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ARTICLE I.  NAME

The name of this organization shall be the American Medical Association Alliance.*

*Hereinafter in these Bylaws referred to as the AMA Alliance

ARTICLE II.  PURPOSES

The core purposes of the AMA Alliance shall be educational and charitable.  They shall be:

to partner with the American Medical Association (AMA) to build healthy communities through health promotion programs, partnerships, and advocacy; and to foster personal and professional development of members.

ARTICLE III. THE FEDERATION

Section 1. State, County and Component Alliances

State and County Alliances, Components (Resident and Medical Student) and Members-at-Large shall be considered part of the Federation of the AMA Alliance.  Only one state Alliance to each state Medical Society or Association shall be recognized by the AMA Alliance.

Section 2. Bylaws

Alliances and Components (Resident and Medical Student) of the Federation shall adopt their own bylaws. 
ARTICLE IV.  MEMBERSHIP

Section 1. Categories, Rights and Privileges
 The categories of membership shall be:
A.     Regular:

         A regular member shall be any member of a physician or medical student couple, 

         present or former, at least  one of whom is a physician or medical student who is or 

         was eligible to be a  member of the AMA, or an individual physician or medical

         student who is eligible to be a member of the AMA.

         Regular members shall have all rights and privileges of the AMA Alliance.
B.     Life Member:
         A life member shall be a national past president upon whom life membership was 
         conferred upon completion of term of office.*

 

         Life members shall retain all rights and privileges held at the time life membership 
         was conferred.

 

         *Conferred only on national past presidents after June 1976; prior to June 1976,
          conferred on seven members who met the previous qualifications.

 

C.     Honorary Member:
         An honorary member shall be an individual who has performed extraordinary   

         service to the AMA Alliance, upon whom honorary membership was conferred by 
         membership.  

 

         Honorary members shall retain all rights and privileges held at the time honorary 
         membership was conferred.

Section 3. Dues 

A.     Payment:
         Annual dues shall be paid by each member of the AMA Alliance, except life and 
         honorary members who shall be exempt from payment of dues.

B.     Amount:

        1.  Dues for members shall be determined by the Board of Directors in consultation 
             with the Finance Committee.

        2.  The Board of Directors shall increase dues no more than once in a three year
 period unless authorized by the membership.

C.    Receipt:

        Dues shall be receivable throughout the year.
D.    Delinquency:
        Dues for members must be received at AMA Alliance Headquarters by June 30 of 
        the current fiscal year for members to be in good standing throughout the next fiscal 
        year.

ARTICLE V.  FISCAL YEAR

The fiscal year shall be from July 1 through June 30.

ARTICLE VI.  ANNUAL MEETING
Section 1. Definition 

The AMA Alliance shall hold an annual meeting of the membership to conduct the business of the corporation.
Section 2.Composition, Duties and Responsibilities 

Voting members at the annual meeting shall elect the officers and directors, with the exception of filling vacancies as prescribed in Article IX, Section 3; elect members of the Board Development Committee; determine policy for the AMA Alliance by, but not limited to, receiving and acting upon reports of the Board of Directors and by giving guidance to the Board of Directors; amending the Articles of Incorporation, Bylaws, and the Rules of the Annual Meeting.  

Section 3. Annual and Special Sessions 

Members of the AMA Alliance shall meet annually at the time and place designated by the Board of Directors. 

 

Notice of time, place, and purpose of the annual meeting, together with the slate of nominees for all offices and positions to be filled at such annual meeting pursuant to these bylaws, shall be personally given or mailed or electronically transmitted, and posted to the official website of the AMA Alliance (“mailed” is defined throughout this document as:  the United Stated mail, facsimile, transmissions, and private mail carriers handling nationwide mail services: “electronic transmission” or “electronically transmitted” means any process of communication not directly involving the physical transfer of paper that is suitable for the retention, retrieval, and reproduction of information by the recipient) not more than forty-five (45) days and not less than thirty (30) days before the annual meeting.  

  

Special meetings of the corporation may be called by the president and shall be called upon written request of at least two-thirds (2/3) of the members of the board of directors, or at least twenty-five (25) percent of the voting members of the corporation. 

  

The purpose of such special meetings shall be stated with the written request.  No business shall be transacted except that for which the meeting has been called.  Notice of the time, place, and purpose of the meeting shall be given personally, mailed, or electronically transmitted to each member not more than thirty (30) days and not less than ten (10) days before the special meeting. 

Section 4. Quorum

One third (1/3) of the registered voting members shall constitute a quorum.

.

Section 5. Voting Procedures
Each registered voting member present shall be entitled to one vote at any meeting of the AMA Alliance.  Elections of all elected positions shall be by ballot in contested elections and may be by voice or other means in uncontested elections; a majority of votes cast shall elect.  If no majority is reached on the first ballot, the nominee with the fewest votes shall be removed from consideration and a subsequent ballot cast.  This process shall be repeated until one nominee achieves a majority.  Nominations from the floor shall be in order, provided that written consent of any individual nominated has been secured and submitted to the chair at the time of nomination.

All other matters shall be determined by the vote required to take specific actions at any meeting of the AMA Alliance.  The required votes shall be as provided by law, these bylaws, and the adopted parliamentary authority.

ARTICLE VII.  OFFICERS

Section 1. Designations 
The officers of the AMA Alliance shall be the president, the president-elect, the secretary, the treasurer, at least four (4) directors, and the executive director who shall serve ex-officio without privilege of a vote.

Section 2. Eligibility for Office, Election and Term

The officers, except for the executive director, shall be elected together in the same year by the registered voting members at the Annual Meeting for a term of one (1) year, beginning at the close of the annual meeting at which such officers are elected and expiring at the close of the annual meeting at which such officers’ successors are elected and assume office, or, if earlier, upon such individual’s resignation, death, or removal from office.  No officer shall serve more than two (2) years in any one office, except directors, who may serve for three (3) years in that office.

A      General Eligibility: 

         1.  To be eligible for nomination as president-elect, a member shall have served on 

              the AMA Alliance Board of Directors for three (3) years.

         2.  To be eligible for nomination as secretary or treasurer, a member shall have 

              served on the AMA Alliance Board of Directors for two (2) years.

3.  To be eligible for nomination as a director, a member shall have served on the 

     AMA Alliance Board of Directors for one (1) year or on a committee of the

     AMA Alliance for two (2) years.

Section 3.  Partial Terms 

A person who has served more than nine months in any office or position, as that term is set forth in these bylaws, shall be considered to have served the full term for the purpose of determining eligibility to serve additional terms in that office or position.

Section 4.  Elections Due To Emergency Conditions

The Board of Directors shall be authorized to elect officers if the Annual Meeting is cancelled due to emergency conditions.

Section 5. Duties of Elected Officers

The president, who shall have the title of chair of the board, shall be the chief corporate officer of the AMA Alliance and shall preside at all meetings of the Alliance, the board of directors and the executive committee.  The president shall be responsible for seeing that the policies and directives of the membership and the actions of the Board of Directors are carried into effect, and for reporting to the members and to the board of directors on the conduct and management of the affairs of the AMA Alliance.  The president shall be ex-officio a member of all committees, except the Board Development Committee, and shall perform such other duties as are assigned by the Board of Directors or prescribed elsewhere in these bylaws.
The president-elect shall assist the president in seeing that the policies and directives of the membership and the Board of Directors are carried into effect.  The president-elect shall be ex-officio a member of all committees, except the Board Development Committee, and shall perform such other duties as assigned by the Board of Directors or prescribed elsewhere in these bylaws.

The secretary shall be responsible for seeing that notices are issued of all meetings of the organization and board of directors, and shall see that minutes of such meetings are kept.  The secretary shall be responsible for the custody of corporate books, records and files, and shall exercise the powers and perform such other duties usually incidental to the office of secretary, and shall exercise such other powers and perform such other duties as may be assigned by the president or Board of Directors.

The Treasurer shall be responsible for receipt and custody of all monies of the AMA Alliance and for the disbursement thereof as authorized; keeping of accurate accounts of monies received and paid out; and preparation and issuance of financial statements and reports.  The treasurer shall exercise the powers and perform such other duties usually incidental to the office of treasurer, and shall exercise such other powers and perform such other duties as may be assigned by the president or board of directors.  The treasurer shall be chair of the finance committee.

All officers shall conform to the Bylaws, Policy, Rules of Procedure for National Personnel, the parliamentary authority of the AMA Alliance, such other rules as the membership or Board of Directors shall adopt, the federal laws of the United States, and state laws of Illinois.
Section 6. Duties of Appointed Officer  
The executive director of the corporation shall be responsible for providing advice and assistance to the AMA Alliance, the Board of Directors, and committees and task groups; shall be responsible for administering the property and conducting the affairs, work and activities of the AMA Alliance consistent with the policies and directives adopted by membership and the Board of Directors, except as may be otherwise provided in the Articles of Incorporation or these bylaws.  

ARTICLE VIII. NOMINATIONS, ELECTIONS, APPOINTMENTS, VACANCIES

Section 1. Board Development Committee
A.     Composition and Eligibility:
The Board Development Committee shall consist of seven (7) members of the AMA Alliance;
            1.  the Immediate Past President; who shall be chair; 

            2.  two (2) members elected from among national board or committee members;

            3.  four (4) members elected from among other voting members registered in 

                 attendance at the Annual Meeting.    
B.     Nomination, Election and Term of the Board Development Committee     
            1.  During the Annual Meeting, the registered voting members shall nominate 

                 eligible individuals to the Board Development Committee from a group of:
                      a.  at least three (3) national board or committee members; and 

                      b.  at least five (5) registered voting members at the annual meeting. 

           2.  Election shall be by ballot and a plurality vote shall elect.

           3.  The president shall report the results of the election to the membership.  

           4.   Members of the Board Development Committee shall serve from the close of 
                the Annual Meeting at which they are elected to the close of the next Annual  

                Meeting.

          5.   Members shall serve no more than two (2) consecutive years.  
. C.   Responsibilities:
         The Board Development Committee shall be responsible for assessment and
         evaluation of members eligible for consideration for nomination to an officer or 
         director position in the AMA Alliance.

         The Board Development Committee shall present to the voting members at the 

         annual meeting of the AMA Alliance a single slate of nominees for officers and 
         directors of the AMA Alliance. 

         The Board Development Committee shall conform to the Bylaws, Policies, the 
         Rules of Procedure for National Personnel, parliamentary authority of the AMA 
         Alliance, such other rules as the registered voting members at the Annual Meeting 

         or Board of Directors shall adopt, federal laws of the United States, and state laws 
         of Illinois.

D.     Confidentiality:

         All activities of the Board Development Committee while performing its
         responsibilities as outlined herein shall be confidential to the extent allowed by 
         applicable law.

E.    Meetings, Quorum, and Vacancies:
        A majority of the members of the Board Development Committee must be present in 
        person, or through agreed upon electronic means, to constitute a quorum for the 
       transaction of the business of preparing for the Board Development Committee 
       meeting, to be held at a time and place designated by the Board of Directors, for
       selection of nominees for officers. 

1. If a member of the Board Development Committee is unable to serve, the chair 
      shall fill the vacancy as follows:


           a)  by appointing the nominee who received the next highest number of votes 
                             from among the national board and committee members;

b) by appointing the nominee who received the next highest number of votes
     from among the remaining registered voting members.   

       If the chair of the Board Development Committee is unable to serve, the current 
       president shall chair a conference call meeting of the Board Development    

       Committee, which shall, by vote of its members, elect a chair from among the five 
       (5) most recent AMA Alliance past presidents.
F.   Removal:

      Any member of the Board Development Committee may be removed by a majority
      vote of the total membership of the board of directors, if removal is first 
      recommended by a majority vote of  the membership of the Board Development 

      Committee.

Section 2. Appointments

All appointments shall be made in accordance with the Rules of Procedure for National Personnel.
ARTICLE IX.  BOARD OF DIRECTORS

Section 1. Powers, Responsibilities, and Accountabilities  

The corporate business and affairs of the AMA Alliance shall be governed by the board of directors except as may be otherwise provided in these bylaws or the Articles of Incorporation.

Section 2.  Composition

The Board of Directors shall be the President, President-elect, Immediate Past President, Secretary, Treasurer and elected directors, the executive director, who shall serve as a non-voting ex-officio member, and the chairs of standing and advisory committees. 

Section 3.  Term of Office and Vacancies 
Members of the board of directors, except the executive director, shall serve for a term of one (1) year, beginning at the close of the annual meeting at which they are elected or appointed, and expiring at the close of the next annual meeting. No member shall serve more than eight (8) years on the Board of Directors.  This term of office shall not apply to the offices of president or immediate past president.

In the event of a permanent vacancy occurring by death, resignation, or otherwise, in the office of president, the president-elect shall immediately become president and serve until the close of the next annual meeting.  If the president-elect succeeds to the presidency nine (9) months or more prior to the following annual meeting, the registered voting members, at the following annual meeting, shall elect another eligible person as president prior to the election of the president-elect.

In the event of a vacancy in the office of President-Elect, the Board of Directors, at a regularly scheduled meeting or a special meeting called by the President for that purpose, shall elect a President-elect from among the elected officers upon the recommendation of the Board Development Committee, for a term expiring at the close of the next annual meeting of the corporation.  Nine (9) months shall be considered a full year of service.  

In the event of a permanent vacancy occurring by death, resignation, or otherwise, in the positions of secretary, treasurer, or director, the board of directors shall by a majority vote, fill the positions upon the recommendation of the Board Development Committee for a term expiring at the close of the next annual meeting of the corporation.  Nine (9) months shall be considered a full year of service.

In the event of a temporary absence or disability of the president, the president-elect shall preside at meetings of the corporation, board of directors, and executive committee.  The president-elect shall have such other powers and perform such other duties as may be assigned by the president or board of directors.

Section 4.  Duties
The Board of Directors shall conform to the Bylaws, Policy, Rules of Procedure for National Personnel, parliamentary authority of the AMA Alliance, such other rules as the voting members at the Annual Meeting shall adopt, the federal laws of the United States, and the state laws of Illinois.

Section 5.  Regular Meetings

The Board of Directors shall meet in person no less than once a year. Notice of time, place and purpose of the meeting shall be given personally or mailed or electronically transmitted to each board member not less than ten (10) days before the meeting.

Section 6. Special Meetings
Special meetings may be called by the president.  Special meetings shall be called by the president within fourteen (14) days upon written request of a majority of the members of the board of directors.  The purpose and time of such meeting shall be stated with the request, and no business shall be transacted except that for which the meeting has been called.  The location of the meeting shall be determined by the president.  Notice of the time, place, and purpose of the meeting shall be given personally or mailed or electronically transmitted to each member of the board of directors not less than two days before the meeting.

Section 7. Quorum
A majority of the member of the Board of Directors must by present (in person or linked by telecommunication by means such that all members participating in the meeting are able to hear one another) to constitute a quorum for transaction of business.
ARTICLE X.  EXECUTIVE COMMITTEE

Section 1. Composition

The voting members of the Executive Committee shall be the president, president-elect, secretary, treasurer, and immediate past president. The executive director shall serve ex-officio without privilege of a vote.

Section 2. Responsibilities

The executive committee may exercise the powers of the Board of Directors in the interim between board meetings, except that the executive committee shall not have the power to adopt the budget, or to take action which is contrary to or a substantial departure from, the direction established by the Board of Directors or the voting members of the AMA Alliance, or which represents a major change in the affairs, business, or policy of the AMA Alliance.  Further, the executive committee will not take any action prohibited by federal or state statute.  The executive committee shall submit reports in writing to the Board of Directors regarding all action taken.

The Executive Committee shall conform to the Bylaws, Policy, the Rules of Procedure for National Personnel, parliamentary authority of the AMA Alliance, such other rules as the registered voting members at the Annual Meeting or Board of Directors shall adopt, the federal laws of the United States, and the state laws of Illinois.

Section 3. Quorum 

Three (3) members of the committee shall constitute a quorum.  

Section 4.  Meetings

Meetings of the executive committee may be called by the president.  Meetings shall also be called by the president upon the request of at least three (3) members of the executive committee.  Notice of date, time, place and purpose of meeting shall be provided in advance to each member of the executive committee.
ARTICLE XI. COMMITTEES

Section 1. Designations
The committees of the AMA Alliance shall be:

A.
Standing Committees

The Standing Committees shall be Bylaws and Finance.
B.
Task Forces

Task Forces shall be created by the Board of Directors or the AMA Alliance 

membership for specific projects and specified time periods.

C.        Advisory Committees to the Board of Directors
Advisory Committees to the Board of Directors may be created by the Board of 
Directors and the AMA Alliance membership
Section 2. Appointments

A.
Chairs, unless otherwise designated, and members of all Standing and Advisory 
Committees shall be appointed by the president and approved by the Board of 
Directors.  Chairs, unless otherwise designated, shall be appointed for a term of 
one (1) year and shall serve no more than two (2) consecutive years in the same 
position.
B.        Chairs and members of Task Forces shall be appointed according to the motions 

            authorizing their creation.  

Section 3. Composition

A. The Bylaws Committee shall be composed of a chair, the Immediate Past President, and at least three (3) additional members, one of whom shall be the Secretary.

B.        The Finance Committee shall be composed of the Treasurer, who shall be the chair, and at least two (2) other members of the Board of Directors.

C.        Advisory Committees shall be composed of a chair and at least two (2) additional members.

D.        The tenure of the chairs and members of Task Forces shall be determined by the scope of their charge.

E.         The President shall appoint representatives to AMA Committees or Councils upon request of the AMA and approval of the Board of Directors.

ARTICLE XII.  PARLIAMENTARY AUTHORITY
The rules contained in the current edition of Robert’s Rules of Order Newly Revised shall govern proceedings of the AMA Alliance, subject to any special rules which have been or may be adopted.

ARTICLE XIII.  AMENDMENTS

Section 1.  Method

Proposed amendments may be submitted to the bylaws committee by state alliances, county alliances, members-at-large, the AMA Alliance Board of Directors, and AMA Alliance Committees. Such proposed amendments shall be received by the chair of the bylaws committee no less than 60 days prior to the annual meeting.

The bylaws of the AMA Alliance shall be amended by two-thirds (2/3) vote of those 
present and voting at any properly constituted Annual Meeting , provided the 

membership has been given notice of proposed amendments pursuant to these bylaws. 
Notice shall be personally given or mailed or electronically transmitted at least thirty (30) 
days prior to the date of said meeting.

Section 2. Presentation

Only the Bylaws Committee may present proposed amendments to the members at the Annual Meeting.
Section 3. Revision

These Bylaws may be revised only upon authorization by those present and voting at any properly constituted Annual Meeting. A summary of the proposed revision shall be distributed in the Call to the Annual Meeting sent to the membership at least 30 days prior to the Annual Meeting at which action is to be taken.

ARTICLE XIV.  DIRECTOR CONFLICTS OF INTEREST

No contract or other transaction between the AMA Alliance and one or more of its board members or any other corporation, firm, association or entity in which one or more board members are directors or officer or are financially interested, shall be either void or voidable because of such relationship or interest or because such director or directors are present at the meeting of the board of directors or a committee thereof which authorizes, approves or ratifies such contract or transaction or because their votes are counted to such purpose, if:

A.
the fact of such relationship or interest is disclosed or known to the board of directors or committee which authorizes, approves or ratifies the contract or transaction by a vote of consent sufficient for the purpose without counting the votes or consent of such interested board members, or

B.        the contract or transaction is fair and reasonable as to the AMA Alliance at 

           the time it is authorized by the board of directors or a committee.

Interested board members may be counted in determining the presence of a quorum at a meeting of the board of director or a committee thereof, which authorizes, approves or ratifies such a contract or transaction.

ARTICLE XV.    EMERGENCY CLAUSE

In case of war or other great disaster or extraordinary emergency, the functions, powers and duties of the AMA Alliance shall be as prescribed under applicable law.

ARTICLE XVI.   DISPOSITION OF ASSETS
No person shall possess any property right in or to the property or assets of the corporation.  Upon dissolution of the corporation and after all obligations are satisfied, all assets shall be distributed exclusively to charitable organizations/foundations currently supported by the AMA Alliance.
