NORTHERN REGION ASSOCIATION OF SAFETY PROFESSIONALS

BYLAWS 

I) Membership

A) Qualifications

1) Membership in this association is open to firms and organizations that are concerned with safety management functions.

2) Member firms or organizations shall designate a representative from its organization to represent it at NRASP functions.

B) Admission

1) Any organization or firm eligible for membership under these bylaws may be admitted to membership by submitting a written application and pay applicable dues.  A majority of votes of the Board of Directors is required to approve the membership.

C) Dues

1) The board will set dues annually.
D) Voting Rights

1) Voting shall take place at meetings with no absentee voting allowed.  If more than one representative from a member is present and voting each representative’s vote shall count at a pro-rata share of the members vote.

E) Transfer of membership

1) Membership may not be transferred or sold.

F) Resignation

1) A member may resign at any time by transmitting written notice of such resignation to the board of directors.  No refunds will be issued.  

II) Annual Meeting of Voting Members

A) Time and Place

1) The annual meeting of the members shall be held during the month of November of each year at such time and place as may be designated by the President.

B) Notice

1) The Secretary shall cause to be mailed at least five days prior to every member of record at the address as it appears on the membership list a notice telling the time and place of such annual meeting.

C) Record Date

1) The date for determination of the members entitled to notice of and entitled to vote at the meeting shall be October 31st.  

2) Only members on that date are entitled to notice of and permitted to vote at that meeting of members.

3) An annual meeting will be held within 50 days of the record date.
D) Members’ List for Meeting

1) An alphabetical list of the names of members who are entitled to notice and to vote shall be prepared.  The list must show the address and number of votes each member is entitled to vote at the meeting.

2) The list of members must be available for inspection by a member with voting rights.

3) The list of members must be available at the annual meeting. 

E) Quorum

1) The presence of not less than 10% of the members shall constitute a quorum and shall be necessary to conduct the business of this organization.

F) Agenda 

1) There will be an election of successors for officers elected by the members and whose terms have expired or whose terms expire at an annual meeting;

2) There must be a report on the activities and financial condition of the corporation; and

3) The members shall consider and act upon other matters as may be raised consistent with the notice of meeting requirements.

4) 
G) The failure to hold a meeting in accordance with the articles or bylaws does not affect the validity of a corporation.

III) Officers

A) The officers shall be President, Vice-President, Treasurer and Secretary.

B) Election

1) The members at the annual meeting must elect each officer or as soon thereafter as may be convenient.  Each officer shall hold office until his or her successor shall have been duly elected and qualified, or until his death or until he or she shall resign or shall have been removed in the manner hereinafter provided.

2) In the absence of an election of officers by the members, the individual or individuals exercising the function of the principal officers or the corporation are deemed to have been elected to those offices.

C) Terms

1) The term of office will be two years with no term limits.  
D) Resignation 

1) An officer may resign by giving written notice to the President.  The resignation is effective without acceptance when the notice is given to the President, unless a later effective date is specified in the notice.

E) Removal 

1) An officer may be removed at any time, with or without cause, by a resolution adopted by the board or by the members, whichever elected or appointed the officer.  

2) The removal is without prejudice to any contractual rights of the officer.

F) Vacancy 

1) Vacancy in an office because of death, resignation, removal, disqualification, or other cause may, or in the case of a vacancy in the office of treasurer, if any or president, must be filled for the unexpired part of the term in the manner provided.

2) Vacancies will be filled by the officers.

G) Duties of officers 

1) The President shall:

(i) Have general active management for the business of the corporation;

(ii) When present, preside at all meetings of the board and of members;

(iii) See that all orders and resolutions of the board are carried into effect;

(iv) Sign and deliver in the name of the corporation, any deeds, mortgages, bonds, contracts, or other instruments pertaining to the business of the corporation, except in cases in which the authority to sign and deliver is required by law to be exercised by another person or is expressly delegated by the articles or bylaws or by the board to some officer or agent of the corporation;

(v) Maintain records of and, whenever necessary, certify all proceedings of the board and the members; and

(vi) Perform other duties prescribed by the board.

2) The vice president shall:

(i) In the absence or disability of the president, perform the duties and exercise the powers of the president; and

(ii) Perform any other duties and shall have such other powers as the board may from time to time prescribe.

3) Treasurer

(i) Keep accurate financial records for the corporation;

(ii) Deposit all money, drafts, and checks in the name of and to the credit of the corporation in the banks and depositories designated by the board;

(iii) Endorse for deposit all notes, checks, and drafts received by the corporation as ordered by the board, making proper vouchers;

(iv) Disburse corporate funds and issue checks and drafts in the name of the corporation, as ordered by the board;

(v) Give to the president and the board, when requested, an account of all transactions by the treasurer and the financial condition of the corporation; and

(vi) Perform other duties prescribed by the board or by the president.

4) Secretary

(i) Attend all meetings of the board, all meetings of the members and, when required, all meetings of standing committees;

(ii) Record all proceedings of the meetings;

(iii) Give, or cause to be given, notice of all meetings of the members and meetings of the board;  and

(iv) Perform other duties prescribed by the board or by the president.

IV) Directors-At-Large

A) Appointment

1) Directors-At-Large will be appointed by the President with the approval of the board.

B) Voting rights

1) The Directors have voting power plus any powers bestowed on them by the President and approved by the board of directors.

C) Terms

1) Directors are appointed and hold office for one year.

2) A director holds office until expiration of the term for which the director was appointed and until a successor is elected and qualified, or until the earlier death, resignation, removal, or disqualification of the director.

3) The term of a director filling a vacancy expires at the end of the unexpired term that the director is filling.

D) Resignation 

1) A director may resign at any time by giving written notice to the President.  The resignation is effective without acceptance when the notice is given to the corporation, unless a later effective time is specified in the notice.

2) If a resignation is made effective at a later date, the board may fill the pending vacancy before the effective date if the board provides that the successor does not take office until the effective date.

E) Removal 

1) The person appointing the director may remove an appointed director without cause.

2) The person removing the director shall do so by giving written notice of the removal to the director and the corporation’s president or secretary.

3) A removal is effective when the notice is effective unless the notice states a future effective date.

4) A new director may be appointed at a meeting at which a director is removed.

F) Vacancies 

1) If a vacancy occurs on the board, including a vacancy resulting from an increase in the number of directors;

(i) The vacancy will be filled by the President with the approval of the board
(ii) The remaining members of the board, though less than a quorum, may fill the vacancy.
2) A vacancy that will occur at a specific later date may be filled before the vacancy occurs but the new director may not take office until the vacancy occurs.

V) Board of Directors

A) The business and affairs of the NRASP will be managed by or under the direction of a board.

B) Number of Directors

1) The Board of Directors shall consist of the duly elected officers, two Directors-At-Large, and the immediate Past President of the Association.

C) Role of Board of Directors

1) To serve as a voting member of the board of directors for the NRASP, developing policies, procedures and regulations, monitoring financial performance and the agency’s programs.

2) Participate in short and long range planning activities, approve the annual budget, and ensure effective fiscal controls and accountability.

D) Obligations of a Board of Director Member

1) Attend and participate regularly in board meetings and functions.

2) Reviews and question, as appropriate, all minutes and reports submitted to the board.

3) Actively participate in one or more board committees.

4) Remain loyal to the NRASP and protect confidentiality of agency matters.

5) Avoid conflict of interest.

6) Serve as spokesperson for NRASP programs and services.

7) Develop effective team relationships between board and staff.

8) Support decisions of entire board.

9) Is a responsible member of board, assumes leadership and professional development as needed.

E) Board Meetings 

1) Meetings of the board will be held monthly at a time and place determined by the President.  

2) A director may call a board meeting by giving at least five days’ notice to all directors of the date, time, and place of the meeting.  

(i) The notice need not state the purpose of the meeting.

3) If the date, time, and place of a board meeting have been announced at a previous meeting of the board, no notice is required.  

(i) Notice of an adjourned meeting need not be given other than by announcement at the meeting at which adjournment is taken.

4) A director may waive notice of a meeting of the board.  

(i) A waiver of notice by a director entitled to notice is effective whether given before, at, or after the meeting, and whether given in writing or by attendance.  

(ii) Attendance by a director at a meeting is a waiver of notice of that meeting, except where the director objects at the beginning of the meeting to the transaction of business because the meeting is not lawfully called or convened and does not participate in the meeting after the objection.

F) Quorum

1) A majority of the directors currently holding office is a quorum for the transaction of business.

(i) In the absence of a quorum, a majority of the directors present may adjourn a meeting from time to time until a quorum is present. 

(ii) If a quorum is present when a duly called or held meeting is convened, the directors present may continue to transact business until adjournment, even though the withdrawal of a number of directors originally present leaves less that the proportion or number otherwise required for a quorum.

VI) Committees 

A) A resolution approved by the affirmative vote of a majority of the board may establish committees having the authority of the board in the management of the business of the corporation to the extent provided in the resolution.

1) Committees are subject at all time to the direction and control of the board.

2) A committee must consist of one or more persons, who need not be directors, appointed by the board.  Committee members must be individuals.  

3) A member of the board shall serve as chair.

4) Minutes of committee meetings must be made available upon request to members of the committee and to any director.

VII) Amendment of Bylaws

A) These Bylaws may be altered, amended or repealed and new bylaws may be adopted at any regular meeting of the Board of Directors or at any special meeting when the proposal to amend these bylaws has been stated in the notice of such special meeting.

Amendment No. 1 to the Bylaws of the Northern Region Association of Safety Professionals

Resolved, that amendment Section VI of the Northern Regional Association of Safety Professionals Bylaws be amended to read:

Committees

A) A resolution approved by the affirmative vote of the majority of the Board of Directors may establish committees having the authority of the Board of Directors in the management of the business of the corporation to the extent provided in the resolution.

1) Committees are at all times subject to the direction and the control of the Board.

2) A committee shall consist of one or more persons, who need not be directors, appointed by the President and approved by the board.

3) Committee members must be individuals.

4) The President shall be an ex-officio member of all committees.

5) The committees shall, at their first meeting, organize itself with a chairperson and a secretary.

6) The Chairperson shall preside at all meetings of the Committee.

7) The Secretary shall keep complete and accurate minutes of all meetings of the Committee and supply a copy to each member of the Committee and tot eh Secretary of the Board of Directors after each Committee meeting.

8) The President may, with the approval of the Board, designate committee Chairpersons as Ex-Officio members of the Board of Directors for a term of up to one year.  Ex-Officio Board members may attend regular and special meetings thereof, but with no power to make motions or to vote on motions.  They shall not be counted in determining a quorum and will not have the right to receive notices of Board meetings.

This amendment was adopted by the majority of the members of the Board of Directors of said Northern Region Association of Safety Professionals at a meeting of the board held at CNH on the 10th day of April, 2003.



Amendment No. 2 to the Bylaws of the Northern Region Association of Safety Professionals

Resolved, that amendment Section IV of the Northern Regional Association of Safety Professionals Bylaws be amended to read:

Directors-At-Large

A)
The Directors At Large shall consist of two individuals

B) Election

1) The members at the annual meeting shall elect the Directors at Large or as soon thereafter as may be convenient.

2) Each Director At Large shall hold office until his or her successor shall have been duly elected and qualified, or until his/her death or until he or she shall resign or shall have been removed in the manner hereinafter provided. 

C) Terms

1) The term of office will be one year with no term limits.

D) Resignation 

1) A director may resign at any time by giving written notice to the President.  

2) The resignation is effective without acceptance when the notice is given to the President, unless a later effective time is specified in the notice.

E) Removal 

1) A director may be removed by the board at any time, with or without cause, if:

(i) The director was named by the board to fill a vacancy;

(ii) The members with voting rights have not elected directors in the interval between the time of the appointment to fill the vacancy and the time of the removal; and

(iii) A majority of the remaining directors present affirmatively vote to remove the director.

2) A director may be removed at any time, with or without cause, by those members eligible to elect the director.

F) Vacancies 

1) If a vacancy occurs on the board:

(i) The members with voting rights may fill the vacancy; or

(ii) The remaining members of the board, though less than a quorum, may fill the vacancy.
This amendment was adopted by the majority of the members of the Board of Directors of said Northern Region Association of Safety Professionals at a special meeting of the board held at Expressway Inn on the 17th day of December, 2003.
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