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American Association of Hip and Knee Surgeons
Bylaws

Article I: Name, Seal and Purpose

We, the members of the American Association of Hip and
Knee Surgeons (the “Association”), a nonprofit association
incorporated in the state of [llinois, do hereby set forth the
following bylaws of the Association (these “Bylaws”).

Section A. Principal Office

The principal office of the Association shall be in the State of
Illinois. The Association may also have offices in other places,
as the Board of Directors shall determine to be desirable.

Section B. Seal
The Association does not have a seal.
Section C. Purpose

The purpose of the Association shall be:

1. To increase knowledge of the hip and knee joint in health
and disease.

2. To provide educational opportunities that will promote

the highest level of professional standards in patient care of
disorders of the hip and knee.

3. To create an optimum environment to enhance education,
research, and treatment of arthritis of the hip and knee joint.

4. To promote and maintain professional standards to provide
the best care to patients with arthritic disorders of the hip and
knee joint.

5. To determine optimal standards for education of members in
the surgery of the arthritic hip and knee.

6. To ethically promote the members’ welfare.

7. To promote the interests of musculoskeletal patients and the
profession of adult reconstructive surgery.

Article II: Membership

Section A. Categories

There shall be seven categories of membership in the
Association: Fellow, Associate, Honorary, Emeritus, Affiliate
Candidate and Resident.

Section B. Requirements

There shall be basic requirements for all categories of
membership. Membership shall be by completed application.

Section C. Contingency

Membership shall be contingent upon compliance with these
Bylaws.

Section D. Size
The size of the membership shall be unlimited.
Section E. Dues

Membership application fee and annual dues will be
determined by the Board of Directors.

Section F. Fellows
1. Eligibility for Fellow Membership

a. Shall be board-certified in orthopaedic surgery by the
American Board of Orthopaedic Surgery, the American
Osteopathic Board of Orthopedic Surgery, the Royal College
of Physicians and Surgeons of Canada, or such additional
certification board as the Board of Directors may designate.

b. Shall have an interest in the advancement of orthopaedic
knowledge of the hip and knee joint in health and/or arthritic
disorders.

c. Shall be a Fellow of the American Academy of Orthopaedic
Surgeons, an Active Member of the American Osteopathic
Academy of Orthopedics or be a Fellow of the Royal College
of Surgeons of Orthopaedics in Canada.

d. Shall perform a minimum of fifty (50) total hip and/or knee
arthroplasties or osteotomies about the hip and/or knee each
calendar year.

e. Shall have a letter of recommendation from each of

two Fellow Members of the Association familiar with the
applicant’s practice.

2. Rights and Duties of Fellows

a. May vote.

b. May serve as Chair or as a member of committees of the
Association.

c. May hold office in the Association as a Director or Officer.
d. Must pay annual dues.

e. Must maintain good professional and ethical standing.

f. Shall attend the Annual Meeting of the Association as
frequently as professional obligations permit.

g. Shall maintain a surgical focus on hip and knee surgery.

h. Upon adoption of this bylaw change providing for Fellow
Members, all current Active Members of the Association shall
become Fellows. Thereafter this section shall be automatically
deleted from these Bylaws.

Section G Associate Members

1. Eligibility for Associate Membership
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a. An orthopaedic surgeon who does not qualify for Fellow
status, who has an interest in the advancement of orthopaedic
knowledge of the hip and knee joint in health and/or arthritic
disorders.

b. Shall regularly perform total hip and/or knee arthroplasties
or osteotomies about the hip and/or knee each calendar year.

2. Rights and Duties of Associate Members:

a. May vote.

b. May serve on committees of the Association, but not as
Chair.

¢. May not hold office in the Association as a Director or
Officer.

d. Must pay annual dues.

e. Must maintain good professional and ethical standing in
their community.

Section H. Honorary Members

1. Eligibility for Honorary Membership. Honorary members
shall be individuals whom the Association deems worthy of
special acknowledgment due to notable contributions in the
advancement of knowledge of the hip and knee joint in health
and/or disease, or because of long-standing or special interest
in or service to the Association

2. Rights and Duties of Honorary Members:

a. May not vote.

b. May not hold office in the Association.

c. May not serve on committees of the Association or attend
business meetings of the Association.

d. May attend educational or scientific meetings of the
Association.

e. May, but are not required to, pay dues, an initiation fee, or
assessments.
Section I. Emeritus Members

1. Eligibility for Emeritus membership. Fellows, Associate
Members or Affiliate Members who have curtailed clinical
and/or scientific activities due to illness, disability, and/or
retirement may request Emeritus status, subject to the approval
of the Board of Directors.

2. Rights and Duties of Emeritus Members:

a. May not vote.

b. May not hold office in the Association.

c. May serve on committees of the Association, but not as
Chair.

d. May attend business meetings of the Association as a non-
voting participant.

e. May attend educational and scientific meetings of the
Association.

f. May, but are not required to, pay dues or assessments.

Section J. Affiliate Members

1. Eligibility for Affiliate membership. Individuals who do
not qualify for Fellow or Associate membership may apply for
Affiliate membership.

2. An applicant for Affiliate membership:

a. Shall be intimately involved with hip and knee surgeons
(e.g., researchers, engineers, scientists or industry leaders who
have an interest in hip and knee arthroplasty).

b. Shall be notable for contributions in advancement of
knowledge of hip and knee joints in health and disease or shall
have demonstrated long-standing special interest or service to
the Association.

c. Shall have an interest in the advancement of orthopaedic
knowledge of the hip and knee joint in health and/or arthritic
disorders.

3. Rights and Duties of Affiliate Members:

a. May not vote.

b. May not hold office in the Association.

c. May serve on committees of the Association, but not as
Chair.

d. May attend business meetings of the Association as a non-
voting participant.

e. Must pay annual dues.

f. Must maintain good professional and ethical standards.

g. Upon adoption of this bylaw change providing for Affiliate
Members who are not surgeons, all current Associate Members
of the Association who are not surgeons shall become Affiliate
Members. Thereafter this section shall be automatically deleted
from these Bylaws.

Section K. Candidate Members
1. Eligibility for Candidate membership:

Membership in this category shall be for no more than

three years, after which the Candidate Member must apply

to become a Fellow or Associate Member and fulfill the
requirements of that category in order to continue membership
in the Association.

2. An applicant for Candidate membership:

a. Shall be board-qualified in orthopaedic surgery.

b. Shall have an interest in the advancement of orthopaedic
knowledge of the hip and knee joint in health and/or arthritic
disorders.

c. Shall be a member of, or qualified for membership in, the
American Academy of Orthopaedic Surgeons or be a member
of, or qualified for membership in, the American Osteopathic
Academy of Orthopedics or be a member of, or qualified for
membership in, the Royal College of Surgeons of Orthopaedics
in Canada.

d. Shall have a letter of reference from the applicant’s
Fellowship program director, or from an AAHKS Fellow

2 Member.
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3. Rights and Duties of Candidate Members

a. May not vote.

b. May not serve on committees of the Association.

¢. May attend business meetings of the Association as a non-
voting participant.

d. May not hold office in the Association.

e. Must pay discounted annual dues. Eligibility for discounted
annual dues may continue for up to three years, until the
Candidate member is able to generate enough cases to qualify
(and apply for) Fellow or Associate Membership status in the
organization. The Board of Directors may waive or further
reduce dues for applicants from Fellowship programs that
participate in a Universal Fellowship Match approved by the
Association.

f. Must maintain good professional and ethical standing in the
community.

g. Are encouraged to attend the annual educational and
scientific meeting of the Association at a discounted
registration fee.

Section L. Resident Members

1. Eligibility for resident membership:

Membership in this category shall be for no more than five
years, after which the Resident Member must apply to become
a Candidate Member and fulfill the requirements of that
category in order to continue membership in the Association.
Individuals in Fellowship training do not qualify as Resident
members

2. An applicant for resident membership:

a. Shall have an interest in the advancement of orthopaedic
knowledge of the hip and knee joint in health and/or arthritic
disorders.

b. Shall be a Resident member of the American Academy of
Orthopaedic Surgeons or be a resident member of the Royal
College of Surgeons of Orthopaedics in Canada or be a resident
Member of the American College of Osteopathic Surgeons

c. Shall have a letter of reference from the applicant’s Resident
program director, or from an AAHKS Fellow Member.

3. Rights and Duties of Resident Members

a. May not vote.

b. May not serve on committees of the Association.

¢. May attend business meetings of the Association as a non-
voting participant.

d. May not hold office in the Association.

e. Must pay discounted annual dues. Eligibility for discounted
annual dues may continue for up to five years, or until the
Resident member enters a Fellowship or is able to qualify (and
apply for) Candidate Membership status in the organization.

f. Must maintain good professional and ethical standing in the

community.

g. Are encouraged to attend the annual educational and
scientific meeting of the Association at a discounted
registration fee.

Section M. Election of Members

1. Fellow, Associate, Candidate, Affiliate and Resident
Members

a. A candidate for membership who fulfills eligibility
requirements shall submit an application for membership to the
Membership Committee.

b. A slate of eligible candidates shall be submitted to the Board
of Directors by the Membership Committee.

c. The Board of Directors will vote on proposed members.

A plurality of affirmative votes by the Board of Directors is
required to elect Fellow, Associate, Candidate,Affiliate and
Resident members.

2. Honorary Members shall be nominated by the Board of
Directors and presented to the Association membership at the
Annual Meeting for confirmation by the membership.

3. Emeritus Members are subject to approval by the Board of
Directors.

Section N. Application For Membership

1. Completed documents for membership must be submitted to
the Chair of the Membership Committee by a date established
by the committee.

2. Applicants for Fellow membership must provide:

a. A list of hip and/or knee arthroplasties or osteotomies he/she
performed during the year prior to application for membership.
b. Proof of board certification.

c. Proof of Fellow membership in the American Academy of
Orthopaedic Surgeons, the American Osteopathic Academy of
Orthopedics or Royal College of Surgeons in Canada.

d. Two letters of recommendation, each by a Fellow Member
of the Association.

e. Current curriculum vitae.

3. Applicants for Associate Membership must provide:

a. A list of hip and/or knee arthroplasties or osteotomies he/she
performed during the year prior to application for membership.
b. Proof of board certification or eligibility, or legal
authorization to practice orthopaedic surgery in his/her country
of residence outside the United States or Canada.

c. Current curriculum vitae.

4. Applicants for Candidate Membership must provide:

a. A letter of recommendation from the applicant’s Fellowship
Director, or from a Fellow Member of AAHKS.

b. Proof of board certification or board qualification.

c. Current curriculum vitae.
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Section O. Notification of Membership

1. All new Fellow, Associate, Candidate, Honorary, Emeritus,
Affiliate and Resident members shall be notified of their
membership status by the Secretary of the Association.

2. The Secretary shall be responsible for informing the
unsuccessful candidates of the outcome of their application.

Section P. Termination of Membership

1. A member in good standing may resign at any time after
providing written notice to the Secretary of the Association and
fulfilling all outstanding obligations to the Association.

2. A member who has failed to pay the annual dues within
a time specified by the Board of Directors after a written
reminder shall forfeit membership.

3. A member whose license to practice medicine has been
revoked shall forfeit membership.

4. Failure to maintain a focus on total hip/knee surgery.

5. A member whose membership in the American Academy
of Orthopaedic Surgeons or the Royal College of Surgeons of
Orthopaedics in Canada is revoked for disciplinary reasons
shall forfeit membership.

6. A member who fails to continue to satisfy the basic
requirements for a category of membership for which he/she
has applied and been admitted shall forfeit membership.

Article II1. Board of Directors
Section A. Composition

1. Composition

The Board of Directors will be composed of twelve (12)
members consisting of the eight (8) officers and four (4) at-
large members. Two Members-at-Large will be elected each
year and will each serve for two years.

2. Members-at-Large

a. Members-at-Large shall be Fellows of the Association
with a minimum of two (2) years Fellow Membership in the
Association.

b. No member may serve more than one (1) consecutive term
as Member-at-Large.

c. Candidates for Members-at-Large shall be nominated by the
Nominating Committee.

d. Members-at-Large shall be elected by Fellows or Associate
Members in attendance at the Annual Meeting entitled to vote.
e. The names of the approved nominees will be distributed at
the Annual Meeting to the voting members of the Association.
Additional nominations may be made from the floor.

f. A plurality of the votes shall elect.

Section B. Duties of the Board of Directors

1. The Board of Directors shall serve as the governing
authority of the Association and shall consider all its activities
and determine its policies. It may invite any person it deems
helpful to participate in its deliberations at any meeting.

2. The Board of Directors shall convene at least two (2) times
per year.

3. The Board of Directors shall approve the annual budget and
expenditures of funds, and shall request annual independent
audits of the financial accounts of the Association.

Section C. Quorum

A majority of the Board of Directors shall constitute a quorum.
A majority vote of those present shall be required to take

any action. The Board of Directors may meet electronically,
consistent with Illinois law.

Article IV. Officers and Duties
Section A. Officers

The Officers of the Association shall be the immediate two (2)
Past Presidents, the President, the First, Second and Third Vice-
Presidents, the Secretary, and the Treasurer. All Officers must
be Fellows of the Association.

Section B. Election of Officers

1. The term of office of all Officers except the Secretary and
Treasurer shall begin at the close of the Interim Meeting of
the Association following the Annual Meeting at which they
are elected, and shall terminate at the close of the next Interim
Meeting of the Association.

2. The Secretary and Treasurer shall each serve a three-year
term that begins at the close of the Interim Meeting of the
Association following the Annual Meeting at which they are
elected.

3. No member may serve more than one (1) consecutive term
in the same office except for Secretary and Treasurer.

4. The Secretary and Treasurer may serve in the same office
for not more than two (2) consecutive terms.

5. Candidates for Officer positions shall be nominated by the
Nominating Committee.

6. Election of Officers shall be by vote of Fellow and
Associate Members in attendance at the Annual Meeting
entitled to vote.
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7. The names of the approved nominees will be distributed at
the Annual Meeting to the voting members of the Association.
Additional nominations may be made from the floor.

8. A plurality of the ballots returned to the Secretary shall
elect.

9. In the event of death, resignation, or incapacity of the
Secretary or Treasurer, the Board of Directors shall appoint a
member of the Board of Directors to serve in the position until
the next Annual Meeting, at which time a Fellow Member shall
be nominated by the Nominating Committee and elected by the
membership to complete the term.

Section C. Duties of The Officers

1. The President

a. Shall preside at all meetings of the Association, the Board
of Directors and of the Executive Committee and shall serve as
the Chief Officer of the Association.

b. Shall be empowered to act for the Association with the
agreement of the Executive Committee in the event of any
contingency not covered by the Bylaws.

c. Shall appoint, with concurrence of the Board of Directors,
members to represent the Association to other organizations,
except as otherwise provided in these bylaws.

d. Shall supervise the Executive Director.

e. Shall be an Ex-Officio voting member of all committees and
task forces except the Nominating Committee.

f. Shall perform all other duties required by statute, these
Bylaws or policy established by the Board of Directors.

2. The First Vice-President

a. Shall preside at the meetings of the Association, the Board
of Directors or the Executive Committee in the absence of, or
upon the request of the President.

b. Shall assume the duties of the President in the event of the
death, resignation, or incapacity of the President.

c. Shall succeed to the Presidency at the close of the Interim
Meeting of the Association.

d. Shall serve on the Finance Committee for the term of office.
e. Shall serve as Chair of the Committee on Committees and
Bylaws for the term of office.

f. Shall perform all other duties required by these Bylaws or
policy established by the Board of Directors.

3. The Second Vice-President

a. Shall succeed to the office of First Vice-President at the
close of the Interim Meeting or in the event of the death,
resignation, or incapacity of the current First Vice-President.
b. Shall serve as Board of Director’s liaison to designated
affiliated organizations for the term of office.

c. Shall serve on the Committee on Committees and Bylaws
for the term of office.

d. Shall perform all other duties required by these Bylaws or
policy established by the Board of Directors.

4. The Third Vice-President

a. Shall succeed to the office of Second Vice-President at
the close of the Interim Meeting or in the event of the death,
resignation, or incapacity of the current Second Vice-President.
b. Shall appoint one Fellow member to the Membership
Committee to serve as Chair during the third Vice President’s
presidential year and one Fellow to serve as Chair of the
Annual Meeting during the third Vice President’s presidential
year, and as a member of appropriate committees.

c. Shall serve on the Committee on Committees and Bylaws
for the term of office.

d. Shall perform all other duties required by these Bylaws or
policy established by the Board of Directors.

5. The Secretary

a. Shall be responsible for official correspondence of the
Association and keeping a record of the proceedings of all
Membership meetings, and all Board of Directors meetings.
b. Shall present a report of the Association’s activities to the
membership at all Business Meetings.

c. Shall be responsible for sending out notices required by
these Bylaws to Association members and shall conduct such
other correspondence as may be requested by the President or
the Board of Directors.

d. Shall serve on the Committee on Committees and Bylaws
for the term of office.

e. Shall tally, collect, and record Association membership and
Board of Directors votes on Association business.

f. Shall perform all other duties required by statute, these
Bylaws or policy established by the Board of Directors.

6. The Treasurer

a. Shall see that all funds are received and deposited in such
bank or banks as may be designated by the Board of Directors.
b. Shall see to the payment of all bills of the Association

and the keeping of an itemized account of receipts and
expenditures.

c. Shall keep a record of all dues-paying members and shall
notify the Board of Directors of those delinquent in payment of
dues.

d. Shall present a financial report to the membership at each
Business Meeting.

e. Shall be bonded.

f. Shall serve as Chair of the Finance Committee for the term
of office.

g. Shall perform all other duties required by statute, these
Bylaws or policy established by the Board of Directors.

7. Immediate Past President

a. Shall serve on the Finance Committee for the term of office.
b. Shall serve as Chair of the Nominating Committee for the
term of office.

c. Shall perform all other duties required by these Bylaws or
policy established by the Board of Directors.
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Article V. Committees
Section A. Standing Committees
1. Membership Committee

A. Composition

1. This committee shall consist of not less than five (5) Fellow
Members.

2. The Third Vice-President, upon election, shall appoint a
Fellow Member to replace the member of the committee whose
term has expired. The term of appointment of a replacement
member shall be five (5) years beginning immediately upon
appointment.

3. The Chair shall be the Membership Committee member
serving his/her fourth year on the committee and will serve

a one-year term as Chair. During his/her fifth year on the
committee, the committee member steps down as Chair, but
remains on the committee for his/her fifth and final year.

4. The term of service of the Chair will terminate and
succession of the Chair will occur immediately at the
conclusion of the Interim Meeting.

B. Duties

1. Prepare application forms for membership and distribution.
2. Consider all completed applications for membership.

3. Investigate all credentials and qualifications of applicants.
4. Recommend candidates for Fellow, Associate, Candidate
and Affiliate Membership to the Board of Directors.
Applications of proposed members who are rejected by the
Membership Committee shall be submitted to the Board of
Directors for review.

5. Be Responsible for the Membership Recruitment and
Retention Activities of the Association.

2. Nominating Committee

A. Composition

1. The committee shall consist of five (5) Fellow Members
each serving for a term of one (1) year, including:

a. The Chair, who shall be the Immediate Past-President of the
Association.

b. Three Fellow members, who are not current members of
the Board of Directors, elected by a plurality at the Annual
Meeting of the Association.

c. One Fellow member appointed by the Board of Directors.

2. No member may serve consecutive terms.

B. Duties

1. Prepare a slate of candidates for election at the next Annual
Meeting, including one nominee for the following elective
positions in the Association:

a. Third Vice-President,

b. Secretary, in years when the term of office is expiring,

c. Treasurer, in years when the term of office is expiring, and
d. Two At-Large members of the Board of Directors.

2. Report its recommendations to the Board of Directors at
least sixty (60) days prior to the Annual Meeting.

3. Finance Committee

A. Composition

1. The committee shall consist of four (4) members, including:
a. The Chair, who shall be the Treasurer of the Association.

b. The Immediate Past President of the Association.

c. The First Vice-President of the Association.

d. A Member-at-Large of the Board of Directors appointed by
the current President of the Association.

2. The term of service will change each year consistent with
the new occupant of the board position.

B. Duties

1. Develop fiscal policy.

2. Ensure the implementation by the Association of sound
financial management practices.

3. Ensure the accuracy and validity of the financial and
statistical information used by the Board of Directors or

by external agencies to evaluate the fiscal affairs of the
Association.

4. Review, guide and monitor the performance of invested
funds held by the Association including endowment, restricted
and unrestricted funds.

5. Review all Association expenditures over $5000.

6. Recommend the Annual Budget to the Board of Directors.

4. Committee on Committees and Bylaws

A. Composition

1. The Committee shall consist of five (5) members, including:
a. The Chair, who shall be the First Vice-President of the
Association.

b. The Second Vice-President of the Association.

c. The Third Vice President of the Association.

d. The Secretary of the Association.

e. One Member-at-Large of the Board of Directors appointed
by the current President of the Association

2. The term of service will change each year consistent with
the new occupant of the board position.

B. Duties

1. Appoint the chairs of Standing Committees created by the
Board of Directors.

2. Appoint members to the standing committees, except as
provided by these Bylaws, upon written application from
Members, or by selection based upon special qualifications.
3. Review, on annual basis, the composition, performance,
and direction of all committees, and recommend the creation or
dissolution of standing committees to the Board of Directors.
4. Initiate, review, and recommend to the Board of Directors,
appropriate Bylaws changes.
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5. Executive Committee

A. Composition:

The Executive Committee shall be composed of the President,
the First, Second and Third Vice Presidents, the Secretary and
the Treasurer of the Association.

B. Duties

The Executive Committee shall be empowered to act for the
Board of Directors on emergency or time-sensitive matters
when convening the full Board of Directors is impractical.
The members of the Board of Directors shall be notified of the
actions of the Executive Committee by the most expeditious
means.

6. Additional Standing Committees

Additional Standing Committees may be created by policy
of the Board of Directors, including size and membership
requirements.

7. Task Forces

Task Forces may be appointed at the discretion of the President
or by a majority of the Board of Directors, to carry out specific

assigned tasks, which are expected to be of limited duration not
requiring a standing committee.

Article VI. Meetings Of The Association
Section A. General Membership Business Meetings

An Annual Meeting of the Members of the Association shall
be held each year at a time and place to be determined by the
Board of Directors at which the Members shall transact such
business as may be properly brought before the meeting.

Additionally, an Interim Meeting of the Members of the
Association may be held after the Annual Meeting prior to the
next Annual Meeting at a time and place to be determined by
the Board of Directors at which the Members shall transact
such business as may be properly brought before the meeting.
For the purpose of transitioning officers and committee chairs,
the spring meeting of the Board of Directors will be considered
the Interim Meeting, if no Interim Meeting of the Members is
held.

Section B. Special Meetings

1. Special General Membership Meetings of the Association
may be called by the Board of Directors. The purpose and the
business to be transacted at these Special General Meetings
shall be stated in the notice of the meeting.

2. The Board of Directors may hold a special meeting of the
Board at the discretion of the President or upon request by not
less than six (6) members of the Board of Directors.

7

Section C. Committee Meetings

Each standing committee may meet in conjunction with the
Annual Meeting or the Interim Meeting of the Association,
and by conference call as needed. Task Force meetings shall be
held by conference call at the discretion of the chair.

Section D. Notice

Written or printed notice stating the place, day and hour of
any business meeting of Members shall be delivered, either
personally, by mail, or by electronic mail to each Member

not less than five (5) or more than ninety (90) days before the
date of such meeting, by or at the direction of the Board of
Directors, the President, or members of the Board of Directors
calling the meeting.

Written or printed notice stating the place, day and hour of any
meeting of the Board of Directors shall be delivered, either
personally, by mail, or by electronic mail to each Member

of the Board not less than five (5) or more than sixty (60)

days before the date of such meeting, by or at the direction

of the Board of Directors, the President, or members of the
Board of Directors calling the meeting, provided, however,
that the President may call emergency meetings of the Board
of Directors with less notice. The purpose for which the
meeting is called shall be stated in the notice when required
by statute or these Bylaws. If mailed, the notice of a meeting
shall be deemed delivered when deposited in the United States
mail, with postage prepaid, addressed to the Member at his
address as it appears on the records of the Association. If sent
by electronic mail, the notice of a meeting shall be deemed
delivered when directed to an electronic mail address at which
the Member has consented to receive notice.

Section E. Quorum

A majority of Members registered at a meeting entitled to vote
shall constitute a quorum for the transaction of business at
regular or special meetings. A plurality vote of those voting on
an issue shall be required to approve any matter.

Section F. Parliamentary Procedure

All meetings of the Association shall be conducted according
to these Bylaws and Parliamentary Procedure according to

a guide to Parliamentary Procedure selected by the Board of
Directors.

Section G. Suggested Order of Business for Business
Meetings of Members

1. General Business Meeting

a. Approval of previous minutes of the last meeting of the
members.

b. Election of Officers.

c. Election of Board of Directors Members-at-Large.
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d. Election of members of the Nominating Committee
e. Report of the President.

f. Report of Secretary.

g. Report of Treasurer.

h. Committee Reports.

i. Other Business

Article VII. Dissolution
Dissolution of the Association must be approved by 75 percent
of the Association’s members.

Article VIII. By-Laws Amendments
Section A. Proposed Amendments

The Board of Directors may propose amendments to these
Bylaws for consideration by the membership. Fellow
Members may also propose amendments to these Bylaws. Any
amendment to the Bylaws proposed by Fellow Members must
be signed by at least three (3) Fellow Members and submitted
in writing to the Secretary of the Association. Amendments
proposed by Fellow Members will be reviewed and voted
upon by the Board of Directors. A two-thirds (2/3) affirmative
vote by the Board of Directors will be required to place the
proposed amendment for consideration by the membership.
The Board of Directors can amend the proposed amendments,
as can the membership.

Section B. Association Approval

Notice of any proposed amendments to these Bylaws shall be
given to all members entitled to vote at least ninety (90) prior
to a vote by the membership. If mailed, the notice of proposed
amendments shall be deemed delivered when deposited in

the United States mail, with postage prepaid, addressed to

the Member at Member’s address as it appears on the records
of the Association. If sent by electronic mail, the notice

of proposed amendments shall be deemed delivered when
directed to an electronic mail address at which the Member has
consented to receive notice. A vote may be conducted by ballot
distributed by mail or electronic mail to all members entitled to
vote or may be conducted at a general business meeting of the
Association.

1. For a vote conducted by ballot, approval shall require a
two-thirds (2/3) affirmative vote of the responding members of
the entire membership entitled to vote when written notice of
the proposed changes has been given to the voting members at
least ninety (90) days prior to the ballot receipt deadline.

2. For a vote conducted at a general business meeting of

the Association, approval shall require a two-thirds (2/3)
affirmative vote of those present at a General Business Meeting
and entitled to vote when written notice of the proposed
changes has been given to the voting members at least ninety
days prior to the meeting date.

Article IX. Contractual Arrangements

The Board shall be authorized to employ an Executive
Director who shall serve as the chief administrative officer of
the Association. The Executive Director shall possess such
authority and be subject to whatever limitations the Board
may impose. The Executive Director shall be delegated
authority to act for and on behalf of the Association. The
Executive Director may delegate to any other employee such
responsibilities as he or she shall deem appropriate. The
Executive Director shall be a non-voting ex-officio member of
the Association Board of Directors. Ex-officio members of the
Board shall not attend executive sessions of the Board except
by specific invitation.

The Association may enter into contractual arrangements with
independent contractors for purposes of, but not limited to,
meeting arrangements, accounting, secretarial assistance, and
legal counsel. Any contract must be signed by the President
and Secretary of the Association. In the absence of either the
President or Secretary, the First Vice-President is empowered
to act in that person’s place. The authority to sign contracts
may be delegated by the Board of Directors to the Executive
Director.

Article X. Indemnification

The Board of Directors shall exercise the full extent of the
powers which the Association has under Illinois law, as such
law exists from time to time, to indemnify any director,
member, committee member, officer, employee, or agent

for expenses incurred by reason of the fact that he is or

was director, member, officer, employee, or agent of this
Association or of another society which he may have served in
such capacity at the request of this Association. Such expenses
shall include attorney’s fees, judgments, fines, amounts paid

in settlement, and amounts otherwise reasonably incurred. The
Board of Directors may make advances against such expenses
upon terms decided by it. The Board of Directors may exercise
the full extent of the power which the Association has under the
[llinois law, as such a law exists from time to time, to purchase
and maintain insurance against risks above described on behalf
of any director, member, officer, employee, or agent.

Article XI. Conformity to Law

In the event that any provision of these Bylaws shall not
conform to provisions of the laws of the United States or the
state of Illinois, the law shall take precedence.
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