
Summary of Proposed Changes to the Bylaws

1) Purpose and overall notes

a) Converts Purpose from bylaws into a Preamble

Purpose is officially established in the AO, where the language is significantly different

b) Name is no longer specified in bylaws; referenced in the Preamble but officially established by AO

c) Bylaws, conduct, etc. of the club subject to AO 

2) Voting

a) Proxy voting allowed
b) Matters approved if ‘yes’ votes outnumber ‘no’ votes

i) Abstentions essentially ignored

ii) No longer explicitly defers to law or bylaws for greater margin requirements

c) Family memberships no longer explicitly given up to two votes

3) Membership

a) Classes of membership
i) No descriptions

ii) New classes could be given voting power

iii) Omits limit on number of honorary members

b) Omits emphasis on new members
c) Provision for termination of membership for non-payment of dues
4) Member Meetings

a) Annual Meeting

i) No longer at a specified hour
ii) Board explicitly given power to add business to the agenda

(1) in addition to “other business as may properly come before the meeting”

b) Notification

i) Time, place and agenda no longer explicitly required 

ii) No longer requires mailing or placement in publication

(1) Mail, in person, e-mail, etc. are acceptable

(2) no longer requires Special Meetings to be in the next possible publication

c) Conduct

i) Eliminates prohibition against transacting business that is not in the notice

ii) Voting no longer requires written ballot
5) Elections

a) Nominations

i) Nominating Committee

(1) may contain current directors

(2) omits requirement to present slate to Board

(3) omits enumeration of considerations to be used

(4) omits requirement to request written recommendations from:

(a) Chapter Chairs and general membership

(b) Board committees and Directors

ii) Additional nominations (by members)

(1) 500 members required (currently 250)

(2) no longer requires club to publish comparable biographies 

iii) assumption of willingness to serve has changed (default is now in the affirmative)

b) Voting

i) directors elected by a plurality (no longer need a majority)

ii) eliminates “election by Secretary casting one vote”

iii) no longer requires secret ballot (if contested)

c) Omits requirement for prompt notice of results

6) Member input

a) Chapters Committee

i) Specifically adds Regional Directors (to Chapter Chairs) 

b) Referenda

i) 500 members required (currently 250)

ii) no longer requires mail-in ballot

iii) less specific about timetable for availability of results

iv) petition must contain text of referendum

c) no longer requires Board to seek written advice on changes to membership fees (dues)
: 

i) from as wide a group of volunteer leaders as possible and general membership

ii) at least 60 days in advance of the vote

d) Omits requirement that financial statements be available to any member

7) Board of Directors

a) Greatly reduces specific responsibilities
i) Board has explicit power to change the fiscal year

b) Composition

i) Executive Director (President) a full Director, but not elected by the membership

7    c)  Officers

(1) change in titles and responsibilities
(2) President → Chair of the Board of Directors

(3) Vice President(s) → Vice Chair(s)

(a) omits process for establishing vice presidents

(b) not clear that additional Vice Presidents would be elected by the Members

(i) not clear that the Vice President who is designated to act in the absence of the President would be one elected by the Members

(4) Executive Director → President

(a) eliminates enumeration of responsibilities and powers

(b) eliminates procedure for interim Exec Dir

(5) Secretary

(a) eliminates enumeration of responsibilities and powers including:

(i) custody of corporate seal
(ii) giving proper notice of meetings (Board and member meetings)

(iii) promptly distributing minutes (of Board and member meetings)

(iv) requirement to be a MA resident unless resident agent is appointed

(6) Treasurer

(a) position of Chief Financial Officer created
(i) given some duties formerly assigned to Treasurer

(b) not specified as chair of Finance Committee (which would no longer be required)

ii) one person can hold more than one office simultaneously

iii) term limit increase from 5 years to 6
(1) Executive Director (President) exempt from term limits

(2) President (Chair) can serve 6 years in addition to preceding service on the Board

iv) elected officers

(1) no longer explicitly required to be members of the Board of Directors

(2) Secretary no longer elected by membership
(3) no ability for the Board to add elected officers (all additional officers are elected by the Board)

d) removed specific note that officers do not become Directors ex officio

e) Regional Representatives → Regional Directors

i) omits responsibility to ensure communication between Board and Chapters

(1) and other Club activities, operations and interests in the region
f) omits requirement to fill vacancy with a regular member from the region

g) Vacancies/Resignation/Removal

i) not explicitly stated that officer vacancy is replaced only for unexpired term

ii) omits requirement of prompt notification of replacement

iii) resignation and removal processes added
(1) removal of a director requires a majority vote

(2) removal of an elected officer requires 2/3 vote

7    f)  Board Meetings

i) no longer requires one to follow the Annual Meeting

ii) Special Meetings

(1) can be called by President (Chair)
 [or by 5 members of the Board] (formerly any two of Exec Dir., Pres. and Sec’y [or 5 members of the Board])

(a) added contingency for refusal/inability of Secretary to call the meeting

(2) omits requirement that request shall set forth the purpose of the meeting

(3) omits bar against conducting unrelated business at the special meeting

iii) added AO to list of documents having precedence in matters or quorum and voting

iv) notice

(1) no longer needs to be written

(2) must include date, time and place

(3) attendance is deemed waiver of notice (unless a specific objection is made)

v) omits requirement for distribution of minutes (to Directors and Chapter Chairs)

7    g)  Committees

i) Formation and dissolution

(1) Board will approve charter of committee

(a) that sets forth responsibilities subject to bylaws

(2) omits explicit power of Board to dissolve committees

ii) New classification

(1) Standing Board Committees → Committees of the Board

(a) Consist only of Directors

(i) Note requirements for current Standing Board Committees:
1. at least two Directors (other than President)

2. chair is a Director

3. non-Directors can be members

(b) Board may delegate powers (unless prohibited by law, AO or bylaws)

(c) eliminates requirement for (but does not disband) some committees
(i) Finance Committee

(ii) Development Committee

(d) Executive Committee

(i) given all powers delegated by the Board

1. vs. general supervision of administration and property

(ii) no longer specifically prevented from 

1. making a decision contrary to prior act of Board

2. altering bylaws (this prohibition is redundant)
3. purchasing property or authorizing permanent buildings

(iii) eliminates requirements concerning meetings

(iv) no longer limited to nine members
(v) Secretary no longer a required member

(e) Audit Committee

(i) must all be Directors (to comply with MA state law)

1. must have at least three members

(ii) omits duties/powers 

1. periodically appraise financial controls

2. ability to request certain individuals to appear before it

(2) Standing Club Committees → Other Committees

(a) Only committees that are allowed to include non-Directors

(b) Nominating Committee (see 5.a.i.)

(c) Chapters Committee (see 6a)

(d) Trustee of Special Funds → Investment Committee

(i) omits explicit requirement of status reports to Treasurer

iii) Executive Director (President) no longer an ex officio (non-voting) member of all committees

8) Modernizations

a) Allows telephonic participation in meetings
b) All notices, waivers, consents and proxies shall be in writing

i) electronic delivery method that can be printed is considered to be ‘in writing’

9) Amendments

a) Proposals by Board

i) Individual Directors specifically allowed to propose

b) Proposal by members

i) requires 500 (up from 250)
c) Omits requirement that club counsel assist with wording

d) Notes on Current Bylaws (no similar provisions in the proposal)

i) required a 2/3 vote of members to render previous bylaws null and void

ii) specified starting number of Directors

iii) specifically nullified any conflicting provision in existing Operating Rules
10) Operating Procedures

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


� 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.


� Andy Nichols’s comment on the annotated proposal 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.


� In this document, the current titles are used with the proposed title in parentheses.  The exception is “Regional Director” which has been in informal use for so long that no one still thinks of them as “Regional Representatives.”


� In the first draft, the requirement for a certain number of Board meetings was omitted, it was essentially restored in the second draft.


� In the first draft, the Executive Director (President) had this unilateral power.


� The first draft eliminated the requirement that proposed changes to the Operating Rules must be voted on at a subsequent meeting to the one at which they were proposed.  This requirement was restored in the second draft.






