By-Laws of MAEP with amendments made over the years incorporated

By-Law 1 – Name

The name of the organization shall be Michigan Association of Environmental Professionals, Inc.

By-Law 2 – Purpose

Michigan Association of Environmental Professionals is a non-political, multidisciplinary professional society formed to advance the practice of environmental science and engineering in the State of Michigan by providing its members with information on issues affecting the profession and with opportunities for continuing education, professional development, recognition, and interaction with their peers.
By-Law 3 – Directors

Section A:  The Business and affairs of the Association shall be managed by the Board of Directors.  The number of Directors shall be twelve, provided, however, that the number may be changed from time to time by amendment of these By-Laws.  A Director shall hold office for the term for which he/she is elected and qualified or until such Directors’ resignation or removal.

Section B:  The Directors newly elected to the Board shall begin their term of office immediately following their election.  The new Board shall elect the officers specified from among the twelve Directors and such officers shall hold office for one year and until their successors are elected and qualified.

Each Director shall be elected for a term of three years from the current membership.  A Director may serve an unlimited number of terms provided that a minimum of one year’s absence from the Board of Directors occurs after any two consecutive terms.

If a Director is unable to complete their term, the Executive Committee (EC) may select a MAEP member to fill the vacancy, subject to approval of the majority of the Board.  If the term has more than 6 months remaining, the appointed Director may complete the unexpired term plus an additional consecutive three-year term before (s)he must be absent from the Board for a period of at least one year. If less than 6 months remain in the term, then the appointed Directed may complete two additional consecutive 3-year terms before taking the required 1-year absence from the Board.
Whenever a mid-term vacancy occurs in the office of President, the Vice President shall immediately assume the office of President.  If the Vice-President serves more than two-thirds (2/3) of a term as President, (s)he shall be considered to have served a full term and shall not become President the following term.  In this case, the office of President for the following year shall be open to nomination and election.  If the Vice President serves less than two-thirds (2/3) of a term as President, (s)he automatically continues as President for the following year, subject to the approval of the Board.
Section C:  The Board shall, at least 45 days before the annual election, request the curriculum vitae of general members interested in accepting the responsibility of a board position.  The Board may use any means deemed efficient and inclusive in disseminating this request to the entire membership.  At least one month prior to the annual election, the Executive Committee shall discuss the qualifications and interest of potential candidates and nominate the candidates desired for inclusion.  A ballot containing the names of the nominees shall be printed and distributed via email to the membership prior to the time of the annual meeting.  
Section D:  The activities and affairs of the Association shall be conducted and all corporate powers shall be exercised by or under the direction of the Board of Directors in accordance with the Articles of Incorporation and these By-Laws.
Section E:  Past Board Presidents shall be considered to be ex officio members of the Board for the duration of their MAEP membership.  As ex officio members, past Board Presidents shall enjoy full benefits of Board participation with the exception of voting.

By-Law 4 – Meetings of Directors

Section A:  The Directors may hold their meetings in such place or places within or without this State as the majority of the Board of Directors may from time to time determine.

Section B:  Meetings of the Board of Directors may be called at any time by the President or Executive Committee or by a majority of the Board of Directors.  The Directors shall be notified in writing of the time, place and purposes of all meetings of the Board at least 2 weeks prior to the dates scheduled for said meeting with the exception of the Annual Meeting of the Board of Directors for which notice shall be provided and which shall be held no later than January 31st of the next year.  Attendance of a Director at a meeting constitutes a waiver of notice of said meeting.
Section C:  Seven members of the Board who are present at a meeting in person or participate via conference call, , constitute a quorum.  A vote of the majority of members present at a meeting at which a quorum is present constitutes the action of the Board.

Section D:  An action may be taken by the Board without a meeting if all members of the Board consent thereto by electronic voting process.  The written consents shall be filed with the Minutes of the meeting of the Board.  The consent has the same effect as the vote of the Board for all purposes.

Section E:  A Director or Officer may be removed from office, for cause, by a two-thirds vote of the Directors.  A Director or officer who misses three consecutive regular meetings may be removed from the Board of Directors by action of the Board, and his/her seat may then be filled as stated in By-Law 4, Section G.

Section F:  All meetings of the Board of Directors or of any committee shall be open to attendance by any member of the Association in good standing.  Nothing shall prevent the Directors or any committee by resolution from convening in private sessions for the consideration of any matter.  All votes shall be taken in open session.

Section G:  Vacancy in the Board may be filled by a majority vote of the remaining Directors in office based on the recommendation of the Executive Committee.  When considering candidates for the vacant position, the Executive Committee is not limited to those candidates listed on the ballot from the previous election.  The appointed Director shall fill the term of vacancy.

By-Law 5 – Officers

Section A:  The Officers of the Association shall be elected by and from among the members of the Board of Directors.  These officers shall be a President, Vice President, Secretary, and Treasurer.  The Officers of the Association shall constitute the Executive Committee. The Executive Committee may, at its discretion, combine the meetings of the Board of Directors and Executive Committee.
Section B:  Board of Directors may also appoint such other agents, including an Administrative / Executive Director, as they deem necessary for the transaction of the business of the Association.  All officers and agents shall respectively have such authority and perform such duties in the management of the property and affairs of the Association as may be designated by the Board of Directors.
Section C:  The Board of Directors may secure the fidelity of any or all such officers by bond or otherwise.

Section D:  No officer shall receive salary or compensation for his/her service.

Section E:  The Executive Committee shall be responsible for the general operation of the Association including financial matters, approval of membership, and day-to-day operation of the Association.  The Executive Committee shall meet as required to conduct the business of the Association in a timely and professional manner, or appoint an Administrative / Executive Director to carry out these responsibilities as directed by the Executive Committee.  The Executive Committee may, at its discretion, combine the meetings of the Board of Directors and Executive Committee.

By-Law 6 – Duties of Officers

Section A:  President:  President shall be the chief executive officer of the Association and, in the recess of the Board of Directors, shall have the general control and management of the Association’s business and affairs, subject, however, to the right of the Board of Directors to delegate any specific power to any other officer or officers of the Association.  The President shall be a member of the Board of Directors and shall preside at all meetings of the Directors and all meetings of the members unless (s)he is absent or otherwise determined by a majority of members in the Association.
Section B:  Vice President:    In case the office of President shall become vacant before his/her term is ended, the duties of said office shall devolve to the Vice President for the balance of the President’s term and for one term thereafter.  In case both the President and Vice President are absent from any meeting, the Secretary shall call the meeting to order.

Section C:  Treasurer:  The Treasurer shall provide oversight to the Adminstrative / Executive Director who shall have responsibility for custody and keep account of all money, funds and property of the Association, unless otherwise determined by the Board of Directors, and he/she shall be responsible to render such accounts and present such statement to the Directors and President as may be required by him/her.
Adminstartive / Executive Director, under the oversight of the Treasurer,shall deposit all funds of the Association which may come into his/her hands in such bank or banks as the Board of Directors may designate.  (S)he shall keep these bank accounts in the name of the Association and shall exhibit his/her books and accounts at all reasonable times to any Director of the Association upon application thereto.  He/she shall pay out money as the business of the Association may require and upon order of the properly constituted officer of the Association provided, however, that the Board of Directors shall have power by resolution to delegate any of the duties of the Treasurer to other officers, and to provide by what officers, if any, all bills, notes, checks, vouchers, orders and other instruments shall be countersigned.  (S)he shall perform, in addition, any other duties as may be delegated to him/her by the Board of Directors.  The Treasurer shall be a member of the Board of Directors.  A financial statement shall be sent to the Executive Committee and or Board prior to its meetings for review and approval with an annual roll-up each year distributed to Association members.
Section D:  Secretary:  The Secretary of the Association shall keep the minutes of all meetings of the membership and Board of Directors in electronic files or books provided for that purpose; he/she shall attend to the giving and receiving of all notices of the Association; he/she shall also have charge of the electronic files, books and other papers for the Board of Directors.  All of the aforementioned shall be open to the examination of a Director upon application to the Secretary.  The Secretary shall have such other duties as may be delegated to him/her by the Board of Directors.  The Secretary shall be a member of the Board of Directors.
By-Law 7 – Membership

Section A:  The membership shall be classified as follows:
General – Membership shall be limited to those whose usual profession includes the application of science, engineering, or the design arts in environmental management, planning, research or education; studies or documents, or procedures relating thereto; or those otherwise professionally engaged in the preparation, implementation, or application of laws related to the protection and/or enhancement of environmental quality, provided only that members shall adhere to the Code of Ethical Practice of the Association, there being no barrier to membership on account of race, sex, creed, or national origin.  General membership shall be entitled to one vote on all matters before the Association.
Institutional – Corporations, partnerships, and other entities shall be eligible for institutional membership.  Institutional members may choose one person in their organization to represent them.  This representative will hold general membership status (providing he/she meets the general member requirements) which includes voting rights and eligibility to serve on the board of directors.  In addition, institutional members may send a total of three members of their organization to MAEP events at the member rate.  Further, institutional members are entitled to place a quarter-page advertisement in the MAEP newsletter once a year at no charge.

Sustaining – The Board of Directors may establish a sustaining membership category, and the directors shall establish appropriate rules and regulations for the control and investment of any moneys pledged in connection therewith. 

Student – Persons who are full time students and are interested in the field of environmental science and engineering.  Student members shall have no voting rights.

Section B:  Prior to attaining membership, all candidates must first be approved by a majority vote of the Board of Directors.

Section C:  Membership Committee Chair:  The Chair of the Membership Committee is the Administrative / Executive Director, who shall present recommendations for membership to the Board of Directors for action.

By-Law 8 – Membership Meetings
Section A:  Meetings of the members of the Association shall be held annually at a mutually agreeable location to be set by the Board of Directors.  Such a meeting (Annual Meeting) shall be open to all membership categories and shall occur at least once per year at a time designated by the Board of Directors.  The order of business for such meetings shall consist of the election of the eligible Directors of the Association or introduction of the newly elected Directors, and for the transaction of such business as may be brought before the meeting.  For the purposes of voting, members shall be defined herein as those general members current in their dues.

Section B:  Special meetings of the members may be called by a majority of the Board of Directors when deemed necessary.

Section C:  The time, place, and purpose of the annual and special meetings of the members shall be given to each member of record in the Association at least 14 days prior to the meeting.  The Board may use any means deemed efficient and inclusive in making this announcement.  Such notice shall include a statement of election results or intent to elect Directors, a copy of any and all questions proposed for vote by the membership and a statement of any and all proposed By-Law changes.

Section D:  A quorum for the purpose of transacting business at any Annual or Special meeting shall consist of those members in attendance at such meetings.

Section E:   Each member is entitled to one vote on any matter submitted to a vote at the Annual or Special meeting.  The votes shall be cast orally unless the majority of members present and entitled to vote at said meeting shall determine that the vote shall be in writing, provided, however, that the vote for the Directors shall be in writing in each case.  Under no circumstances shall a proxy from one member to another be considered valid for the purposes of voting.
Section F:  Whenever the Board shall decide that any questions shall be presented to the membership for its decision, the Secretary shall prepare the question for vote during the annual meeting.

Whenever 25 members of the Association request in writing that a question be submitted to a vote of the membership, the Board shall direct the Secretary to prepare the question for vote during the annual meeting.

Section G:  At any Annual or Special Meeting, a majority vote shall be sufficient to constitute an action of the membership.
By-Law 9 – Committees
The Association may create, through the Board of Directors, standing or special committees to carry out such functions as said Board deems appropriate.  The President shall appoint the members to such committees and the presiding officer of each such committee in the absence of express action by the Board.
By-Law 10 – Dissolution
Should the existence of the Association terminate, all assets shall be distributed to a non-profit fund, foundation or corporation which is organized and operated exclusively for educational and scientific purposes after all outstanding accounts, bills or other debts have been liquidated.

By-Law 11 – Separations from Membership
Section A:  Expulsions.  Disciplinary proceedings.  A member may be expelled or subjected to other disciplinary action for cause such as violation of any of the provision of the By-Laws or Code of Ethical Practice of the Association or for conduct which in the opinion of the Board of Directors is improper and prejudicial to the best interests of the Association.  The Board of Directors shall consider proceedings looking toward the expulsion or other discipline of any member (a) upon the recommendation of the Committee on Standards and Procedures, or (b) upon the written request of 10 or more general members.  Prior to its consideration of any such case, the Board of Directors shall advise the member in writing of the charges, shall notify the member of the time and place of the meeting of the Board of Directors at which time the case is to be considered, and shall invite the member to present at such time a defense either in person or in writing.  Evidence supporting the charges shall be presented to the Board at the meeting and the member charged shall have a full opportunity to reply and present evidence in reply to the charges.  The final action of the Board of Directors shall be by ballot at a meeting of the Board of Directors.  In case of the expulsion, the Board of Directors shall notify the expellee and shall drop the person’s name forthwith from the rolls of the Association.
After consideration of all evidence presented at the meeting of the Board of Directors at which the case is considered, the Board of Directors may decide that the charges against a member of the Association are not sufficient to justify expulsion.  In such case, if the charges be sustained or proven, the Board of Directors at its discretion may direct the suspension of the member or other disciplinary action.

A finding that the charges against a member have been sustained or proven shall require the affirmative vote of a majority of the entire Board of Directors.  If the majority vote is less than two-thirds, disciplinary action shall be restricted to a letter of admonition.  Affirmation votes of not less than 80 percent (i.e., nine members) of the entire Board of Directors shall be required for expulsion.

No person who has been expelled for membership and no member who has been suspended shall (during the period of his/her suspension) be allowed any rights or privileges of membership in the Association.  Service on Association committees, at all levels, shall be denied to a person expelled or suspended from the Association.
Section B:  Nonpayment of Dues.  Any member of the Association shall forfeit connection therewith in the event that the person’s dues become six months in arrears.
Section C:  Resignations.  Any member of the Association in good standing may resign from membership by written communication to the Secretary, who shall present it to the Board of Directors.  Acceptance of the resignation shall be by a majority vote of the Board of Directors.  A member whose dues are not in arrears and against whom no complaint or charge is pending shall be considered in good standing.

Section D:  Reinstatements.  A former member of the Association dropped from the rolls because of nonpayment of dues may be reinstated by submission of application for reinstatement.  Upon payment of all or part of the current year’s dues, depending upon the month of reinstatement, and payment of dues for the six months for which dues are in arrears.
A former member of the Association separated because of resignation may be reinstated through submission of application for reinstatement upon payment of all or part of the current year’s dues, depending upon the month reinstated.

Former members of the Association separated by expulsion proceedings or by voluntary resignation following charges of alleged unethical conduct shall not be reinstated to membership except by special action of the Board of Directors.  The affirmative votes of not less than eighty percent of the entire Board of Directors shall be required to effect such reinstatement.
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