BYLAWS OF THE

GREATER DALLAS-FORT WORTH RECYCLING ALLIANCE
A local Council of the State of Texas Alliance for Recycling
DRAFT: MARCH 4, 2011
ARTICLE I: NAME

The name of this organization shall be the Greater Dallas-Fort Worth Recycling Alliance and will be referred to hereinafter as "GDFWRA".

ARTICLE II: PURPOSE

GDFWRA is an unincorporated non-profit organization established to preserve the Texas environment by encouraging the use of recycled goods, landfill minimization and reuse of materials in Texas. It is also designed to encourage recycling by area businesses through leadership and education.
ARTICLE III: RELATIONSHIP TO STATE OF TEXAS ALLIANCE FOR RECYCLING, INC. (S.T.A.R.)
Section 3.01 S.T.A.R. Relationship GDFWRA will maintain an active relationship with and support the goals of S.T.A.R.  GDFWRA will function as a council of S.T.A.R., which is a non-profit corporation under the laws of the State of Texas and recognized as a 501(c)(3) tax-exempt organization by the United States Department of the Treasury Internal Revenue Service.
Section 3.02 S.T.A.R. Reporting GDFWRA will make necessary reports to S.T.A.R. in a timely fashion in order to remain in good standing.  S.T.A.R. will maintain the entire organization in good standing as a recognized charitable and educational tax-exempt organization with the State of Texas, the Internal Revenue Service and other regulatory agencies.
Section 3.03 S.T.A.R. Bylaws Prevalent The Bylaws of S.T.A.R. shall prevail in the instance of a discrepancy between these bylaws and S.T.A.R.’s bylaws.

ARTICLE IV: MEMBERSHIP AND MEETINGS
Section 4.01 Membership Eligibility Businesses, public institutions, individuals, membership organizations and other organizations that support the goals of GDFWRA shall be eligible for membership.
 Section 4.02 Membership Dues Membership dues shall be established by S.T.A.R.  These dues provide a one year non-refundable membership which is not transferable. 
Section 4.03 General Membership Meetings General membership meetings shall be held up to seven (7) times a year or more as needed including an annual meeting to be held each December.
ARTICLE V: COUNCIL BOARD OF DIRECTORS (BOARD) AND 
COUNCIL EXECUTIVE COMMITTEE (EXECUTIVE COMMITTEE)
Section 5.01 GDFWRA Management The business and affairs of the GDFWRA shall be managed by a Board. Section 5.02 GDFWRA Authority The Board shall direct the affairs of the GDFWRA; determine its policies; actively pursue its purposes; and have discretion in the disbursement of its  the GDFWRA’s funds.
Section 5.03 GDFWRA Executive Committee The GDFWRA Executive Committee (Executive Committee) shall consist of at least five (5) members; the President, Vice President, Secretary, Treasurer, and one or more At-Large positions. Members in Good Standing of the Board shall be elected to office by the members in Good Standing at the annual meeting each year.
Section 5.04 President – The President shall be the principal executive officer of the GDFWRA and in general, in concert with the Board and Executive Committee, supervise, control and implement the business affairs of the GDFWRA,  paying particular attention to external affairs such as fund raising, Board development, and relationships with S.T.A.R. and local donors. The President will shall preside at all general meetings and Board meetings and may sign any instrument which the Board has authorized to be executed.
Section 5.05 Vice President – The Vice-President shall perform the duties of the President in his or her absence, act as liaison between the Board and Committee Chairs and pay particular attention to the internal affairs of the GDFWRA such as committee building, program development, financial reporting and documentation of membership, attendance and program impacts. In the event of the President's death, resignation, retirement, disqualification or removal from office before the expiration of his or her term as President, the Vice President shall become President for the remainder of the outgoing President's term.
Section 5.06 Treasurer – The Treasurer shall be responsible for managing all accounting and financial obligations of the GDFWRA., for submitting to the Executive Committee the necessary reports on the GDFWRA revenue and spending to the S.T.A.R., for monitoring payment of dues and Good Standing status of the GDFWRA members, and for seeing that the President timely acknowledges and thanks members and contributors for their dues payments and donations to the GDFWRA respectively.

 Section 5.07 Secretary – The Secretary shall be custodian of all corporate records, keep the minutes of meetings of the Board and Executive Committee meetings, as well as the GDFWRA's general meetings, and distributing them accordingly and, with the Treasurer, keeping track of the Good Standing status of all the GDFWRA members.
Section 5.08 At-Large Board Members – At-Large Board Members shall assists the Executive Committee and the Board as directed including chairing standing committees, taskforces and special projects and assist other  Board members in the execution of their duties.
Section 5.09 Election and Terms of Office The Officers of the GDFWRA shall be elected bi-annually from  current paid membership by the GDFWRA from a slate presented by the Nominating Committee. The Vice President will fill be the default candidate for the position of President at the end of that term.  
Section 5.10 Terms of Service The terms of service as a member of the Board shall be two (2) years and to promote continuity of leadership, the Nominating Committee shall devise and manage a system of board rotation whereby one-third of the Board retires and is replaced my new Board members each year.
Section 5.11 Term Limits Any Board member may, regardless of duties assumed or not assumed while serving as a Board member, serve up to three (3) consecutive two (2) year terms and return after standing down for at least one (1) full year to serve additional sets of three (3) two (2) year terms punctuated by one (1) year stand downs.
Section 5.12 Good Standing Any the GDFWRA member wishing to have, hold and maintain full rights in the GDFWRA, including those of voting on business to come before the organization and its Board, of standing for election to the Board, standing for election as a Board officer, must maintain Good Standing which shall consist of payment of annual dues at least sixty (60) days prior to the annual meeting, regular (at least 50%) attendance at Board  meetings and and attendance at and assistance at calendared events of the organization for the past year. 
Section 5.13 Vacancies A vacancy on the Board may be filled by nomination and election by the remaining Board members for the unexpired portion of the term.   Acceptance of such appointment shall not diminish the candidate’s ability to subsequently be elected to as many as three (3) continuous two (2) year terms.
Section 5.14 Meeting Frequency A regular meeting of the Board shall be held at least semi-monthly.
Section 5.15 Special Meetings Special meetings of the Board may be called by the President or any other two (2) members of the Board. The meetings must be held promptly following a request, within the service area of the GDFWRA, and three (3) regular business day minimum notice must be given. Notice may be given by telephone, facsimile, email or letter. A purpose for calling such meetings must be included in the meeting notice and minutes of such meetings must be recorded and filed.

Section 5.16 Presumed Resignation  Any board member failing to timely pay his or her dues, or missing three or more consecutive Board meetings in an electoral year without written notices sent prior to Board meetings and approved by the Board, or attending less than one half of all regularly called and special meetings during the previous electoral year according to the records kept by the Treasurer and Secrtary, shall be presumed to have resigned from the Board.
NOTE TO POLICY:  Suggest “Attendance exemptions may be granted but are not encouraged.”

NOTE TO POLICY:  Suggest that “Absence Request Acceptance” be added following reading of minutes and financial reports as a standard item on every meeting agenda with attendance by name and results to be incorporated into all minutes.
Section 5.17 Removal Any officer or Director can be removed with or without cause by a simple majority of the Board at a board meeting at which a quorum is present, or at a Special Meeting (see Section 5.15), where the intent to initiate such action has been made part of the announcement prior to the meeting.
ARTICLE VI: COMMITTEES

Section 6.01 Committees Committees of the GDFWRA shall include but not be restricted to the Board, Executive Committee and Nominating Committee.
Section 6.02 Board The Board is responsible for the direction and growth of the GDFWRA. It shall consist of its Council Executive Committee members and At-Large Board members who may include committee, project and taskforce chairs and such others as the Executive Committee may deem appropriate.
Section 6.03 Executive Committee The Executive Committee shall consist of at least five (5) or more members; the President, Vice President, Secretary, Treasurer, and one or more At-Large Members in Good Standing.  
Section 6.04 Nominating Committee  The President shall appoint in May of each year a Board member to chair a three (3) member Nominating Committee composed of himself or herself and one (1) other Board member plus one (1) non-Board member in Good Standing of the GDFWRA.  This committee shall develop and bring to the July Board meeting a list of Board members whose final terms will be expiring, a list of Board members to be re-elected, a list of proposed new Board candidates who have volunteered to serve if elected, a list of proposed Committee Chairs and a proposed slate of officers for the next electoral year.  The Nominating Committee shall amend its lists according to Board input at the July meeting and bring a corrected list to the August meeting for final approval and immediate distribution to the GDFWRA members after the close of that meeting.

  Section 6.05 Other Committees The President, or the Executive Committee, may establish such other committees as are necessary for the operation of the GDFWRA. All other committees whose functions and purposes are not described by the GDFWRA bylaws shall have only those powers and duties specifically designated by the Executive Committee, and shall perform such tasks and activities as may from time to time be assigned by the Executive Committee.  All the GDFWRA committees shall keep accurate and true minutes, copies of which shall be timely filed with the Secretary.  All the GDFWRA committees shall give adequate notice of meetings as determined by the President or Executive Committee, but in no case shall the notice be less than seven (7) days.  Committees of the GDFWRA may have members who are not officers, directors or members of the GDFWRA.
ARTICLE VII : ADMINISTRATION

Section 7.01 Voting Each member shall have only one (1) vote.  Any two (2) or more offices may be held by the same person, except that the President, Vice-President and Secretary shall all be different persons.
Section 7.02 Quorum Quorum at a general meeting shall be fifty percent (50%) of all paid members plus one (1).  Quorum at any other committee meeting or Executive Committee meeting shall be (50%) of the members of the group plus one (1).
Section 7.03 Amending Bylaws Any changes to these bylaws must be approved by a majority vote of the general membership at a regularly scheduled meeting, or at a special meeting, at which a quorum is present and for which the announcement was sent out at least fourteen (14) days in advance, in writing, specifically setting out the proposed changes to be voted on.  Advance voting directives in writing and delegation in writing to recognized proxies are acceptable.
Section 7.04 Parliamentary Authority The rules contained in ROBERTS RULES OF ORDER NEWLY REVISED shall govern the GDFWRA, the Executive Committee and its other committees in all cases to which they apply and in which they are not inconsistent with these bylaws.

ARTICLE VIII.  LIMITATIONS
Section 8.1. Net Revenue Distribution Prohibited No part of the net revenue of the GDFWRA shall inure to any member of the corporation not qualifying as exempt under Section 501(c)(3) of the Internal Revenue Code, nor to any Director or officer of the corporation, nor to any other private persons, excepting solely such reasonable compen-sation that the corporation shall pay for services actually rendered to the corporation, or allowed by the corporation as a reasonable allowance for authorized expenditures incurred on behalf of the corporation;

Section 8.2. No Lobbying or Propagandizing No substantial part of the activities of the GDFWRA shall constitute the carrying on of propaganda or otherwise attempting to influence legislation, or any initiative or refer-endum before the public, and the GDFWRA shall not participate in, or intervene in (including by publication or dis-tribution of statements), any political campaign on behalf of, or in opposition to, any candidate for public office; and 

Section 8.3. Activites Limited Notwithstanding any other provision of these articles, the GDFWRA shall not carry on any  activeties not permitted to be carried on by a corporation exempt from federal income tax under Section 501(c)(3) of the Internal Revenue Code as now enacted or hereafter amended. 

Section 8.4. Lending to Officers and Directors Prohibited The GDFWRA shall not lend any of its assets to any officer or director of this corporation. 

ARTICLE IX: DISSOLUTION
In the event of dissolution of the GDFWRA corporation, assets shall be distributed by the Board, after paying or making provisions for the payment of all debts, obligations, liabilities, costs and expenses of the corporation, for one or more exempt purposes within the meaning of Section 501(c)(3) of the Internal Revenue Code, or the corresponding section of any future federal tax code, or shall be distributed to the federal government, or to a state or local government, for a public purpose. Any such assets not so disposed of shall be disposed of by a Court of Competent Jurisdiction of the county in which the principal office of the corporation is then located, exclusively for such purposes or to such organization or organizations, as said Court shall determine, which are organized and operated exclusively for such purposes.

Adopted by the Membership on the ___________day of ______________, 2011.

By:


PRESIDENT
SECRETARY
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