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BYLAWS

OF

THE ILLINOIS ALLIANCE FOR CONTINUING MEDICAL EDUCATION

ARTICLE I

ORGANIZATION

Section 1. Name. The name of this corporation shall be the Illinois Alliance for Continuing Medical Education (hereinafter referred to as the "Illinois Alliance").

Section 2. Location. The Illinois Alliance shall continuously maintain in the State of Illinois a registered office and a registered agent whose business office is identical with such registered office and may have other offices within or without the state.

Section 3. Purpose. The purpose of the Illinois Alliance is to provide continuing education to health professionals and others by means of conferences, workshops, or any other mechanism deemed appropriate by the Board of Directors. In order to accomplish this purpose, the Illinois Alliance shall have the power to enter into such arrangements as the Board of Directors may deem appropriate with physicians, medical schools, hospitals or other persons or institutions.

Section 4. Corporate Seal. The Illinois Alliance may, but is not required to, maintain a corporate seal. The corporate seal, if any, shall be maintained at the registered office.

ARTICLE II

MEMBERSHIP

Section 1. Classes and Definitions. The Illinois Alliance shall have two classes of members:

Individual Members and Contributing Members.

(A) Individual Members. Individual Members shall be individuals who teach, study,

organize, produce, manage, evaluate or finance continuing medical education, including

but not limited to, persons engaged in medical practice or medical education,

government employees, and persons who represent suppliers of products and/or services

to the medical profession.

(B) Contributing Members. Contributing Members shall be corporations, partnerships or proprietorships, whether for-profit or not-for-profit, or any educational or other institution whose interests or activities are in support of continuing medical education.
Section 2. Application. Individuals or entities which desire to join the Illinois Alliance shall submit a membership application on a form provided by the Illinois Alliance. Unless specified otherwise by the Board of Directors, persons and entities who/which were members in good standing as of June 13, 1994 of the predecessor to the Illinois Alliance (i.e., persons and entities 
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which were members of the unincorporated Illinois Alliance for Continuing Medical Education) shall be deemed to be members in “good standing” of the Illinois Alliance, with the rights and obligations provided in these Bylaws.

Section 3. Meetings. The annual meeting of the members shall be held on a day and at a location set by the Board of Directors. Appropriate notification of meeting dates and times shall be provided to the membership.

Section 4. General rights and obligations.

(A) Voting. The Individual and Contributing Members shall have the right to vote on all

matters deemed appropriate by the Board.

(B) Membership obligations. Members shall abide by and support the By-laws along

with any and all rules, regulations, and policies adopted by the Illinois Alliance.

(C) Transferability. Membership in the Illinois Alliance shall not be transferable or

assignable.

ARTICLE III

DUES

Section 1. Membership Dues. The annual dues for each class of membership shall be reviewed and determined by the Board of Directors at its Board meeting from time to time.

Section 2. Dues Payable -- Manner. Membership dues shall be payable each year. Upon payment of the annual dues required by Section 1 of this Article, each applicant for membership (as determined in accordance with Article II, Section 2) shall be deemed to be a member in good standing. No rebate of dues paid, pro rata or otherwise, shall be made to any member in the event of termination of membership. Any individual or contributing member who fails to submit payment of renewal dues by the expiration date, shall be dropped from membership.
ARTICLE IV

BOARD OF DIRECTORS

Section 1. Number and Terms. The Board of Directors shall consist of not less than seven (7) and not more than twelve (12) members. The five officers of the Illinois Alliance shall serve as five of the seven to twelve directors during their term in office. The remaining directors shall serve staggered two year terms until their respective successors are elected or appointed and may serve a maximum of two consecutive terms. Such directors may only continue on the Board of Directors if elected as an Officer, or may be re-elected to the Board after an absence of two years from the Board as members at large.
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Section 2. Elections. The Nominating Committee shall make a call for nominees, prepare a slate of candidates for the positions of Directors to be elected by the members and to be announced at the annual meeting.

Section 3. Vacancies Due to Unexpired Terms. If a vacancy occurs on the Board between

elections, a Director may be appointed by the Board of Directors to fill the unexpired term of the vacancy.

Section 4. Quorum. A majority of the Board of Directors shall constitute a quorum for the

transaction of business at any meeting of the Board.

Section 5. Powers. The Board of Directors shall have full power and authority over the property of the Illinois Alliance and the conduct of its affairs.

Section 6. Removal. Any Director may be removed from office by the affirmative vote of a majority of the total number of other Board members. Any such action may be taken at any regular or special meeting of the Board, provided that proper notice is given pursuant to Section 10 below.

Section 7. Chair of the Board. Pursuant to Article V, Section 2, the President of the Illinois Alliance shall serve as Chair of the Board of Directors.

Section 8. Resignation. A Director may resign from the Board at any time by written notice delivered to the Chair of the Board of Directors. A resignation is effective when the notice is delivered unless the notice specifies a future date. The pending vacancy may be filled before the effective date of the resignation, but the successor shall not take office until said effective date.

Section 9. Meetings. There shall be at least one meeting of the Board conducted annually at a time to be specified by the Board.
Section 10. Notice. Notice of any special meeting of the Board of Directors shall be given at least ten (10) days prior thereto by written notice to each Director. If mailed, such notice shall be deemed to be delivered when deposited in the United States mail in a sealed envelope so addressed, with postage thereon prepaid. Notice of any special meeting of the Board of Bylaws of the Directors may be waived in writing signed by the person or persons entitled to such notice either before or after the time of the meeting. The attendance of a Director at any meeting shall constitute a waiver of notice of such meeting, except where a Director attends a meeting for the express purpose of objecting to the transaction of any business because the meeting is not lawfully called or convened. Neither the business to be transacted at, nor the purpose of any regular or special meeting of the Board, need be specified in the notice or waiver of notice of such meeting unless specifically required by law or these bylaws. Notwithstanding the foregoing, no Director may be removed at a special meeting in accordance with Section 6 above unless written notice of the proposed meeting is delivered to all Directors at least twenty (20) days prior to such meeting.
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Section 11. Ballot. Any action taken by ballot, may be taken without a meeting if a consent in writing, setting forth the action so taken, shall be signed by a majority of the Board. The Secretary shall receive ballots to determine and record the majority vote.

Section 12. Attendance by Telephone. Board members may participate in any meeting through the use of a conference telephone or similar communication equipment, and such participation in a meeting shall constitute presence in person at the meeting.

Section 13. Compensation. All Directors shall serve without compensation other than

reimbursement for actual expenses.

ARTICLE V

OFFICERS

Section 1. Officers. The Officers of the Illinois Alliance shall be those set forth in this Article and such others as the Board of Directors may from time to time determine. The Officers shall be elected by a vote of the Board at the winter Board meeting. The President, President-Elect, and Immediate Past-President shall serve terms not to exceed one year unless unusual circumstances warrant.  If the President-Elect is unable to complete the duties and responsibilities of the office, the Board of Directors shall elect and replace this officer. If the President is unable to complete the duties and responsibilities of the office, the President-Elect shall assume this position and the Board of Directors shall elect a member of the Board to fill the vacated seat of the President-Elect. If the Immediate Past-President is unable to complete the duties and responsibilities of the office, the Board of Directors shall invite any IACME Past President to fill this position. 

The Treasurer and Secretary may serve a maximum of two consecutive two year terms. In the event of the inability to fill the position of either Secretary or Treasurer, the Board may extend the incumbent’s term for one year. Election results shall be announced at the time of the annual meeting of members, unless the Board chooses otherwise. Only current Illinois Alliance Board members or committee chairs shall be eligible for nomination to officer positions. The officers will assume their responsibilities immediately after the election results are announced at the annual meeting. Any two or more offices may be held by the same person.

Section 2. President. The President shall serve as chief executive Officer of the Illinois Alliance and shall manage and control all of the business affairs of the Illinois Alliance. The President shall consult with the Board of Directors concerning the policies and operations of the Illinois Alliance, shall serve as Chair of the Board of Directors, shall represent the Illinois Alliance in its dealings with other entities, shall give, or cause to be given, notice of all such meetings when required, unless notice thereof be waived, and shall perform such other duties as may be assigned to him/her from time to time by the Board of Directors.

Section 3. President-Elect. The President-elect shall automatically assume the office of President upon the expiration of the President’s term. The President-Elect shall serve as chair of the Nominating Committee.
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Section 4. Immediate Past-President. Each President of the Illinois Alliance shall immediately become the Immediate-Past President upon the expiration of his/her term as President and shall perform such duties as may be assigned to him/her from time to time by the Board of Directors. The Immediate Past-President shall serve as chair of the Bylaws Committee.

Section 5. Secretary. The Secretary shall keep the minutes of all meetings of the members and the Board of Directors; shall cause the corporate seal and records to be properly maintained and stored; and shall perform such other duties as may be assigned to him/her from time to time by the Board of Directors.

Section 6. Treasurer. The Treasurer shall prepare an annual operating budget, maintain general supervision over the finances of the Illinois Alliance, including the maintenance of correct and complete books of account, and shall render to the President and the Board of Directors at each Board meeting and whenever they may require, an accounting of the financial condition of the Illinois Alliance, and shall perform such other duties as may be assigned to him/her from time to time by the Board of Directors.

Section 7. Removal. Any Officer may be removed from office by the affirmative vote of a majority of the total number of Board members. Any such action may be taken at any regular or special meeting of the Board of Directors.

Section 8. Compensation. All officers shall serve without compensation other than reimbursement for actual expenses.

ARTICLE VI

COMMITTEES OF THE ILLINOIS ALLIANCE

Section 1. General. The Illinois Alliance shall have a Nominating Committee, Bylaws Committee, Communications Committee, Membership Committee and Program Planning Committee, and such other standing and special committees as the Board of Directors shall from time to time establish. All committees will have the following characteristics:

(A) Committee Membership. All committee members shall be members of the Illinois Alliance and serve at the pleasure of the Board of Directors, and such committees shall operate in accordance with the rules established for such committees by the Board of Directors. The Board of Directors shall appoint each committee chair subject to the provisions of these bylaws. The committee chair shall appoint and maintain the members of the committee and fill vacancies in committee membership, subject in all cases to the authority of the Board. The committee chair shall inform the Board of all committee appointments.

(B) Term of Office. Except as otherwise specified in these By-laws, each member of a committee may continue to serve until removed by the committee chair.

(C) Duties and Responsibilities. Each committee shall develop duties and responsibilities for its own governance and pursuant to the charges of the Board of Directors. No committee may exercise the authority of the Board of Directors.
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(D) Reports to the Board. Each committee chair shall attend and/or in their absence submit a written report to the Board of Directors at the time of their meetings as designated by the Chair of the Board. Committee Chairs do not have voting privileges at Board meetings.

(E) Meetings. The Committees shall meet at the discretion of the Committee Chairs at least once annually.

Section 2. Nominating Committee. The Nominating Committee shall consist of the President- Elect and two other Board members who shall be appointed by the President-Elect and who shall serve on the Nominating Committee for the period of the President-Elect’s term. The President-Elect of the Board shall be the Chair of the Nominating Committee. The Nominating Committee shall be responsible for nominating individuals to serve as Directors and Officers of the Illinois Alliance.

Section 3. Bylaws Committee. The Bylaws Committee shall be chaired by the Immediate Past President. The Secretary shall serve as a member of the committee with other members appointed by the Immediate Past President. The Bylaws Committee shall be responsible for the review of the Bylaws on an annual basis and revision of the Bylaws to ensure compliance with all policies and procedures as outlined by the Board of Directors. 

Section 4. Program Planning Committee. The Program Planning Committee shall be composed of at least five (5) members representing a variety of provider types. The Board Director responsible for meeting planning shall be a member of this committee. The Program Planning Committee shall be responsible for the overall planning and conducting of the educational sessions of the Illinois Alliance.

Section 5. Communications Committee. The Communications Committee shall develop an appropriate communication vehicle(s) to disseminate information to the membership about activities of the organization and other relevant CME information.

Section 6. Membership Committee. The Membership Committee shall recruit and retain

members and maintain accurate data files.

Section 7. Of Existence. Notwithstanding any other provisions to the contrary, any committee authorized by these bylaws or other action by the Board of Directors may be deactivated or dissolved by resolution of the Board of Directors.

ARTICLE VII

INDEMNIFICATION OF OFFICERS, DIRECTORS, EMPLOYEES AND AGENTS

Section 1. The Illinois Alliance shall indemnify any person who was or is a party, or is

threatened to be made a party to any threatened, pending, or completed action suit or proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the right of the Illinois Alliance) by reason of the fact that he/she is or was a Director, Officer, employee or agent of the Illinois Alliance, or who is or was serving at the request of the Illinois Alliance as a Director, Officer, employee or agent of another corporation, partnership,
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joint venture, trust or other enterprise, against expenses (including attorneys' fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by him/her in connection with such action, suit or proceeding, if he/she acted in good faith and in a manner he/she reasonably believed to be in, or not opposed to the best interests of the Illinois Alliance, and, with respect to any criminal action or proceeding, had no reasonable cause to believe his/her conduct was unlawful. The termination of any action, suit or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that the person did not act in good faith and in a manner which he/she reasonably believed to be in or not opposed to the best interests of the Illinois Alliance, or, with respect to any criminal action or proceeding, had reasonable cause to believe that his/her conduct was unlawful.

Section 2. The Illinois Alliance shall indemnify any person who was or is a party, or is

threatened to be made a party to any threatened, pending or completed action or suit by or in the right of the Illinois Alliance to procure a judgment in its favor by reason of the fact that he/she is or was a Director, Officer, employee or agent of the Illinois Alliance, or is or was serving at the request of the Illinois Alliance as a Director, Officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against expenses (including attorneys' fees) actually and reasonably incurred by him/her in connection with the defense or settlement of such action or suit, if he/she acted in good faith and in a manner he/she reasonably believed to be in, or not opposed to the best interests of the Illinois Alliance, provided that no indemnification shall be made in respect of any claim, issue or matter as to which such person shall have been

adjudged to be liable for negligence or misconduct in the performance of his/her duty to the Illinois Alliance, unless, and only to the extent that the court in which such action or suit was brought shall determine upon application that, despite the adjudication of liability, but in view of all the circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses as the court shall deem proper.

Section 3. To the extent that a Director, Officer, employee or agent of the Illinois Alliance has been successful, on the merits or otherwise, in the defense of any action, suit or proceeding referred to in Sections 1 and 2 of this article, or in defense of any claim, issue or matter therein, he/she shall be indemnified against expenses (including attorneys' fees) actually and reasonably incurred by him/her in connection therewith.

Section 4. Any indemnification under Section 1 or 2 of this Article (unless ordered by a court) shall be made by the Illinois Alliance only as authorized in the specific case, upon determination  that indemnification of the Director, Officer, employee or agent is proper in the circumstances because he/she has met the applicable standard of conduct set forth in Sections 1 or 2 of this Article. Such determination shall be made (1) by the Board of Directors by a majority vote of a quorum consisting of Directors who were not parties to such action, suit or proceeding, or (2) if such a quorum is not obtainable, or, even if obtainable, a quorum of disinterested Directors so directs, by independent legal counsel in a written opinion.

Section 5. Expenses incurred in defending a civil or criminal action, suit or proceeding may be paid by the Illinois Alliance in advance of the final disposition of such action, suit or proceeding, as authorized by the Board of Directors in the specific case, upon receipt of an undertaking by 
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or on behalf of the Director, Officer, employee or agent to repay such amount, unless it shall ultimately be determined that he/she is entitled to be indemnified by the Illinois Alliance as authorized in this Article.

Section 6. The indemnification provided by this Article shall not be deemed exclusive of any other rights to which those seeking indemnification may be entitled under any by-law, agreement, vote of disinterested Directors, or otherwise, both as to action in his official capacity and as to action in another capacity while holding such office, and shall continue as to a person who has ceased to be a Director, Officer, employee or agent, and shall inure to the benefit of the heirs, executors and administrators of such a person. 

Section 7. The Illinois Alliance is authorized to purchase and maintain insurance on behalf of any person who is or was a Director, Officer, employee or agent of the Illinois Alliance, or who is or was serving at the request of the Illinois Alliance as a Director, Officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against any liability asserted against him/her and incurred by him/her in any such capacity, or arising out of his/her status as such, whether or not the Illinois Alliance would have the power to indemnify him/her  against such liability under the provisions of this Article.

Section 8. For purposes of this Article, references to the "Illinois Alliance" shall include, in addition to the surviving corporation, any merging corporation (including any corporation having merged with a merging corporation) absorbed in a merger which, if its separate existence had continued, would have had the power and authority to indemnify its Directors, Officers, employees or agents, so that any person who was a Director, Officer, employee or agent of such merging corporation, or was serving at the request of such merging corporation as a Director, Officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, shall stand in the same position under the provisions of this Article with respect to the surviving corporation as such person would have with respect to such merging corporation if its separate existence had continued.

ARTICLE VIII

FINANCE

Section 1. Fiscal Year. The fiscal year of the Illinois Alliance shall begin on January 1st of each year and end on December 31st of the same year.

Section 2. Budget. Within one hundred and eighty (180) days following the end of each fiscal year, the Treasurer shall furnish the Board of Directors with a financial report of the year then ended. Each committee chair shall be responsible for submitting to the Treasurer a line item budget by October 1st of each fiscal year so the Treasurer may prepare the annual operating budget by November 1st. The Treasurer shall present the annual operating budget for the upcoming fiscal year to the Board of Directors at its next scheduled meeting for review and adoption.
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Section 3. Audit. The accounts of the Illinois Alliance may be audited annually by an

independent certified public accountant who shall be selected by the Board of Directors and who shall submit his/her report to the Board of Directors.

Section 4. Contracts. The Board of Directors may authorize any Officer or Officers or agent or agents of the Illinois Alliance to enter into any contract or execute and deliver any instrument in the name of and on behalf of the Illinois Alliance and such authority may be general or confined to specific instances.

Section 5. Checks, Drafts, Etc. All funds of the Illinois Alliance shall be deposited from time to time to the credit of the Illinois Alliance in such banks, trust companies, or other depositories as the Board of Directors may select. All checks, drafts or other orders for the payment of money, notes or other evidences of indebtedness issued in the name of the Illinois Alliance, shall be signed by the treasurer or such Officer or Officers or agent or agents of the Illinois Alliance and in such manner as shall from time to time be determined by resolution of the Board of Directors. In the absence of such determination by the Board of Directors, such instruments shall be signed by the President.

Section 6. Gifts. The Board of Directors may, on behalf of the Illinois Alliance, and in their sole discretion, accept any contribution, gift, or bequest to the Illinois Alliance.

Section 7. Expenditures. All Board and committee expenses exceeding 10% of the approved line item operating budget must be approved by the President and Treasurer.

ARTICLE IX

AMENDMENTS

Section 1. Amendments. These Bylaws may be altered, amended, or repealed at any regular or special meeting of the Board of Directors by majority vote of the Board members present, provided, however, that written notice of the purpose of such meeting shall be given not less than five nor more than forty days prior to such meeting. The Bylaws may contain any provisions for the regulation and management of the affairs of the corporation not inconsistent with law or the articles of incorporation.
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