
BYLAWS OF THE SOCIETY OF INCENTIVE & TRAVEL EXECUTIVES, INC.
ARTICLE I - Name 
 The name of the corporation, an Illinois not-for-profit corporation, hereinafter referred to as the “Society” is: Society of Incentive & Travel Executives, Inc.

ARTICLE II - Purposes
An organization exempt from payment of federal income taxes under Section 501(c)(6) of the Internal Revenue Code of 1986 and amendments thereafter, the Society of Incentive & Travel Executives is an educational and professional society that acts as a resource to the incentive industry, the press and the general public. It upgrades the quality of incentive programs through education, resulting in improved communications and enhanced professionalism. The objectives and purposes of the Society are as follows: 
(a) to promote by close personal contact of individual incentive and travel executives, an exchange of ideas and experiences, thereby endeavoring to solve mutual problems,
(b) to better serve the interests of the individual companies with which members are associated, and the interests of the business community in general,
(c) to establish a better understanding and appreciation on the part of the business and financial world as a whole, of the importance and scope of travel incentives in modern business,
(d) to elevate the status of the Society,
(e) to provide a forum for networking,
(f) to offer education and training for incentive and travel executives,
(g) to provide education for professional development,
(h) to develop resources and tools for the incentive industry profession, and,

(i) to establish standards of ethical behavior for incentive and travel executives.
ARTICLE III - Membership
3.1 – Categories and Qualifications. The Society, an individual membership society, shall consist of Voting Members and Retired Members.
(a) Voting Members. To be eligible to be a Voting Member, an individual must meet the following requirements: 
i.)
be engaged in the design, promotion, sale, administration, operation or development of travel incentives, or, 
ii.)
provide non-travel-related rewards for motivational programs. The International Board of Directors may establish or terminate voting classes of membership, and the procedures for approval of such voting members. Such voting members shall have such rights, privileges, duties and responsibilities as the Board deems necessary or appropriate.

(b) Retired Members To be eligible to be a Retired Member, an individual must meet the following requirements: 
i.)
be over fifty-five (55) years of age, 
ii.)
have been a Voting Member for at least ten (10) years, and, 
iii.)
not be currently employed, self-employed, or willing to accept future employment. 
3.2 – Approval of Members. Any individual eligible for membership under these Bylaws must submit a written application, which shall be reviewed and processed in accordance with policies adopted by the International Board of Directors.

3.3 – Rights, Obligations and Privileges of Membership. 
(a) Voting Members. Each Voting Member shall have the following rights, privileges and requirements of membership in the Society: 
i.) the right to vote on membership ballots submitted to the membership, 

ii.) the right to vote on other matters submitted to the membership in accordance with these bylaws,
iii.) the right to vote on bylaws amendments,
iv.) the right to membership in the appropriate duly chartered chapter of SITE,
v.) the right to one (1) vote at official Society meetings,
vi.) the right to attend the Annual General Meeting (AGM) and Special Meetings of the Membership of the Society, 

vii.) the right to attend Educational Meetings of the Society, 

viii.) the right to receive all membership materials provided by the Society, 

ix.) the right to attend all Society functions, 

x.) the requirement to pay such dues and assessments as the International Board of Directors may determine, in accordance with these Bylaws, 
xi.) the requirement to abide by the Society’s Bylaws, Code of Ethics and such other rules, regulations or practices as may be adopted, 

xii.) the right to withdraw voluntarily from membership, and

xiii.) the right to hold elective office in a Chapter or on the International Board of Directors. 
(b) Retired Members. Each Retired Member shall have the following rights, privileges and requirements of membership in the Society:
i.) the right to apply for voting member status upon re-employment in the profession, 

ii.) the right to membership in the appropriate duly chartered chapter of the Society,
iii.) the right to attend the AGM and Special Meetings of the Membership of the Society, 

iv.) the right to attend Educational Meetings of the Society, 
v.) the right to receive all membership materials provided by the Society,
vi.) the right to attend all functions of the Society, 

vii.) the requirement to abide by the Society’s Bylaws, Code of Ethics and such other rules, regulations or practices as may be adopted, 

viii.) the requirement to pay such dues and any assessments as the International Board of Directors may determine, in accordance with these Bylaws, 

ix.) the right to withdraw voluntarily from membership, and

x.) the right to hold appointed office; however, Retired Members may not vote or hold elective office. 
3.4 – Termination of Membership.
(a) Death. Membership in the Society shall be terminated by death, and thereafter all rights, privileges and requirements of membership in the Society shall cease.

(b) Voluntary Withdrawal. Any member voluntarily withdrawing from the membership shall submit a written notice to the Vice President of the Society. Upon receipt of such withdrawal at the Society’s headquarters, all rights, privileges and requirements of membership in the Society shall cease. Termination of membership shall not relieve the individual of liability to the Society for any dues, fees and assessments owed. 
(c) Expulsion – Dues/Assessments. Any member may be expelled from membership for failure to pay annual dues or special assessments, and will be notified according to the Society’s Policies and Procedures Manual. 

(d) Expulsion – Cause. The International Board of Directors by affirmative vote of two-thirds (2/3) of all members of the full International Board of Directors may expel a member for cause, and may, by a majority vote of those present at any regularly constituted International Board of Directors meeting, expel any member in default of the payment of dues, assessments, or other charges, if any. The membership of any member who becomes ineligible for membership shall terminate automatically. Any member subject to expulsion for cause will be notified of the basis on which expulsion will be considered, and provided twenty-one (21) days from receipt of notice to submit a written response to the International Board of Directors. The International Board of Directors may in its discretion, request additional information, written or oral, from the member subject to expulsion. Decisions of the International Board of Directors are final. Cause shall include (but not be limited to): 

i) failure to comply with Bylaws or rules of the Society (including, but not limited to, the Society’s Code of Ethics), or behavior deemed detrimental to the Society,
ii) conviction of any relevant criminal offense, or 
iii) unprofessional conduct in the opinion of the Society’s International Board of Directors.

 (e)
Any Member may request expulsion of another member for a reason other than non-attendance, or non-payment of dues and assessments, by submitting in writing such request and the reasons therefore to the Ethics Committee Chair. By following the Society’s Policies & Procedures, the Ethics Committee will make its recommendation to the International Board of Directors. After consideration, the International Board of Directors may either:
i) deny the request and inform the member requesting the expulsion of its action and the reasons for denial, or, 
ii) consider the findings and recommendation of the Ethics Committee and, at its discretion, may allow the member an additional opportunity to be heard before the International Board of Directors without legal representation. Thereafter, the International Board of Directors shall vote on the request. Expulsion shall require an affirmative vote of two-thirds (2/3) of the International Board of Directors. Decisions of the Board are final.
     Upon such expulsion, and thereafter, all rights, privileges and requirements of membership in the Society shall      cease. Termination of membership shall not relieve the individual of liability to the Society for any dues, fees      and assessments owed.
ARTICLE IV - Meeting of Members
4.1 – Annual General Meeting (AGM). There shall be an AGM of the membership of the Society. The date of this meeting is determined by the International Board of Directors. The AGM shall consist of the President’s Report, the CEO’s Report, the Vice President - Finance’s Report, and provide an open forum for membership comments.
4.2 – Special Meetings. Special meetings of members may be called by the President, with approval of fifty (50) percent of  the International Board of Directors. 
4.3 – Notice. Notice of meetings of the Membership shall be sent to the Members’ email or street address that appears on the official roll of the Society five (5) months prior to a regular meeting and thirty (30) days before a special meeting.

4.4 – Voting. Each Voting Member shall be entitled to one (1) vote in person or via electronic or mail ballots, or by submitting one vote by proxy in writing or electronically. All questions shall be determined by a majority of the votes cast. Questions presented by mail shall be deemed approved if at least three-quarters (3/4) of the ballots returned to the Society within 45 days from the date the notice to members was transmitted, have been cast in favor of the question. Such action taken by such vote in each case shall bind the Society in the same manner as would action taken at a duly called meeting. 
4.5 – Proxies. At any meeting of members, a member entitled to vote may vote either in person or by proxy executed in writing or electronically by the member, or the member’s duly authorized representative, who must also be a member of the Society. Such proxy shall be in a form as required by law and in accordance with policy established by the International Board of Directors of Directors.
4.6 – Quorum. Fifteen (15) percent of voting members, credentialed in accordance with policies and procedures approved by the International Board of Directors of the Society and present in person or by proxy shall constitute a quorum at any membership meeting. If a quorum is present, the affirmative vote of a majority of the votes represented at the meeting shall be the act of the members, unless the vote of a greater number is required by the Illinois not-for-profit statute, the articles of incorporation, or these Bylaws. Fifteen (15) percent of all eligible members of the Society must vote in a mail or electronic vote to constitute a quorum. At any recessed meeting at which a quorum shall be present, any business may be transacted, if the meeting is reconvened, that might have been transacted at the original meeting. Withdrawal of members from any meeting shall not cause failure of a duly constituted quorum at that meeting. 
ARTICLE V - The International Board of Directors of Directors 
5.1 – Governing Body. SITE shall be governed and managed by an International Board of Directors of Directors that is duly elected by the membership. 
5.2 – Powers. 

(a) The affairs of the Society shall be governed and managed by an International Board of Directors of Directors that is duly elected by the membership. Voting International Board of Directors Members must be Voting Members. 

(b) The International Board of Directors of Directors shall have full authority to interpret and implement all provisions of these Bylaws. Actions required, not otherwise stated in the Bylaws, will be made by the International Board of Directors of Directors acting in the best interest of the Society’s membership. In specific situations where the governance of the Bylaws is impractical to achieve, alternative solutions will be mandated by the International Board of Directors of Directors by majority vote.  

(c) Management of the affairs of the Society as well as control and dispersal of its property and funds, including any funds entrusted to it, shall be vested in the International Board of Directors. 
(d) The International Board of Directors of Directors may also cause to be created such other chapters, affiliates or ancillary organizations or corporations it deems necessary or appropriate. 
(e) The International Board of Directors shall consider and take action on membership matters as directed by these Bylaws and in accordance with Society policy and procedures, and may establish or terminate other non-voting classes of membership, and the procedures for approval of such non-voting members, with rights, obligations and privileges, as the International Board of Directors of Directors deems necessary or appropriate. 
(f) The International Board of Directors may provide policy to enable a resigning member to transfer membership to another qualified individual.
(g) The International Board of Directors of Directors shall have high-level oversight responsibilities for the following areas of the International SITE Foundation:

i.) approval by majority vote of incoming Trustees recommended by the International SITE Foundation Trustees to the International Board of Directors of Directors, 

ii.) approval by majority of International SITE Foundation Officers,

iii.) veto power over the programs, projects, events or location of events to avoid a conflict or competition with a SITE event,

iv.) approval of the annual International SITE Foundation budget,

v.) veto of research projects undertaken by the International SITE Foundation,

vi.) approval of the selection or removal of the International SITE Foundation Executive Director, and,
vii.) the power to remove any Trustee or International SITE Foundation Officer by a three-quarters (3/4) majority vote. The Executive Director of the International SITE Foundation shall report to the SITE CEO.

5.3 – Qualifications. 
(a) A member may be considered eligible for nomination to the International Board of Directors of Directors only after serving twelve (12) months as a member of the Society, and upon meeting eligibility requirements as described by the Society’s Policies and Procedures Manual.
(b) No more than two (2) members of the International Board of Directors may be from the same firm or corporation. 
(c) An International Board of Directors Member may not also be President of a chapter of the Society.
(d) International Board of Directors Members and Officers must maintain voting membership status to be elected and serve. A change in membership status shall automatically disqualify an incumbent from holding elective office. Candidates may only stand for seats in the region in which they reside, in accordance with policies established by the International Board of Directors of Directors. All Directors will represent the Society as a whole. 
5.4 – Duties.
The International Board of Directors is charged with the following duties and responsibilities: 
(a) perform all duties entrusted to directors of a corporation,; 
(b) represent the Society as a whole,
(c) develop and abide by the Bylaws and policies of the Society,
(d) supervise and direct the business and financial affairs of the Society,
(e) set all dues and fees payable to the Society, consistent with the provisions of Article XIV,
(f) establish a date, time, format and place for the AGM of the Society,
(g) develop, monitor and evaluate programs that further the mission and strategic goals of the Society,; 
(h) identify relevant professional issues for presentation to, and action by, the membership; 

(i) retain management and staff services as needed to assist in the day-to-day business and financial operations of the Society, and, 
(j) carry on the work of the Society ensuring that no part of the net earnings of the corporation shall inure to the benefit of any members or trustees of the corporation, or to any private individual, (however, a reasonable compensation may be paid for services rendered to or for the corporation affecting one or more of its purposes.) 
5.5 – Composition. In accordance with policies adopted by the International Board of Directors, the International Board of Directors of Directors shall consist of ten (10) to fifteen (15) members, inclusive of the President, President-Elect, Immediate Past President,Vice President, Vice President - Finance, Member-at-Large and up to nine (9) additional elected Directors. All past presidents and the CEO serve as ex-officio members without vote and shall not be counted in the quorum. The International Board of Directors may from time to time change the number of officer positions and the names of those positions in order to best meet the Society’s needs. Any changes would be effective on 1 January following the next election of the revised officer positions.
5.6 – Election and Term. Elections will be conducted annually. Each elected Officer and/or Director shall take office on 1 January of the year after election and shall serve for the elected term as specified in these Bylaws, or until a successor is duly elected and takes office. 
Each Director shall be elected for a three-year (3-year) term, with approximately one-third (1/3) elected each year (subject to changes caused by vacancies, etc.). International Board of Directors members shall serve their respective terms of office and shall continue in office until their successors have been duly elected. Elected Directors may be elected for one (1) additional term in the same office, but may not serve as a Director or (except for the Immediate Past President as specified in Article VI) for longer than six (6) consecutive years. Appointed Directors may subsequently be elected for only the remaining portion of the maximum six (6) consecutive years.  International Board of Directors members filling expiring Director positions on the International Board of Directors shall be elected annually by a majority vote of the members of the Society who vote by mail or electronic ballot prior to the AGM in accordance with the Society’s Policies and Procedures. The International Board of Directors of Directors will fill expiring Officer positions in accordance with these Bylaws in a meeting prior to the AGM. The International Board of Directors of Directors may appoint such other Directors and Officers as the International Board of Directors of Directors deems appropriate and necessary in accordance with these Bylaws.  All members shall be advised by the Nominating Committee that it will accept requests for nomination to the International Board of Directors of Directors at least sixty (60) days before election ballots are mailed to all members for election, or as the International Board of Directors of Directors may otherwise direct.
5.7 – Meetings of the International Board of Directors. 
(a) Regular Meetings. The International Board of Directors shall hold an annual meeting prior to the AGM of members, as well as at least two (2) regular meetings during each calendar year. Written notice of each regular meeting of the International Board of Directors shall be given to each member of the International Board of Directors by the Vice President at least thirty (30) days prior to the meeting. Meetings may be held in person, by conference telephone or by electronic conference methods.

(b) Special Meetings. Special meetings of the International Board of Directors may be called by the President or by more than one-half (1/2) of the seated International Board of Directors Members, on notice to the Members of the International Board of Directors at least ten (10) days prior to the proposed meeting. This notification must be in writing and include the purpose for which the meeting is called. Meetings may be held in person, by conference telephone or by electronic conference methods.
(c) Transaction of Business. The International Board of Directors may transact any and all business pertaining to the Society at any regular or special meeting, or as otherwise provided in these Bylaws.

(d) Notice. Any International Board of Directors Member may waive notice of any meeting. Attendance of an International Board of Directors Member at any meeting shall constitute a waiver of notice of such meeting, except where an International Board of Directors Member attends a meeting for the express purpose of objecting to the transaction of any business because the meeting is not lawfully called or convened. The business to be transacted at the meeting need not be specified in the notice or waiver of notice of such meeting, unless specifically required by law or these Bylaws.
(e) Quorum. A majority of the Voting Members of the International Board of Directors in office shall constitute a quorum for the transaction of business at any meeting of the International Board of Directors.

(f) Voting. Each member of the International Board of Directors shall have only one (1) vote as International Board of Directors Member. No proxy voting shall be valid. Unless a larger proportion of affirmative votes are required by these Bylaws, the Articles of Incorporation or by law, the affirmative vote of a majority of the International Board of Directors Members present and voting at any duly constituted meeting of the International Board of Directors shall be sufficient to authorize any act by the International Board of Directors.

(g) Informal Action. Any action required or permitted to be taken at a meeting of the International Board of Directors may be taken without a meeting if a consent in writing, either by United States mail, by facsimile, by e-mail or in person, setting the action so taken, shall be unanimous by the International Board of Directors members entitled to vote with respect to the subject matter thereof.

(h) Attendance. Any member of the International Board of Directors unable to attend a meeting shall advise the President in writing as to the reason for the absence. If a Director misses any two (2) regularly scheduled International Board of Directors meetings in any calendar year, in any term, without a good reason as approved by the International Board of Directors, the Director shall be deemed to have resigned. No alternate person may substitute for the International Board of Directors Member. 

5.8 – Inability to Serve. All vacancies on the International Board of Directors, whether caused by death, resignation or any other reason, may be filled with appointees selected by the President, with International Board of Directors approval, for the remainder of the term, unless otherwise directed by these Bylaws.

5.9 – Except as may be otherwise expressly provided herein, all rights, powers, obligations or duties of a Member of the International Board of Directors of the Society, as such Member of the International Board of Directors, shall cease upon termination of membership on the International Board of Directors.

ARTICLE VI - Officers
6.1 –  Executive Committee Composition. The Society shall have a President, President-Elect, Immediate Past President, Vice President, Vice President - Finance, and Member-at-Large. 

6.2 – Duties. The Executive Committee shall address issues between International Board of Directors meetings, and shall act for the International Board of Directors between regular meetings of the International Board of Directors, and report those actions promptly to the International Board of Directors, subject to limitations imposed by International Board of Directors policy. The Executive Committee shall take no action with respect to the election of Officers or with respect to filling vacancies on the International Board of Directors. The committee shall be responsible for review and planning of the administrative and financial matters of the Society. As such, the Executive Committee shall provide immediate supervision to the CEO of the Society, and shall, on an annual basis, be responsible for conducting the CEO Evaluation with input obtained from each Executive Committee member and reviewed with the CEO according to the timetable set forth in the Society’s Policies and Procedures Manual.
6.3 – Powers. In addition to all other powers and duties conferred upon them, the Officers shall be members of the International Board of Directors for the duration of their terms of office. The Immediate Past President and CEO are to serve as ex-officio Officers without vote. The Officers shall be elected annually by the members of the International Board of Directors of Directors prior to the membership’s AGM, except as stated in Article VI, Section 6.6. In addition to the CEO, the International Board of Directors may also appoint such other Officers as it deems necessary or appropriate.

6.4 - Qualifications. 

(a) With the exception of the CEO and other appointed Officers, to be eligible for election to office, an individual at the time of election must be a member of the International Board of Directors of Directors and must be able to complete the term of office within the term as director.

(b) An appointed member of the International Board of Directors of Directors is only eligible to be nominated and run for elected office after serving one (1) full year on the Board of Directors at the time of nomination.

(c) To be eligible for election as President-Elect, an individual must serve at least one (1) full year as an elected Officer prior to serving as President-Elect. 
(d) To be President, an Officer must have served as President-Elect the preceding year.
(e) A Director elected to the position of President-Elect to serve this position in the third year of Board service will automatically have his/her Board term extended one year to allow them to serve as President.

(f) A Board member in year six (6) of Board service is ineligible to serve as President-Elect, in accordance with these Bylaws term limits.
6.5 – President. The President shall be the principal of the Society and shall fulfill the following duties: 

(a) serve for a term of one (1) year,
(b) not succeed to the same office following the elected term,
(c) preside at all meetings of the International Board of Directors and of the Society Membership,
(d) see that all orders or resolutions of the International Board of Directors are carried out, 
(e) execute all contracts, deeds, bonds and other instruments in writing authorized by the International Board of Directors, 
(f) serve as an ex-officio member, without vote, of all committees, except the Nominating Committee,
(g) establish, with majority approval of the International Board of Directors, committees to support the purposes of the Society, 
(h) make appointments, subject to approval of the International Board of Directors and specifications of these Bylaws, to standing and other committees, task forces and work groups, and, 
(i) chair the Executive Committee. 
6.6 – Immediate Past President. The Immediate Past President shall: 

(a) serve for a term of one (1) year, 

(b) not succeed to the same office following the term,
(c) chair the Nominating Committee, and, 
(d) represent the Society as a member of the International Board of Directors.
6.7 – President-Elect. The President-Elect shall: 
(a) have served as an Officer on the International Board of Directors of Directors for a minimum of one (1) year before serving in the position of President-Elect,
(b) exercise all functions of the President during the absence or disability of the President,
(c) not succeed to the same office following the elected term,
(d) have such additional powers and discharge such duties as may be assigned from time to time by the International Board of Directors,
(e) serve for a term of one (1) year, and,  
(f) on the first day of the next succeeding term of the President, shall assume the office of President unless at least fifty-one (51) percent of the seated Directors, at least ninety (90) days prior to scheduled elections for Officers, request an election for that position. If such request is made, candidates for the office of President will be sought among qualified Board members, and if candidates are found other than the President-Elect, an election that includes such candidates shall be conducted for the office of President.

6.8 – Vice President. The Vice President shall: 
(a) serve for a term of one year, 
(b) may serve one (1) successive term in the same office,
(c) may serve additional non-successive terms beyond the two (2) allowable successive terms,
(d) supervise headquarters so as to keep, or cause to be kept, the records of the Society under supervision of the President and the International Board of Directors,
(e) supervise headquarters so as to record, or cause to be recorded, minutes of the meetings of the members and International Board of Directors, and shall sign such minutes, and,
(f) supervise headquarters so as to preserve correspondence, reports, records, Bylaws, and the Policy and Procedure Manual of the Society in a permanent file. 

6.9 – Vice President - Finance. The Vice President - Finance shall: 
(a) serve for a term of one year, 
(b) may serve one (1) successive term in the same office, 
(c) may serve additional non-successive terms beyond the two (2) allowable successive terms,
(d) keep, or cause to be kept, the financial records of the Society under the supervision of the President and the International Board of Directors, 
(e) have signature authority of all the funds and property of the Society,
(f) oversee the collection, payment and record of monies for all Society activities and obligations, in accordance with policies and procedures established by the International Board of Directors,
(g) present financial reports and an annual audited financial report to the International Board of Directors as requested, 
(h) present financial reports at the Annual Meeting of the Membership, and, 
(i) serve as President of the Finance Committee.

6.10 – Member-at-Large. The Member-at-Large shall:

(a) serve for a term of one year,
(b) may serve one (1) successive term in the same office,
(c) may serve additional non-successive terms beyond the two (2) allowable successive terms,
(d) be appointed by the President-Elect at the time of the other Officer elections immediately prior to his/her term as President, and

(e) fulfill duties as assigned by the President.

6.11 – Removal. Any elected  or appointed Officer  may be removed from office at any time by a three-fourths (3/4) vote of the International Board of Directors, whenever, in its judgment, the best interest of the Society will be served thereby.

6.12 – Vacancy. A vacancy in any office by reason of death, resignation, removal, disqualification or otherwise will be filled by the successor as designated in these Bylaws, for the remainder of the term. If no successor is designated, the vacancy may be filled by the President, with approval of the International Board of Directors of Directors, in accordance with policies and procedures established by the International Board of Directors. 
ARTICLE VII – Nominations and Elections
7.1 – Nominating Committee. The committee is charged with providing a slate for the election of SITE Officers and Directors ("Slate" refers to the list of individual candidates for election to Director positions which is recommended by the nomination committee to the membership.) The committee’s goal will be to include at least two (2) candidates for each open seat. This approach requires the nominating committee to carefully recruit and identify the people who meet the qualifications as outlined in Section 5.3 in order to fulfill the obligations of the elected positions. 
7.2 – Composition. The committee shall consist of the Immediate Past President and four (4) members of the Society not currently serving on the International Board of Directors of Directors. The Immediate Past President shall act as chair. If there is no Immediate Past President, the International Board of Directors President shall, with the approval of the International Board of Directors, appoint the Nominating Committee Chair from the existing International Board of Directors. The CEO cannot serve on the Nominating Committee, even in an ex-officio capacity. The four (4) Members of the Society shall be appointed by the President, with the approval of the International Board of Directors. The term of office is one (1) year. A vacancy in Nominating Committee membership by reason of death, resignation, removal, disqualification or otherwise will be filled by the President with the approval of International Board of Directors, for the unexpired portion of the term.
7.3 – Nominating Procedures for International Board of Directors of Directors Positions. In accordance with policies and procedures established by the International Board of Directors of Directors, the Nominating Committee shall:

(a) provide an open process to solicit qualified candidates from the membership for open Director positions on the International Board of Directors of Directors no later than sixty (60) days prior to elections,

(b) consider the qualifications of all candidates proposed by the membership, or by members of the committee, in accordance with Article 5.3 of these Bylaws,

(c) present a slate of qualified candidates developed with the goal of a resultant governing body fully representative of the points of view of the various constituencies, stakeholders, geographic locations and professional segments of the Society, in accordance with these Bylaws and the Society’s policies and procedures as established by the International Board of Directors of Directors, and,

(d) recommend procedures for elections, subject to the approval of the International Board of Directors of Directors. 

7.4 – Nominating Procedures for Officer Positions on the International Board of Directors of Directors. In accordance with policies and procedures established by the International Board of Directors of Directors, the Nominating Committee shall:

(a) provide an open process to solicit qualified candidates from the membership for open Officer positions on the International Board of Directors of Directors no later than sixty (60) days prior to elections,

(b) consider the qualifications of all Officer candidates proposed by the members of the International Board of Directors of Directors or by members of the Committee, in accordance with Article 5.3 of these Bylaws. Nominees to Officer positions in the Society must come from seated members of the International Board of Directors of Directors in accordance with these Bylaws,

(c) present a an Executive Committee slate of qualified candidates developed with the goal of a balanced governing body fully representative of the points of view of the various constituencies, stakeholders, geographic locations and professional segments of the Society in accordance with these Bylaws and the Society’s policies and procedures, as established by the International Board of Directors of Directors. Seated International Board of Directors of Directors members are eligible for reelection in accordance with these Bylaws. Any dispute arising regarding the eligibility of a current Director must be presented to, and resolved by, the International Board of Directors of Directors by majority vote,

(d) not refuse a Director in good standing who meets the qualifications outlined by the Bylaws and Policies and Procedures Manual, and who wishes to run for an Officer position on the International Board of Directors of Directors,
(e) propose a slate that does not rule out nominations from the floor, and,

(f) recommend procedures for elections, subject to the approval of the International Board of Directors of Directors. 

7.5 – Election Procedures. The chair will coordinate and monitor the election procedures and policies as determined by the International Board of Directors of Directors, and supervise elections for Board members and Officers in consultation with other members of the Nominating Committee, as appropriate.
(a) Election of Directors shall be by a majority vote of the members, by mail or present at a meeting of the members, with each member having one (1) vote for each position to be filled. All Voting Members shall have a right to vote for candidates for all International Director positions. 
(b) Election of Officers shall be by a majority vote of the standing International Directors at a meeting immediately following election of the International directors and prior to the AGM.
(c) In case of a tie for any position, the election shall be decided by a run-off election between the two (2) tying candidates. Should the two (2) tying candidates tie in the run-off election, the tie shall be broken in accordance with policies and procedures established by the International Board of Directors. 
(d) Results of the election shall be tabulated and communicated to members within thirty (30) days of determination of the election results.

ARTICLE VIII – Committees
8.1 – Standing Committees. The organization shall have the following standing committees: Bylaws, Ethics, Finance, Membership and Nominating (See Article VII). Committee members will serve at the pleasure of the International Board of Directors unless specified by the Bylaws. 
8.2 – Other Committees. The President, with majority approval by the International Board of Directors, shall have the authority to establish other committees as deemed necessary. The committees serve at the pleasure of the International Board of Directors. Committee appointments are made by the President and approved by the International Board of Directors in accordance with policies and procedures established by the International Board of Directors. 
8.3 – Terms of Service. Committee members are to be appointed by the President for a one-year (1-year) term, not to exceed three (3) terms. Such appointments shall be made to ensure continuity with approximately one-third (1/3) of the committee turning over each year. Committee Chairs serve one-year (1-year) terms, not to exceed three (3) terms. Members and Chairs are eligible for re-appointment, subject to the limitation of three (3) terms. Immediate past Chairs shall continue in office until their successors have been duly appointed. 

8.4 – Removal. Any appointed committee member may be removed from office at any time by a three-fourths (3/4) vote of the International Board of Directors, whenever in its judgment the best interest of the Society will be served thereby.

8.5 – Vacancies. A vacancy on any committee by reason of death, resignation, removal, disqualification or otherwise may be filled by the President for the unexpired portion of the term in accordance with policies and procedures established by the International Board of Directors. 

ARTICLE IX - Chapters
9.1 – Formation. Chapters of the Society may be established by charter whenever the International Board of Directors of Directors may approve, subject to such requirements as to membership, organization, procedures and financial responsibility that the International Board of Directors of Directors may from time to time prescribe.
9.2 - Organization. Each Chapter shall be governed by bylaws adopted in such form and manner as approved by the International Board of Directors of Directors.
9.3 - Revocation. Charters for the operation of Chapters may be revoked at any time and in such manner and after investigation as the International Board of Directors of Directors may deem necessary. Upon revocation of the Chapter charter, all funds in the Chapter and all Chapter records shall be returned to SITE. 
9.4 – Representation. No Chapter or entity shall use the name of SITE in any manner whatsoever unless duly authorized to do so by the International Board of Directors of Directors. 
9.5 -  Meetings. In addition to an annual meeting of the chapter membership, each Chapter may hold such other meetings as it deems appropriate.

ARTICLE X - Headquarters 
10.1 – Offices. The Society shall maintain an office in its state of incorporation, and such other offices as the International Board of Directors may determine.
10.2 – Books and Records. The Society shall keep correct and complete books and records of account, and shall also keep minutes of the proceedings of its members, International Board of Directors and committees having and exercising any of the authority of the International Board of Directors, and shall keep at the principal office a record giving the names and addresses of all categories of members. Upon written request, the International Board of Directors may approve inspection of books and records of the Society by any member or member’s agent or attorney for any proper purpose at any reasonable time.

10.3 – Agents. The International Board of Directors may appoint such agents as it may deem advisable, who need not be Members of the Society or International Board of Directors; such appointees shall exercise such powers and perform such duties and receive such compensation for their services as shall be determined by the International Board of Directors. The appointment of an agent of the Society shall not confer upon the appointee membership in the Society. 
10.4 – CEO. The International Board of Directors of Directors may engage the services of a CEO. The CEO shall perform the duties stipulated by contract with the Society and shall perform additional duties assigned by the International Board of Directors of Directors pursuant to the contract. The CEO shall supervise any other employees, contractors, consultants, vendors and other agents hired by, or on behalf of, the Society, including the Executive Director of the International SITE Foundation, and shall, on an annual basis, undertake a thorough performance evaluation of the Executive Director. The CEO shall report to the International Board of Directors of Directors with the annual evaluation of the CEO being undertaken by the Executive Committee. The CEO shall serve as a member of both the International Board of Directors of Directors and the Executive Committee, ex-officio, without vote. The CEO shall in all respects be responsible for the day-to-day operations of the Society and the International SITE Foundation.

ARTICLE XI - Compensation
11.1 – Personal Benefit. No part of the net earnings of the corporation shall inure to the benefit of any member or trustee, of the corporation, or any private individual.

11.2 – Compensation for Services. Under extraordinary circumstances and in accordance with policy approved by the International Board of Directors of Directors, any person may be paid such reasonable compensation for services rendered to the Society in the capacity as a member of the International Board of Directors, an employee or otherwise, as the International Board of Directors shall deem reasonable in support of the Society’s purposes. 
11.3 – Expense Reimbursement. In accordance with policies and procedures established by the International Board of Directors, a person may be reimbursed for any expenses, disbursements or liabilities made or incurred by such person for or on account of the Society or in connection with the management and conduct of the affairs of the Society.

ARTICLE XII - Policy Manual
The Society shall establish a policy manual that guides the operation of the Society in a consistent manner. The SITE International Board of Directors shall approve all policies. No policy may violate these Bylaws. 
ARTICLE XIII - Fiscal Procedures 
13.1 – Fiscal Year. The International Board of Directors shall fix the fiscal year of the Society. 
13.2 – Annual Budget. The International Board of Directors shall, by such procedure as it may prescribe, adopt a budget each fiscal year appropriating and authorizing expenditures of funds for the operation of the Society. Funds to meet this budget are to be provided by the members’ dues or through other means commensurate with the purposes of the Society and the laws of the State of Illinois regarding not-for-profit corporations. The budget shall be developed and monitored by the Finance Committee.

13.3 – Contracts. The International Board of Directors may authorize any Officer, agent or agents of the Society, (in addition to the officers so authorized by these Bylaws), to enter into any contract or execute and deliver any instrument in the name of and on behalf of the Society, and such authority may be general or may be confined to specific instances. Policies and procedures approved by the International Board of Directors of Directors shall be established to guide such undertakings.
13.4 – Checks, Drafts or Orders. All checks, drafts or orders for the payment of money, notes or other evidences of indebtedness issued in the name of the Society shall be signed by the Vice President - Finance or, in the absence of the Vice President - Finance, by the President or other person of the Society as designated by the International Board of Directors, in accordance with policies and procedures established by the International Board of Directors.
13.5 – Deposits. All funds of the Society shall be deposited from time to time to the credit of the Society in such banks, trust companies or other depositories as the International Board of Directors may select.

13.6 – Gifts. To the extent consistent with the Society’s tax-exempt status or the law, the International Board of Directors may accept on behalf of the Society any contribution, gift, bequest or device in accordance with the purposes of the Society.

13.7 – Annual Dues. Annual dues shall be due and payable by all members in accordance with policy adopted by the International Board of Directors of Directors. The annual dues amount shall be determined by majority vote of the International Board of Directors. 
13.8 – Annual Audit. The financial records of the Society shall be audited annually and at such other times as may be directed by the International Board of Directors of Directors. 
13.9 – Special Assessments. Special assessments may be levied upon the membership by the International Board of Directors when necessary, provided such assessment shall not exceed an amount equal to the annual dues for the fiscal year in which the assessment is levied. It will require a three-fourths (3/4) vote of the International Board of Directors Members present and voting to pass any levy.

ARTICLE XIV - Seal
The International Board of Directors may determine that the Society shall have a seal in such form as the International Board of Directors shall approve or may determine that the Society shall have no seal.

ARTICLE XV - Waiver of Notice
Whenever any notice is required to be given under the provisions of Illinois law, or under the provision of the articles of incorporation of the Society or these Bylaws, a waiver thereof in writing, signed by the person or persons entitled to such notice, whether before or after the time stated therein, shall be deemed equivalent to the giving of such notice.

ARTICLE XVI - Parliamentary Authority
The rules contained in the current edition of Robert’s Rules of Order, Newly Revised, shall govern the Society in all cases to which they are applicable and in which they are consistent with statute, these Bylaws or a specific provision of the articles of incorporation and any special rules of order the Society may adopt.

ARTICLE XVII - Indemnification and Insurance
17.1 – Indemnification. The Society shall, to the fullest extent permitted by law, indemnify and hold harmless each person who serves as an Officer of the Society, as a member of the International Board of Directors of the Society, as a member of any duly authorized committee of the Society, or as an employee of the Society, from and against any and all claims and liability, whether the same are settled or proceed to judgment, to which such person shall have become subject by reason of his or her having acted in the capacity or capacities heretofore enumerated, or by reason of any action alleged to have been taken or omitted by him or her in such capacity, and shall reimburse (to the extent not otherwise reimbursed by insurance) each such person for all legal and other expenses, including the cost of settlement, reasonably incurred by him or her in connection with any such claim, liability, suit, action or proceeding; provided, however, that no such person shall be indemnified against, or be reimbursed for, any claims, liabilities, costs or expenses incurred in connection with any claim or liability, or threat or prospect thereof, if he or she did not meet the standards of conduct required by applicable law in order to permit the corporation so to indemnify him or her, or if the claim or liability arose out of the person’s:

(a) willful failure to deal fairly with the Society or its members in connection with a matter in which the person has a material conflict of interest,
(b) violation of criminal law, unless the person had reasonable cause to believe his or her conduct was lawful or no reasonable cause to believe his or her conduct was unlawful,
(c) transaction from which he/she derived an improper personal profit or benefit, or 

(d) willful misconduct.

17.2 – Insurance. The Society may purchase insurance to protect the Officers, Directors, Committee members, Members, the staff and the Society against liability with such coverage and limits as the Society deems appropriate. Without limiting the foregoing, the Society shall at all times maintain Directors and Officers Liability Insurance. 

ARTICLE XVIII - Dissolution
In the event of dissolution of the Society, no member, Trustee, Officer of the corporation or any private individual shall be entitled to share in distribution of any of the corporate assets. Net assets of the corporation shall be applied and distributed as follows:

(a) All liabilities and obligations shall be paid, satisfied and discharged, or adequate provision shall be made thereof.
(b) After the liabilities and obligations of the Society are paid pursuant to these Bylaws, the Society shall distribute any remaining assets in accordance with Illinois non-profit corporation law.
(c) Any assets remaining after the above provisions of these Bylaws have been complied with, shall be distributed to one or more educational, charitable, scientific or philanthropic organizations engaged in activities substantially similar to those of the Society, upon approval of the International Board of Directors of Directors.

ARTICLE XIX - Amendments
19.1 – Definitions. In this Article, the term "Amendment" means and includes any and all of the following: adoption of a new Bylaw; change in part or whole of an existing Bylaw or the repeal of a Bylaw. 

19.2 – International Board of Directors Review. Amendments to the Bylaws of the Society may be proposed by any member of the International Board of Directors. All proposed Amendments must be reviewed by the Bylaws Committee and submitted to the International Board of Directors for action before they are brought before the membership. The Bylaws Committee may submit a proposed Amendment to the International Board of Directors by majority vote of the committee. By majority vote, the International Board of Directors may refer an Amendment back to the Bylaws Committee for clarification, rewriting (if necessary) and then resubmission to the International Board of Directors. The International Board of Directors will review and issue proposed Bylaw Amendments to the membership with a recommendation for each proposed Amendment that such Amendment be adopted or not be adopted. No recommendation may also be made. A three-quarters (3/4) vote of the International Board of Directors is required for approval and submission of a proposed Amendment to the membership with a recommendation that it be adopted. After International Board of Directors approval, the proposed Amendment is to be presented to the membership for approval as provided below. 
19.3 – Amendment at AGM. The Bylaws may be amended at any AGM but no Amendment shall be voted upon and adopted unless:

(a) such Amendment has been sent, in proposed form, to each voting member at least thirty (30) days prior to the AGM; and
(b) Such proposed Amendment receives the affirmative vote of two-thirds (2/3) of the votes cast at an AGM.
19.4 – Amendment Between AGMs At Special Meetings.  In the absence of, or between AGMs, Amendments to the Bylaws may be submitted to the membership at a special meeting called for such purpose, but no Amendment shall be voted upon and adopted unless:

(a) such Amendment has been sent, in proposed form, to each voting member at least thirty (30) days prior to the special meeting, and

(b) such proposed Amendment receives the affirmative vote of two-thirds (2/3) of the votes cast by members at the special membership meeting.

19.5 – Amendment Between Membership Meetings. In the absence of, or between Membership Meetings, Amendments to the Bylaws may be submitted to the membership as an electronic or mail ballot, but no Amendment shall be voted upon and adopted unless:
(a) such Amendment has been sent, in proposed form, to each voting member at least thirty (30) days prior to the ballot deadline, and,

(b) Such proposed Amendment receives the affirmative vote of two-thirds of the votes cast by members submitting electronic or mail ballots, in accordance with policies and procedures established by the International Board of Directors.
19.6 – Amendment by Written Petition. Amendment to the Bylaws may be proposed by written petition signed by at least twenty percent (20%) of the then total voting membership and delivered to the International Board of Directors not less than forty‑five (45) days prior to the date of any AGM so that notice thereof may be sent to each member, but no Amendment shall be voted upon and adopted unless:

(a) such Amendment has been sent, in proposed form, to each voting member at least thirty (30) days prior to the annual meeting, and,
(b) such proposed Amendment receives the affirmative vote of two-thirds (2/3) of the votes cast at an annual membership meeting.

Adopted 22 December, 2006
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