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Division 1 ‐ HEUG Offices, Membership and Meetings 

Offices 
The principal office of the Corporation shall be located within or without the District of Columbia, at 
such place as the Board of Directors shall from time to time designate. The Corporation may maintain 
additional offices at such other places as the Board of Directors may designate. The Corporation shall 
continuously maintain within the District of Columbia a registered office at such place as may be 
designated by the Board of Directors. 

Membership of the HEUG 
Any institution of higher education that is utilizing enterprise information software, systems or services 
(for the management of its students, employees, and/or resources) shall be eligible for membership in 
the HEUG. There shall be two classes of membership in HEUG: Paid Institutional Members and 
Subscriber Members. 
Paid Institutional Members shall have full rights and privileges within the HEUG, including eligibility of 
their representatives to serve on the HEUG Board of Directors and on Advisory Groups. Subscriber 
Members shall have limited rights and privileges. Details of the rights and privileges accorded to each 
class of membership, and of the Institutional Membership Dues structure, shall be set out in the 
Standing Orders (see Division 4 below). 

Paid Institutional Membership shall be available both to nonprofit and for‐profit institutions of higher 
education. Nonprofit institutions of higher education must be exempt from Federal income taxation as 
organizations described in Internal Revenue Code [IRC §501(c)(3)] that are not private foundations by 
reason of IRC §509(a) or are the foreign equivalent thereof. For‐profit institutions may compose no 
more than five percent of the Paid Institutional Members of the HEUG, and no more than one Board 
member at any one time may be a representative from a for‐profit institution. 

The Board may from time to time establish criteria for other classes of membership in addition to 
those set forth in the bylaws, and the Board shall establish procedures by which it will review and 
accept applications for membership. 

Meetings of the HEUG Membership 
1. An annual meeting of the members shall be held each year at a time and place determined by 

the Board of Directors, for the purpose of announcing the Board of Directors election results 
and for the transaction of such other business as may come before the meeting. 

2. The President, the Board of Directors, or at least five percent of the Paid Institutional 
Members who are nonprofit institutions of higher education may call special meetings of 
the members. 

3. Representation from ten percent (10%) of the Paid Institutional Members who are nonprofit 
institutions of higher education, including a majority of the Board of Directors who 
represent nonprofit institutions of higher education, shall constitute a quorum at any 
membership meeting. If a quorum is not present at any meeting of members, a majority of 
the representatives of Members present shall adjourn the meeting without further notice. 

4. Members shall be represented by their Member Representatives, who are those 
individuals assigned to the Member on the HEUG Community. A member’s vote on any 
matter that comes before the membership shall be determined by the plurality vote of the 
Member’s Member Representatives. 
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5. Roberts Rules of Order shall govern parliamentary procedure except when otherwise specified 
by these bylaws. A motion to enforce strict parliamentary procedure must be adopted by 
majority vote of the members. The general policy shall be to avoid the complexities of 
parliamentary procedure until such time as the issues have been clarified to the point where a 
definite motion can be clearly debated as a choice between a few alternatives. 

6. Members must be informed concerning the business to be transacted in order to avoid 
unnecessary delays. For the same reason, those representing Members who intend to submit 
proposals must send the proposal to the Secretary for distribution to the members, the 
wording of and written information concerning their proposals at least thirty days in advance 
of the meeting. Members who neglect to carefully study such information should disqualify 
themselves from commenting at the meeting. 

Division 2—Board of Directors Powers and Functions 

The Board of Directors 
The affairs of HEUG shall be managed by the board of directors. Directors need not be residents of 
the District of Columbia. 

Functions of the Board of Directors 
The Board of Directors’ functions are ‐ 

1. to be primarily concerned with the furtherance of the purposes of the HEUG 

a. Ambassador for the HEUG assisting with the recruitment of new member institutions, 
and corporate members as well as promotion of HEUG events 

b. Assisting in building community and supporting engagement, education, new initiatives, 
and program development 

c. Support the Executive Director/President with guidance as they go about operating the 
organization 

2. to act on all matters which would ordinarily be acted upon by the HEUG, except in those 
cases provided for in the bylaws 

3. to develop and plan a program for the HEUG annual meeting 
4. to define the duties and responsibilities of the officers and establish other positions as 

necessary for fulfillment of the goals, objectives, and responsibilities of the HEUG 
5. to provide a structure that fosters and engenders HEUG initiatives for improving 

software products and/or solves problems associated with implementation of these 
products 

6. to manage the resources of the organization, establish a budget, and review expenditures of 
the organization 

7. to contract for the services of an executive director and review his/her performance annually 
8. to elect the President of the organization. 

Division 3—Board of Directors Composition 

Composition and Election of the Board of Directors 
1. The Board of Directors must be made up of at least 14 but no more than 16 members as 

defined below. The composition of the Board of Directors shall be as follows: no less than 8 
elected Member Representatives, the president, president‐elect, the past president, one 
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appointed conference team member (Alliance Program Chair), treasurer and additional 
appointed members as approved. The allocation of the 8 elected positions among 
appropriate representative groups shall be defined in the HEUG Standing Orders. 

2. Each year, a slate of candidates for the open elected positions shall be presented by the 
Nominations & Elections Committee to the Board of Directors for approval. An approved 
slate of candidates shall be presented to the HEUG membership for election under the rules 
and procedures specified in the Standing Orders. 

3. Individuals may be appointed to the Board upon nomination by the President and 
approval of the Board of Directors. 

4. All members of the Board of Directors (whether elected or appointed) must be 
representatives of paid Institutional Members of the HEUG in good standing. 

5. No more than one individual from any institution or system may serve as a director at any 
one time, with the exception that an appointed conference team member (Alliance 
Program Chair) may be from the same institution or system as a Board member who is 
not an appointed conference team member. 

6. No more than one director may represent a for profit member. 
7. Election 

a. Voting for Officers and Directors shall occur by electronic device in a 
manner consistent with District of Columbia code §29‐301.16. 

b. Voting shall begin the first Wednesday in January annually. 
c. The Executive Director shall announce the results of the election at the HEUG 

annual meeting. 
d. Write in votes will be permitted. 
e. Additional voting provisions – Notwithstanding any provisions to the contrary 

throughout these bylaws, the following provisions shall apply throughout these 
bylaws: 

i. Means of Voting. Voting on all matters by the voting membership may be 
conducted by ballot sent by mail (i.e., mail sent via United States Postal Service), 
electronic mail, fax machine, or any other means of electronic or telephonic 
transmission now existing or hereafter coming into existence, or such additional 
means as may be authorized from time to time by the District of Columbia 
Nonprofit Corporation Act as amended from time to time, and nothing in these 
Bylaws shall be deemed to bar use of such new means of voting nor shall any 
further amendment of these Bylaws be required. Notwithstanding the foregoing, 
any member who desires to use any means of voting other than electronic mail 
or Internet voting shall have the burden each year of requesting the ballot 
materials from the Secretary not less than thirty (30) nor more than sixty (60) 
days in advance of the annual meeting of the membership. 

ii. Deemed Present in Person. Voting members who vote by mail (i.e., mail sent 
via United States Postal Service), electronic mail, fax machine, or any other 
means of electronic or telephonic transmission now existing or hereafter 
coming into existence, or such additional means as may be authorized from 
time to time by the District of Columbia Nonprofit Corporation Act as amended 
from time to time, shall be deemed present in person at any meeting of the 
membership to which the particular vote pertains. 
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iii. Presumption. The means by which any voting member casts a vote shall 
be presumed to be a method of voting chosen by and authorized by the 
voting member. 

Term of Office and Term Limits 
1. An elected director shall hold office for three years with the option to run for 

an additional three‐year term for a maximum of two terms. 
2. With the exception of the Vice President for Finance and Treasurer, a director 

who is appointed by the President shall hold office for a one‐year term. 
3. The Vice President for Finance and Treasurer shall be a three‐year term appointment, 

for a maximum of two terms. 
a. An individual who serves an appointed term as the Vice President for Finance and 

Treasurer shall be allowed to serve for a lifetime total of nine years, one elected 
term to the Board and two appointed terms as treasurer or two elected terms to the 
Board and one appointed term as treasurer. 

b. This individual may also run for President during the elected Board term(s). If 
elected as President, may serve at most one year as President‐elect, two years as 
President and two years as Current Past President, for a lifetime total of 14 years. 

c. An individual may not serve as an elected Board member and treasurer at the same time. 
4. A director elected President who is not in the third year of an elected term shall vacate 

that elected position to serve on the Board as President. A replacement for the remaining 
year(s) of the elected board position thus vacated shall be made according to the rules for 
Vacation of Office. 

5. The President shall hold that office for a term of two years. A director may serve a 
maximum of one, two‐year term as President. Upon completion of the Presidential 
term, the President shall assume the office of Current Past President. The Current Past 
President shall hold office until a new Current Past President fills the position. In the 
event that a Current Past‐ President must continue in that role beyond two years (for 
example due to the resignation of a President), the HEUG Board could choose to 
appoint someone to that position. If they were beyond their life‐ time term limits, they 
would serve as ‘ex‐officio’ and be unable to vote. 

6. A director may serve at most two terms (6 years) as an elected director, and at most two 
terms (2 years) as an appointed director, whether consecutive or not, for a lifetime total 
of eight (8 years). A director elected as President may serve at most one year as 
President‐elect, two (2) additional years as President and two (2) additional years as 
Current Past President, for a lifetime total of 13 years. 

7. In cases in which appointment to the Board as a conference team member would violate 
the limit of two appointed terms, the Director may continue to serve on the Board as a 
non‐ voting appointed member. 

8. The term of office for all newly elected and appointed board members and for 
all officers begins at the March Board Meeting. 

Vacation of Office 
1. The office of a Board of Directors representative becomes vacant if the representative: 

a. dies, or 
b. ceases to be a representative of an eligible member institution, or 
c. resigns from office by signed notice given to the President, or 
d. is removed from office by a two‐thirds vote of the Board of Directors when, in the 

Board of Directors' judgment, the best interest of the HEUG shall be served thereby. 



HIGHER EDUCATION USER GROUP BYLAWS PAGE 8 OF 17 

  
 

 

2. A resignation takes effect on the day the notice of resignation is given to the President or, 
if a later day of effect is stated in the notice, at the discretion of the Board of Directors. 

3. Any removal from office will be without prejudice to the ability of the representative to 
attend meetings as a representative of a Member unless the Board of Directors so 
indicates. 

4. A vacancy in any office may be filled by a majority vote of the Board of Directors for 
the balance of the term of office. 

Division 4 —HEUG Standing Orders 
1. From time to time the HEUG board needs to document decisions, procedures, and other 

information relating to the operation of the HEUG. These details frequently will not 
warrant a place in the bylaws. Such information might include membership fees, 
definitions of terms, and special board assignments. This information will be recorded as 
HEUG Standing Orders. 

2. Any board member or the chair of any board committee may recommend the adoption 
of, or the modification or revocation of HEUG Standing Orders. 

3. The adoption of, or the modification or revocation of HEUG Standing Orders may be approved 
by a simple majority vote of the HEUG board members at any regular board meeting or via 
electronic means (i.e. electronic survey). The secretary of the board will conduct such votes, 
document the results, and maintain the list of standing orders. 

4. If there shall be a dispute between a HEUG Standing Order and these bylaws, these bylaws 
shall prevail. 

Division 5 —Officers 

Election, Appointments and Removal of Officers 
1. The office of President shall be filled by election of the Board of Directors. The President‐ 

Elect will be elected by following this process ‐ After the second year of a President’s 
term, nominees for President‐elect shall come from the elected Board members. The 
board will select the President‐elect by voting in a secret ballot. The elected position shall 
serve as the President‐elect during the final year of the current President’s term. After 
serving as President‐ elect for one year the President‐ elect shall become President for a 
two‐year term. The Past President and any Board member who has already served as 
President shall not be eligible for nomination as President‐elect. 

a. Eligible candidates for the position of President‐elect shall present a position statement 
and participate in Town Hall conference call with the current Board of Directors 
during the month of May of the second year of a President’s term. Elected board 
members who have served a minimum of one year shall be eligible to run for 
President. 

b. The election of the President‐elect shall be conducted by confidential ballot. 
c. The candidate with the most votes shall become President‐elect. 
d. In the event of a tie, a second vote of the full board shall take place. The 

candidate with the most votes shall become President‐elect 
e. In the continued event of a tie, a majority vote of the officers of the board 

(excluding any candidates who are officers) will determine the outcome. 
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f. In the continued event of a tie, a coin toss will take place to decide the final 
outcome. 

2. The President shall present a slate of officers made up of board members to be 
voted on by the Board of Directors at the first in person or virtual board meeting 
during the first quarter annually. 

3. Board members who have served a minimum of one year shall be eligible to serve as 
an officer. 

4. The Board may remove any officer by a two‐thirds vote when, in the Board of 
Directors' judgment, the best interests of the HEUG shall be served thereby. The 
removal from office shall be without prejudice to the ability of the representative to 
attend meetings as an institutional Member unless the Board of Directors so 
indicates. 

5. Officers of the Board of Directors, excluding the Vice President for Finance and 
Treasurer, shall hold office for a term of one (1) year and may be reelected subject 
to term limits and continued membership on the Board as an elected member. 

6. During the first year of a President’s term, the President shall authorize the officer of 
his/her choice, with approval of the Board, to hold the title Executive Vice President 
in addition to his/her specific officer role. During the third year of a President’s 
term, the President‐elect shall serve as the Executive Vice President. If there is a 
vacancy in the office of the President or the President is unable to perform the 
functions of the office for any reason, the Executive Vice President shall act as the 
President. 

7. In the event of a vacancy in the Presidency, the Executive Vice President shall 
automatically become the Acting President for the balance of the President’s term of 
office; and the normal 1‐ year term of office of the Executive Vice President will not 
be affected by this arrangement. Following the Executive Vice President term of 
office, during which he or she may have served as Acting President, he or she may be 
elected President by the Board of Directors. 

Responsibilities of Board Officers 

President 
The President shall: 

1. Preside at all meetings of the HEUG 

2. Sets goals and objectives for the board 
3. Appoint all committees not otherwise provided for 
4. Provide for the discharge, pro tempore, of absent or suspended member representatives 

or officers of the Board of Directors 

5. Prepare the annual budget for presidential operations including global 
community development and present to the board of directors for approval 

6. Holds members accountable for attending meetings and completing assigned 
tasks 

7. Serves as the primary contact for the board 
8. Ensure that the regulations of the Board of Directors are enforced 
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9. Carry out assignments and instructions given by vote of the HEUG Board of Directors; and 
10. Perform such other duties as customarily pertain to the office of President or are assigned by the 

Board of Directors. 
 

President‐Elect/Vice President 
The President‐elect shall: 

1. Serve as the Executive Vice President as well as a Vice President for one of the other leadership areas 
(i.e., Development, Education & Engagement, etc.); and serve as the Acting President in case of a 
vacancy or inability of the sitting President to perform the functions of the office. 

2. Coordinate, implement and maintain the strategic planning process 

3. Assist the President with written communications as requested 

4. Perform such duties that are assigned by the President or the Board of Directors. 
 

Current Past President 
The Current Past President shall: 

1. Provide advice and guidance to the President and Board; and 
2. Chair the Nominations & Elections committee; and 
3. Will serves as ex‐officio member of the HEUG Global Council and manage operating budget 
4. Oversee US Regionals and manage operating budget in conjunction with the Regional Taskforce; 

and 
5. Perform such other duties that are assigned by the President or the Board of Directors. 

Vice President of Education & Engagement 
The Vice President for Products shall: 

1. Be an aide to the President 
2. Prepare and manage the annual budget for Alliance, US Regionals and Advisory Group activities 
3. Set annual strategy for education and program across all HEUG events (Alliance, regionals, 

education series, etc.) 
4. Oversee quarterly Advisory Group calls working with the Board AG Engagement Representative  
5. Oversee Alliance program in conjunction with the Board, Alliance Program Chair and Higher Logic 
6. Oversee E‐Academy series and training initiatives in conjunction with the Board Education 

Representative, Advisory Groups, Board and Higher Logic 
7. Work with appropriate Industry product representatives on issues that will benefit HEUG 

members; and 
8. Perform such other duties that are assigned by the President or the Board of Directors. 

Vice President of Development 
The Vice President of Engagement shall: 

1. Be an aide to the President 
2. Prepare and manage the annual budget for membership activities 
3. Review & approve annual communication and marketing plan 
4. Focus on new member outreach and growth 
5. Member engagement and feedback 
6. Work with other Industry User Groups 
7. Work with sub‐groups within higher education, other advisory boards or higher 



HIGHER EDUCATION USER GROUP BYLAWS PAGE 11 OF 
17 

  
 

 

education special interest groups; and 
8. Mentor members of the Board of Directors working in Engagement Services; and 
9. Perform such other duties that are assigned by the President or the Board of Directors. 

 

Vice President of Finance and Treasurer 
The Vice President of Engagement shall: 

1. Act as chief financial officer and Treasurer of the HEUG 
2. Manage/supervise the Assistant Treasurer 
3. Maintain the accounts of the HEUG 
4. Act as custodian of the assets of the HEUG 
5. Publish a statement of funds for all business meetings 
6. Prepare an annual budget to be submitted to the Board of Directors for approval 
7. Prepare annual financial statements which must be approved by an external auditor and 

submitted to the Board of Directors; and 
8. Prepare and provide all necessary documentation for filing of all required government or 

regulatory report forms; and 
9. Perform such other duties that are assigned by the President or the Board of Directors. 

Secretary 
The Secretary shall: 

1. Help prepare and distribute agenda and relevant documents before meetings 
2. Assure that documents are filed and accessible 
3. Holds board members accountable for their tasks 
4. Maintain a written record of the proceedings of all meetings and be responsible for the 

distribution of such written proceedings (the outgoing Secretary shall be responsible for the 
proceedings of the meeting at which the new Secretary is installed) 

5. Orient New Board Members 
6. Maintain responsibility for all official correspondence of the HEUG; and 
7. Perform such other duties that are assigned by the President or the Board of Directors. 

 

Division 6—Meetings of the Board of Directors 
Meetings of the Board of Directors may be held at such places within or outside the District of Columbia 
as may be fixed by the Board for annual and regular meetings and in the notice of meeting for special 
meetings. 

Action by Consent 
Any action required or permitted to be taken at any meeting of the board or any committee may be 
taken without a meeting if a written or electronic media consent to such action is signed by a majority of 
members of the board or the committee, as the case may be, and such written consent is filed with the 
minutes of its proceedings. 

Meetings by Telephone or Similar Communications 
The members of the board or any committee may participate in a meeting by means of a conference 
call or similar communications equipment by means of which all members participating in the meeting 
may hear each other simultaneously, and participation by such means shall be conclusively deemed to 
constitute presence in person at such meeting. 
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Form Delivery 
Written or printed notice, stating the place, day and hour of the meeting, and, in case of a special 
meeting, the purpose or purposes for which the meeting is called, shall be delivered not less than two 
days before the meeting. Any notices to directors shall be delivered personally or by mail to the 
directors at their addresses appearing on the books of the corporation. Notice to directors may also be 
given by telephone or other electronic means not less than two days before a meeting. 

Waiver 
Whenever any notice is required to be given under provisions of law, the articles of incorporation or 
these bylaws, a written waiver thereof, signed by the person or persons entitled to said notice, and filed 
with the records of the meeting, whether before or after the time stated therein, shall be deemed to be 
equivalent to such notice.  
Attendance of a director at a meeting shall constitute a waiver of notice of such meeting, except pursuant 
to Article II, Section 7, where a director attends a meeting for the express purpose of objecting to the 
transaction of any business because the meeting is not lawfully called or convened. 

Quorum 
A quorum exists at a Board of Directors meeting if at least half of its voting representatives are present. 

Adjournment 
If a quorum does not exist, then the Board of Directors members present at a meeting may adjourn the 
meeting without further notice. 

Frequency of meetings 
There shall be an annual meeting of the board at such time and place as the board may determine. 
Regular meetings of the board may be held at such time and place as the board may determine. Special 
meetings of the board may be called by the President or upon the written request of three or more 
directors. 

Compensation 
Board of Directors representatives and officers shall not receive any salary or other compensation for their 
services, but by resolution of the Board of Directors, they may be reimbursed for expenses in connection 
with their services rendered on behalf of the HEUG. 

Division 7—Finances 

General 
1. In general reimbursement of reasonable and customary expenses will be allowed as defined 

in the standing orders. 
2. In no case will the HEUG hire employees. 
3. As appropriate, the Board of Directors or authorized sub‐committees may assess fees. 
4. The Board of Directors reserves the right to charge annual membership dues. 
5. The HEUG Board will strive to ensure compliance with the Cash Reserve guideline as defined 

in the Standing Orders. 

Statement of Dissolution 
Should the HEUG be dissolved, any funds on hand after the retirement of all outstanding liabilities shall 
be equally distributed among the members, provided, however, that such members shall qualify as 
organizations described in Internal Revenue Code §501(c)(3). The Vice President for Finance and 
Treasurer in office at the time of the dissolution shall be responsible for the prompt payment of all  
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outstanding obligations, the distribution of the remaining funds among the members, preparation of final 
HEUG financial statements and the preparation and submission of a final Internal Revenue Service form. 
 

Division 8 ‐ Conflict of Interest Policy 

Policy 
As a Non‐Profit 501(c)(3) Corporation, Higher Education User Group (HEUG) Board Members and 
others acting on behalf or at the direction of the board must adhere to a specific set of standards 
mandated by the Internal Revenue Agency and documented herein. These rules protect the HEUG and 
the Directors who are in a position to make recommendations on large contracts including (but not 
limited) to administrative support service contracts, conference venue selection, and conference service 
and support contracts. This policy is not intended to supersede or replace any Conflict of Interest or 
Outside Activities Disclosure policy HEUG Board members may be subject to at their home institutions. 
Rather, this policy governs their relationships with outside entities in their capacity as board members. 

Purpose 
The purpose of this conflict‐of‐interest policy is to protect the HEUG’s interest when it is contemplating 
entering into a transaction or arrangement that might benefit the private interest of an officer or 
director of the corporation or might result in a possible excess benefit transaction. This policy is 
intended to supplement but not replace any applicable state and federal laws governing conflict of 
interest applicable to nonprofit and charitable organizations. 

Definitions 
Interested Person ‐ Any director, officer, or member of a committee with powers delegated by the 
board, who has a direct or indirect financial interest, as defined below, is an interested person. 

Financial Interest ‐ A person has a financial interest if the person has, or has a family member who has 
directly or indirectly, through business or investment: 

1. An ownership or investment interest in any entity with which the corporation has a 
transaction or arrangement. 

2. A compensation arrangement with the corporation or with any entity or individual with 
which the corporation has a transaction or arrangement. 

3. A potential ownership or investment interest in, or compensation arrangement with, any 
entity or individual with which the corporation may be negotiating a transaction or 
arrangement. Compensation includes but is not limited to direct and indirect 
remuneration as well as gifts or favors greater than $100 or that are not 
insubstantial. A financial interest is not necessarily a conflict of interest. Under Section 3 
below (Procedures for Addressing the Conflict of Interest), a person who has a financial 
interest may have a conflict of interest only if the board or committee decides that a conflict 
of interest exists. 

Procedures 
Duty to Disclose ‐ In connection with any actual or potential conflict of interest, an interested person 
must disclose, within 30 days, the existence of the financial interest valued at $25 or above by filing the 
Vendor Disclosure Report via email to board@heug.org and be given the opportunity to disclose all 
material facts to the board and committees considering the proposed transaction or arrangement. 
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Determining Whether a Conflict of Interest Exists ‐ After disclosure of the financial interest and all 
material facts, including any discussion with the interested person, s/he shall leave the board or 
committee meeting while the remaining members determine if a conflict of interest exists. The 
determination of a conflict of interest is discussed and voted upon by the remaining board or committee 
members. 

Procedures for Addressing the Conflict of Interest ‐ Any interested person may make a 
presentation at the board or committee meeting, but after the presentation, s/he shall leave the 
meeting during the discussion of, and the vote upon, the transaction or arrangement involving the 
potential conflict of interest. 

1. The board or committee shall, if appropriate, appoint a disinterested person or 
committee to investigate alternatives to the proposed transaction or arrangement. 

2. After exercising due diligence, the board or committee shall determine whether the 
corporation can obtain with reasonable effort a more advantageous transaction or 
arrangement from a person or entity that would not give rise to a conflict of interest. 

3. If a more advantageous transaction or arrangement is not reasonably possible under 
circumstances not producing a conflict of interest, the board or committee shall determine by 
a majority vote of the disinterested directors or members whether the transaction or 
arrangement is in the corporation's best interest and whether it is fair and reasonable. In 
conformity with the above determination, it shall make its decision as to whether to enter into 
the transaction or arrangement. 

Violations of the Conflict‐of‐Interest Policy 
1. If the board or committee has reasonable cause to believe an individual has failed to 

disclose actual or potential conflict of interest, it shall inform the individual of the basis for 
such belief and afford the individual an opportunity to explain the alleged failure to disclose. 

2. If, after hearing the individual's response and after making further investigation as 
warranted by the circumstances, the governing board or committee determines that the 
individual has failed to disclose an actual or potential conflict of interest, it shall take 
appropriate disciplinary and corrective action. 

Records of Proceedings 
The minutes of the board and committees shall contain: 

1. The names of the persons who disclosed or otherwise were found to have a financial 
interest in connection with an actual or potential conflict of interest, the nature of the 
financial interest, any action taken to determine whether a conflict of interest was present, 
and the board or committee's decision as to whether a conflict of interest in fact existed. 

2. The names of the persons who were present for discussion relating to the transaction or 
arrangement, the content of the discussion, including any alternatives to the proposed 
transaction or arrangement, and a record of any votes taken in connection with the 
proceedings. 

Compensation 
1. A member of the board or committee who receives compensation, directly or indirectly, from 

the corporation for services is precluded from voting on matters pertaining to that 
individual's compensation. 

2. No voting member of the board or any committee whose jurisdiction includes 
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compensation matters and who receives compensation, directly or indirectly, from the 
corporation, either individually or collectively, is prohibited from providing information to 
any committee regarding compensation. 

Annual Statements 
1. Each director, officer and member of a committee shall annually sign a statement which 

affirms that such person: 
2. Has received a copy of the conflict‐of‐interest policy. 
3. Has read and understands the policy. 
4. Has agreed to comply with the policy. 
5. Understands that the corporation is charitable and in order to maintain its federal tax exemption 

must engage primarily in activities that accomplish one or more of its tax‐exempt purposes. 

Periodic Reviews 
To ensure that the corporation operates in a manner consistent with its tax‐exempt purposes and does 
not engage in activities that could jeopardize its tax‐exempt status, periodic reviews shall be conducted. 
The periodic reviews shall, at a minimum, include the following subjects: 

1. Whether compensation arrangements and benefits are reasonable, based on competent 
survey information, and the result of arms' length bargaining. 

2. Whether partnerships, joint ventures, and arrangements with management organizations, if 
any, conform to the corporation's written policies, are properly recorded, reflect reasonable 
investment or payments for goods and services, further charitable purposes, and do not result 
in prohibited private inurement, impermissible private benefit, or in an excess benefit 
transaction. 

Use of Outside Experts 
When conducting the periodic reviews as provided for hereinabove, the corporation may use outside 
experts. If outside experts are used, their use shall not relieve the board of its responsibility for ensuring 
that periodic reviews are conducted. 

Division 9‐ Miscellaneous 

Amendments 
These bylaws may be amended by a majority vote of the Board of Directors. Proposed amendments may 
be submitted by any member of the Board of Directors, or by petition of the member representatives to 
the Board of Directors. 

Disclaimer 
The HEUG shall not be responsible for information of any member that is considered to be 
proprietary or confidential and subsequent disclosure to others by the HEUG or any of its members 
shall not impose any liability on the HEUG, officer, or its members. 

Indemnification 
If it is found by a majority of the directors to be in the best interest of this corporation, and to the extent 
permitted by law, the corporation may indemnify any director or officer or former director of officer of 
the corporation against defense of any action, suit, or proceeding in which he is made a party by reason 
of being or having been such director or officer, except in relation to matters as to which he shall be 
adjudged in such action, suit, or proceeding to be liable for negligence or misconduct in the 
performance of a duty. The foregoing power to indemnify shall not be deemed exclusive of any other 
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rights to which such director or officer may be entitled under any agreement, vote of the board, or 
otherwise. 
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Michael Russell, HEUG President 

CERTIFICATION 
I, Michael Russell, President of the Higher Education User Group, Inc. (the "Corporation"), a District of 
Columbia nonprofit corporation, DO HEREBY CERTIFY that the foregoing is a true and correct copy of the 
Corporation's bylaws current through the date hereof. 

IN WITNESS WHEREOF, I have hereunto affixed my signature this 27 day July, 2022. 
 
 
 
 
 
 
 


