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ARTICLE I   ORGANIZATION

1. The name of the organization shall be THE TENNESSEE ASSOCIATION OF PROFESSIONAL MEDIATORS.

2. The Tennessee Association of Professional Mediators is incorporated as a nonprofit corporation, pursuant to the laws of the State of Tennessee.

3. The organization will not have a seal.

4. The organization may at its pleasure by a vote of the membership body change its name.

5. The fiscal year of the corporation shall end on December 31st in each year.

ARTICLE II   PURPOSES

The following are the purposes for which this organization has been organized: 

1. To promote the use of mediation services and provide professional and educational support to the members of the organization.
2. To provide information to the public regarding the use of mediation as an effective means of settling disputes and provide continuing education and support to professional mediators.
ARTICLE III   MEMBERSHIP

1. Full membership.  To be a full member of this organization, one must subscribe to the organization’s purposes, satisfy the training requirements of Rule 31 of the Commission on Alternative Dispute Resolution of the Supreme Court of the State of Tennessee, and be current as to payment of applicable dues.  Full members shall have full voting privileges and may serve as a Director or officer as provided in these Bylaws.

2. Associate membership.  To be an associate member, one must be a volunteer mediator, student or other person having an interest in the field of dispute resolution who is not otherwise qualified for full membership, and must be current as to payment of applicable dues.  Associate Members are not entitled to vote at any election or on matters relating to the structure and operation of the Corporation. Associate Members are not entitled to serve on the Board of Directors or be elected as officers, but may serve on Committees.  Associate Members shall be entitled to attend meetings, participate in training and the like.

3. Dues.  Dues for the different levels of membership in the Corporation shall be established by the Board of the Corporation from time to time.

4. Removal.  A member may be removed as a member for cause by a majority vote of the Board of Directors at a meeting at which a quorum is present. Cause is defined as failing to abide by applicable standards of ethics, professional responsibility, and practice, as amended from time to time, failing to pay dues, and/or failing to fulfill any other responsibilities as a member.  A member may be removed for cause only after reasonable notice and opportunity to be heard before the Directors.  Prior to any removal, a member who has failed to pay dues is not a member in good standing.
ARTICLE IV   MEETINGS OF THE MEMBERSHIP

1. Annual Meeting.  The annual membership meeting of this organization shall be held in March of each year in Davidson County as the Board shall designate and upon a minimum of two weeks notice or as the Board determines, so long as there is an annual meeting each calendar year.

2. Notice of Meeting.  The Secretary shall cause every member in good standing to be notified of the date of the meeting via e-mail (or, in the absence of an e-mail address, at his/her address as it appears in the membership roll book of this organization) stating the time and place of such annual meeting.

3. Meeting Location.  Regular meetings of this organization shall be held at a location within Davidson County Tennessee as the Board shall designate from time to time.

4. Quorum.  The presence of not less than twenty-five (25%) percent of the voting members shall constitute a quorum and shall be necessary to conduct the business of this organization; but a lesser percentage (but no less than 15%) may adjourn the meeting for a period of not more than two weeks from the date scheduled by these By-Laws and the Secretary shall cause a notice of this scheduled meeting to be sent to all those members who were not present at the meeting originally called. A quorum as set forth above shall be required at any adjourned meeting.

5. Special Meetings.  Special meetings of this organization may be called by the President when he/she deems it for the best interest of the organization. Notices of such meeting shall be delivered to each member via e-mail (or, in the absence of an e-mail address, at his/her address as it appears in the membership roll book in this organization) at least ten (10) days before the scheduled date set for such special meeting. Such notice shall state the reasons such meeting has been called, the business to be transacted at such meeting and by whom it was called. At the request of one third of the members of the Board of Directors or ten (10%) percent of the members of the organization, the President shall cause a special meeting to be called, but such request must be made to the President or the Board of Directors in writing at least twenty (20) days before the requested scheduled date.

6. Limitation on Business at Special Meetings.  No other business but that specified in the notice may be transacted at such special meeting without the unanimous consent of all present at such meeting. 
7. Presence through Communications Equipment.  Unless otherwise required by law, the Articles of Incorporation, or these Bylaws, and subject to approval of the Board, meetings of the members of the organization may be conducted by telephone conference, group e-mail, or by similar means where all persons participating in the meeting can receive the communications of all other persons participating.  Participation by such means shall constitute presence in person at a meeting.

8. Membership Participation.  The Secretary shall maintain a complete list of members entitled to participate at each meeting, which list shall be available for examination.

9. Open Meetings.  Meetings and other activities of the organization shall be open to persons who are not members, unless the President or the Directors specifically restrict attendance.  Persons attending meetings who are not members are guests and shall be entitled to such participation in the meeting as the President or the Directors shall determine.

ARTICLE V   VOTING

1. Only members with full membership in good standing may vote.

2. At all meetings of the membership and the Board of Directors, except for the election of officers and Directors, all votes shall be by voice. 

3. For election of officers and Directors, ballots shall be provided and there shall not appear any place on such ballot that might tend to indicate the person who cast such ballot, unless there is a request for a vote by acclamation, as no offices are contested.

ARTICLE VI   ORDER OF BUSINESS


The order of business at meetings of the organization shall be as follows:

1. 
Roll Call.

2.
Reading of the Minutes of the preceding meeting.

3. 
Reports of Committees.

4. 
Reports of Officers.

5. 
Old and Unfinished Business.

6. 
New Business.

7. 
Adjournments.

ARTICLE VII   BOARD OF DIRECTORS

1. Composition and qualifications.  The business of this organization shall be managed by a Board of Directors consisting of nine (9) members who have full membership in good standing with the organization.  The Board shall initially have seven (7) members, with the Board expanding to eight (8) members for the 2008 year and then to the full nin e(9) members with the slate elected for 2009.
2. Elections and terms.  Directors shall serve for a term of three (3) years.  Initially, two Directors shall be elected for a one year term, two Directors shall be elected for a two year term, and three Directors shall be elected for a three year term.  Thereafter, Directors whose terms have expired shall be replaced by newly elected Directors for a full three year term.  To the extent that similar partial terms are needed to add members to expand to the ultimate nine (9)-member Board, such partial terms are authorized so that the ultimate effect will be nine (9) members, with staggering terms so that three (3) members rotate off the board each year (or are subject to re-election after serving three years). Any Director who resigns or who otherwise vacates his/her position shall be replaced by a Director selected by the remaining Directors to serve for the balance of the unexpired term of the Director he/she is replacing.  

3. Election at annual meeting.  At the annual meeting, Directors to replace the Directors whose terms are expiring shall be chosen by a majority vote of eligible members present and voting. There is no prohibition against a Director serving for more than one term. The new Directors shall assume office at the conclusion of the annual meeting. Each Director shall hold office until his/her successor is elected or until she/he resigns, is removed, dies, or becomes disqualified.

4. Powers.  The Board of Directors shall have the control and management of the affairs and business of this organization and shall manage the affairs and all activities of the organization in accordance with the Bylaws. The Directors shall have the power to perform all such lawful acts, which are not prohibited by statute, by its Articles of Incorporation, or by these Bylaws. The Directors shall have the power to authorize the making and execution of any lawful contracts on behalf of the organization and generally to control all of the affairs of the organization.  The Directors shall be empowered to transact the business of the organization between meetings of the members of the organization.  The Board of Directors shall only act in the name of the organization when it shall be regularly convened by its chair after due notice to all the Directors of such meeting.

5. Reasonable Notice.  Reasonable notice of the time and place of each meeting of the Board of Directors shall be given to each Director.  Such notice need not specify the purposes of the meeting, unless required by law, the Articles of Incorporation, or these Bylaws.

6. Waiver of Notice.  Whenever notice of a meeting is required, such notice need not be given to any Director, if a written waiver of notice, executed by him/her (or his/her attorney duly authorized), before or after the meeting, is filed with the records of the meeting.  A waiver of notice need not specify the purposes of the meeting unless such purposes were required to be specified in the notice of such meeting.
7. Quorum and Date of Meetings.  Fifty one (51%) percent or greater of the members of the Board of Directors entitled to vote shall constitute a quorum and the meetings of the Board of Directors shall be held regularly on the first Tuesday of each calendar quarter, or on such other quarterly basis as set by the Board of Directors.

8. Voting and Presence at Meeting; When President May Vote.  Unless otherwise required by law, the Articles of Incorporation, or these Bylaws, any action taken by a majority of the Directors present at a meeting at which a quorum is present shall be deemed the action of the Directors.  The President shall preside at all meetings of the Directors and shall vote only to break a tie or to become part of a quorum available to vote.  Each other Director shall have one vote and such voting may not be done by proxy. However, unless otherwise required by law or the Articles of Incorporation, Board meetings may be conducted by telephone conference, group e-mail, or by similar means where all persons participating in the meeting can receive the communications of all other persons participating.  Participation by such means shall constitute presence in person at a meeting.

9. Action by written consent.  Any action required or permitted to be taken at any meeting of the Directors may be taken without a meeting if all Directors entitled to vote on the matter consent to the action in writing and such consents are filed with the minutes of the meeting.  Such consents shall be treated for all purposes as a vote at a meeting.

10. Vacancy.  In the event of a vacancy on the Board of Directors for any reason, the Directors, at the next meeting of the Board, shall appoint a successor to that Director for the balance of the unexpired term.
11. No Director Salary or Compensation; Reimbursement.  The Directors shall be reimbursed for reasonable expenses  authorized by the Directors and incurred in the performance of their duties and responsibilities,  upon suitable documentation, as approved by a reimbursement policy adopted by the Directors; provided, however, that the organization shall not reimburse any expenses which could jeopardize, in any way, its nonprofit status.  No Director shall receive any salary or compensation for services as a Director, but nothing herein shall be construed to present a Director from receiving any compensation from the organization for duties other than as a Director or officer.

12. Board Rules and Regulations.  The Board of Directors may make such rules and regulations covering its meetings as it may in its discretion determine necessary.

13. President as Chair.  The President of the organization, by virtue of his/her office, shall be Chair of the Board of Directors.

14. Removal.  A Director may be removed when sufficient cause exists for such removal by the vote of the majority of the Directors then in office. The Board of Directors may entertain charges against any Director only after reasonable notice and opportunity to be heard before the Board. A Director may be represented by counsel upon any removal hearing. The Board of Directors shall adopt such rules for this hearing as it may in its discretion consider necessary for the best interests of the organization.

15. Conflict of Interest.  Directors may have interests in conflict with those of the organization.  Each Director must endeavor to be conscious of the potential for such conflicts of interest and act with candor and care in dealing with any such situation.  To the extent known to the Director, she/he shall disclose any actual or potential conflict of interest to all other Directors and, when appropriate, remove herself or himself from discussions and decisions of the Directors regarding a matter.  If he/she becomes aware of any actual or potential conflict of interest after the Directors have entered into discussion of, or made a decision regarding, any matter, then she/he shall immediately apprise the Directors of the actual or potential conflict of interest.  Following a disclosure of any actual or potential conflict of interest, the Directors shall provide a disinterested review of the matter and, if necessary, revisit any decisions previously made.

ARTICLE VIII   OFFICERS

1. Officers.  The officers of the organization shall be as follows:

President

President-Elect/Vice President 

Secretary

Treasurer

2. Election of Officers.  The Officers shall be selected from and elected by the Board.

3. President.  The President shall preside at all meetings of the Directors and members.  He/she shall present an annual report of the work of the organization at the annual meeting.  He/she shall appoint members of all committees, temporary or permanent.  He/she shall see all books, reports and certificates required by law are properly kept or filed.  He/she shall be one of the officers who may sign the checks or drafts of the organization.  He/she shall have such powers and duties of supervision and management as may be reasonably construed as belonging to the chief executive of any organization, subject to the control of the Board of Directors and except as limited by Articles II and XIII of these Bylaws.  The President may delegate one or more of these duties to a Director. 

4. President-Elect/Vice President.  The President-Elect/Vice President shall, in the event of the absence or inability of the President to exercise his/her office, become acting President of the organization with all the rights, privileges and powers as if he/she had been the duly elected President.  The President-Elect/Vice President shall automatically become President at the end of the President’s term or if, for any reason, the President is no longer able to serve.

5. Secretary.  The Secretary shall keep the minutes and records of the organization in appropriate books.  The Secretary shall send a copy of the minutes to all Directors. It shall be his/her duty to file any certificate required by any federal or state statute.  He/she shall give and serve all notices to members of this organization.  He/she shall be the official custodian of the records of this organization.  He/she may be one of the officers required to sign the checks and drafts of the organization. At any membership meetings, he/she shall present to the membership any communication addressed to him/her as Secretary of the organization.  He/she shall submit to the Board of Directors any communications  addressed to him/her as Secretary of the organization.  He/she shall attend to all correspondence of the organization and shall exercise all duties incident to the office of Secretary.

6. Treasurer.  The Treasurer shall have the care and custody of all monies belonging to the organization and shall be solely responsible for such monies or securities of the organization. He/she shall cause to be deposited in a regular business bank or trust company a sum not exceeding $1000 and the balance of the funds of the organization shall be deposited in a savings bank except that the Board of Directors may cause such funds to be invested in such investments as shall be legal for a non-profit corporation in this state.  He/she must be one of the officers who shall sign checks or drafts of the organization. No special fund may be set aside that would make it unnecessary for the Treasurer to sign the checks issued upon the fund.  He/she shall render at stated periods, as the Board of Directors shall determine, a written account of the finances of the organization and such report shall be physically affixed to the minutes of the Board of Directors of such meeting.  He/she shall exercise all duties incident to the office of Treasurer.

7. No Officer Salary or Compensation; Reimbursement.  No officer shall for reason of his office be entitled to receive any salary or compensation, but nothing herein shall be construed to prevent an officer or Director from receiving any compensation from the organization for duties other than as a Director or officer.  Reasonable expenses shall be reimbursed upon presentation of suitable supporting documentation, pursuant to the reimbursement policy applicable to Directors.

8. Term of Office.  Officers shall serve for one (1) year or until their successors are elected and installed. There is no prohibition against an officer serving for more than one term, except the President shall not serve consecutive terms.

9. Immediate Past President.  The immediate past President shall be an ex-officio member of the Board without vote.

ARTICLE IX   SALARIES

The Board of Directors shall hire and fix the compensation of any and all employees which the Board in its discretion may determine to be necessary for the conduct of the business of the organization.

ARTICLE X   COMMITTEES

1. How Formed or Disbanded.  Standing Committees, including an executive committee, and Ad hoc committees may be established and disbanded by the President, subject to the approval of the Board of Directors.  

2. Powers.  Committees shall have only such powers as the Directors shall confer.  The Directors shall not delegate any of its powers as must be performed by the Directors by law, the Articles of Incorporation, or these Bylaws.  Unless the Directors otherwise designate, committees shall conduct their affairs in the same manner as provided in these Bylaws for the Directors.

3. Members of Committees.  Members of all committees shall be members in good standing.  The President shall appoint chairs and committee members, subject to the approval of the Directors.  Committee meetings shall be open to all members, unless the Directors determine otherwise.
4. Annual Review.  Following each annual election, the newly installed Directors shall review the structure and activities of all committees.

5. Term of Committee Members.  The term of office of committee chairs and members shall be for a period of one year or less if sooner terminated by the action of the Board of Directors. There is no prohibition against a committee chair or member being appointed to serve more than one term.

6. The permanent committees shall be: 

· Continuing Education Committee

· Public Education/Public Service Committee

· Website and Membership Services Committee

· Nominating Committee, whose members shall be the President and three persons recommended by President and approved by Board

· Arrangements Committee

ARTICLE XI   DUES

The dues shall be as the Board of Directors shall determine from time to time.

ARTICLE XII   AMENDMENTS

The Directors may amend the corporation’s Articles of Incorporation and these Bylaws to include or omit any provision that could lawfully be included or omitted at the time such amendment is adopted.  Such amendments or revisions may be voted upon at a single meeting of the Directors and shall be adopted at such meeting, a quorum being present, by a seventy-five (75%) percent majority vote of the Directors present. Such amendments and revisions may be adopted in a written document approved and signed unanimously by the Directors of this corporation, without the necessity of a formal meeting of the Directors.

ARTICLE XIII  PROHIBITED ACTIONS

1. No action may be taken or authorized by the Officers, Directors, or members of this organization that would jeopardize the “not-for-profit” status of the organization.

2. The organization shall be operated for public benefit rather than to benefit any private group of individuals. No part of the net earnings of the organization shall inure to the benefit or, or be distributed to, its Directors, Officers, or employees, other than reasonable compensation for services actually rendered.  No decisions shall be made or actions taken which harm the corporate person of the organization to benefit or favor individuals.

3. No substantial part of the activities of the organization shall consist of attempting to influence legislation or lobby for the enactment of legislation, and the organization shall not participate in, intervene in, or publish or distribute statements regarding any political campaign, either on behalf of, or in opposition to, any candidate for public office.

4. The organization shall not credential, license, certify, recommend, designate, or appoint practitioners of dispute resolution.

ARTICLE XIV  NO PERSONAL LIABILITY; INSURANCE

1. No Personal Liability.  The members, Directors, and Officers of the corporation shall not be personally liable for any debt, liability, or obligation of the corporation.  All persons, corporations, or other entities extending credit to, contracting with, or having any claim against the corporation may look only to the funds and property of the corporation for the payment of any such contract or claim, or for the payment of any debt, damages, judgment, or decree, or of any money that may otherwise become due or payable to them from the corporation.

2. Officers’ and Directors’ Liability Insurance.  The corporation shall purchase and maintain Directors and Officers Liability Insurance to cover the Directors and Officers of the corporation.  If it should establish an office, hire one or more employees or engage in other activities that may substantially increase the risk of potential legal action or liability, the corporation shall consider the additional purchase of general liability insurance.
ARTICLE XV  DISSOLUTION

Dissolution shall occur upon the vote of the Board or as otherwise provided by law.  

Upon dissolution of the Corporation, any funds remaining in the treasury shall be disbursed to another not for profit organization which promotes mediation, with such organization chosen by the Board.

I hereby certify that the foregoing By-Laws were adopted at the organizational meeting of THE TENNESSEE ASSOCIATION OF PROFESSIONAL MEDIATORS on March 9, 2006.

______________________________
______________

Secretary




Date

Attest:

______________________________
______________

President




Date
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