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ARTICLE I

Organization

Section 1. Name: The name of this organization shall be “SMRP _____ Chapter” hereinafter referred to within the text of these bylaws as “___Chapter,” SMRP having authorized the use of its name in the Chapter’s name so long as the Chapter abides by all policies, rules, practices, procedures, regulations, bylaws, etc., made applicable by SMRP to its chapters, regardless of the Chapter’s specific acceptance of any of the above and the time such are adopted by SMRP.

Section 2. Organization: ___Chapter is organized as a chapter of the Society for Maintenance and Reliability Professionals (SMRP), a non-profit corporation (classified as 501(c) (3)) under the laws of the state of Illinois.   The _____ Chapter shall only engage in activities that will not jeopardize the tax exempt status of the corporation.

Section 3.  Chapter Territory:  The territory of the _____Chapter shall be within ______ of the geographic region where the principal affairs of the Chapter are transacted, as determined by the Chair of SMRP with approval of the Board of Directors.

Section 3a.  Persons residing within a ____region may hold membership in the ___Chapter, or elsewhere if they desire.  Likewise, persons residing outside the ___Chapter region may hold membership in that Chapter, if they so desire.   

Section 4. Purpose and Objectives:  ___Chapter is dedicated to promoting excellence in maintenance and reliability professionals. In the execution of the objectives set forth in this Section, the Chapter shall at all times conduct its activities, programs, and practices in a manner consistent with the policies of SMRP.   ___Chapter will be the regional leader that:

· Promotes and supports maintenance and reliability education for people, production and quality processes to improve the work environment.

· Supports maintenance and reliability as an integral part of business and asset management.

· Presents a collective voice on maintenance and reliability issues and advances innovative reliability practices.

· Facilitates information exchange through a structured network of maintenance and reliability professionals.

· Assists and provides guidance to those seeking CMRP designation through the SMRPCO program.

· Provides year round opportunities for participation by members.

· Assists SMRP in achieving its purpose and objectives including market feedback, education promotion, public relations, and membership recruitment and retention.

· Provides a forum for the exchange of information and development of the Maintenance and Reliability profession.

ARTICLE II

Membership

The Society shall have five (5) classifications of members, as follows: 

Section 1. Individual Member: Individuals who are part- or full-time maintenance and reliability professionals engaged in work or research relating to maintaining plants and facilities and/or pursuing research in connection with improving the science and procedures of maintenance and reliability and are a current Individual Member in good standing of SMRP automatically qualifies to be a member of the ______ Chapter.  Potential chapter members must submit completed membership application and pay their _____ Chapter annual membership dues to the Chapter.   Individual members shall have the right to vote at the Annual Business Meeting, may hold office, and may serve on the Board of Directors. 

Section 2.  Executive Member Company:   Companies and other organizations that employ maintenance and reliability professionals engaged in work or research relation to maintaining plants and facilities and/or pursuing research in connection with improving the science and procedures of maintenance and reliability, and have a maintenance process supported by a policy of continuous improvement that demonstrates a formal organizational commitment toward improving reliability of equipment and operations, and are an Executive Member Company of SMRP qualifies to be an Executive Member Company of _____ Chapter.

Section 3. Industry Partner Member:  Individuals, companies and other organizations that are providers of goods and services supporting the maintenance and reliability function and that are Industry Partner Members of SMRP qualifies to be a Industry Partner member of ______ Chapter.  Membership shall not in any way imply endorsement of their goods and services.  

Section 4.  Emerging Professional Member: Individuals enrolled in a rigorous course of study, educational 

institution or training program applying to the maintenance and reliability function, and are Emerging 

Professional members of SMRP, qualifies to be an Emerging Professional member of _____ chapter. 

Emerging Professional members are not entitled to voting privileges, may not hold office, and may not

serve on the Board of Directors. 

Section 5. Honorary Member:  Individuals who have held an office or position in another related organization, made substantial contributions, or provided expertise to the profession and are members of SMRP, qualifies to be an Honorary Member of _____ chapter, but are not entitled to voting privileges, may not hold office, and may not serve on the Board of Directors.

Section 6. Other Member Classifications: Additional sub-classes of chapter membership may be created to accommodate special needs and/or changes within the maintenance and reliability community, subject to the approval of the SMRP Board of Directors.

Section 7. Voluntary Resignation: Any member may resign from membership in the ____ Chapter by either filing a written resignation with ___Chapter Secretary and/or Chair and/or by not renewing their membership, but such resignation shall not relieve the member to fully pay any dues, fees, assessments, or other charges previously accrued and unpaid as of the date of resignation.  
Section 8.  Involuntary Termination of Membership:  The Board of Directors, by affirmative vote of two-thirds (2/3) of all the members of the Board, may censure, suspend, or expel a member for cause, after an appropriate hearing with due notice, conducted in accordance with procedures adopted by the Board of Directors.  The Board, by a majority vote of the members present and voting t a regular or special meeting, may terminate the membership of any member who becomes ineligible for membership, or fails to meet its financial obligations, as set forth in Article VII, Sec. 1.  All rights, privileges and interest of ____ Chapter membership shall cease upon termination of membership.  Such termination shall not relieve the member of its obligations for dues, fees, assessments or other charges accrued and unpaid. 
Section 9. Reinstatement: Upon written request signed by the former member and filed with ___Chapter’s Secretary and/or Chair, the Board of Directors may, by affirmative vote of two-thirds (2/3) of all the members of the Board, reinstate such former member to membership upon such terms as the Board of Directors may deem appropriate, which may include payment of previously delinquent dues and assessments. The Board of Directors may decide to request additional information and/or presence of a delegate or representative of the member at issue as part of a hearing prior to taking a vote of reinstatement.

Section 10. Transfer of Membership:   Membership in the ____ Chapter is not transferable or assignable to another business entity or organization that is eligible for membership.

ARTICLE III

Chapter Meetings and Governance

Section 1. General Powers:  In the execution of the purpose and objectives set forth in Article I, Section 4, the _____ Chapter shall at all times conduct its activities, programs, and practices in a manner consistent with the policies of SMRP.  Each Chapter shall have the power and authority to determine the size of its Board of Directors, provided it is no less than seven (7) and no more than twelve (12), to develop its agenda and policies on matters relating to its Chapter’s activities, to establish its own requirements for calling meetings, to prepare its own budget and determine its own Chapter dues, and to spend its Chapter budget on matters relating to its Chapter and its activities, all subject to the general oversight of the SMRP Board of Directors.  ___Chapter also may have such powers as are now or may hereafter be granted by the Illinois General Not for Profit Corporation Act of 1986.

Section 2. Chapter Meetings: Chapters may meet as often as they deem fit, but are required to meet at least once annually.  A report of all Chapter meetings shall be made to the SMRP Executive Director, SMRP Chapter Chair, via the SMRP Chapter Relations Director.   
Section 3. Time and Location of Meetings:  The Annual Business Meeting shall take place in the 4th quarter of each year at a location determined by the Board of Directors.  All other meetings shall be held as directed by the Board of Directors.  

Section 4. Voting:  Individual Members and Executive Member Companies in good standing can vote on all issues.  Supplier Members have voting rights as stated in Article II, Section 3. 

Section 5.  Quorum:  One-third (1/3) of the voting members of ___Chapter, represented in person or by proxy, shall constitute a quorum.  If a quorum is not present, a majority of the voting members present may adjourn the meeting to another time without further notice.  Withdrawal of members from any meeting shall not cause failure of a duly constituted quorum at that meeting.

Section 6.  Manner of Action:  If a quorum is present, the affirmative vote of a majority of the members present shall be the act of the members, unless the vote of a greater number is required by these Bylaws.

Section 7.  Proxies:  At any meeting of the general ____ Chapter members, a member may vote either in person or by proxy executed in writing by the member.  A proxy shall be valid only with respect to the specific meeting for which it is given.

Section. 8.  Voting by Mail or Other Means:  Any vote, including the election of directors, may be conducted by mail, facsimile or other electronic means in such manner as the Board of Directors shall determine, consistent with these Bylaws, or as may otherwise be allowed by law. 

Section 9. Failure to Meet:  Should the Chapter fail to report at least one meeting a year for two (2) consecutive years, or otherwise show a lack of activity in pursuit of the purposes of SMRP, the SMRP Board of Directors, following notice to the Chapter, may revoke the Chapter Affiliation Agreement upon adoption of a resolution by a vote of a majority of the SMRP Board of Directors.  Should twenty (20) members subsequently petition the Chair of SMRP to resume the activities of a former Chapter or to create a new Chapter in the same vicinity, the Chapter may be reinstated, or a new Chapter Charter issued, subject to the approval of the SMRP Board of Directors.

Section 10. Rules of Order:  Rules of Order, guidelines and agendas for all official meetings and gatherings of the ___ Chapter shall be established by the Board of Directors. 

ARTICLE IV

Board of Directors

Section 1.  General Powers:  The Chapter’s Board of Directors shall manage the affairs of the ___ Chapter, and shall determine ___Chapter’s strategic initiatives and how these initiatives are best carried out. All strategic initiatives of the ___Chapter must be consistent with the strategic initiatives of SMRP.

Section 2.   Number and Qualifications:  The number of Directors shall be no less than seven (7) and no more than twelve (12), subject to the approval of the SMRP Board of Directors.  Each Director must be a current member in good standing of SMRP, as well as a member of the _____ Chapter.  Incoming Directors will sign a commitment form each term stating they understand the obligations of the position they have been elected to fill and will expend the time and energy to fulfill these responsibilities. 

Section 3.  Election and Terms of Office:  The Nominating Committee shall nominate for election any person qualified to be a Director as required by Section 2 of this Article IV. Directors shall be elected by the members at the Annual Business Meeting of the ____ Chapter, and shall serve ____ (__) year terms, or until election of his/her successor.  Directors shall be eligible for re-election provided they continue to meet the requisite qualifications. 

Section 4.  Vacancies:  Any vacancy occurring in the Board of Directors shall be filled by the affirmative vote of a majority of the remaining Directors, even if less than a quorum.  A Director elected to fill a vacancy shall be elected for the unexpired term of his/her predecessor in office.

Section  5.  Annual and Regular Meetings: The Board of Directors shall hold a minimum of four (4) meetings throughout the year, but may hold as many additional meetings as necessary to conduct the business affairs of ___Chapter. Notice of such regular meetings shall not be required if the time and place of such meetings are fixed by the Board.  These meetings may also occur via teleconference when necessary. The Annual Business Meeting of the Board of Directors shall be held, without other notice than these Bylaws, in conjunction with the Annual Business Meeting of the members. 
Section 6. Special Meetings: Special meetings of the Board of Directors of the ___Chapter may be called by the Chair or upon written request of any two (2) Directors. The person(s) calling a special meeting of the Board shall fix the time and place of any such meeting and shall state in the notice the purpose(s) for which the meeting is called. 

Section 7.  Notice:  Notice of any meeting of the Board of Directors need not specify the business to be transacted at, nor the purpose of, such meeting unless specifically required by law or these Bylaws. Written notice stating the place, date, and hour of any meeting of Directors shall be delivered to each Director at least five (5) days in advance of such meeting, unless otherwise provided by law or these Bylaws.  In case of removal of a Director, twenty (20) days notice is required. 

Section 8.  Quorum: Two-thirds (2/3) of the Board of Directors then in office shall constitute a quorum for the transaction of business at any meeting of the Board, provided at least three (3) of the officers are present. If less than two-thirds (2/3) of the Directors and/or less than three (3) of the officers are present at said meeting, a majority of the Directors present may adjourn the meeting to another time without further notice. Withdrawal of Directors from any meeting shall not cause failure of a duly constituted quorum at that meeting.  
Section 9.  Manner of Action:  The act of a majority of the Directors present at a meeting at which a quorum is present shall be the act of the Board of Directors, unless the act of a greater number is required by statute or these Bylaws.
Section 10.  Proxies:  No Director may act by proxy on any matter.

Section 11.  Mail Ballot:  The Board of Directors may, at its discretion, submit the election of Directors, or other matters to the members of the _____Chapter by a thirty (30) day mail ballot or electronic ballot to the extent allowed by law.  

Section 12.  Attendance by Telephone: Directors may participate in and act at any meeting of the _____ Chapter through use of a telephone conference or similar communications equipment by means of which all persons participating in the meeting can communicate with each other or through any technology allowable under law, but only to the extent allowed by the Board of Directors.  Such participation in the meeting shall constitute attendance in person at the meeting. 

Section 13.  Action Without a Meeting: Directors may take any action that they could take at any meeting of the Directors without a meeting if consent in writing, setting forth the action so taken, is signed by all the Directors. 
Section 14.  Removal: A Director may be removed with or without cause by an affirmative vote of two-thirds (2/3) of the members entitled to vote on removal of Directors, at a meeting at which a quorum is present, provided written notice of the meeting is delivered to all such members stating that a purpose of the meeting is to vote on removal of the named Director(s). 

ARTICLE V 

Officers

Section 1. Officers:  The officers of the _____ Chapter shall be a Chair, Vice Chair, Treasurer, Secretary/Historian, and Past Chair, and shall have voting rights on issues relative to the business affairs of ___Chapter of SMRP. The Board of Directors may also elect or appoint other officers, as it deems appropriate. Officers whose authority and duties are not prescribed in these Bylaws shall have the authority and perform the duties assigned, from time to time, by the Board of Directors. 
Section 2.  Qualifications: An individual must be a current member in good standing of SMRP, as well as a member of the _____ Chapter.  Furthermore, the Chair and Vice-Chair positions may only be held by an Individual or individual from an Executive Member company, and the Chair shall hold the CMRP designation except in the first three (3) years of chapter affiliation. 
 Any deviations shall be approved by SMRP Board of Directors.  Incoming officers will sign a commitment form each year stating they understand the obligations of the position they have been elected to fill and will expend the time and energy to fulfill these responsibilities. 

Section 3.  Election and Terms of Office:  With the exception of the Past Chair, the officers of the ______ Chapter shall be elected at the Annual Meeting of the ______ Chapter members and shall hold office for a term of one year, or until election of their successors. Terms begin immediately following the election and conclude immediately following the next election. 

Section 4.  Vacancies:  The Board of Directors may fill any vacancy in any office for the unexpired portion of the term.

Section 5. Resignation and Removal: An Officer may resign from his/her position at any time upon thirty (30) days advanced written notice of his/her intent submitted to the Chair. Any officer elected by the members may be removed by the Board of Directors or by the affirmative vote of the majority of the members,  whenever in its (their) judgment, the best interests of the ____ Chapter would be served, .

Section 6. Chair: The Chair shall be the principal executive officer of the _____ Chapter and shall preside at all meetings of the members and of the Board of Directors.  Subject to the direction and control of the Board of Directors, the Chair shall perform all duties incident to the office of Chair and necessary to carry out the business affairs and strategic initiatives of ___Chapter, and such other duties as may be assigned by the Board of Directors from time to time. The Chair is the designated liaison to the SMRP and will be responsible for all required reporting to the SMRP and attending any required meetings with the SMRP.

Section 7.  Vice Chair:  The Vice Chair shall perform such duties and have such powers as assigned by the Chair or the Board of Directors from time to time.   Further, in the absence of the Chair, or in the event of his/her inability or refusal to act, the Vice Chair shall perform the duties of the Chair and, when so acting, shall have all the powers of and be subject to all the restrictions upon the Chair, and shall have such other duties from time to time as necessary to carry out the business affairs and strategic initiatives of ___ Chapter.

Section 8.  Treasurer: The Treasurer shall be the principal accounting and Financial Officer of ___ Chapter.  The Treasurer shall remain fully advised as to the financial condition of the _____ Chapter and shall regularly report to the Board of Directors of the ___ Chapter, and the Executive Director and/or the Chapter Relations Director of SMRP on the financial condition of the _____ Chapter.  The Treasurer shall also present a proposed following year budget to the Board of Directors within a reasonable period of time prior to the following year; review, develop and implement the fiscal policies of ___ Chapter; monitor the ___ Chapter’s reserve fund; and ensure that the reserve fund is invested to achieve ___ Chapter’s financial objectives, subject to the approval of SMRP’s Board of Directors.    The Treasurer shall have such other duties as assigned by the Chair or the Board of Directors from time to time to carry out the business affairs and strategic initiatives of ___ Chapter.

Section 9. Secretary/Historian: The Secretary/Historian shall be the principal Records Officer of ___ Chapter. His/her primary responsibility shall be to ensure that the minutes of all official ___ Chapter meetings are recorded; notifications are distributed as necessary to the Board of Directors and members; ___ Chapter’s Bylaws are adhered to; all business actions and votes are carried out and recorded in a professional and businesslike manner; and the history of the organization is preserved. 

The Secretary/Historian shall provide SMRP with the names of the newly elected Chapter officers no later than November 1, or thirty (30) days after the date of the election, whichever occurs first. The Secretary/Historian shall have such other duties as assigned by the Chair or the Board of Directors from time to time to carry out the business affairs and strategic initiatives of ___ Chapter.

Section 10. Immediate Past Chair: The Past Chair shall primarily be responsible for assisting the Chair in ensuring that ___ Chapter’s strategic initiatives are being carried out. He/she also shall have primary responsibility for ensuring that ___ Chapter’s long-term vision is intact and up-to-date,  and shall have such other duties as assigned by the Chair or the Board of Directors from time to time to carry out the business affairs and strategic initiatives of ___ Chapter.                       .

  ARTICLE VI

Committees

Section 1.  Executive Committee
: The Executive Committee shall be comprised of the _____Chapter officers and as the Board of Directors may deem appropriate, and shall exercise the authority of the Board of Directors in the management of the _____Chapter, except as specifically limited by law or by the Board of Directors. Meetings of the Executive Committee may be held upon such notice and call as determined by the Chair or the Board of Directors.  

Section 2.  Task Forces and Other Committees: The Board of Directors may from time to time determine the need for and designate other standing or special committees, task forces, ad hoc committees, and other types of “work groups” as necessary to carry on the work of the _____ Chapter. Members of these committees may be volunteers and shall be appointed by the Board of Directors.  Similarly, these work groups may be dissolved by the Board of Directors when their work is completed, no longer necessary, or for other reasons as determined by the Board of Directors. All committees shall make periodic reports to the Board of Directors. 

Section 3. Meetings: Unless otherwise provided by the Board of Directors, each committee may, by a majority vote, fix the time and place of its meetings, specify what notice of meetings, if any, shall be given, and establish its rules of procedure consistent with these Bylaws or with rules adopted by the Board of Directors. 

Section 4.  Attendance by Telephone: Members of a committee may participate in any meeting through the use of a conference telephone or similar communications equipment by means of which all persons participating in the meeting can hear each other or through any technology allowable under law, but only to the extent allowed by the Board of Directors.  Such participation in a meeting shall constitute presence in person at the meeting.

ARTICLE VII

Dues and Financial Matters

Section 1. Dues, Fees, Assessments: Any dues, fees and assessments (fees and assessments may include but are not limited to event registration fees, reimbursements, etc.) shall be as determined by an affirmative vote of a majority vote of the Board of Directors.  Notification of any increase relative to dues, fees and assessments shall be provided to ___Chapter’s current members with at least ninety (90) days advance notice.  Membership dues shall be pro-rated for members that join the _____ Chapter at a time other than the beginning of the Chapter’s fiscal year.

Section 2. Fund Raising and Use of Funds: SMRP shall approve any fund raising activities conducted by the ___Chapter.  ___Chapter shall use its funds only to accomplish the purpose and objectives as set forth in these Bylaws, approved by SMRP, and publicized to ___ Chapter members. ___ Chapter shall forward all receipts from fund raising activities to SMRP and they shall be included in the ___Chapter Annual Financial Statement and forwarded to SMRP.  No part of ___Chapter’s funds shall inure or be distributed to Officers, Directors and/or members of ___Chapter, with the exception of reasonable reimbursement for expenses related to services rendered in the name of ___Chapter or SMRP official business . 
ARTICLE VIII
General Provisions

Section 1. Contracts:  SMRP shall sign/approve any contracts for the chapters, or may empower a Chapter Officer with the authorization responsibility.

Section 2.  Deposits, Checks, Etc.:  All funds of the _____ Chapter of SMRP shall be deposited from time to time to the credit of the _____ Chapter in such banks, trust companies, or other depositories as the Board of Directors may select and/or approve. All checks, drafts or other orders for the payment of money, notes or other evidences of indebtedness issued in the name of the _____ Chapter shall be signed by two (2) of any officer(s) or agent(s) of the _____ Chapter and in such manner as shall, from time to time, be determined by resolution of the Board of Directors.  

Section 3.  Fiscal Year: ___Chapter’s fiscal year shall coincide with the SMRP fiscal year.

Section 4.  Audit: The accounts of all ___Chapter financial activities shall be audited on an annual basis by an independent, professional auditing firm approved by the Board of Directors, or sent to SMRP for review. Upon dissolution of any chapter, any unused money must be returned to SMRP.
Section 5.  Accountability:  No chapter shall speak for or act in the name of SMRP without the prior written approval of the SMRP Board of Directors or other designated Officer of SMRP.  No chapter shall commit the SMRP to any financial obligation unless such commitment is authorized in writing by the SMRP Board of Directors or other designated Officer of SMRP.  
Section 6.  Administrative Support Person:  If the chapter elects to hire an Administrative Support Person to assist with the management and administration of the chapter, he/she shall attend all chapter Board of Directors meetings as a non-voting member.  The Administrative Support Person shall be responsible to the Chair and to the Board of Directors, and shall perform such other duties as the Board of Directors may assign from time to time.

Section 7. Websites:  Chapter may create an individual website which may be linked to the SMRP Web site.

Section 8.  Dissolution:  A chapter may be dissolved by an affirmative of two-thirds (2/3) vote of the Board of Directors at any regular or special meeting, or at any time that membership falls below twenty (20) members. Upon revocation of the Chapter Charter, all assets of the chapter remaining after payment of all outstanding liabilities and obligations shall be remitted to SMRP to be used as the Board of Directors may direct.  SMRP shall not be liable for any financial obligation of ____ Chapter.   

ARTICLE IX
Indemnification and Insurance

Section. 1  Indemnification:  SMRP shall have the power and authority to indemnify and hold harmless to the full extent permitted by law any person who is or was an officer, director, employee or agent of ___ Chapter, or who is or was serving at the request of ___ Chapter as an officer, director, employee or agent of another corporation, partnership or joint venture, trust or other enterprise.  

Section 2.  Insurance:  SMRP may purchase and maintain insurance on behalf of any person who is or was an officer, director, employee or agent of ___ Chapter, or who is or was serving at the request of ___ Chapter, as an officer, director, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against any liability asserted against such person and incurred in any such capacity, or arising out of such person's status as such regardless of whether ___ Chapter or SMRP would have the power to indemnify against such liability.

ARTICLE X

Amendments 

All changes to ___Chapter Bylaws must be submitted thirty (30) days in advance to the SMRP Board of Directors for consideration.  If by majority vote, the SMRP Board of Directors during its next Board of Directors meeting determines the amendment to be in the best interest of the ___ Chapter and SMRP, the proposed amendment may be submitted to the _______ Chapter members for consideration.  All ___Chapter members must be notified of the proposed Bylaws changes at least thirty (30) days prior to their vote.  The Bylaws of ___Chapter may then be amended by ___Chapter members by an affirmative vote of two-thirds (2/3) of the members at the Annual Business Meeting, at any regular or special meeting of members, or by mail ballot.  No amendment to the Bylaws shall become effective until written notice is delivered to SMRP.

END

�








�Similar to SMRP Officer requirements.  Added to the Affiliation Agreement “CMRP designation requirement in relation to holding position of Chapter Chair will be effective beginning three (3) years from the date of establishment of the chapter”.  


�If the chapter has an Exec. Committee, the Exec. Comm. can make some of the decisions that fall to the full Board of Directors.   This is up to the individual chapter.    
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