AMENDED AND RESTATED BYLAWS
OF

FUNDACION TELETON MEXAMERICA

ARTICLE ONE

NAME, PURPOSES, POWERS AND OFFICES

Section 1.1. Name. The name of this corporation (the "Corporation”) is
Fundacion Teleton Mexamerica.

Section 1.2, Purposes. The Corporation is organized and shall be operated
exclusively for charitable and educational purposes within the meaning ol Section
501(e)3) of the Code. Within the scope of the foregoing, the Corporation is organized
and operated to support or benefit one or more centers or organizations described in
Sections 509(a)(1) or 509(a)(2) of the Internal Revenue Code of 1986 and engaged in (i)
providing rehabilitation, medical, educational and psychological assistance and services
to disabled. handicapped and/or underprivileged children (with a special focus and
emphasis on centers or organizations providing such services to children in Latin
America) or (i1) research, development, education and treatment in the area of pediatric
cancer (hereinafter a "Medical and/or Educational Organization"). Pursuant to the
foregoing, the Corporation is organized and operated to directly or indirectly:

1. Design, construct. nstall and operate medical care, rchabilitation, and
diagnosis centers for the community in general, with special focus and emphasis on (i)
poor and/or underprivileged children with physical, mental or any other handicaps or
disabilities or (ii) research, development, education and treatment in the area of pediatric
cancer;

2. Initiate. promote. develop. create, aid and carry out all kinds of events 1o
promote social consciousness to help and attend underprivileged children in their
education and/or with physical, mental or anyv other handicaps or disabilities and to
promote social consciousness in the advancement of research. development, education
and treatment in the area of pediatric cancer;

3. Provide medical and/or educational assistance, rehabilitation and diagnosis
services to the community in general, with special focus and emphasis on (i) poor and/or
underprivileged children with or without physical, mental or any other handicaps or
disabilities or (ii) research, development, education and treatment in the area of pediatric
cancer;
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4, Design, construct and operate schools, institutions and educational
programs for the training and development of doctors, therapists, nurses, and personnel
necessary for the attention, rehabilitation and diagnosis of the community in general with
special focus and emphasis on (i) poor and/or underprivileged children with physical.
mental or any other handicaps or disabilities or (ii) research, development, education and
treatment in the area of pediatric cancer;

- Promote the integration to society of poor and/or underprivileged children
with physical, mental or any other handicaps or disabilities;

6.  Achieve the acceptance into the community of the poor and/or
underprivileged children with physical, mental or any other handicaps or disabilities; and

(A Carry out, promote, develop, create, and aid gatherings, conferences.
seminars, meetings and congresses with individuals of recognized academic, technical, or
scientific stature, regardless of nationality, to advance the purpose of the Medical and/or
Educational Organization.

Also within the scope of the foregoing, the Corporation may solicit, receive, hold,
invest and manage, as owner in fee simple or in trust, gifls. grants, contributions, and
bequests for the benefit of organizations that promote the foregoing purposes, and may
manage an endowment fund or funds for the benefit of organizations that promote such
purposes. The Corporation’s purposes shall be no broader than those set forth above in
this Section 1.2, The Corporation shall not expend or disburse any funds for any purpose
outside the United States unless: (i) the expenditure or disbursement is lor a specific
project that has been approved by the Corporation’s Board of Trustees in its sole
discretion as being consistent with the Corporation's purposes; and (ii) the disbursement
or expenditure is conditioned on a written agreement with the recipient that the funds so
disbursed or expended shall be used solely for the project so approved and that the
recipient will provide the Corporation with a full accounting of the use of the funds to
ensure that the funds were used in accordance with the agreement. The Board of Trusiees
may withdraw the approval of any previously approved gift, grant, or other form of
financial assistance in the event the Board of Trustees determines that such gift, grant, or
other form of financial assistance might not be used for the purposes of the Corporation
and shall refuse to accept any contribution earmarked so that it must in all events be
distributed to a particular person or organization,

Subject 10 the foregoing provisions, the Corporation shall conduct any or all of the
foregoing activities for the support of organizations that promote the foregoing purposes,
including without limitation, specific projects and programs of Fundacion Teletén
México, A.C., of Delegacion Miguel Hidalgo, Distrito Federal, México (“Fundacion
Teleton™) (for so long as the Board of Trustees of the Corporation is in good faith
satisfied that said institution would likely qualify as an organization described in Sections
501(c)(3). and 509(a)(1) or 509(a)(2) of the Internal Revenue Code and during only such
periods of time that Fundacion Teleton conducts programs or activities satisfving the
foregoing provisions), all as proposed, approved and accounted for in accordance with
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the preceding provisions. The assets and properties of the Corporation are hereby
pledged for use in performing its exempt functions,

Section 1.3. Powers. The Corporation is a nonprofit corporation and shall have
all of the powers, duties, authorizations and responsibilities that apply to nonprofit
corporations under the Texas Business Organizations Code: provided, however, the
Corporation shall neither have nor exercise any power, nor engage directly or indirectly
in any activity, that would invalidate its status as a corporation that is exempt from
federal income tax as an organization described in Section 501(c)(3) of the Code.

Section 1.4. Offices. The Corporation may have, in addition to its registered
office, offices at such places, both within and outside the State of Texas, as the Board of
Trustees may from time to time determine or as the activities of the Corporation may
require.

ARTICLE TWO
MEMBERS

Section 2.1. Qualification. Fundacion Teletéon México, A.C., of Delegacion
Miguel Hidalgo, Distrito Federal, México, shall be the sole initial member of the
Corporation,

Other persons may become members of the Corporation only upon such terms and
conditions as Fundacion Teleton may determine. Memberships shall not be transferable.

Section 2.2. Annual Meetings. In April of each year, an annual meeting of the
members of the Corporation shall be held at such time and place as shall be determined
by the Board of Trustees of the Corporation and communicated to the Corporation's
members. At such annual meeting, the members shall elect the Board of Trustees and
transact such other business as shall be included in the notice and agenda for the meeting.
Written notice of the place, date and time of each annual meeting of the members shall be
delivered not less than ten (10) nor more than 60 days before the date of such meeting to
each member who on the record date for notice of the meeting is entitled to vote thereat,
at such member's address as it appears on the books of the Corporation at the time such
notice is given.

Section 2.3. Special Meetings. Special meetings of the members may be called
by the President of the Corporation, the Board of Trustees or persons collectively
possessing not less than one-tenth (1/10) of the votes entitled to be cast by the members
of the Corporation.  Written notice of the place, date, time and purpose of each special
meeting of members shall be given to each member not less than ten (10) nor more than
60 days prior to the date thereof. No business shall be transacted at a special meeting of
members except as stated in the notice of such meeting.
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Section 2.4. Place of Meetings. Meetings ol members shall be held at such
places, within or outside the State of Texas, as may from time to time be determined by
the Board of Trustees or as may be specified in the respective notices or waivers of notice

thereof.

Section 2.5. Record Date. Only those persons who are members of the
Corporation at least ten (10) days immediately prior to the day upon which the
Corporation mails notice of any meeting to its members and are entitled to vote thereat
shall be entitled to receive notice of such meeting.

Section 2.6, Quorum and Manner of Acting. The presence in person or by

written proxy of a majority of the members entitled to vote, at a meeting of members held
in accordance with these Bylaws, shall be necessary and sufficient to constitute a quorum
for the transaction of business at such meeting. Except as otherwise provided by any
statute, the Certificate of Formation or these Bylaws, the act of a majority of the members
voling at any meeting of members at which a quorum is present shall constitute the act of
the members. I a quorum is not present at any meeting ol the members, the members
present and entitled to vote at such meeting shall adjourn the meeting [rom time to time,
without notice other than announcement at the meeting, until such time as a quorum is
present. At any such adjourned meeting at which a quorum shall later be present, any
business may be transacted which might have been transacted at the meeting as originally
convened.

Section 2.7. Voting. Each member shall be entitled to one (1) vote on cach
matier submitted to a vole at any meeting ol members, except as otherwise provided by
statute, the Certificate of Formation or these Bylaws, A member may vote in person or
by written proxy.

Section 2.8. Telephone Meetings. Subject to the provisions of applicable law and
these Bylaws regarding notice of meetings, members may, unless otherwise restricted by
statute, by the Certificate of Formation or by these Bylaws, participate in and hold a
meeting by using conference telephone or similar communications equipment by means
of which all persons participating in the meeting can hear each other, and participation in
a meeting pursuant 1o this Section 2.8 shall constitute presence in person at such meeting,
except when a person participates in the meeting for the express purpose of objecting to
the transaction of any business on the ground that the meeting was not lawfully called or
convened.

ARTICLE THREE
BOARD OF TRUSTEES

Section 3.1. General Powers: Delegation. The activities, property and affairs of
the Corporation shall be managed by its Board of Trustees, who may exercise all such
powers of the Corporation and do all such lawful acts and things as are permitted by
statute, by the Certificate of Formation or by these Bylaws.
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Section 3.2. Number and Qualifications. The Board of Trustees of the
Corporation shall consist of three (3) trustees unless and until otherwise determined from
time to time by resolution of the members; provided, that at no time shall the number of
trustees be less than three (3), and no decrease in number shall have the effect of
shortening the term of any incumbent Trustee.

Section 3.3, Term of Office. Each Trustee of the Corporation shall hold office
until such Trustee's successor is chosen and qualified at the next annual meeting of the
members following such Trustee's election, or until such Trustee’s earlier death,
resignation, retirement, disqualification or removal from office.

Section 3.4. Filling of Vacancies. Any vacancy occurring in the Board of
Trustees resulting from the death, resignation, retirement, disqualification or removal
from office of any Trustee shall be filled by the affirmative vote of a majority of the
remaining trustees at any meeting thereof. Any Trustee elected or appointed 1o fill a
vacancy shall hold office until the next annual meeting of the members of the
Corporation and until such Trustee’s successor is chosen and qualified. or until such
Trustee's earlier death, resignation, retirement, disqualification or removal from office.

Section 3.5, Removal, Any Trustee may be removed, either for or without cause,
by the affirmative vole of a majority of the members present at any meeting ol the
members at which a quorum is present, il notice of the intention to act upon such matter
shall have been given in the notice of such meeting and if such notice is provided to the
Trustee proposed to be removed.

Section 3.6. Place of Meetings. Meelings of the Board of Trustees shall be held
at such places. within or outside the State of Texas, as may from time to time be fixed by
the Board of Trustees or as shall be specified or {ixed in the respective notices or waivers
of notice thereof.

Section 3.7. Annual Meetings. An annual meeting of the Board of Trustees, of
which no notice shall be necessary, shall be held each year during the month of April
immediately following the annual meeting of members, and at the same place. At such
annual meeting, the trustees shall elect officers and transact any and all other business as
may properly come belore the meeting.

Section 3.8.  Regular Meetings. Regular meetings of the Board of Trustees
shall be held at such times and places as may be fixed from time to time by resolution
adopted by the Board and communicated by notice to all trustees. Except as otherwise
provided by statute, by the Certificate of Formation or by these Bylaws. any and all
business may be transacted at any regular meeting.

Section 3.9. Special Meetings. Special meetings of the Board of Trustees may be

called by the President upon not less than one (1) or more than 60 days' notice to each
Trustee. Special meetings shall be called by the President or Secretary in like manner
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and on like notice on the written request of two (2) or more trustees. Except as otherwise
provided by statute, by the Certificate of Formation or by these Bylaws, neither the
business to be transacted at, nor the purpose of, any regular or special meeting of the
Board of Trustees need be specified in the notice or waiver of notice of such meeting.

Section 3.10. Quorum and Manner of Acting. At all meetings of the Board of
Trustees the presence of a majority of the number of Trustees then in office shall be
necessary and suflicient to constitute a quorum for the transaction of business, excepl as
otherwise provided by statute, by the Certificate of Formation or by these Bylaws.
Trustees present by proxy may not be counted toward a quorum. The act of a majority of
the Trustees present in person or by proxy at a meeting at which a quorum is present shall
be the act of the Board of Trustees unless the act of a greater number is required by
statute, by the Centificate of Formation or by these Byvlaws, in which case the act of such
greater number shall be requisite to constitute the act of the Board. A Trustee may vote
in person or by proxy executed in writing by the Trustee. No proxy shall be valid after
three (3) months from the date of its execution. Each proxy shall be revocable unless
expressly provided therein to be irrevocable and unless otherwise made irrevocable by
law. If a quorum shall not be present at any meeting of the Trustees, the Trustees present
thereat may adjourn the meeting from time to time, without notice other than
announcement at the meeting, until a quorum shall be present. At any such adjourned
meeting at which a quorum shall later be present, any business may be transacted which
might have been transacted at the meeting as originally convened.

Section 3.11. Trusiees’ Compensation. Truslees may receive compensation for
their services as Trustees or as members of a standing or special commiltiee of the Board,
may receive reimbursement for expenses incurred on behall of the Corporation or in
attending meetings of the Board of Trustees or any standing or special committee thereof,
and may receive compensation for serving the Corporation in any other capacity.

Section 3.12. Telephone Meetings. Subject to the provisions of applicable law
and these Bylaws regarding notice of meetings, members of the Board of Trustees or
members of any commitiee designated by such Board may, unless otherwise restricted by
statute, by the Certificate of Formation or by these Bylaws, participate in and hold a
meeting of such Board of Trustees or committee by using conference telephone or similar
communications equipment by means ol which all persons participating in the meeting
can hear each other, and participation in a meeting pursuant to this Section 3.12 shall
constitute presence in person at such meeting, except when a person participates in the
meeting for the express purpose of objecting to the transaction of any business on the
ground that the meeting was not lawfully called or convened.

ARTICLE FOUR
COMMITTEES

Section 4.1. Committees of Trustees. The Board of Trustees by resolution
adopted by a majority of the Trustees in office may designate one or more committees

[ INITIALS:



Amended and Restated Bylaws of Fundacion Teleton Mexamerica

which to the extent provided in said resolution, shall have and exercise such authority as
is granted by the Board of Trustees. Each such committee shall consist of two (2) or
more persons. a majority of whom are Trustees. The designation of such committees and
the delegation thereto of authority shall not operate to relieve the Board of Trustees, or
any individual Trustee. of any responsibility imposed on the Board or such Trustee by
law.

Section 4.2, Advisory Boards or Committees. Advisory boards or commitiees
not having and exercising the authority, responsibility or duties of the Board of Trustees
in the management of the Corporation may be designated by a resolution adopted by the
Trustees. Except as otherwise provided in such resolution, members of each such
advisory board or commillee need not be Trustees of the Corporation. The President
shall appoint the members of such advisory boards or committees. Any member thercof
may be removed by the President whenever in the President’s judgment the best interests
of the Corporation shall be served by such removal.

Section 4.3. Termm of Office. Each member of a committee of Trustees or
advisory board or committee shall continue as such until the next annual meeting of the
Trustees of the Corporation and until such member's successor is appointed. unless the
board or committee is sooner terminated, or unless such member is removed from such
board or committee or shall ¢cease to qualify as a member thercolf.

Section 4.4, Chairman. Unless otherwise designated by these Bylaws, one or
more members of each Trustees' commitlee or advisory board or committee shall be
appointed chairman, or co-chairman. by the person or persons authorized to appoint the
members thercof.

Section 4.5. Vacancies. Vacancies in the membership of any committee of
Trustees or advisory board or commitiee may be filled by appointments made in the same
manner as provided in the case of the onginal appointments.

Section 4.6. Quorum; Manner of Acting. Unless otherwise provided in the
resolution of the Board of Trustees designating a committee of Trustees or advisory
board or committee, a majority of the whole board or committee shall constitute a
quorum, and the act of the majority of the members present at a meeting at which a
quorum is present shall be the act of the board or committee.

Section 4.7. Rules. Each committee of Trustees or advisory board or committee
may adopt rules for its own government not inconsistent with these Bylaws or with rules
adopted by the Board of Trustees.
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ARTICLE FIVE
NOTICES

Section 5.1. Manner of Giving Notice. Whenever, under the provisions ol any
statute, the Certificate of Formation or these Bylaws, notice is required to be given to any
member, Trustee or commitiee member of the Corporation, and no provision is made as
1o how such notice shall be given, it shall not be construed to require personal notice, but
any such notice may be given in writing by hand delivery, by facsimile transmission or
by certified mail, postage prepaid, addressed to such member, Trustee or committee
member at such person’s address as it appears on the records of the Corporation. Any
notice required or permitted to be given by mail shall be deemed to be delivered at the
time when the same shall be thus deposited in the United States mails. as aforesaid. Any
notice required or permitted to be given by facsimile shall be deemed to be given upon
successful transmission of such facsimile.

Section 5.2. Waiver of Notice. Whenever any notice is required to be given to
any member, Trustee or committee member of the Corporation under the provisions of
any statute, the Certificate of Formation or these Bylaws, a waiver thereof in writing
signed by the person or persons entitled to such notice, whether signed before or afier the
time stated therein, shall be deemed equivalent to the giving of such notice.

ARTICLE SIX

OFFICERS, EMPLOYEES AND AGENTS:
POWERS AND DUTIES

Section 6.1. Elected Officers. The elected oflicers of the Corporation shall
mclude a President, a Secretarv. a Treasurer, and may include one or more Vice
Presidents, as may be determined from time to time by the Board (and in the case of any
such Vice President, with such descriptive title, if any, as the Board shall deem
appropriate). None of the elected officers need be a member of the Board of Trustees.

Section 6.2. Llection. So far as is practicable, all elected officers shall be elected
by the Board of Trustees at each annual meeting thereo!’

Section 6.3. Appointive Officers. The Board of Trustees may also appoint one or
more Assistant Secretaries and Assistant Treasurers and such other officers and assistant
officers and agents as it shall from time 10 time deem necessary, who shall exercise such
powers and perform such duties as shall be set forth in these Bylaws or determined from
time to time by the Board.

Section 6.4. Two or More Offices. Any two (2) or more offices may be held by
the same person, except that the President and Secretary shall not be the same person.
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Section 6.5. Compensation. The compensation of all officers of the Corporation
shall be fixed from time to time by the Board of Trustees. The Board of Truslees may
from time to time delegate to the President the authority to fix the compensation of any or
all of the other employees and agents of the Corporation.

Section 6.6, Term of Office; Removal; Filling of Vacancies. Each elected officer
of the Corporation shall hold office until such officer's successor is chosen and qualified
in such officer's stead or until such officer's earlier death, resignation, retirement,
disgualification or removal from office. Each appointive officer shall hold office at the
pleasure of the Board of Trustees without the necessity of periodic reappointment. Any
officer or agent may be removed at any time by the Board of Trustees whenever in its
judgment the best interests of the Corporation will be served thereby. If the office of any
officer becomes vacant for any reason, the vacancy shall be [illed by the Board of
Trustees.

Section 6.7. Chairman of the Board. The Chairman of the Board ol Trustees
should preside at all meetings of the Board of Trustees. The Chairman of the Board shall
be selected by the Trustees. 1f the Trustees fail to select a Chairman of the Board, the
President shall serve as Chairman of the Board.

Section 6.8, President. The President shall be the chief executive officer of the
Corporation and, subject to the provisions of these Bylaws, shall have general supervision
of the activities and affairs of the Corporation and shall have general and active control
thereof. The President shall preside when present at mectings of the Board of Trustees.
The President shall have peneral authority to execute bonds, deeds and contracts in the
name of the Corporation and to affix the corporate seal thereto; to cause the employment
or appointment of such employees and agents of the Corporation as the proper conduct of
operations may require and to fix their compensation; o remove or suspend any
employee or agent; and in general to exercise all the powers usually appertaining to the
office of president of a corporation, except as otherwise provided by statule, the
Certilicate ol Formation or these Bylaws. In the absence or disability of the President,
the duties of such office shall be performed and the powers may be exercised by the Vice
Presidents, if any, in the order of their seniority, unless otherwise determined by the
President or the Board of Trustees.

Section 6.9. Secretary . The Secretary shall see that notice is given of all annual
and special meetings of the Board of Trustees and shall keep and attest true records of all
proceedings at all meetings of the Board. The Secretary shall have charge of the
corporate seal and shall have authority to attest any and all instruments of writing to
which the same may be affixed. The Secretary shall keep and account for all books,
documents, papers and records of the Corporation, except those for which some other
officer or agent is properly accountable. The Secretary shall generally perform all duties
usually appertaining to the office of secretary of a corporation. In the absence or
disability of the Sccretary, the duties of such office shall be performed and the powers
may be exercised by the Assistant Secrelaries in the order of their seniority, unless
otherwise determined by the Sccretary, the President or the Board of Trustees.

9 IMITIALS:



Amended and Restated Bylaws of Fundacion Teleton Mexamerica

Scction 6.10. Assistant Secretaries. Each Assistant Secretary shall generally
assist the Secretary and shall have such powers and perform such duties and services as
shall from time to time be prescribed or delegated to such office by the Secretary, the
President or the Board of Trustees.

Section 6.11. Treasurer. The Treasurer shall be the chief accounting and
financial officer of the Corporation and shall have active control of and shall be
responsible for all matters pertaining to the accounts and finances of the Corporation and
shall direct the manner of certifying the same; shall supervise the manner of keeping all
vouchers for payments by the Corporation and all other documents relating to such
payments; shall receive, audit and consolidate all operating and financial statements of
the Corporation and its various departments; shall have supervision of the books of
account of the Corporation, their arrangements and classification: shall supervise the
accounting and auditing practices of the Corporation and shall have charge of all matters
relating to taxation. The Treasurer shall have the care and custody of all monies, funds
and securities of the Corporation; shall deposit or cause to be deposited all such funds in
and with such depositories as the Board of Trustees shall from time to time direct or as
shall be selected in accordance with procedures established by the Board; shall advise
upon all terms of credit granted by the Corporation; shall be responsible for the collection
of all its accounts and shall cause to be kept full and accurate accounts of all receipts,
disbursements and contributions of the Corporation. The Treasurer shall have the power
to endorse for deposit or collection or otherwise all checks, dralls, notes, bills of
exchange or other commercial papers payable to the Corporation, and to give proper
receipts or discharges for all payments to the Corporation. The Treasurer shall generally
perform all duties usually appertaining to the office ol treasurer of a corporation. In the
absence or disability of the Treasurer, the duties of such office shall be performed and the
powers may be exercised by the Assistant Treasurers in the order of their seniority, unless
otherwise determined by the Treasurer, the President or the Board of Trustees.

Section 6.12.  Assistant Treasurers, FEach Assistant Treasurer shall generally
assist the Treasurer and shall have such powers and perform such duties and services as
shall from time to time be prescribed or delegated to such office by the Treasurer, the
President or the Board of Trustees.

Section 6.13.  Additional Powers and Duties. In addition to the foregoing
specially enumerated duties, services and powers, the several elected and appointed
officers of the Corporation shall perform such other duties and services and exercise such
further powers as may be provided by statute, the Certificate of Formation or these
Bylaws, or as the Board of Trustees may from time to time determine or as may be
assigned by any competent superior officer.
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