
BY-LAWS 

NATIONAL INDUSTRIAL SAND ASSOCIATION (NISA) 

As Adopted by the Membership  
_May 14, 2014 

ARTICLE I - Name, Location, and Object 

Section 1.  Name of Corporation.  The name of this corporation shall be the 
National Industrial Sand Association (hereinafter referred to as “NISA or the “Association”). As 
used herein, the term “industrial sand”, as its name implies, is sand used by industry because of 
its physical, refractory or chemical properties, as a raw material, additive, conditioner, or 
modifier; as distinguished from, for example, sand used for construction purposes. 

Section 2.  Location.  The principal office of the Association shall be located within 
or without the State of Delaware, at such place as the Board of Directors shall from time to time 
designate.  The Association may maintain additional offices at such other places as the Board 
may designate.  The Association shall have and maintain within the State of Delaware a 
registered office at such place as may be designated by the Board of Directors.   

Section 3.  Objects.  The object of the Association shall be to provide an 
instrumentality through which the industrial sand industry of the United States, Canada, and 
Mexico may coordinate its efforts in the handling of problems of common concern to the 
industry; to establish and maintain the highest standards of business practices, customs and 
usages among its members; to protect and advance the interests of the industrial sand industry; to 
represent and act for the industry before all divisions of government; and without limitation, to 
act in behalf of the industrial sand industry where group action rather than individual action is 
more effective, desirable, and economical. 

ARTICLE II - Association Membership 

Section 1.  Membership Categories.  There are two categories of members in the 
Association: producer members and honorary members. 

Section 2.  Producer Membership.  Any person, firm or corporation in the United 
States, Canada, or Mexico, actively engaged in the production of industrial sand, as defined in 
Article I, Section 1, of these By-Laws, shall be eligible to apply for producer membership in the 
Association, provided: 

 All Association producer members shall comply with the minimum requirements 
(management commitment, exposure monitoring and medical surveillance) of the Association’s 
Silicosis Prevention Program (SPP) then in effect, beginning no later than 2014 and first 
reporting data in 2015.  Producer member companies will substantiate their compliance with the 
SPP by reporting data annually.  Any producer member that cannot comply with one or more of 
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the required SPP elements, due to legal or other special circumstances, shall so notify the 
President in writing and may be given a waiver at the discretion of the Executive Committee 
upon a recommendation of the Silica Health Effects Committee.  Henceforth, unless waived, 
compliance with the minimum requirements of the SPP then in effect is considered a condition 
of membership in the Association for all producer members. 

Section 3.  Honorary Membership.  Individuals rendering distinguished service to 
the industrial sand industry may be elected by the Board of Directors to honorary membership in 
the Association. 

Section 4.  Membership Applications.  Applications for membership in the 
Association shall be made in writing to the President upon a form approved by the Board. The 
applicant shall pledge agreement, if the application is approved, to abide by these Bylaws and the 
Association’s policies and guidelines, including but not limited to the antitrust compliance 
provisions thereof, and to pay such dues as are properly assessed by the Board of Directors. 
 

ARTICLE III - Membership Dues 

Section 1.  Membership Dues.  The annual dues for producer membership in the 
Association shall be determined by the Board of Directors and be paid in U. S. dollars, such 
determination being based on the volume of the total business done in the United States, 
Canada, and Mexico, in the preceding calendar year, either in tonnage or U.S. dollar sales, or 
on such other factors as the Board may consider to be fair and equitable. The annual 
assessment for membership may be paid in quarterly installments or on an annual basis. 

ARTICLE IV - Meetings of Members 

Section 1.  Annual Meetings.  A meeting of the members shall be held annually for 
the election of directors and the transaction of other business as may properly come before the 
members.  The date and place of each such meeting shall be fixed by the Board of Directors.   
Notice of each such meeting shall be given in writing stating the date, place and time of the 
meeting to voting members of the Association not less than ten (10) days or more than (sixty) 60 
days prior to the date of such meeting. 

Section 2.  Special Meetings.  Special meetings of the voting members shall be called 
by the Chairman, the Secretary-Treasurer, or by the Board of Directors.  Members entitled to cast 
one-twentieth (1/20th) of the total voting number votes entitled to be cast at such meeting may 
also demand the call of a special meeting in writing addressed to the Secretary-Treasurer of the 
Association specifying the date of such meeting.  The Secretary-Treasurer, upon receiving such 
written demand shall promptly give notice of such meeting.  Written notice of special meetings, 
specifying the object thereof, shall be given to each voting member not less than ten (10) days or 
more than sixty (60) days prior to the date of such meeting. 

Section 3.  Voting.  At each meeting of members of the Association, those entitled to 
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vote shall be the producer members.  Each member entitled to vote may authorize another person 
or persons to act for him as proxy in the manner provided by law.  No proxy shall be valid after 
three (3) years from the date of its execution unless otherwise provided in the proxy.  Every 
proxy shall be revocable at the pleasure of the member executing it, except as otherwise provided 
by law. 

Section 4.  Quorum.  One-third of the voting members present or represented at any 
duly called meeting of members shall constitute a quorum and the affirmative vote a majority of 
such members present in person or represented by proxy at the meeting shall be the act of the 
members.   

Section 5. Adjournment.  When a meeting is adjourned to another time or place, 
notice need not be given of the adjourned meeting if the time and place are announced at the 
meeting at which the adjournment is taken.  At the adjourned meeting the Association may 
transact any business which might have been transacted at the original meeting.  If the 
adjournment is, for more than thirty (30) days, or if after the adjournment a new record date is 
fixed for the adjourned meeting, a notice of the adjourned meeting shall be given to each 
member entitled to vote at the meeting. 

Section 6.   Waiver of Notice.  Whenever notice is required to be given by law, the 
Certificate of Incorporation of the Association or these Bylaws, a written waiver, signed by the 
member entitled to such notice, whether before or after the time stated therein shall be deemed 
equivalent to notice.  The attendance of a member at a meeting shall constitute a waiver of notice 
of such meeting, except when the person attends a meeting for the express purpose of objecting 
at the beginning of the meeting, to the transaction of any business because the meeting is not 
lawfully convened.  Neither the business to be transacted at, nor the purpose of, any regular or 
special meeting of the members need be specified in any written waiver of notice. 

Section 7.  Admission to Meetings.  No person other than producer or honorary 
members of the Association, or representatives of a firm or corporation that is such a member, 
shall be admitted to any meeting of voting members of the Association, except with the 
permission of the Chairman of the Board. 

Section 8. Presiding Officer and Secretary-Treasurer.  At any meeting of the 
members, if neither the Chairman of the Board nor the Vice-Chairman or Secretary-Treasurer, or 
a person designated by the Board to preside at the meeting is present, the members present shall 
appoint an individual as chair of the meeting.  If the Secretary-Treasurer is not present, the 
appointee of the person presiding at the meeting shall act as secretary of the meeting. 

Section 9.  Informal Action by Members.  Unless otherwise restricted by the 
Certificate of Incorporation of the Association or these Bylaws, any action required or permitted 
to be taken by the members at any annual or special meeting may be taken without a meeting, 
without prior notice and without a vote, if a consent or consents in writing, setting forth the 
action so taken, shall be signed by the members having not less than the minimum number of 
votes that would be necessary to authorize or take such action at a meeting at which all members 
having a right to vote thereon were present and voted. Such written consents shall be delivered to 
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the Association by delivery to its registered office in the State of Delaware, its principal place of 
business, or an officer or agent of the Association having custody of the book in which 
proceedings of meetings of members are recorded. Delivery made to the Association’s registered 
office shall be by hand or by certified and registered mail, return receipt requested. 

Every written consent shall bear the date of signature of each member who signs the 
consent, and no written consent shall be effective to take the corporate action referred to therein 
unless, within sixty (60) days of the earliest dated consent delivered in the manner required by 
this Section 9 to the Association, written consents signed by a sufficient number of members to 
take action are delivered to the Association by delivery to its registered office in the State of 
Delaware, its principal place of business, or an officer or agent of the Corporation having 
custody of the book in which proceedings of meetings, of members are recorded.  Delivery made 
to the Corporation’s registered office shall be by hand or by certified or registered mail, return 
receipt requested. 

Prompt notice of the taking of corporate action without a meeting by less than 
unanimous written consent shall be given to those members who have not consented in writing. 
In the event that the action which is consented to is such as would have required the filing of a 
certificate by law, if such action had been voted on by members at a meeting thereof, the 
certificate filed shall state, in lieu of any statement required by law concerning any vote of 
members, that written consent has been given in accordance with the Delaware General 
Corporation Law, and that written notice has been given.  

Section 10. Manner of Holding Meetings.  Except as otherwise required by law or 
restricted by the Certificate of Incorporation of the Association or these Bylaws, the members 
may participate in a meeting of the members by means of conference telephone or similar 
communications equipment by means of which all persons participating in the meeting can hear, 
each other at the same time, and such participation shall constitute presence in person at the 
meeting. 

ARTICLE V - Board of Directors 

Section 1.  Power of Board.  The business and affairs of the Association shall be 
managed under the direction of the Board. 

Section 2. Number of Directors.  The Board of Directors shall consist of eighteen 
(18) persons, all of whom shall be producer members of the Association, three (3) of whom shall 
be the Chairman of the Board, Vice Chairman, Secretary-Treasurer, three (3) of whom shall be 
the latest three (3) active past Chairmen of the Association, and four (4) of whom shall be elected 
each year by the members.  

Section 3. Vacancies.  Newly-created directorships resulting from an increase in the 
number of directors may be filled by vote of the members entitled to vote at any annual or 
special meeting of the members, however, if such vacancies are not so filled, a majority of the 
entire Board of Directors may fill such vacancies.  Vacancies occurring in the Board for any 
other reason shall be filled by the members entitled to elect directors to such director seats, 
provided, however, if such vacancies are not so filled, the remaining directors, whether or not 
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sufficient to constitute a quorum, or by a sole remaining director, may fill a vacancy on the board 
of directors.  A director elected to fill a vacancy shall hold office until the next annual meeting of 
the members and until his or her successor is elected and qualified.   

Section 4. Removal.  Except as otherwise provided by law, any director may be 
removed with or without cause at any time by the affirmative vote of a majority of the members 
entitled to elect such director. 

Section 5. Resignations.  Any director may resign at any time upon notice given in 
writing or by electronic transmission to the Association. Such resignation shall take effect at the 
time specified therein, and unless otherwise specified therein, no acceptance of such resignation 
shall be necessary to make it effective. 

Section 6.  Quorum.  A majority of the Board of Directors shall be necessary for a 
quorum to transact business at any meeting, and the vote of a majority of the directors present at 
a meeting at which a quorum is present shall be the act of the Board. 

Section 7.  Meetings of the Board.   An annual meeting of the Board of Directors 
shall be held each year directly after the annual meeting of the members.  Regular meetings of 
the Board shall be held at such times as may be fixed by the Board.  Special meetings of the 
Board may be held at any time whenever called by the Chairman of the Board, if any, the Vice-
Chairman of the Board or any two directors, provided that at least five (5) days prior notice is 
given to the members of the Board.  Meetings of the Board of Directors may be held at such 
places within or without the State of Delaware as may be fixed by the Board for annual and 
regular meetings and in the notice of meeting for special meetings. 

Section 8. Informal Action by Directors.  Unless otherwise restricted by the 
Certificate of Incorporation of the Association or these Bylaws, any action required or permitted 
to be taken at a meeting of the Board or the Executive Committee may be taken without a 
meeting and their members, respectively, may consent to such action by mail, electronic mail 
or facsimile transmission, so long as such consent, setting forth the action so taken, is signed 
by all of the directors entitled to vote with respect to the subject matter thereof.  Such consents 
shall be filed with the minutes of the meetings of the Board.  Such filing shall be in paper form 
if the minutes are maintained in paper form and shall be in electronic form if the minutes are 
maintained in electronic form. 

Unless otherwise restricted by the Certificate of Incorporation of the Association or 
these Bylaws, any one or more members of the Board or Executive Committee may participate in 
a meeting of such Board of Executive Committee, by means of conference telephone or similar 
communications equipment by means of which all persons participating in the meeting can hear 
each other.  Participation in a meeting by such means shall constitute presence in person at the 
meeting. 

ARTICLE VI - Authority of Board of Directors 
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Section 1.  Executive Committee.  The Board may by resolution designate one or 
more committees, including an Executive Committee, each committee to consist of one or more 
directors of the Corporation. The Chairman of the Board, Vice Chairman, and Secretary-
Treasurer of the Association shall constitute the Executive Committee of the Board of Directors.   

Section 2. Delegation of Power.  The Executive Committee during the interim 
between meetings of the Board shall have the control and management of the business and 
affairs of the Association, subject only to such restrictions and regulations imposed by the 
Delaware General Corporation Law, the Certificate of Incorporation of the Association, these 
Bylaws, or as may be adopted from time to time by the Board.  In no event, however, shall the 
Executive Committee have the power or authority to (1) approve or adopt, or recommend to the 
members, any action or matter expressly required by law to be submitted to the members for 
approval or (ii) adopt, amend or repeal these Bylaws. 

ARTICLE VII - Officers 

Section 1.  Officers.  Officers of the Association shall consist of a Chairman, Vice 
Chairman and a Secretary-Treasurer. 

Section 2.  Election of Officers.  The officers shall be elected by the producer 
members at the annual meeting of the Association. They shall hold office for a term of two years 
until their successors shall have been duly elected. 

 
Section 3. Chairman.  The Chairman shall preside at all meetings of the Board of 

Directors. He or she shall be an ex officio member of all committees, except the Nominating 
Committee. 

Section 4.  Vice Chairman.  The Vice Chairman, in the absence of the Chairman, 
shall act for the Chairman. 

Section 5.  Secretary-Treasurer.  The Secretary-Treasurer shall keep an accurate 
record of the transactions of all meetings of the Association, the Board of Directors and the 
Executive Committee.  The Secretary-Treasurer shall render to the Board, as it shall require, an 
accounting of the finances of the Association. 

Section 6.  President.  The Board of Directors may engage the services of the 
President and such other staff personnel as may be necessary to transact the business of the 
Association. The President shall act under the direction of the Board of Directors and shall 
perform such duties as may be delegated to him by the Board, the Executive Committee, or the 
officers of the Association. 

Section 7.   Duties of President.  It shall be the function of the President to carry out 
all instructions of the Board of Directors relating to the development of information concerning 
the annual production of individual members. Information so secured and the amount of 
membership dues paid by individual member companies, shall not be disclosed by the President 
in any manner whatsoever without specific permission of the individual member companies, 
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executed in writing. 

Section 8.  Compensation.  Members of the Board of Directors, members of the 
Executive Committee, and elected Association officers shall serve without compensation. 

Section 9.  Ex-Presidents.  Individuals who served in the elected office of President 
prior to 1989 shall be considered to have served as Chairman of the Board. 

Section 10. Removal.  The Board may remove any officer at any time with or without 
cause.   

ARTICLE VIII - Nominating Committee; Books and Records 

Section 1. Nominating Committee.  The Nominating Committee shall consist of the 
current Chairman of the Board of the Association and the last two active past Chairmen, with the 
most recent active past Chairman acting as Chairman. The Committee shall submit their list of 
candidates for Officers and elected Board members at the annual meeting of the Association. 
Additional nominations may be made from the floor by any producer member of the Association. 

Section 2. Books and Records.  The Association shall keep at if office correct and 
complete books and records of account, the activities and transactions of the Association, 
minutes of the proceedings of the Board of Directors and any committee of the Association, and 
a current list of the members, directors and officers of the Association.  Any of the books, 
minutes and records of the Association may be in written form or in any other form capable of 
being converted into written form within a reasonable time. 

ARTICLE IX - Amendments 

These Bylaws may be amended at any meeting of the Association by a vote of two-thirds 
(2/3) of the producer members present or represented by proxy. Notice of any proposed 
amendment shall be furnished to the voting membership in writing at least thirty (30) days 
before the meeting at which such amendments are to be voted upon. A revised copy of these 
Bylaws shall be furnished to the entire membership following any change to these Bylaws. 

ARTICLE X - Parliamentary Procedure  

Roberts’ Rules of Order, Revised, shall be the standard authority for the conduct of all 
meetings. 

ARTICLE XI- Indemnification  

Section 1. Indemnification.  The Association shall indemnify any director, officer, 
employee or agent, any former director, officer, employee or agent, any person who may have 
served at its request as a director, officer, employee or agent of another corporation, partnership, 
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joint venture, trust or other enterprise, whether for profit or not for profit, against expenses 
(including attorneys’ fees), judgments, fines and amounts paid in settlement, actually and 
reasonably incurred by him or her in connection with any threatened, pending or completed 
action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an 
action by or in the right of corporation), to which he or she may be or is made a party by reason 
of being or having been such director, officer, employee or agent if he or she 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 
Association and, with respect to any criminal action or proceeding, had no reasonable cause to 
believe his conduct was unlawful.  However, there shall be no indemnification in respect of any 
claim, issue or matter, as to which he or she shall have been adjudged to be liable to the 
Association unless and only to the extent that the Court of Chancery or 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 indemnity for such expenses which the Court of Chancery or such other court shall 
deem proper. 

The Association may pay expenses (including attorneys’ fees) incurred by an officer or 
director in defending any civil, criminal, administrative or investigative, action, suit or 
proceeding in advance of the final disposition of such action, suit or proceeding upon receipt of 
an undertaking by or on behalf of such officer or director to repay such amount if it shall 
ultimately be determined that he or she is not entitled to be indemnified by the Association under 
this Article.  Such expenses (including attorneys’ fees) incurred by other employees and agents 
may be paid upon such terms and conditions, if any, as the Board of Directors deems 
appropriate. 

Any indemnification (unless ordered by a court) shall be made by the Association only as 
authorized in the specific case upon a determination 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 145 (a) and (b) of the Delaware General Corporation 
Law.  Such determination shall made (1) by a majority vote of the directors who are not parties 
to such action or proceeding, even though less than a quorum, or (2) if there are no such directors 
or if such directors so direct, by independent legal counsel in a written opinion. 

The provisions of this Article XI shall be applicable to claims, actions, suits, or 
proceedings made or commenced after the adoption hereof, whether arising from acts or 
omissions occurring before or after adoption hereof. 

The indemnification and advancement of expenses provided by this Article XI shall not 
be deemed exclusive of any other rights to which such director, officer, employee or agent may 
be entitled under any statute, bylaw, agreement, vote of the disinterested members or directors or 
otherwise, and shall not restrict the power of the Association to make any indemnification 
permitted by law. 

The indemnification and advancement of expenses provided by this Article XI shall, 
unless otherwise provided when authorized or ratified, continue as to a person who has ceased to 
be a director, officer, employee or agent and shall inure to the benefits of the heirs, executors and 
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administrators of such a person. 

If any part of this Article XI shall be found in any action, suit or proceeding to be invalid 
or ineffective, the validity and the effectiveness of the remaining parts shall not be affected. 

ARTICLE XII – Insurance  

The Board of Directors may authorize the purchase of insurance on behalf of any person 
who is or was a director, officer, employee, or agent of the Association, or who is or was 
serving at the request of the Association as a director, officer, employee or agent of another 
corporation, partnership, joint venture, trust or other enterprise against any liability asserted 
against or incurred by him or her in any such capacity, or which arises out of such person’s 
status as a director, officer, employee, or agent whether or not the Association would have the 
power to indemnify such person against that liability under law. 


