Bylaws of

The International Society for Mannosidosis & Related Diseases

1.
NAME AND PURPOSE

The name and purpose of the Corporation are set forth in the Articles of Incorporation.

2.
PRINCIPAL OFFICE OF THE CORPORATION

The principal office of the Corporation shall be as designated by the Board of Directors.

3.
MEMBERSHIP: 

01.
Membership requirements:  Persons eligible for Membership in the Corporation shall have an interest in mannosidosis or its related diseases. 

02.
Classes: There shall be one class of members and they shall be voting members.

03. Voting: Each Member shall have one vote.  There shall be no proxy voting. 

4.
DIRECTORS

01.
Classes:  There shall be only one class of Directors.

02.
Number/Composition:  The Board shall be composed of no more than nine (9) persons and no less than three (3) persons.  The specific number of Directors shall be determined from time to time by the Board.  

03.
Election/Vacancies:  At each annual meeting, the Directors to serve for the ensuing year shall be elected by the existing directors, if a quorum is present.

04.
Term/Vacancies:  Each Director shall hold office for a term of one (1) year or until a successor is duly elected.  Vacancies occurring between annual meetings shall be filled by the Board and persons so elected shall fulfill the unexpired term of his/her predecessor.

05.
Voting:  Each Director shall have one vote.

06.
Removal:  A Director may be removed, with or without cause, as determined by a two-thirds (2/3) vote of the Board at any meeting at which there is a quorum.

07.
Resignation: A Director may resign only by submitting a written letter of resignation to the President or Secretary or to the other Directors, if the resigning Director is the President.  The resignation shall take effect at the time specified in the written letter of resignation, and if no time is specified, at the time of the receipt of the letter by the Corporation or its President. 

5.
OFFICERS

01.
Election:  The Officers shall consist of a President, Vice President, Secretary, and Treasurer and such additional officers as created from time to time by a majority vote of the Directors.  The Officers shall be elected annually by the Directors at the first meeting of the Directors following the annual meeting of the Corporation.  A person may hold more than one office in the Corporation, but may not serve concurrently as both President and Vice President of the Corporation.

02.
Vacancies:  Any vacancy occurring in any office, for whatever reason, shall be filled by the Board of Directors and persons so elected shall fulfill the unexpired term of his/her predecessor.  

03.
Term:  Officers shall serve a term of one year.

04.
Removal:  Any Officer may be removed, with or with cause, by a vote of two-thirds (2/3) of the Board present at any meeting at which there is a quorum.  

05.
Resignation:  An Officer may resign only by submitting a written letter of resignation to the President or Secretary or to the other Directors, if the resigning Officer is the President.

06.
Authorities and Duties:  The Officers shall have the authority and responsibility delegated by the Board and as stated in these Bylaws.

The President shall:  prepare the agenda for, preside at and conduct all meetings of the Board; sign all contracts and agreements in the name of the Corporation after they have been approved by the Board; normally serve as the representative of the Corporation in meetings and discussions with other organizations and agencies.

The Vice President shall:  perform the duties of the President if the President is unable to do so or absent; perform such other tasks as may be assigned by the Board; and, at the request of the President, assist in the performance of the duties of the President.

The Secretary shall:  keep accurate records and minutes of all meetings of the Corporation; make available copies of the minutes of the previous meeting and distribute them in advance of each meeting; cause to be delivered all notices of meetings to those persons entitled to vote at such meeting; and maintain the Minutes Book of the Corporation and a current listing, with phone numbers and addresses, of the Directors at the office of the Corporation.

The Treasurer shall:  be responsible for all funds of the Corporation and receive and deposit all such funds into the proper account; record and monitor receipts and disbursements from such account or accounts; keep accurate books and records of the finances of the Corporation; prepare a financial accounting for each Board meeting; and prepare all end of the year accounting and file all federal tax reports.

Other Officers shall:  perform such duties as may be specified by the Board or Officers given authority over them.

6.
MEETINGS

01.
Annual Meeting:  The Annual Meeting of the Corporation shall be held in the month of December of each year or at such time as soon as practical thereafter as determined by the Board of Directors.  

02.
Regular Board Meetings:  Regular meetings of the Board may be held quarterly and may be scheduled more often by the President.

03.
Special Meetings:  Special meetings of the Board shall be held at any time and at any place when called by the President or by at least two-thirds of the Directors.  Business transacted at special meetings shall be confined to the purposes of the meeting stated in the notice of the meeting.

05. Notice of Meetings: Notices of regular Board meetings, including the annual meeting, shall be in writing and delivered at least fourteen (14) days and no more than ninety (90) days before the day of the meeting.  Notices of special meetings shall state that it is a special meeting being called and may be given orally or in writing at least 24 hours prior to the meeting time.  All persons entitled to vote at the meeting must be mailed or otherwise delivered proper notice of the meeting. 

06.
Waiver of Notice: Whenever any notice is required to be given pursuant to the charter of the Corporation or these Bylaws or pursuant to applicable law, a waiver thereof in writing, signed by the person or persons entitled to such notice, whether before or after the time stated therein, shall be deemed equivalent to the giving of such notice.  Neither the business to be transacted at nor the purpose of any meeting need to be set forth in the waiver of notice, unless specifically required by statute.  The attendance of any person at any meeting shall constitute a waiver of notice of such meeting, except where such person attends a meeting for the express purpose of objecting to the transaction of any business on the ground that the meeting is not lawfully called or convened.

07. Quorum: At a meeting of the Board, a quorum shall constitute one-third plus one (1) of the directors. 

08. Telephone Meetings: Meetings by means of a conference telephone or similar communications equipment may take place if all persons participating in the meeting can hear each other at the same time.  Participation in a meeting by these means shall constitute presence in person at the meeting. 

7.
CONTRACTS, LOANS, CHECKS, AND DEPOSITS

01.
Contracts: The Board of Directors may authorize any officer or agent to enter into any contract or to execute and deliver any instrument in the name of and on behalf of the Corporation and such authority may be general or confined to specific instances.  Any agreement, deed, mortgage, lease, or other document executed by one or more of the directors or by an authorized person shall be valid and binding upon the Board of Directors and upon the Corporation when authorized or ratified by action of the Board of Directors.

02.
Checks, Drafts:  All checks, drafts, or orders for the payment of money, notes or other evidences of indebtedness issued in the name of the Corporation, shall be signed by such officer or officers, agent or agents of the Corporation and in such manner as shall from time to time be determined by resolution of the Board.  In the absence of such a determination by the Board, such instruments shall be signed by the President.  A reconciliation shall be performed for each bank statement by one other than those authorized to sign the aforementioned instruments. 

03.
Deposits: All funds of the Corporation not otherwise employed shall be deposited from time to time to the credit of the Corporation in such banks, trust companies, or other depositories as the Board of Directors may designate.


8.
COMMITTEES

The Board of Directors may create such committees with such powers as it deems wise to have.  The President shall appoint persons to chair and serve on those committees, including persons who are not Directors of the Corporation.  All such appointments must be approved by the Board either prior to the appointment or ratified at the next Board meeting.

9.
INDEMNIFICATION

Any person (and the heirs, executors, and administrators of such person) made or threatened to be made a party to any action, suit, or proceeding by reason of the fact that he or she is or was a Director or Officer of the Corporation shall be indemnified by the Corporation against any and all liability and the reasonable expenses, including attorneys’ fees and disbursements, incurred by him or her (or by his or her heirs, executors, and administrators) in connection with the defense or settlement of such action, suit, or proceeding, or in connection with any appearance therein, except in relation to matters as to which it shall be adjudged in such action, suit, or proceeding that such Director or Officer is liable for negligence or misconduct in the performance of his or her duties.  Such right of indemnification shall not be deemed exclusive of any other rights to which the Director or Officer (or his or her heirs, executors, and administrators) may be entitled to apart from this Article.

10.
 FISCAL YEAR

The fiscal year of the Corporation shall be from January 1 st to December 31 st.

11.
ACTION WITHOUT MEETING

Any action which may be properly taken by the Board of Directors assembled in a meeting may also be taken without a meeting, if consent in writing setting forth the action so taken is signed by all the Directors entitled to vote with respect to the action.  Such consent shall have the same force and effect as a vote of the Directors assembled and shall be filed with the minutes.



12.
 AMENDMENTS

These Bylaws may be amended by a majority vote of the Board of Directors provided the proposed amendment(s) has (have) been submitted to the Directors in writing with written notice of the meeting to decide on the proposed amendment(s) at least fourteen (14) days and no more than ninety (90) days prior to the day of the meeting.
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