`


BYLAWS OF FINANCIAL EXECUTIVES OF HOUSTON, INC.

These Bylaws shall govern the operations of Financial Executives of Houston, Inc. (“FEI Houston”), a non-profit corporation incorporated in the State of Texas.  The principal office of FEI Houston shall be located in the City of Houston, Harris County, Texas.  FEI Houston may also have offices at such other places in the State of Texas as the Board of Directors may from time to time determine or the business of FEI Houston may require.

Article One. Membership

Section 1.1 Membership. The membership of FEI Houston shall be all members in good standing of Financial Executives International, Inc. who choose to affiliate with FEI Houston by paying Chapter dues.

Article Two. Membership Fees and Dues

Section 2.1. Initiation Fee and Annual Dues. The Board of Directors (“the Board”) will set from time to time the amount of initiation fee, if any, and the amount of annual dues payable to FEI Houston by members. Any payment due to FEI Houston shall be in addition to initiation fees and dues payable to Financial Executives International, Inc. (“FEI National”).

Section 2.2 Payment of Fees and Dues. Dues shall be payable in accordance with such payment schedule as set by the Board. 

Section 2.3 Default and Termination of Membership. When any member shall be in default in the payment of fees or dues for a period of two months from the period in which such dues become payable, that person’s membership in FEI Houston may be terminated by the Board at its discretion. Such termination shall not affect that person’s membership in FEI National.  If FEI National terminates a member for any reason, then the Board shall terminate that person as a member of FEI Houston.  A person can only be a member of FEI Houston if they are a member in good standing of FEI National.

Article Three. Meetings of Members

Section 3.1 Annual Meeting. An annual meeting of members of FEI Houston shall be held in conjunction with one of the regular meetings of FEI Houston each year, and shall take place at such time and place as may be designated by the Board. The agenda of the annual meeting shall include the election of officers and directors, and such other business as may come before the meeting.

Section 3.2. Regular and Special Meetings. There shall be approximately eight regular professional development meetings of members of FEI Houston during the annual September through May season. With the exception of the annual meeting, no formal business of the membership will normally occur at these regular meetings, unless called for in accordance with the provisions of this Article Three.  The time and place of the meetings shall be set by the President after consultation with the Board.  The President, a majority of the Board, or not less than twenty-five of the members of FEI Houston may call special meetings at such time and place as they may determine.

Section 3.3 Notice of Meetings. Written or printed notice stating the place, day, and hour of any meeting of  members shall be delivered by mail, facsimile or email to each member not less than five days before the date of such meeting, by or at the direction of the President, Secretary, or such officers or persons as are calling the meeting. In the case of special meetings, or when required by these Bylaws or by law, the purpose or purposes for which the meeting is called shall be stated in the notice.

Section 3.4. Quorum. Twenty-five members of FEI Houston shall constitute a quorum at any duly called regular or special meeting of FEI Houston. If a quorum is not present at any meeting of members, a majority of those present may adjourn the meeting from time to time without further notice.

Section 3.5. Proxies. At any meeting of members, a member entitled to vote may vote by proxy executed in writing by the member or by the member’s duly authorized attorney in fact.

Section 3.6. Voting When officers and directors are to be elected by members, such election may be conducted in writing by mail, electronic survey, or in such manner as the Board shall determine. Officers and Directors shall be elected by a plurality of votes cast.

Article Four. Directors

Section 4.1. Number. The authorized number of Directors of FEI Houston shall be not less than three (3) nor more than seventeen (17), the number at any time to be determined by the Board.  The number of Directors may be increased or decreased from time to time by amendment to these Bylaws but no decrease shall have the effect of shortening the term of any incumbent Director and provided that the Board may never consist of less than three (3) Directors.  Any directorship to be filled by reason of an increase in the number of Directors shall be filled by election at the next annual meeting or at a special meeting of Directors called for that purpose. 

Section 4.2. Specified Officers as Directors.  In addition to Directors elected by the members, the President, the President-Elect, the Immediate Past President, the Treasurer and the Secretary (collectively “Specified Officers”), as elected by the membership pursuant to Articles Three and Five, shall serve as Directors for a term of one year.

Section 4.3. Qualifications of Directors. Directors must be members in good standing of FEI Houston.  

Section 4.4. Term of Office. The initial Directors of FEI Houston have been designated for one, two and three year terms.  The normal term of office of each Director shall be three years, or until the election of a qualified successor, except in the case of Specified Officers whose term shall be one year.  Directors shall be elected by the members at the annual regular meeting of the membership designated by the Board for such purpose.  Election shall be by plurality of the votes received at such meeting.  The term of office for all Directors shall start on July 1 of the year of election and end on June 30 for the relevant term.  

Section 4.5. Powers. The business and affairs of FEI Houston shall be managed, its properties controlled, and its affairs conducted by the Board, which may, however, delegate the performance of any duties or the exercise of any powers to such officers and agents as the Board may from time to time, by resolution, designate.
.
Section 4.6. Replacement of Directors. (a) Whenever a vacancy exists in ranks of the Directors, whether by death, resignation, or otherwise, the vacancy shall be filled by appointment of a new director by a majority vote of the Board. (b) Any Director may be removed, with or without cause, by the vote of two thirds of the members of the Board at a regular or special meeting called for that purpose. At any such meeting, any vacancy caused by the removal may be filled as stated above.  

Section 4.7. Meetings. Meetings of the Board shall be held at such place or places, as the President shall designate. Notice of such meetings shall be sent to each member of the Board not less than five days before the date of the meeting. The President may, as the President deems necessary, and the Secretary shall, if so requested in writing by three members of the Board, call a special meeting of the Board. In such event, five days written notice to each member of the Board shall be deemed sufficient. Notice of meetings of the Board may be waived by resolution of the Board.  A majority of the members of the Board shall constitute a quorum for the transaction of business at any meeting of the Board. However if less than a majority of the members of the Board are present at any meeting, members present may take action subject to subsequent written approval of such action by additional members of the Board constituting, with those having voted at the meeting, a majority of the Board. Robert’s Rules of Order shall govern all meetings of the Board. Subject to the provisions required or permitted by law or these Bylaws with respect to notice of meetings, Directors, officers or members of any committee designated by the Board may participate in and hold a meeting of such Board or committee by means of conference telephone or similar communications equipment by which all persons participating in the meeting can hear and speak to each other; and participation in a meeting pursuant to this Section 4.7 shall constitute presence in person at such meeting, except where a person participates in the meeting for the express purpose of objecting to the transaction of any business on the ground that the meeting is not lawfully called or convened.

Section 4.8. Conflict of Interest. Any Board member who is a member of an organization with a financial interest in a matter that comes before the Board will be deemed to have a conflict of interest and will be prohibited from voting on said matter. This provision will not prohibit a board member from voting on the annual budget and operating plan that may include matters involving the Board member’s organization. 

Section 4.9 Executive Session. The President may convene or the Board by majority vote may convene an Executive Session of the Board. The Executive Session will be limited to voting members of the board without conflict of interest on the matters to be discussed in the Executive Session, however, the President or the Board by majority vote may allow additional parties to attend the Executive Session as they see fit. 

Section 4.10. Action Without Meeting. No meeting need be held by the Board to take any action required or permitted to be taken by law, provided all members of the Board shall individually or collectively consent in writing to such action, and such written consent or consents is filed with the minutes of the proceedings of the Board. Action by written consent shall have the same force and effect as action by unanimous vote of the Board. Any certificate or other document filed under any provision of law which relates to action so taken shall state that the action was taken by unanimous written consent of the Board without a meeting.

Section 4.11. Ex-Officio Director.  FEI Scholarship Foundation may appoint one member of its Board of Directors to serve as a non-voting ex-officio Director of FEI Houston.  The role of the ex-officio Director will be to report to the board of the FEI Scholarship Foundation on relevant topics of interest to the FEI Scholarship Foundation board. 


Article Five. Officers

Section 5.1. Designation of Officers. The officers of FEI Houston shall be a President, a President-Elect, Immediate Past President, a Secretary, a Treasurer and such other officers as may be elected by the Board, as it shall deem desirable, such officers to have the authority and perform the duties prescribed, from time to time, by the Board. No officer may hold more than one officer position at the same time; however, an elected officer may also be a committee chairperson.

Section 5.2. Election and Term of Office. The officers of FEI Houston shall be elected annually at a regular meeting of the members of FEI Houston designated by the Board for such purpose for a one-year term by plurality of votes received at such meeting. New offices may be created and filled at any meeting of the Board. Each officer shall hold office until his or her successor shall have been duly elected and shall have been qualified.  The term of office for all officers shall start on July 1 of the year of election and end on June 30.  

Section 5.3. Removal. Any officer elected by the members or appointed by the Board may be removed by a vote of two thirds of the Board, at a regular or special meeting called for that purpose, whenever in the Board’s judgment the interests of FEI Houston would be best served. 

Section 5.4. Vacancies. A vacancy in any office other than President or President-Elect, whether due to death, resignation, removal, disqualification, or otherwise, will be filled by the President, subject to confirmation by the other members of the Board, for the remaining unexpired portion of their term.  Any vacancy in the office of President or President-Elect will be filled by the Board for the remaining unexpired potion of the term.

Section 5.5. President. The President shall be the chief executive officer of FEI Houston, and shall exercise general supervision and control over all activities. The President: (a) shall preside at all meetings of members and of the Board; (b) may sign, as duly authorized by the Board, any contracts or other instruments in the normal course of the business of FEI Houston; (c) shall designate either the President-Elect or the Immediate Past President to act in the President’s absence, inability or refusal to act, and (d) shall perform all other duties generally incident to the office of President, and such other duties as may be prescribed by the Board.

Section 5.6. President-Elect.  In the absence of the President or in the event of the President’s inability or refusal to act, the Immediate Past President may perform the duties of the President, and when so acting, shall have all the powers of the President.  In the event of the resignation of the President, the President-Elect shall succeed to the office of the President. The President-Elect shall serve as a non-voting ex-officio representative to the Board of Directors of FEI Scholarship Foundation.  The President-Elect shall perform such additional duties as may from time to time be assigned to him or her by the President or by the Board.

Section 5.7. Immediate Past President. In the absence of the President or in the event of the President’s inability or refusal to act, the Immediate Past President may perform the duties of the President, and when so acting, shall have all the powers of the President.  The Immediate Past President shall be the Chairman of the Nominating Committee.  The Immediate Past President shall perform such additional duties as may from time to time be assigned to him or her by the President or by the Board.

Section 5.8. Treasurer. If so required by the Board, the Treasurer shall: (a) have charge and custody of, and be responsible for, all funds and securities of FEI Houston; (b) receive and give receipts for moneys due and payable to FEI Houston from any source and deposit all such moneys in the name of FEI Houston in such banks, trust companies, or other depositaries as shall be approved by the Board; and (c) perform all duties generally incidental to the office of Treasurer and such other duties as may from time to time be assigned to him or her by the President or the Board.

Section 5.9. Secretary. The Secretary shall: (a) keep the minutes of meetings of members and of the Board, in one or more books provided for that purpose and provide approved minutes to the Chapter Administrator for FEI Houston’s corporate records; (b) see that all notices are duly given in accordance with these Bylaws or as required by law; (c) work with the Chapter Administrator regarding  custodianship and archiving of FEI Houston’s records; (d) work with the Chapter Administrator in maintaining a membership book containing the names and addresses of all members, officers, Directors, committee members and committee chairpersons and with respect to any membership which has been terminated, record that fact together with the date of termination and (e) such other duties as may from time to time be assigned to him or her by the President or the Board.

Article Six. Committees

Section 6.1. Committees. The President will establish committees as necessary for the effective and efficient operation of the chapter. At a minimum, the President will establish at least one committee focused in each of the following areas: Membership Recruitment and Retention; Professional Development, and Member Career Services. The President may establish more than one committee in each of these areas and may establish additional committees to address the needs of the chapter. The President will review with the Board the established committees for the upcoming year as part of the annual review of the budget and operating plan. If during the year, the President determines that it is in the best interest for the efficient and effective operation of the chapter to establish additional committee(s), combine committee(s) or eliminate a committee or committees, the President will advise the Board of such action at the next regularly scheduled Board meeting. One member of each committee shall be appointed chairperson by the President. Members of committees and appointed chairpersons of committees shall be members of FEI Houston. The President or the Board may remove any committee member or committee chairperson, whenever in the judgment of the President or the Board the interests of FEI Houston would be best served by such removal.

Section 6.2. Terms of Office. Each member of a committee shall continue as such for a term of one year or until his or her successor is appointed, unless such committee shall be sooner abolished, or unless such member be removed or cease to qualify as a member of the committee. The term of office for all committee members and chairpersons shall start on July 1 and end on June 30.  

Section 6.3.  Nominating Committee.  The Immediate Past President shall appoint a minimum of three and a maximum of five past Presidents to serve as voting members of a Nominating Committee.  The current President and President–Elect shall serve as ex-officio members of the Nominating Committee.  The Immediate Past President shall serve as Chairman of the Nominating Committee.  The Nominating Committee will meet as many times as required to nominate a slate of officers and Directors for expiring terms that will be proposed for the forthcoming year.  Their work should be completed so that an election can be held during either the February or March regular meeting of the members.

Article Seven. Miscellaneous

Section 7.1. Books and Records. FEI Houston shall prepare and maintain correct and complete books and records of account, Board meeting minutes, and shall keep a membership book giving the names and addresses of members entitled to vote. Any officer, Director, member, or their designated agent or attorney, or any proper person may inspect all books and records, at any reasonable time.

Section 7.2. Fiscal Year. The fiscal year of FEI Houston shall begin on the first day of July and end on the last day of June in the succeeding calendar year.

Section 7.3. Chapter Administrator.  The Board may hire a Chapter Administrator to perform such duties as the Board deems necessary including but not limited to the maintaining the financial records, chapter legal documents, preparation of the FEI Houston newsletter, meeting announcements and annual membership directory.  The FEI Houston Administrator will not be allowed to sign any checks drawn on FEI Houston’s bank account or any other legal documents that require the signature of an officer of FEI Houston.  The duties of the FEI Houston Administrator will be detailed in the contract between FEI Houston and FEI Houston Administrator, said contract to be approved by a majority of the Board, at one of its regular meetings.

Section 7.4. Notices and Communications Generally; Electronic Transmission.  When a notice or other communication is required or permitted to be given by these Bylaws in writing, electronic transmission shall be considered a written notice or communication.  When a notice or other communication is permitted to be transmitted electronically, the notice or other communication is given when electronically transmitted to the person entitled to the notice of communication in a manner authorized by such person.  When used in these Bylaws, the term “electronic transmission” shall include any telegram, cablegram, facsimile transmission, communication by electronic mail or other form of communication that does not directly involve the physical transmission of paper, creates a record that may be retained and retrieved by the recipient and may be directly reproduced in paper by the recipient through an automated process.

Section 7.5. FEI Scholarship Foundation.  FEI Scholarship Foundation is a non-profit corporation incorporated in the State of Texas qualified under Section 501(c)3 of the Internal Revenue Service Code with its own Articles of Incorporation, bylaws and directors.  FEI Houston is the sole member of FEI Scholarship Foundation.  

Section 7.6. Compensation.  Officers, Directors and committee members shall not receive any compensation for their services or reimbursement for expenses of attendance at any annual, regular or special meetings of the Board or membership.

Section 7.7  Gender.  Wherever the context shall so require, all words herein in any gender shall be deemed to include the masculine, feminine, or neuter gender, all singular words shall include the plural, and all plural words shall include the singular.
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. No  Director or Officer (or any other Person that is or was serving at the request of FEI Houston as a Director, Officer, committee member or committee chairperson) shall be liable to FEI Houston or any member of FEI Houston for any claims, costs, expenses, damages or losses arising out of conduct or decisions undertaken or omitted in good faith and in the belief that such conduct or omission was in, or not opposed to, the interests of FEI Houston (provided, that such conduct or omission did not constitute gross negligence, willful misconduct, or intentional and knowing breach of a material term of these Bylaws or fiduciary duties owed to FEI Houston on the part of the Director, Officer, committee member or committee chairperson) and, with respect to any criminal action or proceeding, had no reasonable cause to believe his or her conduct was unlawful. 
Section 7.9 Liability and Indemnification. To the fullest extent permitted by applicable law, FEI Houston hereby indemnifies, defends and holds harmless each Officer and Director (and such individual’s heirs, administrators and executors) (hereinafter “Covered Person”) who was or is a party or is threatened to be made a party to, or is otherwise involved in, any threatened, pending or completed action, suit or proceeding (brought in the right of FEI Houston or otherwise), whether civil, criminal, administrative or investigative, and whether formal or informal, including appeals, by reason of the fact that such Person served or is serving in a capacity of a Covered Person. 

FEI Houston shall indemnify a Covered Person from and against any and all damages, disbursements, suits, claims, liabilities, obligations, judgments, fines, penalties, charges, amounts paid in settlement, costs and expenses (including costs of court and attorneys’ fees and expenses) arising out of or related to any matter that is or is the subject of claims, whether threatened or asserted, including amounts paid in settlement and any costs, expenses or fines associated with any investigation or proceeding by any governmental authority and interest on any of the foregoing (hereinafter “Covered Damages”). 
A Covered Person shall not be indemnified by FEI Houston hereunder to the extent that it is ultimately determined in a final judgment that an act or omission constituted intentional fraud (that is, a fraud committed knowingly and with the actual intent to deceive), gross negligence, willful misconduct, or intentional and knowing breach of a material term of these Bylaws or fiduciary duties owed to FEI Houston (the “Limitation Exceptions”) and primarily caused actual damage to FEI Houston. The Covered Person’s liability under the Limitation Exceptions shall be limited to the actual damage so primarily caused but not any consequential, special, punitive or incidental damages.
 
The Limitation Exception applies on or after the final conclusion of any action, suit or proceeding and absent such a final judgment, determined by the Board of Directors in good faith that such a Limitation Exception applies. The termination of any action, suit or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that such Covered Person’s actions were not in accordance with the previous standard. 

To the fullest extent permitted by applicable law, expenses incurred by a Covered Person participating in, defending or investigating a threatened or pending action, suit or proceeding shall be promptly paid by FEI Houston in advance of the final disposition of such action, suit or proceeding upon receipt of an undertaking by or on behalf of such Covered Person to repay such amount if it shall ultimately be determined in a final judgment that a Limitation Exception applies or, after the final conclusion of any action, suit or proceeding and absent such a final judgment, determined by the Board in good faith that such a Limitation Exception applies.

To the extent that a Covered Person has been successful on the merits or otherwise in defense of any such action, suit or proceeding, or in defense of any claim, issue or matter therein, such Covered Person shall be indemnified against Covered Damages actually and reasonably incurred by such Covered Person in connection therewith. A Covered Person shall not be denied indemnification in whole or in part under this Section because the Covered Person had an interest in a transaction with respect to which indemnification applies if the transaction was otherwise permitted by the terms hereof. 

If a claim for indemnification (following the final disposition of such action, suit or proceeding) or advancement of expenses under this Section is not paid in full within thirty (30) days after a written claim therefor by an Covered Person has been received by FEI Houston, such Covered Person may, without the consent of the Board of Directors, institute proceedings to recover the unpaid amount of such claim and, if successful in whole or in part, shall be entitled to be paid the expense of prosecuting such claim. In any such action FEI Houston shall have the burden of proving by clear and convincing evidence that such Covered Person is not entitled to the requested indemnification or advancement of expenses under these Bylaws or applicable law. 

The indemnification and advancement of expenses provided by or granted pursuant to this Section shall not be deemed exclusive of any other rights to which Covered Persons seeking indemnification or advancement of expenses may be entitled under any agreement, contract, vote of the Board or pursuant to the direction (howsoever embodied) of any court of competent jurisdiction, arbitrator or otherwise, both as to action in such Covered Person’s official capacity and as to action in another capacity while holding such office, it being the policy of the Board that indemnification of Covered Persons shall be made to the fullest extent permitted by Applicable Law. 

The provisions of this Section shall not be deemed to preclude the indemnification of any Person who is not a Covered Person, but whom FEI Houston has the power or obligation to indemnify under the provisions of the TBOC or otherwise and as to when the Board has authorized such indemnification.
 
Any indemnification provided hereunder will be satisfied solely out of the assets of FEI Houston, as an expense of FEI Houston, and the obligations of FEI Houston under this Section are solely the obligations of FEI Houston. The obligations of FEI Houston and the rights of a Covered Person under this Section create vested rights in the Covered Person effective as of the date the Covered Person first occupies the role of a Covered Person. Indemnification and advancement of expenses provided by, or granted pursuant to, this Section shall continue as to a Covered Person who has ceased to serve in a capacity triggering the indemnification coverage. The provisions of this Section shall be deemed to be a contract between FEI Houston and each Covered Person.
 
Except to the extent required by applicable law, any amendment, modification or repeal of this Section or any provision hereof that does not expand the rights of a Covered Person shall be prospective only and shall not in any way affect FEI Houston’s liability to any such Covered Person under this Section, as in effect immediately prior to such amendment, modification, or repeal with respect to actions, suits, proceedings or claims arising from or relating to matters occurring, in whole or in part, prior to such amendment, modification or repeal, regardless of when such actions, suits, proceedings or claims may arise or be asserted. A right of a Covered Person to indemnification or advancement of expenses arising under this Section shall not be eliminated or impaired by any amendment to these Bylaws that is made after the occurrence of the act or omission giving rise to the claim for which indemnification or advancement of expenses is sought. The provisions of this Section are intended to be for the benefit of, and shall be enforceable by, each Covered Person, and his or her heirs and legal representatives (each of whom are intended third party beneficiaries) and shall be in addition to any other rights a Covered Person may have under any contract, by applicable law, or under any other arrangement. 

The provisions of this Section are intended to comply with the Texas Business Organization Code (“TBOC”). To the extent that any provision of this Section authorizes or requires indemnification or the advancement of expenses contrary to the TBOC, FEI Houston’s power to indemnify or advance expenses under such provision shall be limited to that permitted by the TBOC and any limitation required by the TBOC shall not affect the validity of any other provision of this Section. 

If any provision of this Section shall be or become invalid, illegal or unenforceable in any respect, the validity, legality and enforceability of the remaining provisions contained in this Section shall not be affected thereby. 
FEI Houston may purchase and maintain insurance on behalf of any one or more Covered Persons and other Persons against any liability that may be asserted against or expense that may be incurred by such Covered Persons or other Persons in connection with the activities of FEI Houston or other entities as to which FEI Houston has requested service, whether or not FEI Houston would have the power to indemnify such Person against such liability hereunder.   
.

Article Eight. Amendments

Section 8.1. Power to Amend Bylaws. These Bylaws may be amended, repealed, or added to, or new Bylaws may be adopted by a two-thirds vote of the Board at any regular meeting.



Revisions adopted by the Board of Directors of Financial Executives of Houston, Inc. on the 24th day of August, 2018.
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