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ARTICLE I – NAME.  The name of this Corporation shall be Round Rock Preservation.
ARTICLE II – MAILING ADDRESS.  The mailing address for Round Rock Preservation is                                             Round Rock Preservation, PO Box 391, Round Rock TX 78680-0391.
ARTICLE III – PURPOSE.  Round Rock Preservation is organized for charitable and educational purposes within the meaning of Section 501c3 of the Internal Revenue Code of 1986, as amended, or the corresponding section of any future tax code; and to engage in any lawful act or activity for which nonprofit organizations may be organized under the Texas Business Organizations Code and for historic preservation purposes within the City of Round Rock, Texas.
ARTICLE IV – GOALS.  The primary goal of Round Rock Preservation shall be to preserve and protect the historic character and historic assets within the City of Round Rock. 

ARTICLE V – OBJECTIVES.  The objective of Round Rock Preservation shall be to function as a Certified Texas Domestic Nonprofit 501c3 Corporation as outlined in the Texas State Certification of Formation filed with the Texas Secretary of State, File Number 802437495, effective April 5, 2016.   This corporation will represent and advance preservation efforts of significant historic structures and sites within the City of Round Rock.

ARTICLE VI - MEMBERSHIP.  Membership in Round Rock Preservation shall be open to any individual or business, who supports the goals and purpose of Round Rock Preservation.
A. The privilege of holding office, introducing motions, floor debate and voting shall be limited to the members in good standing with Round Rock Preservation.

B. Each member, who has paid member dues in full prior to the start of a corporation meeting, shall be considered a member in good standing and shall have one vote each to be counted in any election or balloting of the membership on matters presented for a vote to members of Round Rock Preservation.  
C. A quorum for the purposes of voting at general membership meetings shall be members in good standing in attendance at the meeting.
D. Member dues shall be set annually by the Board of Directors.
E. Members appointed to serve on a Committee will serve on a 100% volunteer basis and will not be compensated for their services connected with or related to serving on a committee within Round Rock Preservation.

ARTICLE VII – BOARD OF DIRECTORS.  The Board of Directors for Round Rock Preservation shall consist of a minimum of four (4) directors and a maximum of fifteen (15) directors.  Within these limits, the Board of Directors may increase or decrease the number of directors serving on the board.  The Board of Directors shall serve on a 100% volunteer basis and shall not be compensated for their services connected with or related to serving in their positions within Round Rock Preservation. 
A. The term of office for the Charter Board of Directors will run for two (2) years from January 1 to December 31; however, the Charter President and Secretary will serve a 3-year term, to ensure Round Rock Preservation is soundly established prior to electing new board members.

B. After the initial 2-year period, terms for one-half of the Board of Directors shall be staggered, so elections will be held every year for one-half of the board.  
C. Officers and Board Members may run for unlimited consecutive terms. 
D. A vacancy on the Board of Directors shall be assumed to exist if the Board receives a letter of resignation from the board member, or if the board member misses six (6) board meetings across an 18 -month period.  If an officer position becomes vacant, the Board can elect another Board member to fill the term at that time. 
E. The Board of Directors shall manage the affairs of the corporation and shall have full authority to set corporation policy.  The board shall have full authority to speak with elected officials and Preservation Organizations on behalf of the corporation. 

F. A quorum for a Board of Directors Meeting shall be a minimum of 50 percent of Directors in good standing in attendance at the board meeting.  E-mail votes or electronic votes are allowed, when received before or during the meeting.
G. The Board of Directors will review and update the Bylaws as needed, but no less than every two years.
ARTICLE VIII -  INDEMNIFICATION. 
A.  In accordance with our organizing documents with the State of Texas and the IRS, personal liability of directors and members of Round Rock Preservation is limited.
B. Directors and members are generally not liable for the debts and obligations of the corporation. 
C. No director, member, or representative of this Corporation shall take any action or carry on any activity by or on behalf of the corporation not permitted to be taken on or carried on by any organization exempt under Section 501 (c)(3) of the Internal Revenue Code.
ARTICLE IX – OFFICERS.  The Officers of Round Rock Preservation shall be elected annually from within the Board of Directors.  The officers for Round Rock Preservation shall be President, Vice President, Secretary, and Treasurer.  
A. PRESIDENT.  The President shall serve as the elected representative of the corporation.  The duties of the President shall include:
1. Follow the bylaws of the corporation.

2. Preside at the meetings of the corporation and at the meetings of the board, assuring adequate discussion and timely resolution of issues.

3. Receive necessary information to discuss and resolve issues as planned by the directors and committees and ensure the meeting agenda is prepared.

4. Appoint all committees and perform such other duties as are usual to the office, including actions authorized by the general corporation and the execution of approved legal documents for the corporation.  
5. Serve as the communications/decision point liaison for Round Rock Preservation with the City of Round Rock and media.

6. The President shall have Round Rock Preservation financial records audited annually by a  Round Rock Preservation Audit Committee.

7. Assure a prompt succession of officers at the conclusion of tenure.

B. VICE PRESIDENT.  The Vice President shall:

1. Perform the duties for the President in the absence of the President.

2. Make arrangements for board meetings and general membership meetings and notify members of scheduled meetings.
C.  SECRETARY.  The Secretary shall:

1. Keep accurate written records of corporation meetings, correspondence, and other corporation related records.
2. Prepare corporation correspondence.
3. Notify the Board of Directors and members of corporation meetings.

4. Maintain an accurate and up-to-date roster of corporation members.

5. Mail membership renewal notices to members.
D.  TREASURER.  The Treasurer shall:

1. Keep accurate and complete written records of corporation financial transactions.  No expenditures will be made without prior approval and authorization of the Board of Directors.

2. Money received by the Corporation shall be deposited in the Corporation’s Bank Account at a Round Rock Bank.  The Treasurer will keep Quick Books, or better copies, of each monthly Bank Statement, related deposit slips, and supporting documents for all expenditures and receipts. The Treasurer shall keep the financial books posted up to date monthly and present the reconciled balance at Board of Directors meetings.
3. The Treasurer will make financial records available to the Audit Committee for the annual audit and will take all corrective actions required by the Audit Report.  
4. Prepare and submit State of Texas and Internal Revenue Service Tax Forms, as required. 

5. Forward a copy of the Annual Audit Report with a report of corrective actions taken to the Secretary for file.
 E.  OTHER ROLES.  Additional roles may be assigned and defined by the board to meet future needs of the organization.

ARTICLE X - REMOVING A BOARD MEMBER OR OFFICER.  A director or officer may be removed by majority vote of the Board of Directors at a regularly scheduled meeting, where the item was placed on the written agenda and distributed to the board at least two (2) weeks ahead of the meeting.

ARTICLE XI – CONFLICT OF INTEREST POLICY.  Directors are to act in the best interest of the nonprofit corporation, Round Rock Preservation.  A director, who has a conflict of interest or who thinks he/she has a conflict, will abstain from voting on those matters.  
ARTICLE XII – MEETINGS.  

A. A minimum of four Board of Directors meetings will be held each year.  Dates, locations, and times for the Board of Directors meetings will be set by the Board of Directors and will be announced by e-mail.

B. A General Membership Meeting will be held a minimum of once per year.  Dates, locations, and times for General Membership meetings will be set by the Board of Directors and will be announced to the membership in the Corporation’s E-Newsletter.

C. A quorum at General Membership Meeting shall be members in attendance, who are in good standing (those who have paid their dues prior to the start of the meeting).
D. A minimum of 50 percent of the directors must be in attendance at General Membership Meetings and regular board meetings to conduct business.  Attendance may be via an e-mail stating voting intentions prior to the scheduled meeting or via attendance at the meeting.
E. A special or emergency board meeting may be called upon the request of any director or officer.
F. Meetings may be held by conference call, if all members can simultaneously hear one another.

G. Board decisions may be made by e-mail with the Secretary reporting the majority decision back to the Board of Directors via e-mail.

ARTICLE XIII – COMMITTEES - The Round Rock Preservation Board of Directors may create or dissolve Standing Committees and Temporary Committees as the Board determines the need.

ARTICLE XIV -  STATEMENT.  The corporation will not discriminate against an individual or groups on the basis of race, color, sex, sexual orientation, age, disability, national origin, religion, income, or political affiliation in any of its policies, recommendations or actions.
ARTICLE XV – AMENDMENTS.  The Bylaws of Round Rock Preservation shall be amended, as needed, at a General Membership Meeting by a 2/3rd vote of corporation members in good standing attending the meeting, providing the proposed amendment(s) were submitted in writing one (1) month to the members before the General Membership Meeting.
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