By-Laws

 Of the
APICS - Chicago, The American Production and Inventory Control Society,

Chapter No.14 Inc

As revised and approved 
Article 1

Name

Section 1.
The name of this corporation shall be APICS - The American Production and Inventory Control Society, Chapter 14, Inc. hereinafter referred to as Chapter.

Section 2.
The Chapter also has such powers as are now or may hereafter be granted by the general Not-for-Profit Corporation Act of the State of Illinois.

 Section 3.
Chapter No. 14 shall be affiliated with the International Organization known as APICS - The American Production and Inventory Control Society.

Article II

Definitions
Section 1.
The following words as used in these by-laws shall have the meanings set forth in this article:

A.
Chapter shall mean the APICS - The American Production and Inventory Control Society-Chapter 14 Inc.

B.
APICS shall mean APICS- the American Production and Inventory Control Society.

C.
Board shall mean the Board of Directors as listed in the organizational section of the Policies and Procedures Manual.

D.
Procedure shall mean a process adopted by the Chapter and approved by the Board to carry out policies.

E.
His shall mean his or her in the context of these by-laws. The by-laws are intended to be gender-neutral.

Article III

Purposes
APICS Chicago Chapter No. 14, Inc. is organized and operated for the following purposes:

1.
Develop professional proficiency in production and inventory management and integrated resource management through study, research, and application of scientific methods.

2.
To disseminate general and technical information on improved techniques and new developments.

3.
To further develop the professional body of knowledge and through the organized resources of the profession thereby advance the general welfare of the industrial economy.

4.
To provide opportunities for members to increase their knowledge of materials management, production and inventory control, and integrated resource management techniques and methods.

5.
To conduct or engage in lawful activities in furtherance of the foregoing purposes, or incidental thereto.

Article IV

Membership
Section 1.
Active:  Any management, supervisory, line, or staff personnel engaged in materials management, production and/or inventory control, distribution, logistics, integrated resource management, qualified management consultants, representatives of equipment or software manufacturers, peripheral activities, and educators engaged in development, promotion, and instruction of activities within the professional body of knowledge is eligible to become an active member of the Chapter. Active members shall have voting rights.

Section 2.
Company: A company (organization) who assists in furthering the aims and purposes of the Chapter is eligible to become a company member of the Chapter.

A.   Each company may designate five member representatives who shall be granted active membership privileges.  These five representatives members shall have voting rights.


B.  Each such member company may change its representatives at any given time upon written notice to the membership services department of the International Organization.

Section 3.
Student:  Any individual engaged in the study of materials management, production and inventory control, integrated resource management, or related subjects. Student members shall have no voting rights.

Section 4.
Life Members:  Any member who serves the International Organization, as an elected President shall, at the end of each individual’s term of office, become a member for life of the International Organization. Life members affiliated with the Chicago Chapter shall have full membership privileges.

Section 5. 
Honorary Member:  A person elected by the International Board of Directors who has made exceptional contributions as determined by the International Board. Honorary members shall have no voting rights nor shall they receive any local mailing or discounts unless otherwise determined by the Board.

Section 6.
Voting Rights:  Each active and company member representative shall be entitled to one vote in the affairs of the Chapter. Each active and company member representative shall be entitled to vote in person or by proxy executed in writing by a duly authorized attorney-in-fact. No proxy shall be valid beyond eleven months from the date of its executive, or beyond the expiration date of the membership or the member giving their proxy, unless otherwise provided in the proxy and approved by the Board.

Section 7.
Election of Members:  Any individual, firm, or corporation eligible for membership under Section 1 of this Article of these by-laws shall be elected to membership on written application.

Section 8.
Duration of Membership and Resignation:  Any membership may be suspended or terminated for cause. Sufficient cause for such suspension or termination of membership shall be violation of the by-laws or any lawful rule or practice duly adopted by the Chapter, or any other conduct prejudicial to the interests of the Chapter. Suspension or termination shall be by two-thirds vote of the entire Board provided that a statement of the charges shall have been sent by certified or registered mail to the last recorded address of the member at least twenty (20) days before final action is taken thereon.  This statement shall be accompanied by notice of the time and place of the meeting of the Board at which the charges shall be considered and the member shall have the opportunity to appear in person and/or be represented by counsel to present any defense to such charges before action is taken thereon. Any member expelled from the membership shall not be eligible for reelection.

Section 10.
Transfer of Membership:  Any active and company member may transfer their membership to another Chapter upon written notification to the duly assigned agent of the Chapter and the International Office. Membership dues shall remain with the Chapter to which they were paid, and the transferring member will be a member of the new chapter for the remainder of the year in which the transfer occurs. Membership renewal notification will be sent to the new-recorded address of the member on the anniversary date of the membership and shall be paid to the new chapter. Each company member may change its member representatives at any time upon written notification to the duly assigned agent of the Chapter and the International Office.

Article V

Dues

Section 1.
The annual dues for each member shall be comprised of the requirements of the International Organization, plus local dues requirements established by the Board.

Section 2.
The Board shall determine changes to the local dues requirements for the next fiscal year no later than the June meeting of the Board of Directors.

Section 3.
The International Office will invoice active and company member representatives one month prior to their anniversary date for dues for the upcoming year. Honorary and Life members, if they choose to be affiliated with the Chicago Chapter, are exempt for payment of annual Chapter dues unless otherwise determined by the Board. Decisions on dues for Honorary and Life members shall be consistent with Article IV, Sections 4 and 5.

Section 4.
Student members may renew their memberships annually so long as they fulfill the requirements of a student as set forth in these by-laws.

Section 5.
Dues shall be payable in full with written application and thereafter on the anniversary date of the membership.

Section 6.
Members who fail to pay their dues within the sixty (60)days, from the time the same become due, shall be notified by the International Office and will be placed on inactive status and shall have all voting privileges suspended. An inactive member shall be restored to active status immediately upon payment of dues in full.



If payment is not made in full within a successive sixty (60) days the member shall, without further notice and without hearing be terminated and dropped from the membership rolls and thereupon forfeit all rights and privileges of membership.

Article VI

Meetings

Section 1.
Regular: There shall be regular meetings of the APICS Chicago Chapter No. 14 open to all members and non-members. The President shall appoint a Programs Team, which shall be responsible for operational management of the meetings as well as determining a schedule of meetings to be approved by a majority of the Board of Directors.

Article VII

Board of Directors

Section 1.
Mission:  The Board of Directors shall have supervision, control, and direction of the affairs of the Chicago Chapter No. 14, shall determine its policies or changes therein within the limits of these by-laws, shall actively prosecute its proposes, and shall have discretion in the disbursements of its funds. It may adopt such rules and regulations for the conduct of its business as shall be deemed advisable and may, in the execution of the powers granted, appoint such agents as it may consider necessary.

Section 2.
The Board of Directors shall be composed of four elected positions:  President, President-elect, Secretary, and Treasurer. Appointed positions include, but are not limited to: Vice President Education, Vice President Membership, Vice President Programs, Vice President Quality, Vice President Marketing/Communication, Past President, and Chapter Advisor(s).

The President and/or the Board of Directors can appoint non-elected Board positions as needed to meet the needs of the Chapter.

Section 3.
Elected Positions:  Board members shall, upon installation, immediately enter upon the performance of their duties and shall continue in office until their successors shall be duly elected and qualified, or unless they resign, are removed, or are otherwise unable to fulfill the remainder of the elected term. Any candidate for a vacant position shall be nominated by the President and approved by the Board for the remainder of the elected term.

Section 4.
Qualifications:  Board members shall be members in good standing of the Chapter. Company representation on the Board of Directors shall be limited to three (3) members from any one company. Classification of company or vendor affiliation shall be made at the time a name is placed in nomination.

Section 5.
Meetings:  The Board shall meet upon the call of the President at such times and places as his may designate, and shall be called to meet upon demand of ten percent (10%) of its members. Notice of all members of the Board shall be sent by mail or other mode of transmittal to each member of the Board at their last recorded address.

Any one or more members of the Board may participate in a meeting of the Board by means of a conference telephone or similar communications equipment. Participation by such means shall constitute presence in person at a meeting.

Any action requiring Board approval prior to the next regularly scheduled Board meeting may be resolved through notification of the entire board and consent by the requisite number of the board members.

Section 6.
Special Meetings:  Special meetings of the Board shall be called at the request of the President.

Section 7.
Quorum:  A majority of the entire Board, including at least the President or Executive Vice President, and Secretary or his designate, shall constitute a quorum at any meeting of the Board.

Section 8.
Absence:  Any member of the Board unable to attend a meeting shall, in a phone call, electronic message, or letter to the president or Secretary, state the reason for their absence. If a Board Member is absent from two (2) consecutive meetings for reasons, which the Board has failed to declare to be sufficient, then the Board will assume their resignation has been tendered and accepted. All absent Board Members are bound by the decisions of the Board, provided a quorum is present.

Section 9.
Compensation:  Members of the Board of Directors typically shall not receive any compensation for their services in their capacity of Board Member, but the Board may authorize stipends to certain Board members, for necessary efforts exceeding normal expectations, and reimbursement of expenses for extenuating circumstances incurred in the performance of their duties. Such authorization my prescribe procedures for approval and payment of such expenses by designated officers or agents of the Chapter. Nothing herein shall preclude a Board Member from serving the Chapter in any other capacity and receiving compensation for such services. 

Section 10.
Resignation or Removal:  At a regular meeting of the Board of Directors, a Board Member may be removed for cause by a majority of the entire Board.


A.  Removal for cause shall not be done until after the Board Member has been given an opportunity to explain the offending action.


B.  The Board Member removed by the Board may be reelected by the members, and if so reelected, may not again be removed by the Board for the same incident.

Section 11.
Vacancies:  Any vacancy occurring in the Board as a result of resignation or removal shall be appointed by the President and approved by a majority vote of the Board of Directors, at any regular or special meeting for the remainder of the elected term.

Article VIII

Officers

Section 1.
Board of Directors: The elected Board of Directors of the Chicago Chapter shall be a President, President-elect, Treasurer, and a Secretary.

Section 2.
Qualification:  The elected officers shall be active members in good standing of the Chapter. No more than two (2) individuals from the same company, organization, or firm shall serve as officers during the same or overlapping terms.

Section 3. 
Terms of Office:  For consistency in policymaking and operations, the President-elect shall be elected annually for a three (3) year commitment. The first year of the term shall be served as President-elect; the second shall be served in the office of the President, with the third being served as Past President. Under special circumstances, the President may succeed himself/herself in office upon approval by a majority of the entire Board.


The Treasurer and Secretary shall serve terms of two (2) years and until their successors have been duly elected and installed. The terms of the Treasurer and Secretary shall be staggered by one (1) year. Under special circumstances, the Treasurer and Secretary may succeed himself/herself in office upon approval by a majority of the entire Board.

Section 5.
Resignation or Removal:  At a regular meeting of the Board of Directors, a Board Member may be removed for cause by a majority vote of the entire Board.

A.  Removal for cause shall not be done until after the Board Member has been given an opportunity to explain the offending action. 

Section 6.
President: The President shall be the principal elective officer of the organization, shall preside at meetings of the Board of Directors, and shall be an ex-officio member, with right to vote, on all committees except the Nominations Committee. The President shall also, at the annual meeting of the Chapter and at such other times deemed proper, communicate to the membership or the Board of Directors such matters and make such suggestions as may in his opinion tend to promote the welfare and increase the usefulness of the Chapter, and shall perform such other duties as are necessarily incident to the office of President or as may be prescribed by the Board of Directors. The President shall submit an annual operating budget to the Board for approval. 

Section 7.
President Elect:  The President-elect may be delegated by the President to perform his duties, in the event of his temporary disability or absence from the meetings, and shall have other such duties an the President or Board may assign. The President or the board charges the President-elect with responsibilities in management of the standing committees of the Chapter as assigned. 

Section 8.
Treasurer:
The Treasurer shall be adequately bonded to keep an account of all receipts and expenditures for the use of the Chapter, and shall make disbursements authorized by the Board and approved by the President and other such officers as the Board may prescribe. The Treasurer or duly authorized agent of the Chapter shall deposit all sum in the banks, trust companies, or other depositories, as shall be selected in accordance with Article XI of these by-laws and approved by the Board of Directors, and shall make regular reports to the Board of Directors when called upon by the President. The Treasurer may appoint a Controller to perform such duties as the Treasurer may delegate.

Section 9.
Secretary: The Secretary shall give notice of and attend all meetings of the Board, keep a record of all proceedings, be custodian of the corporate records and corporate seal, attest documents of the Chapter, the executive of which on behalf of the Chapter is under its seal is duly authorized in accordance with the provisions of these by-laws, and perform other such duties as are usual for such official or as may be duly assigned by the President or Board of Directors.

Article IX

Nomination and Election of Officers and Directors

Section 1.
Nominations Committee:  The Nominations Committee shall be comprised of the Past President, President, and President-elect and shall nominate to the Board one (1) person for election to each elective office.

Section 2.
Qualifications for Office:  Each nominee for President-elect shall have served the Chapter as a past officer or committee member chairperson, and must be a member in good standing for a minimum of two (2) years prior to being nominated.

Section 3.
 Committee Nominations: The committee shall notify the Secretary in writing, at least ninety-five (95) days before the end of the fiscal year, of the names of the candidates it proposes.

Section 4.
Independent Nominations:  Nominations for officers may also be made by any active or company member in good standing. Nominees must be endorsed with the signatures of not less than 25 active and/or company members in good standing or 1% of the active and company membership, whichever is greater. Independent nominations must be received prior to the last meeting of the Board before the mailing of the ballots to the membership. Independent nominations for President-elect shall comply with Section 2 of this article.

Section 5.
Voting: The Board shall approve each nomination by a majority vote.

Section 6.
Ballots: Nominations Committee shall notify the Secretary, or its registered agent, of the approved nominations, in writing, at least eighty-five (85) days before the end of the fiscal year, of the names of the candidates, and the Secretary shall mail ballots to the last recorded address of each active member and company member representative in good standing at least sixty-five (65) days before the end of the fiscal year. Ballots must be returned forty (40) days before the end of that fiscal year. 

Section 7.
Election:  Elections for all offices shall be by a plurality of those votes cast.

Section 8.
Installation:  The newly elected officers and directors shall be installed, after certification of election, at the annual meeting of the Chapter.

Article X

Committees
Section 1.
The President, subject to the approval of the Board of Directors, shall annually appoint such standing, special, or subcommittees as may be required by the by-laws or as his may find necessary.

Section 2. 
The President may appoint ad hoc committees or subcommittees as may be necessary to fulfill the business or in the general interest of the Corporation.

Section 3.
Executive Committee:  The President, subject to the approval of the Board of Directors, may appoint an Executive Committee for the purposes of exercising the powers of the Board of Directors when the Board is not in session, except those specifically reserved to the Board by these by-laws. Action taken or ratified by the Executive Committee shall be reported to and successively ratified by the Board of Directors at the succeeding meetings of the Board.

Section 4.
Nominations Committee:  During the month of January of each year, the President shall appoint a Nominations Committee consistent in the composition to Article IX, Section 1, of these by-laws. The chairperson of the Nominations Committee shall be the Past President. If the Past President is not available, the President shall appoint a chairperson with the approval of a majority of the Board.

Section 5.
Finance Committee:  The Finance Committee shall include the four (4) officers of the Chapter -- these being President, President-elect, Treasurer, and Secretary. The committee shall be charged with responsibilities of the management and the Chapter financial operation. All decisions of the committee shall require the approval of a majority of the entire Board of Directors at its successive meeting prior to becoming active.

Section 6.
Standing Committees:  During the first month of each fiscal year, the President, subject to approval of the Board, shall appoint standing committees, chaired by a designated Vice President, for the purposes of coordinating and aiding in the general purposes of the Chapter and may not be inconsistent with the by-laws or articles of the Chapter or interfere in any way with the activities or affairs of the Chapter. The Vice President of the committee shall have operational and budgetary responsibility for his committee. The standing committees may include, but are not limited to Education, Membership, Marketing, and Programs. 

Article XI

Contracts, Checks, Deposits, and Funds

Section 1.
Authorized Signatories:  The President may sign, along with another officer as co-signatory, any deeds, mortgages, bonds, contracts, or other instruments which the Board has authorized to be executed, except in cases where the signing and execution thereof shall be expressly delegated by the Board of Directors or these by-laws or by statute of another officer or agent of the Corporation.

Section 2.
Checks and Drafts:  All checks, drafts, or other orders for the disbursement of the Chapter’s funds must be signed by the Treasurer or a duly authorized agent of the Chapter unless otherwise directed by the Treasurer or a majority vote of the Board of Directors. The President or President-elect, must countersign all checks, drafts, or other orders for payment equal to or greater than $5,000. In the absence of the Treasurer, or in cases where the Treasurer is primary signatory, the President shall be the authorized co-signatory.

Section 3.
Gifts:  The Board of Directors may accept on behalf of the Chapter any contribution, gift, bequest, or devise for the general purposes or for any special purpose of the Chapter.

Article XII

Mail Vote


Whenever, in the judgment of the Board of Directors, any question shall arise which it believes should be put to a vote of the active and company membership, including the election of the Board of Directors may, unless otherwise required by these by-laws, submit such a matter to the membership in writing, by mail, for vote and decision.

Article XIII

Seal


The Board of Directors shall provide for a corporate seal, which shall be in the form of a circle and shall be of such a design as the Board may adopt and shall have inscribed upon thereon the name of the Chapter and the words “Corporate Seal, Illinois”.

Article XIV

Indemnification

The Chapter shall, by resolution of the Board of Directors, ensure indemnification by the Chapter of any or all of its active directors or officers against expenses actually and necessarily incurred by them in connection with the defense of any action, suit, or proceeding in which they or any of them are made parties, or a party, by reason of being directors or officers of the Chapter, except in relation to matters as to which such director or officer shall be adjudged in such action, suit, or proceeding to be liable for negligence or misconduct in the performance of duty and to such matters as shall be settled by agreement predicated on the existence of such liability for negligence or misconduct.

Article XV

Dissolution

The Chapter shall use its funds only to accomplish the objectives and purposes specified in these by-laws, and no part of said funds shall insure, or be distributed, to the members of the Chapter. On dissolution of the Chapter any funds remaining shall be distributed to the APICS Educational and Research Foundation.

Article XVI

Fiscal Year


The fiscal year of the Chapter shall be July 1 to June 30.  

Article XVII

Amendments
Section1.
Motions:  A motion to repeal, alter, amend, or revise these by-laws shall be brought before the Board of Directors for consideration if:


A.  The motion for repeal, alteration, amendment, or revision is made by a member of the Board of Directors, or,

B.  Is made by a member in good standing. The signatures of twenty-five (25) members or 1% of the membership must support motions made by members or whichever is greater.

Section 2.
Voting:  A repeal, alteration, amendment, or revision shall be put to a vote of the membership upon its approval by a majority vote of the Board of Directors.

Section 3.
Approval:  These by-laws shall be repealed, altered, amended, or revised, by a vote of two-thirds of the ballots cast by the members of the chapter, provided that a period of one month elapses between the time that notice is given of the intended action and the date that the ballots shall be counted.
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