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B P A- D A L L A S  C O N S T I T U T I O N 
 
 

A R T I C L E  I  ς T H E  O R G A N I Z AT I O N 
 
 
SECTION 1 ς NAME 
 
A. This  organ iza t ion  sha l l  here in  be named and re fe r red to  as  the  Black Po l i ce  Assoc ia t ion ,  Incorpora ted 

(BPA-DALLAS). 
 
 
SECTION 2 ς AFFIRMATION 
 
A. BPA-DALLAS i s  a  non-pro f i t  corpo ra t ion .  The o rgan iza t ion  is  fo rmed pursuant  to  the S ta te o f  Texas  

Bus iness Organ iza t ions Code  (BOC) and does no t  con tem pla te  pecun iary  ga in  or  p ro f i t  t o  the members  
thereo f  and  i t  is  o rgan ized  for  non-pro f i t  pu rposes. 

 
 
SECTION 3 ς DURATION 
 
A. The dura t ion  o f  the  corpo ra t ion  is  pe rpetua l . 
 
 

A R T I C L E  I I  ς P U R P O S E S  a n d  O B J E C T I V E S 
 
 
SECTION 1 ς PURPOSE 
 
A. The pu rpose fo r  wh ich the BPA-DALLAS is  o rgan ized sha l l  be to  educa te,  promote,  deve lop,  and cu l t i va te  

pro fess iona l  oppor tun i t i es  fo r  B lack peace o f f icers  and c i v i l ians seek ing  careers  in  the sys tem of  
c r im ina l  jus t ice.  BPA-DALLAS wi l l  p rov ide educa t iona l  and char i tab le  communi ty  serv ice to  the genera l  
commun i t y . 

 
 
SECTION 2 ς OBJECTIVES 
 
A . To de f ine and p romote opt imum qua l i t y  l aw en forcement  serv ices fo r  c i t i zens and  more spec i f ica l ly  

b lack  c i t i zens  in  Da l las ,  Da l las  Coun ty ,  Texas. 
 
B. To encourage  ex is t ing  law  enforcement  agenc ies  and  c r im ina l  jus t i ce  ins t i tu t ions in  p rov id ing  qua l i ty  

po l i ce  se rv i ce  and to  ass is t  i n  determ in ing  the impac t  o f  these se rv ices  and how they re f lec t  the needs  
o f  the  B lack  communi ty . 

 
C . To prom ote the rec ru i tmen t ,  re ten t ion ,  and g radua t ion o f  B lack peace o f f i ce rs  f rom var ious educa t iona l  

ins t i t u t i ons. 
 
D. To deve lop the un i f i ca t ion  o f  B lack peace o f f i ce rs  fo r  the pu rpose o f  ensu r ing  equ i ty  in  s i tua t ions o f  

employment  ( i .e .  se lect ion ,  h i r i ng ,  ass ignm en ts ,  tenu re,  prom ot ions,  and  j ob  sa t i s fac t ion  in  genera l ) . 
 
E . To improve the qua l i ty  and e f fec t iveness o f  ex is t i ng  resou rces and p rog rams des igned to  

propor t i ona te ly  i nc rease the  represen ta t ion  o f  B lack peace o f f icers  and c r im ina l  jus t i ce prac t i t ioners  in  
Da l las ,  Da l las  Coun ty ,  Texas. 

 
F . To deve lop innovat ive p rog rams w i th  the in tent  o f  dec reas ing  the inc idences o f  c r ime in  the genera l  

commun i t y  and  more spec i f i ca l l y  in  the B lack commun i ty . 
 
G. To mani fes t  our  pu rpose and in ten t ions through the deve lopm en t  and sponsor ing  o f  educa t iona l  and 

t ra in ing  con ferences,  sympos iums,  i ns t i tu tes ,  seminars ,  scho larsh ips ,  g ran ts ,  and commun i t y  awards  
prog rams. 

 
H . To develop and main ta in  mutua l ly  sus ta in ing  re la t ionsh ips  w i th  o ther  ph i losoph ica l l y  compat ib le  

commun i t y-based  and fa i th-based organ iza t ions. 
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A R T I C L E  I I I  ς N O N- P R O F I T  D E C L A R A T I O N 
 
 
SECTION 1 ς CONDUCT o f  ORGANIZATION 
 
A. This  corpo ra t ion  is  a  non-prof i t  co rpora t ion  and sha l l  have a l l  o f  the powers ,  du t ies ,  author i za t ions and  

respons ib i l i t i es  as  p rov ided  in  the  Bus iness Organ iza t ions  Code;  p rov ided,  however ,  the co rpora t ion  
sha l l  ne i ther  have  nor  exe rc i se any power ,  no r  sha l l  i t  engage d i rec t ly  o r  ind i rec t l y  in  any ac t i v i ty ,  tha t  
wou ld  inva l ida te  i t s  s ta tus  as  a  co rpo ra t ion  tha t  i s  exempt  f rom federa l  i ncome taxa t ion  as  an  
organ iza t ion  desc r ibed in  Sec t ion  501 (c ) (4 )  o f  the  In terna l  Revenue Code o f  1986,  as  amended,  o r  
co r responding  prov is ions o f  any subsequen t  federa l  tax  law (he re inaf te r  re fer red to  as  the "Code" ) . No  
par t  o f  the net  earn ings o f  the co rpo ra t ion  sha l l  inure to  the bene f i t  o f ,  o r  be d is t r i bu tab le  to  i t s  
d i rec tors ,  o f f i ce rs ,  o r  o the r  p r i va te  pe rsons,  except  tha t  the co rpora t ion  sha l l  be autho r i zed and  
empowered to  pay reasonable  compensat ion for  se rv ices rendered and to  make paym en ts  in  fu r therance 
o f  i ts  pu rposes. 

 
 
SECTION 2 ς DISSOLUTION of  ORGANIZATION 
 
A. Upon  the d isso lu t ion  o f  the co rpo ra t ion ,  the  Board o f  D i rectors  sha l l ,  a f ter  pay ing  o r  making  p rov is ions 

fo r  the paym en t  o f  a l l  l iab i l i t ies  o f  the co rpora t ion ,  d i spose o f  a l l  o f  the asse ts  o f  the corpo ra t ion  
exc lus ive ly  fo r  the  purpose  o f  the  corpo ra t ion  in  such manner ,  o r  to  such  o rgan iza t ions Upon  the  
d isso lu t ion  o f  the co rpo ra t ion ,  o r  the w ind ing  up o f  i t s  a f fa i r s ,  i t s  asse ts  sha l l  be d i s t r i bu ted to  a  
successor  chosen by the Board o f  D i rec to rs  as  long  as i t  i s  tax  exempt  under  Sec t ion  501 (c )  o f  the Code,  
or  cor respond ing  sec t ion  o f  any fu ture federa l  tax  code.  Any such assets  no t  so d isposed o f  sha l l  be 
d isposed o f  by  the  d is t r i c t  cour t ,  o f  the county  in  wh ich  the pr inc ipa l  o f f ice  o f  the corpo ra t ion  is  then 
loca ted,  exc lus ive ly  fo r  such pu rposes or  to  such organ iza t ion  or  organ iza t ions,  as  sa id  cour t  sha l l  
de te rmine wh ich are organ ized and  opera ted  exc lus ive ly  fo r  such pu rposes. 

 
 
SECTION 3  ς WINDING UP 
 
A . BOARD OVERSIGHT -  Upon the necess i ty  for  the d i sso lu t ion  and/or  w ind ing  up  o f  BPA-DALLAS,  the  Board  

sha l l  ove rsee such process and ensu re comp l iance w i th  a l l  re levan t  prov is ions o f  the Texas Bus iness  
Organ iza t ions Code and othe r  app l i cab le  s ta te  and federa l  s ta tu tes . 

 
 
SECTION 4  ς NO RIGHTS o f  M EMBERS TO ASSETS 
 
A . DISSOLUTION -  Upon D isso lu t ion  o f  BPA-DALLAS,  no member  sha l l  have any r igh ts  no r  sha l l  rece ive any  

assets  o f  the organ iza t ion .  The assets  o f  BPA-DALLAS are permanen t ly  ded ica ted to  a  tax-exempt  
organ iza t ion  for  the  purposes set  fo r th  in  the  Cer t i f i ca te o f  Fo rmat ion and  these  By laws.  I n  the event  o f  
d isso lu t ion  o f  BPA-DALLAS,  the assets ,  a f te r  paymen t  o f  any deb ts ,  w i l l  be  d is t r i bu ted to  an 
organ iza t ion  wh ich  i t se l f  i s  tax-exempt  under  p rov is ions o f  Sect ion  501 o f  the In te rna l  Revenue  Code. 

 
 

A R T I C L E  I V  ς A U T H O R I T Y 
 
 
SECTION 1 ς LEGISLATIVE and GOVERNING AUTHORITY 
 
A. The Board o f  D i rec to rs  sha l l  manage and d i rec t  the in te rna l  a f fa i r s  o f  the co rpora t ion  sub ject  to  the  

prov is ions o f  the by laws and Cer t i f i ca te of  Fo rmat ion o f  th is  co rpora t ion  and e i the r  may be amended  
f rom t ime  to  t im e by the membersh ip . 

 
 
SECTION 2 ς AUTHORITY  VESTED in  the  MEMBERSHIP 
 
A. The u l t ima te  autho r i ty  o f  the Corpora t ion  is  ves ted in  the membersh ip  exerc is ing  i t s  r igh t  to  e lec t  and  

reca l l  t he d i rec to rs  and  o f f icers  o f  the Board o f  D i rec to rs,  amending  the  by laws and d isso lv ing  the  
Corpora t ion ƛƴ ǘƘŜ ƳŀƴƴŜǊ ŀǎ ǎŜǘ ŦƻǊǘƘ ƛƴ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ ōȅƭŀǿǎ ŀƴŘ ŎƻƴǎƛǎǘŜƴǘ ǿƛǘƘ ¢ŜȄŀǎ ƭŀǿΦ 
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A R T I C L E  V  ς O R G A N I Z A T I O N A L  H I S T OR Y 
 
 
SECTION 1 ς TEXAS PEACE OFFICERS ASSOCIATION ς DALLAS CHAPTER 
 
A . In  1975,  the  found ing / cha r ter  members  o f  the T exas Peace  Of f i ce rs  Assoc ia t ion  Da l las  Chapter  (TP OA-

DALLAS) secre t l y  he ld  i ts  f i rs t  o rgan iza t iona l  mee t ing  in  the backroom o f  the A lpha House on Good-
Lat imer Expressway.  They had been warned not  to  form an organ iza t ion  tha t wou ld  open ly  cha l lenge the  
Da l las  Po l ice Depar tmen t ' s  race  and g ender  b ias-based  po l ic ies ,  dua l i t y  and  d ispara te  t rea tmen t  o f  the 
peop le  o f  co lo r  and women .   

 
The cha r te r / found ing  members  o f  TPOA-DALLAS: 
 

  
CALVIN J .  
HOWARD 
P R E S I D E N T 

  

HAROLD  
PARKS 

V I C E P R E S I D E N T 

SHIRLEY  
GRAY 

S E C R E T A R Y 

GEORGE  
COLEMAN 
T R E A S U R E R 

PRESTON K.  
GILSTRAP 

P A R L I A M E N T A R I A N 

ARTHUR D.   
BUSBY 

S E R G E A N T  A T  A R M S 

SIMON A.   
YOUNG 
C H A P L A I N 

MACKEROY  
TUCK 

A D V I S O R 

ALBERT  
HASKINS 

M E M B E R 

JOSIAS  
PRELOW 
M E M B E R 

WILLIE  R. 
TAYLOR 
M E M B E R 

 

With in  days o f  announc ing  i t s  forma t ion,  TPOA-DALLAS leadersh ip  came under  a t tack .  The leadersh ip  
sen t  ou t  a  nat ionwide p lea for  ass is tance.  The f i rs t  person to  respond was Newark,  NJ Commiss ioner  o f  
Po l ice Huber t  Wi l l iams.  The leaders  f lew  in to  Newark and met  w i th  Commiss ioner  Wi l l iams,  Ch ie f  
Wi l l iam R.  Bracey o f  the NYPD and Gustave Thomas  of  the New Or leans PD.   The fe l l owsh ip  was  
overwhe lming .  T hey encouraged the leadersh ip  to  become ac t ive members  in  the  Nat iona l  B lack  Po l i ce  
Assoc ia t ion  (NBPA) to  sha re in fo rmat ion and to  ne twork w i th  b lack o f f i ce rs  across the na t ion  
exper ienc ing  the same workp lace  i ssues .   
 
TPOA-DALLAS at tended i ts  f i rs t  NBPA Na t iona l  Conference in  Ch icag o,  I l l i no is .  The leadersh ip  met  w i th  
D i rectors  o f  the U.S.  Just ice Depar tment  (Peggy T ripp le t t ) ,  the Of f ice  o f  Revenue  Shar ing  (Bernad ine  
Denning) ,  and  the  Law  En fo rcemen t  Ass is tance Adm in is t ra t ion  -  LEAA (Lee  Brown) .   
 
Wi th  the ass is tance o f  the Progress ive Vo te rs '  League of  Da l las  ( John Wi ley  Pr i ce )  and loca l  A f r i can  
Amer ican  bus iness  leaders  (Pe t t is  Norman,  B ishop J .  Neaul  Haynes) ,  TPOA-DALLAS f i l ed  a  l i t any o f  
Jus t ice Depar tment  comp la in ts  a l leg ing  and u l t imate ly  prov ing  the h is to r ica l  and on-go ing  raced-based 
d isc r im ina to ry  p rac t ices  o f  the C i t y  o f  Da l las  and i ts  P o l i ce Depar tment .   
 
A f ter  a  f i nd ing  o f  race  d iscr im ina t ion  aga ins t  the  C i ty  o f  Da l las  and i t s  Po l ice Depar tment ,  TPOA-DALLAS 
was assured tha t  a  consen t  dec ree wou ld  be en tered o r  the c i t y  o f  Da l las  wou ld  face federa l  sanc t ions  
to  f reeze and  s top a l l  federa l  funds un t i l  the pe rn ic ious race d isc r im ina t ion  was aba ted .   When  the  
Car ter  Admin is t ra t ion  ended so d id  the expec ta t ions o f  the p rom ised sanct ions . 
 
In  1987,  Da l las  P o l ice led  the na t ion  in  po l i ce shoot ing s o f  i t s  c i t i zens.  Mos t  notab le  were the shoot ings  
o f  E t ta  Co l l ins  B/F  70  and Dav id  Hor ton B/M/81.  TPOA-DALLAS p rov ided source ma ter ia l  exper t ise  and  
ǘŜǎǘƛƳƻƴȅ ŘǳǊƛƴƎ ǘƘŜ WƻƘƴ /ƻƴȅŜǊǎΩ /ƻƴƎǊŜǎǎƛƻƴŀƭ IŜŀǊƛƴƎǎ ƻƴ ǘƘŜ 5ŀƭƭŀǎ tƻƭƛŎŜ ¦ǎŜ ƻŦ 5ŜŀŘƭȅ CƻǊŎŜΦ 
The un ive rsa l  s t rugg le  for  peop le  o f  co lo r  ς not  in  the ma jor i ty  ς to  ach ieve and  expec t  equa l  p ro tec t ion  
and t rea tmen t  a t  the hands  o f  government  po l ice forces is  an on-go ing  and un-reso lved soc ia l  jus t ice  
issue.  TPOA-5![[!{Ω ŎƻǊǇƻǊŀǘŜ ǇƭŜŘƎŜ ǘƻ ŀŘǾƻŎŀǘŜ ŀƴŘ ǘŀƪŜ ŘƛǊŜŎǘ ŀŎǘƛƻƴ ŀƎŀƛƴǎǘ ŀƴȅ ǾŜǎǘƛƎŜǎ ƻŦ ǘƘŜǎŜ 
human r igh ts  has  no t  endeared TPOA-DALLAS w i th  t rad i t i ona l  autho r i t ies . 
 
When the NBPA re-o rgan ized in  1998,  TPOA-DALLAS leadersh ip  p rov ided s ta f f i ng  for  the p lan and 
sponsored the forma t ion  o f  the NBPA-DALLAS Chap te r.   
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SECTION 2 ς BPA-DALLAS HISTORY 
 
A . On Apr i l  22 ,  2005,  TPOA-DALLAS became the Black Po l ice Assoc ia t ion ,  Inco rpo ra ted (BPA-DALLAS).  BPA-

DALLAS remains in  the fo re f ron t  o f  the vanguard fo r  the re forma t ion of  l oca l ,  s ta te ,  and federa l  c r im ina l  
jus t i ce  agenc ies.  BPA-DALLAS cont inues  f igh t ing  to  e rad ica te  the pern ic ious race and gender  b ias  
workp lace.   
 
Today the BPA-DALLAS Board  o f  D i rectors  con t inues to  evo lve in to  a  mode l  fo r  b lack po l ice assoc ia t ions  
across the coun t ry .  The BPA-DALLAS has become much more than a  po l ice assoc ia t ion  and has expanded  
the v is ion o f  our  founders. Y ou can  f i nd  BPA-DALLAS ca r ry ing  ou t  i ts  m iss ion  by vo lun teer ing  to:  p rov ide 
serv ices for  the home less;  p rov id ing  thousands  o f  do l la rs  i n  te r t ia ry  scho larsh ips  to  deserv ing  s tudents;  
ho l iday toy  g i ve-a-ways;  feed ing  needy fami l i es  th roug hou t  the yea r ; mentor ing  ch i ld ren and young  
adu l t s;  hos t ing  commun i t y  events;  and  tak ing  d i rec t  ac t ion  and advocat ing fo r  soc ia l  and  economic  
jus t i ce fo r  a l l  peop le  ς espec ia l l y  fo r  commun i t i es  o f  co lo r.  
 
 

B. ORGANIZATIONA L &  INDIVIDUAL HONORS 
 

NAACP-DALLAS JUANITA CRAFT ORGANIZATION of  the  YEAR 
 
DALLAS LEADERSHIP LUNCHEON PINNACLE ORGANIZATION of  the  YEAR 
 
NBPA SOUTHERN REGION CHAPTER of  t he  YEAR 
2000 ς 2001  ς 2002  ς 2003 ς 2004 ς 2005 ς 2006 ς 2007  ς 2009 
 
NBPA SOUTHERN REGION PRESIDENT 
Calv in  J .  Howard  ς George W .  Bed ford ς Preston G i ls t rap ς Ma l i k  Az iz 
 
NBPA WILLIE  R.  SMOOT MERITORIOUS NATIONA L ORGANIZATION of  the  YEAR 
1991 ς 2000  ς 2001  ς 2002 ς 2003 ς 2006 ς 2008 ς 2009 
 
NBPA RENAULT ROBINSON NATIONAL OFFICER of  the  YEAR 
Calv in  J .  Howard  ς Haro ld  Corn ish  ς Pres ton K.  G i ls t rap ς Thomas L .  Glover 
 
NATIONAL BLACK  POLICE ASSOCIATION B OARD o f  DIRECTORS CHAIRPERSON 
Calv in  J .  Howard  ς Pres ton K .  G i l s t r ap ς Ma l i k  Az iz 
 
NATIONAL BLACK  POLICE ASSOCIATION B OARD o f  DIRECTORS VICE CHAIRPERSON 
Preston  K.  Gi ls t r ap  ς Cynth ia  Parker-Ferguson 
 
TEXAS PEACE OFFICERS ASSOCIATION DA LLAS CHAPTER HALL o f  FAME 
Calv in  J .  Howard  ς  Mackeroy  Tuck ς  George W.  Bedford ς Gay the l l  Smi th  ς Pres ton  K.  Gi ls t r ap 
 
BLACK POLICE  ASSOCIATION of  GREATER DALLAS HA LL o f  FAME 
James A.  A l len,  J r  ς Per ro  Henson,  Jr .  ς Thomas L .  G lover 
 
TPOA-DALLAS PAST PRESIDENTS BPA-DALLAS 
 

Calv in  J .  Howard 
Wi l l ie  R.  Tay lor 
Pau l  A l len 
Mackeroy  T uck 
Pres ton  K.  Gi ls t r ap 
Randy R .  Hampton 
Rober t  L .  Jackson 
L inda J .  P at te r son 
James A.  A l len 
Per ro  Henson,  J r . 
Thomas L .  Glover 
Mal i k  Az iz 
Ger ry  Westr y 
Pres ton  K.  Gi ls t r ap 
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B P A- D A L L A S  B Y L A W S 
 

P R E A M B L E 
 
These By laws  a re  sub jec t  to ,  and  governed by,  the T exas Bus iness Organ iza t ions Code  ς Chap te r  22  Non-Pro f i t  
Corpora t ions  and the Cer t i f i ca te o f  Fo rmat ion o f  the  B lack  Po l i ce  Assoc iat ion ,  Inco rpo ra ted (here in  re fe r red  
to  as  BPA-DALLAS).   
 
In  the even t  o f  a  d i rec t  con f l i c t  be tween the p rov is ions o f  these By laws and the manda to ry  p rov is ions o f  the 
Texas Bus iness Organ iza t ions Code ς Chap te r  22  Non-Prof i t  Corpora t ions,  the Texas  Bus iness Organ iza t ions  
Code  ς Chap ter  22  Non-Pro f i t  Corpora t ions  w i l l  be cont ro l l ing .   
 
In  the even t  o f  a  d i rec t  con f l ic t  be tween the prov is ions  o f  these By laws and the Cer t i f i ca te o f  Fo rmat ion o f  
the Black Po l ice Assoc ia t ion ,  Incorpo ra ted,  these By laws  w i l l  be  con t ro l l ing . 
 
No th ing  in  these By laws sha l l  cons t i tu te  lega l  o r  tax  adv ice;  and any pa r ty  rev iewing  such documen t  shou ld  
seek independent  adv ice and  i ts  own  lega l  o r  tax  adv isor  fo r  the cons ide ra t ion  o f  such  mat te rs .   
 
 

A R T I C L E  I  ς G E N E R A L 
 
SECTION 1 ς ORGANIZATIONAL STRUCTURE 
 
A . CORPORATE STRUCTURE ς BPA-DALLAS is  a  Texas domest ic  nonpro f i t  co rpora t ion  w i th  a  fo rmal  

membersh ip  s t ruc tu re form ed on  Apr i l  22 ,  2005.  As a forma l  membersh ip  o rgan iza t ion ,  BPA-DALLAS 
members  have a  say in  the s t ruc tu re and p r io r i t ies  o f  the organ iza t ion .  BPA-DALLAS members  have the  
r igh t  to  e lec t  board  members  and o f f i cers ,  and they  can  approve a l te r  o r  am end i ts  ar t ic les  o f  
fo rmat ion,  cons t i tu t ion  and by laws upon rece ip t  o f  a  reso lu t ion  f rom i ts  Boa rd o f  D i rec to rs,  o r  pu rsuan t  
to  these By laws o r  the T exas Bus iness  Organ iza t ions  Code.  Categor ies  and  au thor i t i es  o f  members  are  
spe l led  out  i n  the by laws  o f  BPA-DALLAS. 

 
1 . BPA-DALLAS is  tax  exempt  under  IRS Sec t ion 501(c )  (4 ) ,  making i t  an organ iza t ion opera ted 

exc lus ive ly  for  the  p romot ion of  the  soc ia l  we l fare .  Genera l ly , con t r ibu t ions  to  BPA-DALLAS a re  not  
tax  deduc t ib le .  (See Addendum I ) 

 
2. As a Sec t ion 501(c )  (4 )  organiza t ion,  many o f  BP A-DALLAS corpora te  ac t iv i t ies  would be  

appropr ia te  for  a  Sec t ion  501(c )  (3 )  organiza t ion.  BPA-5![[!{Ω ƴƻƴ-char i tab le  ac t iv i t ies  inc lude  a  
l im i ted  amoun t  o f  lobby ing  and  the  per iod ic  pub l i ca t ion o f  a  voter  gu ide.   

 
3. The Corpora t ion may be invo lved in  o ther  compan ies  ς bu t  such ac t iv i t ies /ownersh ip  may subjec t  

the  co rporat ion  to  payment  o f  taxes;  and not  be  tax-exempt . 
 
 
SECTION 2  ς INTERNAL REVENUE SERVICE 501C4 PRIVATE  FOUNDATION 
 
A . 501 (c)  (4 ) ς On Augus t  2 ,  2010,  the I n terna l  Revenue Serv i ce de te rmined  BPA-DALLAS to  be  a  tax-

exempt  501  (c)  (4 )  o rgan iza t ion  exc lus ive ly  opera ted fo r  the p romot ion  o f  the  soc ia l  wel fa re  re t roac t i ve  
to  Apr i l  22 ,  2005.   

 
B. IRC 1954 ς  Excep t  where o therw ise determ ined by a  cour t  o f  competen t  ju r isd ic t ion ,  BPA-DALLAS i s  a  

pr iva te  founda t ion suppor ted essen t ia l ly  f rom membersh ip  dues  as  de f ined in  sec t ion  509 (a )  o f  the  
In terna l  Revenue  Code of  1954: 

 
1 . Shal l  d i s t r i bu te  such amoun ts  for  each taxable  year  a t  such t ime and in  such manner  as  not  to  

sub jec t  the  corpora t ion to  tax  under  sec t ion 4942 of  the  Code.  (See Addendum I  -  Taxes on Fa i lure  
to  D is t r i bute  I ncome ( IRC §4942)) 

 
2. Shal l  not  engage in  any  ac t  o f  se l f-deal ing  as  de f ined in  sec t ion 4941(d )  o f  the  Code.  (See  

ADDENDUM I I  -  Rev .  Ru l .  77-251,  1977-2  C.B .  389   
 

3. Shal l  not  re ta in  any  excess  bus iness  ho ld ings  as  def ined in  sec t ion 4943(c)  o f  the  Code.  (See 
ADDENDUM I I I  ς Taxes o f  Excess Benefi ts ) 
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4. Shal l  not  make  any  taxab le  expend i ture  as  de f ined in  sec t ion 4944 of  the  Code .  (See  ADDENDUM IV  
-  Sec .  4944.  Taxes on  Inves tments  which  Jeopard ize  Char i tab le  Purpose 

 
5. Shal l  no t  make any  taxab le  expend i ture  as  def ined  in  sec t ion 4945(d)  o f  the  Code.  (See ADDENDUM 

V § 4945.  Taxes on  Taxable  Expend i tures) 
 

6. Al l  re ferences  in  th is  sec t ion to  sec t ions  o f  the  Code sha l l  be  to  such sec t ions  o f  the  In terna l  
Revenue Code of  1954 as  amended f rom t ime to  t ime,  or  to  cor respond ing prov is ions  o f  subsequen t  
in te rna l revenue laws  o f  the  Uni ted Sta tes . 

 
 
SECTION 3  ς GENERAL POWERS 
 
A . DURATION ς BPA-DALLAS has perpe tua l  du ra t ion  and success ion  in  i ts  co rpora te  nam e and has  the  same 

powers  as  an ind iv idua l  to  do a l l  t h ings necessary  o r  conven ien t  to  ca r ry  ou t  i t s  a f fa i r s  inc lud ing ,  
w i thout  l im i ta t ion ,  power : 

 
1 . To sue and  be  sued,  comp la in  and de fend  in  i ts  corpora te  name; 

 
2. To have a corpora te  sea l ,  which may be a l te red  a t  w i l l ,  and to  use i t ,  o r  a  facs im i le  o f  i t ,  by  

impress ing  or  a f f ix ing  or  in  any  o ther  manner  rep roduc ing  i t ;  
 

3. To make and amend by laws  no t  incons is ten t  w i th  i ts  ar t ic les  o f  incorpora t ion or  w i th  the  laws o f  
Texas,  for  r egu la t ing and managing the  af fa i r s  o f  the  corpora t ion ; 

 
4. To purchase,  rece ive ,  lease,  or  o therw ise  acqu i re ,  and own,  ho ld ,  improve,  use,  and otherw ise  deal  

w i th ,  r ea l  or  persona l  proper ty ,  or  any  lega l  or  equi tab le  in teres t  i n  proper ty ,  whereve r  l oca ted; 
 

5. To se l l ,  convey,  mor tgage,  p ledge,  lease,  exchange,  and  otherw ise  d ispose o f  a l l  o r  any  par t  o f  i ts  
proper ty ; 

 
6. To purchase,  rece ive ,  subscr ibe  for ,  or  o therw ise  acqui re ,  own,  ho ld ,  vo te ,  use,  se l l ,  mor tgage,  lend,  

p ledge,  o r  o therw ise  d ispose  of ,  and dea l  in  and w i th ,  shares  or  o ther  in te res ts  in ,  or  ob l igat ions  o f  
any  ent i ty ; 

 
7. To make cont rac ts  and guaran t ies ,  incur  l iab i l i t ies ,  bor row money,  i ssue no tes ,  bonds,  and o ther  

ob l igat ions ,  and secure  any  o f  i ts  ob l iga t ions  by  mor tgage or  p ledge of  any  o f  i ts  proper ty ,  
f ranchises ,  or  i ncome; 

 
8. To lend money,  i nvest  and re inves t  i ts  funds,  and rece ive  and ho ld  rea l  and persona l  proper ty  as  

secur i ty  fo r  repayment ; 
 

9. To be a promoter ,  pa r tner ,  member ,  assoc ia te  o r  manager  o f  any  par tne rsh ip ,  jo in t  venture ,  t r us t  or  
o ther  en t i t y ; 

 
10. To conduc t  i ts  ac t i v i t i es ,  locate  o f f ices ,  and exerc ise  the  powers  g ran ted by  the  BOC wi th in  or  

w i thou t  th is  s ta te ; 
 

11. To e lec t  or  appoin t  d i r ec to rs ,  o f f i cers ,  emp loyees,  and agen ts  o f  the  corpora t ion,  de f ine  the i r  
du t ies ,  and  f ix  the i r  compensat ion; 

 
12. To pay  pens ions and es tab l i sh pens ion p lans ,  pens ion t r us ts ,  and other  bene f i t  and incen t ive  p lans  

for  any  or  a l l  o f  i ts  cu r rent  o r  former  employees; 
 

13. To make dona t ions  no t  incons is tent  w i th  law for  the  publ ic  we l fare  or  for  char i tab le ,  re l i g ious ,  
sc ient i f ic ,  o r  educa t iona l  pu rposes and  for  o the r  purposes  tha t  fur ther  the  co rporate  in te res t ; 

 
14. To impose  dues,  assessments ,  admiss ion and t rans fer  fees  upon i ts  members ; 

 
15. To es tab l i sh  condi t i ons  for  admiss ion o f  members ,  admi t  members  and issue  membersh ips ; 

 
16. To ca r ry  on a bus iness ; 

 
17. To do a l l  th ings  necessary  or  convenien t ,  not  i ncons is tent  w i th  law,  to  fur ther  the  ac t iv i t ies  and 

af fa i r s  o f  the  corpora t ion. 
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SECTION 4  -  PRINCIPAL OFFICE 
 
A. OFFICE ς The p r inc ipa l  o f f i ce  o f  the corpo ra t ion  sha l l  be loca ted in  the C i ty  o f  Da l las ,  Da l las  Coun ty ,  

Texas. 
 
B. OTHER OFFICE ς The Corpora t ion  may have o f f i ces  a t  such o the r  p laces,  e i ther  w i th in  o r  w i thou t  the 

Sta te  o f  Texas,  as  the Board o f  D i rec tors  may des igna te o r  as  the a f fa i rs  o f  the corpo ra t ion  may requ i re 
f rom t ime  to  t im e. 

 
 
SECTION 5  ς OFFICE  and  REGISTERED AGENT 
 
A . REGISTERED NAME and REGISTERED AGENT  
 

1 . A reg is tered o f f ice  sha l l  be  the  same as  the  pr inc ipa l  o f f i ce . 
 
2. The reg is tered agen t  sha l l  be  the  Execu t ive  Secre tary  o f  the  corpora t ion . 

 
B. CHANGE o f  REGISTERED OFFICE or  REGISTERED AGENT 
 

1 . A corporat ion may change i ts  reg is tered o f f ice  or  reg is tered agent  by  de l ive r ing to  the  Texas  
Secre ta ry  o f  State  for  f il i ng  a  s ta tement  o f  change tha t  se ts  for th : 

 
a. The name o f  the  corpora t ion; 

 
b. The s t ree t  address  o f  i ts  cur rent  reg is tered of f ice ; 

 
c. I f  t he  cur ren t  reg is tered o f f i ce  is  to  be  changed,  the  s t ree t  address  o f  the  new reg is tered  

of f ice ; 
 

d. The name o f  i ts  cur ren t  reg is tered agen t ; 
 

e. I f  the  cur ren t  reg is tered agent  is  to  be  changed,  the  name o f  the  new reg is te red agen t  
and the  new agent ' s  wr i t t en consent  (e i ther  on the  s ta tement  o r  a t tached to  i t )  to  the  
appo intmen t ;  and 

 
f .  That  a f te r  the  change or  changes are  made,  the  s t ree t  addresses of  i t s  reg is tered of f ice  

and the  o f f ice  o f  i t s  reg is tered agen t  w i l l  be  ident ica l . 
 

g . I f  t he  s t ree t  address  o f  a  reg is te red agen t ' s  o f f ice  is  changed,  the  reg is tered agent  may  
change the  s t ree t  address  o f  the  reg is te red of f ice  o f  any  corporat ion for  wh ich  the  
reg is tered agent  is  the  reg is tered agen t  by  no t i fy ing the  corpora t ion in  wr i t i ng o f  the  
change and by  s ign ing (e i the r  manual ly  or  in  facs imi le )  and de l iver ing to  the  secre ta ry  o f  
s ta te  for  f i l i ng  a  s ta tement  tha t  compl ies  w i th  the  requi rements  o f  subsec t ion (a)  and  
rec i tes  tha t  the  corpora t ion has been  no t i f ied  o f  the  change . 

 
C. RESIGNATION o f  REGISTERED AGENT 
 

1 . A reg is tered agen t  may res ign as  reg is tered agen t  by  s ign ing and de l iver ing to  the  secre tary  o f  
s ta te  the  or ig ina l  and two  exac t  o r con formed copies  o f  a  s ta tement  o f  res ignat ion.  The  
s ta tement  may  inc lude a s ta tement  tha t  the  reg is tered of f ice  is  a lso  d iscont inued.   

 
2. Afte r  f i l i ng the  s ta tement  the  secre tary  o f  s ta te  shal l  mai l  one copy  to  the  reg is tered o f f ice  ( i f  

no t  d iscon t inued)  and the  o ther  copy  to  the  corpora t ion at  i ts  pr inc ipa l  o f f ice  as  shown in  the  
mos t  recen t  annua l  repor t . 

 
3. The agency  appo in tment  i s  te rmina ted,  and the  reg is tered of f ice  d i scon t inued  i f  so  prov ided,  on  

the  31s t  day  a f te r  the  da te  on which the  s ta tement  was  f i led . 
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D. SERVICE on CORPORATION 
 

1 . The co rporat ion 's  reg is tered  agen t  is  the  co rporat ion 's  agen t  for  serv ice  o f  process,  no t ice ,  or  
demand requi red  or  perm i t ted by  law  to  be  served  on the  corporat ion. 

 
2. Shou ld the  corpora t ion be w i thou t  a  reg is te red agen t ,  or  the  agen t  canno t  w i th  reasonable  

d i l igence be se rved,  the  co rpora t ion may be served by  reg is te red o r  cer t i f ied mai l ,  re turn 
rece ip t  reques ted,  addressed to  the  Execu t ive  Secre tary ,  Pres iden t ,  or  any  o f  i ts  th ree (3 )  V ice  
Pres iden ts  o f  the  corporat ion a t  i t s  pr inc ipa l  o f f i ce  shown in  the  most  recen t  annual  repor t  
f i led.  Serv ice  is  per fec ted  under  th i s  subsec t ion  on the  ear l i es t  o f : 

 
a. The da te  the  corpora t ion rece ives  the  ma i l ; 

 
b. The da te  shown on  the  re turn rece ip t ,  i f  s igned on  behal f  o f  the  corporat ion;  or 

 
c. Five  (5 )  days  a f te r  i ts  depos i t  in  the  U .S.  Ma i l ,  i f  ma i led  and cor rec t ly  addressed w i th  f i rs t  

c lass  postage af f ixed. 
 

3. This  sec t ion does no t  prescr ibe  the  on ly  means,  or  necessar i l y  the  requ i red means,  o f  serv ing a  
corporat ion 

 
 
SECTION 6  ς BYLAWS 
 
A . AUTHORITY ς The Membersh ip  o f  BPA-DALLAS sha l l  adop t  by laws ; t he by laws may conta in  any prov is ion 

fo r  reg u la t ing  and manag ing  the a f fa i rs  o f  the co rpo ra t ion  tha t  is  not  incons is ten t  w i th  Texas s ta tu tes  
or  the Cer t i f i ca te  o f  Fo rma t ion. 

 
 
SECTION 7  ς EMERGENCY BYLAWS and POWERS 
 
A . DEFINITION o f  EMERGENCY -  An emergency  ex is ts  fo r  pu rposes o f  th is  sec t ion  i f  a  quorum of  the  

co rpo ra t ion 's  d i rec to rs  cannot  read i ly  be  assembled because of  some natura l  o r  man-made catas t roph ic  
event . 

 
B. EMERGENCY BYLAWS a re  sub jec t  to amendmen t  or  repea l  by  the members ,  m ay p rov ide spec ia l  

p rocedures necessa ry  for  manag ing  the co rpora t ion  du r ing  the emergency,  inc lud ing : 
 

1 . How to  ca l l  a  mee t ing o f  the  board; 
 

2. Quorum requi rements  for  the  meet ing ;  and 
 

3. Designa t ion o f  addi t iona l  or  subst i tu te  d i rec tors.  
 
C . REGULAR BYLAWS ς A l l  p rov is ions o f  the regu la r  by laws  cons is ten t  w i th  the emergency by laws rema in  

e f fec t i ve  du r ing  the em ergency.  The  emergency by laws  are not  e f fec t ive a f ter  the emergency  ends. 
 
D. ACTIONS DURING EMERGENCY ς  Corpora te  ac t ion taken in  good fa i th  in  accordance w i th  the emergency  

by laws: 
 

1 . Binds the  corporat ion;  and 
 

2. May  not  be  used to  impose l i ab i l i ty  on a corporate  d i rec tor ,  o f f icer ,  emp loyee,  or  agent . 
 
 
SECTION 8  ς MISSION and  P URPOSES 
 
A . MISSION AND PURPOSES ς BPA-DALLAS i s p r inc ipa l l y  organ ized to  educate,  p romote,  deve lop,  and  

cu l t iva te  p ro fess iona l  oppor tun i t i es  for  B lack  peace o f f i ce rs  and  c iv i l i ans  seek ing  ca reers  in  the sys tem 
ƻŦ ŎǊƛƳƛƴŀƭ ƧǳǎǘƛŎŜΦ LƴŜȄǘǊƛŎŀōƭȅ ǘƛŜŘ ǘƻ ƛǘǎ ǇǊƛƴŎƛǇŀƭ ǇǳǊǇƻǎŜ ƛǎ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ Ƴƛǎǎƛƻƴ ǘƻΥ 

 
άBr idge the  gaps ς bo th rea l  and percep tua l  ς 

between the  B lack  commun i t y  and law  en forcement  estab l i shment 
ǘƘǊƻǳƎƘ Ƴǳǘǳŀƭ ǊŜǎǇŜŎǘΣ ǘǊǳǎǘΣ ŎƻƻǇŜǊŀǘƛƻƴ ŀƴŘ ǇƻǎƛǘƛǾŜ ƛƴǘŜǊŀŎǘƛƻƴΦέ 
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B. COMMUNITY 1S T INIT IATIVES -  Br idg ing  the gaps p rov ides the nexus for  BPA-DALLAS and the commun i t y  
ǘƻ ŜƴǘŜǊ ƛƴǘƻ άŎƻƳƳǳƴƛǘȅ-ŦƛǊǎǘέ ƛƴƛǘƛŀǘƛǾŜǎ ŘŜǎƛƎƴŜŘ ǘƻ ōǊŜŀƪ Řƻǿƴ ƘƛǎǘƻǊƛŎŀƭ ŀƴŘ ŎƻƴǘŜƳǇƻǊŀǊȅ 
estrangemen ts  and susp ic ions tha t  ex is t  be tween the Black commun i t y  and the law enforcement  and the  
cr im ina l  jus t i ce sys tems in  Da l las ,  Da l las  Coun ty ,  Texas.   BPA-DALLAS i s  commi t ted to  be ing  the condu i t  
be tween the B lack Commun i t y  and  loca l  l aw enfo rcemen t  and cr im ina l  j us t i ce  se rv ice p rov ide rs  by 
hos t ing  d ia lec t i ca l  pub l ic  fo rums and sha red oppor tun i t i es  to  promote co-act ive communi t y  and po l i ce  
par tnersh ips  tha t  educa te,  enab le ,  and  empower  a l l  communi ty  s takeholde rs  ς that  i nc lude the po l ice -  
to  work  in  concer t  to  deve lop mu tua l ly  bene f ic ia l  re la t ionsh ips  th rough pub l ic  ga ther ings,  educat iona l  
o f fe r ings,  and  cha r i tab le  communi t y-based  out reach . 

 
 
SECTION 9  ς SPECIFIC  OBJECTIVES 
 
A. To de f ine and p romote opt imum qua l i t y  l aw en forcement  serv ices fo r  c i t i zens and  more spec i f ica l ly  

b lack  c i t i zens  in  Da l las ,  Da l las  Coun ty ,  Texas. 
 
B. To encourage  ex is t ing  law  enforcement  agenc ies  and  c r im ina l  jus ti ce  ins t i tu t ions in  p rov id ing  qua l i ty  

po l i ce  se rv i ce  and to  ass is t  i n  determ in ing  the impac t  o f  these se rv ices  and how they re f lec t  the needs  
o f  the  B lack  communi ty . 

 
C . To prom ote the rec ru i tmen t ,  re ten t ion ,  and g radua t ion o f  B lack peace o f f i ce rs  f rom var ious educa t iona l  

ins t i t u t i ons. 
 
D. To deve lop the un i f i ca t ion  o f  B lack peace o f f i ce rs  fo r  the pu rpose o f  ensu r ing  equ i ty  in  s i tua t ions o f  

employment  ( i .e .  se lect ion ,  h i r i ng ,  ass ignm en ts ,  tenu re,  prom ot ions,  and  j ob  sa t i s fac t ion  in  genera l ) . 
 
E . To improve the qua l ity  and e f fec t iveness o f  ex is t i ng  resou rces and p rog rams des igned to  

propor t i ona te ly  i nc rease the  represen ta t ion  o f  B lack peace o f f icers  and c r im ina l  jus t i ce prac t i t ioners  in  
Da l las ,  Da l las  Coun ty ,  Texas. 

 
F . To deve lop innovat ive p rog rams w i th  the in tent  o f  dec reas ing  the inc idences o f  c r ime in  the genera l  

commun i t y  and  more spec i f i ca l l y  in  the B lack commun i ty . 
 
G. To mani fes t  our  pu rpose and in ten t ions through the deve lopm en t  and sponsor ing  o f  educa t iona l  and 

t ra in ing  con ferences,  sympos iums,  i ns t i tu tes ,  seminars ,  scho larsh ips ,  g ran ts ,  and commun i t y  awards  
prog rams. 

 
H . To develop and main ta in  mutua l ly  susta in ing  re la t ionsh ips  w i th  o the r  BPA chap te rs  and ph i losoph ica l l y  

compa t ib le  commun i ty-based o rgan iza t ions.       
 

I . To educate c r im ina l  jus t ice pract i t i oners  and p rofess iona ls  as  to  how they can best  u t i l i ze  t rad i t i ona l  
and non- t rad i t iona l  c r im ina l  j us t i ce best  prac t i ces to  ensu re the da i ly  de l ive ry  o f  p ro fess iona l ,  
ŎƻƳǇŀǎǎƛƻƴŀǘŜΣ ŀƴŘ άŎƻƳƳǳƴƛǘȅ-ŦƛǊǎǘέ ŎǊƛƳƛƴŀƭ ƧǳǎǘƛŎŜ ǎŜǊǾƛŎŜǎ όƭŀǿ ŜƴŦƻǊŎŜƳŜƴǘΣ ǘƘŜ ŎƻǳǊǘǎΣ 
correc t ions,  commun i t y  superv is ion)  tha t  a re  p roac t i ve ly  respons ive and  resu l ts-o r ien ted. 

 
J . Estab l ish  juven i le  c r im ina l  jus t i ce re form mode ls  and  par tner  w i th  ph i losoph ica l  commun i t y  based  

organ iza t ions,  pr imary ,  secondary  educat iona l  en t i t i es  to  promote the imp lem enta t ion  o f  these mode ls  
to :  

 
1 . Demons tra te  how a l te rna t ives  to  incarcerat ion o f  a t  r i sk  urban youth can be success fu l ,  no t  on ly  i n  

reduc ing overburdened  j uven i le  c r imina l  jus t ice  popu la t ions ,  bu t  a lso  in  reduc ing rec id iv ism ra tes ;  
and  

 
2. Improve educa t iona l  and re la ted ou tcomes for  cour t- invo lved and  a t-r i sk  you th,  and  to  change  

percept ions  about  the i r  capac i ty  for  ach ievement  and success through membersh ip  invo lvement  
w i th  area schoo ls ,  fa i th-based and commun i ty  programs. 

 
3. Deve lop p lans o f  ac t ion  to  prov ide  source  mater ia l  exper t ise  to  commun i ty-ōŀǎŜŘ ƻǊƎŀƴƛȊŀǘƛƻƴǎΩ 

employment  o f  re-en t ry  s t ra teg ies  fo r  the  former ly  i ncarcera ted .  Th is  exper t ise  w i l l  be  prov ided to  
ass is t  these commun i ty-based organ iza t ions  in  address ing the  prob lems,  needs,  resources;  and 
enhanc ing the  capab i l i t i es  o f  these commun i t y-based groups in  ach iev ing measurab le  and  
at ta inab le  goa ls  and  ob jec t i ves . 
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K. Seek and sus ta in  co-ac t i ve par tnersh ips  w i th  pos i t ive  fa i th-based and communi t y-based organ iza t ions 
and s takeho lders  to  reduce  and e l im inate c r im ina l  ac t iv i t i es  and ho l i s t i ca l l y  aba te urban decay and 
assoc ia ted pub l i c  and common nu isances s i tes  tha t  a t t rac t  c r im ina l  ac tors  and enterpr ises tha t  th rea ten  
the cond i t ions and  qua l i ty  o f  l i f e  in  h igh cr ime areas . 

 
 
SECTION 10  -  CORPORATE SEAL 
 
A . DESCRIPTION -  The corpo ra te  sea l  o f  the co rpora t ion  sha l l  cons is t  o f  two concent r i c  c i r c les  between 

which is  the name o f  the co rpo ra t ion  and in  the center  o f  wh ich  i s  ǘƘŜ {ǘŀǘŜ ƻŦ ¢ŜȄŀǎ {ǘŀǊ ŀƴŘ άнллрέ 
the yea r  o f  fo rmat ion inscr ibed in  the center;  and such  sea l ,  is  he reby adopted as  the co rpo ra te  sea l  o f  
the co rpo ra t ion . 

 
 
 
 
 
 
 
 
 
 
SECTION 11  -  CORPORATE TRADEMARK 
 
A . LOGO -  The BPA-5![[!{ ƭƻƎƻ ƛǎ ŀ ōƭŀŎƪ ǇƻƭƛŎŜ ǎƘƛŜƭŘ ōŀŎƪƎǊƻǳƴŘ ŜǘŎƘŜŘ ǿƛǘƘ Ψ1975  T .P .O.A.  2005έ ƻƴ 

ǘƘŜ ǘƻǇ ǎǇƘŜǊŜ ŀƴŘ άDw9!¢9w 5![[!{έ ƻƴ ǘƘŜ ōƻǘǘom sphereΦ ¢ƘŜ ά.[!/Y th[L/9 !{{h/L!¢Lhbέ ŀŘƻǊƴǎ 
a concaved r ibbon.  Beh ind the r ibbon a re s i lhouet tes o f  male and fema le  po l ice o f f i ce rs  j o in t l y  ra i s ing  
ba lanced  sca les  o f  j us t i ce ;  to  the  upper  r igh t  is  a  soa r ing  dove o f  peace and  f lash o f  l igh t  emanat ing  
f rom a pyramid a t  the feet  o f  these o f f icers symbo l i z ing  fa i th  in  the D iv ine o r ig in  and o rder  o f  the  
human ex is tence.   

 
 
 
 
 
 
 

 
 
 
SECTION 12  ς USE o f  SEAL &  LOGO 
 
A . Use o f  the name,  logo,  sea l ,  t rademark,  ac ronym,  o r  o ther  g raph ic  represen ta t ion  o f  the Corpora t ion ,  

inc lud ing  new a r twork and g raph ic  des ig ns in tended to  represen t  the Corpora t ion ,  i n  any manner  by any 
Member ,  Sec t ion ,  o r  Commit tee or  h is /he r  des ignee  must  have the pr io r  w r i t ten  approva l  o f  the 
Pres iden t  or  h is /he r  des ignee. 

 
 
SECTION 13  ς CORPORATE B OOKS and  RECORDS 
 
A . The co rpo ra t ion  sha l l  keep  cor rect  and comp le te  f inanc ia l  account ing  books and records and sha l l  a lso  

keep m inu tes o f  the  p roceed ings  o f  the Board o f  D i rec tors  and commi t tees hav ing  any  o f  the autho r i ty  
o f  the  Board o f  D i rec tors .   

 
B. The books,  records and papers  o f  the corpo ra t ion  sha l l  be a t  a l l  t imes,  dur ing  reasonable  bus iness  

hou rs ,  be  sub jec t  to  inspect ion  by  any d i rec tor  o r  member  upon w r i t ten  request .   
 
C . The a r t i c les  o f  inco rpo ra t ion  and  the by laws o f  the co rpora t ion  sha l l  be  avai lab le  fo r  inspect ion  by any  

member  a t  the  p r inc ipa l  o f f i ce  o f  the co rpo ra t ion.  
 
D. The co rpora t ion  sha l l  pos t  i t s  annua l  repor ts  and  990s on  i ts  webs i te  fo r  pub l ic  inspec t ion . 
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SECTION 14  ς DISSOLUTION of  t he  CORPORATION 
 
A . DISSOLUTION by DIRECTORS and MEMBERS ς In  acco rdance w i th  the  Texas Bus iness Organ iza t ions Code,  

the a r t i c les ,  by laws o r  the boa rd  o f  d i rec tors  or  m embers  requ i re  a  g rea ter  vo te  or  vo t ing  by c lass ,  
d isso lu t ion  is  au tho r ized  i f  i t  is  approved: 

 
1 . The Board may reso lve  to  the  Membersh ip  the  d isso lu t ion  o f  the  corpora t ion. 
 
2. The d isso lu t ion sha l l  be  approved by  the  members  a t  a  Spec ia l  Mee t ing o f  the  Membersh ip  by  the  

members ,  i f  any ,  by  two-th i r ds  o f  the  vo tes  cas t . 
 
3. The corporat ion  sha l l  g ive  no t ice  to  i ts  members  o f  the  proposed membersh ip  mee t ing. 
 
4. The no t ice  mus t  a lso s ta te  tha t  the  purpose or  one of  the  purposes,  o f  the  mee t ing i s  to  cons ider  

d i sso lv ing the  corpora t ion and con ta in  or  be  accompan ied by  a copy  or  summary  o f  the  p lan o f  
d i sso lu t ion. 

 
5. I f  the  board  seeks to  have d isso lu t ion approved by  the  members  by  wr i t ten consent  or  w r i t ten  

ba l lo t ,  the  mater ia l  so l ic i t ing the  approval  sha l l  con ta in  or  be  accompan ied by  a copy  or  summary  
o f  the  p lan o f  d i sso lu t ion. 

 
6. The p lan o f  d isso lu t ion sha l l  ind ica te  to  whom the asse ts  owned or  he ld  by  the corporat ion w i l l  be  

d i s t r i bu ted afte r  a l l  c red i tor s  have  been  pa id in  accordance w i th  Sec t ion  15  here in.  
 
 
SECTION 15  ς DISTRIBUTIONS UPON DISSOLUTION 
 
A. ASSETS DISTRIBUTION ς ¦Ǉƻƴ ŘƛǎǎƻƭǳǘƛƻƴΣ ŀƭƭ ƻŦ ǘƘŜ ŎƻǊǇƻǊŀǘƛƻƴΩǎ ŀǎǎŜǘǎ ǎƘŀƭƭΣ ŀŦǘŜǊ ŀƭƭ ƻŦ ƛǘǎ ƭƛŀōƛƭƛties  

and ob l iga t ions have  been d ischarged o r  adequa te prov is ion made the refore,  be d is t r i bu ted to  any  
assoc ia t ion  or  assoc ia t ions organ ized fo r  pu rposes s im i la r  to  the purpose o f  the  corpora t ion  as  may  be  
des igna ted by a  major i ty  o f  the d i rec to rs  o f  the  corpo ra t ion  then  ho ld ing  o f f i ce ,  prov ided tha t  such  
organ iza t ion  i s  an organ iza t ion  qua l i f ied  under  Sect ion  501(c )  (3 )  o f  the In te rna l  Revenue Code  o f  1954,  
as  amended. 

 
 
SECTION 16  ς CORPORATE LIMITATIONS 
 
A . LOBBYING ς Organ iza t ions desc r ibed in  IRC 501(c)  (4)  may engage in  an un l im i ted amount  o f  l obby ing ,  

prov ided tha t  the lobby ing  is  re la ted to  the  o rgan iza t ion ' s  exempt  purpose.   
 
B. PAYMENTS ς Amounts  pa id  for  d i rec t  l eg is la t ive lobby ing  expenses a t  the federa l  and  s ta te  (bu t  no t  the  

loca l )  l eve l  may no t  be  deducted as  a  bus iness expense. 
 

1 . Grass roo ts  lobby ing  expend i tures  a lso  a re  no t  deduc t ib le . 
 

2. Amounts  pa id  for  con tac t  w i th  cer ta in  federa l  o f f ic ia l s  would no t  be  deduct ib le  under  IRC 162 (e) . 
 

C. POLITICAL CAMPAIGNS ς IRC  501(c)  (4 )  o rgan iza t ions may engag e in  po l i t i ca l  campaigns on  beha l f  o f  o r  
in  oppos i t i on  to  cand ida tes  fo r  pub l i c  o f f ice  p rov ided  tha t  such in te rven t ion  does  no t  const i tu te  the 
organ iza t ion ' s  p r imary  ac t i v i t y .  The regu la t ions  under  IRC 501(c )  (4 )  p rov ide tha t  prom ot ion o f  soc ia l  
wel fa re  does no t i nc lude par t ic ipa t ion  o r  i n tervent ion  in  po l i t i ca l  campaig ns.  Amounts  pa id  for  
in te rven t ion  or  par t i c ipa t ion  in  any po l i t i ca l  campa ign may no t  be deducted as  a  bus iness expense.  IRC  
162(e )  (2 )  (A) . 

 
1 . Amounts  pa id  to  an  IRC 501 (c)  organ iza t ion  tha t  are  speci f ica l ly  for  po l i t ica l  campa ign ac t iv i t ies  

or  lobby ing,  wou ld  no t  be  deduc t ib le  unde r  IRC 162. 
 

2. I f  a  subs tan t ia l  par t  o f  the  ac t iv i t ies  o f  the  IRC 501(c )  o rgan iza t ion  cons is ts  o f  po l i t i ca l  campa ign  
ac t iv i t ies  or  l obby ing,  a  deduc t ion under  IRC 162 is  a l l owed on ly  for  the  po r t ion o f  dues o r  o ther  
payments  to  the  organizat ion tha t  the  taxpayer  can  c lear ly  es tab l ish was  not  for  po l i t ica l  
campa ign or  l obby ing ac t iv i t ies .  Reg.  1 .162-20 (c )  (3 ) . 

 
D. DUES and CONTRIBUTIONS DEDUCTIBILITY ς Dues o r  cont r ibu t ions to  IRC 501 (c )  (4 )  organ iza t ions may  

be deduc t ib le  as  bus iness  expenses under  IRC  162.   
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E. POLITICAL ACTION COMMITTEE ς There is  no th ing  tha t  p roh ib i ts  an IRC 501 (c )  (4 )  o rgan iza t ion  tha t  has 
a  re la ted IRC 501 (c )  (3 )  org an iza t ion  f rom a lso hav ing  a  re la ted po l i t i cal  ac t ion  commit tee (PAC).  The  
same concerns app ly  when  an IRC 501 (c ) (4 )  o rgan iza t ion  w i th  a  re la ted IRC 501 (c ) (3 )  o rgan iza t ion  
conducts  po l i t ica l  ac t iv i t i es  th roug h a  PAC as when i t  conducts  those ac t i v i t ies  i t se l f .  L ike the s i tua t ion  
w i th  IRC 501(c)  (4 )  organ iza t ions,  con t r ibu t ions to  a  PAC are  no t  tax-deduc t ib le .  T o ensure tha t  no tax-
deduc t ib le  cont r ibu t ions are used to  suppor t  the po l i t ica l  campaign  ac t iv i ty  o f  the PAC,  i t  mus t  be  
separa te ly  organ ized and  adequate reco rds mus t  be  main ta ined. 

 
F . ALLOCATION of  INCOME and EXPENSES ς As w i th  po l i t ica l  ac t i v i t ies  conducted d i rec t l y  by  IRC 501(c) (4 )  

organ iza t ions,  a  par t icu la r  concern  is  the a l locat ion  o f  income and expenses when an IRC 501 (c ) (3 )  
organ iza t ion  and a  re la ted  PAC sha re : 

 
1 . Staf f 

2. Fac i l i t ies 

3. Othe r  expenses,  o r 

4. Conduct  j o in t  ac t iv i t ies . 

 
G. IRS DETERMINATION ς The de te rmina t ion  o f  whe ther  the a l l oca t ion  method used is  approp r ia te  and 

reasonab le  i s  based  upon  the re levan t  fac ts  and  c i r cums tances. 
 
H . PROPERTY DEDICATED to  NONPROFIT PURPOSES ς The p roper ty  o f  BPA-DALLAS i s  i r revocab ly  ded ica ted  

to  p romot ion  o f  soc ia l  we l fa re pu rposes.  No par t  o f  the net  i ncome or  asse ts  o f  the Corpora t ion  sha l l  
eve r  inure to  the bene f i t  o f  any o f  i t s  D i rec tors ,  O f f i ce rs ,  d i squa l i f i ed  pe rsons o r  to  the benef i t  o f  any  
pr iva te  person,  excep t  tha t  the Corpora t ion  is  au thor i zed and empowered to  pay reasonab le  
compensat ion for  se rv i ces  rendered and to  make payments  in  fu r therance o f  the pu rposes set  for th  in  
Ar t ic le  3  he reo f .   
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A R T I C L E  I I  -  M E M B E R S  O F  T H E  C O R P O R A T I O N 
 
 
SECTION 1 ς CORPORATE MEMBERS 
 
A. TYPES and CLASSES ς The Corpora t ion  sha l l  have two (2 )  types o f  members  and each membersh ip  t ype 

has ass igned  c lass i f ica t ions.  
 

1. Type 1  ς Sworn Members:  Sworn members  a re  peace of f icers  desc r ibe  in  T i t le  1  o f  the  Texas Code  
ƻŦ /ǊƛƳƛƴŀƭ tǊƻŎŜŘǳǊŜ /ƘŀǇǘŜǊ нΤ ƻǊ ŘŜǎŎǊƛōŜŘ ōȅ ǘƘŜ ǇƻƭƛŎƛŜǎ ƻŦ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ .ƻŀǊŘΦ {ǿƻǊƴ 
Members  are  d iv ided in to  four  (4 )  c lass i f ica t ions : 

 
 

CLA S S  1 
S W OR N 

R EG U LA R 

Peace o f f i ce rs ,  co r rec t iona l  o f f i cer  or  c r im ina l  jus t ice p ract i t i oners  licensed by  
¢ŜȄŀǎ /ƻƳƳƛǎǎƛƻƴ ƻƴ [ŀǿ 9ƴŦƻǊŎŜƳŜƴǘ hŦŦƛŎŜǊǎΩ {ǘŀƴŘŀǊŘǎ ŀƴŘ 9ŘǳŎŀǘƛƻƴ 
(TCLEOSE)  in  the employ  o f  the Da l las  P o l ice Depar tmen t . 

CLA S S  2 
S W OR N 

A T-LA R G E 

Peace o f f i ce rs ,  co r rec t iona l  o f f i cer  or  c r im ina l  jus t ice p ract i t i oners  l icensed by  
Texas  Commiǎǎƛƻƴ ƻƴ [ŀǿ 9ƴŦƻǊŎŜƳŜƴǘ hŦŦƛŎŜǊǎΩ {ǘŀƴŘŀǊŘǎ ŀƴŘ 9ŘǳŎŀǘƛƻƴ 
(TCLEOSE)  in  the employ o f  a  recogn ized  law en fo rcemen t  o r  c r im ina l  j us t i ce  
agency in  Da l las ,  Da l las  Coun ty ,  Texas. 

CLA S S  3 
S W OR N 

R EG U LA R 
R E TI R E D 

Peace o f f i ce rs ,  cor rect iona l  o f f icer  o r  c r im ina l  jus t ice  prac t i t ione rs  ho ld ing  
ǇŜǊƳŀƴŜƴǘ ƭƛŎŜƴǎŜ ōȅ ¢ŜȄŀǎ /ƻƳƳƛǎǎƛƻƴ ƻƴ [ŀǿ 9ƴŦƻǊŎŜƳŜƴǘ hŦŦƛŎŜǊǎΩ {ǘŀƴŘŀǊŘǎ 
and Educa t ion (TCLEOSE) hav ing  re t i red in  good s tand ing  and fo rmer ly  employed 
by the Da l las  Po l ice Depar tm en t . 

CLA S S  3 
S W OR N 

A T-LA R G E 
R E TI R E D 

Peace of f i ce rs ,  cor rect iona l  o f f icer  o r  c r im ina l  jus t ice  prac t i t ione rs  ho ld ing  
ǇŜǊƳŀƴŜƴǘ ƭƛŎŜƴǎŜ ōȅ ¢ŜȄŀǎ /ƻƳƳƛǎǎƛƻƴ ƻƴ [ŀǿ 9ƴŦƻǊŎŜƳŜƴǘ hŦŦƛŎŜǊǎΩ {ǘŀƴŘŀǊŘǎ 
and Educa t ion (TCLEOSE) hav ing  re t i red in  good s tand ing  fo rmer l y  emp loyed  
f rom a recogn ized law enforcemen t o r  c r im ina l  jus t ice agency in  Da l las ,  Da l las  
Coun ty ,  Texas. 

 
 

2. Type 2  ς Non-Sworn Members:  I nc ludes any  non-sworn c iv i l ian emp loyee o f  the  Da l las  Po l ice  
Depar tmen t  o r  recognized law en fo rcement  or  c r imina l  jus t ice  agency ,  fami ly  members ,  f r i ends,  
corporations ,  and communi t y  based organ iza t ions  tha t  are  ph i losophica l ly  compat ib le  w i th  and  
ƘŀǾŜ ŘŜƳƻƴǎǘǊŀǘŜŘ ǎǳǇǇƻǊǘ ŦƻǊ ǘƘŜ ŎƻǊǇƻǊŀǘƛƻƴΩǎ Ƴƛǎǎƛƻƴ ŀƴŘ ǎǘŀǘŜŘ ƻōƧŜŎǘƛǾŜǎΦ bƻƴ-Sworn  
members  are  d iv ided in to  f ive  c lass i f ica t ions : 

 
 

CLA S S  1   
N O N-S W OR N   
R EG U LA R 

Non-sworn employees o f  the  Da l las  P o l ice Depar tment . 

CLA S S  2 
N O N-S W OR N   
A T-LA R G E 

Non-sworn emp loyees o f  a  recogn ized law en fo rcement  or  c r im ina l  jus t ice  
agency in  Da l las ,  Da l las  Coun ty ,  Texas. 

CLA S S  3 
N O N-S W OR N   
S T UD E NT 

{ǘǳŘŜƴǘǎ ƻŦ ŀ /ƻǊǇƻǊŀǘƛƻƴΩǎ {ǘǳŘŜƴǘ /Ƙŀpters . 

CLA S S  4 
N O N-S W OR N   
COR P OR A T E 

Bus iness en t i t ies  des i rous o f  membersh ip  nomina ted by a  Sworn Member  o f  the  
Corpora t ion  and  approved unan imous ly  by the Board. 

CLA S S  5 
N O N-S W OR N   
H O N OR A R Y 

Ind iv idua l  or  commun i t y-based o rgan iza t ion  nominated by a  Sworn Member  o f  
the Corpora t ion  and  approved unan imous ly  by the Board. 
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SECTION 2 ς MEMBERSHIP RIGHTS 
 
A. RIGHTS ς The  fo l l ow ing  cha r t  ind ica tes  membersh ip  r igh ts : 
 
 

MEMBER 
CLASS 

ENTERTAIN 
MOTION 

DEBATE 
VOTE 

COMMITTEE 
MEMBER 

COMMITTEE 
CHAIR 

HOLD 
OFFICE 

SWORN 
REGULAR 

X X X X X 

SWORN 
AT-LARGE 

X X X V I C E CHA I R L ES S ER 

NON-SWORN 
REGULAR 

X X X V I C E CHA I R L ES S ER 

NON-SWORN 
AT-LARGE 

X X X V I C E CHA I R L ES S ER 

SWORN 
REGULAR RETIRED 

X X X N /A N /A 

SWORN  
AT-LARGE RETIRED 

X X X N /A N /A 

STUDENT 
X 

S T U D E N T  A F F I L I A T E 
O N L Y 

X 
S T U D E N T  A F F I L I A T E 

O N L Y 

X 
S T U D E N T  A F F I L I A T E 

O N L Y 

X 
S T U D E N T  A F F I L I A T E 

O N L Y 

X 
S T U D E N T  A F F I L I A T E 

O N L Y 

CORPORATE N /A N /A N /A N /A N /A 

HONORARY N /A N /A N /A N /A N /A 

 
 
SECTION 3 ς a9a.9wΩ{ {¢!b5LbD 
 
A . GOOD STANDING ς A member  in  g ood s tand ing  w i l l  be those Regu lar ,  A t- la rge Regu la r ,  Assoc ia te  and A t-

Large  Assoc ia te  Members  who have : 
 

1 . Paid a l l  dues,  fees  and assessments ;   
 

2. Sus ta ined con t inuous  membersh ip  no t  a f fec ted by  a  suspens ion  o r  te rm ina t ion ( vo luntar i l y  o r  fo r  
cause) ;   

 
3. Act ive ly  par t ic ipa ted in  the  meet ings  o f  the  membersh ip ;   

 
4. Act ive ly  suppor ted BPA-DALLAS o rgan iza t iona l  and  publ ic  ac t iv i t i es  o f  the  co rporat ion ;  and   

 
5. Cons is ten t ly  demons t ra ted suppor t  for  corpo ra te  po l ic ies ,  programs,  and re la ted  in i t i a t ives .      

 
 
B . RETIRED MEMBERS 
 

1 . Non-Dues Pay ing  -  Re t i red Regu lar  or  A t-Large  Sworn and Non-Sworn Re t i r ed  Members  -  s tanding 
is  based on rece ip t  o f  BPA-DALLAS L i fe t ime Membersh ip  Cer t i f ica t ion awarded a t  the  t ime of  the i r  
ǊŜǘƛǊŜƳŜƴǘ ŦǊƻƳ ŀŎǘƛǾŜ ǎŜǊǾƛŎŜΦ wŜǘƛǊŜŘ ƳŜƳōŜǊǎΩ ǇŀǊǘƛŎƛǇŀǘƛƻƴ ƛƴ ŎƻǊǇƻǊŀǘŜ ŀŎǘƛǾƛǘƛŜǎ ƛǎ ǊŜstr ic ted  
to  commi t tee  membersh ip  and an  adv iso ry  func t ion. 
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2. Dues P ay ing -  Ret i red Regu la r  or  A t-Large Sworn and Non-Sworn Re t i r ed Members  have the  r igh t  to  
enter ta in  mot ions ,  deba te ,  vote  on mat ters  be fore  the  membersh ip ,  and s i t  on s tand ing and ad hoc  
Board commi t tees .  They are  ine l ig ib le  to  ho ld  lesse r  or  execu t ive  o f f ices  in  the  corporat ion.  
However ,  as  a  c lass  o f  dues pay ing members ,  they  are  e l ig ib le  to  be  e lec ted as  at- la rge d i rec tors  
represen t ing the i r  membersh ip  type and c lass .  D i rec to r  pos i t ions  are  governed by  the  one (1)  
d i r ec tor  for  every  twen ty-ŦƛǾŜ όнрύ ƳŜƳōŜǊǎΩ ŀǇǇƻǊǘƛƻƴƳŜƴǘ ǊŀǘƛƻΦ 

 
 
SECTION 4 ς MEMBERSHIP DUES,  FEES,  and ASSESSMENT 
 
A . CHAPTER DUES ς BPA-DALLAS Dues a re the bas ic  ( co re )  cos ts  for  membersh ip  in  the Assoc ia t ion  and  

must  be  pa id  by a l l  Sworn  and Non-Sworn  Regular  and A t-Large  members 
 
1 . Sworn and Non-sworn Regu lar  and At-Large Re t i red Members  have the op t ion  o f  be ing  honorary  

members  o r  dues pay ing  members .  Honora ry  mem bers  a re a f fo rded no assoc ia t iona l  or  
par l i amen ta ry  r igh ts  o r  p roper ty  in te res ts .  Dues pay ing  Ret i red Members  a re a f fo rded a l l  r igh ts  
w i th  the on ly  res t r ic t ion  be ing  the i r  e l ig ib i l i t y  to  be e lected as  an a t- la rge d i rec tor  to  the Board  
based on  member  type,  c lass ,  and  the  appor t i onmen t  ra t ion  fo r  such a t- la rge d i rec to rs  

 
2 . DALLAS dues can on ly  be lev ied o r  changed by the Board o f  D i rectors'  reso lu t ion  and major i ty  vote  

o f  the  membersh ip.  
 
B. AFFILIATE DUES ς Af f i l ia te  Dues are "member  cho ice" payments  for  membersh ip  in  an a f f i l ia te 

organ iza t iona l  un i t  such as the Na t iona l  B lack Po l ice Assoc ia t ion  to  wh ich i t  is  no t  manda to ry  fo r  an  
BPA-DALLAS member  to  be long . 

 
1 . BPA-DALLAS ( former ly  TPOA-DALLAS) has been a char tered chap ter  member  o f  the  Nat ional  B lack  

Pol ice  Assoc ia t ion,  I ncorporated (NBPA) s ince 1976.  In  1998,  the  pr inc ipa l  member  c lass i f icat ion  
became NBPA Ind iv idual  Member .  BPA-DALLAS: 

 
2. Does  bus iness  as  (dba)  the  NBPA Dal las  Chap ter  and ex tends i ts  governance to  th is  chap ter ;  and  

 
3. Fac i l i t a tes  NBPA Ind iv idual  Member  payro l l  dues  deduc t ions  and payment  o f  Chapte r  

admin is t ra tive  fees . 
 
C . ASSESSMENTS ς Assessments  a re paymen ts  requ i red  o f  members  by v i r tue  o f  the i r  membersh ip  in  BPA-

DALLAS such as: 
 

1 . !ǎǎŜǎǎƳŜƴǘ ƻŦ ƳƻƴǘƘƭȅ ŘǳŜǎ ƘƻƴƻǊƛƴƎ ŀ Ψƛƴ ǘƘŜ ƭƛƴŜ ƻŦ Řǳǘȅ ŘŜŀǘƘΩ ƻŦ ŀ ƳŜƳōŜǊ ƛƴ ƎƻƻŘ ǎǘŀƴŘƛƴƎΦ 
 

2. Assessment  re la ted  to  m in imum t icket  sa les ,  dona t ions ,  and  or  i n-k ind  serv ice .   
 
D. FEES ς Fees are "member  cho ice" paymen ts  fo r  p roducts  and  serv i ces o f fe red to  the  membersh ip  on  an  

op t iona l  bas is  (e .g . ,  subsc r ip t i ons to  pe r iod ica ls,  cups,  m ugs,  t-sh i r ts ,  e tc . ) 
 
E . REDUCTION of  DUES ς The dues of  an ac t ive member  may be reduced a t  the d iscret ion  o f  the Board o f  

D i rectors  because  o f  d isab i l i ty ,  l im i ted employment ,  f inanc ia l  d i f f icu l t ies  o r  o the r  cons ide ra t ions.   
 
F . PRORATED DUES ς Membersh ip  dues are no t  p ro ra ted  due to  prov is ions tha t  each member  of  the 

assoc ia t ion  au thor i zes automat i c  pay ro l l  deduc t ions o f  membersh ip  dues f rom the i r  respec t i ve  agenc ies .   
 
G. LEVYING ASSESSMENTS ς The Board o f  D i rec tors  may levy assessmen ts  as  may be  necessary  to  fund 

Assoc ia t ion  p rog rams and out reach -  p rov ided tha t  the to ta l  o f  such assessmen ts  in  any one year  sha l l  
no t  exceed the amount  o f  annua l  dues.  Fa i lu re  to  pay such assessmen ts  sha l l  incu r  the same pena l ty  as  
fa i l u re  to  pay dues.   

 
H . HARDSHIP EXCEPTION ς Hardsh ip  cases  may be  exempt  f rom spec ia l  assessments .  Any reques t  fo r  

hardsh ip  s tand ing  sha l l  be rev iewed  by and  approved by  a  majo r i ty  vote  o f  the  Board. 
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I . ASSESSMENTS and CHANGES THERETO ς  
 

1 . Assessments  tha t  app ly  to  a l l  BPA-DALLAS members  shal l  be  approved  by  ac t ion o f  two-th i r ds  (2 /3)  
o f  the  votes  o f  the  Board o f  D i rec tors  presen t  a t  the  t ime o f  the  vo te  -  prov ided a quorum is  
presen t .   

 
2. Changes in  assessments  o the r  than those named above,  and tha t  app ly  to  a  spec i f ic  o rgan iza t iona l  

un i t ,  and no t  to  a l l  BPA-DALLAS members ,  sha l l  be  brough t  to  the  Board of  D i rec tors  for  
cons iderat ion.  The Board o f  D i rec to rs  may e i the r  approve the  change by  ac t ion o f  two- th i r ds  o f  
the  vo tes  o f  the  D i rec tors  presen t  a t  the  t ime of  the  vo te ,  prov ided  a  quorum i s  present ,  or  
requi re ,  by  a  major i ty  vo te ,  tha t  a l l  BPA-DALLAS vot ing  members  o f  the  organiza t ional  un i t  be  
g iven the  oppor tun i ty  to  express  the i r  op in ion.   

 
3. I f  t he i r  op in ion is  requi red,  a l l  e l i g ib le  members  o f  the  organiza t ional  un i t  sha l l  be  sent  wr i t ten  

no t i ce  and ba l lo ts  a t  leas t  th i r t y  (30)  days  in  advance  o f  the c lose o f  ba l lo t i ng.  
 

4. I f  a  major i ty  o f  those members  vot ing  on the  issue are  in  favor  o f  the  new assessment ,  the  change  
may be b rough t  back to  the  Board o f  D i rec tors  and approved by  ac t ion o f  two- th i r ds  o f  the  vo tes  
o f  the  Di rec tors  presen t  a t  the  t ime of the  vo te ,  prov ided  a quorum is  p resen t .   

 
J . PAYMENTS ς Any "member  cho ice" paymen ts  sha l l  be  hand led  in  acco rdance w i th  the opera t ing  ru les  as  

ǎǇŜŎƛŦƛŜŘ ƛƴ ǘƘŜ .ƻŀǊŘ ƻŦ 5ƛǊŜŎǘƻǊǎΩ tƻƭƛŎȅ aŀƴǳŀƭΦ tŀȅƳŜƴǘǎΣ ŜȄŎŜǇǘ ŀǎ ƴƻǘŜŘ ƛƴ ƻǘƘŜǊ ǇŀǊŀƎǊŀǇƘǎ ƻŦ 
these  By laws, sha l l  be  set  by  the Board o f  D i rec to rs . 

 
K . ANNUAL DUES PERIOD ς The  annua l  dues per iod or  membersh ip  year  sha l l  be  January  1s t  to  December  

31s t .  
 
L . PAYROLL DEDUCTIONS ς Members  o f  BPA-DALLAS sha l l  au tho r i ze the i r  annua l  dues to  be pa id  mon th ly  

th roug h pay ro l l deduc t ions o r  e lec t ron ic  w i thdrawa l .   
 
M.  DELINQUENCIES ς Shou ld  dues,  fees and app l i cab le  assessmen ts  rema in  unpa id  for  s ix ty  (60)  days,  the  

member  sha l l  au tomat i ca l l y  be dec lared no t  in  good s tand ing .  A f te r  n ine ty  (90 )  days,  the membersh ip  o f  
the person sha l l  be au tomat ica l ly  term ina ted,  inc lud ing  a l l  p r iv i l eges and r igh ts ,  inc lud ing  the r igh t  to  
rece ive p roducts  and  serv i ces assoc ia ted  w i th  membersh ip .   

 
N. NOTIFICATION of  MEMBERSHIP TERMINATION ς No t i ce sha l l  be prov ided to  an a f fec ted member ,  a long  

w i th  informa t ion as  to  procedures for  re ins ta temen t .  Only  those members  whose dues a re pa id  in  fu l l  
sha l l  be e l ig ib le  to  vote  a t  m ee t ings o f  the  membersh ip . 

 
O. VOLUNTARY TERMINATIONS ς Ef fec t ive January  1 ,  2011,  any member  tha t  vo lun ta r i l y  term ina tes h i s /her   

membersh ip  and then des i res  to  re-app ly  fo r  membersh ip  must  have h is  or  he r  membersh ip  app l i ca t ion  
app roved by a  major i ty  vo te  o f  the Board be fore BPA-5![[!{ ǎǳōƳƛǘǎ ŀ ƳŜƳōŜǊΩǎ ǇŀȅǊƻƭƭ ŘŜŘǳŎǘƛƻƴ ŎŀǊŘ 
for  re ins ta temen t .   

 
P . PERMANENT DISQUALIF ICATION ς A second voluntary  membersh ip  term ina t ion  w i l l  pe rmanent l y  

d isqua l i f y  the member  f rom fu tu re  re ins ta tement . 
 
Q. REINSTATEMENT ς A l l  dues,  fees and assessmen t  must  be pa id  in  fu l l  before any cons idera t ion  i s  made.  

A  member  tha t  vo luntar i l y  te rm inates  membersh ip  w i l l  be  permi t ted to  re- jo in .  However ,  a  second  
vo lun ta ry  term ina t ion  sha l l  resu l t  in  a  pe rmanent  d isqua l i f ica t ion  o f  membersh ip . 

 
R. MEMBER'S PETITION for  REINSTATEMENT -  A  member  permanen t l y  d isqua l i f ied  has 90  days to  pe t i t ion  

the Board  for  re ins ta temen t  -  a  majo r it y  vo te  o f  the Board  may re  re ins ta te .  A f ter  the 90  days has  
elapsed,  the d isqua l i f i ca t ion  can never  be cons ide red.  

 
S . MEMBERSHIP PARTICIPATION and SUPPORT ς These By laws and  the  Board sha l l  be the f i na l  a rb i te r  in  

ŘŜǘŜǊƳƛƴƛƴƎ ŀ ƳŜƳōŜǊΩǎ ƎƻƻŘ ǎǘŀƴŘƛƴƎ ǿƛǘƘ regard to  co rpora te  pa r t ic ipa t ion  and suppor t  for  BPA-
DALLAS co rpora te  ac t i v i t ies .   
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SECTION 5 -  MEMBERSHIP APPLICATIONS 
 
A . SWORN MEMBERS ς Those ind iv idua ls  e l ig ib le  fo r  Sworn Membersh ip  -  mus t  submi t  a  BPA-DALLAS 

Membersh ip  App l ica t ion  Form and a l l  requ i red  dues  to  the Chap te r  Sec re ta ry .   
 
B. NON-SWORN MEMBERS ς Appl i ca t ions fo r  membersh ip  must  be sponsored Sworn Member  ς in  good  

s tand ing .   The sponsor ing  o f  an Assoc ia te  Member  inc ludes the submiss ion o f  a  BPA-DALLAS Membersh ip  
App l ica t ion  Form and  a l l  requ i red  dues . 

 
C . EXCEPTIONS: 
 

1 . Ret i red Members  are  ex tended on the  day  o f  re t i rement  a  l i f e t ime membersh ip  cer t i f ica te  
approved  by  the  Board  o f  D i rec to rs .   

 
2. Studen t  Membersh ips  are  subjec t  to  a  char ter  granted by  the  Board  o f  D i rec to rs  a t  a  recogn ized  

secondary  or  te r t i ary  school . 
 

3. Honora ry  and Corpora te  Members  a re  nomina ted in  wr i t i ng by  a  Sworn  or  Non-Sworn Member  in  
good s tanding.  The unan imous approva l  and reso lu t ion o f  the  Board sha l l  be  the  o f f ic ia l  
app l icat ion. 

 
D. MEMBERSHIP DATA ς The  Texas Bus iness Organ iza t ions  Code (BOC) requ i res  non-p ro f i t  domes t i c  

co rpo ra t ions w i th  forma l  membersh ips  to  main ta in  a  ros te r  and address o f  a l l  vo t ing  members  
therefore:  a l l  members  sha l l  be requ i red to  comple te  a  member  contac t  fo rm and to  update any changes  
in  add ress  o r  contac t  in fo rmat ion  w i th in  ten  (10)  days.   

 
1 . Fai lu re  to  comp ly  may resu l t  in  commun ica t ion  gaps re la ted to  regu la r  and spec ia l  meet ing  no t ices  

and admin is t ra t i ve  inqu i ry  and suppor t . 
 
2 . The Corpora t ion  sha l l  no t  sa le ,  ren t ,  or  share i ts  membersh ip  data  w i th  any  o ther  o rg an iza t ion . 

 
 
SECTION 6 ς LIFETIME MEMBERSHIP 
 
A . 25-YEAR THRESHOLD ς mem ber  in  good s tand ing  ς rega rd less o f  c lass i f i ca t ion  -  has twen ty-f i ve  yea rs  o f  

consecu t i ve  membersh ip  and  has  re t i red f rom act ive du ty  or  c r im ina l  jus t ice f ie ld . 
 
B. SIGNIFICANT CONTRIBUTOR ς A person who is  ph i losoph ica l ly  compa t ib le  to  the m iss ion and ob ject ives  

o f  BPA-DALLAS makes a  one- t ime  $2500  dona t ion  to  BPA-DALLAS;  and has  been  nominated to  the  Board  
fo r  cons idera t ion  by a  Regu lar  or  A t-La rge Regu lar  Member .  Upon the majo r i t y  vo te  o f  the Board,  a  
L i fe t im e Membersh ip  may  be  awarded. 

 
C . BENEFITS and RIGHTS ς A l i f e t ime member  sha l l : 
 

1 . Be acknow ledged in  a l l  o rgan iza t iona l  promot ional ,  j ourna ls  and spec ia l  event  publ icat ions  for  
h i s /he r  con t r ibu t ions  to  BPA-DALLAS; 

 
2. Rece ive  pre fer red  seat ing  a t  a l l  o rgan izat iona l  t ic ke ted even ts  and pub l ic  ceremon ies ; 

 
3. Be presen ted w i th  a  commemorat ive  BPA-DALLAS L i fe t ime Membersh ip  medal l i on  and f ramed 

cer t i f ica te ;  and 
 

4. Have h is /her  name enshr ined  in  BPA-DALLAS Ha l l  o f  Fame.   
   
 
SECTION 7 ς MEMBER'S LIABILITY for  DUES,  ASSESSMENTS and FEES 
 
A . LIABILITY ς A member  may become l i ab le  to  the co rpora t ion  for  dues,  assessmen ts  or  fees ;  p rov ided,  

however ,  tha t  an a r t i c le  o r  by law p rov is ion or  a  reso lu t ion  adop ted by the board  au thor iz ing  or  
impos ing  dues,  assessments  or  fees does no t ,  o f  i tse l f ,  c reate  l iab i l i ty . 
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SECTION 8 ς CREDITOR'S ACTION AGAINST MEMBER 
 
A. NO LIABILITY ς No p roceed ing  may be b rought  by  a  cred i tor  to  reach the l iab i l i t y ,  i f  any,  o f  a  member  to  

the co rpo ra t ion  un less f i na l  judgment  has been rendered  in  favo r  o f  the  c red i to r  aga ins t  the  
co rpo ra t ion  and execu t ion  has been re tu rned unsat is f ied  in  who le  o r  in  pa r t  o r  un less such  p roceed ing  
would  be use less .  A l l  c red i tors  o f  the co rpora t ion ,  w i th  or  w i thou t  reduc ing  the i r  c la ims to  j udgmen t ,  
may in tervene in  any c red i tor ' s  p roceed ing  brough t  to  reach and app ly  unpa id  amoun ts  due the 
co rpo ra t ion .  Any or  a l l  members  who  owe amoun ts  to  the co rpo ra t ion  may  be  j o ined  in  such proceed ing . 

 
 
SECTION 9 ς MEMBER RESIGNATION 
 
A. AUTHORITY ς A  member  may res ign  a t  any t ime.  T he res igna t ion  o f  a  member  does no t  re l ieve the  

member  f rom any ob l iga t ions the member  may  have to  the co rpora t ion  as  a  resu l t  o f  ob l iga t ions  
incur red or  commitments  made pr io r  to  res igna t ion . 

 
B. a9a.9wΩ{ LIABILITY ς Al l  ob l iga t ions must  be sa t is f ied  before re ins ta temen t  can  be cons idered 
 
 
SECTION 10 ς MEMBER INVOLUNTARY TERMINATION,  EXP ULSION and SUSPENSION 
 
A. FAIR and REASONABLE PROCESS ς No  member  o f  BPA-DALLAS may be expel led  or  suspended,  and  no  

membersh ip  o r  membersh ips  in  BPA-DALLAS may be te rmina ted o r  suspended excep t  pu rsuan t  to  a  
procedure  tha t  is  fa i r  and reasonab le  and is  ca r r ied  ou t  i n  good fa i th . 

 
B. FAIR and REASONABLE DEFINED ς A procedure is  fa i r  and reasonable  when  the fo l l ow ing  by laws  

prov is ions and  p rocedures  a re adhered to :  
 

1 . Not ice  o f  In tent  -  No t  less  than  th i r t y  (30)  days  pr ior  wr i t ten  no t ice  o f  the  expu ls ion,  suspens ion  o r  
te rm ina t ion  and the  reasons the re fore ;  and 

 
2. A Fa i r  and Impar t ia l  Hear ing  -  An  oppor tun i ty  for  the  member  to  be  heard,  ora l ly  or  i n  wr i t i ng,  no t  

less  than f ive  days before  the  e f fec t ive  da te  o f  the  expu ls ion,  suspens ion or  te rmina t ion  by  a  
person or  persons au thor ized  to  dec ide  tha t  the  proposed  expu ls ion,  te rmina t ion or  suspens ion not  
take  p lace;  or 

 
3. Cons iderat ion o f  A l l  Re levan t  Fac ts  -  I t  is  fa ir  and reasonable  tak ing in to  cons iderat ion a l l  o f  the  

re levan t  fac ts  and c i rcums tances by  a  Hear ing  Pane l  compr i sed o f  the  Board o f  D i rec tors.  
 
C . NOTICE REQUIRED ς Any w r i t ten  not i ce g iven by  mai l  mus t  be g iven by  cer t i f ied  mai l  w i th  re tu rn  rece ip t  

sen t  to  the  las t  add ress  o f  the member  shown  in the co rpora t ion 's  records. 
 
D. TIMEFRAME ς Any proceed ing  cha l leng ing  an expu ls ion,  suspens ion o r  te rm inat ion ,  i nc lud ing  a  

proceed ing  in  wh ich de fect ive no t i ce is  a l l eged,  must  be commenced w i th in  one yea r  a f te r  the e f fec t ive  
date  o f  the  expu ls ion,  suspens ion  o r  te rm inat ion . 

 
E . LIABILITY ς A member  who has been expe l led  o r  suspended may be l iab le  to  the co rpo ra t ion  fo r  dues,  

assessm en ts  or  fees as  a  resu l t  o f  ob l iga t ions incu rred o r  commitm en ts  made pr io r  to  expu ls ion  o r  
suspens ion. 

 
1 . !ƴȅ ƳŜƳōŜǊΩǎ ƻōƭƛƎŀǘƛƻƴǎ Ƴǳǎǘ ōŜ ǎŀǘƛǎŦƛŜŘ ōŜŦƻǊŜ ŀƴ ŜȄǇǳƭǎƛƻƴ Ŏŀƴ ōŜ ǊŜǾŜǊǎŜŘ ƻǊ ŀ ǎǳǎǇŜƴǎƛƻƴ 

li f ted .  
 
 
SECTION  11 -  CORPORATION'S A CCEP TANCE o f  MEMBEw{Ω VOTES 
 
A . CORRESPONDENDING NAME ς I f  the name s igned on a  vote ,  consen t ,  wa ive r ,  or  proxy appo in tmen t  

co r responds to  the nam e of  a  member ,  the co rpo ra t ion  i f  ac t ing  in  good fa i th  is  en t i t l ed  to  accep t  the 
vo te ,  consen t ,  or  wa iver  and  g ive i t  e f fec t  as  the  act  o f  the member . 

 
B. NAME NOT CORRESPENDING ς I f  t he name s ig ned  on  a  vo te ,  consen t ,  wa iver ,  or  p roxy  appoin tment  does  

no t  co r respond to  the reco rd  name o f  a  member ,  the co rpo ra t ion  i f  ac t ing  in  good fa i th  i s  never the less 
en t i t l ed  to  accep t  the vo te ,  consent ,  wa ive r ,  or  p roxy appo in tmen t  and  g ive i t  e f fec t  as  the ac t  o f  the  
member  i f : 
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1. The member  is  an en t i ty  and the  name s igned  purpor ts  to  be  that  o f  an o f f icer  or  agen t  o f  the  
ent i ty ; 

 
2. The name s igned purpor ts  to  be  that  o f  an at to rney- in- fac t  o f  the  member  and i f  t he  corpora t ion  

reques ts ,  ev idence acceptab le  to  the  corpora t ion o f  the  s igna tory 's  au thor i ty  to  s ign for  the  
member  has  been  presented w i th  respec t  to  the  vo te ,  consen t ,  waiver ,  or  proxy  appointmen t ; 

 
3. Two or  more  persons ho ld  the  membersh ip  as  cotenants  or  f iduc ia r ies  and the  name s igned 

purpor ts  to  be  the  name of  a t  leas t  one of  the  co-ho lde rs  and the  person  s ign ing appears  to  be  
ac t ing  on beha l f  o f  a l l  the  co-ho lde rs ;  and 

 
a. The name s igned purpor ts  to  be  tha t  o f  an admin is t ra tor ,  execu tor ,  guard ian,  or  conserva tor  

represen t ing the  member  and,  i f  the  corpora t ion requests ,  ev idence o f  f iduc iary  s ta tus  
acceptab le  to  the  corporat ion has been p resented w i th  respec t  to  the  vo te ,  consen t ,  waive r ,  
or  proxy  appoin tmen t ; 

 
b. The name s igned purpor ts  to  be  that  o f  a  rece iver  o r  t r us tee in  bankruptcy  o f  the  member ,  

and,  i f  the  corpora t ion requests ,  ev idence o f  th is  s ta tus  accep tab le  to  the  corporat ion has  
been presen ted  w i th  respec t  to  the  vo te ,  consent ,  wa iver ,  or  proxy  appo in tmen t . 

 
C . REJECTION o f  a  VOTE ς The Corpora t ion  is  en t i t led  to  re jec t  a  vo te ,  consen t ,  wa ive r ,  o r  p roxy  

appo in tment  i f  the secre tary  or  o ther  o f f i ce r  o r  agen t  au thor ized to  tabu la te  vo tes ,  ac t ing  in  good fa i th ,  
has reasonable  bas is  for  doub t  about  the  va l id i t y  o f  the s ignature on i t  o r  abou t  the  s igna to ry ' s  
autho r i t y  to  s ign fo r  the member . 

 
D. NO LIABILITY IF DONE in  GOOD FAITH ς The corpora t ion  and i ts  o f f i cer  o r  agen t  who accep ts  o r  re jec ts  a  

vo te ,  consen t ,  o r  wa ive r  i n  good  fa i th  and  in  accordance  w i th  the s tandards o f  th is  sec t ion  are no t  
l i ab le  in  damag es to  the  member  for  the  consequences o f  the accep tance o r  re jec t ion . 

 
E . APPEAL to  COURT o f  JURISDICTION ς Corpora te  act ion  based on the acceptance or  re jec t ion  o f  a  vo te ,  

consent ,  o r  wa ive r  under  th is  sec t ion  is  va l id  un less a  cou r t  o f  competen t  ju r i sd ic t ion  de te rmines  
o the rw ise. 
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A R T I C L E  I I I  ς B O A R D  o f  D I R E C T OR S 

 
SECTION 1 ς FIDUCIARY DUTY of  DIRECTORS and OFFICERS 
 
A . TO EXERCISE the  PROPER DUTY o f  CARE: 
 

1 . Act ive  Par t ic ipat ion -  A  d i rec to r  and o f f ice r  mus t  ac t ive ly  par t ic ipa te  in  the  management  o f  the  
organiza t ion inc lud ing a t tend ing meet ings  o f  the  board,  eva luating repor ts ,  reading  minutes ,  
rev iew ing the  per formance and compensat ion o f  the  Execut ive  D i rec to r  and so on.  Persons who do  
no t  have the  t ime to  par t ic ipate  as  requi red  should not  agree  to  be  on the  board . 

 
2. Commit tees -  D i rec tor  and  o f f icer  may  es tab l ish commit tees  hav ing the  au thor i ty  o f  the  board and 

may re ly  on in format ion,  op in ions  or  repor ts  o f  these commit tees .  Commi t tees  opera te  sub jec t  to  
the  d i rec t ion and con t ro l  o f  the  board.  As  a resu l t ,  d i rec tors  a re  s t i l l  respons ib le  for  the  
commi t tees  and shou ld  per iod ica l ly  sc ru t in i ze  the i r  work. 

 
3. Board Ac t ions -  A  d i rec tor  and  o f f ice r  who  i s  presen t  a t  a  mee t ing when an ac t ion  is  approved by  

the  ent i re  board  i s  presumed to  have  agreed  to  the  ac t ion  un less:  
 

a. The d i rec tor  or  o f f icer  ob jec ts  to  the  mee t ing  because i t  was no t  law fu l ly  ca l led or  convened  
ŀƴŘ ŘƻŜǎƴΩǘ ǇŀǊǘƛŎƛǇŀǘŜ ƛƴ ǘƘŜ ƳŜŜǘƛƴƎ; 

 
b. The d i rec tor or  o f f ice r votes  agains t  the  ac t ion;  

 
c. The d i rec tor o r  o f f ice r i s  p roh ib i ted f rom vo t ing on the  ac t ion because o f  a  con f l ic t  o f  

in te res t;  or 
 

d. The d i rec tor  or  o ff i cer  submi ts  a  wr i t ten d issen t  aga ins t  the  board ac t ion ς no t  l a te r  than  
24-hours  a f te r  the  ac t ion;  and the  d issent  i s  submi t ted to  the  Execut ive  Secre tary  for  
inc lus ion in to  the  o f f ic ia l  record . 

 
4. Minu tes  o f  Meet ings -  Wr i t ten  minu tes  shou ld  be  taken at  every  board mee t ing.  The minu tes  

shou ld  accura te l y  re f lec t  board d i scuss ions as  we l l  as  ac t ions  taken at  mee t ings . 
 

5. Books and Rec ords -  A  d i rec to r  and o f f ice r  should  have genera l  know ledge  o f  the  books and  
records  o f  the  organizat ion as  we l l  as  i ts  genera l  ƻǇŜǊŀǘƛƻƴΦ ¢ƘŜ ƻǊƎŀƴƛȊŀǘƛƻƴΩǎ ŀǊǘƛŎƭŜǎΣ ōȅƭŀǿǎΣ 
account ing records ,  vo t ing agreements  and m inu tes  must  be  made avai lab le  to  members ,  d i rec tors  
and of f icers  who w ish to  inspec t  them for  a  p roper  purpose. 

 
6. Accurate  Record Keep ing -  A  d i rec tor  and o f f ice r  shou ld  not  on ly  be  fam i l i ar  w i th  the  conten t  o f  

ǘƘŜ ōƻƻƪǎ ŀƴŘ ǊŜŎƻǊŘǎΣ ōǳǘ ǎƘƻǳƭŘ ŀƭǎƻ ŀǎǎǳǊŜ ǘƘŀǘ ǘƘŜ ƻǊƎŀƴƛȊŀǘƛƻƴΩǎ ǊŜŎƻǊŘǎ ŀƴŘ ŀŎŎƻǳƴǘǎ ŀǊŜ 
accura te .  Th is  may  mean  the  d i rec to r  mus t  take  s teps to  requi re  regular  aud i ts  by  an independen t  
cer t i f ied pub l ic  accoun tant .  A t  the  very  leas t ,  the  d i rec tor  shou ld  be aware  o f  wha t  the  f i nanc ia l  
records  d isc lose and take  appropr ia te  ac t ion to  make  sure  there  a re  prope r  in te rna l  con t ro ls . 

 
7. Trus t  Proper ty -  A  d i rec to r  and o f f icer  has  the  duty  to  pro tec t ,  p reserve,  i nves t and manage the  

ŎƻǊǇƻǊŀǘƛƻƴΩǎ ǇǊƻǇŜǊǘȅ ŀƴŘ ǘƻ Řƻ ǎƻ ŎƻƴǎƛǎǘŜƴǘ ǿƛǘƘ ŘƻƴƻǊ ǊŜǎǘǊƛŎǘƛƻƴǎ ŀƴŘ ƭŜƎŀƭ ǊŜǉǳƛǊŜƳŜƴǘǎΦ 
Ins t i tu t i ng  proper  i n te rna l  con t ro ls  w i l l  a id  i n  the  pro tec t ion  o f  asse ts . 

 
8. Resources -  A  d i rec tor  and o f f icer  mus t  ass is t  the  o rgan iza t ion in  obta in ing adequa te  resources to  

enab le  i t  to  fur the r  i t s  char i tab le  miss ion. 
 

9. Duty  to  Inves t iga te -  A  d i rec to r  and o f f i cer  has  a du ty  to  i nvest iga te  warn ings o r  repor ts  o f  
d i r ec tor ,  o f f icer ,  member ,  or  employee the f t  or  m ismanagement .  In  some s i tua t ions  a  d irec tor  may  
have  to  repor t  m isconduct  to  the  appropr ia te  autho r i t ies ,  such as  the  po l ice  or  the  A t torney  
Genera l .  Where  appropr ia te ,  a  d i rec tor  should  consul t  an a t torney  or  o ther  pro fess iona l  for  
ass is tance. 

 
10. Abso lu te  Duty -  D i rec tors  and of f icers  have an abso lu te  du ty  o f  comple te ,  undiv ided loya l ty  to  the  

organiza t ion.  Th is  means tha t  d i rec tors  and o f f icers  shou ld  avo id  us ing the i r  pos i t ion o r  the  
ƻǊƎŀƴƛȊŀǘƛƻƴΩǎ ŀǎǎŜǘǎ ƛƴ ŀ ǿŀȅ ǿƘƛŎƘ ǿƻǳƭŘ ǊŜǎǳƭǘ ƛƴ ǇŜŎǳƴƛŀǊȅ ƻǊ ƳƻƴŜǘŀǊȅ Ǝŀƛƴ ŦƻǊ ǘƘŜƳ ƻǊ ŦƻǊ 
any member  o f  the i r  fam i ly .  A  d i rec tor  and o f f ice r  shou ld  pu t  the  good o f  the  organizat ion f i r s t  
and avo id  engaging in  t ransac t ions  w i th  the  organ iza t ion  f rom which the  d i rec tor  w i l l  benef i t . 
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B. THE DUTY o f  LOYALTY: 
 

1 . Conf l ic t s  o f  In te res t -  Under  cer ta in  c i rcums tances,  a  cont rac t  or  t ransac t ion between a nonprof i t  
corporat ion  and i t s  d i r ec tor  and  o f f ice r  or  an  o rgan iza t ion in  which the  d i rec tor  has  a  mater ia l  
f i nanc ia l  i n te res t  i s  acceptab le .  However ,  i f  t he  t ransac t ion is  cha l lenged,  the  d i rec tor  w i l l  have 
the  burden  o f es tab l ish ing tha t  the  con t rac t  or  t r ansac t ion was fa i r  and  reasonab le ,  tha t  the re  
was fu l l  d isc losure  o f  the  conf l ic t  and tha t  the  cont rac t  or  t r ansac t ion was approved  by  members  
or  o ther  d i rec tors  in  good  fa i th . 

 
2. Wri t ten Po l icy -  Boards  shou ld  es tab l i sh  a  wr i t ten po l ic y  on  avo id ing conf l i c t s  o f  i n te res t . 
 
3. Loans ς A Corpora t ion shal l  ƴƻǘ ƭŜƴŘ ƳƻƴŜȅ ǘƻ ŀ ŘƛǊŜŎǘƻǊ ƻǊ ǘƘŜ ŘƛǊŜŎǘƻǊΩǎ ŦŀƳƛƭȅ ƳŜƳōŜǊǎ ǳƴƭŜǎǎ 

the loan or  guarantee may reasonab ly  be  expec ted,  i n  the  judgment  o f  the  en t i r e  board,  to  bene f i t  
the  co rporat ion. 

 
4. Corpor ate  Oppor tun i ty -  D i rec to rs  o f  bus iness  organizat ions  are  under  a  f i duc iary  ob l iga t ion not  

to  d iver t  a  corporate  bus iness  oppor tun i t y  for  the i r  persona l  ga in .  A  d i rec to r  o f  a  nonprof i t  
corporat ion i s  a lso sub jec t  to  th is  duty .  Th is  duty  means tha t  a  d i rec tor  may no t  engage in  or  
benef i t  f r om a bus iness  oppor tun i t y  tha t  is  ava i lab le  to  and su i tab le  for  the  corpora t ion un less  the  
corporat ion dec ides no t  to  engage in  the  bus iness  oppor tun i ty  and con f l ic ts  o f  i n te res t  procedures  
are  fo l lowed. 

 
5. In te rna l  Revenue Code -  Other  proh ib i t ions  re la t ing  to  the  du ty  o f  loya l ty  are  spec i f ied in  the  

ru les  o f  the  In te rna l  Revenue Code regard ing se l f-dea l ing.  These ru les  app ly  to  p r iva te  
ŦƻǳƴŘŀǘƛƻƴǎΦ 5ƛǊŜŎǘƻǊǎ ƘŀǾŜ ŀ Řǳǘȅ ǘƻ Ŧƻƭƭƻǿ ǘƘŜ ƻǊƎŀƴƛȊŀǘƛƻƴΩǎ ƎƻǾŜǊƴƛƴƎ documents  (a r t ic les  o f  
ƛƴŎƻǊǇƻǊŀǘƛƻƴ ŀƴŘ ōȅƭŀǿǎύΣ ǘƻ ŎŀǊǊȅ ƻǳǘ ǘƘŜ ƻǊƎŀƴƛȊŀǘƛƻƴΩǎ Ƴƛǎǎƛƻƴ ŀƴŘ ǘƻ ŀǎǎǳǊŜ ǘƘŀǘ ŦǳƴŘǎ ŀǊŜ 
used for  l awfu l  purposes.  A lso,  d i rec to rs  mus t  comp ly  w i th  s ta te  and federa l  laws tha t  re la te  to  
the  o rgan iza t ion and the  way in  which  it  conducts  i t s  bus iness . 

 
C . THE DUTY o f  OBEDIENCE: 
 

1 . Sta te  and Federa l  S ta tu tes -  D i rec to rs  should  be fami l ia r  w i th  s ta te  and federa l  s ta tu tes  and laws  
re la t ing  to  nonpro f i t  corporat ions ,  char i tab le  so l ic i ta t i ons ,  sa les  and use  taxes,  F ICA and  income 
tax  w i thƘƻƭŘƛƴƎΣ ŀƴŘ ǳƴŜƳǇƭƻȅƳŜƴǘ ŀƴŘ ǿƻǊƪŜǊǎΩ ŎƻƳǇŜƴǎŀǘƛƻƴ ƻōƭƛƎŀǘƛƻƴǎΦ ¢ƘŜȅ ǎƘƻǳƭŘ ŀƭǎƻ ōŜ 
fami l i ar  w i th  the  requi rements  o f  the  I n te rna l  Revenue  Serv ice .  D i rec tors  should  see to  i t  t ha t  
ǘƘŜƛǊ ƻǊƎŀƴƛȊŀǘƛƻƴΩǎ ǎǘŀǘǳǎ ǿƛǘƘ ǎǘŀǘŜ ŀƴŘ ŦŜŘŜǊŀƭ ŀƎŜƴŎƛŜǎ ƛǎ ǇǊƻǘŜŎǘŜŘΦ 

 
2. Fi l i ng Requi rements -  D i rec tors  mus t  comply  w i th  dead l ines  for  tax  and f i nanc ia l  r epor t ing,  for  

reg is ter ing w i th  the  A t torney  Genera l ,  fo r  making soc ia l  secur i ty  payments ,  for  income tax  
w i thho ld ing,  and  so on.   

 
a. Add i t i ona l ly ,  the  Corpora t ion sha l l  submi t t ime ly  annua l  f i l i ngs  to  ¢ŜȄŀǎ {ǘŀǘŜ /ƻƳǇǘǊƻƭƭŜǊΩǎ 

Off ice.  
 
3. Govern ing Documents -  5ƛǊŜŎǘƻǊǎ ǎƘƻǳƭŘ ōŜ ŦŀƳƛƭƛŀǊ ǿƛǘƘ ǘƘŜƛǊ ƻǊƎŀƴƛȊŀǘƛƻƴΩǎ ƎƻǾŜǊƴƛƴƎ ŘƻŎǳƳŜƴǘǎ 

and shou ld fo l low  the  prov is ions  o f  those documents .  D i rec tors  should  be  su re  prope r  no t i ce  is  
g iven for  mee t ings ,  tha t  regular  mee t ings  are  he ld ,  tha t  d i r ec tors  a re  proper ly  appo inted and tha t  
ǘƘŜ ƻǊƎŀƴƛȊŀǘƛƻƴΩǎ Ƴƛǎǎƛƻƴ ƛǎ ōŜƛƴƎ ŀŎŎƻƳǇƭƛǎƘŜŘΦ 

 
4. Outs ide  He lp -  Where  appropr ia te ,  d i rec tors  should  ob ta in  op in ions  o f  lega l  counse l  or  

accountan ts . 
 
D. TEXAS FIDUCIARY DUTIES 
 

1 . Dischar ge o f  Dut ies -  A  d i rec tor  sha l l  d ischarge h is  or  her  du t ies  as  a  d i rec tor ,  i nc lud ing h is  or  her  
du t ies  as  a  member  o f  a  commit tee : 

 
a. In  good  fa i th ; 

 
b. With the  care  an ord inar i ly  prudent  person in  a  l i ke  pos i t i on would exe rc i se  under  s imi lar  

c i rcums tances ;  and 
 

c. In  a  manner  the  d i rec tor  reasonab ly  be l ieves to  be  in  the  best  in te res ts  o f  the  corpora t ion  
and i ts  members ,  i f  any . 
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2. Rel iance on In format ion -  In  d i scharg ing h is  or  her  dut ies  a  d i rec tor  is  ent i t l ed  to  rep ly  on 
in fo rmat ion,  op in ions ,  repor ts  or  s ta tements ,  inc lud ing f i nanc ia l  s ta tements  and o ther  f i nanc ia l  
da ta,  i f  prepared or  presen ted by : 

 
a. One or  more  o f f icers  o r  emp loyees of  the  corpora t ion whom the d i rec tor  reasonab ly  be l ieves  

to  be  re l i ab le  and competen t  i n  the  mat ters  presen ted . 
 

b. Legal  counse l ,  publ ic  accountants  or  o ther  persons as  to  mat ters  the  d i rec tor  reasonably  
be l ieves are  w i th in  the  person 's  pro fess ional  or  exper t  compe tence;  or 

 
c. A commi t tee  o f  the  Board o f  wh ich the  d i rec tor  i s  not  a  member ,  as  to  mat ters  w i th in  i ts  

jur isd ic t ion,  i f  the  d i rec tor  r easonab ly  be l ieves  the  commit tee  mer i t s  con f idence. 
 
E . COMPLIANCE ς NO LIABILITY 
 

1. Compl iance -  A  d i rec tor  is  no t  l iab le  to  the  corpora t ion,  any  member ,  or  o ther  pe rson for  any  
ac t ion  taken  or  no t  taken as  a d i rec tor ,  i f  the  d i rector  ac ted in  comp l iance w i th  th is  sec t ion.   

 
2. Not  a  Trustee -  A  d i rec to r  sha l l  not  be  deemed to  be  a t rus tee w i th  respec t  to  the  corporat ion or  

w i th  respec t  to  any  p roper ty  he ld  or  admin is te red by  the  co rporat ion,  inc lud ing w i thou t  l im i t ,  
proper ty  tha t  may  be sub jec t  to  res t r ic t ions  imposed  by  the  donor  or  t r ans fe ror  o f  such proper ty . 

 
F . REIMBURSEMENT FOR REASONABLE EXPENSES 
 

1. No Compensat ion -  No  compensa t ion w i l l  be  pa id  to  any  member  o f  the  Board  o f  Di rec tors  fo r  
serv ices  as  an of f icer  o r  d i rec tor o f  the  Board.  However ,  o f f ice rs  and d i rec tors  may be re imbursed  
for  reasonable  expenses incur red when ass igned to  conduc t  BPA-DALLAS re la ted  ac t iv i t ies  in  
accordance w i th  the  I n terna l  Revenue Serv ice  Accoun tab le  P lan  requ i rements .   

 
2 . Board P ol icy -  Any  re imbursement to  any  d i rec tor ,  o f f ice r ,  member ,  employee  or  agent  sha l l  be  in 

comp l iance w i th  the  Board 's  Pol icy  on Re imbursements  for  Conduc t ing BPA-DALLAS Re la ted 
Ac t iv i t ies.  

 
G. COMPENSATION COMMITTEE 
 

1. Author i ty  -  The Compensa t ion  Commi t tee  shal l  have the  au thor i ty  to  recommend and  con t ro l  al l  
e lements  o f  compensa t ion,  bene f i ts ;  and the  compensa t ion  process inc lud ing  compe t i t ive  bene f i ts  
and reasonab le  re imbursements  for  a l l  pa id  execu t ives ,  employees,  and agen ts  tha t  qual i f i es  for  
the  s t ronges t  lega l  pro tec t ion ava i lable  under  the  IRS in termed ia te  sanc t ions  ru les . 
 

2. Compensat ion Commi t tee  Responsib i l i t ie s -  T he  Compensa t ion Commit tee  sha l l  oversee the  
Board 's  ar t icu la ted long- term compensa t ion po l ic y  for  a l l  pa id  execu t ives ,  emp loyees,  and agen ts  
conduct ing bus iness  for  the  organizat ion;  suppor t  the  organiza t ion 's  char i tab le  purposes;  and 
promote  greater  cons is tency  f rom year  to  year  regard ing a l l  areas  o f  compensa t ion.   
 

3. Compensat ion Commit tee  A ss ignment  and Compos i t ion -  The Compensa t ion Commi t tee  sha l l  be  
ass igned as  a sub-commi t tee  o f  the  Budget  and F inance Commi t tee .  T he Compensa t ion Commit tee  
shal l  be  composed o f  no less  than three (3 )  independen t  members  in  good s tand ing and cha i red by  
an  independen t  member  o f  the  Board. 

 
4. Author i ty  -  The  Board  sha l l  es tab l ish a  Compensa t ion  Commit tee  whose  au thor i t y ,  respons ib i l i t ies  

and dut ies  are  ar t icu la ted in  a  wr i t ten char ter  that  descr ibes  spec i f ic  commi t tee  du t ies .  The 
au thor i ty  and dut ies  o f  the  Compensa t ion  Commi t tee  sha l l  inc lude :   

 
a . Estab l i sh ing a compensa t ion ph i losophy per formance for  a l l  pa id  execu t ives ,  emp loyees,  and 

agen ts  tha t  i nc lude compe t i t ive  bene f i t s  and reasonab le  compensa t ion and re imbursement  
po l i c ies  by  those  ass igned to  conduc t  the  bus iness  a f fa i rs  o f  BPA-DALLAS ;   

 
b. Ident i fy ing procedures  for  commit tee  func tions ;   

 
c. Estab l i sh ing per formance ob jec t i ves  and eva lua t ing for  a l l  pa id  execu t ives ,  emp loyees,  and 

agen ts  ass igned  to  conduct  the  bus iness  af fa i rs  o f  BPA-DALLAS;   
 

d. Conduct ing/ass is t ing in  success ion p lann ing;   
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e. Assur ing tha t  execut ive  compensa t ion  i s  adminis tered cons is ten t ly  accord ing  to  the  
compensa t ion  ph i losophy;   

 
f .  Rev iewing and approv ing execut ive  compensa t ion in  a  manner  tha t  qua l i f i es  for  the  rebu t tab le  

presumpt ion o f  reasonableness under  the  in termediate  sanc t ions  ru les ;   
 

g . Repor t ing i t s  dec is ions  and ra t iona le  to  the  fu l l  board;   
 

h. Assur ing  tha t  compensa t ion in format ion  i s  fu l l y  and fa i r ly  d isc losed  on Form 990;  and   
 

i .  Assur ing tha t  formal  and  t ime ly  per fo rmance assessments  are  conduc ted for al l  pa id  
execu t ives ,  emp loyees,  and  agen ts  ass igned to  conduct  the  bus iness  a f fa i rs  o f  BPA-DALLAS 

 
5. Accountab le  P lan -  Any  and a l l  reasonab le  bus iness-re la ted expenses sha l l  be  accoun ted for  

ŎƻƴǎƛǎǘŜƴǘ ǿƛǘƘ LƴǘŜǊƴŀƭ wŜǾŜƴǳŜ {ŜǊǾƛŎŜ άŀŎŎƻǳƴǘŀōƭŜ Ǉƭŀƴέ ǎǘŀƴŘŀǊŘǎΦ 
 

a. Def in i t ion o f  Accountab le  P lan -  An accoun tab le  p lan i s an emp loyee re imbursement  
a l lowance ar rangement  or  a  me thod for  re imburs ing employees fo r  bus iness  t r ave l  
expenses tha t  comp l ies  w i th  IRS regula t ions .  The accoun tab le  p lan a lso must  inc lude  a 
p lan by  wh ich emp loyees re turn excess re imbursements  ( those in  excess o f  a l l owable  
amoun ts )  to  the  employer .  I f  an  employer  se ts  up and main ta ins  an  accoun tab le  p lan,  
employee t rave l  expenses  do  not  have  to  be  t rea ted  as  taxab le  income. 

 
b. What  are  the  Accoun tab le  P lan Requi rements? -  In  order  to  be  cons idered an 

"accountab le  p lan"  by  the  IRS,  your  a r rangement  must  i nc lude  a l l  o f  the  fo l low ing: 
 

1) The expenses mus t  have a  bus iness  connec t ion;  that  i s ,  they  mus t  have been pa id  
or  incur red  wh i le  per forming  serv ices  as  an  emp loyee,  o f f icer ,  d i rec to r  o r  agen t . 

 
2) The employee,  of f ice r ,  d i r ec to r  o r  agen t must  adequa te ly  account  to  the  

Corpora t ion for  these  expenses w i th in  a  reasonab le  t ime. 
 

3) The emp loyee mus t  re tu rn  an excess re imbursement  or  a l l owance w i th in  a  
reasonable  per iod o f  t ime.   

 
c. What  are  "excess re imbur sements "? -  Excess re imbursement  is  re imbursement  in  

excess o f  the  a l l owab le  amounts .  A  reasonable  per iod  o f  t ime for  re turn o f  excess 
re imbursements  is  de term ined by  the  IRS as : 

 
d. The corpora t ion sha l l  re imburse pre-approved reasonab le  expenses upon submiss ion o f  

rece ip ts .  
 

e. Advances  sha l l  no t  be  autho r ized w i thout  unan imous  vo te  o f  the  Board . 
 

1) An advance rece ived  w i th in  30  days  o f  the  t ime of  the  expense.  
 

2) The emp loyee,  o f f icer ,  d i rec tor  or  agen t furn i shes an adequate  account  o f  expenses 
w i th in  60  days a f te r  they  were  pa id or  i ncur red. 

 
3) The emp loyee re turns  any  excess re imbursement  w i th in  120 days a f te r  i t  was pa id  o r  

incur red. 
 

4) The emp loyee is  g iven a s ta tement  (a t  leas t  quar ter ly )  that  request  re turn  o r  adequa te  
account ing for  outs tand ing advances,  and the  employee comp l ies  w i th in  120 days af te r  
rece iv ing  the  s ta tement . 

 
 
 
 
 
 
 
 
 
 
 



 

B P A- D A L L A S  C O N S T I T U T I O N  &  B Y L A W  1 0 / 0 3 / 1 1  ς P a g e  2 5  o f  9 5  

SECTION 2 ς NUMBER, TERM, and  QUALIF ICATIONS 
 
A . NUMBER -  The number  o f  D i rectors and Of f i ce rs const i tu t i ng  the Board o f  D i rec to rs  sha l l  be f ixed f rom  

t ime to  t ime by the Board o f  D i rectors ,  bu t  shal l  be no less  than th ree (3)  and no more than twenty-one 
(21).  Each d i rec to r  sha l l  ho ld  o f f i ce  unt i l  h i s  dea th ,  res ignat ion ,  re t i rem en t ,  remova l ,  d isqua l i f i ca t ion  o r  
h is  successor  sha l l  have been e lec ted  and qua l i f ied .   

 
B. QUALIF ICATION ς A d i rec to r  or  o f f icer  o f  the Corpora t ion  must  be a  member  in  good s tand ing  and mee t  

o the r  creden t ia ls  and requ is i tes a r t i cu la ted in  these by laws to  be e l ig ib le  to  seek and  ho ld  o f f ice  in  the  
Corpora t ion . 

 
 
SECTION 3 ς ELECTIONS of  DIRECTORS 
 
A. BIENNIAL ELECTIONS ς The  d i rec to rs  and o f f ice rs  sha l l  be e lec ted by the vote  o f  the  membersh ip  

b ienn ia l l y  in  the  odd ca lenda r  yea r ;   
 
B. SIMPLE MAJORITY ς Those  cand ida tes  fo r  o f f ice  tha t rece ive the h ighes t  number  o f  votes  in  the  b ienn ia l  

genera l  e lec t ions o r  a t  a  spec ia l mee t ing  a t  wh ich a quorum is  p resen t  sha l l  be deemed to  have been 
e lec ted.   

 
C. VOTING METHOD ς T he  e lect ion  o f  d i rec to rs  and o f f icers  sha l l  be by ba l lo t . 
 
 
SECTION 4 ς MEMBERSHIP ACTIONS to  REMOVE an  OFFICER or  DIRECTOR 
 
A . WRITTEN CHARGES and PETITION ς Any member  may b r ing  charges aga ins t  an o f f i ce r  or  d i rec tor  by  

f i l ing  charges in  wr i t ing  w i th  the Execut ive Secretary  o f  the Corpora t ion,  tog ethe r  w i th  a  pe t i t ion  s igned  
by ten pe rcen t  (10%)  o f  the members  request ing  the remova l  o f  the  o f f i ce r  or  d i rec to r  in  ques t ion .   

 
B. REMOVAL MEETING ς The /ƻǊǇƻǊŀǘƛƻƴΩǎ membersh ip  may rem ove the o f f icer  or  d i rec tor  and f i l l  t he  

vacancy a t  the  nex t  regu lar  or  spec ia l  mee t ing  o f  the Corpora t ion i f  t he  fo l low ing  p ro toco ls  a re  met : 
 

1 . A min imum not ice  o f  th i r ty  (30)  ca lendar  days  has occur red; 
 

2. A quorum o f  the  membersh ip  is  p resent ;  and 
 

3. A vo te  o f  a  majo r i ty  o f  the  members  vot ing a f f i rms the  remova l .   
 
C . NOTICE -  The d i rec to r  o r  o f f i ce r  aga ins t  whom such charges  have been b rough t  sha l l  be in formed in  

wr i t ing  ς cer t i f i ed  ma i l  w i th  re tu rn  rece ip t  ς o f  the cha rg es pr io r  to  the  mee t ing ; 
 
D. MEMBER RIGHTS to  be  HEARD and COUNSEL -  The d i rec tor  or  o f f i ce r  sha l l  have an  oppor tun i ty  a t  the 

meet ing  to  be hea rd  in  pe rson o r  by  counse l (a  m ember  in  good s tand ing ) and to  p resen t  w i tnesses.   
 
E . CHARGING PARTY RIGHTS -  T he pe rson or  persons br ing ing  the cha rges  sha l l  have  the  same oppor tun i t y .   
 
F . MEMBERSHIP CLASS RIGHTS -  I f  a  d i rec tor  is  e lec ted by a  c lass ,  chap ter  o r  o ther  org an iza t iona l  un i t  o r  

by  reg ion o r  o ther  geograph ic  g roup ing ,  the d i rec tor  may  be removed on ly  by the members  o f  tha t  c lass ,  
chapter ,  un i t  or  g roup ing . 

 
G. REMOVAL VOTE -  Except  as  prov ided in  subsec t ion  ( I ) ,  a  d i rec tor  may be removed under  subsec t ion  (A)  

or  (B)  on ly  i f  the number  o f  votes  cas t  to  remove the d i rec tor  wou ld  be suf f ic ien t  to  e lec t  the d i rec to r 
a t  a  meet ing  to  e lec t  d i rec to rs . 

 
H . SPECIAL MEETING REQUIREMENT -  A  d i rec to r  e lec ted by members  may be removed by the members  on ly  

a t  a  mee t ing  ca l led  for  the purpose o f  removing  the d i rec tor  and the mee t ing  no t i ce must  s ta te  tha t  the  
purpose,  o r  one  o f  the pu rposes,  o f  the mee t ing  i s  remova l  o f  the  d i rec tor . 

 
I . REMOVAL o f  ENTIRE BOARD -  An ent i re  boa rd  o f  d i rec to rs  may be removed under  subsect ions (A )  -  (E) . 

In  th i s  event ,  the membersh ip  w i l l  vo te  to  ins ta l l  t emporary  d i rec tors  to  serve unt i l  the nex t  annua l  
genera l  meet ing . 
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SECTION 5 -  NOTICES to  OFFICER/DIRECTOR o f  REMOVAL by BOARD or  MEMBERSHIP 
 

Dated :  [DATE] 
 
To:  [RECIPIENT] 

 
THIS IS TO ADVISE YOU tha t ,  pursuan t  to  Sec t ion [N]  o f  the  By laws o f  B lack Po l ice  Assoc ia t ion o f  
Grea ter  Da l las ,  Incorpora ted,  the  Board o f  D i rec tors  has removed you f r om your  pos i t ion as  
[POSIT ION HELD]  o f  the  Black Po l ice  Assoc ia t ion  o f  Greater  Dal las ,  I ncorporated 

 
The Board 's  ac t ion,  taken by  means of  a  reso lu t ion voted  upon a t  a  mee t ing he ld  on [DATE]  removed  
you  f rom o f f ice  as  o f  the  t ime o f  the  vote .  A  subsequent  vote  o f  the  membersh ip  on  [ DATE]  a f f i rmed 
your  removal 

 
A  sealed copy  o f  the  reso lu t ion is  a t tached to  th is  no t ice ;  the  or ig ina l  i s  on f i le  i n  the  pr inc ipa l  
o f f ice  o f  the  B lack  Po l ice  Assoc ia t ion  o f  Greater  Da l las ,  Incorpora ted. 

 
S incere ly 
 
Execu t ive  Secre tary 

 
 
SECTION 6 -  BOARD ACTIONS to  REMOVE an OFFICER or  D IRECTOR 
 
A . AUTHORITY ς The Board  o f  D i rectors  may  sub jec t  a  d i rec tor  and o f f i ce r  to  d isc ip l ine,  i nc lud ing  bu t  no t  

l im i ted to  suspens ion,  bu t  not  to  i nc lude remova l  f rom of f i ce ,  fo r  cause,  a f te r  a f ford ing  the o f f i cer  o r  
d i rec tor  not ice and  the  oppor tun i t y  to  be hea rd .   

 
B. ELECTED OFFICERS and DIRECTORS REMOVED for  CAUSE ς An e lected o f f i ce r  o r  d i rec to r  may on ly  be  

removed f rom o f f ice  fo r  cause.  The remova l  procedure ǇǊŜǎŎǊƛōŜŘ ƛƴ ǘƘŜ !ǎǎƻŎƛŀǘƛƻƴΩǎ ŀŘƻǇǘŜŘ 
par l iamen ta ry  au thor i ty  as  modi f ied  by these By laws and in  acco rdance w i th  Board D isc ip l ina ry  Po l i c ies . 

 
C . APPOINTED OFFICERS and DIRECTORS REMOVED w i thout  CAUSE ς An appo in ted  o f f i cer  or  d i rec to r  may 

on ly  be removed f rom of f ice  by the appo in t ing  autho r i ty .  The d isc re t ion  o f  the appoin t ing  autho r i ty  
does no t  requ i re  cause  for  o r  to  resc ind the appoin tm en t . 

 
D. INVESTIGATIVE AUTHORITY -  The E th ics  and Corpora te  Respons ib i l i t y  Commit tee (ECR) sha l l  invest iga te  

and prosecute charges aga ins t  an  o f f i ce r ,  d i rec to r ,  o r  member ,  w i th  a  hea r ing  on such charges to  take  
p lace  before the d is in teres ted members  o f  the Board.   

 
E . BOARD RECOMMENDATION to  REMOVE -  I f  the Board votes  by a  two-th i rds  vo te  to  recommend remova l  

o f  an e lec ted o f f ice r  or  d i rec tor ,  i t  sha l l  subm i t  the quest ion  o f  remova l  to  a l l  members  in  good  
s tand ing  fo r  a  vo te  a t  a  Spec ia l  Mee t ing  o f  the Mem bersh ip  w i th  the on ly  ag enda i tem be ing  the 
remova l  o f  the o f f i ce r  or  d i rec tor .  The  o f f i ce r  sha l l  be  removed  on ly  by a  ma jo r it y  o f  those members  
vo t ing rep resent ing  a  quorum at  a  p roper ly  no t iced spec ia l  meet ing.   

 
 
SECTION 7 -  REMOVAL AUTHORITIES WHEN the  B OARD ELECTED 
 
A . REMOVAL WHEN the  BOARD is  the  APPOINTING or  ELECTION AUTHORITY 
 

1 . A d i rec to r  or  o f f icer  e lec ted by  the  Board may be removed w i thou t  cause by  the  vote  o f  two-th i rds  
(2 /3 )  o f  the  d i rec to rs .   

 
2. An appo inted d i rec to r  o r  o f f i cer  may be removed  w i thout  cause by  the  appoint ing  au thor i ty . 

 
B . PROHIBITION -  A  d i rec tor  o r  o f f i ce r  e lec ted by the members  may be rem oved w i thou t  cause by the  

members ,  but  not  the  Board. 
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SECTION 8 -  BOARD ATTENDANCE 
 
A . MISSED MEETINGS -  A  d i rec tor  may be removed for  m iss ing  a  spec i f ied  number  o f  Board mee t ings;  the  

Board may remove the  d i rec to r  fo r  fa i l i ng  to  a t tend the spec i f ied  number  o f  mee t ing s.  The d i rec to r  may  
be removed on ly  i f  a  major i t y  o f  the d i rec to rs  then in  o f f ice  vo te  for  the  remova l . 

 
B. PROCESS to  REMOVE OFFICER or  DIRECTOR wi th  ATTENDANCE PROBLEM ς The Pres iden t  o f  the Board o r  

h is /he r  des ignee sha l l  persona l ly  con tact  a  Boa rd o f f i cer  or  d i rec to r  who has had two (2)  consecu t i ve  
unnot iced o r  unexcused absences o r  has no t  a t tended one-quar te r  (3 )  o f  the regu la r l y  schedu led Board  
meet ings  in  a  yea r  ς ƴƻǘƛŎŜŘΣ ǳƴƴƻǘƛŎŜŘΣ ƻǊ ǳƴŜȄŎǳǎŜŘ ǘƻ ƻŦŦŜǊ ǘƻ ŀŎŎŜǇǘ ǘƘŜ ƻŦŦƛŎŜǊΩǎ ƻǊ ŘƛǊŜŎǘƻǊΩǎ 
res igna tion.  Shou ld  the  o f f i cer  o r  d i rec tor  no t  res ign,  the Pres iden t  w i l l  p resen t  h is /her  f ind ing  to  the 
Board  for  ac t ion .  T he Board sha l l  dec la re  the seat  vacant  and  began the process to  f i l l  the vacan t  sea t .   

 
C . BOARD ATTENDANCE P OLICY 
 

1 . Unno t iced Absence -  The Board may by  reso lu t ion at  a  proper ly  no t iced mee t ing w i th  a  quorum 
presen t  dec lare  vacan t  the  o f f ice  o f  a  o f f i cer  or  d i rec tor  who  fa i l s  to  not i fy  the  Pres iden t  or  
Execu t ive  Sec re tary  o f  h i s /her  absence in  a  t ime ly  manner  and in  wr i t i ng  a t  two  (2)  consecu t ive  
schedu led and/or  spec ia l  Board  mee t ings  dur ing the  ca lendar  year .   

 
a. Second Unno t iced Absence -  Upon the  second unno t iced absence,  the  Pres iden t  sha l l  con tac t  

the  Board  o f f icer  or  d i rec to r  to  de termine cause  and  fu tu re  commi tment  to  the  Board.  Shou ld 
the  cause o r  commi tment  no t  mee t  the  f iduc iary  du ty  o f  care ,  l oya l ty  and/or  obed ience,  the  
Pres iden t  sha l l  request  the  res igna t ion o f  the  Board  o f f icer  or  d i rec tor .  I n  the  event ,  the  
Board member  re fuses to  res ign,  the  Pres iden t  sha l l  enter ta in  mot ions  f r om the Board ς a t  
the  nex t  regular ly  scheduled meet ing o f  the  Board  to  dec lare  the  Board sea t  vacated. 

 
2. Not iced A bsence -  A  d i rec tor  tha t  m isses three (3 )  o r  more  proper l y  no t iced  mee t ings  o f  the  Board  

dur ing the  ca lendar  year  may have  h is /her  o f f ice  o f  d i rec tor  dec lared vacan t  by  major i ty  
reso lu t ion o f  the  Board a t  a  proper ly  no t i ced meet ing w i th  a  quorum presen t .  I n  no even t  sha l l  a  
d i r ec tor  be  pe rmi t ted  to  s i t  on  the  Board w i th  more  than  four  (4 )  absences  w i th in  a  ca lendar  year .   

 
3. Absence Cons idered a Res ignat ion  -  Absence f rom three  (3)  consecut ive  mee t ings  o f  the  board o f  

d i r ec tors  w i thou t  a  va l i d  reason in  the  j udgment  o f  the  board o f  d i rec tors  shal l  be  cons idered a 
res igna t ion const i tu t i ng a vacancy  to  be  f i l l ed  by  the  board. 

 
4. Acceptab le  No t ice ς Ex igent  Ci rcums tances  (pr io r  to  s tar t  o f  mee t ing ) : 

 
a. Documented and  unforeseen work  re la ted du t ies ; 

b. Fami ly  or  pe rsonal  medica l  emergenc ies ; 

c. Inc lement  wea ther ;  or 

d. Catas t roph ic  even t 

 
 
SECTION 9 -  TERMS of  DIRECTORS and OFFICERS GENERALLY 
 
A . TERM of  OFFICE -  The  e lected o r  appoin ted  term o f  o f f i ce  fo r  d i rec tors  and  o f f i ce rs  i s  two (2 )  yea rs . 
 
B. TERM LIMITS -  D i recto rs  may  be  e lec ted  fo r  success ive te rms ς the re is  no  term l im i ta t ion . 
 
C . TERM PROHIBITION -  A  dec rease  in  the  number  o f  d i rec to rs  and o f f i ce rs  o r  te rm o f  o f f i ce  does  not  

sho r ten  an  incumbent  d i rec tor ' s  te rm. 
D. EXCEPTIONS -  Excep t  as  prov ided in  these  by laws: 
 

1 . Expi ra t ion o f  Term -  The te rm of  a  d i rec tor  f i l l ing a  vacancy  in  the  o f f i ce  o f  a  d i rec tor  e lec ted by  
members  exp i res  a t  the  nex t  e lec t ion o f  d i rec to rs  by  members ;  and 

 
2. Unexp i red Term -  The te rm of  a  d i rec to r  f i l l ing any  o the r  vacancy  exp i res  a t  the  end of  the  

unexp i red te rm that  such  d i rec to r  is  f i l l ing. 
 

3. Term In te r rup t ion -  5ŜǎǇƛǘŜ ǘƘŜ ŜȄǇƛǊŀǘƛƻƴ ƻŦ ŀ ŘƛǊŜŎǘƻǊϥǎ ƻǊ ƻŦŦƛŎŜǊΩǎ ǘŜǊƳΣ ǘƘŜ ŘƛǊŜŎǘƻǊ ƻǊ ƻŦŦƛŎŜǊ 
cont inǳŜǎ ǘƻ ǎŜǊǾŜ ǳƴǘƛƭ ǘƘŜ ŘƛǊŜŎǘƻǊϥǎ ƻǊ ƻŦŦƛŎŜǊΩǎ ǎǳŎŎŜǎǎƻǊ ƛǎ ŜƭŜŎǘŜŘΣ ŘŜǎƛƎƴŀǘŜŘ ƻǊ ŀǇǇƻƛƴǘŜŘ 
and qua l i f ies ,  or  un t i l  there  i s  a  decrease in  the  number  o f  d i rec tors . 
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SECTION 10 -  BOARD VACANCIES 
 
A . BOARD APPOINTMENT OR ELECTION TO FILL VACANCY -  Any vacancy occur r ing  in  the e lected d i rec to rs  

may be f i l led  by the a f f i rma t i ve vo te  o f  a  majo r i t y  o f  the remain ing  d i rec tors  even though less  than a  
quorum,  o r  by  the so le  remain ing  d i rec tor .  A  d i rec to r  e lec ted to  f i l l  a  vacancy sha l l  be e lec ted for  the  
unexp i red te rm of  h is  predecessor  i n  o f f ice under  the  fo l l ow ing  c i r cums tances: 

 
1 . Less than  1-Year  Remains  in  Term ς The  Board may  appo int  to  f i l l  t he  vacancy . 

 
2. More than  1-Year  Rema ins  in  Term ς The Board  sha l l  schedu le  a  spec ia l  e lec t ion to  f i l l  t he  

vacancy . 
  
 
SECTION 11 -  RESIGNATION of  DIRECTORS and  OFFICERS 
 
A . WRITTEN NOTICE -  A  d i rec to r  or  o f f i ce r  may res ig n a t  any t ime by de l iver ing  wr i t ten  no t i ce to  the Board  

o f  D i rec to rs ,  i ts  p res id ing  o f f i ce r  or  to  the P res iden t  o r  Sec re ta ry . 
 
B. EFFECTIVE DATE -  A  res igna t ion  i s  e ffec t i ve when the not ice is  e f fec t ive un less the  no t ice spec i f ies  a  

la te r  e f fec t ive da te .  I f  a  res igna t ion  is  made e f fec t ive a t  a  la ter  da te ,  the boa rd  m ay f i l l  the pend ing  
vacancy before the e f fec t i ve  date  i f  t he boa rd  prov ides tha t  the successor  does no t  take o f f ice  un t i l  the  
e f fec t i ve  da te . 

 
 
SECTION 12 -  PRESIDING OFFICER 
 
A . PRESIDENT -  sha l l  p res ide  a t  a l l  meet ing s o f  the  Board o f  D i rec to rs  and the Membersh ip ;  and pe r fo rm 

such o the r  dut ies  as  may be  d i rec ted  by  the  Board. 
 
 
SECTION 13  -  DELIBERATIVE ASSEM.[¸Ω{ wLDI¢ to  INVESTIGATE MISCONDUCT and PURIFY i ts  BODY 
 
A . INHERENT RIGHT -  Every  de l ibera t ive assembly ,  hav ing  the r igh t  to  pur i fy  i ts  own body,  mus t  therefo re  

have the r igh t  to  inves t iga te  the charac te r  o f  i ts  members .  To th is  end,  BPA-DALLAS sha l l  l ook to  the  
S tandard Code o f  Par l i amen ta ry  Procedures ς Rev ised by A l ice N.  S turg is  i n  the fo l low ing  a reas:  (1 )  
D isc ip l i ne and  Expu ls ion  o f  Members ;  (2 )  Remova l  o f  O f f icers . 

 
 
SECTION 14  -  DISCIPLINE ,  EXPULSIONS,  SUSPENSIONS or  REMOVAL OFFICERS and D IRECTORS 
 
A . SERVICE o f  NOTICE o f  INTENT -  The  Board may serve  upon a  boa rd  member  or  o f f ice r  o f  the  corpo ra t ion  

a  wr i t ten  no t ice o f  i n ten t ion  to  remove  the  member  or  o f f icer  f rom o f f i ce  whenever  the d i rec to r  has  
reasonab le  cause to  be l ieve  tha t  the boa rd  member  or  o f f ice r  has v io la ted a  s tanda rd  o f  conduct . 

 
B. VIOLATIONS of  the  STANDARD of  CONDUCT  -  The fo l l ow ing  ς though no t  a l l- i nc lus ive ς rep resents  

v io la t ions o f  the s tanda rd  o f  conduc t  by  o f f icers  and  d i rec tors 
 

1. Commi t ted any  v io la t ion o f  l aw invo lv ing  d ishonesty  o r  b reach of  t rus t ;   
 
2. Engaged  or  par t ic ipa ted in  any  unsa fe  or  unsound prac t ice  in  connec t ion w i th  the  corpora t ion;  or   
 
3. Commi t ted or  engaged in  any  ac t ,  om iss ion,  or  prac t ice  tha t  const i tu tes  a  breach  o f  the  member 's  

or  o f f icer ' s  f i duc iary  duty  as  a  board member  or  o f f icer  o f  the  Corpora t ion;  and 
 
4. The corpora t ion has su f fe red or  w i l l  p robab ly  suf fe r  substan t ia l  f i nanc ia l  l oss  or  o ther  damage o r  

the  in teres t  o f  i ts  depos i tor s  cou ld  be ser ious ly  pre jud iced by  reason of  the  v io la t ion,  prac t ice ,  or  
breach  o f  f iduc iary  du ty  invo lv ing persona l  d i shonesty  on  the  par t  o f  the  board  member  or  o f f icer . 

5. Wheneve r  in  the  op in ion o f  the  Board,  any  board  member  or  o f f icer  o f  an Corporat ion has,  by  
conduct  or  prac t ice  w i th  respec t  to  ano the r  ins t i t u t i on o r  bus iness  organizat ion tha t  has  resu l ted  
in : 

 
a. Subs tan t ia l  f i nanc ia l  l oss  or  o ther  damage  to  tha t  i ns t i tu t i on  o r  bus iness  o rgan iza t ion ; 

 
b. Evidenced the  member 's  o r  o f f icer ' s  persona l  d isab i l i ty  and un f i tness  to  con t inue as  a board  

member  or  o f f icer  o f  the  co rpora t ion ; 
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c. The d i recto r  or  o f f icer may serve  upon the  board member ,  o f f icer ,  or  o the r  person a wr i t ten  
no t i ce  o f  i n ten t ion to  remove the  person f rom o f f ice  or  to  proh ib i t  t he  person ' s  fur ther  
par t ic ipat ion  in  any  manner  in  the  conduc t  o f  the  af fa i r s  o f  the  ins t i t u t ion.   

 
C. NOTICE o f  INTENT -  A  not i ce o f  in ten t ion  to  remove a  board  member ,  o f f icer ,  o r  o the r  pe rson f rom  

of f i ce  or  to  p roh ib i t  the member ' s ,  o f f icer ' s ,  o r  pe rson ' s  par t i c ipa t ion  in  the conduct  o f  the a f fa i r s  o f  an  
ins t i t u t i on  must  con ta in:  

 
1 . A s ta temen t  o f  the  fac ts  const i tu t ing  g rounds fo r  the remova l  o r  proh ib i t i on;  and   

 
2 . Must  f i x  a  t ime  and p lace  a t  wh ich a  hea r ing  w i l l  be he ld  on the remova l  or  p roh ib i t i on .   

 
D. FIXED HEARING DATE -  The hear ing  mus t  be he ld  no t  ea r l ie r  than 30 days o r  la ter  than 60 days a f ter  the 

date o f  serv i ce o f  the not i ce  un less an ear l ie r  o r  l a ter  da te  is  se t  by  the d i rec tor  a t  the reques t  o f  the  
boa rd  m ember ,  o f f i cer ,  o r  o ther  person and for  good cause shown. 

 
E . FAILURE to  APPEAR -  Un less the boa rd  member ,  o f f i ce r ,  or  o the r  pe rson appears  a t  the hear ing  in  

person or  by  a  du ly  autho r i zed rep resenta t ive,  the member ,  o f f ice r ,  o r  pe rson  must  be  cons ide red to  
have consented  to  the issuance  o f  an orde r  o f  remova l  o r  p roh ib i t ion .   

 
1 . In  the  event  o f  consent  or  i f  upon  the  reco rd made at  the  hear ing the  d i rec tor or  o f f icer f i nds  that  

any  o f  the  g rounds spec i f ied in  the  no t ice  have been es tab l ished by  the  preponderance o f  the  
ev idence,  the  d i rec to r or  o f f icer may issue orders  o f  suspens ion,  remova l  f r om of f i ce ,  or  
proh ib i t i on f rom par t ic ipat ion in  the  conduc t  o f the  a f fa i rs  o f  the  ins t i t u t i on as  the  d i rec tor  
cons iders  appropr ia te .   

 
F . EFFECT DATE -  The orde r  becomes e f fec t ive 30  days a f te r  se rv i ce upon the ins t i tu t i on  and the board  

member ,  o f f i ce r ,  o r  o the r  pe rson concerned,  excep t  i n  the case o f  an o rder  issued upon consen t ,  wh ich  
becomes e f fec t ive a t  the t ime spec i f ied  in  the orde r .  T he o rder  rema ins e f fec t ive and enforceab le  un t i l  
i t  i s  s tayed,  modi f ied ,  te rm inated,  o r  se t  as ide  by  act ion  o f  the d i rec tor  o r  a  rev iewing  cour t . 

 
G. SEVERE PENALTIES - Shou ld  the  pena l ty  recommendat ion  be  te rm inat ion  o f  membersh ip  or  expu ls ion ,  

the  au tho r i ty  ς by  super-ma jor i ty  vo te  (2 /3)  o f  members  present  o r  the  Hear ing  Pane l  sha l l  ass ign  the  
pena l ty .  The  pena l ty  sha l l  be  spec i f i c  in  language. 

 
 
SECTION 15 ς F ILLING VACA NCIES in  OFFICES 
 
A . A vacancy in  any o f f ice  because o f  dea th ,  res igna t ion ,  remova l ,  d isqua l i f i ca t ion ,  o r  any o ther  cause sha l l  

be f i l led  in  the fo l low ing  manner : 
 

1 . I f  more  than one (1)  years  remains  on a te rm o f  o f f ice  when  the  vacancy  occurs ,  the  Board sha l l  
ca l l  f o r  a  spec ia l  e lec t ion  o f  the  Membersh ip  to  e lec t  a  successor ; 

 
2. I f  less  than one (1 )  years  remains  on a te rm o f  o f f ice  when the  vacancy  occurs ,  the  Board may  

appo int  and/or  ca l l  fo r  a  spec ia l  e lec t ion by  the  Board to  e lec t  a  successor ; 
 

3. In  the  even t ,  no e l i g ib le  cand idate  emerges,  such vacancy  shal l  be  f i l led temporar i l y  by  
appo intmen t  by  the  Pres ident  and  the  appo in tee  sha l l  rema in  in  o f f ice  for  30  days ,  or  unt i l  the  
nex t  regular  mee t ing  o f  the  Board,  wh ichever  comes  f i r s t .  Therea f te r ,  the  pos i t i on can  be  f i l l ed  
only  by  a  ma jor i ty  ac t ion  o f  the  Board .   

 
 
SECTION 16 -  TERMS of  OFFICE - ELECTION of  SUCCESSORS 
 
A . Di rectors  sha l l  be e lec ted in  the month  o f  November  in  the odd ca lenda r  year  in  a  Genera l  E lec t ion  o f  

the Board  for  two (2 )  yea r  te rms.   
 
B. Each D i rec tor o r  O f f i ce r,  i nc lud ing  a  D i rector or  O f f i ce r e lec ted to  f i l l  a  vacancy,  sha l l  ho ld  o f f i ce  un t i l  

the exp i ra t ion  o f  the te rm for  wh ich he o r  she was e lected and unt i l  the e lec t ion  and qua l i f ica t ion  o f  a  
ǎǳŎŎŜǎǎƻǊΣ ƻǊ ǳƴǘƛƭ ǘƘŀǘ 5ƛǊŜŎǘƻǊΩǎ ƻǊ hŦŦƛŎŜǊΩǎ ear l ie r  res ignat ion  or  remova l  in  accordance w i th  these  
By laws . 
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SECTION 17 -  NO REMOVAL on REDUCTION of  NUMBER of  DIRECTORS 
 
A . bƻ ǊŜŘǳŎǘƛƻƴ ƻŦ ǘƘŜ ŀǳǘƘƻǊƛȊŜŘ ƴǳƳōŜǊ ƻŦ 5ƛǊŜŎǘƻǊǎ ƻǊ hŦŦƛŎŜǊΩǎ ǎƘŀƭƭ ƘŀǾŜ ǘƘŜ ŜŦŦŜŎǘ ƻŦ ǊŜƳƻǾƛƴƎ ŀƴȅ 

5ƛǊŜŎǘƻǊ ōŜŦƻǊŜ ǘƘŀǘ 5ƛǊŜŎǘƻǊΩǎ ƻǊ hŦŦƛŎŜǊΩǎ ǘŜǊƳ ƻŦ ƻŦŦƛŎŜ ŜȄǇƛǊŜǎ ǳƴƭŜǎǎ ǘƘŜ ǊŜŘǳŎǘƛƻƴ ŀƭǎƻ ǇǊƻǾƛŘŜǎ ŦƻǊ 
the remova l  o f  tha t  spec i f ied  Di rec to r  or  O f f i ce r  in  acco rdance w i th  these By laws . 

 
 
SECTION 18 -  INVOLUNTARY REMOVALS 
 
A . The Board  may  by  reso lu t ion  dec lare vacan t  the o f f ice  o f  an Of f icer  or  D i rector : 
 

1 . Who has been dec lared  o f  unsound m ind by  an order  o f  a  cour t ; 
 

2. Ind ic tment  and/or  conv ic t i on  o f  C lass  B Misdemeanor  or  g rea ter  o f fense;  or   
 

3. Found  by  f i na l  order  or  judgment  o f  the  Board  Hear ing  Pane l  or  a  cour t  o f  ju r isd ic t i on to  have  
breached a f i duc iary  du ty  under  the  Texas Non-Prof i t  Corpora t ions  Ac t ,  Texas Bus iness 
Organ iza t ions  Code,  the  A t torney  Genera l  o f  Texas,  the  I n terna l  Revenue Serv ice ,  and these 
by laws.   

 
 
SECTION 19 -  NOTICES o f  MEETINGS and SPECIAL EVENTS 
  
A . MANNER OF GIVING - Except  when the t ime and p lace o f  a  regu la r  mee t ing  is  set  by  the Board by  

reso lu t ion  in  advance,  not ice o f  the t im e and p lace o f  a l l  regu la r ,  spec ia l  meet ing s and events  sha l l  be  
g iven to  each  D i rec to r,  O f f icer ,  and  the  membersh ip  by one o f  the  fo l l ow ing  methods:   

 
1 . Persona l  de l ivery  o f  o ra l  or  wr i t ten not ice ;   

 
2. Firs t-c lass  ma i l ,  pos tage pa id ;   

 
3. Telephone,  i nc lud ing a vo ice  messag ing sys tem or  o the r  sys tem o r  technology  des igned to  record  

and commun icate  messages;  or   
 

4. CŀŎǎƛƳƛƭŜΣ ŜƭŜŎǘǊƻƴƛŎ Ƴŀƛƭ όάŜ-Ƴŀƛƭέύ ƻǊ othe r  means o f  e lec t ron ic  t r ansmiss ion i f  the  rec ip ien t  has  
consen ted to  accep t  not ices  in  th is  manner .   

 
5. !ƭƭ ǎǳŎƘ ƴƻǘƛŎŜǎ ǎƘŀƭƭ ōŜ ƎƛǾŜƴ ƻǊ ǎŜƴǘ ǘƻ ǘƘŜ 5ƛǊŜŎǘƻǊΩǎ ƻǊ ƳŜƳōŜǊǎ ƭŀǎǘ ƪƴƻǿƴ ŀŘŘǊŜǎǎΣ ǇƘƻƴŜ 

number ,  facs im i le  number  or  e-ma i l  address  as  shown on the  records  o f  the  Corporat ion.   
 

a. Any ora l  no t ice  g iven pe rsonal ly  or  by  te lephone may be commun ica ted d i rec t ly  to  the  
Di rec tor o r  Of f icer or  to  a  pe rson who wou ld reasonab ly  be  expec ted to  prompt ly  
commun ica te  such  not ice  to  the  D i rec to r or  O f f ice r.   

 
b. Notice  o f  r egu lar  meet ings  may be g iven in  the  form o f  a  ca lendar  or  schedu le  that  se ts  

for th  the  da te ,  t ime and  p lace o f  more  than  one regular  meet ing.   
 
B . TIME REQUIREMENTS -  No t i ces sent  by:  
 

1 . Firs t-c lass  ma i l  sha l l  be  depos i ted in to  a  Uni ted S tates  mai l  box  a t  l eas t  four  (4 )  days  be fo re  the  
t ime se t  for  the  meet ing.   

 
2. Persona l  de l ive ry ,  te lephone ,  vo ice  messag ing sys tem or  o the r  sys tem o r  technology  des igned to  

record and commun icate  messages,  facs im i le ,  e-mai l  o r  o ther  e lec t ron ic  t r ansmiss ion  sha l l  be  
de l ivered  a t  leas t  48  hours  befo re  the  t ime se t  for  the  meet ing.   

 
C. NOTICE CONTENTS -  The not ice sha l l  s ta te  the t ime and p lace fo r  the mee t ing ,  excep t  tha t  i f  the  

meet ing  is  schedu led to  be he ld  a t  the pr inc ipa l  o f f i ce  o f  the Corpora t ion ,  the no t ice sha l l  be va lid  even 
i f  no p lace is  spec i f ied .  The no t i ce need not  spec i f y  the pu rpose o f  the meet ing  un less requ i red to  
e l sewhere in  these  By laws.   

 
D. PLACE of  BOARD MEETINGS -  I f  t he p lace o f  a  regu la r  o r  spec ia l  mee t ing  is  no t  des ignated in  the no t ice 

or  f ixed by  a  reso lu t ion  o f  the Board,  i t  sha l l  be he ld  a t  the pr inc ipa l  o f f ice  o f  the  Corpora t ion .   
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E. MEETINGS by TELEPHONE o r  S IMILAR COMMUNICATION EQUIPMENT -  Any m ee t ing  may be  he ld  by  
con ference te lephone o r  o ther  communica t ions  equ ipmen t  pe rmi t ted  by T exas Bus iness Organ iza t ions  
Code (BOC), as  long  as a l l  D i rectors  par t ic ipa t ing  in  the meet ing  can  communica te  w i th  one ano ther  and  
a l l  o the r  requ i remen ts  o f  the BOC a re  sa t is f i ed .  A l l  such Di rec to rs  sha l l  be  deemed to  be  p resent  i n  
person a t  such  mee t ing .   

 
 
SECTION 20 -  QUORUM and ACTION of  the  BOARD 
 
A . TYPE o f  REPRESENTATION -  BPA-DALLAS form o f  governance is  rep resen ta t i ve.  Representa t ive  

governance is  founded on the p r inc ip le  o f  e lec ted ind iv idua ls  represen t ing  the membersh ip .  These  
rep resenta t ives fo rm an independen t  ru l ing  body ca l led  the Board o f  D i rec to rs  ( for  an e lec t ion  pe r iod )  
ŎƘŀǊƎŜŘ ǿƛǘƘ ǘƘŜ ǊŜǎǇƻƴǎƛōƛƭƛǘȅ ƻŦ ŀŎǘƛƴƎ ƛƴ ǘƘŜ ƳŜƳōŜǊǎΩ ƛƴǘŜǊŜǎǘΣ ōǳǘ not  as  the i r  p roxy 
rep resenta t ives -  no t  necessa r i ly  a lways accord ing  to  the i r  w ishes,  but  w i th  enough au thor i ty to  
exe rc ise swi f t  and reso lu te  in i t i a t ive  in  the  face o f  chang ing  c i rcumstances .   

 
B. ULTIMATE AUTHORITY -  BPA-DALLAS is  a  non-p ro f i t  t ax-exempt  co rpora t ion  w i th  a  forma l  membersh ip  

s t ruc ture.  As such,  the au thor i t y  to  e lec t ,  reca l l ,  o r  impeach i t s  represen ta t i ves i s  imp l ied .  The  
membersh ip  a l so  has exc lus ive autho r i t y  to  change  i t s  co rpora te  g overn ing  documents  inc lud ing  the 
autho r i t y  to  d isso lve  the  corpora t ion upon Board reso lu t ion.    

 
 
SECTION 21 -  ACTIONS w i thout  MEETING 
 
A . WRITTEN CONSENT -  Any ac t ion  requ i red or  pe rmi t ted to  be taken by the Board may be taken w i thout  a  

meet ing ,  i f  a l l  members  o f  the Board,  ind iv idua l ly  or  co l lec t ive ly ,  consent  i n  wr i t ing  to  the act ion .  Such  
wr i t ten  consent  sha l l  have the same force and e f fec t  as  a  unan imous vote  o f  the  Board taken a t  a  
meet ing .  Such w r i t ten  consen t  o r  consen ts  sha l l  be  f i l ed  w i th  the m inu tes o f  the  proceed ings o f  the  
Board.  W r i t ten  consen t  may  be t ransmi t ted by f i rs t-c lass  mai l ,  messenger ,  cou r ier ,  facs im i le ,  e-mai l  o r  
any  o ther  reasonable  method sa t is fac tory  to  the  Pres ident .   

 
B. QUORUM ς For ty  pe rcen t  p lus  one (40%+1)  o f  the Execu t i ve and Lesser  O f f i ce rs /D i rec to rs  e lec ted by the  

Genera l  Members  then in  o f f i ce  sha l l  const i tu te  a  quorum fo r  the  t ransact ion  o f  bus iness.  S ta t ion  
Di rectors  sha l l  not  be  coun ted in  the quorum due to  the i r  e lec t ion  by a  segmen t  o f  the membersh ip  and  
no t  the  whole . 

 
C . MINIMUM VOTE REQUIREMENTS for  VALID BOARD A CTION -  Every  ac t  taken or  dec is ion made by a  vo te  

o f  the major i t y  o f  the Di rectors and Of f i ce rs p resent  a t  a  mee t ing  du ly  he ld  a t  wh ich a  quorum i s  
present  is  the ac t  o f  the Board,  un less a  g reater  number  i s  express ly  requ i red  by Texas Bus iness  
Organ iza t ions Code,  the Ar t i c les  o f  Fo rma t ion o r  these By laws.  A  mee t ing  a t  wh ich a  quorum i s  i n i t i a l l y  
present  may cont inue to  t ransac t  bus iness,  notw i ths tand ing  the  w i thdrawal  o f  D i rectors  f rom the  
meet ing ,  i f  any  ac t ion  taken  is  app roved by  a t  least  a  ma jor i t y  o f  the  requ i red quorum  for  tha t  meet ing .   

 
D. WHEN a GREATER VOTE IS  REQUIRED for  VALID B OARD ACTION -  The fo l low ing  ac t ions sha l l  requ i re  a  

vo te  by  a  ma jo r i t y  o f  a l l  D i rectors  then in  o f f i ce  in  orde r  to  be  e f fec t ive:   
 

1 . Approval  o f  cont rac ts  or  t r ansac t ions  in  which a D i rec tor or  O f f ice r has  a d i rec t  or  i nd i rec t  
mater ia l  f i nanc ia l  i n te res t ;   

 
2. Crea t ion o f ,  and  appo intmen t  to ,  Commi t tees  (bu t not  adv isory  commit tees) .   

 
3. Remova l  o f  a  D i rec to r  for  cause;  and   

 
4. Indemn i f ica t ion  o f  D i rec tors .   

 
 
SECTION 22 -  ADJOURNMENT 
 
A. MAJORITY REQUIRED - A major i ty  o f  the D i rectors  p resent ,  whethe r  o r  no t  cons t i tu t ing  a  quorum,  may 

ad journ  any  mee t ing  to  another t ime  and p lace .   
 
B. NOTICE o f  ADJOURNMENT -  No t i ce o f  the t ime and p lace o f  ho ld ing  an ad jou rned mee t ing  need no t  be  

g iven,  un less the mee t ing  is  ad jou rned fo r  more than 24 hou rs ,  i n  wh ich case persona l  no t ice o f  the  
t ime  and p lace sha l l  be g iven before the t ime o f  the ad journed meet ing  to  the Di rec to rs  who  were no t  
present  a t  the t ime  o f  the ad jou rnment .   
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SECTION 23 -  CONDUCT of  MEETINGS 
 
A . PRESIDING OFFICER -  Mee t ings o f  the Board sha l l  be pres ided  over  by the Pres iden t  or ,  i f  the Pres iden t  

is  absen t ,  by  the V ice  Pres iden t  ( in  the  o rder  o f  success ion)  o r ,  in  the absence  o f  each o f  these persons,  
by  a  cha i rpe rson p ro-tem of  the m ee t ing ,  chosen by a  m ajo r i ty  o f  the D i rectors  p resen t  a t  the mee t ing 
rep resent ing  a  quorum.  

 
B. SECRETARY -  The Execut ive Sec re ta ry  shal l  ac t  as  sec re tary  o f  a l l  mee t ings  o f  the Board,  p rov ided tha t ,  

i f  t he Secre tary  i s  absen t ,  the pres id ing  o f f ice r  sha l l  appoin t  ano ther  person to  ac t  as  secretary  o f  the  
meet ing .   

 
C . PARLIAMENTARY AUTHORITY -  Mee t ings sha l l  be  governed by these By laws and The Standard Code o f  

Par l iamentary  Procedure  ς Rev ised by  A l ice N.  S turg is ,  inso far  as  such  ru les  are not  i ncons is tent  w i th  o r  
in  con f l i c t  w i th  these By laws ,  w i th  the Ar t i c les  o f  Fo rmat ion,  or  w i th  any prov is ions o f  law app l i cab le  to  
the Corpora t ion .   
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A R T I C L E  I V -  M E E T I N G S  o f  t h e  C O R P O R A T I O N 
 
 
SECTION 1 -  MEMBERSHIP MEETINGS 
 
A . MONTHLY -  Mee t ings  o f  the Membersh ip  sha l l be as  fo l lows: 
 

1. Genera l  Member sh ip  Meet ing -   
 

a. Date  ς Th i rd  (3r d )  Saturday  o f  the  months  o f  January ,  March,  May,  Ju ly ,  Sep tember ,  and 
November 

 
1) Meet ing  in  January  is  the  Annual  Genera l  Meet ing  -  AGM 

 
b. Time ς 10:00 a.m.  to  12 :00  pm 

 
c. Place  ς BPA-DALLAS O f f ice  located  a t  1409 S.  Lamar  S t ree t  ς Su i te  211  Dal las ,  Texas  75215. 

 
d. EXCEPTION ς The Pres iden t  has  the  disc re t ionary  au thor i ty  to  reschedule  the  month ly  

meet ing of  the  membersh ip to  ensure  be t te r  turnout . 
 

2. Board Mee t ings -   
  

a. The Board  sha l l  de term ine i t s  regu lar  mon th ly  meet ing dates  and pos t  same on BPA-DALLAS 
annua l  Ca lendar . 

 
1) The Board sha l l  de term ine i ts  Annua l  Re t reat  mee t ing  da te  and post  same on BPA-

DALLAS annual  Calendar . 
 

b. EXCEPTION ς The  Pres iden t  has  the  d isc re t ionary  author i ty  to  reschedu le  the  month ly  
meet ing o f  the  Board t o  ensure  bet te r  turnou t . 

 
 
B . AGENDA -  Agenda  fo r  Genera l  Membersh ip  Mee t ings:  
 

Á Cal l  t o  Order 

Á Invoca t ion 

Á Gree t ings  and In t roduc t ions 

Á Read ing of  the  M inu tes 

Á Fisca l  Of f icer  Repor t 

Á Vice Pres iden ts  Repor ts 

Á Commi t tee  Repor ts 

Á Pres iden t ia l  Repor t 

Á Old  Bus iness 

Á New Bus iness 

Á Good and  Wel fare 

Á Bened ic t ion 

Á Adjournment 
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SECTION 2 -  ANNUAL GENERAL MEETING (AGM)  
 
A . AGM -  The January  Mee t ing  o f  the Membersh ip  sha l l  be the  Annua l  Genera l  Meet ing  (AGM) o f  BPA-

DALLAS.  T he  agenda for  the  AGM sha l l  i nc lude: 
 

Á Cal l  t o  Order 

Á Invoca t ion 

Á Gree t ings  and In t roduc t ions 

Á Minu tes  o f  the  Prev ious  AGM 

Á Prev ious  F isca l  Year-End Repor t 

Á Vice Pres iden ts  Repor ts   

Á Commi t tee  Appo intmen ts 

Á Presen ta t ion o f  the  F isca l  Year  Budget 

Á Presen ta t ion o f  BPA-DALLAS Annua l  Ca lendar 

Á Fina l  Dra f t  o f  the  BPA-DALLAS Annua l  Repor t 

Á Re-schedul ing  Un f in ished Bus iness 

Á State  o f  BPA-DALLAS Address 

Á Good and  Wel fare 

Á Bened ic t ion 

Á Adjournment 

 
 
SECTION 3 -  MEMBERSHIP MEETINGS CANCELLATIONS 
 
A . Meet ings o f  the membersh ip  may on ly  be cance l led  due to  inc lemen t  weather ,  pub l i c  emergenc ies ,  and  

w i th  app rova l  o f  a  major i ty  o f  the  Board.   
 
 
SECTION 4  -  NOTICE  o f  MEETINGS 
 
A . METHODS 
 

1 . Not ice  sha l l  be wr i t ten.  
 

2. Not ice  may be commun icated  in  person ;   
 

3. By te lephone,  te legraph,  te le type,  or  o the r  form  o f  w i re  or  w i re less  communicat ion inc lud ing e-
mai l;  or   

 
4. By mai l  or  pr ivate  car r ie r ;   

 
a . I f  t hese  forms  o f  persona l  no t ice  are  imprac t icab le : 

 
1) Not ice  may  be  communica ted by  a  newspaper  o f  genera l  c i rcu la t ion in  the  a rea  where 

publ ished;  or   
 

2) By rad io ,  te lev i s ion,  o r  o ther  form o f  publ ic  broadcas t  commun icat ion. 
 
B . NOTICE MUST BE COMPREHENSIBLE -  Ora l  no t ice is  e f fec t i ve when communica ted i f  commun ica ted in  a  

comprehens ib le  manner . Wr i t ten  no t i ce,  i f  in  a  comprehens ib le  form,  is  e f fec t i ve a t  the ea r l i es t  o r  the 
fo l l ow ing : 

 
1 . When rece ived; 
 
2. Five  (5 )  days  a f te r  i ts  depos i t  in  the  Uni ted S ta tes  Ma i l ,  as  ev idenced by  the  pos tmark,  i f ma i led  

cor rec t ly  addressed and w i th  f i rs t  c lass  pos tage a f f ixed; 
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3. On the  date  shown on  the  re turn  rece ip t ,  i f  sen t  by  reg is te red  or  cer t i f ied  ma i l ,  r e tu rn  rece ip t  
reques ted,  and the  rece ip t  is  s igned  by  o r  on  behal f  o f  the  addressee; 

 
4. Thi r ty  (30 )  days  a f te r  i t s  depos i t  i n  the  Un i ted S tates  Ma i l ,  as  ev idenced  by  the  postmark,  i f  

mai led cor rec t ly  addressed and  w i th  o ther  than f i rs t  c lass ,  reg is tered or  cer t i f ied  pos tage  a f f i xed . 
 

5. Wri t ten not ice  i s  cor rec t ly  addressed to  a  member ' s  address  shown in  the  corpora t ion 's  cur ren t  l is t  
o f  members . 

 
6. A wr i t ten no t ice  o r  repor t  de l ive red  as  par t  o f  a  news le t te r ,  magaz ine or  o the r  pub l ica t ion 

regular ly  sen t  to  members  sha l l  cons t i tu te  a  wr i t ten no t ice  o r  repor t  i f  addressed o r  de l ivered to  
the  member 's  address  shown in  the  corpora t ion 's  cur rent  l is t  o f  members ,  or  in  the  case  o f  
members  who are  res idents  o f  the  same househo ld and who have the  same address  in  the  
corporat ion ' s  cur ren t  l i s t  o f  members ,  i f  addressed or  de l ivered to  one of  such members ,  a t  the  
address  appear ing on  the  cu r ren t  l i s t  o f  members . 

 
7. Wri t ten no t ice  i s  co r rec t l y  addressed to  a  domes t ic  or  fo re ign corpora t ion (autho r i zed to  t r ansac t  

bus iness  in  th i s  s ta te) ,  o ther  than in  i ts  capac i ty  as  a  member ,  i f  addressed to  i ts  reg is tered agent  
or  to  i ts  secre tary a t  i t s  pr inc ipa l  o f f i ce  shown in  i t s  mos t  recen t  annua l  repor t  or ,  in  the  case o f  a  
fore ign corpora t ion tha t  has  no t  ye t  de l ivered an annua l  repor t ,  in  i t s  app l ica t ion fo r  a  cer t i f ica te  
o f  au thor i ty . 

 
 
SECTION 5  -  WAIVER of  NOTICE 
 
A. PRESENCE CONSTITUTES WAIVER -  Any d i rec to r  may  wa ive no t i ce o f  any meet ing .  T he a t tendance by a  

d i rec tor  a t  a  mee t ing  sha l l  const i tu te  a  wa ive r  o f  no t ice o f  such m ee t ing ,  excep t  where a  d i rec tor  
a t tends a  m ee t ing  for  the express pu rpose o f  ob ject ing  to  the t ransact ion  o f  any business because the  
meet ing  is  not  l awfu l ly  ca l led  o r  convened. 

 
 
SECTION 6  ς QUORUM for  M EETINGS 
 
A . REGULAR and SPECIAL BOARD MEETINGS ς For ty  percent  p lus  one (40%+1)  o f  the members  o f  the Board  

o f  D i rec tors  sha l l  cons t i tu te  a  quorum fo r  the t ransact ion  o f  bus iness a t  any meet ing  o f  the Board o f  
D i rectors . 

 
B. REGULAR and SPECIAL MEMBERSHIP MEETINGS ς Ten percen t  (10%) o f  the e l ig ib le  vo t ing  members  o f  

the Corpora t ion ōŀǎŜŘ ƻƴ ǘƘŜ ǇǊŜǾƛƻǳǎ ƳƻƴǘƘΩǎ ƻŦŦƛŎƛŀƭ ƳŜƳōŜǊǎƘƛǇ ǊƻǎǘŜǊ. 
 
C . REGULAR and SPECIAL  COMMITTEE MEETINGS ς F i f ty  pe rcen t  (50%)  o f  the Commit tee members . 
 
 
SECTION 7  -  MANNER of  ACTING 
 
A . MAJORITY to  ACT -  Except  as  o the rw ise p rov ided in  these by laws,  the ac t  o f  the majo r i t y  o f  the 

d i rec tors ,  members ,  o r  com mit tee members  p resent  a t  a  proper ly  no t i ced mee t ing a t  wh ich a  quorum is  
present  sha l l  be  the  act  o f  the Board o f  D i rec to rs ,  the  Membersh ip  o r  Commit tee. 

 
 
SECTION 8  -  PRESUMPTION o f  ASSENT 
 
A . BOARD MEETINGS ς A d i rec tor  o f  the co rpora t ion  who is  presen t  a t  a  mee t ing  o f  the  Board  o f  D i rectors  

a t  wh ich act ion on any co rpora te  mat ter  is  taken sha l l  be p resumed to  have assented to  the ac t ion  
taken  un less: 

 
1 . A cont rary  vo te  i s  recorded; 
 
2. The d issent  i s  o therw ise  en te red in  the  m inutes  o f  the  meet ing;  or 
 
3. A wr i t ten d issen t  to  such ac t ion w i th  the  person ac t ing as  the  secre ta ry  o f  the  mee t ing be fo re  the  

ad journment  the reo f  o r  sha l l  f o rward such d issent  by  mai l  ( regu la r  or  e lec t ron ica l ly )  to  the  
Secre ta ry  o f  the  corpora t ion w i th in  twen ty-fou r  (24)  hours  a f te r  the  ad journment  o f  the  meet ing.   

 
4. Such r igh t  to  d issent  shal l  no t  app ly  to  a  d i rec tor  who  vo ted in  favor  o f  such ac t ion. 
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B. MEMBERSHIP or  COMMITTEE MEETING ς A member  o f  the corpo ra t ion  who is  p resent  a t  a  meet ing  o f  
the membersh ip  a t  wh ich ac t ion  on any corpo ra te  ma t ter  is  taken sha l l  be p resumed to  have assented to  
the act ion  taken un less: 

 
1 . A cont rary  vo te  i s  recorded; 
 
2. The d issent  i s  o therw ise  en te red in  the  m inutes  o f  the  meet ing;  or 
 
3. A wr i t ten d issen t  to  such ac t ion w i th  the  person ac t ing as  the  secre ta ry  o f  the  mee t ing be fo re  the  

ad journment  the reo f  o r  sha l l  f orward such d issent  by  mai l  ( regu la r  or  e lec t ron ica l ly )  to  the  
Secre ta ry  o f  the  corpora t ion w i th in  twen ty-fou r  (24)  hours  a f te r  the  ad journment  o f  the  meet ing.   

 
4. Such r igh t  to  d issent  sha l l  no t  app ly  to  a  d i rec tor  who  vo ted in  favor  o f  such ac t ion. 

 
 
SECTION 9  -  ACTIONS by DIRECTORS and the MEMBERSHIP 
 
A . WHEN BOARD APPROVAL IS  REQUIRED ς As the pr inc ipa l dec is ion maker  o f  the Corpora t ion ,  the Board i s  

respons ib le  for  ove rsee ing  i ts  management .  As a  resu l t ,  the Board  shou ld sha l l  approve any  dec is ion 
invo lv ing  s ign i f i cant  f i nanc ia l ,  l ega l ,  o r  tax  issues,  o r  any majo r  program-re la ted mat te r .  Some o f  the  
most  common lega l  and  bus iness ma t ters  tha t  requ i re  nonprof i t  boa rd  approva l  a re : 

 
1 . Personne l  Mat te r s -  H i r i ng and f i r i ng o f f icers ,  managers ,  and key  emp loyees,  such as  the  execu t ive  

d i rec tor   
 
2. Sa lar ies  and  Benef i ts -  Se t t i ng  sa lar ies  and  bene f i t s  for  o f f icers ,  managers ,  and key  employees  

 
3. Procurements -  Purchas ing commerc ia l  or  d i rec tor  and  of f ice r  l i ab i l i ty  i nsurance (wh ich o f fe r s  

indemni f ica t ion fo r  d i r ec tors  and  o f f ice rs)   
 
4. Real  Proper ty  Ac t ions -  Leas ing,  pu rchas ing,  or  se l l i ng  rea l  es ta te ;  rea l  es ta te  cons t ruc t ion  
 
5. Corpor ate  Ob l iga t ions -  Consen t ing to  the  te rms  o f  loans  and  o ther  ob l iga t ions  the  nonpro f i t  t akes  

on  amending the  a r t ic les  o f  i ncorpora t ion or  by laws,  and  
 
6. Classes o f  Membersh ips -  I ssu ing c lasses o f  membersh ips ,  and se t t ing membersh ip  dues or  spec ia l  

membersh ip  assessments . 
 
7. Fundr a is ing -  In  add i t i on to  these lega l  and  bus iness  mat ters ,  the  Board is  respons ib le  for  

oversee ing  the  organizat ion 's  fundra is ing p rogram,  i t s  g ran t  out reach e f fo r ts ,  f inanc ia l  
accountab i l i ty  prac t ices  and  procedures ,  and f i nanc ia l  audi ts .   

 
a) Cap i ta l  Campa igns greate r  than $100,000 

 
8. Day-to -day  operat iona l  mat te rs , such as  admin is t ra t ive  s ta f f  procedures ,  a re  usual l y  hand led by  

s ta f f  w i thou t  board invo lvement . 
 
B . WHEN MEMBERSHIP APPROVAL IS  REQUIRED -  In  a  formal  membersh ip  nonprof i t ,  the members  a re 

respons ib le  for  e lec t ing  the boa rd  o f  d i rec to rs .  O ther  than tha t ,  members  a re g enera l ly  less  invo lved  in  
organ iza t iona l  dec is ions than the  board . 

 
1 . In  some cases,  the  Membersh ip  may be asked to  ra t i f y  a  Board dec is ion.  The types  o f  dec is ions  

tha t  members  migh t  have the  r igh t  to  approve or  ra t i fy  usua l l y  re la te  to  s t ruc tu ra l  changes to  the  
nonpro f i t  corpo ra t ion,  or  changes  to  members '  r i gh ts  or  respons ib i l i t ies,  inc lud ing: 

 
a. Elec t ing  the  board  o f  d i rec to rs ;   
 
b. Rat i fy ing  amendments  to  ar t ic les ,  const i tu t ion and by laws;   
 
c. Approv ing changes  in  the  r ights ,  pr iv i leges,  or  pre ferences o f  members ;   
 
d. Approv ing the  sa le  o f  substant ia l  corpora te  asse ts ;  and   
 
e. Agree ing to  d isso lve  the  corpora t ion. 

 

http://www.nolo.com/dictionary/articles-of-incorporation-term.html
http://www.nolo.com/dictionary/bylaws-term.html
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C. HOW to  GET BOARD or  M EMBER APPROVAL -  There  are two  d i f feren t  ways  for  a  Boa rd  o r  the  
Membersh ip  to  take  act ion  and make dec is ions.  Bo th  methods have the  same lega l  resu l t  ς the dec is ion  
o f  the  board  o r m embers  is  b ind ing  and  f i na l as  long  as  i t  was p roper ly  done.   

 
D. BOARD and MEMBER MEETINGS ς Di rec to rs  or  members  engage in  face- to -face d iscuss ion and a r r ive a t  

dec is ions a f te r  deba te,  a rg ument ,  or  conversat ion .  De f in ing  and implemen t ing  BP A-DALLAS programs 
work bes t  th rough open  d iscuss ion and consensus-bu i ld ing  among the in te res ted  par t i es . 

 
 
SECTION 10  -  ALTERNATIVES to  PHYSICAL MEETINGS 
 
A . ELECTRONIC MEETINGS -  In  the even t  tha t  i t  becomes  im poss ib le  to  ach ieve a  phys ica l  quo rum presence 

a t  the same phys ica l  l ocat ion  fo r  a  meet ing ,  some or  a l l  o f  you r  meet ing  par t i c ipants  can commun icate  
and be "p resen t"  e lec t ron ica l ly  ins tead o f  in  person as long  as a l l  o f  the mee t ing  par t i c ipan ts  can hea r  
one anothe r  s imul taneous ly.  Texas laws a l low th i s  type o f  mee t ing  and anyone pa r t ic ipa t ing  
e lec t ron ica l ly  counts  as  presen t  fo r  quorum pu rposes. 

 
 
SECTION 11  -  THE  WRITTEN CONSENT PROCEDURE 
 
A . REQUIREMENTS -  The wr i t ten  consen t  procedure i s  the most  exped i t ious way to  approve and documen t  

a  forma l  dec is ion by BPA-DALLAS Board or  Members .  T he w r i t ten  consen t  ( reso lu t ion)  mus t  bea r  the  
s igna tu res o f  f i f t y  percent  (50%) o f  the Board  and ten  percen t  (10%) o f  the e l ig ib le  vot ing  members .  
Wr i t ten  consen t  o f  the Board or  the Membersh ip  shou ld  on ly  be cons idered fo r  rou t ine  i tems  o f  
bus iness . 

 
B. PROHIBITION ς At  no t im e sha l l  w r i t t en  consen t  be  used  to : 
 

1 . Recru i t ,  h i re ,  d i sc ip l i ne ,  or  te rmina t ion emp loyment  o f  s ta f f ; 
 
2. Elec t ,  appo in t ,  reca l l ,  o r  remove of f icers  o r  d i r ec tors ;   

 
3. Rat i fy  amendments  to  ar t ic les ,  cons t i tu t i on  and  by laws;   
 
4. Approve  changes  in  the  r igh ts , pr iv i l eges,  or  pre ferences  of  members ;   
 
5. Approve  the  sa le  o f  subs tant ia l  corpora te  assets ;  and  
 
6. Disso lve  the  corpora t ion . 

 
 
SECTION 12  -  DOCUMENTING BOARD or  MEMBER ACTIONS 
 
A . ACTIONS IN MEETINGS -  Act ion  taken by the Board o r  the Membersh ip  sha l l  be recorded in  the m inu tes 

o f  the mee t ing  by  the Secre ta ry .  T he Secreta ry  p repares  wr i t ten  m inu tes (du r ing  o r  a f te r  the mee t ing )  
tha t  show the date,  t ime,  p lace,  and purpose  for  the  meet ing  and  the  dec is ions  ( reso lu t ions )  app roved  
by the Board o f  D i rec to rs  o r  Members .   

 
B. ACTIONS BY WRITTEN CONSENT -  Ac t ion  taken by the Board or  the Membersh ip  by w r i t ten  consen t ,  the 

wr i t ten  consen t  i t se l f  se rves as  documen ta t ion  o f  the act ion .  The wr i t ten  consent  sha l l  be kep t  in  the 
co rpo ra te  reco rds  book. 

 
 
SECTION 13  -  NOTIF ICA TION of  MEMBERSHIP MEETINGS  
 
A . BPA-DALLAS Annua l  Ca lenda r  w i l l  be pub l i shed on the webs i te in  December  o f  the p reced ing  yea r.   The 

ca lenda r  sha l l  i nc lude da tes  fo r  a l l  regu la r l y  schedu led  Board and  Genera l  Membersh ip  mee t ings. 
 

1 . The Pres iden t  has  the  d isc re t ion  to  reschedu le  any  meet ing  to  insu re  improved turnout  to  address  
corporate  mat te rs .  However ,  the  Pres iden t  does no t  have the  d isc re t ion to  reduce the  number  o f  
meet ings  w i thout  Board  approva l . 

 
2. Any reschedul ing  sha l l  prov ide  a four teen (14 )  day  no t ice . 

 
B . Flyers  w i l l  be posted in  the prev ious mon th  -  no t  la ter  than the 5t h  day o f  each mon th  -  on BPA-DALLAS 

Bu l le t in  boa rds  not i fy ing  the  membersh ip  o f  the da te,  t ime and p lace  o f  the meet ing . 
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C. On the 1s t  day o f  each mon th ,  an e-ma i l  b las t  to  a l l  BP A-DALLAS members  w i l l  be conduc ted no t i f y ing  
the membersh ip  o f  the  da te,  t ime and  p lace o f  the  mee t ing . 

 
 
SECTION 14  -  MEETING REGISTER 
 
A. Al l  members  in  a t tendance a t  a  proper l y  no t iced mee t ing  o f  the membersh ip ,  the boa rd  o f  d i rec tors ,  or  

commi t tee  p rov ided  a  quorum is  presen t  sha l l  s ign- in  on  the meet ing  reg is te r . 
 
 
SECTION 15  -  ALTERNATE MEETING REGISTER 
 
A. In  the  event ,  tha t  a  mee t ing  o f  the Board  o f  D i rec to rs  and  commit tees  takes  p lace  in  an app roved 

a l te rna te  fo rm,  the  record  o f  such m ee t ing  w i l l  ind ica te  a l l  members  p resen t . 
 
 
SECTION 16  -  SPECIAL  EVENT REGISTER 
 
A. Al l  m embers  in  a t tendance a t  /ƻǊǇƻǊŀǘƛƻƴΩǎ spec ia l  event  sha l l  have  the  oppor tun i t y  to  reg is te r  a t  the  

event .    
 
B. wŜƎƛǎǘŜǊǎ ǎƘŀƭƭ ōŜ ǳǎŜŘ ǘƻ ŎƻǊǊƻōƻǊŀǘŜ ŀ ƳŜƳōŜǊΩǎ ŀŎǘƛǾŜ ǇŀǊǘƛŎƛǇŀǘƛƻƴ ŀƴŘ ǎǳǇǇƻǊǘ ƻŦ !ǎǎƻŎƛŀǘƛon 

prog rams,  spec ia l  even ts ,  and mee t ings. 
 
C . Al l  reg is ters  w i l l  be  main ta ined and  a rch ives  fo r  f i ve  (5 )  years  in  the  BPA-DALLAS p r inc ipa l  o f f ice . 
 
 
SECTION 17  -  SPECIAL  CALLED MEETINGS of  the  MEMBERSHIP AUTHORITY 
 
A. PRESIDENT -  The Pres iden t  has the d isc ret iona ry  au thor i ty  to  ca l l  mee t ings o f  the Membersh ip  a t  

any t im e to  a t tend  to  the a f fa i r s  o f  the  corpo ra t ion . 
 
B. BOARD MEMBERS - Three (3)  or  more Board o f f icers  o r  d i rec to rs  may request  ς in  wr i t ing  ς spec ia l  

ca l l ed  mee t ings o f  Membersh ip  a t  any t ime to  a t tend  to  the a f fa i r s  o f  the  corpo ra t ion . 
 
C . MEMBERS -  Twenty  (20 )  o f  more members  in  good s tand ing  may reques t  ς in  w r i t i ng  ς spec ia l  ca l l ed  

meet ings  o f  the Membersh ip  a t  any t ime  to  a t tend  to  the a f fa i r s  o f  the co rpora t ion . 
 
D. REQUEST in  WRIT ING -  A l l  requests  mus t  be  in  w r i t ing .  T h is  request  mus t  inc lude : 
 

1 . The iden t i t ies  o f  the  members  mak ing the  reques t ; 
 

2. The subjec t  issue (s)  to  be  addressed. 
 
E . DELIVERY of  REQUEST -  The reques t  must  be hand-de l i ve red to  the  Chapter  Secre tary .   
 
F . CERTIFICA TION o f  REQUESTORS -  The Chapter  Secre tary  w i l l  ce r t i fy  the names on the reques t  as  be ing  

members  in  good s tand ing w i th in  one (1 )  bus iness day;  and sha l l  not i fy  the Board o f  D i rectors o f  the  
request  and the ce r t i f i ca t ion. 

 
G. NOTICE -  The Board o f  D i rec to rs  sha l l  not i fy  the Chapte r  Sec re ta ry  to  pub l ish  the  no t ice (da te ,  t ime and 

p lace )  o f  the  Spec ia l  Mee t ing w i th in  th i r t y  (30)  ca lendar  days o f  the cer t i f ica t ion  date. 
 
H . REGULAR MEETING OPTION -  The Spec ia l  Mee t ing  may be ass igned to  a  schedu led mee t ing  date o f  the  

Membersh ip . 
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SECTION 18  -  R IGHTS of  a DELIBERATIVE ASSEMBLY 
 
A . RIGHT to  DISCIPLINE MEM BERS -  BPA-DALLAS i s  a  de l ibe ra t i ve assemb ly  tha t  has the inherent  

par l i amen ta ry  r igh t  to  d isc ip l ine,  suspend,  o r  expel  a  member  fo r  va l id  cause.  Any exerc i ses o f  these  
r igh ts  sha l l  be  consis ten t  w i th  the par l i amen ta ry  au thor i ty  ς T he  Standard  Code o f  Pa r l i amen ta ry  
Procedures  Rev ised by  A l ice N.  S tu rg is .   

 
B . RIGHT to  RESTRICT ACCESS -  BPA-DALLAS has the r igh t  to  dec ide who may be presen t  dur ing  i ts  sess ion;  

and when  the assembly ,  e i ther  by  a  ru le  or  by  a  vote ,  dec ides  tha t  a  ce r ta in  person sha l l  no t  remain  in  
the room,  i t  is  the duty  o f  the Pres id ing  Of f i ce r  to  enforce  the  ru le  o f  o rder ,  us ing  wha tever  fo rce is  
necessa ry  to  e jec t  the  par ty . 

 
 
SECTION 19  -  BOARD o f  DIRECTORS MEETINGS 
 
A . SCHEDULED -  The Board sha l l  mee t  month ly  on the 2n d Tuesday o f  each month  (January  ς November )  a t  

the BPA-DALLAS Of f ice immedia te l y  p r io r  to  the  mon th ly  Genera l  Membersh ip  Mee t ing . 
 
B. SPECIAL MEETING o f  the  BOARD AUTHORITY ς The  fo l l ow ing  autho r i t y  is  g ran ted to : 
 

1 . Pres iden t  D isc re t ion -  The P res ident  has  the  d isc re t ionary  author i ty  to  ca l l  mee t ings  o f  the  Board 
o f  D i rec tors  a t  any t ime to  a t tend to  the  af fa i r s  o f  the  corpora t ion . 

 
2. Off icer s  and D i rec tors -  T hree (3 )  or  more  Board o f f icers  or  d i rec tors  may reques t  ς in  wr i t i ng ς 

spec ia l  ca l led meet ings  o f  the  Board  o f  D i rec tors  a t  any t ime to  a t tend to  the  a f fa i rs  o f  the  
corporat ion. 

 
3. Membersh ip -  Twenty  (20)  o f  more  members  in  good s tand ing may reques t  ς in  wr i t i ng ς spec ia l  

ca l led meet ings  o f  the  Board  o f  D i rec tors  a t  any t ime  to  a t tend to  the  a f fa i rs  o f  the  co rpora t ion. 
 
C . SPECIAL MEETING o f  the  BOARD: NOTICE &  EFFECT  
 

1 . Wri t ten Request -  A l l  requests  for  a  Spec ia l  Mee t ing  o f  the  Board  must  be  made in  wr i t i ng.  
Inc luded  in  the  reques t  sha l l  be  spec i f ic  reasons  and ra t iona l  for  the  reques t .   

 
2. Rece ip t  and  Response -  Upon rece ip t  and ce r t i f ica t ion  o f  the  reques tors ,  the  Execu t i ve  Sec re tary  

shal l  no t i fy  the  Pres ident  and they  shal l  schedule  the  Spec ia l  Mee t ing o f  the  Board i f  t here  are  
more  than three  (3 )  weeks  to  the  nex t  scheduled  Board meet ing.   

 
3. 3-day  Not ice -  I f  more  than  three  (3 )  weeks  a re  in  the  o f fe r ing,  a  Spec ia l  Meet ing  o f  the  Board 

shal l  be  ca l led  w i th  a  three (3 )  day  no t ice  to  the  requesto rs ,  the  membersh ip  and  the  Board.   
 

4. Not ice  Format -  The  not ice  shal l  inc lude the  names  o f  the  reques to rs ,  the  agenda  o f  the  Spec ia l  
Meet ing;  the  da te ,  t ime,  and  p lace o f  the  meet ing .   

 
5. Not ice  Dis t r ibut ion -  No t i ce  shal l  cons is t  o f  pos t ings  on the  BPA-DALLAS webs i te  and an 

organiza t ion-w ide  e-ma i l  b las t . 
 

6. Request  W i thdr awa l  or  Fa i lu re  to  Appear -  Wi thd rawal  or  the  request  or  fa i l ure  o f  the  reques tors  
to  a t tend the  Spec ia l  Cal led Meet ing  sha l l  be  grounds  to  vo id  the  reques t . 

 
D. ANNUAL BOARD RETREAT -  The  Pres ident  sha l l  schedu le  the  Board  Ret reat  on the 2n d T uesday o f  

December  to : 
 

1. Fina l ize F isca l  Year  Budget -  Rev iew and approved the  Annua l  Budge t  ς f ina l  Dra f t  for  the  nex t  
f i sca l  year . 

 
2. Comple te  St r a teg ic /Long-Te rm P lann ing -  P lan  s t ra teg ica l ly  by  se t t i ng organ iza t iona l  goals ,  

programs,  and  ca lendar  for  the  nex t  f isca l  year . 
 

3. Board Re t rea t Agenda -  Dur ing  the  Annual  Board  Retrea t ,  the  Board o f  D i rec tors  w i l l : 
 

a. Fina l i ze  the  ensu ing f i sca l  year  budge t ; 

b. Prepare  the  annua l  repor t  d raf t ;   

c. Prepare  annua l  ca lendar  fo r  pos t ing; 
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d. Prov ide organ iza t iona l / l eade rsh ip  deve lopment  and  board  or ienta t ion; 

e. Board Per fo rmance Se l f-Evalua t ion;  and 

F . Prepare  agenda  for  Annua l  Genera l  Mee t ing (AGM)  in  January 

 
 
SECTION 20  -  VOTING GUIDELINES 
 
A . ONE VOTE -  Every  sworn and non-sworn member  o f  BPA-DALLAS may cast  one (1)  vote  on any mot ion,  

fo r  any cand ida te o r  on any  reso lu t ion  by the Board or  the Membersh ip  a t  a  p roper ly  not i ced meet ing  
w i th  a  quorum p resent . 

 
B. SIMPLE MAJORITY -  Each  mot ion,  cand idate for  o f f i ce  or  reso lu t ion  w i l l  requ i re  a  majo r i ty  vote  for  

passage or  e lec t ion . 
 
C . NO COMPULSION -  Members  canno t  be compel led  to  vo te . 
 
D. ABSTENTIONS -  !ƭƭ ƳŜƳōŜǊǎ ǇǊŜǎŜƴǘ ǿƘƻ Řƻ ƴƻǘ ǾƻǘŜ ά¸Ŝǎέ ƻǊ άbƻέ ŀǊŜ ǎŀƛŘ ǘƻ ōŜ ŀōǎǘŀƛƴƛƴƎΦ  
 
E. VOTING METHODOLOGY -  Vo t ing  can be  done  v ia  a  var ie ty  o f  m ethods -  the de fau l t  is  by  show o f  hands. 
 

1 . Voice  Vo te 
 
2. Show o f  Hands 
 
3. Stand ing  
 
4. Vot ing  By  Bal lo t  -  ! ǾƻǘŜ ōȅ ōŀƭƭƻǘ ƛǎ ǳǎŜŘ ǿƘŜƴ ǎŜŎǊŜŎȅ ƻŦ ǘƘŜ ƳŜƳōŜǊǎΩ ǾƻǘŜǎ ƛǎ ŘŜǎƛǊŜŘΦ ! ǾƻǘŜ 

by ba l lo t  can be reques ted by  any  member  th rough a mot ion to  Vote  by  Ba l lo t . 
 
5. Vot ing  By  Ro l l  Ca l l 

 
a. Tak ing a vo te  by  ro l l  ca l l  has  the  a f fec t  o f  p lac ing on the  record how each member  voted.  I f  

a  mo t ion for  a  Vo te  by  Ro l l  Ca l l  succeeds,  the  Pres id ing Of f icer  ca l l s  the  ro l l  o f  members  
presen t  in  a lphabet ica l  order .   

 
b. aŜƳōŜǊǎ Ƴŀȅ ǊŜǎǇƻƴŘ ǾŜǊōŀƭƭȅ ƛƴ ŦƻǳǊ ǿŀȅǎΥ ΨȅŜǎΩΣ ΨƴƻΩΣ ΨŀōǎǘŀƛƴΩΣ ƻǊ ΨǇŀǎǎΩΦ ¢ƘŜ ƳŜƳōŜǊǎΩ 

votes are  reco rded as  the  ro l l  con t inues. 
 

c. Those  members  who  exerc ise  the  r igh t  to  pass  w i l l  be  ca l led again  in  order  when the  f i r s t  
round o f  the  ro l l  ca l l  reaches the  bo t tom of  the  at tendance l is t .  Members  may pass one t ime  
on ly . 

 
6. Proxy  Vot ing 

 
a. In de l ibera t ive  assemb l ies ,  membersh ip  i s  i nd iv idual,  persona l,  and non-t rans fe rab le  to  

perm i t  p roxy  vo t ing would be in  d i rec t  con f l ic t  o f  the  essent ia l s  o f  a  de l ibera t ive  assembly .   
 

b. Members  o f  the  Board sha l l  no t  vo te  in  absent ia  or  by  proxy  because a f i duc ia ry  canno t  
t rans fer  o r  delegate  the i r  f i duc iary  du t ies  to  ano ther . 
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SECTION 21  -  SUPER-MAJORITY VOTE REQUIREMENTS 
 
A . These By laws sha l l  ass ign super-major i ty  vo t ing  requ i rement o f  two- th i rds  (2 /3 )  votes in  the fo l low ing  

areas o f  fundamenta l  changes: 
 

1 . Corpora te  Re-S tructur ing or  Re-S ta tement ; 

2. Merge rs  and  Consol ida t ions ; 

3. Tax Exempt ion ; 

4. Govern ing Documents  (Ar t ic les  o f  Format ion  -  Const i tu t i on and By laws) ; 

5. Disso lu t ion; 

6. Termina t ion o f  Membersh ip ;    

7. Off ice  or  D i rec to r  Remova l . 

8. Amend (Annul ,  Repea l ,  o r  Resc ind)  any  par t  o f  the  Cons t i tu t i on,  By- laws,  or  Ru les  o f  Orde r ,  
prev ious ly  adopted;  and i t  a l so requi res  prev ious no t i ce 

 

9. Amend or  Resc ind a Stand ing Ru le ,  a  Program or  Order  o f  Bus iness,  or  a  Resolu t ion,  prev ious ly  
adop ted,  w i thou t  not ice  be ing g iven  a t  a  prev ious  mee t ing or in  the  ca l l  fo r  the  mee t ing 

 

10. Take  up a Q ues t ion  ou t  o f  i ts  Proper  Order 
 

11. Suspend  the  Rules 
 

12. Make a Spec ia l  Order 
 

13. Discharge an  Order  o f  the  Day be fore  i t  is  pend ing 
 

14. Refuse  to  Proceed to  the  Orders  o f  the  Day 
 

15. Sus ta in  an Objec t ion to  the  Cons iderat ion  o f  a  Ques t ion 
 

16. Prev ious  Ques t ion 
 

17. Lim i t ,  or  Ex tend the  L im i ts ,  o f  Deba te 
 

18. Extend  the  T ime  Appo in ted for  Adjournment  o r  for  Tak ing  a Recess 
 

19. Lim i t  the  Names to  be  Vo ted  for 
 

20. Expe l  f rom Membersh ip :  i t  a l so requi res  prev ious no t i ce  and  t r i a l 
 

21. Depose  f rom O f f ice : i t  a lso requ i res  prev ious  not ice 
 

22. Discharge a Commi t tee  when  prev ious no t ice  has no t  been g iven 
 

23. Recons ider  i n  Commi t tee  when a member  o f  the  major i ty  is  absen t  and has not  been not i f ied o f  the  
proposed recons idera t ion 

 
 
SECTION 22  -  VOTE of  the  PRESIDING OFFICER 
 
A . VOTING in  the  EVENT o f  a  T IE -  The  h is to r i ca l  s tandard o f  BPA-DALLAS l im i ts  the  Pres iden t be ing  s t r i c t l y  

impar t ia l  thus requ i r ing  the Pres iden t to  on ly  cas t  a  vo te  in  the  event  o f  a  t i e  vo te . 
 
B. PARLIAMENTARY AUTHORITY ς Accord ing  to  the Standard Code of  Par l iamentary  Procedures  -  Rev ised,  

the Chap ter  Pres iden t  may  par t i c ipa te  in  debates w i thou t  s tepp ing  down;  and vote  on any i tem.  
However ,  BPA-DALLAS By laws a re  super io r  to  the pa r l iam en tary  au tho r i t y . 

 
C . ONE VOTE -  Cas t ing  a  vote  to  p reva i l  o r  to  cause a  t i e  ( thus defea t ing  the mot ion)  is  accep tab le  ς 

however  the vo te  i s  cas t ,  the  Chap te r  P res ident  may on ly  cas t  tha t  one (1 )  vo te . 
 
 
 
 
 
 
 




