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[requires one]

‘membership on the Board, and designation of Participating Sections. The
‘Executive Committee shall have authoritv to set the agsenda for meetings of

the Board. Members may bring business to the Board by petition of at least
three membPrS ﬁ‘om eﬂ(‘h of three or more rmrhmpqtvnn SF‘f‘tIO"S
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The Board shall have the power, by resolution adopted by a majority of the

Board members then in office, to designate and appoint eneornrore-additional

committees, each of which shall con51st of at least one (1) or more Board
xmembers

V Meetmos of the Board. The Board shall meet regularly at the time of the Mrdwestivteeting
- MRM and at other times as scheduled by the Chair. The Chair shall schedule a meeting
" upon receipt of a petition to do so from at least one third of the current members of the

Board. No business shall be transacted without a quorum of the Board present. Any or all
~ Board Members may participate in any Board meeting by means of conference telephone or
by any means of communication by which all persons participating in the meeting are able to
hear one another. Such participation shall constitute presence in person at the meeting.
" "Board meetings shall be conducted according to Roberts' Rules of Order, Newly Revised,
‘ except as specnﬁed herein.

A

Permanent officers. The officers of the Corporation shall include a Chair. a Vice-

- Chair. a Secretary. and a Chief Financial Officer ("CFO™).

. Other officers. The Board shall have the power. by resolution adopted by a majoritv of
- the Board members then in office. to designate other officers. the means Qf their
. election or appointment. and their terms of office. Fhethistortanrwillserveforaterm

‘Officers must be members of the Comoration. No member mav hold more than one

office at the same time.

Election of officers. EachryeartheBoardshattctectoncofttsMemberstoservea
V’i‘bc \/Udil (lllLl I.LIT[II_}IU (o) blld;l lf Lllib ULLLLCL 'lb IIUL LU= CICLLCU Uy thcix }U\./d}
seetton—they-shat-becomeanmom=votingoffreer—The Board shall elect permanent
officers (except the CFO) at the annual MRM. Terms of office shall be one vear
starting January 1. The Director serving as Secretary shall be a candidate for Vice-
Chair. The Director serving as Vice-Chair shall be a candidate for Chair. If a dulv
elected officer becomes ineligible for anv reason. the Board will meet to elect a
replacement. Currént officers mav be nominated to an open position.




the Board. Ifa participating section has not elected a Director. the chair of the
participating section mav appoint a member to serve as a Director until the
next January 1..

[ SVBylaws do not indicate term of service. This was an issue at the 2005 m
[There should be an guidance on incomplete terms of service.]

[Election results are to be certified with the Secretary, but that is implicit.]
[Tt would be appropriate for the Secretary to contact participating sections to prompt (re)election.]

2. Nonvoting members.

a. The General Chairs of the host participating sections of the prior
calendar year, current calendar year, and the next calendar vear will
_serve as ex-officio members of the Board without vote during those
~ years.
[From last sentence of ﬁrst ‘[ of 2. Indlcates and clarifies current practice. ]

~ [=9b] o b. If the Kansas City Section elects someone other than its Treasurer to
' ‘ serve on the Board, then the Treasurer of the Kansas City Section shall
serve as an ex-officio member of the Board without vote.

C. The prmc1pa1 dutles of the Board shall be:
:[‘=2a] | '_" i ' o 1 'to select the 1ocat1on host local sect1on and approx1mate rneetm0 time for the

Midwest Reglon Meeting of the American Chemical Soc1ety ("MldW@St
VL Meetmo )at 1east three vears in advance;

—
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to approve the tentatlve budoet to be submitted by the host local SCCUOD of the
: Mldwest Meetmo at the immediate precedm0 Mldwest MeetmU »
[=2c] 3. toactinan advisory capacity to the host local section of the Midwest Meeting:
[=2d] . 4. to provide continuity for Midwest Meetings;
[=2e] 5. to promote cooperation between local sections and to provide an organization
capable of executing projects of benefit to more than one local section;
[=21] 6. to serve as a body to ensure the ongoing success, continuity, and progress of

the scientific meetings based on chemistry and related areas of science within
the Midwest Rregion of the Amrerreamrthemteat-Society.

D. Board Committees.

1.” The Board shall have an Executive Committee consisting of the three officers:

Chair, Vice-Chair. and Secretarv. The Executive Committee shall be have
authority to resolve anv disputes on membership in the Corporation,
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. Authority and duties of the Chair. The Chair shall be the chief executive officer of

the Corporation, shall, subject to the control of the Board, have general supervision,

- direction and control of the business affairs of the Corporation, shall have the general
- powers and duties of management usually vested in the office of Chair, and shall have

other powers and duties as may be prescribed by the Board and by these Bylaws. The
Chair shall preside at meetings of the Board. Acting under the direction of the Board,

~and on its behalf, the Chair shall perform all acts, execute and deliver all documents,
- and take all steps authorized by the Board in order to effectuate the actions and

polici_es of the Board.

N

. Duties of the Vice-Chair. rtheeventthatthe-Chairis-umabte-to-do-so—the
Vree=Chairshattpresideatmeetmgsof the Board: The Vice-Chair shall serve in place

- of the Chair in the event that the Chair-is unable to so serve. In addition, the

Vice-Chair shall have other powers and duties as may be prescribed by the Board and
by these Bylaws. .

. Duties of the Secretafy. The Secretary shall presefve in record books the full and‘
_correct minutes of the proceedings of all Board meeting, and shall be custodian of the

Articles of Incorporation, Bylaws, Corporate Seal, and Minute Books. It shall be the
duty of the Secretary to sign and execute all corporate documents and instruments

. ;whereupon the Secretary's signature may be lawfully requlred The Secretary shall
-also serve and receive all notices required by law, the Bylaws, or by resolution of the -
"~ Board, and it shall be the Secretary's duty to cause to be prepared and filed, with
- appropriate bodies, official reports and documents requlred by law to be filed by
" nonprofit corporatlons The Secretary shall have other powers and dutles as may be _
R prescrlbed by the Board and these Bylaws o : P :

. -Selecnon and Dut1es of the Chlef F1nanc1al Ofﬁcer : e

1. The permanent chief financial officer for the Board‘shéll be the Treasurer of
the Kansas City Sectlon of the ﬁnnerrearrehemrea} Somety (“Kansas City
Sectlon”)

2. The CF O shall keep or cause to be kept, in books belonging to the
Corporation, complete and accurate accounts of all receipts and
disbursements, resources and liabilities, and shall deposit all monies and funds
and other valuable effects of the Corporation, in the name of and to the credit
of the Corporation, in such depository or depositories as may be designated by
the Board. The CFO shall disburse funds of the Corporation in payment of its
obligations, taking proper vouchers and receipts for such disbursements. The
CFO shall render to the Chair and to the Board Members at Board meetings,
or whenever otherwise requested, correct statements and reports showing the
financial condition of the Corporation. The CFO may sign corporate
documents and instruments as necessary. The CFO shall arrange for the
performance of an audit and for the preparation of audited financial statements



[avoid $ amounts in bylaws!]

[=14],

' [1mposs1b1e nmmO]

by a certified public accountant on behalf of the Corporation, whenever
“directed to do so by the Board.
VII. Host Sections. Responsibility for conduct of each meeting of the Corporation shall be

assigned by the Board to one or more host sections.

" A. Ftigibtetoeatsections-Participating sections may indicate their desire to host or co-
. host a Midwest Meeting or special meeting by adv1sm0 the Secretary of the Board in

writing, and by paying an initial assessment-of—%—:-@-per-membcr—to—ﬁ-re
Eorporationss-SinkingFund, which shall be no greater than one twentieth (1/20) of

" the annual subsidv from the Societv to the oamcmatmﬂ sectxon

-

B. The focatsectiomrhosting the Midwestvieetimg-host sections shall be responsible for
selecting the general chair, the treasurer. and the program chair for that meeting;-the.
The selection shall be reported to the Secretarv for Board approval at Ieast two years

,prlor to the meetmo-for-Board-ap-prova}.

- C. Host sections shall be responsible for submitting to the Secretary for distribution to
the Board at the prior Midwest Meeting a budget of income and expenditures for -
Board approval. Income resultmg from the annual accrual of interest in the Sinking .

,\Fund may. be bu1lt into the budoet-of—&rmrtMrdwest-Meemgs

D In selectmo host sections for Mldwest Meetmos the Board shall require a pphcanthosf
- ‘toeat sections at—thveondusron—of—kh&west-?&eeﬁnw—to submit a final accountingno

. more than eicht months after conclusion of the meeting. Such accounting shall
‘allocate the revenues denved from hostmﬂ-M'rdwest-Meet—masthe meetmg as follows

1 X Vipay all expenses assomated with hostmo a—theMldwest Meeting;

[\O 18

repay any and all advances to MWRACS

(98}

pay ﬁfty percent (50%) of any remaining revenues derlved from hOStan a—the
Mldwest Meeting to the Corporation; and, : :

4. retain any remaining revenues.

VIII. Sinking Fund.

[=111%] A. The Board shall maintain a “Sinking Fund™ to supportsuchactivitiesas MWRAES

Meetingsbe used in a manner consistent with the purposes of the Corporation.
Expenditures from the Sinking Fund shall be made by the CFO consistent with these
-Byvlaws and the current policies and resolutions of the Board.

'B. The Sinking F und shall accept additions such as initjai assessments from host




participating sections, a portion of excess revenues from Corporation meetings,
accrual of interest on the fund, and donations to the Corporation.

[new]

[=15] C. The Board may advance from the Sinking Fund to-loeal sections contracted to hold an
‘upcoming hostmeg-the Midwest Meeting up to $5;:666-fromr25% of the assets of the
Sinking Fund.

[11 & 12] D. The balance in the Sinking Fund shall be reviewed annually by the Board and

‘ maintained high enough to support perpetual continuation of the current activities of
the Corporation. In the event that the Sinking Fund is unabtetosupportmecessary
zetrvitresrtherrdeemed insufficient for sound fiscal operation. the Board by simple
majority of its current members may assess participating sections on a prorated basis
in accordance with the annual subsidy from the AmerrcanChemreat-Society to each
tocat-section. Sections shall have one vear to pay anv such assessment. after which the
Executive Committee shall consider if the section is participating.

=171 E. The cost of the Board luncheon at each annual meetmo shall be paid for directly from »
e the Sinking Fund. ' : : :

S

" IX. Board Member Compensatron

i [from‘ 2] o A All Board members shall ser\re w1thout compensatron for sueh—therr servrce
‘ [9 end] | B. Documented travel eExpenses egurred for the CFO to attend the—a Board-oﬁBrrectors i

o M meeting will be paid from the Sinking Fund.
B V[Other meetings, €.g. Exec Commrttee‘7 Only when CFO is not the elected Drrector of the KC sectron”]

7 C' Participatino sections may' refund their elected Director for documented travel
expenses requrred to attend Board meetmos S
[New, prompted by B.}

[=18] D. The Corporation shall indemnify Board Members whomay-have-servedatitsrequest
asBoard-Members-against damages awarded against them, and expenses actually and
necessarily incurred by them in connection with the defense of any action, suite or
proceeding in which they are made a party by reason of being or having been such a
Board Member, except in relation to matters as to which they shall be adjudged in
such action, suit or proceeding to be liable for misconduct in the performance of their
duty. Such rights of indemnification and reimbursement shall not be deemed
exclusive or any other rights to which such Board Member may be entitled under
Bylaw, agreement or otherwise.

[=19] X. Corporate Termination. The termination of the Corporation may be determined only on the
recommendation of the Executive Director of the AmerrcanChemteat-Society and by the
concurrence of two- thirds (2/3) of the voting ¥members of the Board-prese-rrt—:rr-ameetmﬂ-of—dre




Board. In the case of the termination of the Corporation, the net assets in possession of the
~ Corporation, after making provision for the payment of all of the liabilities of the Corporation,
shall be distributed to the eligible local sections in such a manner as to comply with the
requirements of Section 501(c¢)(3) of the Internal Revenue Code.
[2/3 present at a meeting is too lenient for such an action. since meetings can be called by the President.]

XI. Adoption, Amendment, and Priority of Bylaws.

(=20 1¥] A. These Bylaws shall become effective immediately upon the approval of two-thirds of
the voting Members of the Board present at a meeting of the Board.

[=20 2] B. These Bylaws may be amended, altered, restated or otherwise revised by the
affirmative vote of two-thirds of the voting Members of the Board present at any
meeting of the Board, whichever is higher, provided that the proposed amendment
shall first be mailed to each Member of the Board at least fifteen (13) calendar davs
prior to the meeting at which it is proposed.

[Language is grammatically and logically flawed. What was mtended’?]

[=21] - C. Inany conflict between these Bylaws and the Constitution and Bylaws of the
American Chemical Society, the latter shall take precedence.






