BY-LAWS

of the

AMERICAN ENGINEERING ASSOCIATION
ARTICLE 1 - General
SECTION 1 - Purpose

The purposes for which the American Engineering Association is organized is exclusively to educate the general public, the engineering community and the elected representatives about issues of concern to the engineering community and to make charitable distributions to other organizations that qualify as exempt organizations under Section 501 (C) (6) of the Internal Revenue Code of 1954 or the corresponding provision of any future United States Internal Revenue Law.

Specifically, the corporation is organized to:


(a) develop, foster and promote policies which



(1) renew and strengthen the engineering and technical capability of the United States;



(2) assure the United States can meet the challenge of global competition through technical 

     leadership;



(3) foster and promote policies which strengthen the engineering and technical community of                            

     the United States;



(4) explore the issues of supply and demand of engineering and technical workers;


(b) identify those areas which weaken the technical capability of the United States;


(c) promote, encourage and foster strengthening the capabilities and quality of the engineering and 
     technical workforce of the United States;


(d) provide information on government programs and programs in the private sector of interest to the 
     engineering and technical community;


(e) disseminate information through a newsletter or other publications on matters of concern to the 
     engineering and technical community;


(f) promote and foster discussions on issues of fundamental importance to the nation’s engineering and 
     technical community;


(g) work with other organizations and with legislators and their staffs to assure the success of the 
     nation’s engineering and technical community;


(h) serve as a referral service to assist organizations that contribute to the advancement of the 
  
     engineering and technical community;


(j) do any and all lawful acts that may be necessary, useful, suitable or proper for the furtherance of the 
     objectives of the Corporation, including the promotion of any other similar activity.

In furtherance of the above and other related purposes, the corporation shall have the power to exercise all power and authority granted to it under the State of Texas Nonprofit Corporation Act, or otherwise including, but not limited to, the power to accept donations of money or property, whether real or personal, or any interest therein, wherever situated.

ARTICLE I - General (Continued)

SECTION 2 - Earnings

No part of the net earnings of the corporation shall inure to the benefit of any individual. The corporation shall, however, be authorized and empowered to pay reasonable compensation for services rendered and to make payments and distributions in furtherance of its purposes.

SECTION 3 - Activities

No part of the activities of the corporation shall consist of participating in, or intervening in (including the publishing or distribution of statements), any political campaign on behalf of or in opposition to any candidate for public office, nor shall the corporation operate a social club for the benefit of members or carry on business with the general public in a manner similar to organizations operated for profit.

Notwithstanding any other provision of these by-laws, the corporation shall not carry on any activity not permitted to be carried on by a corporation exempt from federal income taxes under Section 501 (C) (6) of the Code (or the corresponding provision of any future United States internal revenue law.)

SECTION 4 - Members

The corporation shall have such classes of members as may be provided by the Board of Directors. Individual members shall be citizens of the United States. Members shall be elected by the Board of Directors, with and affirmative vote of the majority of the Board of Directors or on the recommendation of an officer of the corporation. Each member shall be entitled to one vote on each matter submitted by the Board of Directors to the membership.

SECTION 5 - Dissolution or Liquidation

Upon dissolution of the corporation, the Board of Directors shall, after paying or making provision for the payment of all of the corporation’s liabilities, dispose of the corporation’s assets exclusively for the purposes of the corporation or distribute the assets to such organization or organizations organized and operated exclusively for charitable, scientific, religious or educational purposes as shall, at the time qualify as an exempt organization of the Code (or the corresponding provision of any future United States internal revenue law), as the Board of Directors shall determine.

Any assets not so disposed of by the Board of Directors shall be disposed of by the Secretary of the State of Texas exclusively for such purposes or to such organizations as the Secretary shall determine, that are organized and operated exclusively for such purposes.

ARTICLE II - Offices

The corporation shall have and continuously maintain in Ft. Worth, Texas a registered office and a registered agent, whose office is identical with such registered office, and may have other offices within or without the State of Texas as the Board of Directors may from time to time determine.

ARTICLE III - Board of Directors
SECTION 1 - General Powers

The Affairs of the corporation will be managed by its Board of Directors, and all corporate powers shall be exercised by the Board of Directors, except as otherwise expressly required by the Articles of Incorporation, the by-laws or by law.

ARTICLE III - Board of Directors (Continued)
SECTION 2 - Number, tenure and qualifications

The number of directors shall be an odd number of three or more. The number of directors may be increased or decreased from time to time by amendment of these by-laws, but in no event shall the number of directors be less than three.

Each director shall hold office until his successor shall have been elected or qualified. The directors constituting the initial board of directors shall be as specified in the articles of incorporation and shall serve as directors until they resign, die or are unable to serve for any reason whatsoever. The board shall, from among its members, elect a chairman, secretary and such other officers as it may deem appropriate.

The board of directors shall seek to attain diversity of engineering discipline within its ranks and shall have engineers as a majority of the members of the board of directors.

SECTION 3 - Regular meetings

A regular annual meeting of the board of directors shall be held without other notice other than this by-law on the last Saturday of March of each year. The board of directors may provide by resolution the time and place, either within or without the State of Texas, for the holding of additional regular meetings of the board without other notice than the resolution.

SECTION 4 - Special meetings

Special meetings of the board of directors may be called by or at the request of the chairman or any two directors. The person or persons authorized to call special meetings of the board may fix any place, either within or without the State of Texas, as the place for holding any special meeting of the board called by them.

SECTION 5 - Notice

Notice of any special meeting of the Board of Directors shall be given, in writing, at least fourteen (14) days prior to the meeting. The notice shall be sent to each director at his address as shown by records of the corporation and shall be sent by priority mail. In addition, an attempt to notify each director by telephone shall be made within two days of determining details of the meeting. Neither the business to be transacted at, nor the purpose of, any regular or special meeting of the board need to be specified in the notice of the meeting unless specifically required by law or the by-laws.

SECTION 6 - Quorum

A majority of the Board of Directors shall constitute a quorum for the transaction of business at any regular meeting of the board, provided, that if less than a majority of the directors are present at said meeting, a majority of the directors present may adjourn the meeting without further notice.

SECTION 7 - Manner of acting

The act of the majority of the directors present at a meeting at which a quorum is present shall be the act of the Board of Directors, except where otherwise provided by law or these by-laws.

SECTION 8 - Vacancies

Any vacancy occurring in the Board of Directors, including a vacancy resulting from an increase in number, may be filled by affirmative vote of a majority of the remaining directors though less than a quorum of the Board of Directors.

ARTICLE III - Board of Directors (Continued)
SECTION 9 - Compensation

Directors as such shall not receive any stated salaries for their services, provided that nothing herein contained shall be construed to preclude any director from service to the corporation in any other capacity and receiving compensation therefore.

SECTION 10 - Voluntary retirement

Any director may retire at any time by notifying the chairman or the secretary in writing. Such retirements shall take effect at the time therein specified.

SECTION 11 - Action without a meeting

Any action which is required to be taken, or which may be taken, at any meeting of the directors, may be taken without a meeting if a consent in writing, setting forth the action to be taken, shall be signed by all of the directors. Such consent shall have the same force and effect as a unanimous vote. Any meeting of the Board of Directors may be held in writing through the mail if the number of directors required for a quorum sign and return the appropriate document stating the action(s) to be taken.

SECTION 12 - Committees

The Board of Directors, by resolution adopted by a majority of the directors in office, may designate and appoint one or more committees, each of which shall consist of two or more directors, which committees, to the extent provided in said resolution or in the by-laws of the corporation, shall have and exercise the authority of the Board of Directors in the management of the corporation.

Other committees not having and exercising the authority of the Board of Directors in the management of the corporation may be designated and appointed by a resolution adopted by a majority of the directors present at a meeting at which a quorum is present.

ARTICLE IV - Officers

SECTION 1 - Officers

The officers of the corporation shall be president, treasurer, a secretary and such other officers as may be elected in accordance with the provisions of this article. The Board of Directors may elect or appoint such other officers, including one or more vice-presidents, assistant secretary, or assistant treasurer, as it shall deem desirable, such officers to have the authority and performs the duties prescribed, from time to time, by the Board of Directors. Any two or more offices may be held by the same person, except the office of President.

SECTION 2 - Election and term of office

The officers of the corporation shall be elected annually by the Board of Directors at the regular annual meeting of the Board of Directors. If the election of officers shall not be held at such meeting, such election shall be held as soon thereafter as conveniently may be. Vacancies may be filled or new offices created and filled at any meeting of the Board of Directors. Each officer shall hold office until his successor shall have been duly elected and shall have qualified.

SECTION 3 - Removal

Any officer or agent elected or appointed by the Board of Directors may be removed by the Board of Directors whenever in its judgment the best interest of the corporation would be served thereby, but such removal shall be without prejudice to the contract rights, if any, of the person removed.

ARTICLE IV - Officers (Continued)

SECTION 4 - Resignations

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

SECTION 5 - Vacancies

A vacancy in any office because of the death, resignation, removal, disqualification, or otherwise, may be filled by the Board of Directors for the unexpired portion of the term.

SECTION 6 - President

The president shall be the chief executive officer of the corporation and shall in general implement and supervise all of the business and affairs of the corporation, subject, however, to the control of the Board of Directors. In addition the president shall perform such other duties as may be prescribed by the Board of Directors from time to time.

SECTION 7 - Treasurer

The treasurer shall have charge and custody of and be responsible for all funds and securities of the corporation from any source whatsoever, and deposit all such moneys in the name of the corporation in such banks, trust companies, or other depositories as shall be selected in accordance with Article V of these by-laws; and in general perform the duties incident to the office of treasurer and such other duties as from time to time may be assigned by the president or by the Board of Directors.

SECTION 8 -  Secretary

The secretary shall keep the minutes of the meetings of the Board of Directors in one or more books/files provided for that purpose; see that all notices are duly given in accordance with these by-laws or as required by law; be custodian of the corporate records and of the seal of the corporation, and see the seal of the corporation is affixed to all documents, the execution of which on behalf of the corporation is duly authorized in accordance with the provisions of these by-laws; and in general perform all duties incident to the office of secretary and other such duties as from time to time may be assigned by the president or by the Board of Directors.

ARTICLE V - Contracts, Checks, Deposits and Funds

SECTION 1 - Contracts and other documents

The Board of Directors, except as by law, the articles of incorporation, or these by-laws is otherwise required, may authorize any officer or officers, agent or agents of the corporation, in addition to the officers so authorized by these by-laws, to enter into any contract or execute and deliver any instrument of document in the name of and on behalf of the corporation and such authority may be general or confined to specific instances.

SECTION 2 - Checks, drafts, loans, etc.

All checks, drafts, loans or other orders for the payment of money, notes, or other evidences of indebtedness issues in the name of the corporation shall be signed by such officer or officers, agent or agents of the corporation and in such manner as shall be from time to time determined by the Board of Directors. In the absence of such determination, such instruments shall be signed by the treasurer.

ARTICLE V - Contracts, Checks, Deposits and Funds (Continued)

SECTION 3 - Deposits

All funds of the corporation shall be deposited to the credit of the corporation in such banks, trust companies, or other depositories as the Board of Directors may from time to time select. There shall be an audit of the corporation’s finances conducted each year, the report on which shall be presented to the Board of Directors.

SECTION 4 - Gifts

The Board of Directors may accept on behalf of the corporation any contribution, gift, bequest, or devise for the general purpose or for any special purpose of the corporation.

ARTICLE VI - Advisors to the Corporation
The Board of Directors may elect or appoint any person or persons to act in an advisory capacity to the corporation or in an honorary capacity with respect to the corporation.

ARTICLE  VII - Books and Records
The corporation shall keep correct and complete books and records and shall also keep minutes of the proceedings of its Board of Directors, and shall keep at the registered office a record giving the names and addresses of the Board of Directors. All books and records of the corporation may be inspected by any director, or his agent or attorney for any proper purpose at any reasonable time.

Membership records will only be available to members of the Board of Directors and officers of the corporation unless specifically approved by the Board of Directors or the individual member.

ARTICLE VIII - Fiscal year
The fiscal year of the corporation shall begin on the first day of January and end on the last day of December in each calendar year.

ARTICLE  IX - Seal

The Board of Directors shall provide a corporate seal which shall have thereon the name of the corporation and the words “Corporate Seal, State of  Texas.”

ARTICLE X - Waiver of Notice

Whenever any notice whatever is required to be given under the provision of these by-laws or under the provisions of the articles of incorporation or by the Nonprofit Corporation Act of the State of Texas, a waiver thereof in writing signed by the person or persons entitled to such notice, whether before or after the time stated therein, shall be deemed equivalent to the giving of such notice.

ARTICLE XI - Amendments to the by-laws
The by-laws may be altered, amended, or repealed and new by-laws adopted by a majority vote of the Board of Directors at any regular or special meeting.



Attest:

                                      Dave Steele, Secretary

