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ARTICLE | - NAME AND PURPOSE

@ The name of this Chapter is PANHANDLE CHAPTER OF THE TEXAS SOCIETY OF CERTIFIED
PUBLIC ACCOUNTANTS, hereinafter called the Chapter.

2 The Chapter is established to promote and maintain high professona and mora standards in
order to protect the interest of the generd public, to advance the profession of accountancy by research
and cooperation with other organizations of professona accountants and to act in a representative
capacity for the profession in the Chapter area.

ARTICLE Il -MEMBERSHIP

(1)  Any Caetified Public Accountant who is a member in gpod standing of the TEXAS SOCIETY OF
CERTIFIED PUBLIC ACCOUNTANTS may become a member by payment of the annua dues in advance
as hereinafter set out. A member who has forfeited his membership for nonpayment of dues may be
reingtated upon payment of the regular annua dues.

2 Any person who has passed the written examination as set forth by the Texas State Board of
Public Accountancy or of any other state or territory of the United States or of the Didrict of Columbia
but who has not met experience requirements for licenang shal be digible for eection as a candidate for
membership. Such designation may continue only five (5) years from the date of natification of passng
such written examination.

Such candidate shal be required to pay dues, but $dl not be digible to hold office or to vote at
mesetings, but al other privileges of the Chapter shal be extended to them. The requirements for
admission to membership shdl be prescribed by the Board of Directors.

ARTICLE Il - TERMINATION OF MEMBERSHIP
1) Resignations of members may be offered in writing & any time and shdl be effective on the date

of acceptance. Action upon the resignation of a member in good standing shdl be taken by the Board
of Directors. Any tendered resignation of a member under charges under this Article I11 shal not be



acted upon by the Board of Directors until such charges have been fully determined under the
procedures st forth herein.

2 No person shdl be considered to have resgned while in good standing if & the time of his
resgnation he was in debt to the Chapter for dues or other obligations. A member submitting his
resgnation within Sxty (60) days &fter the beginning of the fisca year may resign in good standing
without paying dues of the fiscd year of his resignation, provided obligations other than dues shdl have
been pad in full.

3 A member who shall resgn while in good standing may be reingtated by the Board of Directors
upon payment of dues for the current yesar.

4) Any member who shdl reglect to pay his dues, assessments or other obligations to the Chapter
for a period of sx (6) months after such have become due and notice thereof shall have been given by
the secretary may be declared by the Board of Directors to have forfeited his membership. A find
delinquency notice will be mailed thirty (30) days prior to date of forfeiture. This article shdl not gpply
to amember under charges under this ArticlellIl.

) Anyone who has forfeited his membership through nonpayment of dues or other obligeations may
make application for reinstatement in such manner as shdl be prescribed by the Board of Directors.

(6) Any member who is dropped from membership in the TEXAS SOCIETY OF CERTIFIED PUBLIC
ACCOUNTANTS for nonpayment of dues or assessments or who is expelled or suspended from
membership therein for cause shdl automaticaly and without notice cease to be a member of the
Chapter.

ARTICLE IV - BOARD OF DIRECTORS

@ The Chapter shdl be governed by a Board of Directors who shal have generd charge and
control of the affars, funds and property of the Chapter and shdl carry out the objectives of the
Chapter in accordance with these By-Laws and the Congtitution of the Chapter; but the Board may not
ater or amend or rescind any resolution or motion duly adopted at a meeting of the Chapter.

2 The Board of Directors shdl consst of the following members (8) The immediate past
presdent; (b) the presdent, the president-elect, the vice president, the secretary and the treasurer
concurrently with their tenure of office; (c) the Chapter eected members of the Texas Society Board of
Directors, (d) any Chapter member elected to the Texas Society Board of Directors as a director at
large; and (e) three (3) directors to be elected concurrently with Chapter officers.

3 The resignation of any director shdl be tendered to the Board and shdl be effective on the date
of acceptance. Absence for three consecutive meetings of the Board by any director shdl terminate his
Board membership unless reasonabl e explanations are accepted by the Board.

4 Vacancies, however created, among the directors shall be filled by decting at the next Board of
Directors meseting a director for the unexpired term.



) The Board shal meet a such time and place as may be specified by the president or whenever
convened by cdl of a least three (3) of its members. Written notice stating the purpose of the meseting
shdl be furnished to dl directors at least five (5) days in advance of every meeting. A mgority of the
Board members shal congtitute a quorum. The Board shal adopt rules and procedures for the conduct
of its meetings and the transaction of its business, including provisions for voting by mal. The Board
shall keep arecord of its proceedings and such record shdl be available for ingpection by any member
of the Chepter a dl reasonable times. Copies of the minutes of dl meetings shdl be mailed by the
secretary to dl directors.

(6) The Board of Directors shdl have generd supervison within the limits of these By-Lawsin the
matter of membership; determine the annua dues of the membership of the Chapter and the method of

collection; and act as board of appeds in matters of complaint or controversy between members and
the Chapter except matters involving charges of violaion of the Code of Professond Ethics. With

respect to any change in the annua dues, the directors shal be notified in writing by the secretary a
least ten (10) days prior to the date on which the Board of Directors of the Chapter meets to consider
such change. The Board may engage a full-time executive director, employees, agents and attorneys to
perform such duties, asin its judgment, may appear necessary. The Board of Directors shdl perform al

other duties prescribed in these By-Laws.

ARTICLEYV - OFFICERS

Q) The officers of the Chapter shall be a president, a president-elect, avice president, a secretary
and atreasurer.

2 The officers shdl be eected pursuant to the provisons of Article VII of these By-Laws and
shall take office a the beginning of the Chapter's fisca year and serve until their successors are eected
and qudified.

3 The resignation of an officer shal be tendered to the Board of Directors. An officer may be
removed for cause by avote of at least two-thirds of the members of the Board.

4) If any vacancy shdl occur among the officers during the fiscd year by reason of death
resgnation or otherwise, the Board of Directors shal appoint a member to fill the vacancy until the next
election of officersishdd.

) The president shal be the chief executive officer; he shal presde at dl meetings of the Chapter
and the Board of Directors; appoint, subject to the gpprova of the Board of Directors, al committees,
except the Nominating Gmmitteg; Sgn the minutes of al mestings of the Chapter; and perform al
executive duties ordinarily pertaining to the office of president or delegated to him by the Board of
Directors. In the event the presdent is temporarily unable or unwilling to act, the vice president shall act
in his seed. In the further event the president and vice president are temporarily unable or unwilling to
act, the Board shall select amember of the Board to preside.



(6) The president-elect and the vice presdent shdl perform al executive and other duties ordinarily
pertaining to their office or delegated to them by the Board of Directors.

) The treasurer shdl have charge of dl the funds and securities of the Chapter. He shdl pay out
only such funds as are authorized by the Board and dl payments shdl be made by checks on the
sgnature of such person or persons designated by the Board. The treasurer shall keep regular accounts
of the fiscd affairs of the Chapter, which accounts shal be subject to examination by the president or by
the Board of Directors. The treasurer shall make periodic reports to the Board of Directors as
requested and furnish the auditors, if any, a full satement of account within thirty (30) days &fter the
close of the fiscal year. The treasurer shdl perform dl other duties which may be delegated to him by
the Board of Directors. In the event the treasurer is temporarily unable or unwilling to act, the Board of
Directors may designate amember to act in his stead as acting treasurer.

8 The secretary shdl gpprove and sgn the minutes of al meetings of the Chapter; have custody of
the sed and affix the same to papers and documents when required; shal be the secretary of dl
mestings of the Chapter and the Board of Directors; he shall give notice of al meetings requiring notice;
he shdl cause a record of the proceedings a al meetings to be made and of adl matters of which a
record shall be ordered; he shall keep a record of the name and address of each person admitted to
membership; and he shdl notify the members-dlect. The secretary shal perform dl other duties
prescribed in these By-Laws or which may be delegated to him by the Board of Directors.

ARTICLE VI - COMMITTEES

(@D} There shdl be standing and specid committees with power and duties as the Board of Directors
may desgnate.

2 The Nominating Committee shal consst of the immediate past presdent as chairman, one
member to be eected by the Board of Directors at its first meeting in each fiscd year and three
nonboard members to be dected by the Chapter at its September meeting. The president-dect will
serve as an ex-officio member of the Nominating Committee. The eected members of the Nominating
Committee shdl have been members of the Chapter for at least three (3) years and may not serve for
two (2) succeeding terms.  If any vacancy shdl occur on the Nominating Committee during the fisca
year by reason of deeth, resgnation or otherwise, the Board of Directors shdl appoint a member to fill
the vacancy for the unexpired term.

3 Standing and specid committees designated by the Board of Directors, other than the
Nominating Committee, shdl be gppointed by the president and shall serve until the next annua meeting
of the Chapter following their appointment.

ARTICLE VII - NOMINATIONSAND ELECTIONS
D The Nominating Committee shal certify by a report filed with the secretary a the October

regular monthly mesting its nominations for Chapter officers, Chapter directors and State Society
directors. None of the nominees shall be amember of the Nominating Committee.



2 Any ten (10) members of the Chapter may submit independent nominations for Chapter
officers, Chapter directors or members of the Nominating Committee, provided such nominations be
filed with the secretary not later than fifteen (15) days prior to the Chapter meeting a which time
election of officers will occur pursuant to paragraph (5) of this Article VII. Notice of any independent
nominations shal be mailed by the secretary to dl members prior to the election of officers.

3 If a nominee of the Nominating Committee for a Chapter office or Chapter director or member
of the Nominating Committee dies or otherwise becomes unavailable before the annua dections, then
and in ather event, the Nominating Committee shal, as early as practicable but before the annua

elections and without reference to the provisons set out in Section (1) above, report a subgtitute
nominee. If the subdtitute nominee is a member previoudy nominated by the committee for an office or
as adirector a large, the Nominating Committee shdl at the same time report a subgtitute nominee for
that office or directorship.

4 Nominations other than those made aforesaid shall not be in order.

) The annud dection of Chapter officers and directors shdl take place a the next regular meeting
of the Chapter following the mesting a which the Nominating Committee reports its nomingtions.
Notice of the meeting and eection and the nominees of the Nominating Committee, and any
independent nominations shal be mailed by the secretary to al members not later than ten (10) days
prior to the annud dections.

(6) Election of Chapter officers and Chapter directors and members of the Nominating Committee
shdl be by voice vote unless chdlenged. In the event of a chdlenge the vote shdl be by balot and the
presdent shdl gppoint a chairman and two (2) tellers who shdl recelve and count the balots cast for
each officer and director and member of the Nominating Committee and shall announce the result to the
presiding officer. A mgority vote of the members present in person or by proxy shdl dect, provided a
guorum is present.

(7 The president-elect shal become president of the Chapter at the beginning of the Chapter fisca
year one year after his becoming president-elect.

ARTICLE VIII - MEETINGS

1) Mestings of the Chapter may be called a any time by a mgority of the Board of Directors or
by the secretary at the written request of at least ten (10) members. Notice of any specid meeting shdll
be mailed by the secretary to all members at least ten (10) days before such meeting date. No business
may be transacted at any specid meseting other than that specified in the cdl therefor. All specid

mesetings shal be held within the State of Texas at a place designated by the secretary and approved by
the Board of Directors.

2 Twenty (20) members when present in person shal condtitute a quorum at any mesting of the
Chapter. The rules and procedures set forth in Robert's Rules of Order shdl apply.

ARTICLEIX - DUESAND ASSESSMENTS



(1)  Annud dues and fees for fellow members shdl be determined by the Board of Directors a a
regular meting.

2 All dues are payable in advance on the first day of each fiscd year. The membership year
coincides with the fiscal year of the TEXAS SOCIETY OF CERTIFIED PUBLIC ACCOUNTANTS, as provided
in Article X. Reingtated members dropped for nonpayment of dues shal pay dues for the current year
plus any amount due for the year membership lapsed, plus a reinstatement fee determined by the Board
of Directors.

3 Members of the Chapter may be excused from the payment of dues for reasonable cause upon
recommendation of the Board of Directors.

ARTICLE X - FISCAL MATTERS
Thefiscal year of the Chapter shall begin on June 1t and end May 314 of the following year.
ARTICLE XI - INDEMNIFICATION

The Texas Society shdl indemnify any person who is or was a party to or is or was threatened to be
made a party to any threatened, pending or completed action, suit or proceeding whether civil, crimind,
adminidretive or investigative by reason of the fact such person is or was director or officer of the
Panhandle Chapter of the Texas Society or a member of any board, committee, subcommittee or task
force of the Panhandle Chapter against expenses, judgments, awards, fines, pendties and amounts paid
in settlement actualy and reasonably incurred by such person (with the prior consent of the Chapter
acting through its Board of Directors by a two-thirds vote and concurrence of counsd which the
Chapter shall have retained to defend such person, as hereinafter provided) in connection with such

action, suit or proceeding, (i) except with respect to matters as to which it is adjudged in any such auit,
action or proceeding such person is liable to the Chapter by reason of the fact such person has been
found guilty of the commisson of acrime or of gross negligence in the performance of his duties, it being
understood termination of any action, it or proceeding by judgment, order, settlement, conviction or
upon a plea of nolo contendere or its equivaent (whether or not after trid) shdl not, of itsdf, create a
presumption or be deemed an adjudication such person is liadble to the Chapter by reason of the
commisson of a crime or of gross negligence in the performance of his duties and (i) provided such
person shdl have given the Chapter prompt notice of the threatening or commencement (as appropriate)
of any such action, suit or proceeding. Upon notice from any such indemnified person of whom thereis
threatened or has been commenced any such action, suit or proceeding, the Chapter (&) shdl defend
such indemnified person through counsd sdected by and pad for by the Chapter and reasonably
acceptable to such indemnified person which counsdl shal assume control of the defense and (b) shall

reimburse such indemnified person for expenses encompassed by the foregoing indemnity in advance of
the find dispogtion of any such action, suit or proceeding, provided the indemnified person shdl agree
to repay to the Chapter al amounts so reimbursed if a court of competent jurisdiction finally determines
such indemnified person is ligble to the Chapter by reason of the fact such indemnified person has been
found guilty of the commission of a crime or of gross negligence in the performance of his duties. The



foregoing provison shdl be in addition to any and dl rights which the person specified above may
otherwise have & any time to indemnification from and/or reimbursement by the Chapter.

ARTICLE XII - AMENDMENTS

(1) A proposd to amend the By-Laws may be initiated by the Board of Directors or by petition
filed with the secretary and signed by twenty (20) or more membersin good standing.

2 Proposals to amend the By-Laws shdl be adopted by a two-thirds vote of members present in
person at a Chapter meeting, provided notice shdl be given in writing to each member of the Chapter a
least ten (10) days prior to the date of such meeting and provided a quorum is present.

3 In the event of lack of clarity the Board of Directors shdl interpret these By-Laws.

ARTICLE XIII - CONFORMITY WITH
STATE SOCIETY AND BY-LAWS

In the event any part of the Chapter By-Lawsis or becomesin conflict with the By-Laws of the TEXAS
SOCIETY OF CERTIFIED PUBLIC ACCOUNTANTS, then that part shall be void and the State Society By-
Laws shdl govern.



