BY-LAWS

OF

UNIVERSITY BAPTIST CHURCH OF HOUSTON FOUNDATION, INC.
ARTICLE ONE – NAME


THE NAME OF THE CORPORATION IS UNIVERSITY BAPTIST CHURCH OF HOUSTON FOUNDATION, INC., hereinafter referred to as the Corporation.

ARTICLE TWO – PURPOSES

General Purposes: The Corporation is organized and shall be operated an integrated auxiliary, exclusively for the benefit of, and to promote, carry out, foster, support and further the purposes of the UNIVERSITY BAPTIST CHURCH OF HOUSTON, TEXAS (sometimes hereinafter referred to as the Church or the Member) a Texas non-profit corporation that is organized to perform religious, charitable, or educational activities within the meaning of Section 501(c) (3) of the Internal Revenue Code, and Section 11.18 of the Texas Tax Code.

Special Purposes: Specifically, the Corporation is organized to receive or accept, reject or disclaim, gifts, bequests, devises, donations and contributions, assignments, transfers or conveyances of money and other property, in whole or in part, both inter- vivo and testamentary, whether designated or undesignated; and to acquire, possess, convey, purchase, sell, lease, invest, collect, use, expend, exchange, pay, deposit or withdraw, hypothecate or encumber, distribute, dispose, manage or administer the same, or make contributions to other charitable organizations, in keeping with the expressed desire and intent of the individual donor, or if no desire or intent is expressed, as the Corporation Board of Directors deems best, for the long or short-term benefit of the Church; for the religious, missionary, charitable and educational work, purposes and enterprises of the Church; and for the support of ongoing or new ministries or programs of the Church.

ARTICLE THREE - POWERS

General Powers: Except as otherwise provided in these Articles, the Corporation shall have all of the powers specified in Article 2.02 of the Texas Non-Profit Corporation Act. Additionally, the Corporation shall have all implied powers necessary and proper to carry out its express powers.

Specific Powers, Restrictions and Requirements:
a. Engaging Advisors. The Corporation Board of Directors, sometimes hereinafter referred to as the Board, shall from time to time engage investment counsel, foundations, trust corporations or banks possessing trust powers and confer on any such advisor full power and authority to purchase or otherwise acquire stocks, bonds, securities, and other investments on behalf of the Corporation, and to sell, transfer or otherwise dispose of any of the Corporation's assets and properties at such time and for such consideration as such advisor may deem appropriate. The Board is empowered to confer on any such advisor such other powers with respect to its investments as it may deem appropriate and may authorize any such advisor to hold title to any of the Corporation's assets and properties in its own name or in the name of a nominee, and the Board shall have no liability whatsoever with respect to any action taken or omitted by any such advisor provided the advisor was selected with due care by the Board. The Board shall remove or replace any such advisor if they deem such action appropriate or necessary.

b. Review and Evaluation. The Board shall review and evaluate any proposed or offered gift, devise, bequest, donation or like transfer of real or personal property to the Corporation to determine whether such transfer is consistent with the goals and objectives of the Corporation.

c. Accepting or Rejecting Gifts or Bequests. The Board shall have the final power and authority to accept or reject any proposed or offered gift, devise, bequest, donation or like transfer of real or personal property to the Corporation.

d. Investing or Reinvesting Funds. The Board shall invest and/or reinvest any and all funds delivered to the Corporation by way of gift, devise, bequest or otherwise, as well as the undistributed income or earnings arising from such investments.

e. Distribution of Designated Gifts, Bequests or Devises. When the distribution or allocation of the principal or income of a gift, devise, bequest, or other asset is designated by the donor, the Board shall, to the best of their ability, allocate and distribute all such designated principal, income or earnings that are available for distribution in accordance with the directions of the donor.

f. Distribution of Undesignated Gifts, Bequests or Devises. When the distribution or allocation of the income or earnings of a gift, devise, bequest, or other asset is not designated by the donor, the Board is empowered to allocate and distribute all such undesignated income or earnings that is available for distribution at such times and in such manner as the Board deems best in the fulfillment of the Corporation's purposes; provided, however, that no principal pastor or primary staff member of the Church shall be paid a salary, or any part thereof, from the funds of the Corporation without the consent of the Church; and provided further that the funds of the Corporation will not be used for loans or as security for loans to any pastor or staff member of the Church without the consent of the Church. Notwithstanding any other provision of these By-Laws, if the Corporation is deemed to be a private foundation, as described in Section 509 (a) of the Code, then the income of the Corporation for each taxable year shall be distributed at such time and in such a manner so as not to subject the Corporation to tax under Section 4942 of the Code; and the Corporation is expressly prohibited from engaging in any self-dealing, as defined in Section 4941 (d) of the Code; from retaining any excess business holdings, as defined in Section 4943 (c) of the Code; from making any investments in such a manner as to subject the Corporation to tax under Section 4944 of the Code; and making any taxable expenditures on political matters as defined in Section 4945 (d) of the Code.

g. Annual Reports. The Board shall make an annual report of the affairs of the Corporation to the Member at one of the Corporation's (Member's) quarterly business meetings, which shall show all gifts, devises, bequests, donations, contributions made to the Corporation during the year; the income and earnings received from Corporation funds, property and assets; and the use, distribution, allocation, disposition, condition or expenditure made from such earnings, income or assets.

h. Periodic Reports. The Board shall make other periodic reports to the Member, as often and in the format, as requested by the Member.

i. Annual Audit. The Board shall cause the books of the Corporation to be audited annually to the extent required by law or as deemed appropriate by the Board. 

j. Authority to Execute Documents. The Chairman of the Board, with the consent and upon the direction of the Board, shall execute any and all instruments necessary to carry out the purposes and functions at the Corporation. In the absence of the Chairman of the Board, the Vice Chairman of the Board shall have the authority to execute any and all such instruments. The Secretary of the Board shall attest the execution of any and all instruments requiring attestation.

k. Authority to Employ Staff. The Board shall employ staff deemed essential, by the Board, for the effective and efficient management of the Corporation and/or which will facilitate the prompt and orderly fulfillment of the Corporation's goals and purposes.

ARTICLE FOUR - OFFICES
The Corporation may have, in addition to its registered office, offices at such places within the City of Houston, Harris County, Texas, as the Board of Directors may from time to time determine or as the activities of the Corporation may require.

ARTICLE FIVE - MEMBER

The UNIVERSITY BAPTIST CHURCH OF HOUSTON, TEXAS shall be the sole member of the Corporation.

ARTICLE SIX - ANNUAL MEETINGS
Annually, at one of the business meetings of the Member of the Corporation held at the Member's location at 16106 Middlebrook Drive, Houston, Texas, 77059, or at such other place as the Member shall determine, the Member of the Corporation shall elect "at-large" directors (if necessary), receive reports and act upon recommendations from the Board of Directors.

ARTICLE SEVEN - QUORUM
Unless otherwise proved by any statute, the Articles of Incorporation or these By-Laws, the majority vote of those present at any meeting of the Member at which a quorum of the Member, as required by the By-Laws of the Member, is present, shall constitute the act of the Member of the Corporation.

ARTICLE EIGHT - 

ARTICLE NINE - BOARD OF DIRECTORS

General: The affairs or the Corporation shall be administered by a Board of Directors, herein sometimes called the Board, composed of nine (9) Directors, sometimes herein called the Directors, who may be either men or women and shall each be a member in good standing of the University Baptist Church of Houston, Texas.

Membership:

a. One sitting member of the Deacons, the Executive Council and the Trustees of the Church, or their successors, shall be Directors for as long as they are so designated by the organization they represent and they are to be included in the nine (9) Directors authorized above.

b. Six (6) Directors shall be elected "at-large" by majority vote of the Member at a regularly called meeting or meetings of the Member, in the same manner as other officers of the Church, after nomination by the Church Nominating Committee and election by a majority vote of those present at any regularly called meeting of the Member, provided that proper written notice of the purpose of the meeting has been given to the Member. Nomination by the Nominating Committee and a vote to elect by the Member shall satisfy the requirement that the Director-elect is a member of the Church, “in good standing.” The "at-large" Directors shall have staggered terms of three (3) years each, except for that of the six (6) Directors, elected by the Member in 2005, wherefore two shall have a three-year term and four shall have a two-year term. For purposes of determining the terms of such “at-large” Directors who begin serving in 2005, two-year terms shall expire December 31, 2007 and three-year terms shall expire December 31, 2008. The proposed terms for such "at-large" director nominees shall be determined by the Directors. To replace Directors after the aforementioned 2-year terms, the Nominating Committee shall nominate 2 Director nominees for terms of 3 years each and two Directors nominees for terms of 2 years each. Such nominees shall be voted on by the Member.  Thereafter the Directors occupying the "at-large" Director positions shall have a term of three years each.

Chairman: The Board shall elect its own Chairman, who shall preside over the meetings, if present, but shall vote only in the event of a tie.

Ex-officio Members: The Pastor and the Executive Director of the Church shall be ex-officio, non-voting, members of the Board.

Compensation: Each Director shall serve without compensation for his or her services.

Vacancies: In the event there should be a vacancy on the Board by reason of death, resignation, or otherwise, such vacancy, except for the Board Members representing the Deacons, the Executive Council and the Trustees, which shall be filled by each such organization, shall be filled by a duly elected successor, upon recommendation by the Nominating Committee and election according to the By-Laws. The term of any “replacement” Director elected to fill such a vacancy will be for the balance of the term of the vacating Director. The “replacement” Director may subsequently be nominated for a full term at the pleasure of the Nominating Committee.

Disqualified Persons: No more than 50 percent of the sitting Board may be “substantial contributors” as defined by Section 507 (d) (2) of the Code.

ARTICLE TEN - OFFICERS AND DUTIES
Officers: The officers of the Corporation shall consist of a Chairman of the Board, Vice-Chairman, Secretary, Treasurer, and such other officers as the Board may select. Each officer shall be elected to such office by a majority vote of the Board, and shall hold office for one year. Any two (2) or more offices may be held by the same person, except that the positions of Chairman, Vice-Chairman or Secretary shall not reside with the same person.

Duties:

a. Chairman - The Chairman of the Board shall preside over all meetings of the Board, shall be the official spokesman, and shall perform such administrative and leadership duties as ordinarily pertain to that office.

b. Vice-Chairman - In the absence or disability of the Chairman of the Board, the Vice-Chairman shall preside over all meetings of the Board and provide such administrative and leadership functions as necessary for effective operations.

c. Secretary - The Secretary shall cause to be kept a record of all minutes of each meeting of the Board, and to perform such other duties as are usually incident to the office of Secretary.

d. Treasurer - The Treasurer shall have custody of the funds, securities, and property of the Corporation, subject to any provision or regulation as may be prescribed by the Articles of Incorporation, the By-Laws, Policies and Agreements or the Board.

ARTICLE ELEVEN - MEETINGS
Regular Meetings: The Board shall meet at least four (4) times a year. Such meetings shall be held at such places as may from time to time be fixed by the Board or as shall be specified or fixed in the respective notices or waivers of notice thereof.

Special Called Meeting: The Chairman or Vice-Chairman may call a special meeting of the Board by giving written or telephonic notice to each Director of the time, date, place, and agenda of the called meeting at least three (3) days in advance.

Quorum: A majority of the members of the Board shall constitute a quorum. A majority vote of those present when a quorum is present shall be required to transact any business of the Board. The Chairman may be counted for purposes of making a quorum; however, the Chairman may vote only in the event of a tie.

Notices of Meetings: Notices of regular meetings shall be in writing, shall specify the date, time and place of the meeting and shall be published at least fourteen days in advance.

Waiver of Notice: Whenever any notice is required to be given to any Director or committee member of the Corporation, a waiver thereof in writing signed by the person(s)entitled to such notice whether signed before or after the time stated therein, shall be deemed equivalent to the giving of such notice.

Proxies: Proxies shall not be allowed at any meeting of the Board or Committee of the Corporation.

ARTICLE TWELVE ‑ COMMITTEES
The Chairman of the Board shall cause such committee(s) to be formed and appointed and for a duration, as the Board may specify to carry out the purposes and functions of the Board. All committee members shall (in the sole judgment of the Board) be members in good standing of the Church. A Board member shall be appointed as Chairman of any committee. The Board may delegate such authority as may be deemed advisable to a committee so long as the same shall be within the limits of their own authority and discretion. A majority of the committee shall constitute a quorum and the act of the majority of the committee members present at a meeting at which a quorum is present shall be the act of the committee. Notices at the time and place of committee meetings shall be in writing or by telephone to each member of the committee. Vacancies shall be by appointment of the Chairman of the Board.

ARTICLE THIRTEEN - AMENDMENTS
These By-Laws may be amended by the vote of two-thirds (2/3) of those present at any regular or specially called meeting of the Member, provided that at least thirty (30) days written notice of the purpose of the meeting has been given to the membership of the Member. No proposed amendment shall be voted on by the Member until the same has first been presented in writing to the Board and the Board has had sufficient time to consider the proposed amendment and make its recommendation to the Member.

ARTICLE FOURTEEN - NOTICES OF MEMBER MEETINGS
When any notice of a Member meeting is required by these Articles or By-Laws, it shall be given in the most cost efficient manner to the "active" members of the Member. "Active" members are defined herein for this purpose as being those members who are carried on the current Member official rolls. Further, it shall be permissible to give any required Notice by and through publication in and mailing of the Promoter.

ARTICLE FIFTEEN - CONSTRUCTION OF NOUNS AND PRONOUNS
When the context requires, nouns and pronouns include the male and female gender.

The foregoing By-Laws of the UNIVERSITY BAPTIST CHURCH OF HOUSTON FOUNDATION, INC., were adopted by the Board of Directors on the _____ day of __________________, 20__. 

___________________________________


Timothy Pauley, Chairman






