BYLAWS OF THE WOMEN LAWYERS ASSOCIATION OF MICHIGAN,

GREAT LAKES BAY REGION
ARTICLE I
Name and Purpose

Section 1.  Region Name.  The name of this Region shall be the Women Lawyers Association of Michigan Great Lakes Bay Region (“Region”).

Section 2.  Purpose.  The purpose of the Region shall be to secure and advance the interests of women members of the legal profession, especially in the counties of Saginaw, Bay, and Midland, to promote and support women lawyers, to improve relations between the legal profession and the public, to facilitate professional relationships among attorneys in the Saginaw, Bay, Midland County area, and neighboring counties, and to encourage and the continued legal education of lawyers.  

Section 3.  The functions of the Region shall include:

a) To participate in the functions of the Women Lawyers Association of Michigan (“WLAM”) as listed in the WLAM bylaws, Article I, Section 3.

b) To coordinate the activity of the Region in the interests of its members.  

ARTICLE II
Members

Membership shall follow the WLAM bylaws, Article II.  All those within the geographical boundaries are members according to the WLAM bylaws.  Those not automatically assigned may give notice to the Region by e-mail that they wish to become a member of the Region.  

ARTICLE III

Dues and Finance

Dues and Finance shall follow the WLAM bylaws, Article II.  The Region members shall pay dues as required by the WLAM organization and follow its policies and procedures.

ARTICLE IV

Form of the Organization

Section 1.  The Region is organized under the WLAM and subject to the Michigan Nonprofit Corporation Act.  

Section 2.  The management of the Region is vested in a Board of Directors, elected by its members.  

Section 3.  The Board of Directors may appoint committees who plan and conduct activities on behalf of the Region, with the approval and oversight of the Board.  

Section 4.  The Board of Directors shall timely submit all reports as required by the WLAM bylaws or other written policies of the Board of Directors.

Section 5.  The Region will identify a Regional Representative who will represent the Region before the WLAM.  An alternate Regional Representative will also be identified in the event that the Regional Representative is unable to serve.

ARTICLE V

Meetings of the Region

Section 1.  An annual meeting of the members of the Region shall be held at a time and place to be designated by the Board of Directors.  Notice of the time and place of the annual meeting shall be provided electronically to each member of the Region not less than four (4) weeks prior to the day of the annual meeting.  

Section 2.  Special meetings of the members of the Region may be called by the President and shall be called upon the e-mailed request of three (3) members of the Board of Directors or upon the e-mailed petition of not less than five (5) members of the Region.  Notice of the time, place and purpose of the special meeting shall be mailed or provided electronically to each member of the Region not less than ten (10) days prior to the date of the special meeting.

Section 3.  Forty percent (40%) of the active members of the Region shall constitute a quorum at all meetings of the members of the Association.  Action by the members shall be by affirmative vote of a majority of the active members present and voting at a meeting, except as otherwise provided by these bylaws with respect to elections of directors and officers of the Region.

Section 4.  Meetings of the Region shall follow the meeting rules as described in the WLAM bylaws, Article V, Section 4.  

Section 5.  The Board of Directors may authorize an advisory vote by e-mail, conference call, or other means upon any proposed action by the Region for which the Board of Directors deems an advisory vote appropriate.

ARTICLE VI

Region

Section 1.  The Great Lakes Bay Region shall encompass and serve the members practicing law in the counties of Bay, Midland, and Saginaw.  The geographic boundaries of the Region may be modified from time to time by election of its members, as approved by the WLAM Board of Directors.

Section 2.  The Region shall abide by the standards and requirements of the WLAM Articles of Incorporation and the WLAM bylaws.

Section 3.  Regional elections of officers shall be held during the month of May each year.  The Region shall notify the Secretary of the Association of its new officers on or before June 1 each year.  

ARTICLE VII

Officers


Section 1.  Officers.  The Officers of the Region shall be:  President, President-Elect, Vice President, Secretary, Treasurer, and Immediate Past President.

Section 2. The President shall preside at all meetings of the Region, at all meetings of the Board of Directors. The President shall submit an annual report at the annual meeting of members and perform all other duties usually incident to the office. 

Section 3. In the event of the President's inability to perform the duties of office, the duties shall devolve upon the President-Elect, and in the event of the inability of the President-Elect to perform the duties of office, the duties shall then devolve upon the Vice President. 

Section 4. Treasurer. The Treasurer shall supervise the custody of the funds of the Region and shall supervise disbursement of the funds.  The Treasurer shall comply with WLAM financial policies and reporting. The Treasurer shall submit an annual report at the annual meeting of members and make interim reports at the regular meetings of the Board of Directors. 

Section 5. Secretary. The Secretary shall have custody of the records of the Region; shall maintain the membership list; shall act as Secretary of the Board of Directors; shall be responsible for the sending of all notices to members, including all Bylaws of the Saginaw Region, notices of meetings, programs and special events; shall submit an annual report at the annual meeting of members; and shall perform all other duties usually incident to the office. The Secretary can temporarily delegate any of the above duties to another Board member with the consent of the Board of Directors. However, should there cease to be a Secretary, the Board must appoint an interim Secretary to serve until the next election.  

Section 6. The Immediate Past President shall assist the President as requested. 

Section 7. Additional Duties. The officers shall perform other duties prescribed by these Bylaws or prescribed or authorized by the Board of Directors. 

Section 8. Term. Officers shall hold office for one (1) year or until their successors are elected and qualified. 

Section 9. Vacancies. Vacancies in office other than the office of President shall be filled by the Board of Directors at its next regular meeting for the balance of the unexpired term pursuant to policies set by the Board of Directors.  If the President shall vacate the office of President, the President-elect shall become President immediately.  
ARTICLE VII

Board of Directors
Section 1.  The Board of Directors, Officer Number, Term and Oath.  The Board of Directors shall consist of: 

a.  The officers of the Region; 

b.  A Regional Representative and alternate Regional Representative, to be elected as provided in these Bylaws by members of Region; and to serve as Regional Representative and alternate Regional Representative for a term of two (2) years. 

Except as otherwise provided in this paragraph, the active members of the Region shall elect the Regional Representative and alternate Regional Representative during the May meeting on even-numbered years.

The terms of office for members of the Board of Directors shall begin on the date of the annual meeting of the Board of Directors following their election and shall be for a term of one (1) years. 

In the event that either a Regional Representative or any Board member has two unexcused absences of the Board of Directors’ meetings in any calendar year, this shall be deemed a resignation by that Regional Representative or Board Member; and the Board shall appoint a new officer or alternate Regional Representative to serve until the next election.  
Section 2.  Powers.  The affairs of the Region shall be managed by a Board of Directors with all the powers and authority necessary to, or appropriate for, the complete execution of the purposes of the Region except if and so far as there may be any limitation in these Bylaws. The Board of Directors shall have full power and authority to enforce the Bylaws and to make, modify, amend and enforce rules and regulations the Board of Directors determines are necessary or proper to conduct the affairs of the Region. All policies concerning the financial matters of the Region shall follow the WLAM Financial and Accounting Procedures Manual. All non-financial policies shall be included in the Region Policies and Procedures Manual. 
Section 3. Regular Meetings. The Board of Directors shall hold at least three (3) regular meetings each year at a place within the Region designated by the President. The first regular meeting shall be held immediately after the annual members' meeting at the place where the annual members' meeting is held. This meeting shall be designated the Annual Meeting of the Board of Directors. The remaining regular meetings shall be held at times and places determined by the President. Board members may attend by conference phone. 

Section 4. Special Meetings. The President may call a special meeting of the Board of Directors to be held within the Region at a place and time designated by the President. The President shall call a special meeting of the Board of Directors upon receipt of the e-mail request of from three (3) members of the Board of Directors.
Section 5. If a Regional Representative is unable to attend a meeting of the Board of Directors, the President of said Region may designate an alternate. Such alternate shall have the powers and duties at such meeting as the Representative replaced.
Section 6. The Board of Directors may from time to time appoint or retain one or more persons who need not be members of the Region to perform such duties as may be assigned by the Board of Directors or the President.
Section 7. Notice. Notice of any meeting of the Board of Directors shall be given not less than ten (10) days before the meeting by email to each member of the Board of Directors. Notice shall not be required for the meeting held immediately after the annual member's meeting. 
Any member of the Board of Directors may waive notice of any regular or special meeting. The attendance of the member at any regular or special meeting shall constitute a waiver of notice of the meeting, except where the member attends a meeting for the express purpose of objecting to the transaction of any business because the meeting was not lawfully called or convened. 
Section 8. Quorum. Four members of the Board of Directors shall constitute a quorum for the transaction of business at any meeting of the Board of Directors. However, if less than a quorum is present at a meeting, a majority of the members of the Board of Directors who are present may adjourn the meeting without further notice. The acts of a majority of the members of the Board of Directors present at a meeting at which a quorum is present shall be the acts of the Board of Directors. 
Section 9. Vacancies. Any vacancy existing in the Board of Directors or Regional Representative shall be filled by the Board of Directors appointing an interim officer or alternative representative to serve until the next election.  

ARTICLE IX

Executive Committee

There shall be a permanent Executive Committee consisting of the President, the Immediate Past President, the President-Elect, the Vice President, the Secretary and the Treasurer, which shall have and exercise the authority of the Board of Directors in the management of the business and direction of the affairs of the Region between the meetings of the Board of Directors. All actions by the Executive Committee shall be reported to the Board of Directors at its next regular meeting following the action, and shall be subject to revision and alteration by the Board of Directors.

ARTICLE X

Immunity, Indemnification and Insurance

Section 1. Each person who is or was a member of the Board of Directors, an officer or member of any committee of the Region and each person who is or was serving at the request of the Region as a member of the Board of Directors, trustee, officer, agent or committee member of any other association, corporation, partnership, joint venture, trust or other enterprise, shall be indemnified by the Region and the WLAM to the fullest extent to which the Region and WLAM has the power to so indemnify such persons pursuant to the laws of the State of Michigan as they may be in effect from time to time. The Region or WLAM may purchase and maintain insurance on behalf of any such person against liability asserted against and incurred by such person in any such capacity or arising out of his or her status as such, whether or not the Region or WLAM would have power to indemnify such person against such liability under the laws of the State of Michigan. The Region may, to the extent authorized from time to time by the Board, grant rights to indemnification to any employee or agent of the Region to the fullest extent provided under the laws of the State of Michigan as they may be in effect from time to time. 

Section 2. The volunteer members of the Board of Directors of the Region shall not be personally liable to the Region for money damages for a breach of the volunteer’s fiduciary duty, except for liability for any of the following: 

A. A breach of the volunteer’s duty of loyalty to the Region; 

B. Acts or omissions not in good faith or that involve intentional misconduct or a knowing violation of law; 
C. A violation of Section 551(1) of the Michigan Nonprofit Corporation Act; 
D. A transaction from which the volunteer derived an improper personal benefit; 

E. An act or omission occurring before the effective date of these Bylaws; 

F. An act or omission that is grossly negligent. 

If the Nonprofit Corporation Act is amended after approval of this Article by the members of the Region to authorize the further elimination or limitation of the liability of directors of nonprofit corporations, then the liability of a member of the board of directors, in addition the limitation and elimination of personal liability contained in this Article, shall be eliminated or amended, except to the extent such limitation or elimination of liability is inconsistent with the status of the WLAM as an organization described in Section 501(C)(6) of the Internal Revenue Code of 1986. 
Any repeal, modification or adoption of any provision in the WLAM Articles of Incorporation inconsistent with this Bylaw shall not adversely affect any right or protection of a volunteer of the Region existing at the time of such repeal, modification or adoption.
ARTICLE XI

Committees

Section 1. The Board may create standing committees to carryout the activities of the Region.  Standing Committees shall be designated in the Policies and Procedures Manual. The Manual shall set forth the responsibilities of each committee, including the requirement of the committees to make reports at each regular meeting of the Region and an annual report at the annual meeting of members. The chair of each committee shall be appointed by the President, subject to the consent of the Board of Directors. 

, 

Section 2. Special Committees. The President or the Board of Directors may appoint special committees for special purposes.  Such committees shall dissolve when the Board of Directors deems the purpose is complete.

Section 3. Membership and Procedures. The make-up and procedures employed by the standing and special committees shall be set forth in the Policy and Procedures Manual.

ARTICLE VII

Action Without Meeting
Section 1. If and when the members of the Board of Directors consent by e-mail or by a telephone poll to any action to be taken by the Board of Directors, the action shall be a valid action as though it had been authorized at a meeting of the Board of Directors. The emailed consents shall be filed with the minutes of the proceedings of the Board of Directors. The oral consents shall be attested to in writing by the person(s) conducting the telephone poll and shall be filed in the same manner.

Section 2. If and when the members of the Executive Committee or a standing committee consent, by majority vote of the entire committee, either in writing by mail, email, or other electronic means or orally in response to a telephone poll, to an emergency action to be taken by the Executive Committee or standing committee, respectively, the action shall be a valid action as though it had been authorized at a meeting of the committee. The written consents shall be filed with the minutes of proceedings of the Executive Committee or standing committee. The oral consents shall be attested to in writing by the person conducting the telephone poll and shall be filed in the same manner.

ARTICLE XIII

Election of Officers 

Section 1. Nominations of officers. A Nominating Committee will consist of not less than five members will be appointed by the Executive Committee.  Nominations for any officer position may be made by e-mail to the Nominating Committee Chairperson by March 15th each year.  The Nominating Committee shall prepare a slate of officer nominees to the Region Secretary by March 30th each year.  Nominations may be made by any active or retired member.  Members may nominate themselves.  The Secretary shall record each nomination. 

Section 2.   Nomination of Region representative and alternate Region representative.  Nominations for the Region representative may be made by e-mail to the Region Secretary during the month of April in the even-numbered years.  Nominations may be made by any active or retired member.  Members may nominate themselves.  The Secretary shall record each nomination. 

Section 3. Ballot. A ballot shall be prepared by the Secretary and shall consist of the nominee names for each office and Region representatives. The names of all candidates for each office, Region representative, and alternate Region representative shall appear on the ballot in alphabetical order. The ballot shall be sent by email or other electronic means to each active and retired member of the Region, whose dues have been paid at least six (6) weeks prior to the annual meeting. This ballot shall be provided not less than ten (10) days prior to the annual meeting. Only those whose dues have been paid at least six (6) weeks prior to the annual meeting may vote.  

Section 4. Voting. Voting may be by email to the Treasurer, other electronic means, or in person at the annual meeting of members. Each person eligible to vote may cast one (1) vote for each of the officers, Region representative and alternate Region representative to be elected. A plurality of all votes cast for each office shall elect a candidate to that office.

Section 5. Tabulation of Ballots. The Treasurer shall open and tabulate the ballots on the date of the annual meeting and shall announce the results of the election to the members present at the annual meeting. The Treasurer may appoint clerical help to assist in the opening and tabulation of the votes. If the Treasurer is a candidate for election, the President shall appoint another member to carry out the duties described in this section. A candidate for election shall not participate in the opening or tabulation of ballots. 

Section 6. Controversy. Any controversy concerning the outcome of the election shall be presented to the outgoing Board of Directors, who shall make the final determination as to the candidate or candidates elected.

ARTICLE XIV

Bylaws and Policies

Section 1. These Bylaws may be amended at an annual or special meeting of the members of the Region by a two-thirds (2/3) vote of those members present and voting at the meeting. Electronic notice of the proposed amendment shall be provided by the Secretary to the members not less than four (4) weeks prior to the meeting. The President has the authority to permit non-substantive changes in any duly noticed proposed amendments to these Bylaws.

Section 2. Policies and Procedures Manual. The Board of Directors shall approve and 

maintain a Policies and Procedures Manual to implement the requirements of these Bylaws. All non-financial policies and procedures shall be included in the manual. All amendments to existing policies and procedures must be approved by a majority of the Board of Directors. 

Section 3. Financial and Accounting Procedures Manual. The Board of Directors shall follow the Financial and Accounting Procedures Manual provided by the WLAM.  

ARTICLE XV

Dissolution

In the event of the termination of the existence of the Region for any cause whatsoever, all of its assets and property over and above what is required for the payment of the just debts and obligations shall be given and vested in the WLAM or, if the WLAM no longer exists, a non-profit corporation whose purpose and goals are similar to those of the Region.

ARTICLE XVI

Effective Adoption of Bylaws

The Bylaws of the Region, as amended by this instrument, shall take effect immediately upon their adoption, as provided in this Article. The authority and duties provided in these Bylaws for the Board of Directors and Executive Committee shall be assumed by the present Executive Committee and the duties of the present officers of the Region shall continue as provided in the Bylaws of the Region effective immediately prior to the adoption of these Bylaws until the next annual meeting of members of the Region following adoption of these Bylaws is held. 

Adopted and effective: 

October 21, 2009

ARTICLE XVII

The term of existence of the Region shall be perpetual.
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