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2011 BYLAWS OF

NORTHLAND MEDICAL MANAGERS SM
ARTICLE I
Name and Location

Section 1.   The name of the Association shall be Northland Medical Managers (hereby referred to as “Association”), as set forth in the Articles of Incorporation, or such name as adopted by the voting members by Amendment to the Articles of Incorporation.



Section 2.    The Association shall have offices and places of business either in, or outside of the State of Missouri, as may be determined from time to time by the Board of Directors. 


Section 3.   The fiscal year of the Association shall be from the first day of January through the 31st of December of each year. 


Section 4.   The purpose of the Association shall be as listed in the Articles of Incorporation.

Section 5.   The use of the Association’s logo shall be for the advancement of the organization.  Any party wishing to use the Association’s logo must receive prior approval from the Board of Directors.  The policies and procedures of the Association shall govern logo usage.

ARTICLE II
Membership

Section 1.  There shall be five (5) categories of membership:


(a)
Category I (Voting Member) – Individuals engaged in the management of medical practices in the Northland or Kansas City area region through employment or ownership as follows: physician or other healthcare professional ownership, management service organizations, hospitals, consulting firms, and clinical departments of medical schools. 



(b)
Category II (Business Partner Member) (No Voting Rights) – Individuals who sell products and/or services to the healthcare industry. Category II members may attend all meetings. Membership is limited to 33.3 percent of the Category I membership.  In the event that Category I membership falls, Category II membership exceeds the allowed percentage, this category will be frozen.  Category II members will be added on a first-come, first-serve basis with the approval of the Membership Committee or Board of Directors.  One representative from each firm or institution will be listed only.  Category II members are limited to one guest per meeting. 


(c)
Category III (Insurance/Allied Member) (No Voting Rights) – Individuals who are not qualified as a Category I or II member, but is employed by a company relate to the medical industry: i.e. insurance company, laboratory service, PHO employee, etc.  Category III members shall have no voting rights or hold office.  Category III members desiring to bring guests are limited to one guest per meeting.  



(d)
Category IV (Complimentary Member) (No Voting Rights) – Extended to one representative from each sponsoring hospital at the Board of Director’s discretion. 


(e)
Category V (Life Member) (No Voting Rights) – Individuals in good standing whose employment, association, or affiliation with the healthcare field has terminated. This member shall have a record of active involvement in the Association during their tenure as evidenced by years of membership including committee involvement, meeting attendance, sponsorships, etc. Request for Life Membership shall be submitted in writing to the Board of Directors. A Life Member shall not be required to pay dues, is not entitled to vote or hold office, and shall be welcome to attend functions and meetings of the association.  The fee for attending events shall be waived for Life Members.  Expenses incurred over and above the event fee, including but not limited to lodging and travel expense; will remain the responsibility of the Life Member.  Life Membership may be granted to any former membership category at the discretion of the Board of Directors. 


(e f)
Category VI (Student Member) (No Voting Rights) – Individuals who are actively pursuing an advanced degree related to the healthcare profession, and who plan on working in the healthcare field. A student member must not be able to meet the criteria of any other member category. Student must be enrolled in an educational facility with a curriculum focused on medical administration, coding, or nursing.  Category VI members shall have no voting rights nor hold any office.  Category VI members shall have annual dues of $35 per year. 

Section 2.   Membership Dues.  Annual dues are recommended by the Board of Directors, and presented to the general membership at the Annual Business Meeting in December of each year.  Dues of new members are payable when billed by the Association, and are delinquent if not paid within 30 days after the giving of notice of membership.  Annual dues are payable on their anniversary date of membership each year, and are delinquent 30 days following that date. The Board of Directors has the authority to drop from the Association membership any member who has failed to pay their dues. 


Section 3.  Application for membership shall be submitted as prescribed by the Association.  The Central Office shall submit the application of Business Partners to the Board for final approval. Upon approval, the applicant shall be notified of his or her acceptance within 30 working days and become a new member of the Association.  Membership approval is discretionary with the Association and applications may be rejected with or without cause.  No person will be discriminated against in membership because of race, color, religion, national origin, disability, sex, age or status as a veteran or for any other reason prohibited by law.  In order to maintain a reasonable balance between membership categories, the Board of Directors has the right to limit the number of members from any membership category.


Section 4.  Each voting member of the Association shall be entitled to one (1) vote.  Decisions of the membership shall be made by majority vote of voting members in attendance unless higher percentage requirements are required by the Articles of Incorporation, or the laws of Missouri or these Bylaws.  “Voting members” shall consist of only Category I members of the Association. Categories II, III, IV, V, and VI members of the Association shall not have voting rights.


Section 5.   Membership meetings.


(a)   The regular and special membership meetings shall be held at such time and place as determined by the Board of Directors, and announced in advance to the members.


(b)   The Annual Business Meeting of the membership will be held in December of each year on such date, and at such time and place as determined by the Board of Directors.  The purposes of the Annual Business Meeting will include (but not necessarily be limited to): (i) a review and discussion of the business affairs of the Association, including a report to the membership of the financial position of the Association by the Treasurer, (ii) the election of the Board of Directors, Officers and other positions pursuant to Article III, Section 1, and (iii) such other business as may come before the members as determined at the discretion of the Association’s Board of Directors or the officer presiding over the Annual Business Meeting. 


(c)  The Annual Membership Meeting (referred to as “annual meeting”) will be held in January of each year, at such date, time and place as shall be determined by the Board of Directors.  The purpose of the annual meeting shall be to introduce the newly elected Board of Directors and officers, as well as to conduct any other business that may need to come before the members.


(d)  The Board of Directors shall communicate the date, time and place of the Annual Business Meeting and the Annual Membership Meeting as soon as reasonably possible, after such dates, times and places are determined.


(e)  No member may vote by proxy or appoint another person(s) to act on his/her behalf with respect to voting on matters pertaining to the Association.

ARTICLE III
Officers, Board of Directors, and Other Positions


Section 1.   The Board of Directors shall consist of not less than six (6) nor more than twelve (12) persons who occupy the positions identified below.  All positions, except Business Partner Member At-Large, shall be occupied by individuals who are Category I members of the Association. Except for positions filled by appointment and positions filled by succession, the Board of Directors shall be elected by the Association’s voting members. The Board of Directors shall consist of individuals holding the following positions (with the method of selection for each position being as identified therewith): 

1.
Immediate Past President



Succession Position
2.
President 




Succession Position

3.
President-Elect




Succession Position
4.
Secretary




(Elected Position)
5. 
Treasurer




(Elected Position)

6.
Board Member-At-Large 



(Elected Position up to 3 positions)

7.
Business Partner Member-At-Large 

(Appointed Position up to 3 positions – Non-voting)

8.
Hospitality Co-Chairs (Category I Voting Only)
(Appointed Positions –Voting)


       9.
ACMPE Forum Representative (optional)

(Appointed Position - Non-voting)


SUCCESSION POSITIONS: At the time of the Association’s January membership meeting, the individual who has been serving in the position of President Elect shall assume the position of President, and, the individual who has been serving in the position of President shall assume the position of Past President. 

APPOINTED POSITION:  The Business Partner Member(s) At-Large and the ACMPE Forum Representative shall be nominated by the Nominating Committee and approved by the Board. The appointed individuals shall assume their positions at the time of the January membership meeting.


ELECTED POSITIONS: The positions of Past President, President Elect and, President, as well as Secretary, Treasurer, and Board Member(s) At-Large shall be elected at the Annual Business Meeting by the voting members according to the report of the Nominating Committee. The individuals so elected shall assume their positions in January of each year. 

If for any reason, a position identified above is not filled at or at any time following the December membership meeting, such position shall be filled by the Board of Directors as then constituted.


Section 2.  The Association’s Officers shall consist of the President, President-Elect, Past President, Secretary and Treasurer. Officers of the Association and the Board Member(s) At-Large shall serve at the pleasure of the Board of Directors and may be removed at any time, with or without cause, by a majority vote of the Board of Directors.  Each Director shall serve at the pleasure of the Association’s voting members and may be removed at any time, with or without cause, by a majority vote of the voting members present at a meeting duly called for such purpose. In the case of death, resignation or removal of one or more of the Directors of the Association, any Officer of the Association, or persons serving in any position identified in Section 1 of this Article, the Board of Directors may by majority vote fill the vacancy thereby created; however, any such vacancy occurring in an Elected Position may likewise be filled by the Association’s voting members at a special meeting which is called and held for such purpose. The Board of Directors may appoint such additional Officers as it may deem necessary, and within the guidelines set forth in Section 1, to carry out the purposes of the Association.


Section 3.   The President shall be the chief officer of the Association and President of the Board of Directors, and shall perform such duties as usually pertain to those offices. He/she shall preside at all meetings of the Board of Directors and all meetings of the membership, and shall have general supervision over the business and affairs of the Association.  The President shall oversee committee appointments through the Board of Directors. He/she shall perform other duties as are necessarily incident to the office.


Section 4.   The President-Elect shall perform all of the duties of the President in the event of the death, disability or absence of the President and such other duties, if any, as may be prescribed by the Board of Directors.  He/she shall assist the President in the fulfillment of the President’s duties, as required by the President.    

Section 5.  The Treasurer shall be entrusted with the oversight of accounting services pertaining to the collection and safeguarding of the Association funds.  He/she shall be responsible for maintaining an accurate set of financial books, shall present a report to the membership of the Association’s financial position at the Annual Business Meeting, and shall prepare the Association’s books for audit, and perform all the duties included in the Treasurer’s job description.  


Section 6.  The Secretary shall keep an accurate record of the proceedings of the meetings of the members and Directors; he/she shall give notice of the meetings of the members and Directors required by law and these Bylaws, and perform all the duties included in the Secretary’s job description. 

Section 7.   The Board Member(s) At-Large will serve as a liaison between the Board of Directors and the membership on such matters that are assigned by the Board, or which are brought to his/her attention by any member of the Association.  The Board Member(s) At-Large will bring such matters to the attention of the Board of Directors, if it is deemed worthy of consideration. The Board Member(s) At-Large are not required to advocate or vote for or against any matter or issue. The Board Member(s) At-Large shall perform other tasks and responsibilities as may be assigned by the Board of Directors and perform all the duties included in the Member At Large’s job description. 

Section 8.  All appointed committee chairpersons (Category I members) shall hold a voting position on the Board of Directors at the discretion of the President.


Section 9. Officers of the Association are authorized to enter into contracts and execute other instruments in the name of or on behalf of the Association for the purpose of carrying out the Association decisions as evidenced by resolutions of the Board of Directors or membership, as the case may be.


Section 10.  None of the Officers or Directors of the Association shall be entitled to compensation from the Association for services rendered in such capacity or in any position related thereto.

ARTICLE IV
Board of Directors

Section 1.  A majority of the Board of Directors shall constitute a quorum for the transaction of business, and the act of a quorum shall be valid as a corporate act, except as may be otherwise specifically required by law or the Articles of Incorporation or these Bylaws. If less than a quorum is present at any meeting, those present may adjourn from time to time and fix dates for subsequent meetings until a quorum shall be present. In addition, the Board of Directors may act by unanimous consent without a meeting if all members of the Board of Directors having voting rights execute written consents describing the action taken or to be taken.  Such written consents shall be reported at the next Board of Directors meeting and the minutes will reflect the issue voted upon and the outcome of the vote.  The Business Partner Member(s) At-Large and the ACMPE Forum Representative shall not be voting members of the Board of Directors and shall serve only in an advisory capacity, but shall be entitled to attend all Board of Directors meetings and to participate in the discussion of issues the same as members of the Board having voting rights.  


Section 2.   All meetings of the Board of Directors may be held within or without the State of Missouri as provided in the resolution or notice calling such meeting. Regularly scheduled meetings may be scheduled according to resolutions or procedures established by the Board of Directors, and once established may be held as scheduled without further notice being given. 


Section 3.   The Board of Directors shall approve standing committees and other committees as it deems necessary from time to time to carry on the work of the Association. The Board shall appoint the chair of each committee. Committee membership shall be on a volunteer basis. The Board shall appoint sufficient members to the standing committees if there are insufficient volunteers to fill any of the committees. Ratification of a committee’s acts, shall have the full force and effect as an act of the Board of Directors.


Section 4.  The President-Elect shall chair and appoint a Nominating Committee consisting of at least (3) persons, which should include the current President, past presidents, and other active Category I Members.  The Executive Director will be present at this meeting for input and historical perspective. The Nominating Committee shall present to the membership at the Annual Business Meeting nominations for persons to serve in the elected positions of the Board of Directors.  This slate of officers should be presented in the newsletter several months before this vote is taken.  

Section 5.  The President chairs an annual ad hoc Audit Committee the first quarter of each year. The committee shall consist of the Past President, Secretary, and two (2) other Category I members.  The Treasurer, Bookkeeper and Executive Director will attend this meeting for input and to answer any questions.  


Section 6.  The property and business of the Association shall be controlled and managed by the Board of Directors, which may exercise all powers of the Association and do all such lawful acts and things as are not by statute or by the Articles of Incorporation or by these Bylaws directed or required to be exercised or done by the membership.


Section 7.   The authority and operations of the Association shall be vested to the Board of Directors and defined from time to time as set forth in the Policies and Procedures of the Association held in the corporate offices.

ARTICLE V
Privileges and Obligations of Members

Section 1.   Any member of the Association inviting a guest to a meeting or function of the Association shall be personally responsible for the payment of any and all fees, expenses and costs of such guest. The Board of Directors shall have the right to establish rules limiting attendance of guests at any meeting or function.


Section 2.   No member of the Association may enter into any contract or execute any instrument in the name of or on behalf of the Association without the express written consent of the Board of Directors.


Section 3.  All members of the Association shall conduct themselves in a professional manner at all meetings, special functions, and any events related to the Association. If any member of the Association does not conduct himself/herself in a professional manner, the Board of Directors may take such appropriate action as the Board of Directors in its discretion deems necessary, to reprimand the member. In the event of expulsion, suspension or termination of a member from the Association, procedures identified in Section 355.211 of the Revised Statutes of Missouri shall apply, are included in these Bylaws by this reference, and shall be followed in good faith by the Board of Directors of the Association.

ARTICLE VI
Amendments to Bylaws

Section 1.  The Bylaws may be altered or amended at any regular meeting of the membership of the Association or any special meeting of the membership of the Association called for that purpose, by the affirmative vote of two-thirds (2/3) of the Category I Members present and voting at such meeting.  Proposed amendments to these Bylaws may be submitted by any Category I Member.  Any proposed amendment to the Bylaws shall be first filed with the Secretary of the Association and a copy presented to each Category I Member of the Association at least ten (10) days prior to the regular or special meeting at which such amendment is to be voted upon by the membership.

Adoption of Bylaws and Signatures

The foregoing Bylaws are hereby adopted as the amended and restated Bylaws of Northland Medical Managers, a Missouri Not-For-Profit corporation, on the 14th of December 2010.  The undersigned constituting the duly elected Secretary of the Association hereby certifies that the above and foregoing is a true and complete copy of the Bylaws of the Association as adopted by the Membership on the above date.












   __________________________________________


Sharol Carlson
NMM Secretary/Treasurer
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