be specified in
the notice or waive of notice of such meeting.

SECTION 5 - QUORUM

A majority of the number of Directors fixed by these By-Laws shall constitute a quorum for the
transaction of business at any meeting of the Board of Directors, but if less than such a majority
is present at a meeting, a majority of the Directors present may conduct the meeting without
further notice.

SECTION 6 - MANNER OF ACTING
The act of the majority of the Directors present at a meeting shall be the act of the entire Board
of Directors.

SECTION 7 - VACANCIES

Any vacancies occurring in the Board of Directors during a Director’s term may be filled by the
affirmative vote of a majority of the remaining Directors. A Director elected to fill a vacancy
shall be elected and serve for the unexpired term of his/her predecessor. The Board of Directors
can choose to increase and decrease the number of Directors as long as the number is never less
than three (3) and as long as it does not affect a term already held by an active Director. If a
vacancy is creased by an increase in the number of Directors, that vacancy will be filled by
majority vote of all members qualified to vote.

If less than six (6) months remain in the unexpired term, the position shall not be filled until the
next regular election.

SECTION 8 —- COMPENSATION

No Director shall receive compensation for attending or participating in each regular or special
meeting of the Board of Directors. Each Director may be reimbursed for his/her actual expenses
incurred in the performance of his/her duties only if approved by a majority of the Directors then
serving.

SECTION 9 — PRESUMPTION OF ASSENT

A Director of the Association who is present at a meeting of the Board of Directors in which
action on any Association matter is taken shall be presumed to have assented to the action taken
unless his/her dissent is entered in the minutes of the meeting or unless s/he shall file his/her
written dissent to such action with the person acting as the Secretary of the meeting before the
adjournment thereof or shall forward such dissent by registered mail to the Secretary of the
Association immediately after the adjournment of the meeting. Such right to dissent shall not
apply to a Director who voted in favor of such action.
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SECTION 10 — INTEREST OF DIRECTORS IN CONTRACTS

Any contract or other transaction between the Association and one (1) or more of its Directors or
between the Association and any firm of which one or more of its Directors are members or
employees or in which they are interested or between the Association and any corporation,
company or association of which one or more of its directors are members, directors, officers or
employees or in which they are interested, shall be valid for all purposes, notwithstanding the
presence of such Director(s) at the meeting of the Board of Directors of the Association, which
acts upon, or in reference to, such contract or transaction, and notwithstanding his/her or their
participation in such action, if the fact of such interest shall be disclosed or made known to the
Board of Directors and the Board of Directors shall, nevertheless, authorize, approve and ratify
such contract or transaction by a vote of a majority of the Directors present, but not to be counted
in calculating the majority of such quorum necessary to carry such a vote. This section shall not
be construed to invalidate any contract or other transaction which would otherwise be valid
under the common and statutory law applicable thereto.

SECTION 11 — ACTION BY DIRECTORS WITHOUT MEETING

Any action required or permitted to be taken at a meeting of the Board of Directors may be taken
without a meeting if consent, in writing, setting forth the action so taken, shall be signed by all
the members of the Board of Directors, as the case may be.

Members of the Board of Directors or members of any committee designated by such Board,
may participate and hold a meeting of the Board of Directors by means of a conference call or
similar communication by means of which all personal participating in the meeting can hear
and/or see each other and participating in such a meeting pursuant to a conference call or similar
communication shall constitute presence in person at such meeting.

SECTION 12 — RELIANCE ON REPORTS, ETC...

A Director, in the discharge of his/her duty imposed or power conferred on such Director, may
rely, in good faith and with ordinary care, on information, opinions, reports or statements
concerning the Association or another person, that were prepared or presented by officer or
employees of the Association, legal counsel, public accountants or a committee of the Board of
Directors of which the Director is not a member.

SECTION 13 — APPOINTMENTS

The Board of Directors has the authority to appoint or hire an Executive Director of the
Association to manage the day-to-day activities as directed by the President and Board of
Directors. In addition, the Board of Directors can also terminate the appointment or hiring of
this position. This appointment can be held by a Board member and may be a paid position.
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SECTION 14 - REMOVAL

A Director can be removed for reasons as established in Article ITI, Section IV. In addition, a
Director can be removed for not attending at least 50% of all Board of Directors’ meetings
within a calendar year. This removal is subject to a majority vote of the remaining Board of
Directors.

SECTION 15 - ELIGIBILITY
The Founding Board notwithstanding, to be eligible to serve as a Director of the Association, an
individual member must satisfy the following requirements:

(a) The individual must be a member in good standing.
(b) The individual must be a member of the GHSA for a minimum of two (2) years prior
to running for or being appointed to the Board of Directors.

ARTICLE V - EXECUTIVE OFFICERS

SECTION 1 - NUMBER

The Officers of the Association shall be a President, one (1) or more Vice Presidents (the number
thereof to be determined by the Board of Directors), a Secretary, a Treasurer , a Communications
Officer and such other officers and assistant officers as may be deemed necessary, each of whom
shall be elected by the Board of Directors. Such other officers and assistant officers as may be
deemed necessary may be elected or appointed by the Board of Directors. Any two (2) or more
offices may be held by the same person, except the office of President and Secretary cannot be
held by the same person.

SECTION 2 — ELECTION AND TERM OF OFFICE

The Executive Officers of the Association to be elected by the Board of Directors shall be
elected annually by the Board of Directors at the annual meeting of the Board of Directors, for a
term of one (1) year. If the election of Officers shall not be held at the annual meeting, the
election shall be held as soon thereafter as may be convenient. Each Officer shall hold office
until his successor shall have been duly elected, until his/her death, until s/he resigns or until s/he
has been removed in the manner herein provided.

SECTION 3 - REMOVAL

Any Officer elected or appointed by the Board of Directors may be removed by the Board of
Directors whenever, in the Board’s judgment, it is in the best interest of the Association. Such
removal shall be without prejudice to the contract rights, if any, of the person so removed.
Election or appointment of an Officer shall not of itself create contract rights.
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SECTION 4 - VACANCIES
A vacancy in any office may be filled by the Board of Directors for the unexpired portion of the
term.

SECTION 5 - THE PRESIDENT

The President shall be the chief executive officer of the Association and, subject to the control of
the Board of Directors, shall in general supervise and control all business and atfairs of the
Association. S/he may agree upon and execute any deeds, mortgages, bonds, contracts and other
obligations in the name of the Association or assign these powers. The President shall prepare
all meeting agendas. The President shall be an ex-officio member of all Committees. In general,
s/he shall perform all duties incident to the Office of the President and such other duties as may
be prescribed by the Board of Directors from time to time.

SECTION 6 — THE VICE PRESIDENT

In the absence of the President or in the event of his’her death, inability or refusal to act, the Vice
President (or in the event there is more than one (1) Vice President, the Vice Presidents in the
order designated at the time of their election, or in the absence of any designation, then in the
order of their election) shall perform the duties of the President, and when so acting, shall have
all the powers of and be subject to all the restrictions of the President. In addition, the Vice
President shall perform such duties as from time to time may be assigned to him/her by the
President or by the Board of Directors.

SECTION 7-THE SECRETARY

The Secretary shall: (a) keep the minutes of the Board of Directors’ meetings in one (1) or more
books provided for that purpose; (b) see that all notices are duly given in accordance with the
provisions of these By-Laws or as required by law; (c¢) be custodian of the Association records
and of the seal of the Association; if any, and see that any seal of the Association is affixed to
any documents, the execution of which, on behalf of the Association, under such a seal, if any, is
duly authorized; (d) shall have charge of the Association books; (¢) keep up-to-date and accurate
the membership rolls, and; (f) in general, perform all duties incident to the office of Secretary
and such other duties as from time to time may be assigned to him/her by the President or by the
Board of Directors.

SECTION 8 — THE TREASURER

If required by the Board of Directors, the Treasurer shall give a bond for the faithful discharge of
his/her duties in such sum and with such surety or sureties as the Board of Directors may
determine. S/he shall: (a) have charge and custody of and be responsible for all funds of the
Corporation; receive and give receipts for the monies due and payable to the Association from
any source whatsoever, and deposit all such monies in the name of the Association in such
banks, trust companies or other depositories in the manner prescribed by the Board of Directors;
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and (b) keep complete books of account(s) and shall issue an itemized statement of accounts and
report at the annual meeting and such interim reports as may be ordered by the Board of
Directors; and (c¢) submit to the Board of Directors, at the first regular meeting of the Board after
the annual meeting, a detailed budget of the proposed and anticipated expenditures for the
Boards approval. Upon approval of the budget, or its modification, it shall become binding upon
the Officers of the GHSA and shall not be exceeded in each item set forth by more than ten (10)
percent without prior approval of the Board of Directors; and (d) submit all of the books and
accounts of the GHSA to an independent Certified Public Accountant at the close of each
calendar year with the results of the audit made available upon request by the membership. The
CPA shall be a disinterested person and not a member of the GHSA. In general, perform all of
the duties incident to the Office of Treasurer and such other duties as from time to time may be
assigned to him/her by the President or by the Board of Directors. The Treasurer shall serve as
Chairman of the Finance Committee.

SECTION 9 — THE COMMUNICATIONS OFFICER

The Communications Officer will be responsible for all external communications, publicity,
advertising and general public relations for the Association. S/he will initially create a web site
for the GHSA and will be responsible for keeping the content and information post therein up-to-
date. S/he will also create, maintain and send out a monthly e-newsletter and as needed,
informational emails, to the membership and other interested parties. The Communications
Officer shall report on the activities of the GHSA to the various registries and to news media,
magazines and publications that are appropriate to receive such information. This office will
also be the historian of the GHSA and may perform other duties that may be prescribed from
time to time by the President or by the Board of Directors.

SECTION 10 - COMPENSATION

No officer shall receive compensation for any service s/he may render to the Association except
to the extent otherwise determined by the Board of Directors. However, any officer may be
reimbursed for his/her actual expenses incurred in the performance of his/her duties.

SECTION 11 - RELIANCE ON REPORTS, ETC...

An Officer, in the discharge of his/her duties imposed or power conferred on such Officer, may
rely, in good faith and with ordinary care, on information, opinions, reports or statements
concerning the Association or another person, that were prepared or presented by officer or
employees of the Association, legal counsel, public accountants or a committee of the Board of
Directors of which the Officer is not a member.

SECTION 12 - ELIGIBILITY

The Founding Officers notwithstanding, to be eligible to serve as an Officer of the Association,
an individual member must satisfy the following requirements:
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(a) The individual must be a member in good standing.

(b) The individual must be a member of the GHSA for a minimum of two (2) years and
must have shown a Gypsy Vanner/Gypsy Horse in at least one (1) show in each of the
two years prior to running for or being appointed to the Board of Directors.

ARTICLE VI - COMMITTEES

SECTION 1 - COMMITTIEES OF DIRECTORS

The Board of Directors, by resolution adopted by a majority of the Directors in office, may
designate and appoint one or more Committees, each of which shall consist of two (2) or more
persons. However, no such Committee shall have the authority of the Board of Directors in
reference to amending, altering or repealing the By-Laws; election, appointing or removing any
member of any Committee or any Director of the Association; amending the Articles of
Incorporation; adopting a plan of merger or adopting a plan of consolidation with another
association or corporation; authorizing the sale, lease, exchange or mortgage of all or
substantially all of the property and assets of the Association; authorizing the voluntary
dissolution of the Association or revoking proceedings therefore; adopting a plan for the
distribution of the assets of the Association; or amending, altering or repealing any resolution of
the Board of Directors which by its terms provides that it shall not be amended, altered or
repealed by such committee. The designation and appointment of any such Committee and the
delegation thereto of authority shall not operate to relieve the Board of Directors, or any
individual Director, of any responsibility imposed on it or him/her by law.

SECTION 2 - OTHER COMMITTEES

Other Committees not having and exercising the authority of the Board of Directors in the
management of the Association may be designated by a resolution adopted by the majority of the
Directors present at the meeting at which a quorum is present. Except as otherwise provided for
in such resolutions, the President of the Association shall appoint the members of each
Committee. Any member thereof may be removed by the person or persons authorized to
appoint such members whenever in their judgment the best interests of the Association shall be
served by such removal. Members of such Committees may, but need not be, Directors. All
Committees, both standing and special, will be subordinate to the Board of Directors.

SECTION 3 - TERM OF COMMITTEE SERVICE

Each member of a Committee shall continue as such until the next annual meeting of the
members of the Board of Directors and until his successor is appointed, unless the Committee
shall be sooner terminated or unless a member is removed from the Committee or unless a
member ceases to qualify as a member thereof.
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SECTION 4 — THE COMMITTEE CHAIRPERSON
One member of each Committee shall be appointed as Chairperson by the person or persons
authorized to appoint the members thereof.

SECTION 5 - VACANCIES
Vacancies in the membership of any Committee may be filled by appointments made in the same
manner as provided in the case of the original appointments.

SECTION 6 - QUORUM

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

SECTION 7 - RULES
Each Committee may adopt rules for its own governance not inconsistent with these By-Laws or
with rules adopted by the Board of Directors.

ARTICLE VII - ELECTIONS

After the initial five (5) year Founding period, there will be elections held to elect members to
serve as Directors on the Board of Directors. For a member to be elected to a Director position,
they must be a member in good standing and must be an Annual or Lifetime member .

Additionally, the Founding Directors notwithstanding, to be eligible to serve as a Director of the
Association, an individual member must satisfy the following requirements:

(a) The individual must be a member in good standing.

(b) The individual must be a member of the GHSA for a minimum of two (2) years and
must have shown a Gypsy Vanner/Gypsy Horse in at least one (1) show in each of the
two years prior to running for or being appointed to the Board of Directors.

SECTION 1 -TERM
After the initial five (5) year Founding period, a Director position will commence on January 1st
and expire on December 31% three (3) years later.

SECTION 2 — TERM LIMITS
There are no term limits.

SECTION 3 - PROCESS FOR BOARD OF DIRECTORS ELECTIONS
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After the initial five (5) year Founding period, election of the Directors on the Board will be by
written ballot via postal mail service, supervised and counted by a third party service (CPA or
Notary). Ballots will be mailed to all members entitled to vote based on membership type and
date (Article 111, Section 2). The ballots will be mailed no later than 45 days before the expiring
term(s). The return deadline will be stated on the ballot. Write in candidates/votes shall not be
allowed.

The same procedure may be used if electronic ballots are utilized; however, links to said
electronic ballots will be emailed to all members who are entitled to vote.

In early October 2021, the Board of Directors will ask for three (3) of the Directors to voluntarily
resign or run for their seat on the Board. Announcements will then be made to the membership
requesting applications for the three (3) Board of Directors positions. From the applicants
received, ballots will then go out to the membership at least 45 days before the expiring terms.
The return deadline will be stated on the ballot.

The same procedure will happen in October of 2022 and again in October of 2023 when all of
the Founding Board of Directors seats will have been open for election to the membership.
Those three (3) sets of three (3) Board of Directors seats will then continue to come up for
election in that rotating order.

The three (3) nominees receiving the highest number of votes cast by the membership shall be
elected. If a tie occurs between 2 or more nominees, a run-off shall be held and the nominees
receiving the most votes cast shall be elected.

ARTICLE VII - CONTRACTS, CHECKS, DRAFTS, BANK ACCOUNTS, ETC...

SECTION 1 - CONTRACTS

The Board of Directors, except as otherwise provided by these By-Laws, may authorize any
officer or officers, agent or agents, in the name of and on behalf of the Association, to enter into
any contract or execute and deliver any instrument, and such authority may be general or
confined to specific instances; and unless so authorized by the Board of Directors or expressly
authorized by these By-Laws, no officer or agent or employee shall have any power or authority
to bind the Association by any contract or engagement or to pledge its credit or to renter it liable
pecuniary for any purpose or for any amount.

SECTION 2 - LOANS

No loan shall be contracted on behalf of the Association, an no negotiable papers shall be issued
in its name unless authorized by a vote of the Board of Directors.
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SECTION 3 — CHECKS, DRAFTS, ETC...

All checks, drafts and other orders for the payment of money out of the funds of the Association,
and all notes or other evidence of indebtedness of the Association shall be signed by the
President on behalf of the Association or by such other Directors or Officers in such manner as
shall from time to time be determined by resolution of the Board of Directors.

SECTION 4 - DEPOSITS

All funds of the Association not otherwise employed shall be deposited from time to time to the
credit of the Association in such banks or other depositories as the Board of Directors may select
and for the purpose of such deposit the President, Vice President, the Treasurer, the Secretary or
any other office or agent or employee of the Association to whom such power may be delegated
by the Board of Directors, may endorse, assign and deliver checks, drafis and other orders for
payment of money which are payable to the order of the Association.

ARTICLE VIII — SELF-DEALING; INDEMNIFICATION

SECTION 1 — TRANSACTIONS WITH DIRECTORS AND OFFICERS

All contracts, transactions and acts entered into by the Directors or Officers on behalf of the
Association shall be at arm’s length and not violative of the limitations provided in the Articles
of Incorporation or these By-Laws against the Association’s use or application of its funds for
private benefit; provided further that no contract or transaction shall be entered into on behalf of
the Association if such contract or transaction is a prohibited transaction or would result in the
denial of the tax exemption of the Association under any section of the Internal Revenue Code of
the United States and its Regulations as they now exist or as they may hereafter be amended, or
if such contract or transaction is at prices or rates which are not competitive with or more
favorable to the Association than prices or rates otherwise prevailing on the market for similar or
comparable goods, services or arrangements. In no event; however, shall any person or other
entity dealing with the Directors or Officers be obligated to inquire into the authority of the
Directors and Officers to enter into and consummate any contract transaction or other action.

SECTION 2 — INDEMNITY OF DIRECTORS AND OFFICERS
(a) Generally — Except as provided in Subsection (f) of this Section 2, the Association

shall indemnify every officer, member of the Board of Directors and Committee
member (each, an “Indemnified Party”) to the fullest extent permitted under Texas
law, as the same currently exists or may hereafier be changed (but, in the case of any
change, only to the extent that such a change permits the Association to provide
broader indemnification rights than said law permitted the Association to provide
prior to such amendment) against any and all liabilities and expenses, judgments,
penalties (including excise and similar taxes and punitive damages), fine settlements
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and reasonable expenses (including, without limitation, attorney fees) actually
incurred by such Indemnified Party in connection with any civil, criminal,
administrative, arbitrative or investigative action, claim, demand, suit or other
proceeding (each a “Proceeding”) to which he or she was or is made a party or is
threatened to be made a party to or is involved pending or completed Proceeding or
any appeal in such a Proceeding or any inquiry or investigation that could lead to
such a Proceeding by reason of being or having been an Officer, Director or
Committee member. This indemnification shall also apply to any liability and
expenses incurred with the settlement of any Proceeding, if such settlement is
approved in advance by the then Board of Directors. The Association may also
indemnify and forever hold each Indemnified Party free and harmless against any and
all personal liability to others on account of any contract or commitment made by
them, in good faith, on behalf of the Association. Additionally, the Association
expressly acknowledges that the indemnification conferred under this Section may
include the indemnification of an Indemnified Party arising our of or related to the
negligence or strict liability of the Indemnified Party.

(b) Continuation — Indemnification under this Section 2 shall continue as to each
Indemnified Party who has ceased to serve in the capacity, which initially entitled
such Indemnified Party to the indemnity hereunder. The rights granted pursuant to
this Section 2 shall be deemed contract rights and no amendment, modification or
repeal of this Section 2 shall have the effect of limiting or denying any such rights
with respect to the actions taken or proceedings arising prior to any such amendment,
modification or repeal.

(¢) Advance Payment - The right to indemnification conferred in this Section 2 shall
include the right to be paid or reimbursed by the Association the reasonable expenses
incurred by an Indemnified Party who was, is or is threatened to be made a named
defendant or respondent in a Proceeding in advance of the final disposition of the
Proceeding and without any determination as to the Indemnified Party’s ultimate
entitlement to indemnification; provided however, that the payment of such expenses
incurred by any Indemnified Party in advance of the final disposition of a Proceeding
shall be made only upon delivery to the Association of a written affirmation by such
Indemnified Party of his or her good faith belief that s/he has met the standard of
conduct necessary for indemnification under this Section 2 and a written undertaking,
by or on behalf of the Indemnified Party, to repay all amounts so advanced if it shall
ultimately be determined that the Indemnified Party is not entitled to be indemnified
under this Section 2 or otherwise.
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(d) Appearance as a Witness — Notwithstanding any other provision of this Section 2,
the Corporation will pay or reimburse expenses incurred by an Indemnified Party in
connection with his/her appearance as a witness or other participation in a Proceeding
at a time when s/he in not a named defendant or respondent in the Proceeding.

(e) Nonexclusivity of Rights — The right to indemnification and the advancement and
payment of expenses conferred in this Section 2 shall not be exclusive of any other
right which an Indemnified Party may have or hereafter acquired under any law.

(f) Limitation of Indemnification — No indemnification shall be provided under this
Section 2 to any Indemnified Party with respect to any Proceeding in which an
Indemnified Party shall be determined

(1) not to have acted in good faith;
(2) not to have reasonably believed
(A)in the case of conduct in his official capacity as a Director of the
Association, that his/her conduct was in the Association’s best
interests; and
(B) in all other cases, that his/her conduct was at least not opposed to the
Association’s best interests; and
(3) in the case of any criminal proceeding, had not reasonable cause to believe
his/her conduct was unlawful.

ARTICLE IX — MISCELLANEOUS PROVISIONS

SECTION 1 - PRINCIPAL OFFICE

The Association’s principal office will be located at PO Box 722 Newton, TX 75966. The
Association may have such other offices as the Board of Directors may determine. The Board of
Directors may change the location of any office of the Association.

SECTION 2 — REGISTER OFFICE AND REGISTERED AGENT

Until the Board of Directors otherwise determines, the registered office and registered agent of
the Association required by the Texas Nonprofit Corporation Act to be maintained in the State of
Texas, shall be the registered office and registered agent as stated in the Articles of
Incorporation, but such registered office may be changed from time to time by the Board of
Directors in the manner provided by law and need not be identical to the principal place of
business of the Association.
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SECTION 3 — NOTICE AND WAIVER OF NOTICE

‘Whenever any notice whatsoever is required to be given under the provisions of these By-Laws,
said notice shall be deemed to be sufficient if given by mail or email, as it appears on the books
of the Association. Such notice shall be deemed to have been given on the day of such mailing.
A waiver of notice, signed by the person or persons entitled to said notice, whether before or
after the time stated therein, shall be deemed equivalent thereto.

SECTION 4 — FINANCIAL RECORDS AND ANNUAL REPORTS

The Association shall maintain true and accurate current financial records with full and correct
entries made with respect to all financial transactions of the Association, including all income
and expenditures, in accordance with generally accepted accounting practices. The books,
records and papers of the Association shall at all times, during reasonable business hours, be
subject to inspection by any Director.

SECTION 5 - PROCDURE

Meetings of the Board of Directors shall be conducted in an orderly procedure as shall be
determined by the presiding officer at such meetings. The presiding officer shall make all
rulings and decisions on any motion or question to come before such meetings and his ruling
shall be final and decisive. Robert’s Rules of Order shall prevail at all meetings.

SECTION 6 — FISCAL YEAR
The fiscal year of the Corporation shall be from January 1*' through December 31,

SECTION 7 -SEAL
The Board of Directors may authorize a corporate seal.

SECTION 8 — RELATION TO ARTICLES OF INCORPORATION
These By-Laws are subject to, and governed by, the Articles of Incorporation of the Association.

SECTION 9 — PUBLISHING OF THE ARTICLES OF INCORPORATION AND BY-
LAWS

The Articles of Incorporation, By-Laws and the Official Rule Book of the Gypsy Horse Show
Association shall be available to members and non-members, free of charge, via download from
the official web site of the GHSA.

SECTION 10 - OFFICER LIMITATIONS

No Officer or Director of the GHSA shall bring any suit or action against the GHSA while in
office. Any Officer or Director of the GHSA who brings suit or action against the GHSA will
immediately be removed from office.
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SECTION 11 - LITIGATION

For the mutual benefit of members and with the intention of reducing the GHSA’s litigation
expenses, expenses that ultimately would be borne by members and non-members participating
in GHSA activities, every member, by joining the GHSA, or non-member, by participating in
GHSA activities/events does thereby agree that if they unsuccessfully sue the GHSA in an
attempt to overturn decisions, actions, rules or regulations, that they will reimburse the GHSA
for its reasonable attorney’s fees, court and other expenses incurred in defense of such suit.

SECTION 12 - RELEASE OF LIABILITY

(a) The GHSA and any co-sponsoring organizations or registries, if any, shall not be
responsible for any personal injury or for loss or damage to property occurring at any
GHSA event.

(b) Each owner, exhibitor, handler or trainer shall indemnify and hold harmless the
GHSA, its officers, directors and employees from and against all claims, demands,
causes of actions and expenses of every kind, including attorney’s fees, arising out of
or related in any manner to the acts or omissions of any owner, exhibitor, handler or
trainer or the actions of any animal under the care, custody or control of the owner,
exhibitor, handler or trainer.

(c) Presentation of the signed entry form(s) shall be deemed acceptance of the conditions
of this rule.

(d) In the event an entry form is not signed or presented, appearance on the grounds of
any GHSA activity as an exhibitor, handler, owner or trainer shall be deemed to be
acceptance of the conditions of this rule.

SECTION 13 — DISRESPECT OF PERSON
In the furtherance of their official duties, all GHSA representatives shall be treated with courtesy,
cooperation and respect. No person shall direct abusive or threatening conduct toward them.

SECTION 14 - NON-PAYMENT OF OBLIGATION

Anyone submitting a bad check to the GHSA will be required to submit a cashier’s check or a
money order to make payment for the next two years. Any member may be suspended and
denied privileges of the GHSA and any non-member may be denied the privileges of the GHSA
by the President for failure to pay when due any obligation owing to the GHSA or for giving a
worthless check in exchange for any services performed by the GHSA, i.c. entry fees, stall fees
or any other fees or changes connected with the exhibition of horses; provided that 15 days
before any action by the President, written notice of the account due and the intention to suspend
or withhold privileges of the GHSA shall be mailed to such member or non-member.
Suspension and denial of privileges under this section shall terminate upon full payment of the
obligation due the GHSA.
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SECTION 15— INTENT TO VIOLATE

No member or non-member shall conspire with any other person to intentionally violate the By-
Laws or Rules and Regulations of the GHSA or knowingly contribute or cooperate with any
other person(s), either by affirmative action or inaction, to violate the By-Laws or Rules and
Regulations of the GHSA. Violation of this rule shall subject such member or non-member to
disciplinary action, whether or not such member or non-member has actually signed reports filed
with the GHSA asserted to be true or correct.

SECTION 16 — INTENT TO MALIGN

No person shall engage in any act adversely affecting the purpose, objectives or good name of
the Gypsy Horse Show Association. Violations of this rule shall subject such member or non-
member to disciplinary action.

ARTICLE X - OFFICIAL RULE BOOK

SECTION 1 - OFFICIAL RULE BOOK

There shall be a published rule book, which shall be entitled the “Official Rule Book of the
Gypsy Horse Show Association” and shall be made available to every member, free of charge,
via a link on the official web site of the GHSA. The Rule Book shall be printed in the following
order: a Table of Contents, Membership eligibility, application and fee/dues schedule, General
Show Rules, Division Show Rules, High Point Awards Program and other rules, regulations and
information of the GHSA.

SECTION 2 — GENERAL RULES AND REGULATIONS

The Board of Directors, at the annual meeting, shall approve changes and additions to the
Official Rule Book for the following year. When deemed necessary, and after consultation with
the President, the Board of Directors may act immediately upon any Rule Book issues that may
arise during a GHSA horse show based on a majority vote of the Board of Directors present at
that show.

ARTICLE XI - DISCIPLINARY PROCEDURES

SECTION 1 -INVESTIGATION

The Executive Committee may investigate circumstances involving possible violations of the
By-Laws, Rules or Show Rules and Regulations. After investigating, the Executive Committee
will decide whether possible violations can be satisfactorily resolved by agreement for corrective
action with the person(s) involved or whether a Notice of Charge should be issued.
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SECTION 2 —= NOTICE OF CHARGE

After investigating, if the Executive Committee finds reasonable grounds to believe that any
person(s) have/has violated any By-Laws, Rules or Show Rules and Regulations or has engaged
in any misrepresentation, misconduct or any other act adversely affecting the purposes or good
name of the Association, the President will mail to such person(s) a Notice of Charge stating the
wrongdoing alleged to have been committed by such a person. The charged person shall be
given not less than 15 days’ notice of time and place for hearing such charge(s) by the Hearing
Board.

SECTION 3 - TEMPORARY SUSPENSION

After investigating, if the Executive Committee issues a Notice of Charge to a person, the
Execute Committee may also suspend the person’s use of the GHSA privileges pending a
Hearing and decision of a Hearing Board, if the Executive Committee finds that such suspension
is necessary for the protection of third parties or of the GHSA’s purpose and good name. Notice
of such temporary suspension will be mailed to the charged person.

SECTION 4 - HEARING BOARD

If a Hearing is to be held under these rules, or if a Hearing on any matter is determined necessary
by the Executive Committee, said Executive Committee shall appoint a Hearing Board. The
Hearing Board will consist of not less than three (3) Annual or Lifetime Members of the GHSA,
at least one of whom shall be a Director of the GHSA.

SECTION 5-TIME AND PLACE
The Hearing Board will designate the time and place of the Hearing , which may from time to
time be continued or rescheduled.

SECTION 6 — HEARING PROCUDURES

A person who has been given notice of a Hearing will be afforded the opportunity to appear in
person (with counsel if desired) to present evidence in his/her behalf and to hear and refute
evidence offered against him/her. The common law or statutory rules of evidence will not apply
at the hearing, but the Hearing Board will determine the admissibility of evidence and weight to
be given to the evidence submitted.

SECTION 7 - DECISIONS BY MAJORITY VOTE/EXCEPTIONS

Any action or decision made by the Hearing Board shall stand on a majority vote, except that
suspensions over 90 days and expulsions shall require a unanimous vote of the Hearing Board.

SECTION 8 — APPEALS
The decisions and action of the Hearing Board shall be final and binding on all parties.

SECTION 9 - NOTIFICATION OF DECISION
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The GHSA shall be responsible for notification of the Hearing Board’s decision by promptly
mailing a copy thereof to the charged person within 30 days of the hearing via certified mail.

SECTION 10 - PROOF OF MAILING
Proof of mailing shall be the dated receipt for registered or certified mail.

ARTICLE XII - PENALTIES

SECTION 1 - RIGHT TO TAKE DISCIPLINARY ACTION

Any member shall be suspended or expelled from the GHSA, and any member or non-member
shall be denied any and all privileges of the GHSA by the Hearing Board whenever it is
established by satisfactory evidence that such member or non-member has violated any By-Law,
Rule or Regulation of the GHSA.

SECTION 2 — SPECIFIC PENALTIES
At such time as any person has been suspended, expelled or denied GHSA privileges, in addition
to other provisions of these rules or policies of the GHSA, the following restrictions apply:

(a) Participation, Accredited Privileges — Such person shall not participate and shall
be ineligible to participate in any GHSA event, show or function.

(b) Horse’s Eligibility to Participate in Shows — No horse which is recorded in the
name of such person or his/her spouse or any member of that household is eligible to
participate in any GHSA event, show or function.

(¢) Agents and Employees — If any person acting as an agent for the owner of a horse,
or any person having horses owned by another in his care, custody or control is
found to have violated these rules and regulations, the Hearing Board may proceed
against that person as provided for in these rules. In addition, the Hearing Board
may direct the GHSA to refuse acceptance of any entries for horses which are in
such person’s care, custody or control.

(d) Further Action — During the period of expulsion, suspension or denial of GHSA’s
privileges, failure to comply with these restrictions and any other expressed
condition or restriction of said disciplinary action, may constitute grounds for futher
disciplinary action.

(¢) Publication — When a member is disciplined, suspended or expelled or a non-
member is denied membership privileges, notice of such penalties, including the
duration of the action taken, will be published in the GHSA official publication.
This does not apply to cases of private censure. No publication shall be made for at
least 30 days after the decision of the Hearing Board to allow for the expiration of
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time, of which may be applicable, under Disciplinary Procedures Section 9 —
Notification of Decision.

(f) Restoration of Privileges — The GHSA shall restore privileges, including
membership, to any person who has been denied privileges pursuant to this rule,
upon application and satisfactory proof by such person that restoration of privileges
is warranted.

(g) Notices — Any and all notices required or permitted under these rules and regulations
will be deemed given on the date such notice is mailed to a person’s last known
address according to the GHSA’s records.

ARTICLE XIII - AMENDMENTS

These By-Laws may be altered, amended or repealed and new By-Laws may be adopted by the
Directors at any time.

CERTIFICATE OF ADOPTION OF BY-LAWS

The undersigned herby certifies that these By-Laws are the true and correct By-Laws of
the Association voted upon and adopted by “Action of the Founding Directors of the Gypsy

Horse Show Association” at their first meeting executed to be effective as of February 1,
2017.

Jackie Rollins, Founding Director

Lyn Jenkins, Founding Director

Jenny Ramsey, Founding Director

Whitney Forsyth, Founding Director

Debbie Webster, Founding Director
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