AMENDED AND RESTATED 

BY-LAWS

OF THE

DOWN SYNDROME GUILD OF DALLAS

Dallas, Texas

Approved January 13, 2003

AMENDED AND RESTATED

BY-LAWS

OF THE

DOWN SYNDROME GUILD OF DALLAS
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ARTICLE I

OFFICES; REGISTERED AGENT

Section 1.1.  Principal Office. The principal office of the Guild shall be located in the County of Dallas, State of Texas.

Section 1.2.  Registered Office; Agent. The Guild shall have and continuously maintain in the State of Texas a registered office and registered agent, whose office is identical with such registered office, as required by the State of Texas.  The location of the registered office may, but need not be, the same as the Guild’s principal office.  The registered agent and address for the registered office may be changed from time to time by the Board of Directors of the Guild (the “Board”).
ARTICLE II

MEMBERSHIP

Section 2.1.  Membership.  The Guild shall have such classes of members as are established or abolished from time to time by the Board.  Classes of members shall initially consist of (i) voting members and (ii) honorary members as described in this Article II.  The voting members, honorary members, and any other class of membership established by the Board from time to time shall be referred to collectively as the “general membership.”  

Section 2.2.  Voting Members.  There shall be only one class of voting members, which class shall be designated with the title of “voting member.”  Other classes of members created or abolished from time to time by the Board shall have such additional indicia of class as the Board shall determine.  Membership shall be open to all individuals, corporations, proprietorships, associations, partnerships, clubs, and other entities interested in promoting the objectives and purposes of the Guild who are (i) deemed qualified for membership under the terms established by the Board and (ii) have met all conditions for membership.  

Section 2.3.  Voting Rights.  Each voting member shall be entitled to one vote on each matter submitted to a vote of the voting members.  Such matters include but are not limited to election of officers and Directors and amendment of the By-Laws.  Cumulative voting in elections of Directors is prohibited.

Section 2.4.  Non Transferable.  Membership in the Guild is not transferable or assignable.

Section 2.5.  Honorary Members. The Board may bestow honorary membership to recognize public and/or private endeavors that have significantly furthered the goals of the Guild.  Honorary members shall be entitled to attend general membership meetings and fully participate in such meetings except that honorary members shall not be entitled to vote. 
ARTICLE III

MEETINGS

Section 3.1.  Regular and Annual Meetings.  The general membership shall meet in regular meetings at such dates, times, and places designated by resolution of the Board and without other notice than such resolution; provided that there shall be at least one annual membership meeting in each calendar year.  The annual meeting shall be held prior to May 31 of each year with notice provided at least fifteen (15) days prior to the meeting.

Section 3.2.  Special Meetings.  Special meetings of the general membership (or of any other class of members) may be called by the President or by a majority of the Directors.

Section 3.3.  Location.  The Board may designate any place, either within or without the State of Texas, as the place of meeting of members called by the Board.  The place of meeting may be, but shall not necessarily be, the registered office of the Guild in the State of Texas.  If all of the voting members shall meet any time or place, either within or without the State, and consent to the holding of a meeting, such meeting shall be valid without call or notice, and at such meeting any proper action may be taken.

Section 3.4.  Notice.  Written or printed notice stating the place, day, hour, and purpose of any regular or special meeting of members shall be delivered, either personally, electronically or by standard mail not less than four (4) nor more than fifty (50) days before the date of such meeting.  If mailed, the notice of such a regular or special meeting shall be deemed to be delivered when deposited in the United States Mail addressed to the member’s address as it appears on the records of the Guild, with postage thereon prepaid.  Publication of such notice in newsletters or similar publications as may from time to time be distributed to the membership shall constitute valid notice as prescribed by this Section 3.4.

Section 3.5.  Quorum.  The presence of twenty-five (25) or five (5) per cent, whichever is fewer, of the voting membership shall constitute a quorum at all regular and special meetings of the general membership.  

ARTICLE IV

BOARD OF DIRECTORS

Section 4.1.  Management by Board of Directors. The affairs of the Guild shall be managed by its Board of Directors. The Board shall determine in what manner the assets of the Guild shall be used and administered in accordance with the Guild’s Articles of Incorporation solely for the charitable, religious, scientific, literary, or educational non-profit purposes more fully described therein.

Section 4.2.  Number of Directors.  The Board shall consist of not less than five (5) or more than twenty-one (21) persons and shall include the then current President, Vice President, Treasurer and Secretary of the Guild plus not more than seventeen (17) other members of the Guild.  

Section 4.3. Election.  Directors shall be elected by affirmative vote by a majority of the members present at the annual meeting and shall serve for a term of three (3) years each and shall be so elected so that approximately one-third are elected each year.  A director may serve no more than two (2) consecutive three-year terms. Notwithstanding the foregoing, the immediate past President of the Guild may, at the request of the Board Development Committee of the Board, continue to serve as a director for an additional year beyond the two consecutive terms even if the immediate such person’s final term as a director has expired and even if there is a full compliment of directors.

Section 4.4.  Regular Meetings.  A regular meeting of the Board shall be held at least three (3) times per year at a time and place designated by the Board.

Section 4.5.  Special Meetings.  Notice of any special meeting of the Board shall be given at least two (2) days prior thereto by written notice delivered personally, by telephone, electronic means, or sent by mail to each director at his or her address as shown by the records of the Guild.  If mailed, such notice shall be deemed to be delivered when deposited in the United States Mail in a sealed envelope so addressed with postage thereon prepaid.  Any director may waive notice of any meeting.  The attendance of a director at any meeting shall constitute a waiver of notice of such meeting for the express purpose of objections to the transaction of any business because the meeting is not lawfully called or convened.

Section 4.6. Called Meetings.  The President at his or her discretion may call additional meetings of the Board.  Special meetings may be called by the President or upon written request of three (3) members of the Board.

Section 4.6.  Quorum.  At all meetings of the Board a majority of the directors then in office shall be necessary and sufficient to constitute a quorum for the transaction of business.

Section 4.7.  Majority Vote.  The act of a majority of the directors present at a meeting at which a quorum is present shall be the act of the Board, unless the act of a greater number is required by the Guild’s Articles of Incorporation, these By-Laws, or other applicable law.

Section 4.8.  Vacancies.  Any vacancy occurring on the Board shall be filled for the unexpired term by a majority vote of the Board.

Section 4.9.  Compensation.  Directors shall receive no compensation for their services.

Section 4.10.  Conflict of Interest.  Any contract or other transaction between the Guild and one or more of its directors, or between the Guild and any firm of which one or more of its directors or officers are affiliates, members, employees, or in which they are interested, shall be valid for all purposes, notwithstanding the presence of such director or directors at the meeting of the Board in reference to or at which the Board acts upon such contract or transaction, and notwithstanding the director’s or directors’ participation in such action, if the fact of such interest is disclosed or known to the directors attending the meeting, and work is done at fair market value or below, and the Board nevertheless authorizes, approves, and/or ratifies the contract or transaction by a vote of the majority of the disinterested directors present.  The interested director or directors are to be counted in determining whether a quorum is present but are not to be counted in calculating a majority of such quorum necessary to carry the vote.

Section 4.11.  Attendance.  A member of the Board absent from two (2) consecutive meetings of the Board of Directors without reasonable excuse made to an officer (including, but not limited to, illness or absence from the city) shall vacate the office he or she holds upon written notification by the Board.

Section 4.12.   Removal.  A director may be removed from office, with or without cause, by an affirmative vote of the majority of the directors at a duly called meeting of the Board provided that not less than five (5) nor more than thirty (30) days notice of said meeting stating that removal of such director is to be on the agenda, shall be given each director.

ARTICLE V

OFFICERS AND DUTIES

Section 5.1.  Officers.  The elected officers of the Guild shall be a President, Vice President, Secretary, Treasurer and such other officers as determined by the Board from time to time.  Each officer shall serve a one (1) year term, and a maximum of not more than three (3) consecutive terms in the same office. Any officer of the Guild may be removed by majority vote of the Board or majority vote of the voting members.

Section 5.2.  Election.  The officers of the Guild shall be elected annually by an affirmative vote of the majority of the voting members at the Annual Meeting.  Officers so elected will be installed at such meeting, and their respective terms of office shall begin on June 1.

Section 5.3.  Vacancies.  Each officer shall hold office until his successor shall have been qualified and duly elected.  A vacancy in any office because of death, resignation, removal, disqualification or otherwise shall be filled by majority vote of the Board for the unexpired portion of the term by election.

Section 5.4.  President.  The President shall preside at all meetings of the Board and members.  The President shall have general supervision of affairs of the Guild.  The President shall sign or countersign all instruments and material contracts as authorized by the Board and shall perform all other duties customary and incident to the office.  The President shall be ex-officio a member of all committees of the Board other than the Board Development Committee. 
Section 5.5.  Vice President.  The Vice President shall preside in the absence of the President and shall perform such duties as the President designates. The Board in its sole discretion may appoint one or more additional Vice Presidents.

Section 5.6.  Secretary.  The Secretary shall attend all meetings of the Board and membership and keep the minutes of such meetings, give notices, prepare any necessary certified copies of corporate records, and perform such other duties as may be determined from time to time by the Board.  The Board may appoint one or more Assistant Secretaries in its sole discretion.

Section 5.7.  Treasurer.  The Treasurer shall have charge of the corporate treasury, receiving and keeping the monies of the Guild and dispersing funds as authorized.  The Treasurer shall perform other such duties as may be determined by the Board, and the Board may appoint one or more Assistant Treasurers in its sole discretion.

ARTICLE VI

COMMITTEES

Section 6.1. Committees.  The Board may establish one or more committees having the authority of the Board in the management of the business of the Guild to the extent determined by the Board.  Committee members may be members of the Board or other interested persons.  The President shall appoint the chairperson of each committee of the Board unless otherwise specified in this Article.

Section 6.2.  Executive Committee.  The Executive Committee shall consist of the President, Vice President, Secretary, Treasurer and one other director elected by the board at the first meeting of the year.  The Executive Committee may act in place and stead of the Board between Board meetings on all matters except those specifically reserved to the Board by these By-Laws, the Articles of Incorporation, or applicable state law.  The Executive Committee shall report its actions to the Board at the first Board meeting subsequent to the time such action is taken.

Section 6.3.  Board Development Committee.  At the first Board meeting of the calendar year, a Board Development Committee composed of not less than five (5) members shall be appointed by the President and ratified by the Board. The Board Development Committee shall be responsible for the cultivation, recruitment, nomination, training, and evaluation of all Board members.  The committee shall propose a single slate of officers and directors to be elected at the Annual Meeting, which slate shall be distributed to each member for consideration prior to the Annual Meeting. 

Section 6.4.  Term. Each committee shall remain in existence until its duties have been concluded or the committee’s existence is terminated by the Board.  The committee members may adopt rules and procedures to govern the committee’s actions which are not inconsistent with these By-Laws or the authority and instructions issued to it by the Board.

ARTICLE VII

CONTRACTS, CHECKS, DEPOSITS & FUNDS

Section 7.1.  Contracts and Agreements.  Only those officers authorized by these By-Laws may enter into contracts to execute or deliver any instrument in the name of or on behalf of the Guild.

Section 7.2.  Signatures.  All checks, drafts, or orders for the payment of money, notes or other evidences of indebtedness issued in the name of the Guild shall be signed by such officer, officers, agent, or agents as shall from time to time be determined by resolution of the Board.  In the absence of such determination by the Board, such instruments shall be countersigned by the Treasurer and the President.

Section 7.3.  Corporation Funds.  All funds of the Guild shall be promptly deposited by the Treasurer to the credit of the Guild in such banks, trust companies, or other depositories as the Board may select.

Section 7.4.  Gifts and Bequests. The Board may accept on behalf of the Guild any contribution, gift, bequest, or devise for the general purposes or for any special purpose of the Guild.

Section 7.5.  Audits. Independent audits of the books of the Guild will be conducted annually.

ARTICLE VIII

BOOKS AND RECORDS

The Guild shall keep correct and complete books and records of accounts and shall also keep minutes of meetings of its membership and Board and shall keep at the registered or principal office a record giving the names and addresses of the members.  All books and records of the Guild may be inspected by any member or his agent for any proper purpose at any reasonable time.

ARTICLE IX

INDEMNIFICATION OF DIRECTORS OR OFFICERS

Section 9.1.  Persons.  The Guild shall indemnify (to the extent provided in this Article), the following persons:  

(a)  Any person who is or was a director, officer, agent or employee of the Guild; and  

(b)  Any person who serves or served at the Guild’s request as a director, officer, agent, 
employee or partner of another corporation, or of a partnership, joint venture, trust or 
other enterprise.  

Section 9.2.  Extent.  In case of a suit, action or proceeding against a person named in Section 9.1 by reason of his or her holding a position named in Section 9.1, the Guild shall indemnify him or her, if he or she satisfies the standard set forth in Section 9.3, for expenses and costs (including attorneys’ fees) actually and necessarily incurred by him or her in connection with the defense or settlement of the suit.  

Section 9.3.  Standard.  In case of a suit by or in the right of the Guild, a person named in Section 9.1 shall be indemnified only if:  

(a)  He or she is successful on the merits or otherwise; or  

(b)  He or she acted in good faith in the transaction which is the subject of the suit, and 
with regard to conduct in his or her official capacity (as defined in Article 1396-2.22A of 
the Texas Non-Profit Corporation Act, as amended), in a manner he or she reasonably 

believed to be in the best interests of the Guild, and with regard to all other cases (as set 
forth in Article 1396-2.22A of the Texas Non-Profit Corporation Act, as amended), in a 
manner he or she reasonably believed was at least not opposed to the best interests of the 
Guild; however, he or she shall not be indemnified in respect of any claim, issue or 
matter as to which, in accordance with Paragraph C of Article 1396-2.22A of the Texas 
Non-Profit Corporation Act, (i) he or she is found liable on the basis that personal benefit 
was improperly received by him or her, whether or not the benefit resulted from an action 
taken in his or her official capacity, or (ii) he or she is found liable to the Guild.

Section 9.4.  Determination that Standard Has Been Met. A determination that the standard set forth in Section 9.3 has been satisfied may be made by a court or by:  

(a)  A majority vote of a quorum consisting of the directors who at the time of the vote 
are not named defendants or respondents in the proceeding;  

(b)  If such a quorum cannot be obtained, by a majority vote of a committee of the Board, 
designated to act in the matter by a majority vote of all directors, consisting solely of two 
or more directors who at the time of the vote are not named defendants or respondents in 
the proceeding; or  

(c)  By written opinion of special legal counsel selected by the Board or a committee of 
the Board by vote as set forth in (a) or (b) above, or, if such a quorum cannot be obtained 
and such a committee cannot be established, by a majority vote of all directors.  

Section 9.5.  Prorating.  Anyone making a determination under Section 9.4 may determine that a person has met the standard as to some matters but not as to others, and may reasonably prorate amounts to be indemnified.  

Section 9.6.  Advance Payment.  The Guild may pay in advance any expenses (including attorneys’ fees) which may become subject to indemnification under this Article, if:

(a)  The Board authorizes the specific payment;  

(b)  The Guild receives written affirmation by the person of his or her good faith belief 
that he or she has met the standard of conduct necessary for indemnification as set forth 
in Section 9.3 above; and  

(c)  The person receiving the payment undertakes in writing to repay such payment unless 
it is ultimately determined that he or she is entitled to indemnification by the Foundation 
under this Article.  

Section 9.7.  Non-Exclusive.  The indemnification provided by this Article shall not be exclusive of any other rights to which a person may be entitled by law, including but not limited to Article 1396-2.22A of the Texas Non-Profit Corporation Act, as amended.  

Section 9.8.  Continuation.  The indemnification and advance payment provided by this Article shall continue as to a person who has ceased to hold a position named in Section 9.1 and shall inure to his or her heirs, executors and administrators.  

Section 9.10.  Insurance.  The Guild may purchase and maintain insurance on behalf of any person who holds or who has held any position named in Section 9.1 against any liability incurred by him or her in any such position, or arising out of his or her status as such, whether or not the Guild would have power to indemnify him or her against such liability under this Article.  

ARTICLE X

WAIVER OF NOTICE

Whenever any notice is required to be given by law or under the provisions of the Articles of Incorporation of the Guild or the By-Laws, a waiver thereof in writing signed by the person or persons entitled to such notice, whether before or after the time stated therein, shall be deemed equivalent to the giving of such notice.

ARTICLE XI

PARLIAMENTARY AUTHORITY

The Robert’s Rules of Order (Revised) shall be the accepted parliamentary authority for the Guild insofar as said Rules do not conflict with these By-Laws.

ARTICLE XII

GENERAL

Section 12.1.  Dissolution.  Upon the dissolution or winding up the Guild affairs, whether voluntary or involuntary, its assets after all debts have been satisfied then remaining in the hands of the Board, shall be distributed, transferred, conveyed, delivered and paid over in such amounts as the Board may determine or as may be determined by a court of competent jurisdiction upon application of the Board exclusively to charitable, religious, scientific, literary or educational organization which would then qualify under the provision of Section 501(c)(3) of the Code as they now exist or as they hereafter be amended or replaced.

Section 12.2.  Restriction of Activities.  Notwithstanding any other provision of these By-Laws, no director, officer, employee or representative of the Guild shall take any action or carry on any activity by or on behalf of the Guild not permitted to be taken or carried on by an organizational exempt under Section 501(c)(3) of the Code and its Regulations as they now exist or as they may hereafter be amended or replaced, or by an organization to which contributions are deductible under Section 170(c)(2) of the Code and Regulations as they now exist or as they may hereafter be amended or replaced.

Section 12.3.  Loans to Directors and Officers Prohibited.  No loans shall be made by the Guild to its directors or officers.  Any director who votes for or assents to the making of a loan to a director or an officer of the Guild and any officer or officers participating in the making of such a loan, shall, to the extent permitted by applicable law, be jointly and severally liable to the Guild for the amount of such loan.

Section 12.4.  Gender.  The use of a masculine or feminine noun or pronoun in these By-Laws is to be construed as being gender neutral and including the masculine, feminine and neuter form as appropriate in any particular situation.

Section 12.5.  Action by Unanimous Consent.  Any action that may be taken at a Board or committee meeting may be taken without a meeting if a consent in writing stating the action so taken is signed by all of the members of the Board or committee, as the case may be.

Section 12.6.  Meetings by Telephone Conference or other Remote Technology.  Subject to the provisions of the Texas Non-Profit Corporation Act for notice of meetings members of the Board or other committee may hold and participate in a meeting of the Board or other committee by means of (i) conference telephone or similar communications equipment by means of which all persons participating in the meeting can hear each other or (ii) another suitable means of electronic communications system, including videoconferencing technology or the Internet, in each case only if (x) each Board or other committee member entitled to participate in the meeting consents to the meeting being held by means of that system and (y) the system provides access to the meeting in a manner or using a method by which each Board or other committee member participating at such meeting can communicate concurrently with each other participant.  Participation in a meeting pursuant to this section shall constitute presence in person at such meeting, except where a person participates in a meeting for the express purpose of objecting to the transaction of any business on the ground that the meeting is not lawfully called or convened.  

ARTICLE XIII

AMENDMENT OF THE BY-LAWS

These By-Laws may be amended or altered by a two-thirds (2/3) majority vote of the voting members present at any regular or special meeting of the general membership called for that purpose at which a quorum is present.
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