
AMENDED AND RESTATED BYLAWS

OF

THE HOUSTON BUSINESS AND ESTATE PLANNING COUNCIL
(November 21, 2019)

Article I. 
NAME AND PURPOSE

1.1 The name of the corporation is The Houston Business and Estate Planning Council.

1.2 This corporation is organized exclusively for the following purposes:

(1) Provide its membership with high quality professional education programs of mutual interest to all categories of membership; and

(2) Provide an environment for its membership to become better acquainted with each other for their mutual interest and benefit in performing professional estate and business planning services for the public.

More specifically, the corporation is created solely as an organization described in section 501(c)(6) and exempt from taxation under section 501(a) of the Internal Revenue Code of 1986 or corresponding provisions hereinafter in effect. The corporation shall be operated exclusively for such purposes; no part of its net earnings shall inure to the benefit of any private member, director or individual; no part of its activities shall be carrying on propaganda, or otherwise attempting to influence legislation, and it shall not participate in, or intervene in (including the publishing or distributing of statements), any political campaign on behalf of or in opposition to any candidate for public office.

Article II. 
MEMBERSHIP

2.1 There shall be maintained an active membership of one hundred and twenty (120) with thirty (30) active members in each of the following four categories of membership: 

(1) Attorneys,

(2) Certified Public Accountants,

(3) Financial Consultants, including Chartered Life Underwriters, Chartered Financial Consultants, Certified Financial Planners, and Certified Business Valuation Experts with the following designations: ASA, CVA, AVA, CBA, CPA/ABV, and 

(4) Trust Officers of a bank or trust company authorized to do business in the State of Texas.  
2.2 The number of nominations submitted by the membership committee to the membership for approval that would create more than 120 active members or more than 30 in each category of membership will be allowed only if approved by the Board of Directors.

2.3 Nominations for new membership shall be limited so that no more than three persons from any firm or organization are on the active membership roster unless the Board of Directors determines that additional persons from a firm or organization should be permitted and that permitting such additional persons is in the best interest of the council.

2.4 An active member who reaches age fifty (50) on or before the dues deadline for any membership year and has been a member of the council at least ten years shall automatically become a senior-active member. Each senior-active member shall be considered an active member for all purposes (including without limitation the payment of dues and eligibility for election as an officer or director of the council) except the limitations on the number of active members in the council and in each membership category.

2.5 Membership applications shall be accepted in the first quarter of the calendar year.  The applications will be evaluated and decided upon by the membership committee, and the recommended prospective members may be invited as guests to one or more of the next meeting(s).  The membership committee shall propose such prospective members to fill any vacancies in the four categories of membership at the next regular monthly meeting of the council. Majority approval of the members in attendance shall be required for acceptance.  

Article III. 
BOARD OF DIRECTORS

3.1 The direction and management of the affairs of the council and the control and disposition of its properties and funds shall be vested in a Board of Directors (the "Board") which shall consist of not less than four (4) persons. The Board shall formulate and develop the general operating policies of the council.  All officers shall also serve as directors of the council. 

3.2 Each director shall serve for a term of one year, except that a director who is elected by the Board to fill a vacancy shall serve until the end of the fiscal year during which he is elected. Members of the Board shall be elected each year at the regular April meeting of the council.

3.3 Each director shall serve for his term of office and until his successor is duly elected and qualifies. A vacancy shall be declared in any seat on the Board upon the death or resignation of the occupant thereof, or upon the disability of any occupant rendering him permanently incapable of participating in the management and affairs of the council.

Article IV. 
OFFICERS

4.1 The officers of the council shall be a president, vice president, secretary, treasurer, membership chair, member-at-large and past president.  The members of the Board of Directors shall serve as the officers.  The officers shall set forth the itemized duties of each position from time to time by mutual agreement; however, the following are the officers’ primary responsibilities:

4.2 President's Duties

The President shall serve as the chief executive officer of the council and is responsible for the diligent and satisfactory functioning of the various committees of the council, The President shall preside over the regular council meetings (which shall include planning the May social) as well as the Board meetings. The President shall be responsible for entering into all contracts for the organization (or for delegating such responsibility to another officer).

4.3 Vice President's Duties

The Vice President shall serve as chairman of the program committee and coordinate the program presentations.

4.4 Secretary's Duties

The secretary shall be responsible for the logistics of the meeting (such as reserving the facility for holding the regular meeting of the council, and overseeing the menu and setup for the meeting), sending out notice of meetings to membership in advance of meeting, notifying the treasurer of roster changes as they occur and of members to be charged for meeting attendance, and maintaining and updating the electronic database, and coordinating the website administration.

4.5 Treasurer's Duties

The Treasurer shall prepare an annual budget for submission to the Board and officers at the June meeting, maintain  a checking account in the name of the Council with several of the officers being the authorized signatures, maintain monthly accountings of receipts and disbursements and provides other officers with a quarterly and annual report of same (June 1 through May 31), send out dues statements to membership annually on June 15, maintain a record of dues payments,  prepare (or cause to be prepared) and file the annual federal tax return, and keep a secondary database of membership information.

4.6 Membership Chair

The Membership Chair shall initiate a membership drive in the first quarter of the year, present the applicants to the Board and any appointed committee for review and approval, submit candidates to the Council for final acceptance, and ensure that new members are added to the roster.

4.7 Member-At-Large

The Member-at-Large shall assist all officers, as requested during the year.

4.8 Past President

The Past President shall be available for consultation and advice throughout the membership year following his or her term as President.

Article V. 
ELECTION OF DIRECTORS AND OFFICERS AND MEETINGS

5.1 Each year, as a vacancy occurs on the Board (and more often if other vacancies arise during the membership year), the Members of the Board, acting as a nominating committee, shall nominate new potential members for the Board to the President.  The President shall select a one (or more) of such nominees to fill the vacancy or vacancies on the Board, and present the President’s selection to the Board for approval. 

5.2 The Board, acting as a nominating committee, shall present a slate of directors and officers for the council membership's consideration at the regular April meeting.

Majority approval of the members in attendance at the regular April meeting or the council shall be required for election.

5.3 At least one director and officer shall be a member of each of the four categories of membership of the council

5.4 The term of each director and officer shall begin on June 1 next following his election, and shall end on the following 31st day of May.

5.5 No officer may succeed himself unless his preceding term of office began after December 31st.

5.6 The annual meeting of the Board and the officers shall be held prior to June 15th at a place in Houston, Texas, to be designated by the president. Each director and officer shall be given ten days notice by the secretary of the time, place and business to be considered at such meeting.

5.7 In addition to the annual meeting, regular meetings of the Board and the officers shall be held throughout the year, at a place in Houston, Texas, to be designated by the president. Each director and officer shall be given ten days notice by the secretary of the time, place and purpose of each meeting.

5.8 Special meetings of the Board and the officers shall be held whenever called by the secretary of the council upon the direction of the president of the council or upon request of any director or officer; and it shall be the duty of the secretary to give each director and officer ten days notice of the time, place and purpose of such meetings.

5.9 Four directors and officers shall constitute a quorum for the transaction of business at all meetings convened according to these bylaws.

5.10 Each director and officer shall be entitled to vote at all meetings.

Article VI. 
COMMITTEES

6.1 Program Committee

The vice-president of the council shall be chairman of the program committee, which shall be responsible for planning the program for each meeting of the council.

6.2 Membership Committee

The membership chair shall be chairman of the membership committee, which shall be responsible for filing vacancies in the membership of the council.

(1) Applicants for membership should have
(a) Been designated an attorney, certified public accountant, chartered life underwriter, charter financial consultant, certified financial planner, trust officer, or business valuation expert for at least six years.

(b) Spent at least 40% of their time in at least three of the last five years (one of which must be the most recent) in at least one of the following activities:

· business planning and valuation

· estate planning

· probate

· administration of estates and trusts

· tax matters incident thereto

(2) New membership requirements

(a) Letter from applicant requesting consideration for membership and resume of business background, degrees, designations, employment, etc.

(b) Letters of recommendation from three members, at least one of who must be from profession other than the applicant's.

(3) The membership chair shall correspond with applicant

· advising of the recommendation requirements

· furnishing guidelines for membership and a roster of members

· advising of procedures and final date for a submission of 

· application and supporting data

6.3 Nominating Committee

This committee is responsible for presenting a slate of directors and officers each year.

6.4 Meeting

The committees shall meet as often as is necessary to conduct their business.

Article VII. 
REVENUE AND FINANCE

7.1 On the 15th day of July of each year, each member shall be billed by the treasurer for annual dues in an amount to be determined by the Board each year at its June meeting. A member who does not pay his dues on or before the 15th day of September shall be considered delinquent and the Board of Directors shall determine the course of action to be taken with respect to the delinquent member.

7.2 (a) During the second quarter of the calendar year, the Board shall review the budget for the then current fiscal year, and (b) during the third quarter of the calendar year, the Board shall review the budget for the upcoming fiscal year. 

7.3 All disbursements shall be made by check signed by any one of the officers listed as signatories on the council’s bank account.

7.4 The fiscal year of the corporation shall begin June 1 and end May 31.

Article VIII. 
AMENDMENTS

These bylaws may be altered, amended or repealed by the majority vote of the members of the council present at any meeting, if notice of the proposed amendment be contained in the notice of the meeting.

Article IX. 
INDEMNIFICATION OF DIRECTORS AND OFFICERS

9.1 If it is determined as provided in Chapter 8 of the Texas Business Organizations Code that a director or officer or a former director or officer of the council conducted him or herself in good faith and reasonably believed that his or her actions in his or her official capacity as a representative of the council were in the council's best interests, then the council shall indemnify such director or officer or former director or officer against judgments, penalties (including excise and similar taxes), fines and settlements as well as other reasonable expenses actually and necessarily incurred by such individual in connection with any suit, action or proceeding, whether civil or criminal, in which such individual is made or is threatened to be made a party by reason of being or having been such director or officer of the council. Notwithstanding the foregoing, the council shall not indemnify such individual with regard to any matters in which such individual is found liable on the basis that personal benefit was improperly received by such individual, whether or not the benefit resulted from an action taken in the individual's official capacity. The council may also pay or reimburse reasonable expenses incurred by such individual in connection with such individual's appearance as a witness or for other participation in a proceeding at a time when such individual is not a named party in such proceeding. Any payment or reimbursement of reasonable expenses provided for in this Section may be advanced by the council prior to the final disposition of the suit or proceeding involved.

9.2 Any indemnification of or advance of expenses to a director or officer of former director or officer shall be reported in writing to the members of the council with the notice of the next meeting of members immediately following the date of the indemnification or advance.

9.3 The indemnification provided for in this Article shall not be deemed exclusive of any other rights to which such director or officer or former director or officer may be entitled, under any by-law, agreement, insurance policy, vote of members or otherwise.
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