tEXAS ASSOCIATION OF bENEFIT aDMINISTRATORS
(tAba)

bYLAWS

AMENDED: nOVEMBER 12, 1992

aMENDED:  mARCH 27, 1995

aMENDED:  oCTOBER 25, 1999

Amended:  OCTOBER 21, 2003

AMENDED:  OCTOBER 4, 2005

Article I.

Name and Offices

A.
Name.  The name of the Association shall be Texas Association of Benefit Administrators (the “Association”), incorporated independently as an IRS 501(c)(6) trade association and as a non-profit entity under state laws.

B.
Offices.  The principal office of the Association shall be located in Austin, Texas or at another site as determined by the Board of Directors.

Article II.

Objectives

Objectives of the Association

1.
To support, maintain and improve the profession of third party benefit administration in Texas.

2.
To advance public knowledge of the profession.

3.
To promote high standards of ethical conduct among members of the profession.

4.
To promote and abide by legislation, regulation and practices which are in the best interests of the profession within prevailing law.

5.
To provide for civic and community service.

6.
To foster the development of friendships.

Article III.

Membership

A. Prevailing Laws and Bylaws Dominant.  The Association shall be a federation of Members who agree to be bound by prevailing state and federal laws as well as the bylaws of the Association.

B.
Classes of Membership.  For purposes of this Section B, the term “entities” includes any sole proprietorship, partnership, company, or corporation.

1.
Member.  Members are entities: (1) who are licensed as a Third Party Administrator under Texas law; (2) whose application for membership has been accepted by the Board of Directors; (3) who comply with the Association’s bylaws; and (4) who pay current dues to the Association.  Each Member shall be entitled to one vote and to other benefits of membership as determined by the Board of Directors.

2.
Associate Members.  Associate Members are entities who: (1) are not licensed as third party administrators under Texas law, but who desire to establish or maintain a relationship with the Association by virtue of their position as a supplier of products or services to the membership; (2) have submitted an application for membership which has been accepted by the Board of Directors; (3) have agreed to comply with the Association’s bylaws; and have paid current dues.  Associate Members shall be entitled to benefits of membership as determined by the Board of Directors but shall not be privileged to vote.

3.
The Board of Directors may from time to time establish other classes of membership, provided that the additional classes of membership shall not be entitled to a vote.

C.
Termination of Membership.  Any Member failing to conform to the provisions of these Bylaws or to commonly accepted standards of conduct and against whom such charges are sustained after due and proper hearing before the Board of Directors, may have their membership suspended or revoked by action of the Board of Directors.  In such a case a vote of two-thirds (2/3) of the Board of Directors shall be necessary to sustain the charges.  The decision of the Board of Directors shall be final.  Nonpayment of dues or assessments shall also constitute sufficient cause for revocation of membership in the Association.

D.
Delinquencies.  Any Member who has not paid their dues in full by March 31 shall be considered delinquent and the membership suspended along with all rights, privileges, and services of membership in the Association.

E.
Transfer of Memberships.  No Member may transfer a membership or any membership right between companies or employees.  All rights of membership cease on the Member’s death or dissolution.

F.
Membership Dues.

1.
The Board of Directors shall establish membership dues and fees annually.  The membership year shall run January 1 to December 31 each year.

2.
No dues, fees, or assessments shall be refunded to any Member whose membership is suspended, revoked, or terminated for any reason.

3.
Dues are payable in full, one year in advance of the membership.  Members who pay in the months of October, November, and December as first time members shall be considered paid up through the ensuing year on a one-time basis.

G.
Membership Reinstatement.  The Board of Directors may establish policies for the reinstatement and maintenance of memberships including, but not limited to regulations on the payment of delinquent membership dues, assessments or other fees.

H.
Annual Meeting.  Annual meetings of the Members shall be held at a place within the State of Texas, and on a day to be selected by the Board of Directors, with proper notice as required by these Bylaws.  At the annual meeting, the Members shall elect Directors for those places with terms expiring at the next year-end.

I.
Special Meeting.  Special meetings of the Members may be called at any time by the President or the Board of Directors, and shall also be called by the President or the Secretary-Treasurer upon the written request of not less than ten percent (10%) of the Members entitled to vote at the meeting.

J.
Notice of Meeting.  Written or printed notice stating the place, day and time of the meeting and, in case of a special meeting, the purpose or purposes for which the meeting is called shall be delivered not less than ten (10) nor more than sixty (60) days before the date of the meeting, either personally, by facsimile transmission, by mail, or electronic by or at the direction of the President, the Secretary-Treasurer, or the officer or person calling the meeting, to each Member of record entitled to vote at such meeting.  Such notice shall be deemed to be delivered when deposited in the United States mail with postage thereon prepaid or sent by e-mail addressed to the Member at their address as it appears on the membership books of the Association.  If transmitted by facsimile, notice is deemed to be delivered on successful transmission of the facsimile.
K.
Quorum of Members.  Members holding one-tenth (1/10) of the votes entitled to be cast, represented in person or by proxy shall constitute a quorum at a meeting of Members.  The vote of the majority of the votes entitled to be cast by the members present, or represented by proxy, at a meeting at which a quorum is present, shall be the act of the members meeting, unless the vote of a greater number is required by law, the articles of incorporation, or these bylaws.  If a quorum shall not be present, Members present may adjourn the meeting from time to time without notice other than announced at the meeting, until a quorum shall be present.  Such adjourned meeting may transact any business that might have been transacted at the meeting as originally notified.

L.
Voting Lists.  The Association shall maintain a complete list of Members at the headquarters that are subject to inspection by any Member during usual business hours.

M.
Voting Rights.  At each election, every Member entitled to vote at such election shall have the right to one (1) vote, in person or by proxy.  Every proxy must be executed in writing by the Member.  No proxy shall be valid after eleven (11) months from the date of its execution unless otherwise provided in the proxy.  Each proxy shall be revocable.

Article IV.

Nominations and Elections

A.
Eligibility.

1.
Each member of the Board of Directors shall be an owner, officer or a full-time key employee of a Member.  Directors shall be limited to no more than one person from any single company, family, firm, branch office, affiliated firm, corporation, or any other business entity, related or of the same ownership, serving together or simultaneously.

2.
No less than five (5) of the Directors shall be from Members with their principal place of business in Texas.

B.
Nominating Committee.  Nominating Committee of no fewer than three active Members appointed by the President shall present one (1) or more nominees for each expiring board seat to the Board of Directors for their consideration forty-five (45) days or more in advance of the date of election.  The current Immediate Past President shall serve as chair of the Nominating Committee.  Upon presentation of the Nominating Committee’s list of nominees, the board may make additional nominations.

C.
Nomination by Petition.  The Board of Directors shall accept nominations by petition provided each nominee is endorsed with the names of ten (10) or more active Members, and mailed to the Secretary-Treasurer sixty (60) days in advance of the date of election.

D.
Prior Acceptance by Candidates Required.  The Nominating Committee, Board of Directors, or petitioning Members shall obtain prior acceptance to be nominated from any candidate nominated by them.

E.
Means of Election.  The directors shall be elected at the annual meeting of the Members by means of a vote of a majority of the Members present and with quorum present.  The nominee receiving the highest number of votes for each place in the election shall be declared elected.

F.
Board of Directors to Insure Timely, Efficient Elections.  The Board of Directors may develop other needed rules and procedures to insure the timeliness and efficient carrying out of the Association elections.

G.
Vacancies.  Any vacancy occurring in the Board of Directors may be filled by the affirmative vote of a majority of the remaining directors, though less than a quorum of the Board of Directors as fixed by Article V, Section C of these Bylaws.  A director elected to fill a vacancy shall be elected for the unexpired term of the director’s predecessor in place.

Article V.

Board of Directors

A.
Management by Board.  The Board of Directors shall manage the business and affairs of the Association.  The Board of Directors shall determine the policies and activities of the Association, advise and consent on the Association’s committees and task forces; coordinate the Association’s meetings and activities; actively prosecute the Association’s objectives and supervise the Association’ regulations and may, in the execution of the powers granted, delegate certain of the Board of Director’s authority to others.

B.
Number; Qualifications; Terms of Office.  The Board of Directors shall consist of nine (9) directors in three classes.  Each class shall consist of three directors each with a designated place.  The election of each class of directors occurs every third annual meeting of the Members.  Each director shall serve a term of three (3) years.  Initially, Places 1, 2, and 3 shall serve until December 31, 2005.  Places 4, 5, and 6 shall serve until December 31, 2006.  Places 7, 8, and 9 shall serve until December 31, 2007, and so on.  The number of directors may be increased or decreased by resolution of the Board of Directors, but no decrease shall have the effect of shortening the term of an incumbent director.

C.
Quorum.  At any meeting of the Board of Directors, not fewer than five (5) members shall constitute a quorum for the transaction of business.  Any action thus taken shall be valid provided it is affirmatively passed upon by a majority of directors present.

D.
Meeting Frequency.  The Board of Directors shall meet not less than quarterly and at the call of the President.

E.
Board Voting Rights.  Voting rights of a director shall not be delegated to another, nor exercised by proxy.

F.
Actions without a Meeting.  Any action required or allowed to be taken at any meeting of the Board of Directors may be taken without a meeting, without prior notice, and without a vote, if a consent in writing, setting forth the action or actions so taken, is signed by not less than the minimum number of directors that would be necessary to take such action at a meeting at which the directors entitled to vote were present and voted.  Prompt notice of any such action(s) without a meeting shall be provided to all non-consenting directors.

G.
Alternative Meetings.  Unless otherwise restricted by these Bylaws, the Board of Directors may participate in and hold a meeting by means of: (1) conference telephone or similar communications equipment by which all person participating in the meeting can hear each other; or (2) another suitable electronic communications system, including videoconferencing technology or the Internet, only if: (a) each member entitled to participate in the meeting consents to the meeting being held by means of that system; and (b) the system provides access to the meeting in a manner or using a method by which each member participating in the meeting can communicate concurrently with each other participant.  Participating in a meeting pursuant to this Article shall constitute presence in person at such meeting, except where a person participates in the 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.  Action taken by the board through a mail ballot or by facsimile transmission shall constitute valid action provided a majority of the Board of Directors participate and indicate themselves in agreement and further provided that a report of such action is made at the next regularly scheduled meeting of the board.

H.
Absence from Meetings.  Any elected officer or director who shall have unexcused absence from two (2) meetings of the Board of Directors during a single administrative year shall automatically vacate the seat held on the Board of Directors and the Board of Directors shall fill the unexpired term.  The Board of Directors may expressly waive or excuse an absence by an affirmative vote if significant mitigating circumstances exist.

I.
Indemnification.  The Association shall indemnify its officers, directors and employees to the extent of and as provided under the law.  Where such indemnification is not required but permitted under Texas law, the Association in its sole discretion may, by act of its Board of Directors or Members, make such indemnification in accordance with such law.
Article VI.

Committees

A.
Executive Committee.  The Board of Directors may create an Executive Committee composed of the President, Vice President, the Immediate Past President, and the Secretary-Treasurer and may assign to it such duties and delegate to it such powers as from time to time may seen advisable, such duties to be performed and powers to be exercised only when the Board of Directors is not in session.  The President, or in the President’s absence the Vice President, shall have the power to call a meeting of the Executive Committee.  The Executive Committee shall report all actions taken to the Board of Directors at the Board of Director’s next meeting following any such action taken by the Executive Committee.

B.
Other Committees.  The Board of Directors, by resolution adopted by a majority of the Board of Directors, may designate from among its members one or more other committees to consist of one (1) or more directors, one of whom may be designated chair and who shall preside at all meetings of such committee.  Each such committee shall have and may exercise all of the authority of the Board of Directors.  The designation of any committee and the delegation of authority to such committee shall not operate to relieve the Board of Directors or any individual director of any responsibility imposed by law.

Article VII.

Officers

A.
Number.  Officers of the Association shall be President, Vice President, Secretary-Treasurer, and Immediate Past President.  The Officers meet the same criteria as the Board of Directors and be selected from the members of the Board of Directors.

B.
Election and Term of Office.  Other than the Immediate Past President, the officers shall be elected by the Board of Directors.  The President shall serve for two (2) years.  The Vice President and Secretary-Treasurer shall each serve for one (1) year.  All officers shall serve until their successors shall be duly qualified and elected.  

C.
Immediate Past President Succession.  Upon the qualification and election of the President, the immediate predecessor shall succeed to the office of Immediate Past President and shall serve until the next President shall be qualified and elected.

D.
Removal of an Officer.  Any officer may be removed for cause by a 2/3 vote of the Board of Directors.

E.
Duties of Officers.

1.
The President shall be the principal executive officer of the Association and shall preside over all meetings of the Association, the Board of Directors, and the Executive Committee.  The President shall appoint and be an ex officio member of standing committees not otherwise established by the bylaws and shall perform such other duties as usually pertain to the office of President.

2.
The Vice President, in the absence of the President, shall preside at all meetings.  The Vice President shall succeed to the presidency unless unable or unwilling to serve.  The Vice President shall perform such other duties as may be assigned by the President or the Board of Directors.

3.
The Secretary-Treasurer shall be in charge of the Association’s funds and records.  The Secretary-Treasurer shall see that proper notice is made to Members, that meetings and proceedings are appropriately recorded, carry into execution all orders, votes and resolutions not otherwise committed.  The Secretary-Treasurer shall see that proper accounting for the Association’s funds is established and maintained.  The Secretary-Treasurer shall report on the financial condition of the Association at all meetings of the Board of Directors and at other times when called upon by the President.  The Board of Directors may delegate certain duties of the Secretary-Treasurer to the staff as needs require.

4.
The Immediate Past President shall serve as the chair of the Nominating Committee and shall perform other duties as may be assigned by the President or Board of Directors.
Article VIII.

Miscellaneous

A.
Year.  The fiscal and membership years of the Association shall be the calendar year.

B.
Books and Records.  The Association shall keep correct and complete books, records, and minutes of its proceedings and membership at its principal office.

C.
Annual Statement.  The Board of Directors shall present at each annual meeting of the Members a full and clear statement of the business and condition of the Association.

D.
Resignation.  Any officer or director may resign by giving written notice to the President or the Secretary-Treasurer.  Such resignation shall take effect at the time specified therein or immediately if no time is specified.  Acceptance of such resignation shall not be necessary to make it effective.

E.
Invalid Provision.  If any part of these bylaws shall be held invalid or inoperative for any reason, the remaining parts, so far as possible and reasonable, shall be valid and operative.

Article IX.

bylaw amendments

A.
Proposal.  Amendments to or to repeal these bylaws may be proposed by the Board of Directors, or upon petition of ten percent (10%) of the Members.  The Board of Directors shall present all such proposals to the membership with or without endorsement.

B.
Approval.  Amendments to or repeal of these bylaws must be approved by a majority vote entitled to be cast by the Members represented in person or by proxy at any annual or special meeting.
Article x.

Dissolution

The Association will use its funds only to accomplish the objectives and purposes specified in these bylaws and no part of said funds shall inure, or be distributed, to the Members of the Association as required by the Internal Revenue Service.  On dissolution of the Association, any funds remaining shall be distributed to one or more regularly organized and qualified charitable, educational, scientific, or philanthropic organizations to be selected by the Board of Directors.
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