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Corporation Bylaws

ARTICLE I
Section 1.  The name of this Association shall be the Springfield Area Home Builders Association, herein after called the Association.
Section 2.  The principal office of this Association shall be located in Springfield, Illinois in a place the Board of Directors may from time to time designate.

ARTICLE II

Section 1.  This Association shall operate for the benefit of home builders and those engaged in allied industries which are stated in the Charter from the National Association of Home Builders (NAHB).
ARTICLE III

Section 1.  This Association shall operate without profit as an Affiliated Association of the National Association of Home Builders, and Home Builders Association of Illinois (HBAI) to:

(a) Associate home builders within the above described jurisdiction for the purpose of mutual advantage and cooperation.

(b) Cooperate with all branches of the home building industry within said jurisdiction for the purpose of mutual advantage and for the benefit of the industry as a whole.

(c) Maintain high professional standards and sound business methods among its members through the enforcement of its code of ethics.

(d) Secure cooperative action in advancing the common purposes of its members; uniformity and equity in business usages and laws; and proper consideration of opinion upon questions affecting the home building industry within the jurisdiction of this Association.

(e) Assist in the accomplishment of the mutual objectives of the NAHB and HBAI.

(f) Assist the Officers, Board of Directors, and Membership Committee of the NAHB and the HBAI in qualifying members operating within the above-described territorial jurisdiction.

(g) Participate for the purpose of mutual benefit in an interchange of information and experience with all other local affiliated associations of the NAHB.

ARTICLE IV
Section 1.  All members of this Association shall agree to observe and be bound by the following Code of Ethics.

(a) MEMBERS shall constantly seek to provide better values, so that an ever-greater share of people may enjoy the benefits of home ownership.

(b) MEMBERS shall strive to develop the efficiency of home building to the best interest of those they serve.

(c) MEMBERS shall not knowingly enter into any contract, the terms of which are designed to imperil the rights of either labor or suppliers of materials or services from receiving a fair return.

(d) MEMBERS shall not obtain any business by means of fraudulent statements nor by use of implications unwarranted by fact or reasonable probability.

(e) MEMBERS shall be alert to examine proposed or enacted state and local legislation detrimental to social, economic, and/or political progress.

(f) MEMBERS shall not perform, or cause to be performed any act which would tend to negatively reflect upon, or bring into disrepute, any part of the home building industry.

(g) MEMBERS shall comply both in spirit and letter with rules and regulations prescribed by law and government agencies for health, safety, and progress of the community.

ARTICLE V
Section 1.  Membership in this Association shall be of three classes:

(a) Builder Membership

(b) Associate Membership

(c) Affiliate Membership

Section 2.  Qualifications for Membership in this Association shall be as follows:

(a) BUILDER MEMBERSHIP shall be open to any individual who is, or has been, in the business of building, or rebuilding or remodeling homes, apartments, schools, commercial, industrial, or other structures normally related and pertinent to a community; and who performs this construction, or resides, within the territorial jurisdiction of this Association; is of good character and business reputation; agrees to abide by the provisions of the by-laws of this Association; subscribes to the purposes of this Association, and meets with the approval of the Board of Directors.

(b) ASSOCIATE MEMBERSHIP shall be open to any individual who is engaged in any allied trade, industry or profession within the territorial jurisdiction of this Association; who is of good character and business reputation; agrees to abide by the provisions of the by-laws of this Association; subscribes to the purposes of this Association, and meets with the approval of the Board of Directors.

(c) AFFILIATE MEMBERSHIP.   Any individual, corporation, partnership, limited partnership, limited liability company or any other recognized legal entity, which has an individual Builder member or Associate member, shall be permitted to have any employees of that same legal entity be eligible to join the SAHBA as an Affiliate Member.  The Affiliate member(s) shall be required to meet all qualifications as the Builder member or Associate member and shall be of good character and business reputation.  The Affiliate Member shall be permitted to vote at board meetings, hold office and become a director of the SAHBA only as set forth in these By-laws.
(d)  Membership will be open to any person, regardless of their race, color, or creed, as long as they meet requirements set forth in paragraph (a), (b) or (c).

(e) An eligible Builder, Associate and Affiliate member may be accepted if he or she is already a member in good standing of any affiliated local association or chapter under the auspices of the NAHB or operates in an area not within the jurisdiction of any affiliated local association or chapter of this Association.

Section 3.  Applicants for membership shall apply in a form satisfactory to the Board of Directors, and meet such other requirements as the Board; may from time to time prescribe.

(a) Applicants approved and accepted by this Association, upon payment of dues, shall be members of the National Association of Home of Builders and Home Builders Association of Illinois, and while in good standing shall be entitled to the full benefits, services, and privileges of the respective Associations.

Section 4.  Suspension, Termination, Reinstatement, and Transfer of Membership in this Association shall be accomplished in the following manner:

(a) The Board of Directors by a two-thirds vote may suspend or revoke the membership of any member (1) for failure to meet his financial obligations to the Association or, (2) for conduct detrimental to this Association, including failure to honor the Code of Ethics in Article IV.  The member shall be given at least thirty days notice in advance of the meeting of the Board at which the vote is to be taken and shall be afforded a reasonable opportunity to be heard.

(b) A vote of two-thirds of the Board shall be required to reinstate any membership suspended or revoked under this Section.  Reinstatement shall be subject to such terms and conditions as the Board may impose.

(c) Memberships are non-transferable.

Section 5.  Meetings of the Membership shall be held as follows:

(a) An annual meeting of the membership of this Association shall be held on the 3rd Wednesday of November each year, or at such other time as the Board may designate for the express purpose of electing the officers of the Association, a Board of Directors and taking up such other matters as may properly come before the general membership.   (Moved to Article XI Section 2, paragraph c)
 (b) Regular meetings of the membership of this Association shall be held at a minimum quarterly on the 4th Wednesday of the chosen month, (except for the months of:  June, July, August, November, and December) or at such other time as the Board of Directors may designate.  
(c) Special meetings of the membership of this Association may be called by the President or, if requested in writing, by a majority of the members of the Board of Directors.

(d) Written notice shall be given of the date, hour, and place of all meetings to each member at least five days in advance.

ARTICLE VI
Section 1.  The Application Fee consisting of the first year's dues shall be payable at the time application for membership is made, such fee to be returned if the membership is not approved.

Section 2.  The Dues of this Association shall be payable annually on the anniversary date of membership, said dues to include the appropriate charges for the NAHB and the HBAI.  The dues of the Association shall be the same for builder and associate members. Dues for builder, associate and affiliate members shall be at the rate established by the Board of Directors.
Section 3.  Dues for membership in the NAHB and the HBAI shall be paid by this Association from its Treasury at the rate fixed and under the terms stated in the by-laws of those Associations (or amendments thereto currently in effect).

ARTICLE VII
Section 1.  Each member shall receive a Certificate annually upon the payment of dues for the current year in such form, as the Board of Directors shall prescribe.

Section 2.  This Association shall use on all its stationary and literature the Official Emblem of the National Association of Home Builders and that of Home Builders Association of Illinois.

ARTICLE VIII
Section 1.    Composition and authority

(a) The Board of Directors shall be the governing body of the Association.  The Association, at its annual meeting, shall elect the Board of Directors, with the majority of the Board being builder members.  A Director so elected shall hold office for one year from the date of installation or until a successor is duly installed.

(b) The Association shall elect:

(1) Six (6) local directors; Five (5) to a one year term and the other being the Membership Committee Chair having a two (2) year term.  The local directors shall have full voting privileges.  (The recommended composition of local directors is five (5) builder members and one (1) associate/affiliate member.)  In addition, up to three (3) Association vice-presidents to a one (1) year term, one of which may be an affiliate member.  The Association vice-presidents shall have full voting privileges.
(2) The Officers of the Board consist of President, 1st vice-president, 2nd vice-president, State Association vice-president, Secretary, Treasurer, Immediate Past President, and Home Expo Director.  Officers of the Board shall have full voting privileges.  Pursuant to Robert's Rules of Order, the President casts a vote only in the event of a tie. The President, 1st vice-president, 2nd vice-president, should be builder Members but can be Associate Members..  It is recommended that the State Association vice president be a Builder, and the Secretary and Treasurer be associate/affiliate members.

(3) For a builder, associate and/or affiliate member from the same firm or corporation to serve on the Board at the same time, approval of the Board is required.  No more than two people from the same company may serve on the board at the same time.  
Section 2.  Vacancies:  

Vacancies on the Board of Directors due to disability, death, or resignation, shall be filled by appointment of the President, subject to the concurrence of a quorum of the Directors.  Persons so appointed will serve until the installation of a successor, duly elected at the next annual meeting of the membership.

Section 3.  Removal:  

Any director or officer who has missed three or more consecutive Board meetings, and is so deemed by the Board of Directors to have compromised the effectiveness of the Board, may be forced to resign by the Board of Directors.
Section 4.  Meetings:  

Meetings of the Board of Directors shall be held as follows:

(a) Regular meetings of the Board of Directors shall be held on the fourth Wednesday of each month or such other time as the Board may direct.

(b) Special meetings of the Board of Directors may be called by the President or upon the request in writing (by mail or email) of a majority of the Board of Directors.

(c) Written notice (by mail or email) of the date, hour, and place of all meetings shall be given to the Board of Directors at least five (5) days in advance.

Section 5.  Quorum.  

The presence of not less than ten (10) members of the Board of Directors shall constitute a quorum.

Section 6.  Voting.  

A majority of members of those present shall decide an issue provided a quorum is present.

ARTICLE IX
Section 1.  The following Officers shall be elected by the membership at its Annual Meeting and shall hold office for a term of one (1) year (except as previously indicated) from the date of installation or until their successors are elected and duly installed:
(a) President, is required to be a Builder/Associate Member of the Association.  The President shall be the chief officer of this association and shall preside at its meetings and those of the Board of Directors.  He/She shall be the official spokesman of this Association in matters of public policy or appoint an appropriate director.  He/She shall appoint all committees, shall be an ex-officio member of all committees, and shall perform all other duties usual to such office. It is recommended that the President  previously performed duties of the First Vice President.

(b) First Vice President, is required to be a Builder/Associate Member of the Association.  He/She shall perform such duties as are assigned to him/her by the President.  He/She shall, in the absence of the President, or upon his/her direction, perform all of the duties of the President.  It is recommended that the First vice President have previously performed the duties of Second Vice President.
(c) Second Vice President, is required to be a Builder/Associate Member of the Association.  He/She shall perform such duties as are assigned to him/her by the President.  He/She shall, in the absence of the President and the First Vice President, or upon their direction, perform all of the duties of the President.  It is recommended that the Second Vice President have previously performed duties of another office within this or another like association. 
(d) Treasurer, who shall be responsible to the Association for an accounting of all monies collected and disbursed by the Association, and shall render a monthly report to the Board of Directors and an annual report to the membership upon written request.  Upon direction by the President, he/she may perform other duties appropriate to this office.  The Treasurer shall be the Chairman of the budget committee.  It is recommended that the Treasurer be (or has been) employed in the banking or a related financial industry.

(e) Secretary, who shall keep a record of all the official proceedings of this Association and its Board of Directors, including all governing bylaws and policy statements.  Upon direction of the President he/she may perform other duties appropriate to this office.  He/she shall be the Chairman of the Bylaws Committee.

(f) The National Director shall be the Immediate Past President and/or may be appointed by the President from among the Members of the Association in the event the Immediate Past President chooses not to serve.  He/she will be responsible for representing the local Association at meetings of the National Association of Home Builders and reporting to the Board on a timely basis following said meetings. 
(g) The Home Expo Director shall be a two-year position and shall be an associate/affiliate member.  He/she will be responsible for coordinating activities related to the Home Expo, including special events, publicity, and Association advertising.

(h) The State Association Vice-President shall be a two-year position and Builder member.  He/she will be responsible for representing the local Association on the Board of the Home Builders Association of Illinois; as well as coordinating directors from the SAHBA Board to attend State Board meetings and for reporting the State's activities to both the SAHBA Board of Directors and the membership at-large.

(j) The Alternate National Director shall be the President or any other Member so designated by the President.

Section 2.  Succession of Office
(a) In the event of the absence, disability, resignation, or death of the President, then the First Vice President shall act as President of the Association.  Should neither the President nor the First Vice President be able to serve for any of the foregoing reasons, then the Second Vice President shall act as President.  If he/she should be unable to serve for any of the foregoing reasons, then the Immediate Past President shall act as President.  The officer so designated to act as President shall serve until such time as the Board of Directors names from among its members a President to fill the unexpired term.

ARTICLE X 

Section 1.  All members of the Association in good standing shall be entitled to vote at meetings of the Membership except as may be provided in other sections of these By-laws.  Firms, corporations, or partnerships having more than one member in the Association (e.g. builder and affiliate)  shall be entitled to only one (1) vote, which shall be cast by a duly designated representative.

Section 2.  The majority of members in good standing present at a meeting of the membership shall constitute a quorum.

Section 3.  A majority vote shall decide an issue provided a quorum is present.  This section shall not apply to voting on amendments to these By-laws.

ARTICLE XI

Section 1.  Nominating Committee

(a) There shall be a nominating committee composed of the President and two board members appointed by the President, one of which shall be the First Vice President or Second Vice President.  The President shall serve as the Chairman of the Committee.

(b) The Committee shall solicit recommendations for the Board from the general membership by the September membership meeting, shall consider recommendations, and shall nominate one candidate for each office to be filled unless otherwise set forth in this Article.  The Committee shall follow the recommendations set forth in Article IX, in setting the slate, but shall have the privilege of choosing a slate from outside those recommendations in the event that there is inadequate member participation.  The Incoming President solely has the privilege of nominating the three (3) positions for Association Vice-President.

(c) All three (3) nominating committee members shall be present to conduct business.

(d) The nominating committee shall serve as election judges, along with the Executive Officer of the Association.

(e) The nominating committee shall present to the Board of Directors the proposed slate at the November Board meeting  (It is not the prerogative of the Board of Directors to act on the slate of officers in anyway.  It is the responsibility of the Nominating Committee to choose the slate of officers).

Section 2.  Election Procedures

(a) The Association officers, directors, and association vice-presidents shall be elected at the November Meeting of the Membership.  The nominating committee shall submit its written report to the general membership in conjunction with the November annual meeting notice.  Additional nominations may be made from the floor at the November meeting.

(b) Elections shall be by voice and all elected candidates shall receive a majority of votes cast.  If two or more candidates are nominated for the same office, a runoff election shall take place by secret ballot until the elected candidate receives a majority vote.

(c)  The results of elections shall be forwarded to both HBAI and NAHB within ten (10) working days of said election.  
ARTICLE XII

Section 1.  The Executive Committee shall consist of the President, 1st Vice-President, 2nd Vice-President, Secretary, Treasurer, Immediate Past President and Executive Officer.  The President is chairman of the Executive Committee.  The Executive Committee exists to assist the Board of Directors in establishing long-term plans and goals for the Association; and take steps to insure the Strategic Plan is followed and goals are achieved.  The Executive Committee cannot act on decisions prior to full Board approval except in cases of emergency.  Meetings are called at the President's discretion.
Section 2.  The President, with the advice and consent of the Board of Directors, shall, upon taking office, establish Standing Committees necessary for the advancement of this Association except as may otherwise be specifically provided for in these by-laws.  Committees shall be but not limited to:  Membership, Home Expo, Governmental Affairs, By-laws, Education and Marketing/Public Relations.
Section 3.  The Chairman of all Committees of the Association shall be appointed by the President except as otherwise specifically provide in these by-laws.  Committee Chairmen shall appoint committee members with input from the President.
Section 4.  A President may, with the advice and consent of the Board of Directors, remove the Chairman or members of any committee appointed pursuant to Article XII Section 3.
Section 5.  Special committees may be appointed by the President, as may from time to time be deemed necessary and advisable.

Section 6.  Meetings of all committees shall be upon the call of the Chairman and held at the office of the Association whenever possible. 

Section 7.  The presence of a majority of the committee members at a meeting shall constitute a quorum.

Section 8.  A majority vote in the committee shall decide an issue provided a quorum is present.

Section 9.  All committees shall report to the Board of Directors regarding its activities.

ARTICLE XIII

Section 1.  The fiscal year of this Association shall be the year commencing on the first day of January and terminating on the last day of December.

Section 2.  Dues and other monies collected by the Association shall be placed in a depository selected by the Board of Directors.  Payments from the funds of the Association shall be made on the signature of the Treasurer, President, 1st Vice President, 2nd Vice President, Secretary, or other authorized board members, with all checks requiring two signatures.

Section 3.  A budget committee shall be formed to draft a budget for the following fiscal year and submit it  for Board approval by the November Board meeting.  The Treasurer shall serve as Chairman of the Budget Committee.  The budget may be amended from time to time by the Board of Directors during the fiscal year.

Section 4.  An annual review of the financial records of the Association shall be conducted by a professional firm chosen by majority vote of the Board of Directors. A full audit of the financial records shall be conducted every third fifth year in lieu of the annual review.
ARTICLE XIV

Section 1.  Robert's Rules of Order shall govern the parliamentary procedure of the meetings of the Association provided for in these by-laws.

ARTICLE XV

Section 1.  These bylaws may be amended by two-thirds vote of the members in good standing present at any meeting, provided a copy of any proposed amendment shall have been mailed / emailed to each member of the Association at least ten (10) days in advance.

ARTICLE XVI

Section 1.  The Executive Officer shall serve as the chief administrative officer of this Association.  The Executive Officer shall perform the duties and responsibilities designated by the Board of Directors and all other functions usual to such office, and serve as ex-officio member without vote on all committees.

ARTICLE XVII

Section 1.  Members shall furnish the Executive Officer with their official address.  The mailing of any notice to the last known official address shall be deemed service of such notice or notices upon them as of the date of the mailing.

ARTICLE XVIII

Section 1.  The corporation shall indemnify any person who has or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative, or investigative (other than any action by or in the right of the corporation) by reason of the fact that such person is or was a director, officer, employee or agent of the corporation, partnership, joint venture, trust or other enterprise, against expenses (including attorney's fees), judgments, fines, and amounts paid in settlement actually and reasonably incurred by such person in connection with such action,  suit proceeding if he acted in good faith and in a manner he reasonably believed to be in or not opposed to the best interests of the corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to believe his or her conduct was unlawful.  The termination of any action, suit or proceeding by judgment or settlement, conviction or upon a plea of solo contendere or its equivalent, shall not, of itself, create a presumption that the person did not act in good faith and in a manner which he or she reasonably believed to be in or not opposed to the best interest of the corporation, and with respect to any criminal action or proceeding, had reasonable cause to believe that his conduct was unlawful.

Section 2.  The corporation shall indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or completed action or suit by or in the right of the corporation to procure a judgment in its favor by reason of the fact that such person is or was a director, officer, employee, or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee, or agent of another corporation, partnership, joint venture, trust or other enterprise against expenses (including attorney's fees) actually and reasonably incurred by such person in connection with the defense or settlement of such action or suit if he or she has acted in good faith and in a manner he or she reasonably believed to be in or not opposed to the best interests of the corporation and except that no indemnification shall be made in respect to any claim, issue or matter as to which such person shall have been adjudged to be liable for negligence or misconduct in the performance of his duty to the corporation unless and only to the extent that the court in which such action or suit was brought shall determine upon application that despite the adjudication of liability but in view of all the circumstances of the case, such person is fairly and reasonably entitled to indemnify for such expenses which the court shall deem proper.

Section 3.  To the extent that a director, officer, employee, or agent of a corporation has been successful, on the merits or otherwise, in the defense of any action, suit or proceeding referred to in section 1 and 2 or in defense of any claim, issue or matter therein, such person shall be indemnified against expenses actually and reasonably incurred by such person in connection therewith.

Section 4.  Any indemnification under Sections 1 and 2 shall be made by the corporation only as authorized in the specific case upon a termination that indemnification of the director, officer, employee or agent is proper in the circumstances because he or she has met the applicable standard of conduct set forth in section 1 and 2.  Such determination shall be made (a) by the Board of Directors by a majority vote of a quorum consisting of directors who were not parties to such action, suit or proceeding, or (b) if such a quorum is not obtainable, a quorum of disinterested directors so directs, by independent legal counsel in a written opinion, or (c) by the shareholders.

Section 5.  Expenses incurred in defending a civil or criminal action, suit or proceeding may be paid by the corporation in advance of the final disposition of such action, suit or proceeding, as authorized by the Board of Directors in the specific case, upon receipt of an undertaking by or on behalf of the director, officer, employee, or agent to repay such amount unless it shall ultimately be determined that he or she is entitled to be indemnified by the corporation as authorized in this article.

Section 6.  The indemnification provided by this article shall not be deemed exclusive of any other rights to which those seeking indemnification may be entitled under any by-law, agreement, vote of shareholders or disinterested directors or otherwise, both as to action in his or her official capacity and as to action in another capacity while holding such office, and shall continue as to a person who has ceased to be a director, officer, employee, or agent and shall inure to the benefit of the heirs, executors, and administrations of such a person.

Section 7.  The corporation shall have power to purchase and maintain insurance on behalf of any person who is or was a director, officer, employee, or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee, or agent of another corporation, partnership, joint venture, trust, or other enterprise against liability asserted against such person and incurred by such person in any such capacity, or arising out of his or her status as such, whether or not the corporation would have the power to indemnify such person against such a liability under the provisions of these sections.

Section 8.  If the corporation has paid indemnity or had advanced expenses to a director, officer, employee, or agent, the corporation shall report the indemnification or advance in writing to shareholders with or before the notice of the next shareholders' meeting.

Section 9.  Reference to "the corporation" shall include, in addition to the surviving corporation, any merging corporation including any corporation having merged with a merging corporation absorbed in a merger which otherwise would have lawfully been entitled to indemnify its directors, officers, and employees or agents.
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