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AMENDED AND RESTATED BYLAWS 
AUTOMOTIVE BODY PARTS ASSOCIATION 

 
A Texas Nonprofit Corporation 
400 Putnam Pike, Suite J #503  

Smithfield, RI 02917 
 

ARTICLE 1: NAME, POWERS, AND OFFICES  

Name 

1.01 The name of this corporation is Automotive Body Parts Association (the “Corporation”). 

Powers 

1.02 The Corporation is a nonprofit corporation formed under the laws of the State of Texas and shall have 
all of the powers, duties, authorizations, and responsibilities as provided for nonprofit corporations 
under the Texas Business Organizations Code (“TBOC”) as it now exists or as it may hereafter be 
amended; provided, however, the Corporation shall neither have nor exercise any power, nor engage 
directly or indirectly in any activity, that would invalidate its status as a corporation that is exempt from 
federal income tax as an organization described in Section 501(c)(6) of the Internal Revenue Code of 
1986, as amended, or the corresponding provision or provisions of any subsequent United States 
Internal Revenue law or laws (the “Code”). 

Registered Office and Registered Agent 
1.03. The Corporation shall have and continuously maintain in the State of Texas a registered office, and 

a registered agent whose office is identical with such registered office, as required by the TBOC. 
The address of the registered office may be changed from time to time by the Board of Directors. 

Principal Office 
1.04. The principal office of the Corporation shall be located in Smithfield, Rhode Island unless changed 

by action of the Board of Directors. The Corporation may have such other offices as the Board of 
Directors may determine or as the affairs of the Corporation may require from time to time. 

ARTICLE 2: OBJECTIVES 
2.01. To provide a forum for members’ discussion, education, exchange of  ideas, and business 

experiences within the automotive body parts industry (the “Industry”). 

2.02. To encourage and assist management to develop business procedures and practices aimed at 
increasing member companies’ return on investment. 

2.03. To promote the commercial welfare of the Industry by instilling into the business relationship of its 
members and their factory suppliers and customers the highest plane of cooperation. 

2.04. To promote fair and honorable trade practices between the membership and the customers of the 
membership of the Corporation. 

2.05. To discourage unfair competition and violation of business customs and usages of the trade. 

2.06. To creatively expand the role to the distributor and to open up new business opportunities and 
services to the independent auto body shops and dealers. 

2.07. To foster good will between the Industry, its factory suppliers, customers, and other industries 
influencing Industry growth (i.e., the insurance industry). 

2.08. To represent the Industry when proposed government action and legislation threatens the Industry. 
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2.09. To promote the consumer benefits of Industry products. 

ARTICLE 3: MEMBERS 
3.01. The Corporation shall have several classes of members (collectively “Members”), as designated by 

the Board of Directors. The classes and the qualifications and rights of the members of each class 
shall be as follows: 

a. Regular Membership shall consist of those persons or entities actively engaged in the Industry 
as either manufacturer, factory suppliers, distributors, redistributors, insurer, collision repairer, 
technology or software provider, industry consultants, recyclers, and/or other vendors of 
aftermarket body parts whose primary business is to service body shops and other resale 
outlets with aftermarket collision replacement body parts. Regular Members shall be the only 
voting members of the Corporation.  

b. Multiple Membership shall consist of the second or more location(s) of an existing Regular 
Member at a discounted rate of dues. Members of the Multiple Membership class will have all 
the privileges of membership except the right to vote. 

c. Associate Membership shall consist of those persons or entities having an alliance with the 
Industry but not directly engaged in the manufacture, supply, distribution and/or sale of 
collision replacement parts. Members of the Associate Membership class will have all the 
privileges of membership except the right to vote or hold office as a director or officer. 

d. These designations of classes of Members may be changed by the Board of Directors. 
e. All Members are subject to the policies and procedures adopted by the Board of Directors from 

time to time. To be in good standing, Members must be current in the payment of all dues. 

3.02. Applications for membership shall be in such form and manner as prescribed by the Board of 
Directors and shall be accompanied by the full amount of the current dues. The Board of Directors 
and its Executive Director reserve the right to approve or deny membership to any party whose 
membership the Board deems to be detrimental to the interests of the Corporation, or to its programs, 
policies, objectives, or the harmonious relationship of its Members. 

Voting Rights 
3.03. Each Regular Member shall be entitled to one vote on each matter submitted to a vote of the 

Members. Notwithstanding the foregoing, Regular Members who are not in good standing shall not 
be entitled to cast any votes. Use of the term Member in these bylaws with respect to a matter to be 
voted on by Members includes only those Members having the right to vote. 

Termination of Membership 
3.04. Any Member in arrears in the payment of dues for a period of three (3) months or more after said 

dues or any installment thereof are due and payable, shall be subject to  termination of their 
membership at the discretion of the Board of Directors or its designee.  Any Member may be removed 
from membership for violation of the Code of Ethics as provided in Article 15 of these Bylaws. If any 
Member terminates membership in the Corporation, any rights or privileges he shall have with 
respect to the Corporation shall cease; provided, however, that any cessation of membership shall 
not affect any indebtedness of the Corporation to such member, or of any member to the Corporation. 

Resignation 
3.05. Any Member may resign by notifying the Board of Directors or its designee, but such resignation 

shall not relieve the Member so resigning of the obligation to pay any dues, assessments, or any  
other charges accrued and unpaid prior to receipt of the Member’s notice of resignation. 
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Reinstatement 
3.06. Upon request  by a former Member provided to the Board of Directors, or its designee, the former 

Member may be reinstated to membership by the Board of Directors or its designee.  

Transfer of Membership 

3.07. Membership in this Corporation is not transferable or assignable. 

Liability of Members 
3.08. No Member of the Corporation shall be personally liable to any of the Corporation’s creditors for any 

indebtedness or liability, and any and all creditors shall look only to its assets for payment. The 
Corporation shall reimburse any Officer or Director for any liability or damages incurred while acting 
in good faith in fulfilling his duties in such position. 

ARTICLE 4: MEETINGS OF MEMBERS 
Annual Meeting 
4.01. An annual meeting of the Members shall be held on such date and at such time and place as may 

be fixed by the Board of Directors, for the purpose of electing Directors and for the transaction of 
other business as may come before the meeting.  If the election of Directors shall not be held on the 
day designated herein for any annual meeting, or at any adjournment thereof, the Board of Directors 
shall cause the election to be held at a special meeting of the Members as soon thereafter as 
possible. 

Special Meeting 
4.02. Special meetings of the Members may be called by the President, the Board of Directors, or 

Secretary in like manner on the written request of not less than one-tenth of the Members having 
voting rights. 

Place of Meeting. 
4.03. Meetings of the membership shall be held at such places as may from time to time be determined 

by the Board of Directors or as may be specified in the respective notices or waivers of notice thereof. 

Notice of Meeting 

4.04. Written, printed, or electronic notice stating the place, day, and hour of any meeting of Members 
shall be delivered, either personally, by mail, or by email, to each Member entitled to vote at such 
meeting, not less than ten (10) nor more than sixty (60) days before the date of such meeting. In 
case of a special meeting or when required by statute or these Bylaws, the purpose or purposes for 
which the meeting is called shall be stated in the notice. If mailed, the notice of a meeting shall be 
deemed to be delivered when deposited in the United States mail or with a courier service addressed 
to the Member at his address as it appears on the records of the Corporation, with postage thereon 
prepaid. If sent by email, the notice of a meeting shall be deemed to be delivered when sent to the 
Member at his email address as it appears on the records of the Corporation, so long as the sender 
does not receive an error message indicating that the e-mail was not delivered. If the sender receives 
an error message indicating that the email was not delivered, a notice shall be sent by regular mail. 
Only those persons who are members of the Corporation at least ten (10) days immediately prior to 
the day upon which the Corporation transmits notice of any meeting to its members shall be entitled 
to receive notice of such meeting. 

Quorum and Manner of Acting 
4.05. The Members holding at least twenty-five percent (25%) of the votes which may be cast at any 

meeting shall constitute a quorum for the transaction of business at such meeting. If a quorum is not 
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present at any meeting of Members, a majority of the voting Members present may adjourn the 
meeting from time to time, without notice other than announcement at the meeting, until a quorum is 
present. At any such adjourned meeting at which a quorum shall later be present, any business may 
be transacted which might have been transacted at the meeting as originally convened. A majority 
of the votes cast at a meeting at which a quorum is present shall constitute the action of the Members 
unless a greater number is required by law, by the Articles of Incorporation, or by these Bylaws. 

Proxies 
4.06. Proxy voting shall not be allowed. 

Voting by Written Ballot 
4.07. Any action which may be taken at any annual or special meeting of the Members (including the 

election of officers and directors and amendment of the Bylaws) may be taken without a meeting if 
the Corporation delivers a written ballot to every Member entitled to vote on the matter.  Voting by 
written ballot shall be permitted to the fullest extent allowed by law, and shall be conducted as 
follows: 

a. The ballot shall set forth each proposed action and shall provide an opportunity to vote either 
for or against each proposed action. 

b. The number of ballots received by the Corporation must equal or exceed the quorum that 
would have been required had there been a meeting (i.e., the Corporation must have received 
a valid ballot from a majority of its voting Members). 

c. Unless otherwise indicated in these Bylaws, a majority of the affirmative votes cast by ballot 
shall constitute the action of the Members with respect to each matter on the ballot. 

d. All solicitations for votes by written ballots shall indicate the number of responses needed to 
meet the quorum requirement, state the percentage of approvals necessary to approve each 
matter, and specify the time by which a ballot must be received by the Corporation in order to 
be counted. 

e. To the fullest extent allowed by law, the election process may be completed by written ballots 
delivered to members and received from members by mail, by email, or by an internet or other 
electronic-communications-based protocol as determined by the Board of Directors. 

ARTICLE 5: BOARD OF DIRECTORS 
5.01. The affairs of the Corporation shall be managed by its Board of Directors. The number of Directors 

shall be not less than five (5) nor more than fifteen (15). The exact number of Directors may be fixed 
from time to time by the Board of Directors. No decrease in the number of Directors shall have the 
effect of shortening the term of any incumbent Director. 

Qualification of Directors 
5.02. Directors shall be individuals who are Regular Members in good standing of the Corporation or an 

officer, director, or owner of a Regular Member of the Corporation in good standing. Unless otherwise 
approved by the Board of Directors, no more than one officer, director, or owner of a Regular Member 
shall serve at one time on the Board of Directors. Unless otherwise approved by the Board of 
Directors, an eligible consultant member shall not have any clients serving on the Board of Directors 

5.03. The ABPA Board of Directors is a working board and as such each Director is expected to participate 
in committee work and attend scheduled Board and committee meetings, barring work conflicts or 
illness, which shall be considered “excused absences”.  Any Director missing more than two-thirds 
(2/3) of the regularly scheduled board meetings in a calendar year when such absences are not 
considered “excused” maycould be removed from the Board by majority vote.__  
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5.04. Decisions regarding the eligibility of a Director or nominated Director shall be made by the Chairman 
of the Corporation and approved by the Board of Directors. In the event a question arises regarding 
the of eligibility of the Chairman to be a Director, such question shall be decided by the President of 
the Corporation and approved by the Board of Directors. 

General Powers 
5.05. Subject to the limitations of the Articles of Incorporation, of these Bylaws, and of the TBOC as to 

action to be authorized or approved by the Members, all corporate powers shall be exercised by or 
under the authority of, and the business and affairs of the Corporation shall be controlled by, the 
Board of Directors. Without prejudice to such general powers, but subject to the same limitations, 
the Directors shall have the following powers: 

a. To appoint and remove all officers, agents and employees of the Corporation and to prescribe 
such powers and duties for officer, agents and employees as may not be inconsistent with 
law, the Articles of Incorporation, or these Bylaws; 

b. To oversee the affairs and business of the Corporation, and to make such rules and 
regulations therefor not inconsistent with law, or with the Articles of Incorporation, or these 
Bylaws, as they may deem best; 

c. To designate any place within or without the State of Texas for the holding of any membership 
meeting or meetings; to change the principal office of the Corporation for the transaction of its 
business from one location to another; 

d. To borrow money and incur indebtedness for the purpose of the Corporation and to cause to 

e. be executed and delivered therefor in the Corporation’s name, promissory notes, bonds, 
debentures, deeds of trust, mortgages, pledges, hypothecations, or other evidence or debts, 
and securities therefor; 

f. To manage in such manner as they may deem best, all funds and property, real and personal, 
received and acquired by the Corporation, and to distribute, loan or dispense the same and/or 
the income and profits therefrom; 

g. To establish committees for the purpose of carrying out the objectives of the Corporation, 
members of which shall be appointed by the Directors. 

5.06. At each annual meeting of Members, a number of directors shall be elected by the Members equal 
to the number of Directors whose term shall have expired at the time of such meeting. Nomination 
of Directors shall be made in accordance with Paragraph 5.14 of these Bylaws. Each Director shall 
serve for a three-year term, and may not serve more than three (3) consecutive terms. Unless elected 
to fill a vacancy, Directors shall begin their terms on July 1 with each year in their terms ending June 
30. Directors shall hold office until their respective successors are elected and qualified or until their 
earlier death, resignation, or removal. 

Regular Meetings 
5.07. A regular annual meeting of the Board of Directors shall be held without other notice than this Bylaw, 

immediately after, and at the same place as, the annual meeting of Members. 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 such resolution. 

Special Meetings 
5.08. Special Meetings of the Board of Directors may be called by or at the request of the Chairman, 

President or any three 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 meetings of the Board called by them, or electronically or by telephone conference. 
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Notice 
5.09. Notice of any Special Meeting of the Board of Directors shall be given at least seven (7) days prior 

thereto by written notice delivered personally or sent by mail or email to each Director at his address 
as shown by the records of the Corporation. If mailed, such notice shall be deemed to be delivered 
when deposited in the United States mail so addressed with postage thereon prepaid. If sent by 
email, the notice of  a meeting shall be deemed to be delivered when sent to the Member at his email 
address as it appears on the records of the Corporation, so long as the sender does not receive an 
error message indicating that the email was not delivered. If the sender receives an error message 
indicating that the email was not delivered, a notice shall be sent by regular mail. Any Director may 
waive notice of any meeting as provided in Article 17 below. The attendance of a Director at any 
meeting shall constitute a waiver of notice of such meeting, except where a Director attends a 
meeting for the express purpose of objecting to the transaction of any business because the meeting 
is now lawfully called or convened. Neither the business to be transacted at, nor the purpose of, any 
regular or special meeting of the Board need be specified in the notice or waiver of notice of such 
meeting, unless specifically required by law or by these Bylaws. 

Quorum 
5.10. The presence in person of a majority of the number of Directors then in office shall constitute a 

quorum for the transaction of business at any meeting of the Board; but if less than a majority of the 
Directors are present at said meeting, a majority of the Directors present may adjourn the meeting 
from time to time without notice other than announcement at the meeting, until a quorum shall be 
present.  At any such adjourned meeting at which a quorum shall later be present, any business may 
be transacted which might have been transacted at the meeting as originally convened. 

Manner of Acting 
5.11. The act of a majority of the Directors present at a meeting at which a quorum is present shall be the 

act of the Board of Directors, unless the act of a greater number is required by law or by these 
Bylaws.  

Removal 

5.12. Any Director may be removed for by a two-thirds (2/3) vote of the Directors present and voting at 
any regular or special meeting of the Directors if notice of the intention to act upon such matter shall 
have been given in the notice of such meeting and if such notice is provided to the Director proposed 
to be removed. For purposes of this Section 5.11, “cause” means excessive unexcused absences 
as described in Section 5.03 above or conduct the Board determines to be detrimental to the 
Association. 

Resignation 

5.13. A Director may resign at any time by giving written notice, including by electronic transmission, to 
the Board of Directors or the chair of the Board. The resignation will take effect as of the date of 
receipt of notice, unless the notice prescribes a later effective date or states that the resignation will 
take effect on the occurrence of a future event. If the resignation is to take effect on a later date or 
on the occurrence of a future event, the resignation will take effect on that later date or the occurrence 
of that event. The resignation is irrevocable when it takes effect. The resignation is revocable before 
it takes effect, unless the notice of resignation states that it is irrevocable. Unless specified in the 
notice of resignation, the acceptance of the resignation will not be necessary to make it effective.  

Vacancies 
5.14. Any vacancy occurring in the Board of Directors and any directorship to be filled by reason of an 

increase in the number of Directors, may be filled by the Board of Directors. A Director elected to fill 
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a vacancy shall be elected for the unexpired term of his predecessor in office and until his successor 
is elected and qualified or until his earlier death, resignation, or removal. A Director elected to fill a 
vacancy resulting from an increase in the number of Directors shall be elected for  a term specified 
by the Board of Directors. The Members may elect a Director or Directors any time to fill any vacancy 
or vacancies not filled by the Directors. Subject to the approval of the Board of Directors, a Director 
who is no longer qualified to serve as a Director under paragraph 5.02 of these Bylaws as a result 
of a change in the Director’s ownership, employment, or other relationship with a Member business 
organization shall be permitted to remain a Director until the next annual meeting of Members. 

Compensation 
5.15. Directors as such shall not receive any stated salaries for their services, but by resolution of the 

Board of Directors a fixed sum and expenses of attendance, if any, may be allowed for attendance 
at each regular or special meeting of the Board; but nothing herein contained shall be construed to 
preclude any Director from serving the Corporation in any other capacity and receiving compensation 
therefor. 

Informal Action by Directors 
5.16. Any action required or permitted to be taken at any meeting of the Board of Directors may be taken 

without a meeting if a consent in writing setting forth the action to be taken shall be signed by at least 
seventy-five percent (75%) of all Directors then serving. For purposes of this Section 5.16, an 
electronic transmission of a consent by a Director is considered a signed writing if the transmission 
contains or is accompanied by information from which it can be determined that the electronic 
transmission was transmitted by the Director and the date on which it was transmitted. Such consent 
must be filed with the minutes of proceedings of the Board of Directors. Such consent shall have the 
same force and effect as a vote at a meeting where such directors or officers were present and 
voted, and may be stated as such in any document. Prompt notice of the taking of any action by the 
directors or committee members without a meeting by less than unanimous written consent shall be 
given to those Directors who did not consent in writing to the action. For purposes of clarity, this 
Section 5.16 shall only apply to votes taken without a meeting. Any vote taken at a meeting (whether 
such meeting is in person, via video conferencing, or via teleconference, shall require the vote set 
forth in Section 5.11. 

ARTICLE 6: OFFICERS 
Officers 
6.01. The officers of the Corporation shall be a Chairman, a President, a Vice President, a Secretary, a 

Treasurer, an Executive Director, 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 Assistant Secretaries and one or more Assistant Treasurers, as it shall deem desirable, 
such officers to have the authority and perform 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 offices of 
Chairman, President, Vice President and Secretary. 

Election and Term of Office 
6.02. The elected 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. New offices may be 
created and filled at any meeting of the Board of Directors. Each elected officer shall hold office for 
a term from July 1 through June 30 and until his successor shall have been duly elected and shall 
have qualified, except if at any time two officers are from the same member entity.  In this situation, 
the Executive Director or in his/her absence, the President will call a special board meeting to decide 
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whether to allow for the situation to continue until the next election or make immediate changes to 
the elected officers. 

 

Appointive Officers 

6.03. The Board of Directors may also appoint one or more officers and assistant officers and agents as it 
shall from time to time deem necessary, who shall exercise such powers and perform such duties 
as shall be set forth in these Bylaws or determined from time to time by the Board. Appointive officers 
shall serve at the pleasure of the Board without necessity of periodic reappointment. 

Removal 
6.04. Any officer elected or appointed by the Board of Directors may be removed by the Board of Directors 

whenever in its judgment the best interests of the Corporation would be served thereby, but such 
removal shall be without prejudice to the contract rights, if any, of the officer so removed. 

Resignation 

6.05. Any officer may resign at any time by delivering written notice to the President or the Secretary of 
the Corporation.  The resignation is effective when the notice is delivered, unless the notice specifies 
a later effective date. 

Vacancies 
6.06. A vacancy in any office because of death, resignation, disqualification or otherwise, may be filled by 

the Board of Directors for the unexpired portion of the term. 

Chairperson 
6.07. The Chairperson of the Corporation shall be elected by the Board out of its membership and any 

such person elected to serve as such will serve as Chairperson of the Corporation and as 
Chairperson of the Board at the pleasure of the Board until his successor is elected and duly qualified 
to serve as such or until his earlier death, resignation, or removal from office. The Chairperson shall 
preside at meetings of the Board of Directors and, with the Executive Director, develop the agenda 
for meetings of the Board of Directors. 

Immediate Past Chairperson 

6.08. Recognizing that the immediate Past Chairperson will normally have experience and knowledge 
valuable to the continuity of the Corporation, in the event the individual serving as Chairman is not 
elected to another officer position, and unless otherwise determined by the Board of Directors, such 
immediate Past Chairperson shall serve as a non-voting advisory director for a minimum of the year 
after his/her term as Chairperson with such role to be extended as determined by the Board of 
Directors. In situations where it may be in the best interest of the Corporation to not retain the 
Chairperson as a non-voting advisory director, the President and/or the Chairperson will promptly 
bring it to the Board of Directors for a vote.  

President 
6.09. The President shall be the principal executive officer of the Corporation and shall in general 

supervise and control all the business and affairs of the Corporation. He shall preside at all meetings 
of the Members and will preside at meetings of the Board in the absence of the Chairman. He may 
sign, with the Secretary or any other proper officer of the Corporation authorized by the Board of 
Directors, any deeds, mortgages, bonds, contracts, or other instruments which the Board of Directors 
have authorized to be executed, except in cases where the signing and execution thereof shall be 
expressly delegated by the Board of Directors or by these Bylaws or by statute to some other officer 
or agent of the Corporation; and in general he shall perform all duties incident to the office of 



 

Amended and Restated Bylaws of ABPA       PAGE 9 OF 15 
565489 

President and such other duties as may be prescribed by the Board of Directors time to time. 

Executive Director 
6.10. The Board may retain, hire or elect an Executive Director and such other officers as the business of 

the Corporation may require, each of whom shall hold office for such period, have such authority and 
perform such duties as are provided in these Bylaws or as the Board may, from time to time, 
determine. 

Vice President 
6.11. In the absence of the President or in the event of his inability or refusal to act, the Vice President (or 

in the event there be more than one Vice President, the Vice Presidents in order of their election) 
shall perform the duties of the President, and when so acting shall have all the powers of and be 
subject to all the restrictions upon the President.  Any Vice President shall perform such other duties 
as from time to time may be assigned to him by the President or Board of Directors. 

Treasurer 
6.12. The Treasurer shall be responsible for oversight of the financial aspects of the association and be 

the Chairperson of the Finance Committee.  This can include but not be limited to periodic review of 
general ledger entries, deposits and withdraws to checking, savings, CD and investment account, 
accounts receivable and payable reports, audit, reviewed and compiled financial statements and 
internal control questionaries, and credit card and expense account records.  It is preferred that the 
Treasurer position be a Director.  However, due to the expertise required, the Board of Directors 
may vote to have a non-Board member serve in this capacity as a non-voting participant for part or 
all of the Board meeting. 

Secretary 

6.13. The Secretary shall keep the minutes of the meetings of the Members and of the Board of Directors 
in one or more books or electronic location provided for that purpose. The Secretary shall coordinate 
with the Executive Director to ensure that notices are given in accordance  with the provisions of 
these Bylaws or as required by law and that corporate records are appropriately custodied. The 
Secretary shall in general, perform such other duties as may be incident to the office of Secretary 
and as from time to time may be assigned to the Secretary by the President or by the Board of 
Directors. 

Assistant Treasurers and Assistant Secretaries 
6.14. The Assistant Treasurers and Assistant Secretaries in general shall perform such duties as shall be 

assigned to them by the Treasurer or the Secretary or by the President or the Board of Directors.  

Additional Powers and Duties 

6.15. In addition to the foregoing specially enumerated duties, services, and powers, the several elected 
and appointed officers of the Corporation shall perform such other duties and services and exercise 
such further powers as may be provided by law, the Article of Incorporation, or these Bylaws, or as 
the Board of Directors may from time to time determine. 

ARTICLE 7: COMMITTEES 
Committees of Directors 
7.01. The Board of Directors, by resolution adopted by a majority of the Directors in office, may designate 

and appoint one or more Director Committees, each of which shall consist of two or more Directors, 
which committees, to the extent provided in said resolution shall have and exercise the authority of 
the Board of Directors in the management of the Corporation. However, no such Director Committee 
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shall have the authority of the Board of Directors in reference to amending, altering, or repealing 
these Bylaws; electing, appointing, or removing any member of any such committee or any Director 
or officer of the Corporation; amending the Articles of Incorporation; adopting a plan of merger or 
adopting a plan of consolidation with another Corporation; authorizing the sale, lease, exchange, or 
mortgage of all or substantially all of the property and assets of the Corporation; authorizing the 
voluntary dissolution of the Corporation or revoking proceedings therefor; adopting a plan for the 
distribution of the assets of the Corporation; or amending, altering, or repealing any resolution of the 
Board of Directors which by its terms provides that it shall not be amended, altered, or repealed by 
such committee. The designation and appointment of any such committee and the delegation thereto 
of authority shall not operate to relieve the Board of Directors, or any individual Director, of any 
responsibility imposed on it or him by law. 

Nominating Committee 
7.02. The Corporation shall have, as a standing committee, a Nominating Committee, whose responsibility 

shall be taking nominations for director positions, verifying the willingness of such nominees to serve 
as directors, and compiling a ballot for use at the annual meeting. The Nominating Committee shall 
be composed of at least three (3) Directors who shall be elected by the Board of Directors at least 
four (4) weeks prior to the annual meeting of the Members. In case the Board of Directors fails for 
any reason to elect such a committee within the time specified, then it shall be the duty of the 
President to appoint such a committee. The Board of Director’s Vice President shall serve as the 
Chairperson of the Nominating Committee. No member of the Board of Directors who is up for 
election may serve on the Nominating Committee. The Nominating Committee shall present to the 
Annual Meeting of the Members a list containing the names of active Members equal to at least one 
more than the number of Directors to be elected at the forthcoming Annual Meeting. Nominations 
made by the committee must be delivered to the Secretary at least fourteen (14) days before the 
Annual Meeting. In making such nominations the committee shall endeavor to select candidates so 
that the members of the Board of Directors will be representative of the various groups who are 
Members of the Corporation. Nominations may also be made by any Regular Member in good 
standing by filing such nominations in writing with the Secretary at least fourteen (14) days before 
the Annual Meeting. Within one business day of receiving the nominations, the Secretary shall email 
the Members providing the nominations made and designating those made by the Nominating 
Committee as the “Nominating Committee’s Ticket”. In the event the Nominating Committee is 
unable to provide the Secretary with nominations for a sufficient number of candidates such that the 
number of candidates and the number of positions to be filled are the same, the Secretary shall 
include notice of such situation in the email to the Members. At the Annual Meeting, the President 
or Secretary shall announce and introduce all candidates for the Board of Directors and ask if there 
are any additional nominations from the floor. Additional nominations may be made from the floor, 
prior to the vote, by any Regular Member in good standing. 

Other Committees 
7.03. Other committees (“Member Committees”) not having and exercising the authority of the Board of 

Directors in the management of the Corporation may be designated by a resolution adopted by a 
majority of the Directors present at a meeting at which a quorum is present. Except as otherwise 
provided in such resolution, members of each such Member Committee shall be Members of the 
Corporation, and the President of the Corporation shall appoint the members thereof. Any members 
thereof may be removed by the person or persons authorized to appoint such member whenever in 
their judgment the best interests of the Corporation shall be served by such removal. 

Term of Office 
7.04. Each member of a Director Committee or Member Committee shall continue as such until the next 

annual meeting of the Members of the Corporation and until his successor is appointed, unless the 
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committee shall be sooner terminated, or unless such Director or Member be removed from such 
committee, or unless such member shall cease to qualify as a member thereof. 

Chairman 
7.05. One member of each committee shall be appointed chairman by the person or persons authorized 

to appoint the members thereof. 

Vacancies 
7.06. Vacancies in the membership of any committee may be filled by appointments made in the same 

manner as provided in the case of the original appointments. 

Quorum and Manner of Acting 
7.07. Unless otherwise provided in the resolution of the Board of Directors designating a committee, a 

majority of the whole committee shall constitute a quorum and the act of a majority of the members 
present at a meeting at which a quorum is present shall be the act of the committee. 

Rules 
7.08. Each committee may adopt rules for its own government not inconsistent with these Bylaws or with 

rules adopted by the Board of Directors. 

Expenditures 

7.09. Committees have authority to spend funds as budgeted by the Board of Directors. 

ARTICLE 8: CONTRACTS, CHECKS, DEPOSITS, AND 
FUNDS 

Contracts 
8.01. The Board of Directors may authorize any officer or officers, agent or agents of the Corporation, in 

addition to the officers so authorized by these Bylaws, to enter into any contract or execute and 
deliver any instrument in the name of and on behalf of the Corporation. Such authority may be 
general or confined to specific instances. 

Checks and Drafts 
8.02. All checks, drafts, or orders for the payment of money, notes, or other evidences of indebtedness 

issued 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 from time to time be determined by resolution of the 
Board of Directors. In the absence of such determination by the Board of Directors, such instruments 
shall be signed by the Treasurer or an Assistant Treasurer and countersigned by the President or a 
Vice President of the Corporation. 

Deposits 
8.03. All funds of the Corporation shall be deposited from time to time to the credit of the Corporation in 

such banks, trust companies, or other depositaries as the Board of Directors may select. 

Gifts 
8.04. The Board of Directors may accept on behalf of the Corporation any contribution, gift, bequest, or 

devise for the general purposes or for any special purpose of the Corporation. 

ARTICLE 9: BOOKS AND RECORDS 
Required Books and Records 

9.01. The Corporation shall keep correct and complete books and records of account.  The Corporation’s 
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books and records shall include:  
 

a. A file-endorsed copy of all documents filed with the Texas Secretary of State relating to the 
Corporation, including, but not limited to, the Certificate of Formation and any certificates of 
amendment, restated certificates, certificates of merger, certificates of consolidation, and 
statement of change of registered office or registered agent.  

b. A copy of the Bylaws and any amended versions or amendments to the Bylaws.  

c. Minutes of the proceedings of the Board of Directors and committees having any of the 
authority of the Board of Directors.  

d. Minutes of all meetings of the members. 

e. A list of the names and addresses of the members, directors, officers, and any committee 
members of the Corporation.  

f. A financial statement showing the assets, liabilities, and net worth of the Corporation at the 
end of the three most recent fiscal years.  

g. A financial statement showing the income and expenses of the Corporation for the most recent 
fiscal years.  

h. All rulings, letters, and other documents relating to the Corporation’s federal, state, and local 
tax status.  

i. The Corporation’s federal, state, and local information or income tax returns for each of the 
Corporation’s three most recent tax years.  

j. A voting list of the Corporation’s members. 

Inspection and Copying 

9.02. Any member, director, or officer of the Corporation may inspect and receive copies of all books and 
records of the Corporation required to be kept by the Bylaws.  Such a person may inspect or receive 
copies if the person has a proper purpose related to the person’s interest in the Corporation and if 
the person submits a request in writing.  Any person entitled to inspect and copy the Corporation’s 
books and records may do so at a reasonable time no later than required by Internal Revenue 
Regulation after the Corporation’s receipt of a proper written request. The Board of Directors may 
establish reasonable fees for copying the Corporation’s books and records by members. The fees 
may cover the cost of materials and labor, but may not exceed the Internal Revenue Service 
guidelines for providing copies. The Corporation shall receive and respond as required by Internal 
Revenue Service guidelines to requests from the public for copies of the Corporation’s Form 1024 
and Form 990.  

ARTICLE 10: FISCAL YEAR 
10.01. The Fiscal Year of the Corporation shall be the calendar year for accounting purposes.  

ARTICLE 11: DUES 
Annual Dues 
11.01. The Board of Directors may determine from time to time the amount of initiation fee, if any, and the 

annual dues payable to the Corporation by Members of each class. 

Payment of Dues 
11.02. Membership dues are payable quarterly, semi-annually or annually, at the discretion of the Board of 

Directors, and due at the beginning of each billing period of the Fiscal Year, as invoiced. The Board 
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of Directors shall determine the amount to be collected for membership fees and dues, as well as 
any discounts or pro-rations of general applicability to all members under Article 3. 

Default and Termination of Membership 
11.03. When any Member of any class shall be in default in the payment of dues for a period of three (3) 

months after said dues or any installment thereof are due and payable, his membership may 
thereupon be terminated by the Board of Directors in the manner provided in Article 3 of these 
Bylaws. 

ARTICLE 12: INDEMNIFICATION AND INSURANCE 
Indemnification 
12.01. To the maximum extent permitted or required by Chapter 8 of the BOC, as it now exists or as it may 

be amended in the future, the Corporation shall indemnify any person who was, is, or is threatened 
to be made a named defendant or respondent in a proceeding (as hereinafter defined) because the 
person (i) is or was a director or officer of the Corporation or (ii) while a director or officer of the 
Corporation, is or was serving at the request of the Corporation as a director, officer, partner, 
venturer, proprietor, trustee, employee, agent, or similar functionary of another foreign or domestic 
corporation, partnership, joint venture, sole proprietorship, trust, employee benefit plan, or other 
enterprise, against all expenses (other than taxes (including taxes imposed by Chapter 42 of the 
Code), penalties, or expenses of correction), including attorneys’ fees, to the fullest extent that a 
corporation may grant indemnification to a director under the BOC, as the same exists or may 
hereafter be amended.  In addition to any indemnification to which a person may be entitled pursuant 
to the foregoing sentence of this Article, the Corporation shall indemnify a foundation manager (as 
defined in Section 4946(b) of the Code) for Compensatory Expenses (as hereinafter defined) 
incurred by or imposed upon such person to the extent, and only to the extent, that when such 
payment or reimbursement is added to any other compensation paid to such person, such person’s 
total compensation from the Corporation is reasonable under Chapter 42 of the Code.  As used 
herein, a Compensatory Expense shall mean (a) any penalty, tax (including a tax imposed by 
Chapter 42 of the Code), or expense of correction that is owed by a person; (b) any expense not 
reasonably incurred by the person in connection with a proceeding arising out of a person’s 
performance of services on behalf of the Corporation; or (c) any expense resulting from an act or 
failure to act with respect to which a person has acted willfully and without reasonable cause.  

 
12.02. The rights conferred by this Article shall be contract rights and shall include the right to be paid by 

the Corporation expenses incurred in defending any such proceeding in advance of its final 
disposition to the maximum extent permitted under the BOC, as the same exists or may hereafter 
be amended. If a claim for indemnification or advancement of expenses hereunder is not paid in full 
by the Corporation within ninety (90) days after a written claim has been received by the Corporation, 
the claimant may at any time thereafter bring suit against the Corporation to recover the unpaid 
amount of the claim, and if successful in whole or in part, the claimant shall be entitled to also be 
paid the expenses of prosecuting such claim. It shall be a defense to any such action that such 
indemnification or advancement of costs of defense is not permitted under the BOC, but the burden 
of proving such defense shall be on the Corporation. Neither the failure of the Corporation (including 
its Board of Directors or any committee thereof or special legal counsel) to have made its 
determination prior to the commencement of such action that indemnification of, or advancement of 
costs of defense to, the claimant is permissible in the circumstances nor an actual determination by 
the Corporation (including its Board of Directors or any committee thereof, or special legal counsel) 
that such indemnification or advancement is not permissible shall be a defense to the action or create 
a presumption that such indemnification or advancement is not permissible.  
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12.03. In the event of the death of any person having a right of indemnification under the foregoing 
provisions, such right shall inure to the benefit of such person’s heirs, executors, administrators, and 
personal representatives. The rights conferred above shall not be exclusive of any other right which 
any person may have or hereafter acquire under any statute, bylaw, resolution of directors or 
members, agreement, or otherwise.  
 

12.04. The Corporation may additionally indemnify any person covered by the grant of mandatory 
indemnification contained in this Article to such further extent as is permitted by law and may 
indemnify any other person to the fullest extent permitted by law.  
 
Insurance 

12.05. The Corporation shall purchase and maintain insurance or a similar arrangement (including, but not 
limited to, a trust fund, self-insurance, a security interest or lien on the assets of the Corporation, or 
a letter of credit, guaranty, or surety arrangement) on behalf of any person who is serving the 
Corporation (or another entity at the request of the Corporation) against any liability asserted against 
such person and incurred by such person in such a capacity or arising out of the status as such a 
person, whether or not the Corporation would have the power to indemnify such person against that 
liability under this Article or by statute. Notwithstanding the other provisions of this Article, the 
Corporation may not indemnify or maintain insurance or a similar arrangement on behalf of any 
person, if such indemnification or maintenance of insurance or similar arrangement would subject 
the Corporation to income tax under the Code or subject such person to excise tax under the Code. 
For purposes of this Article, the term “expenses” includes court costs and attorneys’ fees, and the 
term “proceeding” means any threatened, pending, or completed action, suit, or proceeding, whether 
civil, criminal, administrative, arbitrative, or investigative; any appeal in such action, suit, or 
proceeding; and any inquiry or investigation that could lead to such an action, suit, or proceeding. 

ARTICLE 13: ORDER OF BUSINESS RULES 
13.01. The rules of parliamentary procedure contained in the most current edition of Robert’s Rules of 

Order, Newly Revised shall govern all meetings, so long as they do not conflict with these Bylaws. 

ARTICLE 14: CODE OF ETHICS 
14.01. Members shall strive to conduct themselves so that at all times they will act with (a) devotion to the 

high ideals of personal honor and integrity; (b) fairness, honesty and loyalty to their associates, 
employers, clients, customers, subordinates or employees; and (c) fidelity to the needs of the public. 

14.02. A Member may be suspended or expelled, or otherwise disciplined, by a majority vote by the Board 
of Directors for cause, which shall include a finding by the Board of Directors that such Member has 
violated the Bylaws or regulations of the Corporation, or for conduct which, in the opinion of the 
Board of Directors, is detrimental to the interests and purposes of the Corporation. 

14.03. Every complaint filed against a Member shall (a) be provided in writing, (b) contain a precise 
statement of facts relevant to the claim, and (c) be endorsed with the name and address of the 
complainant or his representative. Copies shall be provided to the accused Member who shall be 
advised in writing of his opportunity to appear before the Board of Directors, or a subunit appointed 
by the Board, to present facts and arguments in his defense. Such Member may be represented by 
counsel. 

ARTICLE 15: WAIVER OF NOTICE 
15.01. Whenever any notice is required to be given under the provisions of the Texas Business 

Organizations Code or under the provisions of the articles of incorporation or these Bylaws of the 
Corporation, a waiver thereof in writing signed by the person or persons entitled to such notice, 
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whether before or after the time stated therein, shall be deemed equivalent to the giving of such 
notice. 

ARTICLE 16: AMENDMENTS TO BYLAWS 
16.01. These Bylaws may be altered, amended, or repealed and new Bylaws may be adopted by a majority 

of the Directors present at any regular meeting or at any special meeting, if at least thirty (30) days’ 
written notice is given of an intention to alter, amend, or repeal these Bylaws or to adopt new Bylaws 
at such meeting; provided that the foregoing notice requirement shall not prohibit the directors from 
adopting the proposed amendment, effecting the proposed repeal, or adopting the proposed new 
bylaws, as the case may be, in a modified form which is not identical to that described or set forth in 
the notice of such meeting. 

ARTICLE 17: DISSOLUTION 
17.01. The Corporation shall use its funds only to accomplish the objectives and purposes specified in these 

Bylaws and no part of said funds shall inure, or be distributed, to the Members of the Corporation. 
On dissolution of the Corporation, any funds remaining shall be distributed as set forth in the 
Corporation’s Articles of Incorporation. 

Article 18: ELECTRONIC MEETINGS 
18.01. Subject to the provisions of applicable law and these Bylaws regarding notice of meetings, meetings 

of the Members, Board of Directors, or any committee designated by such Board may, unless 
otherwise restricted by statute, by the Articles of Incorporation, or by these Bylaws, participate in and 
hold any meeting by using conference telephone or similar communications equipment, or another 
suitable electronic communications system, including videoconferencing technology or the Internet, 
or any combination thereof if the communications system permits each person participating in the 
meeting to communicate with all other persons participating in the meeting.  If voting is to take place 
at the meeting, reasonable measures must be implemented to verify that every person voting at the 
meeting by means of remote communications is sufficiently identified and a record must be kept of 
any vote or other action taken.  Participation in a meeting pursuant to this Section 20.01 shall 
constitute presence in person at such meeting, except when a person participates in the meeting for 
the express purpose of objecting to the transaction of any business on the ground that the meeting 
was not lawfully called or convened. 

So acknowledged: 

CHAIRMAN PRESIDENT 

VICE PRESIDENT TREASURER 

SECRETARY 

MIke Dolabi Sean Kennedy

Joseph Tsai Dolores Richardson

Brad Wohlenberg
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