AMC Bylaws Comparison Table
This table is one attempt to track the differences between the current and proposed bylaws.  Although the introduction to the annotated proposal suggests that “a line by line comparison is not practical,” it is certainly possible, though time-consuming, as this document demonstrates.  I have tried as much as possible to line up corresponding parts of the two documents.  The comparison proceeds according to the order of the current bylaws. New items are placed where they would likely have occurred if they had been included in the current bylaws.  Several titles would change under the proposed bylaws, in this document the current title is used with the proposed title in parenthesis.
Current Location: indicates the article, section (and subsection) in the current bylaws. 

Topic: is the title given in the current bylaws or, in italics, a description of the subsection; if the topic is only addressed in the proposed bylaws, that title (or description) is used.  

Proposed Location: indicates the corresponding part of the proposed bylaws or other document that most closely addresses the Topic; in many cases, different parts of the Topic are covered in different places.  Notes in parentheses explain which portions are covered in the proposed locations.  Note that the Restated Articles of Organization (AO) and the Operating Rules, Procedures and Policies (OP) are already in place; these are proposed locations in the sense that it is proposed that this be the only location for a particular topic.

Notes on Proposal: indicates changes or additions to, or omissions from, the current bylaws.  Most of these are summary in nature; you should consult the source documents for the exact language.  There are entire sections that have been eliminated or added; in some cases, there is no further comment (other than to recommend consulting the source document); in other cases, I highlighted omissions or additions that may be of particular interest but did not attempt an exhaustive list of changes.

Nichols Note: indicates that Andy Nichols has made a note in the annotated version of the proposed bylaws.  The note may only address one particular part of the Topic.  Also in many cases, he discusses broader issues that could be applied to several Topics; I have tried to mark just the most relevant Topic(s) with a note number.  Footnotes here indicate my own comment or clarification.

I have attempted to be thorough but errors and omissions are probably inevitable, so please let me know if you find any other discrepancies or locate Topics that I couldn’t find in more than one of the documents.


The following abbreviations and shortcuts are used to conserve space:

cBL = current Bylaws (dated June 7, 1990)

pBL = proposed Bylaws
AO = Restated Articles of Organization (dated May 6, 2004)

OP = Operating Rules, Procedures and Policies (approved in December 2007)

Board = Board of Directors

	Current Location
	Topic
	Proposed Location
	Notes on Proposal
	Nichols Comment

	None
	AO
	pBL I
	adds that bylaws and all conduct of club subject to AO
	

	cBL 1.1
	Name
	AO I; pBL preamble
	Name is officially established outside of the bylaws (AO)
	

	cBL 1.2
	Fiscal Year
	AO VI c

pBL IX.2
	the Board would be given power to change the fiscal year
	

	cBL 1.3
	Office
	AO VI a
	Principal Office is established outside of the bylaws (AO)
	

	cBL II
	Purpose
	pBL preamble (AO II)
	cBL language moved to preamble; official purpose stated in AO differs significantly from cBL
	Yes


	cBL 2.1
	Activities & Programs
	pBL preamble (AO II)
	AO has different wording 
	

	cBL 2.2
	Environmental Protection
	pBL preamble (AO II)
	AO has different wording
	

	cBL 2.3
	Organization
	pBL preamble
	
	

	cBL 3.1
	Regular Membership
	pBL II.1
	- omits that only regular, corresponding and honorary members are entitled to vote

- omits specification that family membership is entitled to up to two votes
	

	cBL 3.2
	New Members
	None
	
	

	cBL 3.3
	Other Memberships
	pBL II.2
	- additional membership categories could be entitled to vote
	Yes

	cBL 3.3.1
	Corresponding Members
	OP II.A.3
	OP does not contain description/qualifications 
	

	cBL 3.3.2
	Honorary Members
	OP II.A.3
	OP does not contain description and omits the current limit of 35 honorary members
	

	cBL 3.4
	Meetings
	pBL II.6 (45 day notice);

 pBL II.7 (quorum)
	- omits that time, place and agenda will be included in notice 

- omits requirement to mail or publish notices in Club publication(s)
- omits prohibition against conducting business that was not in the notice

- omits voting by written ballot 
	Yes

	cBL 3.4.1
	Annual Meeting
	pBL II.4
	omits specification of time
	

	cBL 3.4.2
	Special Meeting
	pBL II.5
	omits requirement that notice be in next publication for which deadline can be met
	

	cBL 3.4.3
	Voting & Elections
	pBL III.14 (16 weeks notice, additional nominees);

pBL II.7 (required margins for votes to pass)
	- 500 members required to make additional nominations (up from 250)

- nominees are presented unless they decline in writing (currently additional nominations must include statement of willingness)

- election of Directors would only require a plurality of votes, not a majority
- other matters approved if yes votes outnumber no votes (i.e. abstentions are ignored)
- Secretary no longer casts single vote in uncontested races

- ballot no longer required to include same info for additional nominees as for nominees of the Nominating Committee

- (contested positions) no longer voted by secret mail ballot 
- omits requirement to make results available within 5 business days and publish in next possible club-wide mailing/publication

- does not explicitly defer to higher proportion may be required for votes to pass according to law or bylaws
- adds proxy voting
	Yes
Yes

Yes

	cBL 3.4.4
	Referendums
	pBL II.8
	- 500 members required to hold referendum (up from 250)

- results available as promptly as practicable (vs. next possible mailing/publication)

- no longer specifies voting by mail with ballot included in next possible club-wide mailing/publication

- petition must contain text of referendum
	Yes

	cBL 4.1
	Responsibilities of the Board
	pBL III.1
	significant reduction in specific language (see also following)
	Yes

	cBL 4.1.1-4.1.6, 4.1.8
	detailed responsibilities of the Board
	None
	
	

	cBL 4.1.7
	membership fees
	pBL II.3
	- the Board no longer required to seek “written advice … from as wide a group of volunteer leaders as possible” and general membership at least 60 days in advance of the vote

- adds explicit termination of membership for non-payment
	Yes


	cBL 4.1.9
	Executive Director
	pBL V.2
	
	

	cBL 4.2.1
	Number of Board Members
	pBL III.1 (number);

pBL V.1 (Executive Director)
	- Executive Director (President) included as a voting member of the Board
	Yes

	cBL 4.2.2
	Regional Representation
	pBL III.2;

pBL III.3? (filling vacancies)
	- Regional Representative formally renamed Regional Director

- omits responsibility to ensure communication between Board and Chapters (and other club interests in the region)

- omits explicit requirement that a vacancy shall be filled with regular member from the region
	

	cBL 4.2.3
	Terms (Board)
	pBL III.3
	President (Chair) and Executive Director (President) specifically exempt from term limits
	

	cBL 4.2.4
	Vacancies (Board)
	pBL III.3
	omits req. that notice of appointment published promptly
	

	None
	Resignation
	pBL III.4
	
	Yes

	None
	Removal
	pBL III.5
	
	Yes

	cBL 4.3.1
	Regular Meetings (Board)
	pBL III.8
	no longer specifies a meeting to follow the Annual Meeting
	

	cBL 4.3.2
	Special Meetings
	pBL III.8
	- President (Chair) can call a special meeting (formerly any two of President, Executive Director and Secretary)

- omits req. that request shall set forth the purpose

- adds contingency for death/absence/incapacity/refusal of Secretary
	

	cBL 4.3.3
	Notice
	pBL III.9
	- written notice no longer required
- omits prohibition against conducting business at special meeting if not related to stated purpose

- notice must now include date, time and place
	

	cBL 4.3.4
	Waiver
	pBL III.13
	Omits that attendance is deemed a waiver of notice unless specific objection is made at start of meeting
	

	cBL 4.3.5
	Quorum & Voting
	pBL III.10
	adds AO to list of controlling documents
	

	cBL 4.3.6
	Minutes
	None
	- no longer requires copies of minutes to be distributed to each Director and Chapter Chair
	

	cBL 4.3.7
	Action by Written Consent
	pBL III.11
	
	

	None
	Telephonic Participation in Meetings
	pBL III.12
	
	Yes

	None
	Notices, Waivers, Consents and Proxies
	pBL IV
	adds that all notices, waivers, consents, proxies, referenda and petitions shall be in writing
	

	None
	means of notice
	pBL IVa
	allows for notices and referenda to be delivered by other methods (e.g., first class mail, in person, electronic) in addition to being contained in Club publications 
	Yes

	None
	in writing
	pBL IVb
	defines as “in writing” an electronic delivery method that can be printed
	

	cBL 5.1
	Officers: Number, Terms and Qualifications
	pBL V.1 (enumeration, additional officers);

pBL V.2 (term, limits);

pBL III.3 (exception for President(Chair));

pBL V.6 (vacancy)
	- officer titles are changed (see below)
- adds allowance for one person to hold multiple offices

- not all officers must be members of the Board, e.g. Secretary
- members no longer elect the Secretary

- no longer an explicit ability to add elected officers

- omits specification that vacancy is filled for unexpired term

- omits that “minor officers” do not become Directors ex officio

- changes term limit to six consecutive years (from five)

- Executive Director (President) would be a full member 
- adds Chief Financial Officer
	Yes
Yes
Yes

	cBL 5.2
	President
	pBL V.3a (Chair of the Board)
	- changes title to Chair of the Board of Directors
	Yes

	cBL 5.3
	Vice Presidents
	pBL V.3b (Vice Chairs)
	- changes title to Vice Chair
- omits specific process for establishing additional vice chairs
	Yes

	cBL 5.4
	Executive Director
	pBL V.3c (President)
	- changes title to President
- omits enumeration of responsibilities and powers

- omits procedure for interim Executive Director
	Yes

	cBL 5.5
	Secretary
	pBL V.3f
	- omits enumeration of responsibilities and powers (including custody of corporate seal, giving proper notice of all meetings (Board or members) and prompt distribution of minutes of Board, Executive Committee and Club-wide meetings

- omits requirement to be a resident of MA unless a resident agent is appointed
	Yes
Yes


	cBL 5.6
	Treasurer
	pBL V.3e (Treasurer);

pBL V.3d (Chief Financial Officer);

pBL III.6b (requirement to have books audited is only implied)
	- changes wording of duties/powers 
- duties/powers are divided into two positions

- omits explicit note that financial statements shall be available to any Club member

- no longer de facto chair of the Finance Committee
	Yes

	None
	Resignation
	pBL V.4
	
	Yes

	None
	Removal
	pBL V.5
	
	Yes

	cBL 6.1
	Formation of Committees
	pBL III.6,7
	- omits explicit power of the Board to dissolve committees

- adds that the Board will approve a charter setting forth responsibilities, subject to bylaws
	

	cBL 6.2
	Standing Board Committees
	pBL III.6;

pBL V.3a (Chair as ex-officio member)
	- reclassified as Committees of the Board

- omits that members appointed annually by President (Chair)
- omits that Executive Director (President), a non-voting member (of most committees)
- omits minimum of 2 additional Directors

- consists only of members of the Board (so requirement that chair be a Director would be redundant)

- adds that Board may delegate powers except if prohibited by law, AO or bylaws
	see footnote 4

	cBL 6.2.1a
	Executive Committee Membership
	pBL III.6a
	- removes maximum of nine members

- no longer specifically includes the Secretary
	Yes

	cBL 6.2.1b
	Executive Committee Responsibilities
	pBL III.6a
	- would have all powers delegated by the Board (currently has general supervision of administration/property)

- omits ban on making decision contrary to prior act of the Board
- omits that Ex Comm cannot alter bylaws, purchase property or authorize permanent buildings 
	

	cBL 6.2.1c
	Executive Committee Meetings
	None
	no required number of meetings
	

	cBL 6.2.2
	Chapters Committee
	pBL III.7c (essentially OP V.B.2)
	- reclassified as an “Other Committee” (see below)
- explicitly includes Regional Directors in addition to Chapter Chairs 
	Yes

	cBL 6.2.3
	Finance Committee
	None
	requirement removed but will continue to exist
	Yes

	cBL 6.2.4
	Audit Committee
	pBL III.6b
	- changed to comply with MA law (includes at least three Directors, no non-Directors (vs. no more than one Director)

- omits explicit duty to appraise financial controls

- omits explicit power to request certain individuals to appear before it

- note: would supercede/replace OP I.A (current workaround)
	Yes

	cBL 6.2.5
	Development Committee
	None
	requirement removed but will continue to exist
	Yes

	cBL 6.3
	Standing Club Committees
	pBL III.7
	- reclassified as Other Committees

- omits that members appointed annually by President (Chair)
	Yes


	cBL 6.3.1
	Nominating Committee
	pBL III.14 

(referenced in pBL III.7a)
	- would allow inclusion of current Directors (currently prohibited)

- omits explicit presentation of slate to the Board

- omits enumeration of considerations to be used by committee

- omits requirement to request written recommendations from Board Committees, Directors, Chapter Chairs and general membership
	Yes


	cBL 6.3.2
	Trustees of Special Funds
	pBL III.7b (Investment Committee)
	- name changed to Investment Committee

- omits requirement of status reports to Treasurer
	Yes

	cBL 7.1
	Chapters Organization
	pBL VI.1
	
	

	cBL 7.2
	Regions
	pBL VI.2
	
	

	cBL VIII
	Amendment of Bylaws
	pBL X
	- 500 members required to propose (up from 250)

- omits explicit requirement to consult with corporate counsel for prompt assistance with wording of any proposal

- specifically allows individual Directors to propose amendments

- amendment is approved if more members vote in favor than vote against (i.e. abstentions are ignored)
	Yes


	cBL IX
	Indemnification
	pBL VII
	
	

	cBL X
	Conflicts of Interest
	pBL VIII
	
	

	cBL XI
	Discrimination Prohibited
	pBL IX.1
	
	Yes


	cBL 12.1
	Acceptance of Bylaws
	None
	note: the current bylaws required a 2/3 vote of members to render previous bylaws null and void
	

	cBL 12.2
	Standing Rules
	None
	note: the current bylaws specifically nullified any provision in existing OP that conflicted with them
	

	cBL 12.3
	Number of the Board
	None
	note: the current bylaws specified a starting number
	

	cBL 12.4
	Changes (to OP)
	pBL IX.3
	
	


� The Purpose was entirely omitted from the original proposal but included as a Preamble in the second draft.


� Andy Nichols’s comment suggests that the current bylaws do not explicitly give authority to the Board to fix dues, which is not the case.  Although the current bylaws refer to them as membership fees, the Board is currently authorized to change them after seeking [written] advice from volunteers and members.  


� Andy Nichols has a note in Article IX of the annotated proposal that “this article omits” discussion of the corporate seal.  This article does not exist in the current bylaws, it actually contains pieces from several current articles, and the corporate seal was formerly discussed only in section 5.5: Secretary.


� pBL III.6 and pBL III.7 reclassify committees appointed by the Board of Directors.  Currently, there are Standing Board Committees (including Executive, Chapters, Finance, Development and Audit) which have to have at least two Directors, one of whom must serve as chair, but can have non-Directors as members; and Standing Club Committees (including Trustees of Special Funds and Nominating), which have no restrictions or requirements as to membership (except for Nominating, which currently cannot have Directors as members).  The proposal defines Committees of the Board (including Executive and Audit), which must consist of Directors; and Other Committees, which are unrestricted as to membership.  The main difference appears to be the ability of the Board to delegate powers to Committees of the Board.


� In the second draft, a provision was made that no person serving on the Nominating Committee could be nominated by the committee.  In the final proposal, an exception was added to allow such a person to be nominated for re-election to a position they already hold.


� Part (b) of the comment apparently refers to the first draft of the proposal.  A requirement of a two-thirds vote by the Board to recommend adoption is what appears in this draft.  Note that an amendment proposed by members does not have to be recommended by the Board.


� This provision is not new to the bylaws, it is new to the proposal.  It was omitted in the first draft and was replaced in the second.





