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Bylaws
ARTICLE I. PRINCIPAL OFFICE

The principal office of this corporation shall be located in the state of residence of the

Executive Director.

ARTICLE II. DEFINITION OF TERMS AND PURPOSES

Section 1. Definition of Anaplastology 

The term anaplastology describes the art and science of restoring a malformed or absent part of the human body through artificial means. The field of anaplastology includes health care providers and researchers originating from the fields of medicine, dentistry, medical art, allied health, materials research, psychology, and others. An anaplastologist is the member of the interdisciplinary health care team who provides custom prosthetic treatment to patients with facial or body disfigurements resulting from disease, trauma, or birth defects.

Section 2. Purposes

The purposes for which this corporation was formed under the California Nonprofit Mutual Benefit Corporation include:

A. to promote the science and art of prosthetic therapy for patients with facial or somato disfigurements, thereby improving standards and advancing knowledge in anaplastology services and procedures;

B. to provide an information/communication network for individuals involved in facial/somato and ocular prostheses;

C. to encourage and support anaplastologists in their role as a member of the interdisciplinary health care team;

D. to provide continuing education through lectures, workshops, publications and study courses as a basis for maintaining quality and advancing the knowledge of its members; and

E. to disseminate information about the field of anaplastology and the role of the anaplastologist as an integral part of an interdisciplinary health care team.

ARTICLE III. MEMBERSHIP

Section 1. Classification of Members
This corporation shall have one category of membership with voting rights and the right to hold office as specified in these Bylaws.

The qualifications or eligibility requirements for membership and the rights and obligations of members shall be as provided in these Bylaws or under applicable law.

The Board of Directors may, by resolution, establish additional categories of non-voting associates, who may be referred to as members, and provide for their rights and obligations (including the obligation to pay dues). The Member Handbook will describe non-voting categories and their rights and obligations.

Section 2. Qualifications for Membership

Active Members. Active Members of the Corporation shall include individuals who are actively participating in the International Anaplastology Association. Active Members are the only classification of members who have voting privileges, the right to hold office and eligibility to serve on the Board. A minimum participation requirement is required for Active status:

A. payment of annual dues; and

B. participatory contribution as defined by the Board of Directors and outlined in the Member Handbook.

Section 3. Admission of Members

Except for Honorary Members, any application for membership must be made in writing using the forms provided by this corporation and may be submitted to the Executive Director at any time. The Board or a person or committee authorized by the Board will review each application and, if appropriate, certify that the applicant meets the qualifications for membership in accordance with Article III, Section 2.

A. Membership Fees. An application fee for all dues-paying categories of membership may be established by the Board of Directors and reviewed as necessary. Membership shall commence upon such certification and upon payment of any required dues.

B. Failure to Qualify. On a good faith finding by the Board or a person or committee authorized by the Board, made in accordance with this Section, that an applicant does not meets the qualifications set forth in Article III, Section 2 B., such applicant will be notified and an alternative membership classification may be recommended, when appropriate.

(i) Notice. This corporation shall send a written notice to the applicant, setting forth the failure to qualify, the reasons for it, and the recommended alternative membership classification, if any. Such notice shall be sent by first-class or registered mail, to the last address provided by the applicant to this corporation for purposes of notice.

(ii) Hearing. The applicant shall be given an opportunity to be heard, either orally or in writing, within thirty days of the notice, by the Board or the person or committee authorized by the Board.

(iii) Determination. Following the hearing date, the Board (or the person or committee authorized by the Board) shall decide whether or not the applicant qualifies. That decision shall be final, and the applicant shall be promptly notified.

Section 4. Membership Dues

Each member must pay to this corporation, within the time and on the conditions set by the Board, dues, and fees in amounts to be fixed from time to time by the Board. An increase in dues shall be ratified by the voting members present at the Annual Meeting by a majority vote. Such dues and fees shall be equal for all voting members of this corporation and paid annually. The Board may determine the conditions under which any payment of dues shall be refundable.

Section 5. Assessments

Memberships in this corporation shall not be assessable.

Section 6. Good Standing

Those members who have paid the required dues, fees, and assessments, if any, and who are not suspended shall be members in good standing of this corporation.

Section 7. Membership Database

This corporation shall keep a membership database to be maintained by the Executive Director containing the name of each member, the class of membership, and the last address provided to this corporation by the member for purposes of notice. The database shall indicate whether a member is in good standing.

Section 8. Non-Liability of Members

No member of this corporation shall be personally liable for the debts, liabilities, or obligations of this corporation.

Section 9. Transferability of Memberships

Memberships in this corporation, or any right arising there from, may not be transferred or assigned.

Section 10. Termination of Membership

Active membership in this corporation shall continue until terminated as provided in this Section, or until the member dies or resigns in writing delivered to the Executive Director of this corporation. No such resignation shall relieve the resigning member of any accrued but unpaid obligations of such member to this corporation.

A. Basis for Termination. Membership in this corporation shall terminate upon the occurrence of any of the following events or conditions:

(i) Expiration. If a membership is issued for a period of time, such membership shall automatically terminate when such period of time has elapsed, unless the member elects to renew membership.

(ii) Nonpayment of Dues. A member's membership in this corporation shall automatically terminate thirty days after such member is sent written notice of the failure to pay dues or fees on or before their due date. A member may avoid such termination by paying the amount of delinquent dues or fees, within such thirty-day period.

(iii) Interests of Corporation. On a good faith finding by the Board of Directors, made in accordance with this Section, that continued participation by the member in this corporation as a member is not in the best interests of this corporation and the furtherance of its purposes.

B. Termination Procedures. In the case of proposed termination of a membership under Section 10 A. (iii) above, the following procedures shall apply:

(i) Notice. This corporation shall send a written notice to the member, setting forth the proposal for termination, the reasons for it, the date on which the proposed termination shall become effective, and the date, time, and place (if any) of the hearing described in the next subsection. Such notice shall be sent at least fifteen days before the proposed date of termination by first-class or registered mail, to the last address provided by the member to this corporation for purposes of notice.

(ii) Hearing. The member shall be given an opportunity to be heard, either orally or in writing, not less than five days before the effective date of the proposed termination, by the Board or the person or committee authorized by the Board to decide whether the proposed termination will take place.

(iii) Determination. Following the hearing date, the Board (or the person or committee authorized by the Board) shall decide whether or not the member should in fact be terminated, suspended, or sanctioned in some other way. That decision shall be final, and the member shall by promptly notified. If a member is terminated hereunder, all membership rights of such member in this corporation shall cease on the effective date of the termination stated in the notice given pursuant to subsection B. (i) above.

(iv) Refund. The Board may determine whether any person whose membership has been terminated or suspended shall receive a refund of any dues already paid.

C. Reinstatement Procedures. In the case of termination of a membership under subsection A. (i) or (ii) above the terminated member must follow the application process under Article III, Section 3.

ARTICLE IV. MEMBERSHIP RIGHTS

Section 1. Voting Rights

Subject to these Bylaws and this corporation's other policies and procedures, only Members of this corporation shall have the right to vote as set forth in these Bylaws, on:

A. the election of directors;

B. the removal of directors pursuant to Section 7222 of the California Nonprofit Mutual Benefit Corporation Law;

C. any amendment to these Bylaws that materially and adversely affects member rights, and all amendments to the Articles of Incorporation of this corporation, except for amendments permitted to be adopted by the Board of Directors alone under Section 7812(b) of the California Nonprofit Mutual Benefit Corporation Law;

D. the disposition of all or substantially all of the assets of this corporation;

E. any merger of this corporation;

F. any dissolution of this corporation; and

G. any other matters that may properly be presented to members for a vote, pursuant to this corporation's Articles, Bylaws, or action of the Board of Directors, or by operation of law.

Section 2. Inspection Rights

A. Articles and Bylaws. This corporation shall keep at its principal office current copies of the Articles of Incorporation and Bylaws of this corporation, which shall be open to inspection by members at all reasonable times. The Secretary shall furnish such copies to any member on written request.

B. Accounting Records; Minutes. On written request, any member (in person or through an agent or attorney) may inspect the accounting books and records of this corporation and the minutes of the proceedings of the members, the Board, or any Board committee, at any reasonable time and for a purpose reasonably related to the member's interests as a member.

C. Membership Records. The right of members to have access to the membership records of this corporation shall be governed by Sections 8330 through 8332 of the California Nonprofit Mutual Benefit Corporation Law.

Section 3. Other Rights

In addition to the rights described in these Bylaws, Members of this corporation shall have any other rights afforded voting members under the California Nonprofit Mutual Benefit Corporation Law.

ARTICLE V. MEMBER MEETINGS AND VOTING

Section 1. Member Voting
Each Member in good standing shall have one vote on each matter on which the members are entitled to vote.

Section 2. Annual Business Meetings

An annual meeting of the membership will be held at a date, place, and time determined by the Board of Directors, for the purpose of electing directors and officers and transacting such business as may come before the meeting. Non-voting members may attend the annual meeting, but may not participate in discussion of motions or vote.

Section 3. Special Meetings of Members

A. Who May Call. Special meetings of the members may be called by:
(i) the Board of Directors, 

(ii) the President or the Chair, or 

(iii) on the written request of five percent of the membership.

B. Procedures for Calling Special Meetings Requested by Members. If a special meeting is called by members, the requesting members shall deliver a written notice specifying the general nature of the business proposed to be transacted personally, by registered mail, or facsimile transmission, to the Chair, President, Vice President, or Secretary of this corporation. The requested meeting will be held not less than thirty-five, nor more than ninety, days, following the receipt of the request. If appropriate notice of such a meeting is not given within twenty days after delivery of the request, the requesting members may give the notice. Nothing contained in this subsection shall be construed as limiting, fixing, or affecting the time of any meeting of members called by the Board of Directors, or the President.

Section 4. Record Dates

For any notice, vote (at a meeting or by written ballot), or exercise of rights, the Board of Directors may, in advance, by resolution, fix a record date, and only members of record on the date so fixed shall be entitled to notice, vote, or exercise rights, as the case may be, notwithstanding any transfer of any membership on the books of this corporation after the record date, except as otherwise required by law. For this purpose, a person holding a membership as of the close of business on the record date shall be deemed a member of record.

A. Notice of Meetings. Unless otherwise fixed by the Board of Directors, the record date for the purpose of determining which members are entitled to notice of any members meeting; shall be the business day preceding the date on which notice for that meeting is given. If the Board, by resolution, fixes a record date for notice, the record date shall be not less than ten, nor more than ninety, days before the date of the meeting.
B. Voting at Meetings. Unless otherwise fixed by the Board of Directors, the record date for the purpose of determining which members are entitled to vote at any members, meeting, shall be the day of that meeting. If the Board, by resolution, fixes a record date for voting, the record date shall be not more than sixty days before the date of the meeting.
C. Voting by Written Ballot. Unless otherwise fixed by the Board of Directors, the record date for the purpose of determining which members are entitled to vote by written ballot shall be the day on which the first written ballot is mailed or solicited. If the Board, by resolution, fixes a record date for voting, the record date shall be not more than sixty days before the day on which the first written ballot is mailed or solicited.
D. Other Lawful Action. Unless otherwise fixed by the Board of Directors, the record date for the purpose of determining which members are entitled to exercise any rights in respect of any other lawful action, shall be the date on which the Board adopts the resolution relating thereto or the sixtieth day before the date of such other action, whichever is later. If the Board, by resolution, fixes a record date for determined entitlements, the record date shall be not more than sixty days before the date of such other action.
Section 5. Time and Manner of Notice of Meetings

The Executive Director shall give notice of each annual business meeting or special meeting to each member who, as of the record date for notice of the meeting, would be entitled to vote at such meeting. The notice shall be delivered to the last address provided by the member to this corporation for purposes of notice by telephone, facsimile transmission, or first-class mail not less than ten (10) nor more ninety (90) days before the date of such meeting, or by other mail not less than twenty nor more than ninety days before the date of such meeting. Notice may be included with other official correspondence, such as a newsletter or conference announcement.

Section 6. Contents of Notice

The notice shall state the place, date, and time of the meeting and: 

A. in the case of special meetings, the general nature of the business to be transacted, and no other business may be transacted; or 

B. in the case of the annual meeting, the names of all those who are nominees for director as of the date of the notice, and the general nature of the business to be transacted at the annual meeting.

Section 7. Notice of Certain Action Required

Unless the vote of the membership shall be unanimous, any of the following votes shall be valid only if the general nature of the action approved was stated in the notice of the meeting at which the vote occurred:

A. to remove a director without cause,

B. to fill a vacancy on the Board,

C. to amend this corporation's Articles of Incorporation,

D. to approve a transaction between this corporation and one or more of its directors has a material financial interest,

E. on winding up of the affairs of this corporation, 

F. to approve a plan of distribution of the assets of this corporation (other than money) not in accordance with any liquidation rights specified in the Articles of Incorporation of this corporation or these Bylaws, or

G. to voluntarily dissolve this corporation.

Section 8. Member Quorum
Fifteen percent (15%) of the Members, shall constitute a quorum. If a quorum is not present, the presiding officer shall postpone the meeting until a quorum is obtained. A meeting at which a quorum is initially present may continue to transact business notwithstanding the withdrawal of enough members to leave less than a quorum, so long as any action taken thereafter is approved by at least a majority of the required quorum. In the case of a written ballot without a meeting, one-third of the Active Members shall constitute a quorum.

Section 9. Act of the Members

Every decision or act made or done by a majority of Active Members present and voting at a duly held meeting at which a quorum is present is the act of the members, unless a law, the Articles of Incorporation of this corporation, or these Bylaws, require a greater number.

Section 10. Manner of Voting

A. Voting at Meetings. Voting at meetings may be by a show of hands or by secret ballot. The election of directors, and any other vote designated by the chair of the meeting, in his or her discretion, or requested by ten percent of the voting power present at the meeting, shall be conducted by secret ballot.

B. Voting and Proxies. Each Member in good standing shall be entitled at every member meeting to cast one vote in person or by proxy upon each matter properly submitted to a vote of the membership.
C. Use of Proxy Voting. Any form of proxy or written ballot shall afford an opportunity on the proxy or form of written ballot to specify a choice between approval and disapproval of each matter or group of related matters intended, at the time the written ballot or proxy is distributed, to be acted upon at the meeting for which the proxy is solicited or by such written ballot, and shall provide, subject to reasonable specified conditions, that where the person solicited specifies a choice with respect to any such matter the vote shall be cast in accordance therewith.
(i) Validation of Proxy. No proxy shall be deemed operative until signed by the Member and filed with the Executive Director. The proxy shall be valid for 11 months from the date thereof unless otherwise provided in the proxy. Every proxy continues in full force and effect until revoked by the person executing it prior to the vote pursuant thereto, except as otherwise provided in this section. Such revocation may be effected in writing delivered to the corporation stating that the proxy is revoked and presented to the meeting, or as to any meeting by attendance at such meeting and voting in person by the person executing the proxy.
(ii) Supervision of Proxy Voting. Whenever any member entitled to vote at a meeting of the members shall request the appointment of inspectors, the person presiding at such meeting shall appoint not more than three inspectors, who need not be members. The inspectors so appointed shall determine the right to vote in such meeting of any person whose right shall have been challenged, shall receive and count the votes, whether upon election or for the decision of any questions and shall determine the result thereof. The inspectors' certificate of any vote shall be conclusive.
D. Cumulative Voting Prohibited. Cumulative voting shall not be permitted.
E. Action by Written Ballot without a Meeting.

(i) Generally. Any action required or permitted to be taken by members at a meeting may be submitted for a vote by written ballot pursuant to this Section without a meeting.
(ii) Content of Written Ballots. Any written ballot distributed to the members to vote on a matter shall set forth the proposed action and provide an opportunity to specify approval or disapproval of the proposal.
(iii) Time for Return of Ballots. All written ballots shall provide a reasonable time within which they must be returned to this corporation in order to be valid, and each ballot shall state on its face or in an accompanying notice the date by which it must be returned in order to be counted.
(iv) Requirements for Valid Action. Approval by written ballot shall be valid only when the number of votes cast by ballot within the time period specified equals or exceeds the required quorum set forth in these Bylaws, and the number of affirmative votes equals or exceeds the number of votes that would be required to approve the action if the vote were taken at a meeting of the members.
(v) Solicitation Rules. Written ballots shall be solicited in a manner consistent with the requirements for notice of members' meetings. All solicitations of written ballots shall indicate the number of responses needed to meet the quorum requirement for valid action and shall state the percentage of affirmative votes necessary to approve the measure submitted for membership approval.
F. Election Ballots. Any ballot used in the election of directors shall set forth the names of the candidates who have been properly nominated at the time the ballot is issued. The ballot shall also provide a space for members to designate a vote for a candidate not on the ballot.
Section 11. Waiver of Notice or Consent by Members

The waiver of notice need not specify the purpose or general nature of business to be transacted at such meeting unless action is taken or proposed to be taken on matters specified in Article V, Section 7, in which case the waiver of notice must state the general nature of the matter. All such waivers, consents, or approvals shall be filed with the minutes of the meeting.

A. Generally. Any action of the voting members taken at a meeting where a quorum is present but for which proper notice was not given, will be valid if, either before or after the meeting, each member entitled to vote who was not present at the meeting signs: 

(i) a written waiver of notice, 

(ii) a consent to holding the meeting, or 

(iii) an approval of the minutes.

B. Effect of Attendance at Meeting. Attendance by a voting member at a meeting shall also constitute a waiver of notice of that meeting, unless the member attends for the sole purpose of objecting at the beginning of the meeting to the transaction of any business due to the inadequacy or illegality of the notice. Attendance at a meeting is not a waiver of any right to object to the consideration of matters not included in the notice of the meeting which are required to be described therein pursuant to Section 7 of this Article, if that objection is expressly made at the meeting.

Section 12. Action by Unanimous Written Consent

Any action required or permitted to be taken by the Members at a meeting, may be taken without a meeting if all members shall individually or collectively consent in writing to the action. If action is taken by written consent, the consent(s) shall be filed with the corporate minutes.

ARTICLE VI. BOARD OF DIRECTORS

Section 1. Corporate Powers; Exercise by Board

This corporation shall have powers to the full extent allowed by law. All powers and activities of this corporation shall be exercised and managed by the Board of Directors of this corporation directly or, if delegated, under the ultimate direction of the Board.

Section 2. Composition of the Board
The number of directors shall be not less than five (5) nor more than eight (8), with the exact number of authorized directors to be fixed from time to time by resolution of the Board of Directors. Directors of this corporation must be Members of this corporation in good standing at the time of their election and throughout their tenure in office. The President, Immediate Past-President, President-Elect, Vice President-Elect, Secretary, and Treasurer automatically become Board Members during their terms of office with no more than two additional directors to be elected. The President will preside at all meetings of the Board or Members.

Section 3. Nominations

A. The Nominating Committee. The Nominating Committee shall include the Immediate Past-President, President-Elect, and two other Active Members who are not directors of this corporation and shall be chaired by the Immediate Past-President. The Immediate Past-President shall appoint the two non-directors to this committee. The Nominating Committee shall select qualified candidates for election to the offices of President Elect, Vice President-Elect, Secretary, and Treasurer, and election as directors at-large at least sixty (60) days before the date of any election of officers or directors. A list of nominated candidates will be announced with the Notice of Annual Meeting as indicated in Article V, Section 6.
B. Nominations from the Floor. At any member meeting at which directors will be elected, any Member present at the meeting in person may nominate candidates for director, with two seconds by voting members required from the floor.
Section 4. Election and Term of Office of Directors

Elected officers and at-large directors shall be elected at each annual meeting of the members, or, if such officers or directors are not elected at the meeting, they may be elected at any special meeting of the members, or by written ballot. Each elected officer shall be elected for a term of one year except for the Secretary, the Treasurer and the directors, who shall be elected to a two-year term. Each elected officer or director shall hold office until expiration of the term and until a successor has been elected. The offices of President, President-Elect, and Immediate Past President shall be automatically filled by the President Elect, Vice President-Elect, and President from the prior year without election, and shall continue in such offices, and thereby as directors, for a term of one year.

Section 5. Vacancies
A vacancy shall be deemed to exist on the Board in the event that the actual number of directors is less than the authorized number for any reason. Vacancies may be filled by the remaining directors (unless the vacancy was created by removal of a director by the members) or by the Active Members, for the unexpired portion of the term.

Section 6. Resignation and Removal of Directors

Resignations shall be effective upon receipt in writing by the President, the Secretary, or the Board of Directors of this corporation, unless a later effective date is specified in the resignation. The Active Members may remove any director at any time, with or without cause. If there are fewer than fifty Active Members then in good standing, the vote of a majority of all Active members shall be required to remove a director.

Section 7. Annual Board Meetings

A meeting of the Board of Directors shall be held at least once a year. Annual meetings shall be called by the President or any two directors, and noticed in accordance with Section 9 of this Article.

Section 8. Special Board Meetings

Special meetings of the Board of Directors may be called by the President or any two directors, and noticed in accordance with Section 9 of this Article.

Section 9. Notice
Notice of the annual meeting and any special meetings of the Board of Directors shall be given to each director at least four days before any such meeting if given by first-class mail or 48 hours before any such meeting if given personally, by telephone, including a voice messaging system or other system or technology designed to record and communicate messages, facsimile, electronic mail or other electronic means. Notice shall state the date, place, and time of the meeting.

Section 10. Waiver of Notice
The transactions of any meeting of the Board of Directors, however called and noticed and wherever held, shall be valid as though taken at a meeting duly held after proper call and notice, if a quorum is present, and if, either before or after the meeting, each of the directors not present signs a written waiver of notice, a consent to holding the meeting, or an approval of the minutes. The waiver of notice or consent need not specify the purpose of the meeting. All waivers, consents, and approvals shall be filed with the corporate records or made a part of the minutes of the meeting. Notice of a meeting shall also be deemed given to any director who attends the meeting without protesting the lack of adequate notice before the meeting or at its commencement.

Section 11. Quorum
A majority of the total number of directors then in office shall constitute a quorum, provided that the required quorum shall not be amended to be less one-fifth the total number of directors or two, whichever is larger. The act of a majority of the directors present at a meeting at which a quorum is present shall be the act of the Board of Directors, except as otherwise provided in Article VI, Section 5 and 12; Article VII, Section 1; Article IX, Sections 1 and 2; Article X, Section 2, and Article XI, Section 4, of these Bylaws or in the California Nonprofit Mutual Benefit Corporation Law. A meeting at which a quorum is initially present may continue to transact business notwithstanding the withdrawal of directors, if any action taken is approved by at least a majority of the required quorum for such meeting.

Section 12. Action without a Meeting

Any action required or permitted to be taken by the Board may be taken without a meeting if all members of the Board (other than any director interested in any transaction so approved) shall individually or collectively consent to such action. Such written consents shall be filed with the minutes of the proceedings of the Board. Such written consents shall have the same force and effect as the unanimous vote of such directors.

Section 13. Telephone or Electronic Meetings

Directors may participate in a meeting through use of conference telephone or similar communications equipment so long as all directors participating in such meeting can hear one another. Participation in a meeting pursuant to this Section constitutes presence in person at such meeting if each member can communicate with all of the other members concurrently. The corporation must subsequently verify that that director made all statements, questions, actions or votes and not another person not permitted to participate as a director by mailing minutes of such meeting to director for signature. Signed minutes should be returned to the Secretary for verification.

Section 14. Standard of Care

A. General. A director shall perform the duties of a director, including duties as a member of any Board Committee on which the director may serve; in good faith, in a manner such director believes to be in the best interest of this corporation and with such care, including reasonable inquiry, as an ordinarily prudent person in a like situation would use under similar circumstances. In performing the duties of a director, a director shall be entitled to rely on information, opinions, reports, or statements, including financial statements and other financial data, in each case prepared or presented by: 

(i) one or more officers or employees of this corporation whom the director believes to be reliable and competent as to the matters presented;

(ii) counsel, independent accountants, or other persons as to matters which the director believes to be within such person's professional or expert competence; or

(iii) a Board Committee upon which the director does not serve, as to matters within its designated authority, provided that the director believes such committee merits confidence, so long as, in any such case, the director acts in good faith after reasonable inquiry when the need therefore is indicated by the circumstances and without knowledge that would cause such reliance to be unwarranted. Except as provided in Article IX below, a person who performs the duties of a director in accordance with this Section shall have no liability based upon any failure or alleged failure to discharge that person's obligations as a director, including, without limiting the generality of the foregoing, any actions or omissions which exceed or defeat a public or charitable purpose to which assets held by a corporation are dedicated.

B. Assets Held In Charitable Trust. If this corporation shall hold any assets in charitable trust (because, for example, such assets were donated to this corporation for use in furthering charitable purposes), the conduct of the directors of this corporation in connection with such assets shall be governed by any applicable stricter requirements of the California Nonprofit Public Benefit Corporation Law.

Section 15. Director Inspection Rights

Every director shall have the absolute right at any reasonable time to inspect all books, records, and documents, and to inspect the

physical properties of this corporation.

Section 16. Compensation of Directors

The Board of Directors may authorize, by resolution, the reimbursement for actual and reasonable expenses incurred as a director or officer.

ARTICLE VII. COMMITTEES
Section 1. Board Committees
The Board of Directors may, by resolution adopted by a majority of the directors then in office, create any number of Board Committees, each consisting of at least two directors, to serve at the pleasure of the Board. Standing Board Committees will be listed in the Member Handbook. Appointments to any Board Committee shall be made by any method determined by a majority vote of the directors then in office. 

A. Board Committee Authority. Board Committees may be given all the authority of the Board, except for the powers to:

(i) set the number of directors within a range specified in these Bylaws;

(ii) fill vacancies on the Board of Directors or on any Board Committee;

(iii) fix compensation of directors for serving on the Board or any Board Committee;

(iv) amend or repeal these Bylaws or adopt new bylaws;

(v) approve amendments to the Articles of Incorporation of this corporation;

(vi) amend or repeal any resolution of the board of Directors which by its express terms is not so able to amend or repeal;

(vii) create any other Board committees or appoint the members of any Board Committees;

(viii) approve any merger, reorganization, voluntary dissolution, or disposition of substantially all of the assets of this corporation.

B. Self-Dealing Transactions. Where it is not reasonably practicable to obtain approval of the board before entering into a self-dealing transaction, a Board Committee may approve such transaction in a manner consistent with the requirements of Article IX, Section 2.

Section 2. Advisory Committees

The Board of Directors may establish one or more Advisory Committees to the Board. The members of any Advisory Committee may consist of directors or non-directors and may be appointed as the Board determines. Advisory committees may not exercise the authority of the Board to make decisions on behalf of the corporation, but shall be restricted to making recommendations to the Board or Board Committees, and implementing Board or Board Committee decisions and policies under the supervision and control of the Board or Board Committee.

Section 3. Meetings
A. Of Board Committees. Meetings and actions of Board Committees shall be governed by and held and taken in accordance with the provisions of Article VI of these Bylaws concerning meetings and actions of the Board of Directors, with such changes in the content of those Bylaws as are necessary to substitute the board committee and its members for the Board of Directors and its members. Minutes shall be kept of each meeting of any board committee and shall be filed with the corporate records.

B. Of Advisory Committees. Advisory Committees may determine their own meeting rules and whether minutes shall be kept. The Board of Directors may adopt rules for the governance of any Board or Advisory Committee not inconsistent with the provisions of these Bylaws.
ARTICLE VIII. OFFICERS
Section 1. Officers
The officers of this corporation shall be the President, President-Elect, Vice President-Elect, Immediate Past-President, Secretary, and Treasurer. This corporation may also have, at the discretion of the directors, such other officers as may be appointed by the Board of Directors. Only Members may serve as officers of this corporation.

Section 2. Election

The officers of this corporation other than the President and Immediate Past-President shall be elected by the membership at the Annual Meeting. The term of office shall be one (1) year for President, President-Elect, Immediate Past-President, and Vice President-Elect. The term of office shall be two (2) years for Treasurer and Secretary.

Section 3. Removal

Subject to the rights, if any, of an officer under any contract of employment, any officer may be removed, with or without cause, by the Board of Directors or by an officer on whom the Board of Directors may confer such power of removal.

Section 4. Resignation

Any officer may resign at any time by giving written notice to this corporation. Any resignation shall take effect on receipt of that notice by such officer or at any later time specified by that notice and, unless otherwise specified in that notice, the acceptance of the resignation shall not be necessary to make it effective. Any resignation is without prejudice to the rights, if any, of this corporation under any contract to which the officer is a party.

Section 5. Vacancies

The President shall have the right to appoint any eligible member to fill any vacancy in any office occurring for any cause except expiration of term. Such appointed officers shall have full voting rights on the Board and shall serve until the next Annual Meeting.

Section 6. Duties and Qualification.

A. President. The President shall preside at the Annual Business Meeting and any special meetings of the Board or Members of this corporation. The President shall serve the membership as advocate and representative to the Board as well as formally represent, with the authority of the directors, this corporation in all official relationships with other professional, educational, or scientific agencies and associations. The President shall perform all acts and deeds pertaining to the office and shall exercise general control and supervision of the affairs of this corporation. The President serves as an ex-officio member of all committees of this corporation.

B. President-Elect. The President-Elect shall automatically assume the office of President of this corporation in the succeeding year. The President-Elect, in the absence or disability of the President, shall act in the place of the President and assist in the performance of the President's duties. The President-Elect shall serve on Board Committees as specified in the Member Handbook.

C. Vice President-Elect. The Vice President-Elect shall automatically assume the office of President-Elect of this corporation in the succeeding year. The Vice President-Elect shall serve on board committees, as specified in the Member Handbook.

D. Immediate Past President. The Immediate Past President shall act as senior advisor to the Board. The Immediate Past President serves as chair of the Nominating Committee. The Immediate Past President shall serve on Board Committees as specified in the Member Handbook.

E. Secretary. The Secretary will oversee preparation of ballots for the annual election and collect and tally the ballots of the annual election with the assistance of the Executive Director. The Secretary shall be responsible for collection of full and accurate minutes of all meetings of the voting members as well as Board meetings. Minutes will be transcribed into the official corporate minute book of this corporation over the signature of the Secretary. The Secretary will perform such other duties as directed by the President in accordance with conducting the business of this corporation and will serve on Board Committees as specified in the Member Handbook.

F. Treasurer. The Treasurer shall have the following duties:

(i) oversee an account of all monies received and expended for use of this corporation;

(ii) oversee preparation and presentation of a financial statement for the Annual Meeting; 

(iii) oversee a Review of the corporation's books by an accountant designated by the Board at least every 3 years;

(iv) oversee filing of all necessary tax forms to be in compliance with federal tax laws as well as the California Nonprofit Mutual Benefit Corporation Law;

(v) oversee disbursements as authorized by the Board of Directors;

(vi) oversee the deposit of funds in a bank or banks designated by the Board, draw funds with the counter-signature of the President or the Executive Director, and be subject to verification and inspection by the Board with reference to funds, books and vouchers; and

(vii) serve on Board Committees as specified in the Member Handbook.

ARTICLE IX. CERTAIN TRANSACTIONS

Section 1. Loans
This corporation may advance money to a director or officer of this corporation or any subsidiary for expenses reasonably anticipated to be incurred in performance of the duties of such director or officer so long as such individual would be entitled to be reimbursed for such expenses absent that advance. As permitted by Section 7235 of the California Nonprofit Mutual Benefit Corporation Law, this corporation may loan money or property to, or guarantee the obligation of, any director or officer of this corporation or any parent, affiliate, or subsidiary, if: 

A. the Board determines that the loan or guaranty may reasonably be expected to benefit this corporation; and

B. before the transaction occurs, it has been approved by

(i) the members (without the vote of such director or officer) or

(ii) a majority of the directors then in office (without the vote of such director).

Section 2. Self-Dealing Transactions

A. Transactions with Directors or their Companies. A transaction between this corporation and one or more of its directors, or between this corporation and any organization in which one or more of its directors has a material financial interest, must be approved or ratified 

(i) by the voting members, or 

(ii) by the Board or a duly authorized Board Committee after finding that such transaction is just and reasonable to this corporation at the time; in either case without counting the vote, if any, of the interested directors thereon. Such approval must be given in good faith, with full knowledge of the material facts concerning the transaction and the director's interest in the transaction.

B. Transactions with Organizations Sharing Directors. A transaction between this corporation and any organization of which one or more of its directors are directors may be void or voidable because of the presence of such director(s) at the meeting of the Board or a Board Committee that authorized, approved, or ratified the transaction, unless 

(i) it was approved or ratified in good faith 

(a) by the Board or a duly authorized Board Committee, with full knowledge of the material facts concerning the transaction and such directors, other directorships and without counting the vote of the common directors thereon, or 

(b) by the Active Members; or 

(ii) the transaction was just and reasonable as to this corporation at the time of authorization, approval, or ratification. This subsection shall not apply to transactions covered by subsection A of this Section.

C. Interested or Common Directors in Quorum. Interested or common directors may be counted in determining whether a quorum is present at any meeting of the Board or a Board Committee that approves or ratifies a transaction under this Section.

ARTICLE X. INDEMNIFICATION

Section 1. Right of Indemnity

This corporation shall indemnify its agents to the fullest extent allowed under Section 7237 of the California Nonprofit Mutual Benefit Corporation Law.

Section 2. Approval of Indemnity

On written request to the Board of Directors in each specific case by any agent seeking indemnification, to the extent that the agent has been successful on the merits, the Board shall promptly authorize indemnification in accordance with Section 7237(d). Otherwise, the Board shall promptly determine, by a majority vote of a quorum consisting of directors who are not parties to the proceeding, whether, in the specific case, the agent has met the applicable standard of conduct stated in Section 7237(b) or Section 7237(c), and, if so, shall authorize indemnification to the extent permitted thereby. If the Board cannot do so because there is no quorum of directors who are not party to the proceeding for which indemnification is sought, the Board shall promptly call a meeting of the members. At that meeting, the members shall determine whether, in the specific case, the applicable standard of conduct stated in such Section has been met, and, if so, the members shall authorize indemnification to the extent permitted thereby.

Section 3. Advancing Expenses

To the fullest extent allowed by Section 7237 of the California Nonprofit Mutual Benefit Corporation Law, and except as otherwise determined by the Board of Directors in specific instances, the board shall authorize the advance of expenses incurred by or on behalf of an agent of this corporation in defending any proceeding prior to final disposition, if the Board finds that:

A. the requested advances are reasonable in amount under the circumstances; and

B. before any advance is made, the agent will submit a written undertaking satisfactory to the Board to repay the advance unless it is ultimately determined that the agent is entitled to indemnification for the expenses under this Article. Unless the Board finds compelling reasons to do otherwise, the undertaking shall be unsecured, and no interest shall be charged on the obligation created thereby.

Section 4. Insurance

The Board of Directors may adopt a resolution authorizing the purchase of insurance on behalf of any agent against any liability asserted against or incurred by the agent in such capacity or arising out of the agent's status as such, and such insurance may provide for coverage against liabilities beyond this corporation's power to indemnify the agent under law.

ARTICLE XI. MISCELLANEOUS

Section 1. Fiscal Year
The fiscal year of this corporation shall begin each year on January 1 and end each year on December 31.

Section 2. Contracts, Notes, and Checks

All contracts entered into on behalf of this corporation must be authorized by the Board of Directors or the person or persons on whom such power may be conferred by the Board from time to time, and, except as otherwise provided by law, every check, draft, promissory note, money order, or other evidence of indebtedness of this corporation shall be signed by the persons on whom such power may be conferred by the Board from time to time.

Section 3. Annual Reports to Members And Directors

A. Financial Report. Unless this corporation receives less than $10,000 in gross revenues and receipts during the fiscal year, within 120 days after the end of this corporation's fiscal year, the Treasurer and Executive Director shall furnish a written report to all of the directors of this corporation and any members so requesting in writing, containing the following information:

(i) a balance sheet as of the end of the fiscal year, and an income statement and statement of changes in financial position for the fiscal year;

(ii) a statement of the place where the names and addresses of current members are located;

(iii) a description of any transactions during the previous fiscal year involving $10,000 or more between this corporation (or its parent or subsidiary, if any) and any of its directors or officers (or those of its parent or subsidiary, if any), including the names of the interested persons, their relationship to this corporation, and the nature of their transactions;

(iv) the amount and circumstances of any indemnification or advances aggregating more than $5,000 that were paid during the fiscal year to any director or officer of this corporation, and that were not approved by the members of this corporation.

B. Independent Accountant Report. The foregoing report shall be accompanied by any report thereon of independent accountants or, if there is no such report, the certificate of an authorized officer of this corporation that such statements were prepared without an audit from the books and records of this corporation.

Section 4. Amendments

Amendments to these Bylaws may be adopted by the Active Members, as follows. Such amendments shall require the affirmative vote of two-thirds (2/3) of the votes cast at an annual meeting. In an emergency, voting may be conducted by written ballot by mail on proposed amendment(s). If a proposed Bylaw amendment will be considered at a meeting, it shall be submitted in writing to the persons entitled to vote thereon at least thirty (30) days before such meeting.

Section 5. Adoption of Rules/ Member Handbook

The Board may adopt, amend, or repeal Rules, also referred to as the IAA Member Handbook, for governance of this corporation from time to time, which are not inconsistent with the provisions of these bylaws. The Member Handbook will provide current operating information about this corporation.

Section 6. Executive Director

The President, with the advice and consent of a majority of the Board at a meeting called for that purpose, may hire an Executive Director to run the day-to-day operations of this corporation. Any agreement with the Executive Director shall be in writing and shall specify the duties, rate of compensation and terms of the agreement, and such contract must be approved by a majority of the directors then in office at a meeting called for that purpose.

The contract shall permit termination by the President upon thirty days, written notice. The Executive Director shall be under the direct control of the President and shall report directly to the President. The Executive Director is not an officer or director of the corporation, unless he or she is elected to such post independently of his or her position as Executive Director.

Section 7. Housekeeping

Wherever there is a conflict in numbering or letter in these Bylaws that does not affect the substance of these bylaws, the membership authorizes the Board of Directors to correct such discrepancies.

Section 8. Governing Law

In all matters not specified in these Bylaws, or in the event these Bylaws shall not comply with applicable law, the California Nonprofit Mutual Benefit Corporation Law as then in effect shall apply.

ARTICLE XII. DISSOLUTION

This corporation may elect to dissolve by consent of a majority of the members in good standing present at the Annual Meeting, or one held for that purpose. Due notice by mail of the purpose of such a meeting must have been given by the President with the prior approval of the Board of Directors, at least thirty (30) days before such action can be taken. In the event of dissolution, no portion of the assets of the corporation shall be distributed to any of the members. All assets will be distributed to one or more qualified charitable organizations, professional associations, or other mutual benefits organizations to be selected by the Board of Directors.
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