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Bylaws of North Houston .Net User Group,

A Texas Non-Profit Corporation

ARTICLE 1 - NAME AND OFFICES

SECTION 1. NAME

The name of this corporation is North Houston .Net User Group of The Woodlands, Texas, a Texas Non-Profit Corporation.

SECTION 2. PRINCIPAL OFFICE

The principal office of the corporation for the transaction of its business is located in Montgomery County, Texas.

SECTION 3. CHANGE OF ADDRESS

The county of the corporation's principal office can be changed only by amendment of these Bylaws. The Board of Directors may, however, change the principal office from one location to another within the county by noting the changed address and effective date below, and such changes of address shall not be deemed an amendment of these Bylaws.

SECTION 4. LOGO

The corporation may adopt a logo showing the name of the Group, date

organized and such other identifying information as approved by the

Board of Directors.

ARTICLE 2 - PURPOSES AND OBJECTIVES

SECTION 1. PURPOSES AND OBJECTIVES

The purposes and objectives of this corporation are:

a) To serve as an open Educational forum for all persons who have an

interest in learning more about Microsoft’s Dot Net and associated software;

b) To assist members in keeping abreast of information regarding Microsoft’s Dot Net and associated software;

c) To conduct educational forums, demonstrations and training seminars to expand member knowledge of Microsoft’s Dot Net and associated software as well as other software;

d) To assist members, particularly first time DOT NET users, to understand and evaluate the great mass of sales literature and in order that intelligent system enhancement decisions can be made;

e) To share information about Microsoft’s Dot Net and associated software technology and operating experience to help members realize maximum education, productivity, enjoyment, and personal satisfaction from computer ownership;

f) To communicate accomplishments of the Group to newspapers and specialty magazines serving the field; and

g) To maintain a public domain software and shareware library of programs for use by members.

ARTICLE 3 - BOARD OF DIRECTORS

SECTION 1. NUMBER

The policy making body of the corporation shall consist of four (4) elected officers and up to five (5) other members appointed by the President, and collectively they shall be known as the Board of Directors, or the Board.

SECTION 2. POWERS

Subject to the provisions of Texas Non-Profit Corporation Act and the Bylaws the activities and affairs of this corporation shall be conducted and all corporate powers shall be exercised by or under the direction of the Board of Directors.

SECTION 3. DUTIES

It shall be the duty of the directors to:

a) Perform any and all duties imposed on them collectively or individually by law, the Articles of Incorporation, or by these Bylaws;

b) Supervise all Officers, Directors and employees of the corporation to assure that their duties are performed properly;

c) Meet at such times and places as required by these Bylaws;

d) Require that all members register their names and addresses with the

Secretary of the Corporation, and notices of meetings mailed to them at such addresses shall be valid notices thereof.

SECTION 4. TERMS OF OFFICE

The term of office for each officer shall be at most one year. The term for Directors will expire with the term of the President who appointed them ends. New elections may be called by a majority vote of the Board of Directors.

SECTION 5. COMPENSATION

Officers and Directors shall serve without compensation, except that they shall be allowed reasonable advancement or reimbursement of expenses incurred in the performance of their regular duties as determined by the Board.

SECTION 6. PLACE OF MEETINGS

Meetings shall be held at the principal office of the corporation unless otherwise provided by the Board.

SECTION 7. REGULAR MEETINGS

Regular meetings of the Board of Directors shall be held at such time and place as the Board shall determine.

SECTION 8. SPECIAL MEETINGS

Special meetings of the Board of Directors may be called by the President, or by any, two members of the Board. At least 5 days notice of the purpose, time and place of the special meeting shall be delivered personally to the Officers and Directors in writing, by telephone or by e-mail.

SECTION 9. QUORUM FOR BOARD MEETINGS

A quorum shall consist of a majority of the Board, but in any event not less than three Directors. Except as otherwise provided in these Bylaws or in the Articles of Incorporation, or by law, no business shall be considered by, the Board at any meeting at which a quorum is not present, and the only motion which the Chair shall entertain is a motion to adjourn.

SECTION 10. MAJORITY ACTION AS BOARD ACTION

Every act or decision done or made by a majority of the 

Directors present at a meeting duly held at which a quorum is present is the act of the, Board of Directors, unless the Articles of Incorporation or Bylaws of this corporation, or provisions of the Texas Non-Profit Corporation Act, Article 3.02 require a different percentage for acts or decisions where an Officer or Director has a material or financial interest.

SECTION 11. INFORMAL ACTION BY DIRECTORS

Any action required by law to be taken at a meeting of Directors, or any action which may be taken at a meeting of Directors, may be taken without a meeting if a consent in writing, setting forth the action so taken, shall be signed by all of the Directors.

SECTION 12. CONDUCT OF MEETINGS - ROBERT'S RULES OF ORDER

Meetings of the Board of Directors shall be presided over by the President or, in his or her absence, by the Vice President. Meetings shall be governed by Robert's Rules of Order as such rules may be revised from time to time, insofar as such rules are not inconsistent with or in conflict with these Bylaws, with the Articles of Incorporation, or law.

SECTION 13. RESIGNATIONS

Any Board member may resign at any time by giving written notice or by e-mail to the Board of Directors, the President or Secretary of the corporation. Any such resignation shall take effect at the date of receipt of such notice or at any later date specified therein, and, unless otherwise specified therein, the acceptance of such resignation shall not be necessary to make it effective.

SECTION 14. NON-LIABILITY OF BOARD MEMBERS

Board members shall not be personally, liable for the debts, liabilities, or other obligations of the corporation.

SECTION 15. INDEMNIFICATION BY CORPORATION OF OFFICERS,

DIRECTORS, EMPLOYEES AND OTHER AGENTS

To the extent that a person who is, or was, an officer, director, employee or other agent of this corporation has been successful on the merits in defense of any civil, criminal, administrative or investigative proceeding brought to procure a judgment against such person by reason of the fact that he or she is, or was, an agent of the corporation, or has been successful in defense of any claim, issue or matter, therein, such person shall be indemnified against expenses actually and reasonably incurred by the person in connection with such proceeding. If such person either settles any such claim or sustains a judgment against him or her' then indemnification against expenses, judgments, fines, settlements and other amounts reasonably incurred in connection with such proceedings shall be provided by this corporation but only to the extent allowed by, and in accordance with the requirements of, Texas Non-Profit Corporation Act, Article 3.02

SECTION 16. INSURANCE FOR CORPORATE AGENTS

The Board of Directors may adopt a resolution authorizing the purchase and maintenance of insurance on behalf of any agent of the corporation

(including a officer, director, employee or, other agent of the corporation) against any liability other than for violating provisions of law relating to self-dealing asserted against or incurred by the agent in such capacity or arising out of the agent's status as such, whether or not the corporation would have the power to indemnify the agent against such liability under the provisions of Texas Non-Profit Corporation Act, Article 3.02

ARTICLE 4 - OFFICERS

SECTION 1. NUMBER OF OFFICERS

The Officers of the corporation shall be a President, Director of Membership (Secretary), Director of Sponsorships (Vice President), and a Treasurer.

SECTION 2. QUALIFICATION, ELECTION, AND TERM OF OFFICE

Any member may serve as an Officer or Director of this corporation. Officers shall be elected annually by the members.

SECTION 3. OFFICER VACANCIES

Officer vacancies shall exist (1) on the death, resignation or removal of any Officer. Officer vacancies are filled:

a) by special election, if the unexpired term exceeds six (6) months

duration, and 

b) if the unexpired term officer is less than six (6) months, by appointment of the President or by the remaining Board in the case where the death, resignation or removal of the President.

SECTION 4. DUTIES OF PRESIDENT

The President shall be the Chief Executive Officer of the corporation and shall, subject to the control of the Board of Directors, supervise and control the affairs of the corporation and the activities of the officers; an ex- officio member of all committees; and the signing official for all the Group business. He or she shall perform all duties incident to the office and such other duties as may be required by law, by the Articles of Incorporation, these Bylaws, or prescribed by the Board of Directors. The President shall appoint Directors to serve whatever capacity needed. Additional Directors may also be appointed by the President. Said appointees shall serve at the pleasure of the President. 

SECTION 5. DUTIES OF DIRECTOR OF SPONSORSHIPS
In the absence of the President, the Director of Sponsorships shall perform all the duties of the President, and when so acting shall have all the powers of, and be subject to all the restrictions on the President. The Director of Sponsorships shall also perform such other duties as may be prescribed by the Board, law, the Articles of Incorporation, or by these Bylaws.

SECTION 6. DUTIES OF DIRECTOR OF MEMBERSHIP
The Director of Membership shall:

a) Take custody of the original, or certified copies of the Articles of

Incorporation and these Bylaws as amended or otherwise altered to date;

b) Maintain a record of minutes of all meetings of the Board and committees;

c) See that all notices are duly given in accordance with the provisions of these Bylaws or as required by law;

d) Be custodian of the records and of the seal and logo, if any, of the

corporation;

e) Keep a membership listing containing the name and address of members;

f) Upon request, exhibit at a reasonable time, to any Officer, Director or member of the corporation, the Bylaws, the membership listing, and the minutes of the proceedings of the corporation; and

g) In general, perform all duties incident to the office of Secretary and such other duties as may be required by the Board. Law, the Articles of Incorporation, or by these Bylaws.

SECTION 7. DUTIES OF TREASURER

The Treasurer shall:

a) Take charge and custody of, and be responsible for, all moneys and

securities of the corporation, and deposit all such moneys in the name of the corporation in such banks, trust companies, or other depositories as shall be selected by the Board of Directors;

b) Receive, and give receipt for, moneys paid to the corporation from any source whatsoever;

c) Disburse, or cause to be disbursed, moneys of the corporation as directed by the Board of Directors, taking proper vouchers for such disbursements;

d) Keep and maintain adequate and correct, accounts of the corporation's properties and business transactions, including accounts of its assets, liabilities, receipts, disbursements, gains and losses;

e) Upon request, exhibit at a reasonable time the financial records to any Officer, Director or member of the corporation;

f) Prepare and submit to the Board of Directors a monthly statement of,

transactions as Treasurer and a summary of the financial condition of the corporation;

g) In general, perform all duties incident to the office of Treasurer and such other duties as may be required by the Board, law, the Articles of Incorporation, or by these Bylaws

SECTION 8. DEPOSITS

All moneys of the corporation shall be timely deposited to the credit of the corporation in such banks, trust companies, or other depositories as the Board of Directors shall select.

SECTION 9. CORPORATE SEAL

The Board of Directors may adopt, use, and at will alter, a corporate seal. Failure to adopt or affix the seal to corporate instruments, however, shall not affect the validity of any such instrument.

SECTION 10. FISCAL YEAR

The fiscal year shall commence on January lst and end on December 31st

annually.

SECTION 11. SURRENDER OF RECORDS

Upon completion of the term of office or resignation, each office holder shall turn over to his/her successor or other Officer all records, correspondence, documents and other corporate property in his/her possession.

ARTICLE 5 - COMMITTEES

SECTION 1. COMMITTEES

The President shall be empowered to appoint committees deemed necessary to conduct the affairs of the corporation. The President shall appoint

annually, during the month of February, a Nominating Committee which will prepare a slate of candidates to fill Officers vacancies occurring on May lst. The Committee shall present its recommendations to the members at the March meeting with the election being held at the April General Meeting.

ARTICLE 6 - MEMBERS

SECTION 1. CLASS OF MEMBERS

The corporation shall have one (1) class of members. The corporation may by majority vote of the Board of Directors define such additional member class(s) as the Board of Directors shall deem fit and proper for the best functioning of the corporation.

SECTION 2. QUALIFICATIONS OF MEMBERS.

Members shall 

a) indicate an interest and desire to improve their knowledge and competency in the operation and use of Microsoft DOT NET software or related systems.

b) be current with payment of dues.

SECTION 3. NON-DISCRIMINATION

Memberships are open to all persons regardless of race, religion, color, sex, age or national origin.

SECTION 4. DUES

The annual membership dues, as applicable, payable to the corporation by members shall be set by the Board of Directors. Member dues shall be paid on a current basis.

SECTION 5. NUMBER OF MEMBERS

Subject to the capacity of the physical facilities, no limits are set on the number of members the corporation may admit.

SECTION 6. CONFIDENTIAL MEMBERSHIP RECORD

The record of names and addresses of the members of this corporation shall constitute the membership listing of this corporation and shall not be used, in whole or part, by any person for any purpose not reasonable, related to a member's interest as a member. Membership listings are confidential information of the Group and may be released only with the approval of the Board.

SECTION 7. NON-LIABILITY OF MEMBERS

A member of this corporation is not, as such, personally liable for the

debts, liabilities, or obligations of the corporation.

SECTION 8. TERMINATION OF MEMBERSHIP

a) Grounds for termination. The membership of a member shall terminate upon the occurrence of any of the following events:

1) Non Payment of annual dues; Members may not be dropped from the roll

unless dues are at least 90 days delinquent;

2) Upon his or her notice of resignation delivered to the President or

Secretary of the corporation personally or by mail or by e-mail;

3) Upon a 2/3 vote by the Board of Directors that the member has engaged in conduct materially and seriously prejudicial to the interests or purposes of the corporation;

4) The member being expelled shall be 'given an opportunity to be heard, either orally or in writing, at a hearing to be held not less than five (5) days before the effective date of the proposed expulsion. The hearing will be held by the Board of Directors in accordance with the quorum and voting rules set forth in these Bylaws applicable to the meetings of the Board. The notice to the member of his or her proposed expulsion shall state the reason, date, time, and place of the hearing on his or her proposed expulsion.

SECTION 9. RIGHTS ON TERMINATION OF MEMBERSHIP

All rights of a member in the corporation shall cease on termination of

membership as herein provided.

SECTION 10. REINSTATEMENT OF MEMBERSHIP

Upon written request signed by a former member and filed with the Secretary, the Board of Directors may, by the affirmative vote of two-thirds of the members of the Board, reinstate such former member to membership upon such terms as the Board of Directors may deem appropriate.

ARTICLE 7 - MEETINGS OF MEMBERS

SECTION 1. PLACE OF MEETINGS

Meetings of members shall be held at the principal office of the corporation or at such other place or places as may be designated by the Board of Directors.

SECTION 2. ANNUAL AND OTHER REGULAR MEETINGS

The members shall meet annually at the time and place designated by the

Board of Directors for the purpose of electing officers and transacting

other business as may come before the meeting.

SECTION 3. QUORUM

For Annual or other business meetings a quorum will consist of the members in attendance.

SECTION 4. ELECTION OF CANDIDATES

Each member is entitled to one vote on each matter submitted to a vote by the members. Voting at a duly held meeting shall be by voice vote. Election of Officers shall be by ballot. The candidate receiving the highest number of votes for each office shall be elected.

Board of Directors may direct that only certain class(s) of members may vote on certain issues or in certain elections.

SECTION 5. REGULAR MEETINGS

Regular meetings of the members shall be held at the time and place selected by the Board.

SECTION 6. SPECIAL MEETINGS 

Special meetings of the members shall be called by the President, the Board of Directors, or not less than one-tenth of the members having voting rights. 

SECTION 7. NOTICE OF MEETINGS

Written notice stating the place, day, and hour of the annual meeting or any special meeting of the members shall be delivered either personally, by mail, or email, to each member entitled to vote at such meeting, not less than ten nor more than sixty days before the date of such meeting, by or at the discretion of the President, or the Secretary, or the persons calling the meeting. In case of a special meeting or when required by statute or these by-laws, the purpose for which the meeting is called shall be stated in the notice. If mailed, the notice of meeting shall be deemed to be delivered when deposited in the United States mail and addressed to the member at his address as it appears on the records of the corporation, the postage upon thereupon prepaid. If emailed, the notice of meeting shall be deemed to be delivered when a log entry in the mail server is made. No notice of regular meetings shall be required.

SECTION 8. SPECIAL NOTICE RULES FOR APPROVING CERTAIN PROPOSALS

Approving resolutions addressing the following topics at a Special Meeting requires two-thirds of the members present:

1. Removal of Officer/Director without cause;

2. Amending the Articles of Incorporation; and

3. An election to voluntarily wind up and dissolve the corporation.

SECTION 9. MAJORITY ACTION AS MEMBERSHIP ACTION

Every act or decision done or made by a majority of voting members present at a duly held meeting at which a quorum is present is the act of the members, unless the law, the Articles of Incorporation, or these Bylaws require a greater number.

ARTICLE 8 - EXECUTION OF INSTRUMENTS

SECTION 1. EXECUTION OF INSTRUMENTS

The Board of Directors, except as otherwise provided in these Bylaws, may authorize any officer, director or agent of the corporation to enter into any contract or execute and deliver any instrument in the name of and on behalf of the corporation, and such authority may be general or confined to specific instances. Unless so authorized, no officer, director, agent, or employee shall have any power or authority to bind the corporation by any contract or engagement or to pledge its credit or to render it liable monetarily for any purpose or in any amount.

SECTION 2. CHECKS AND NOTES

Except as otherwise specifically determined by the-Board of Directors, or as otherwise required by law, checks, drafts, promissory notes, orders for the payment of money, and other evidence of indebtedness of the corporation shall be signed by the Treasurer and countersigned by one other Officer of the corporation.

SECTION 3. GIFTS

The Board of Directors may accept, on behalf of the corporation, any

contribution, gift, bequest, or devise for educational purposes of this

corporation.

ARTICLE 9 - ANNUAL REPORT

SECTION 1. ANNUAL REPORT

The Board shall cause an Annual Report to be prepared not later than one hundred and twenty (120) days after the close of the corporation's fiscal year. Copies shall be sent to all Officers and Directors of the corporation and, to any member who requests it in writing. Said report shall contain the following information in appropriate detail:

a) The assets and liabilities, including the trust funds, of the corporation as of the end of the fiscal year;

b) The principal changes in assets and liabilities, including trust funds, during the fiscal year;

c) The revenue or receipts of the corporation both unrestricted and

restricted to particular purposes, for the fiscal year;

d) The expenses or disbursements of the corporation, for both general and restricted purposes, during the fiscal year;

e) The Annual Report shall be accompanied by any report thereon of

independent accountants, or, if there is no such report, the certificate of an authorized officer of the corporation that such statements were prepared without audit from the books and records of the corporation. If this corporation has members and receives TWENTY-FIVE THOUSAND DOLLARS ($25,000), or more, in gross revenues or receipts during the fiscal year, this corporation shall automatically send the above Annual Report to all members, in such manner, at such time, and with such contents, including an accompanying report from independent accountants or certification by a corporate officer.

SECTION 2. ANNUAL STATEMENT OF SPECIFIC TRANSACTIONS TO MEMBERS

This corporation shall mail or deliver to all officers, directors and any and all members a statement within one hundred and twenty (120) days after the close of it's fiscal year, which briefly describes the amount and circumstances of any indemnification or transaction of the following kind:

a) Any transaction in which the corporation, or its parent or its

subsidiary, was a party, and in which, either of the following had a direct or indirect material financial interest:

1) Any officer or director of the corporation, or its parent or subsidiary (a mere common directorship shall not be considered a material financial interest); or

2) Any holder of more than ten percent (10%) of the voting power of the

corporation, its parent or its subsidiary. The above statement need only be provided with respect to a transaction during the previous fiscal year involving more than FIFTY THOUSAND DOLLARS ($50,000) or which was one of a number of transactions with the same persons involving, in the aggregate, more than FIFTY THOUSAND DOLLARS ($50,000). Similarly, the statement need only be provided with respect to indemnification or advances aggregating more than TEN THOUSAND DOLLARS ($10,000) paid during the previous fiscal year to any officer or director, except that no such statement need be made if such indemnification was approved by the members pursuant to Texas Non-Profit Corporation Act, Article 3.02

Any statement required by this Section shall briefly describe the names of the interested persons involved in such transactions, stating each person's relationship to the corporation, the nature of such person's interest in the transaction and, where practical, the amount of such interest, provided that in the case of a transaction with a partnership of which such person is a partner, only the interest of the partnership need be stated.

SECTION 3. BOOKS AND RECORDS

The corporation shall keep correct and complete books and records of account and shall also keep minutes of the proceedings and of its members, Board of Directors and committees having any of the authority of the Board of Directors, and shall keep at its registered or principle office a record giving the names and addresses of the members entitled to vote. All books and records of the corporation may be inspected by any member, or his agent of attorney, for any purpose at any reasonable time.

ARTICLE 10 - CODE OF ETHICS

SECTION 1. CODE OF ETHICS

No member of the North Houston .Net User Group may represent the corporation without the expressed consent of the Board of Directors. Furthermore, The North Houston .Net User Group does not condone any violation of copyright laws, nor does it tolerate such violations by its members.

ARTICLE 11 - AMENDMENT OF BYLAWS

SECTION 1. AMENDMENT

Subject to any provision of law applicable to the amendment of Bylaws of public benefit nonprofit corporations, these Bylaws, or any of them, may be altered, amended, or repealed and new Bylaws adopted by a majority vote of the Board of Directors.

SECTION 2. FILING AMENDMENTS

Any such amendments shall be recorded and signed by the Secretary certifying the action taken and the date. Said amending document shall be attached to these original Bylaws and permanently filed.

ARTICLE 12 - AMENDMENT OF ARTICLES

SECTION 1. AMENDMENT OF ARTICLES

The Articles of Incorporation may be adopted by the approval of the Board of Directors and by the approval of five percent (5%) of the members of this corporation.

SECTION 2. CERTAIN AMENDMENTS

This corporation shall not amend its Articles of Incorporation to alter any statement which appears in the original Articles of Incorporation and of the names and addresses of the first Officers and Directors of this corporation nor the name and address of its initial agent, except to correct an error in such statement or to delete either statement after the corporation has filed as a Texas Non-Profit Corporation Act, Article 3.02 [Articles of Incorporation}

ARTICLE 13 - PROHIBITION AGAINST SHARING CORPORATE PROFITS AND ASSETS

SECTION 1. PROHIBITION

No member, officer, director, employee, or other person connected with this corporation, or any private individual, shall receive at any time any of the net earnings or pecuniary profit from the operations of the corporation, provided, however, that this provision shall not prevent payment to any such person a reasonable compensation for services performed for the corporation in effecting any of its public or educational purposes, provided that such compensation is otherwise permitted by these Bylaws and is fixed by resolution of the Board of Directors; and no such person or persons shall be entitled to share in the distribution of, and shall not receive, any of the corporate assets on dissolution of the corporation. All members of the corporation shall be deemed to have expressly consented and agreed that on such dissolution or winding up of the affairs of the corporation, whether

voluntarily or involuntarily, the assets of the corporation, after all debts have been satisfied, shall be distributed as required by the Articles of Incorporation of this corporation and not otherwise.

CERTIFICATE OF BYLAWS ADOPTION

We, the undersigned, are all of the persons named as the initial Officers and Directors in the Articles of Incorporation of North Houston .Net User Group, a Texas nonprofit Educational corporation, and, pursuant to the authority granted to the Officers and Directors by these Bylaws to take action by unanimous written consent without a meeting, consent to, and hereby do, adopt the foregoing Bylaws, consisting of 13 pages, as the Bylaws of this corporation.

Dated this ______ day of _______ 2008, at The Woodlands, Texas.

