CONSTITUTION AND BY‑LAWS OF

NSA/NORTHWEST

THE WASHINGTON STATE CHAPTER OF THE

NATIONAL SPEAKERS ASSOCIATION

(As Amended Through November 2001)
ARTICLE I

NAME AND OFFICE 
Section 1.1: Name
1.1.1
The name of the Chapter shall be NSA/Northwest, the Washington State Chapter of the National Speakers Association ("the Chapter"), or such other name approved by the National Speakers Association ("NSA"). 

Section 1.2: Office
1.2.1
The principal office of the Chapter shall be maintained in the Seattle metropolitan area of the State of Washington.

ARTICLE II

VISION, MISSION, PURPOSE AND LIMITATIONS
Section 2.1: Vision
2.1.1
NSA/Northwest is a compelling resource for those who speak professionally.

Section 2.2: Mission
2.2.1
The mission of the Chapter is to serve the needs of the individual members who make their income speaking to groups, to create opportunity for speaker members to improve, to enhance the talents of its members, to increase public awareness of the speaking profession, to strengthen fellowship and professional understanding between and among speaker members and business partner members and to ensure and advance the integrity and visibility of professional speaking.

Section 2.3: Purpose
The purposes of the Chapter shall be those purposes set forth in the Articles of Incorporation and By‑laws of NSA and to:

2.3.1
Cooperate in achieving the objectives of NSA.

2.3.2
Assist NSA in the implementation and execution of its various programs and activities.

2.3.3
Cooperate with NSA in the development of educational materials for those engaged in public speaking as a professional activity; and to encourage sound, proper and ethical practices.

2.3.4
Provide the necessary organization and leadership to facilitate the exchange of information and experience among members so as to advance and benefit the profession of public speaking.

2.3.5
Encourage the advancement of the profession of public speaking. 

2.3.6
Organize and conduct courses of study for the public speaking profession and the general public, so long as such programs or activities do not conflict with programs or activities of NSA.

2.3.7
Maintain an exemption from the payment of federal income taxes pursuant to Section 501(c)(6) of the Internal Revenue Code of 1954, as amended, or the corresponding provisions of any future United States revenue law. 

Section 2.4: Limitations 

2.4.1
All actions of this Chapter shall be in accordance and consistent with the By‑laws, policies, procedures and regulations of NSA.

2.4.2
The Chapter shall not obligate or otherwise make NSA liable for any expenditures or commitments, unless such expenditures or commitments shall first have been approved by NSA.

2.4.3
The Chapter shall not undertake any action or practices which would cause it to be no longer eligible for exemption from the payment of federal income taxes as a tax exempt organization within the meaning of Section 501(c)(6) of the Internal Revenue Code of 1954, as amended, or the corresponding provisions of any future United States revenue law. 

2.4.4
The Chapter shall conduct and carry on its business without profit to itself or its members. No member of this organization shall, by reason of membership in this organization, be or become entitled at any time to receive any property, income or earning.

2.4.5
The Chapter shall be non‑racial, non‑partisan, non‑sectarian and shall wholly abstain from any political or labor affiliation or endorsements for public office.

ARTICLE III

ORGANIZATION 

Section 3.1: Chapter Organization
3.1.1
The Chapter is chartered by the Board of Directors of NSA for the jurisdiction of the State of Washington. Jurisdiction shall also extend to the states of Idaho and Montana until such time as NSA chapters are established in these states. 

Section 3.2: Chapter Requirements 

3.2.1
The Chapter accepts, supports and subscribes to the By‑laws and Code of Ethic of NSA.

3.2.2
The Articles of Incorporation, if any, By‑laws, policies, procedures and regulations of the Chapter shall not in any way conflict with the By‑laws, policies, procedures and regulations of NSA.

3.2.3
The charter of this Chapter may be revoked by the Board of Directors of NSA, in accordance with the By‑laws, policies, procedures or regulations of NSA. 

ARTICLE IV

MEMBERSHIP 

Section 4.1: Classes of Membership
4.1.1
There shall be three classes of membership in the Chapter:

(a) Professional

(b) Business Partner

(c) Honorary

Section 4.2: Professional Membership
Any individual shall be eligible for Professional membership in the Chapter who:

4.2.1
Meets the current membership requirements set forth by NSA. Concurrent membership in NSA is required of Professional members. Should a Professional member cease to be a member of NSA during the course of the Chapter year, their Chapter status shall revert to that of Candidate for the balance of the fiscal year.

4.2.2
Has a reputation for integrity and sound character.

4.2.3
Agrees to abide by the By‑laws and Code of Ethics of NSA and the Chapter and other such policies, rules and regulations as may be adopted from time to time.

4.2.4
Meets such other uniform requirements as may be established by NSA or the Chapter Board of Directors.

4.2.5
Professional members in good standing may hold office and vote on Chapter issues. They may serve on committees and will pay dues and other fees at the rate established from time to time by the Board of Directors.

Section 4.3: Business Partner Membership
Any individual shall be eligible for Business Partner membership in the Chapter who:

4.3.1
Supplies material, equipment or services to professional speakers.

4.3.2
Has a reputation for integrity and sound character.

4.3.3
Agrees to abide by the By‑laws and Code of Ethics of NSA and the Chapter and other such policies, rules and regulations as may be adopted from time to time.

4.3.4
Meets such other uniform requirements as may be established by NSA or the Chapter Board of Directors.

4.2.5
Business Partner members may not hold office or vote on Chapter issues. They may serve on committees and will pay dues and other fees at the rate established from time to time by the Board of Directors.

Section 4.4: Honorary Membership
4.4.1
The Board of Directors may bestow Honorary membership on those whom they feel deserve such membership.

4.4.2
Honorary members may not hold office or vote on Chapter issues. They may attend all Chapter functions at current member rates and are not subject to annual dues.

Section 4.5: Good Standing
To be in good standing, a Chapter member, regardless of their class of membership, must:

4.5.1
Meet the membership requirements outlined in these By‑laws.

4.5.2
Have fully paid their Chapter dues for the current year.

4.5.3
Not have their membership in NSA or the Chapter under suspension.

Section 4.6: Application 

4.6.1
All applications for membership must be on the Chapter's currently approved "Application for Membership" form and shall be accompanied by enrollment fees and full dues for one year.

4.6.2
Applications shall be addressed to the Vice President of Membership who shall work closely with the Chapter Administrator, if any, to insure full communication as well as complete and accurate records.

4.6.2
The Chapter Membership Committee shall accept all applications for Professional membership with the condition that membership in NSA must be confirmed before the application process can be completed. Should the Chapter Membership Committee be unable to confirm the applicant's NSA membership within three months from the date of application, the committee will notify the applicant that the application has failed and that the applicant is to be removed from the membership list. Should this occur, an appropriate portion of the payment received shall be returned to the applicant in accordance with policies established by the Board of Directors.

Section 4.7: Resignation
4.7.1
Any Chapter member may resign at any time by submitting a letter of resignation to the Vice President of Communication. Such resignation shall not become effective until accepted by the Board of Directors of the Chapter and all dues and obligations to the Chapter have been paid in full. Those submitting resignations shall not be entitled to rebates of dues or fees previously paid.

Section 4.8 Suspension or Termination of Membership 

4.8.1
The Board of Directors may expel any member who fails to pay dues for sixty (60) days after the due date or fails to maintain good standing in the Chapter for any reason.

4.8.2
The Board of Directors shall suspend or expel from the Chapter any national member who has been suspended or terminated for any reason from membership in NSA, subject to reinstatement by NSA.

4.8.3
Individual members may be expelled for cause by a two‑thirds vote of the Board of Directors, except for non‑payment of dues as outlined above. Expulsion may take place only after the member in question has been notified of the charges in writing by the Vice President of Communication, given a reasonable opportunity to clear said charges, and given an appropriate hearing before the Board of Directors,

4.8.4
The Board of Directors may terminate the membership of anyone who becomes ineligible for Chapter membership, subject to reinstatement upon such terms as the Board of Directors may deem appropriate.

4.8.5
In the event that the Board of Directors suspends or terminates a member for any reason, the Chapter President will immediately notify the Executive Vice‑President of NSA of the action taken and reason for the action.

4.8.6
Should a member be terminated, an appropriate portion of the member's dues shall be returned to the applicant in accordance with policies established by the Board of Directors.

Section 4.9: Candidate Affiliation
Any individual shall be eligible to affiliate with the Chapter as a Candidate who:

4.9.1
Is engaged, or seeks to be engaged, in the field of professional speaking and/or training or who makes presentations to groups as part of their employment.

4.9.2
Has a reputation for integrity and sound character.

4.9.3
Agrees to abide by the By‑laws and Code of Ethics of NSA and the Chapter and other such policies, rules and regulations as may be adopted from time to time.

4.9.4
Meets such other uniform requirements as may be established by NSA or the Chapter Board of Directors.

4.9.5
Candidates are not members of the Chapter and may not hold office or vote on Chapter issues. They may serve on committees and will pay affiliation and other fees at the rate established from time to time by the Board of Directors.

ARTICLE V

MEETINGS, QUORUMS AND RULES OF ORDER 
Section 5.1: Chapter Meetings
5.1.1
There shall be at least five regular meetings of the Chapter membership each fiscal year. The purpose of these meetings shall be instructional or promotional with respect to the purposes of the Chapter.

5.1.2
The time and place of the meetings shall be determined by the Chapter Board of Directors. All members shall be notified at least two weeks in advance as to the time, place and agenda for each meeting.

Section 5.2: Annual Business Meeting
5.2.1
One meeting each fiscal year shall be designated the annual Business Meeting of the Chapter membership for the reporting of election results and for the transaction of other business relative to the affairs of this Chapter.

5.2.2
The Chapter shall send notice of the annual Business Meeting to each member of the Chapter at least two weeks in advance of the meeting via e‑mail, or fax broadcast, or United States Mail.

5.5.3
The annual Business Meeting shall be scheduled concurrently with a regular Chapter meeting.

Section 5.3: Social Meetings
5.3.1
Each fiscal year, there shall be at least one meeting of the Chapter membership whose sole purpose is to promote social contact and family involvement. The time and place of such meeting(s) shall be determined by the Chapter Board of Directors.

5.3.2
All members shall be notified at least two weeks in advance as to the time, place and details of such meetings.

Section 5.4: Masters Series Programs
5.4.1
The Chapter may organize and promote programs that are marketed to individuals and organizations outside of the Chapter membership. Such programs shall be known as Masters Series Programs, the content and fees for which shall be determined by the Chapter Board of Directors.

5.4.2
Masters Series programs will not be considered Chapter meetings as defined above.

Section 5.5: Special Meetings of the Chapter 

5.5.1
Special meetings may be held at any time upon the authorization of the Board of Directors or by the written request of twenty‑five percent (25%) of the Chapter membership, and notice thereof shall be sent to all members of the Chapter at least two weeks in advance of the meeting.

Section 5.6: Board of Directors Meetings 
5.6.1
The Chapter Board of Directors shall meet at least six times during the fiscal year for the purpose of discussing and planning issues having a strategic and operational focus.

5.6.2
Each meeting will be called at the discretion of the Chapter President, or upon the written request of a majority of the voting members of the Board of Directors directed to the Chapter President‑Elect. Each Director will be notified at least ten days in advance of each meeting via e‑mail, fax broadcast, or United States Mail.

Section 5.7: Quorums
5.7.1
Twenty percent (20%) of Professional Members of the Chapter in good standing present in person constitutes a quorum at any annual, regular, or special meeting. The Vice President of Communication shall certify the presence of a quorum.

5.7.2
A majority of the voting members of the Board of Directors shall constitute a quorum at any Board meeting. The Vice President of Communication shall certify the presence of a quorum. In the absence of the Vice President of Communication, another Officer designated by the presiding officer shall certify the presence of a quorum. If a quorum is not present, a majority of the Directors present may adjourn the meeting without notice until a quorum is present.

Section 5.8: Rules of Order 
5.8.1
Rules contained in "Robert's Rules of Order, Revised," most recent edition, shall govern this Chapter in all cases to which they are applicable, provided they are not inconsistent with the By‑laws, standing policies, procedures or regulations.

ARTICLE VI

GOVERNING BODY
Section 6.1: Board of Directors
6.1.1
The Board of Directors shall consist of the Chapter Officers and up to two Professional Members of the Chapter in good standing appointed by the President to serve as voting members of the Board of Directors concurrently during the President's term of office. These appointed members shall have full rights and privileges as any other member of the Board.

Section 6.2: Election of Directors
6.2.1
Elections shall be held prior to the annual Business Meeting of the Chapter.

6.2.2
To be eligible for nomination, election and/or holding of office as a Director, an individual must have been a Professional Member in good standing of both NSA and the Chapter for at least four meeting months prior to the date of the election. General qualifications for candidates for the various Officer positions is more stringent and are outlined in Article VII below.

6.2.3
Directors shall serve a term of one year, unless appointed to fill the remaining term of a vacant position. No member may be elected to serve as a Director for more than six consecutive years.

6.2.4
Newly elected Officers and Directors shall take office at the final Chapter meeting of the fiscal year that precedes the fiscal year in which they will serve. 

Section 6.3: Duties and Responsibilities
6.3.1
The Board of Directors shall manage the affairs and assets of the Chapter. The Board may formulate standing policies, procedures and regulations to supplement these By‑laws, provided such policies, procedures and regulations are consistent with NSA and Chapter By‑laws.

6.3.2
The Directors present at a duly called meeting with a quorum present shall approve all expenditures through a process of budget approval, but in no case shall expenditures ever exceed available funds.

6.3.3
If the Chapter is dissolved in any manner and for any cause, its debts and liabilities shall first be paid. Any remaining assets of the Chapter shall be distributed to NSA or to such other tax exempt organizations selected by the Board of Directors.

6.3.4
The Board may elect Officers to operate the organization and, if necessary, replace Officers who are not serving the needs of the membership by failing to uphold the policies of the organization in accordance with the provisions of Section 6.5.2 and 6.5.3 below.

6.3.5
The Board shall oversee the development of financial planning which assures the solvency and long‑term viability of the organization.

6.3.6
The Board shall plan strategically for the long term‑benefit, continuity and succession planning for the organization.

Section 6.4 Vacancies
6.4.1
A vacancy in any Board of Directors position, including that of a Chapter Officer, may be filled by appointment of the President, subject to the approval of the Board of Directors, such appointment to be for the remainder of the term of the vacant position.

Section 6.5: Termination
6.5.1
Any Director may resign at any time by giving written notice to the President and the Board, such resignation taking effect at the time specified, or if no time is specified, at the time of acceptance thereof as determined by the Board.

6.5.2
A Director may be removed for cause at any regular or specially called Board of Directors meeting upon two‑thirds (2/3) vote of the Board of Directors members with a quorum present. The board shall be required to show cause, said cause of which may include, but not be limited to, misappropriation of funds, poor attendance at Board of Directors meetings, or nonperformance of specified duties. 

6.5.3
Failure to attend and participate in three consecutive meetings of the Board of Directors constitutes cause for removal and automatically results in termination of Board of Directors membership unless excused or reinstated by a two‑thirds (2/3) vote of Board of Directors members with a quorum present at a duly called Board meeting.

ARTICLE VII

OFFICERS
Section 7.1: Designation
7.1.1
The Officers of the Chapter shall be the President, President‑Elect, Vice President of Communication, Vice President of Finance, Vice‑President of Marketing, Vice‑President of Membership and Immediate Past President.

7.1.2
Officers must be Professional members in good standing of the Chapter and of NSA.

Section 7.2: Officer Qualifications ‑ General
7.2.1
To be eligible for nomination, election and holding of office as an Officer, an individual must have been a Professional Member in good standing of both NSA and the Chapter for at least one year prior to the date of the election.

Section 7.3: Officer Qualifications ‑ President
7.3.1
The Chapter President shall be a Professional member of both the Chapter and NSA and have served as President‑Elect the year prior to taking office..

7.3.2
The Chapter President must have attended a Chapter Leadership Program at an NSA national convention.

7.3.3
If the qualified Chapter member wishes not to serve or is unable to hold the position, then the nominee selected shall have held an office in the Chapter within the previous five (5) years or shall have been a Board member within the previous five (5) years.

7.3.4
If there are again no qualified members who wish to hold the position, the nominee may be any Professional member of the Chapter in good standing.

7.3.5
In the event that there is no one able to ascend to the Presidency as outlined by these By‑laws, the office of the President shall be filled by vote of the Board of Directors at a special meeting, said meeting chaired by either a Past President of the Chapter or a member of the Board of Directors elected to chair that meeting.

Section 7.4: Officer Qualifications ‑ President‑Elect
7.4.1
Nominees for President‑Elect shall have been a member of the Board of Directors or have been a Chapter Officer within the previous five (5) years.

7.4.2
Nominees must have attended a Chapter Leadership Program at an NSA national convention or Winter Workshop, with first priority given to individuals who have held Officer positions.

7.4.3
If there are no qualified members who wish to hold the position, the nominee may be any Chapter Officer or member in good standing.

7.4.4
The President‑Elect shall make a three (3) year commitment to Chapter leadership as President‑Elect, President and Immediate Past President.

Section 7.5: Officer Qualifications ‑ Other Positions
7.5.1
Nominees for Vice President of Communication, Vice President of Finance, Vice President of Marketing and Vice President of Membership shall have been a Professional member of the Chapter for at least one year, with priority given to individuals who have held leadership positions within the Chapter and who have attended a Chapter Leadership Program at an NSA national convention or Winter Workshop.

7.5.2
If there are no members who wish to hold the positions that meet the qualifications above, the nominee may be any Chapter member in good standing.

Section 7.6: Officer Qualifications ‑ Immediate Past President
7.6.1
The immediate Past President shall serve for one year on the Board of Directors.

7.6.2
If the event that person is unable or unwilling to serve, the Board will assign the duties to another individual, with priority going to past Chapter presidents.

Section 7.7 Qualifications ‑ Vice‑President‑Elect
7.7.1
The Vice‑President‑Elect is the designated successor to the President‑Elect but is not an Officer position of the Chapter.

7.7.2
Nominees for Vice‑President‑Elect shall have been a member of the Board of Directors or have been a Chapter Officer within the previous five (5) years.

7.7.3
Priority shall be given to nominees who have attended a Chapter Leadership Program at an NSA national convention or Winter Workshop or who have previously held Officer positions.

7.7.4
If there are no qualified members who wish to hold the position, the nominee may be any Chapter Officer of member in good standing.

7.7.5
The Vice‑President‑Elect shall make a four (4) year commitment to Chapter leadership as Vice‑President‑Elect, President‑Elect, President and Immediate Past President.

Section 7.8: Duties of the President
7.8.1
The President shall be the chief Executive Officer of the Chapter. The President shall preside at all meetings of the Chapter and its Board of Directors and shall call such meetings of the Board of Directors as he or she deems necessary.

7.8.2
The President shall exercise general supervision over the activities of the Chapter and keep in touch with other Chapter Officers and members of the Board of Directors.

7.8.3
The President shall be an ex officio member of all Chapter committees, with the exception of the Nominating Committee. 

7.8.4
The President shall meet with committee chairs as often as necessary to assure that the Chapter functions at full potential.

Section 7.9: Duties of the President‑Elect
7.9.1
The President‑Elect shall preside at meetings of the Chapter and the Board of Directors during the absence of the President, and shall perform the duties of the President in the event of the President's disability.

7.9.2
The President‑Elect shall have oversight responsibility for all professional development activities of the Chapter including, but not limited to, programming, program management, special events, tape library and the coaching program.

7.9.3
The President‑Elect shall assist the President in managing affairs of the Chapter and shall perform such other responsibilities as may be designated by the Board of Directors.

7.9.4
The President‑Elect shall attend Camp NSA or similar events that NSA may organize for the purpose of orienting future Chapter leadership.

7.9.5
In the event of the resignation, incapacity or death of the President, the President‑Elect shall serve as President of the Chapter until, or unless, a new President is elected, shall plan Chapter operations for the subsequent year, and shall work with the Board of Directors and NSA to assure continuity of Chapter leadership.

7.9.6
The President‑Elect shall be a member of the Nominating Committee and shall be a member of any committee or group assigned the task of selecting or recommending the nominees for Officers who may subsequently become Vice‑President‑Elect.

7.9.7
The President‑Elect automatically becomes President for the subsequent fiscal year.

Section 7.10 Duties of the Vice‑President‑Elect
7.10.1
The person designated Vice‑President‑Elect shall perform the President‑Elect's duties in the event of the President‑Elect's temporary disability or absence from meetings.

7.10.2
In the event of the resignation, incapacity or death of the President‑Elect, the Vice‑President‑Elect shall serve as President‑Elect of the Chapter, shall help plan Chapter operations for the subsequent year, and shall work with the Board of Directors and NSA to assure continuity of Chapter leadership.

7.10.3
The Vice‑President‑Elect shall preside at meetings of the Chapter and the Board of Directors during the absence of the President and President‑Elect, shall assist the President and the President‑Elect in managing affairs of the Chapter and shall perform such other responsibilities as may be designated by the Board of Directors.

7.10.4
The Vice‑President‑Elect shall be a member of the Nominating Committee and shall be a member of any committee or group assigned the task of selecting or recommending the nominees for Officers who may subsequently become Vice‑President‑Elect.

7.10.5
The Vice‑President‑Elect automatically becomes President‑Elect for the subsequent fiscal year.

Section 7.11: Duties of the Vice‑President of Membership
7.11.1
The Vice‑President of Membership shall be the chair of the Membership Committee and shall be responsible for oversight on all activities related to member relations including, but not limited to, recruitment, new member and guest recognition, hospitality and greeters at Chapter functions.

7.11.2
The Vice‑President of Membership shall work closely with the Chapter President and the Chapter Administrator, if any, to assure that all membership activities are conducted in full compliance with the policies of the Chapter and NSA.

Section 7.12: Duties of the Vice‑President of Marketing
7.12.1
The Vice‑President of Marketing shall be responsible for promoting Chapter functions to the membership and the community at large, where appropriate.

7.12.2
The Vice‑President of Marketing shall be responsible for the oversight of all activities intended to increase the awareness and reputation of professional speaking in the community, including, but not limited to, public relations, scholarship programs and relations with the meetings industry.

7.12.3
The Vice‑President of Marketing shall assist the President and the President‑Elect in managing affairs of the Chapter and shall perform such other responsibilities as may be designated by the Board of Directors.

Section 7.13: Duties of the Vice President of Finance 
The Vice President of Finance shall be responsible for oversight of:

7.13.1
Receipt and disbursement of funds of the Chapter.

7.13.2
Maintenance and preservation of vouchers and books of accounts, and other necessary financial records, which shall be open to inspection by the Board of Directors.

7.13.3
Deposit of Chapter funds in depositories approved by the Board of Directors,

7.13.4
Disbursement of funds only for approved investments or upon approved vouchers and in accordance with procedures approved by the Board of Directors.

7.13.5
Submission of monthly financial reports to the Board of Directors, an annual report to the Chapter membership and such reports as may be requested by NSA.

7.13.6
Filing of all required tax forms with local, state and federal authorities in a timely manner as may be required, and will maintain a complete file of all tax and financial reports and other required records.

7.13.7
Cooperation with the Finance Committee to assure quality in all areas of financial affairs.

Section 7.14: Duties of the Vice President of Communication 

7.14.1
The Vice President of Communication shall record the minutes and attendance of all meetings of the Board of Directors, Executive Committee and regular or special meetings of the members.

7.14.2
The Vice President of Communication shall be responsible for oversight of all activities related to communication within the Chapter including, but not limited to, the website, the newsletter and Chapter history.

7.14.3
All Chapter records except financial and committee records shall be under the control of the Vice President of Communication. The Vice President of Communication shall keep such records and prepare such reports as may be requested by the Chapter or by NSA.

7.14.4
The Vice President of Communication shall maintain a master notebook containing the current Chapter By‑laws, Articles of Incorporation, if any, Chapter policies and procedures; and shall provide a complete copy of the same to each newly elected Director or Officer of the Chapter.

7.14.5
The Vice President of Communication shall work closely with the Chapter President and the Chapter Administrator, if any, to assure that all activities are conducted in full compliance with the policies of the Chapter and NSA.

Section 7.15: Duties of the Immediate Past‑President 
7.15.1
The Immediate Past‑President of the Chapter shall be an ex‑officio voting member of the Board of Directors and shall serve in an advisory capacity to the President and to the Board of Directors.

7.15.2
If the most recent past President is not able to serve, the President, with consent of the Board may appoint any past President to serve in that position.

7.15.3
The Immediate Past‑President will serve as Chair of the Nominating Committee.

ARTICLE VIII

FISCAL POLICIES, PROCEDURES, AND REGULATIONS
Section 8.1: Management of Assets 

8.1.1
The Chapter Board of Directors shall manage and control the assets and property of the Chapter.

Section 8.2: Acquisition and Management of Property and Funds
8.2.1
The Chapter Board of Directors may formulate standing policies, procedures and regulations to supplement these By‑laws, so long as they are not inconsistent with these By‑laws. These policies will include those related to the day‑to‑day operation of the Chapter, the participation of guests and individuals not meeting the criteria of membership outlined by these By‑laws in Chapter activities and any other area the Board of Directors of Directors considers necessary for the efficient, effective operation of the Chapter. Such policies, procedures and regulations shall be adopted by a majority vote of the Chapter Board of Directors with a quorum present.

Section 8.3: Funds 

8.3.1
Funds may be raised by annual dues or in any other manner approved by the Chapter Board of Directors. Such funds are necessary to defray the expenses of the operation of the activities of the Chapter and shall be approved and transferred by the proper Officers to an operating account or to such other accounts as the Board of Directors shall authorize.

Section 8.4: Payment of Annual Dues and Fees 

8.4.1
Annual Chapter dues and fees shall be in such amount and payable on such date and in such manner as may be prescribed by the Chapter Board of Directors.

8.4.2
Chapter members who have not paid their Chapter dues or fees within sixty (60) days after billing date, as prescribed by the Board of Directors, shall automatically be dropped and shall cease to be Chapter members, and shall no longer be eligible for any Chapter membership benefits.

Section 8.5: Fiscal year 

8.5.1
The Chapter's fiscal year shall begin on July 1 and end on June 30.

Section 8.6: Liabilities 

8.6.1
The Chapter Board of Directors shall have no power to assume liabilities on behalf of the Chapter for any amount in excess of the current funds of the Chapter.

8.6.2
The Chapter shall never pay, assume or become responsible for the personal or unapproved debts or liabilities of any individual member, Officer or Director of the Chapter.

8.6.3
The Chapter shall not have, and does not have any authority, express or implied to bind or otherwise obligate NSA for any act or omission of the Chapter.

8.6.4
No Officer or Director of the Board shall be personally liable to the Chapter or its members for any monetary damages for breach of fiduciary duties as an Officer or Director.

8.6.5
Section 8.6.4 above shall not eliminate the liability of an Officer or Director for any of the following: (a) a breach of the Officer's or the Director's duty of loyalty to the Chapter and its members; (b) acts or omissions not in good faith or that involve intentional misconduct or a knowing violation of law; (c) a transaction from which the Officer or Director derived an improper personal benefit; or (d) an act or omission that is grossly negligent.

Section 8.7: Records 

8.7.1
The Chapter Board of Directors shall be responsible to keep correct and complete books and records of accounts and shall also keep minutes of the proceedings of the annual Business Meeting and all meetings of the Board of Directors.

Section 8.8: Dissolution
8.8.1
In event of the dissolution of the Chapter, the Board of Directors shall distribute the assets of the Chapter to NSA, or to another tax exempt organization under section 501(c) of the Internal Revenue Code of 1954, as amended, or the corresponding provisions of any future United States revenue law which organization(s) shall be selected by the Chapter Board of Directors.

ARTICLE IX

COMMITTEES 

Section 9.1: Standing Committees
9.1.1
The Chapter President, with the approval of the Board of Directors, shall appoint the chairpersons of Chapter committees as deemed necessary from among the members of the Chapter. Such committees shall perform such responsibilities as may be assigned by the Chapter Board of Directors, in accordance with such rules, not inconsistent with these By‑laws, as may be adopted by the Board of Directors.

9.1.2
The chair of each committee shall maintain a notebook containing records of all committee activities, including minutes of committee meetings; and, when replaced or retiring, shall transfer such notebook to the new committee chair, or to the Chapter President.

9.1.3
The chair of each committee shall designate a vice‑chair who will be in training to assume the responsibilities of committee chair in the subsequent year.

9.1.4
The chair of each committee may establish sub‑committees as necessary to efficiently distribute the workload and responsibilities of the committee and shall assume responsibility for oversight of all such sub‑committees.

9.1.4
Standing committees of the Chapter shall be as follows:

(a) Nominating Committee

(b) Programming Committee

(c) Program Management Committee

(d) Finance Committee

(e) Membership Committee

(f) Marketing Committee

(g) Awards Committee

(h) Ethics and By‑laws Committee

Section 9.2: Nominating Committee 

9.2.1
The Immediate Past President shall chair a Nominating Committee that shall also include the President‑Elect and the Vice‑President‑Elect.

9.2.2
The Nominating Committee shall, not later than three weeks prior to the annual Business Meeting of the Chapter, prepare a slate of nominees to fill the positions of all Officers and confirm the availability of such nominees to serve in those positions. The Nominating Committee shall accept recommendations from all members and shall determine those who are best qualified to serve.

9.2.3
The Nominating Committee is responsible to operate from the succession planning policies established by the Board of Directors. The chair of the Nominating Committee shall submit to the Vice President of Communication the names of nominees not later than two weeks prior to the annual Business Meeting.

9.2.4
Following the election, the Nominating Committee will submit a slate of up to three nominees for the designation of Vice‑President‑Elect, who will automatically become President‑Elect at the beginning of the subsequent fiscal year, such slate to be voted upon at the first organizational meeting of the new Board of Directors. If one nominee does not get a clear majority vote, a runoff election will be required.

Section 9.3 Programming Committee
9.3.1
The Programming Committee shall be chaired by the President‑Elect and shall include the President and the Vice‑President Elect. The Programming Committee is responsible for designing programming which supports the educational purposes of the Chapter as described in these By‑laws, with a special focus on the eight competencies established by NSA. The committee shall insure that the programs planned support the goals and objectives of the Chapter for current and future years.

Section 9.4: Program Management Committee
9.4.1
The Program Management Committee shall be responsible for the effective and efficient execution of all Chapter functions throughout the fiscal year. Such activities may include, but are not limited to, obtaining facilities for regular, special, Masters Series and Board meetings, providing liaison between the Chapter and scheduled presenters, handling logistics for presenters, assisting presenters to assure that room setup, lighting and AV are appropriate for the presenter's needs and providing liaison between the Chapter and the meeting facility.

Section 9.5: Finance Committee
9.5.1
The Finance Committee shall work with the Vice President of Finance to assure quality in the financial affairs of the Chapter and shall represent the Board of Directors in oversight of the Chapter financial needs.

Section 9.6: Membership Committee
9.6.1
The Membership Committee is responsible for soliciting, reviewing and recommending, to the Board of Directors of Directors, action on applications for membership.

9.6.2
The Membership Committee will work closely with the Vice‑President of Marketing and the Chapter Administrator, if any, to assure full compliance with all policies of the Chapter and NSA.

Section 9.7: Marketing Committee
9.7.1
The Marketing Committee shall be responsible for promoting Chapter functions to the membership and the community at large, where appropriate.

9.7.2
The Marketing Committee shall be responsible for the oversight of all activities intended to increase the awareness and reputation of professional speaking in the community, including, but not limited to, public relations, scholarship programs and relations with the meetings industry.

Section 9.8: Awards Committee
9.8.1
The Awards Committee will be chaired by the President for the purpose of identifying members worthy of recognition and recommending action to the Board of Directors. This committee shall be responsible for coordination of all gifts to retiring Officers and coordination of all national and local awards except for the Hesketh Award.

9.8.2
The Hesketh Award for Distinguished Service, named in honor of Joe and Helen Hesketh, is given from year to year, but not necessarily each year. It honors a member in good standing of the Chapter who has exemplified the highest standards of professionalism as a speaker and sustained service to the Chapter over time. The recipient shall be determined by the Board of Directors. The award is normally presented at the final Chapter meeting of the year.

Section 9.9: Ethics and By‑laws Committee
9.9.1
The committee on By‑laws and Ethics shall provide information and education to the membership regarding the NSA Code of Ethics, and shall coordinate with the appropriate NSA committees regarding interpretation and enforcement of the Code of Ethics.

9.9.2
Review the By‑laws of NSA and of NSA/Northwest regularly to ensure Chapter compliance and recommend changes when necessary.

ARTICLE X

BY‑LAW AMENDMENTS 

Section 10.1: Initial Submission
10.1.1
Proposed amendments to these By‑laws must be submitted in writing to the Chapter By‑laws and Ethics chair by the Chapter Board of Directors, by any three members of the Chapter Board of Directors, or any ten Professional members of the Chapter.

10.1.2
The Chapter By‑laws and Ethics Chair shall promptly notify all Directors of such proposals. Such amendments must be consistent with the By‑laws, policies, and procedures of NSA.

Section 10.2: Procedure 

10.2.1
Amendments to these By‑laws may be authorized at any meeting of the Chapter by a two‑thirds favorable vote of the Professional Members in attendance with a quorum present. It is deemed advisable that any proposed By‑laws be submitted to NSA for review and acceptance prior to submission to the Chapter membership.

10.2.2
Notice of the proposed amendment shall be sent to each Chapter member via US mail, fax, or email, at least two weeks in advance of the member meeting at which any amendment is to be submitted to a vote, provided that a complete copy of the proposed amendment is posted and available on the Chapter website. Otherwise a copy must be sent via US mail, fax, or email, at least two weeks in advance of the member meeting at which any amendment is to be submitted to a vote.

Section 10.3: Notice to and approval by NSA
10.3.1
The Chair of the By‑laws and Ethics Committee shall immediately forward to the Executive Vice‑President of NSA a copy of any change in the Chapter By‑laws as approved by the Chapter membership. No such amendment shall become effective until it has been approved by the Board of Directors of NSA.

ARTICLE XI

MISCELLANEOUS 
Section 11.1: Publications 

11.1.1
The Chapter newsletter in conjunction with the Chapter website, the content of which shall be governed by the Chapter Board of Directors, shall be the official publication of the Chapter.

Section 11.2: Chapter Administrator
11.2.1
The Board of Directors may engage the services of an individual or an entity to serve as Chapter Administrator, consistent with the provisions of Section 8.6.

11.2.2
The Chapter Administrator may handle the day‑to‑day tasks essential to the smooth and efficient operation of the chapter which may include, but not be limited to, the following:

(a) meeting registration

(b) collection and deposit of receipts(c) preparation of checks for signature

(d) maintenance of database and membership records

(e) routine correspondence with NSA

(f) response to membership inquiries

(g) arranging for meals, AV and support services at Chapter functions

11.2.3
Engaging the services of a Chapter Administrator shall not relieve the Chapter Officers of their responsibilities under these By‑laws, even if those responsibilities are assigned to the Chapter Administrator.

B END B 


1

