NARI® Greater Dallas 

BY-LAWS

ARTICLE I

NAME, LOCATION AND SEAL

1.1  
NAME

A.
NARI( Greater Dallas, hereinafter referred to as the "Association".  

B.
To be incorporated under the laws of the State of Texas
C.
NARI also known as National Association of the Remodeling Industry
1.2  
PRINCIPLE OFFICE

A.
101 W. McDermott, Suite 114
Allen, TX  75013

B.
Other offices may be established in such localities as may from time to time be determined by the Board of Directors, hereinafter referred to as the Board or Directors.
1.3  
SEAL

ARTICLE II

TERRITORIAL JURISDICTION

Metropolitan Dallas, Texas and contiguous counties except to the west of a north​/south line at the eastern boundary of Tarrant County; except when consent is obtained from NARI Greater Fort Worth.

ARTICLE III 

DEFINITIONS AND PURPOSES

3.1
Definitions. 
A. The home improvement/light commercial remodeling industry, hereinafter referred to as the Industry, is defined to include companies as defined in Article V.
B. Association members shall hereinafter be referred to as Member(s) or Membership.

C. 
Member in Good Standing means a member that:
1.
Is current on the payment of dues and other monies owed to the Association.
2.
That does not have, in the sole discretion of the Board, ongoing and persistent grievance and/or legal issues deemed detrimental to the Association.

3.
That is in compliance with all local, state and federal laws.
D. Pronouns in the masculine or neuter gender include each other and the feminine gender when required by context.

3.2
Purposes. NARI’s Core Purpose – “To advance and promote the remodeling industry’s professionalism, product and vital public purpose” – shall be promoted by the following actions of this association:
A. 
To promote the common business interests of those engaged in the industry.

B. 
To encourage ethical conduct, good business practices and professionalism in the




industry.

C. 
To foster cooperative action in advancing, by all lawful means, the common purposes




of its members.

D. 
To sponsor educational programs and activities for the benefit and enlightenment of its members.

             E. 
       To conduct programs to inform the public of the need for, and the advantages of,




maintaining homes and buildings in good condition and to thereby improve the




nation's housing and building inventory.



F.
To promote such legislation and regulations that can help stimulate remodeling, and 

 


to promote corrective action for those laws, rules or regulations that tend to 




discourage, stifle, or impede the industry.

G. 
To stimulate awareness of the need and desirability for remodeling and maintenance




of residential and commercial structures.

H. 
To support and encourage other agencies to train a skilled labor force for the industry. 

I. 
To conduct and engage in all lawful activities in furtherance of the foregoing purposes or incidental thereto.

ARTICLE IV CODE OF ETHICS
4.1 All members of the Association shall agree to comply with the Code of Ethics, the text of which shall be:

EACH MEMBER OF THE ASSOCIATION IS PLEDGED TO OBSERVE HIGH STANDARDS OF HONESTY, INTEGRITY, AND RESPONSIBILITY IN THE CONDUCT OF BUSINESS.

A.
By promoting in good faith only those products and services which are known to be functionally and economically sound and which are known to be consistent with objective standards of health and safety:

B.
By making all advertising and sales promotion factually accurate, avoiding those practices which tend to mislead or deceive the customer.

C. 
By writing all contracts and warranties such that they comply with federal, state and local laws.

D.
By promptly acknowledging and taking appropriate action on all customer complaints.

E.
By refraining from any act intended to restrain trade or suppress competition.

F.
By attaining and retaining insurance as required by federal, state, and local authorities.

G.
By attaining and retaining licensing and/or registration as required by federal, state, and local authorities.

4.2  
Any complaints registered against a Member of this Association regarding unethical practices or violations of any rules and/or regulations may be investigated by the Ethics Chairman and/or the Ethics Committee. The results will then be reported to the Executive Director. The Ethics Committee shall adopt a procedure for the handling of such complaints, which may be amended from time to time by the Ethics Committee. The Board, upon unanimous vote of all Directors may terminate the membership of any member only as set forth in Section 5.8 of these By-Laws.
ARTICLE V

MEMBERSHIP

5.1
The Membership of this Association shall consist of persons, firms, and organizations that are engaged in the Industry or have a direct interest in the home improvement industry, unless in conflict of interest to the Association as deemed by the Board.  
5.2
Regular Membership shall be open to the following as defined in 5.1, located in the territorial jurisdiction of the Association.

A.  
Remodelers, General Contractors, Specialty Contractors, Builders - appropriate license as required by federal, state, and/or local law will be required. 

B.  
Manufacturers and material suppliers.

C.  
Service companies such as but not limited to Banks, Publications, etc.
D.  
Subcontractors and Trades with appropriate license as required by federal, state or local law.
E. 
Associations
F.  
Government entities

G.  
Individuals or companies approved by the Board.

5.3
Honorary Members. Honorary Membership may be extended to such as the Board may direct. Honorary Members shall have no vote.
5.4
Student Members.  Membership may be extended to such as the Board may direct, who at the time of application, are full or part-time students enrolled in an accredited program, who are concentrating on a curriculum relevant to the construction and/or remodeling industry, and who meet other criteria established from time to time in membership policies. Student Members are subject to benefit limitations and shall have no vote.
5.5
Retired Members.  Membership may be extended to such as the Board may direct, who at the time of application, has been a NARI Greater Dallas member for 10 consecutive years or more and is, at the time of application, fully retired from the remodeling/building industry. Retired Members are subject to benefit limitations and shall have no vote.
5.6
The following requirements for membership will be adhered to:

A.  
Applicant’s must be actively engaged in the Industry for at least one year prior to date of application, this requirement may be waived or modified, at the discretion of the Board.

B.  
The credit report of applicant and, to the extent applicable, any subsidiary or parent companies of applicant, partners of applicant, and primary owners or shareholders of applicant, must be found by the Board to be satisfactory.
C.  
Better Business Bureau report, if available, showing satisfactory service and quality of work of applicant and, to the extent applicable, any subsidiary or parent companies of applicant, partners of applicant, and primary owners or shareholders of applicant, in the sole discretion of the Board.
D.
Three (3) trade and three (3) customer references regarding completion of work and performance as to contract satisfaction of applicant and, to the extent applicable, any subsidiary or parent companies of applicant, partners of applicant, and primary owners or shareholders of applicant.

E.
Each applicant shall submit along with applicant’s dues, a signed application form stating that applicant and applicant’s employees agrees to subscribe to the By-laws, the Code of Ethics, the Grievance Procedures, and the NARI Standards of Practice. 
F.
The principal office or place of business of applicant must be is within the territory of the Association.

G.
Applicant will, or at the sole discretion of the Board, be assessed a fee equivalent to  one year’s dues payment if they have been representing their company or self as an Association Member prior to approval of Membership in the Association. The additional one year’s dues payment is due and payable in conjunction with the proposed member’s initial standard Membership dues.

5.7
Prior to acceptance in to by this Association, compliance with the requirements set for in Section 5.4 above will be investigated by the Membership Committee and/or Executive Director, which will then submit the application and its findings to the Board. The Membership Committee  Executive Director will publish in the Association's newsletter and/or website the name and principals of all applicants for membership and shall invite comments to such applications from existing members. Such comments are to be submitted to the Membership Committee and/or Executive Director and shall be reported to the Board. Any comments shall be reported by the Membership Committee and/or Executive Director to the Board. The Board, in its sole discretion, must approve the applicant for Membership by a majority vote of the Board. If an application is approved, the new member shall be notified. If an application is not approved, the applicant shall be notified that the application submitted has been denied; no specific reason shall be given to such applicant, unless the Board approves such reason.

5.8
Resignation. Membership in this Association may terminate by voluntary withdrawal as herein provided, or otherwise, in pursuance of these By-laws. All rights, privileges, and interests of a member in or to the Association shall cease upon the termination of Membership. Any Member may, by giving notice of such intention, withdraw from Membership, but such notice shall not relieve the Member so resigning of the obligation to pay any dues or other charges theretofore accrued and unpaid, nor shall it entitle such Member to any refund of previously paid dues or sponsorships. Such notice shall be presented to the Board at the succeeding meeting of the Board. 

5.9
Reinstatement.  A Member who has resigned or been dropped for nonpayment of dues may be reinstated on showing proof of qualification and paying all dues and other obligations owing.

5.10
Suspension and Expulsion. Any Membership may be suspended or terminated for cause.

Sufficient cause for such suspension or termination of Membership shall be violation of these By-laws, the Code of Ethics of the Association, or any lawful rule or practice duly adopted by the Association, providing false or inaccurate information on the Membership application submitted by such Member, or any other conduct prejudicial to the interest of the Association. Suspension or expulsion shall be by unanimous vote of the Board provided that a statement of the charges shall have been sent by certified or registered mail return receipt, twenty (20) days before the meeting of the Board. This statement shall be accompanied by a notice of the time and place of the meeting of the Board at which the charges shall be considered, and the member shall have the opportunity to appear in person and/or to be represented by counsel to present any defense to such charges before action is taken thereon. The Board shall observe at such hearings the right of due process.

5.11
No Assignment. The Memberships issued herein is not transferable. However, a name change or any ownership change of less than fifty (50%) percent will not be deemed a transfer.

ARTICLE VI 
DUES

6.1
The dues for each Member of the Association shall be paid in advance. The Board shall determine the amount of dues payable.

6.2
Failure to pay dues within sixty (60) days from the time that such dues become due shall require that the Association give notice. If payment is not made within sixty (60) days, the member may, without further notice and without hearing, be dropped from Membership and thereupon forfeit all rights and privileges of Membership.
ARTICLE VII

BOARD OF DIRECTORS

7.1
Composition, Terms and Election of Directors. 

A.  
Voting Directors shall consist of the following members: President, First Vice-President (officers), three five Directors.  The President shall preside at all meetings, and shall be the official spokesman of this Association in matters of public policy, subject to the advice and direction of the Board and, if needed, Advisory Board.  The Vice-President shall, in the absence of the President or upon his direction, perform all the duties of the President.  At least one two Directors shall be a General Contractors (Remodeler) and one two shall be a Suppliers.  The Officers shall serve no longer than two consecutive one year terms in each position.  The three five Directors shall serve no longer than two consecutive two year terms. Member companies shall not have more than one (1) voting representative serve on the Board at any time. 

B.  
*Non-voting Advisory Board shall consist of the following members: President Emeritus, Chapter General Counsel, Chapter Treasurer and Executive Director.  Chapter General Counsel and Treasurer shall be Honorary members and appointed by unanimous vote of the Board and serve at their discretion.  *In the event of a tie vote or lack of majority the President Emeritus shall serve as the alternate Director.
7.2
Directors and Duties. All Directors shall be selected and elected by majority vote of the Members pursuant to Article 8 and their duties shall be as follows:

A. 
The governing body of the Association shall be the Board.  An individual Director shall have no power as such.  The Board shall serve in the best interest of the Association and its Members pursuant to Guide of Board Members by Jenner & Block, copyright 2004 and the National Association of the Remodeling Industry’s Core Purpose (refer Article 3.2).  The Board shall have supervision, control and direction of the affairs of the Association, its committees and publications and shall determine its positions or changes therein pursuant to these By-Laws.  Each Director shall receive and become familiar with a copy of the current Association By-Laws and a Guide for Board Members as provided by the NARI National office.  The Board shall be the official interpreter of these Bylaws and Association Policy Manual (under separate cover) and may/shall consult with the Advisory Board in such interpretation, subject to such limitations as are imposed by law, the articles of incorporation, or these By-laws.  The Board shall authorize Committee/Council Chairs to transact the general business that falls within the approved budget, with final signature and review by the Executive Director and President.  All contracts, outside of the approved budget, agreements, information presented to the general public, etc. shall be reviewed by the Board and with consultation by the Advisory Board as needed.  All contract agreements shall be processed through the Association office with signature by both the President and Executive Director. The Board shall be transparent with Members in its governance of the Association.
B.
Required Attendance – The Board shall meet a minimum of ten times per year or more if requested by the President or a majority of the Directors.  Directors must be present at a minimum eight Board and eight General meetings during the year to be considered active and retain voting privileges.  
C.
Quorum. A majority of the authorized number of Directors shall be necessary to constitute a quorum for the transaction of business, except to adjourn as hereinafter provided unless a greater majority be required by law or these By-Laws. Every act or decision done or made by a simple majority of the Directors present shall be regarded as the act of the Board, unless a greater be required by these By-Laws, law of /by the articles of incorporation.  A quorum shall be established at the beginning of each Board Meeting.

D.
Executive Director.  The Executive Director shall keep a record of all the official proceedings of this Association and its Board. The Executive Director shall be responsible in maintaining an up-to-date list of voting Directors for each Board meeting and record the names of voting Directors in the minutes for purpose of establishing a quorum.  A copy of current By-Laws shall be present at each Board meeting or other meetings as called by these By-Laws.  If the Executive Director is absent, the President shall appoint a Director to record the minutes of the meeting.
7.3
Vacancies. Vacancies in the Board, created by the resignation, death, removal, disqualification, or otherwise, may be filled by appointment of the remaining Directors, with a majority vote.
7.4
Removal of Directors. The Board or any individual Director may be removed from office with cause, in writing, by vote of two-thirds (2/3) of the Members entitled to vote for Directors, at any regular or special meeting of such Members. Cause must be received by the Board The Board must receive cause thirty (30) days prior to such vote and response returned within fifteen (15) days of such vote.  Any Director missing two (2) consecutive board meetings or exhibiting conduct prejudicial to the interest of the Association may, at the discretion of the remaining Directors, and, if needed, after review by the Advisory Board be removed from the Board by a unanimous vote of the remaining Directors.  
7.5
Place of Meetings. All meetings of the Board shall be held at such place within or without the State as may be designated by notification of the Board or by written consent of the Board.

7.6
Regular Meetings. Regular meetings of the Board shall be held with a minimum five (5) days advance notice of such meeting immediately before each Membership meeting of the Association and at other times as the Board may determine.
7.7
Special Meetings. Call and Notice. The Board shall call special meetings of the Board for any purpose at any time.  Written or oral notices of the special meetings, stating time, and in general terms, the purpose, or purposes thereof, shall be mailed, emailed, faxed, or telephoned or personally delivered to each Director not later than three days before the day appointed for the meeting.

7.8
Board Action without Meeting. Any action required or permitted to be taken by the Board, may be taken without a meeting, and with the same force and effect as a vote of Directors, if the required vote of the Directors shall individually or collectively consent in writing, e-mail, and/or fax to such action. Such motion and subsequent vote shall be documented and entered into the Minutes at the next scheduled Board meeting.

7.9
Adjournment - Notice. A quorum of the Directors may adjourn any Board meeting to meet again at a stated day and hour. Notice of the time and place of holding an adjourned meeting need not be given to absent Directors if the time and place is fixed at the meeting adjourned. In the absence of a quorum, a majority of the Directors present at any Directors' meeting, either regular or special, may adjourn from time to time until the time fixed for the next regular meeting of the Board.

7.10
Conduct of Meeting. The President, or, in his absence, Vice-President, shall preside at meetings of the Board. The Executive Director of the association, or in his absence, any person appointed by the presiding officer, shall record the official minutes of the meeting to be approved by unanimous vote of Board at the following Board meeting.  The Board meeting shall be conducted in accordance with Robert’s Rules of Order.  A Director should refrain from voting if involved in a known conflict of interest.
A.
Conflict of Interest:  A conflict of interest transaction is a transaction within the Association or considered by the Board in which a Director has a direct or indirect interest.  A conflict of interest transaction is not void or the basis for imposing liability if the transaction:


1.
was fair to the Association at the time it was entered into; and
2.   
was approved by a unanimous vote of the Board after material facts were disclosed to or known by the Board; and

3.  
the Director has not taken part in the discussion leading to the vote or in the vote itself.
7.11
Annual Report
A.
The Strategic Plan – A Strategic Plan of goals and actions shall be adopted by the current and elect Board and utilized as a planning guide for the Association. If necessary, the Plan shall be reviewed yearly in November and modified, and if required because of but not limited to legal, financial, ethical, etc. reasons presented to the Advisory Board and/or Past Presidents Council Committees for review and recommendations.  The Board is not compelled to accept the Advisory Board or Presidents Council’s Committee recommendations, unless not doing so would violate the chapter By-Laws, law, or under the advice of legal or financial counsel.  The Strategic Plan shall be approved in January by a unanimous vote of the Board. 
B.
The Executive Director shall provide all Members, via the February newsletter, the Associations year end previous fiscal year financial statement, proposed budget for the upcoming fiscal year, and The Strategic Plan as approved by the Board.
7.12
Organization Chart.  A leadership organization chart listing voting and non-voting members and chairpersons and their positions shall be developed by the Board elect and provided to the Advisory Board at the February Board meeting.
ARTICLE XIII 

VOTING AND ELECTIONS

8.1   
VOTING

A.
Each individual firm be it a sole proprietorship, partnership, or corporation having paid the prescribed dues and is in good standing shall be entitled to one (1) vote, regardless of how many members of the firm may be associated with this Association.

B.
Each Member firm shall appoint and certify to the Executive Director of this Association an individual to be its official representative, who shall represent, vote, and act for the Member firm in all affairs. An alternate representative of the firm may be designated in writing by the certified representative to assume his duties in his absence, except that an alternate shall not substitute for a Director.
8.2 
ELECTIONS - LOCAL

A.
Elections shall be by ballot, unless uncontested, and Members must be present to vote. Voting by proxy shall not be permitted.
B.
The Nominating Committee shall consist of the active Past Presidents (Refer Article 9.5), C current Board and Executive Director and, as need arises, past Presidents as defined in Article 9.5.  This committee shall submit a slate of candidates to the Interview Task Force, comprised of the President, Vice-President and Executive Director, who shall conduct appropriate interviews to determine the proposed candidate list to be presented to the Board at the Board meeting prior to the November election meeting.  The Nominating Committee must obtain from nominated Members in good standing their acceptance and willingness to serve.  The Executive Director shall forward to the Membership, via the Association newsletter, the proposed slate of Officers and Directors two weeks prior to the November election meeting.
C.
Membership must be notified of Acceptance of Nominations two months prior to the election.  Additional nominations from the membership for an Officer or Director must be presented, in writing, to the Nominating Committee two weeks prior to the election.
8.3
ELECTIONS FOR NATIONAL AFFILIATED POSITIONS

A.
The local election rules shall be followed in filling an area, regional or national

level vacancy when it exists in our sphere of influence.

ARTICLE IX

STANDING COMMITTEES AND COUNCILS
All committees described herein shall report, in writing, respective committee activity to the Executive Director prior to the Board meeting and shall be presented to the Board for information and/or approval purposes as needed.   Reports shall include, but not limited to, scheduling dates of events affecting the membership, binding agreements, etc.  Any and all correspondences to committee members shall be forwarded to the Executive Director.

9.1
Awards Committee – This committee shall coordinate the Associations CotY Awards program and other merit awards that recognize achievements by Past Presidents, Directors, Chairman and other active Members.
9.2
Contractors Council Committee – This committee council shall pursue activities that will benefit and involve Member contractors with the Association.  
- This committee council will also coordinate NARI Certification programs for Members.  It shall also provide Member awareness of other educational opportunities that would advance Industry professionalism.  

- This committee council shall also inform the Board and the Membership, when necessary, of all governmental legislation that affects the Industry.  It may direct lobbying campaigns on behalf of the association under the direction of the Board with a unanimous vote approval.
9.3
Marketing Committee – This committee shall enhance the image of, the Association, promote public awareness of the Association and it’s resources and inform prospective members of the many opportunities of the Association.  The committee may work will all other committees and Association groups as needed to develop marketing strategies that will advance all committee goals and NARI’s Core Purpose.


- This committee shall also coordinate all activities necessary to produce yearly a NARI Remodeled Homes Tour, if approved by the Board.

9.4
Membership Committee – This committee shall coordinate efforts to increase and retain Association membership.  The committee may work with other committees to develop ideas, methods and strategies that will attract new membership and reduce attrition.
9.5
Past President’s Council Committee – This committee council shall consist of the current President and past Presidents that exhibits a willingness to serve in the best interests of the Association and selected to this committee council by the Advisory Board Executive Director with the consent of the Board as need arises.  The Chairman shall be the President Emeritus or as appointed by the President Emeritus.  This committee council shall serve as required pursuant to Article 7.11, Article 8.2, Article 15A and upon consideration of other duties suggested to it by the Board and/or Advisory Board.


 A. Sub Committee – Ethics Ethics Sub Committee – This committee shall only monitor consumer and Member grievances and shall not participate in any form of judicial process.  This committee may recommend mediation or arbitration pursuant to the Associations’ guideline as a method to resolve disputes.  The Chairman of this sub-committee shall be the President Emeritus and my solicit help and/or advice from the Advisory Board and/or other members of the Past President’s Council Committee.

9.6 
Show Committee – This committee shall provide awareness and definition of NARI and its purpose to the consumer through the use of Home & Garden Exhibit venues while providing marketing opportunities for the Members and non-dues revenue for the Association.
9.7 
Suppliers Council Committee – This committee council shall provide for active participation in the Association by supplier Members to support the growth of their business interests.  This committee council shall coordinate activities to heighten the success and credibility of the Member suppliers and create non-dues revenue for the Association.




This committee council shall also pursue community service activities that are commensurate with the purpose of this Association and foster community good will.

9.8 
Standing Committees  
A.
Such other committees as the Board shall deem necessary to achieve the objectives of the Association.

B.
Association representatives, as appointed by the Board to the National House of Delegates shall have their term as National House of Delegate coincide with the National Association term of office or as approved by the Board.
ARTICLE X 

FINANCES

10.1
The dues collected for the Association shall be deposited in local depository selected and controlled by the Board and Advisory Board.
10.2
Upon dissolution of the Association the Advisory Board and Board shall determine the formal disposition of its assets or liabilities as provided in the Articles of Incorporation.
10.3
The Associations yearly budget for the period of January 1 through December 31st of the next calendar year shall be established to cover operating expenses not in excess of anticipated income. 

10.4
Special projects shall be started only when approved by the Board, and moneys are budgeted.

10.5
The Board, Directors Advisory Board or Members may not authorize deficit spending or deficit budgets.
10.6
The Associations fiscal year shall start January 1st and end December 31st of each year and the books closed. At that time an audit of the books should be made by a Certified Public Accountant only if required by the Board. Cost to be paid by the Association.

10.7
No Member, other than the Board, or Advisory Board, shall incur any debt for which the Association may be liable without obtaining written approval of the Board.  The Board, the Advisory Board and as indicated to Section 7.2 A. may only incur debt for which the association is liable to budget limits as established by the Board.
ARTICLE XI
MEMBERSHIP MEETINGS-NOTICES

11.1
There shall be no less than ten (10) monthly Membership meetings during the year or as determined by the Board.  The November meeting shall be designated as the annual election meeting for the Board.   
11.2
All notices shall be sent five (5) days in advance of such called meeting.

ARTICLE XII 

NATIONAL AFFILIATIONS

12.1 
Acceptance or severance with a national affiliate shall be determined by a two-thirds (2/3) vote of the Members, providing that notice of such intention has been sent to the Members twenty-one (21) days prior to the proposed action.
ARTICLE XIII 

RULES AND PROCEDURES

13.1
Robert's Rules of Order shall govern the procedure of all Membership meetings when necessary.

ARTICLE XIV 

DISPUTES PROCEDURES

14.1
All Members agree to comply with the Dispute Procedures established by the Association.  The Ethics Chairman shall make the Disputes Procedures available to all members.  A Member may be expelled from the Association only as set forth in Article 5.8.
ARTICLE XV
AMENDMENTS

15.1
These By-Laws may only be amended pursuant to the following:
A. 
Recommendation from the Board 

B. 

Review by Past President’s Council and Advisory Board
C. 
Approval by unanimous vote by the Board 
D.

Board approved By-Laws will be available to review by membership at least one month prior to membership vote.
E.

A two-thirds (2/3) vote of the Members pursuant to Article 8.1.

15.2 Grammatical errors shall be brought to the attention of the Board and corrected if necessary    but do not require Membership vote approval.
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