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BYLAWS OF THE                              

CHICAGO PATHOLOGY SOCIETY

ARTICLE I: INCORPORATION

The name of the corporation shall be the Chicago Pathology Society (hereafter referred to as the Society).

                                                         ARTICLE II: PURPOSE


Chicago Pathology Society has been organized as a non-profit corporation under the laws of the State of Illinois, United States, exclusively for educational, scientific and charitable purposes as defined under the Internal Revenue Code Section 501(c) (3). CPS is a nonpolitical not-for-profit organization and shall neither directly nor indirectly participate in nor intervene in any political campaign for any purpose

                                                          ARTICLE III: MISSION

 The object of the Society shall be the advancement of the understanding of disease with special reference to pathology through the holding of educational seminars and workshops dedicated to anatomic and clinical pathology

ARTICLE IV: OFFICERS AND COMMITTEES


SECTION 1. OFFICERS AND COMMITTEES.  The membership of the Society shall elect from amongst themselves a President, Vice-President, a Secretary, a Treasurer, and six at large members to serve as members of the Board of Directors.  These officers shall serve terms of one year.  Members may serve partial or additional terms.


SECTION 2. PRESIDENT.  The President shall be the chief executive of the Society and will perform such duties as is specified by the by-laws and is traditional and customary.


SECTION 3. VICE-PRESIDENT.  The Vice-President shall assist the President and other officers of the Society and the Board of Directors as prescribed from time to time.  In the absence of the President, or in the event of the Presidents refusal or inability to act, the Vice-President shall perform the duties of the President with the powers thereof.


SECTION 4.  SECRETARY.  The Secretary shall have charge of the membership book of the Society, shall keep minutes of the meetings of the members and the Board of Directors, shall see that all notices are duly given in accordance with applicable statutes, the Articles of Incorporation and these Bylaws, shall be custodian of the Society’s records, shall keep a record of the mailing addresses of each member of the Society.

SECTION 5. TREASURER. The Treasurer will be the principle accounting and financial officer of the Society, shall have charge of and be responsible for the maintenance of adequate books of account for the Society, shall have charge and custody of all funds and securities of the Society and be responsible thereof, shall deposit all funds and securities in such banks, trust companies or other depositories as shall be designated by the Board of Directors, shall report to the Board of Directors on the finances of the Society, and shall in general perform all of the duties customarily incident to the office of  Treasurer and such other duties as may from time to time be performed by the Board of Directors.  The Treasurer will require approval of all expenditures above $2500.00 that are not previously approved by the Board of Directors.  The Treasurer shall seek the approval of any extraordinary expenditures from the Board of Directors, or if necessary after failing in a good faith effort, the Chair of the Board of Directors.  


SECTION 6.  NOMINATING COMMITTEE.  The Nominating Committee shall be appointed by the Board of Directors and the appropriate representation of academic and private practice shall be considered by the Board. The Nominating Committee shall consist of three active members of the Society, the two immediate past Presidents and one member appointed by the Chairman of the Board of Directors. In the event that one or both of the immediate past Presidents are not active members of the Society, the President will appoint additional members. The committee shall meet once yearly before the annual meeting and establish a slate of officers and directors for the next year to be voted on upon at the annual meeting.

                                                           ARTICLE V: BOARD OF DIRECTORS


SECTION 1.  POWERS.   The Board of Directors shall manage the property and affairs of the Society.  Infurtherance thereof, the Board of Directors shall have the power: (a) to establish committees;  (b) to establish regulations for the conduct of the Society and procedures for committees;  (c) to adopt administrative regulations applicable to the Board of Directors;  (d) to accept, on behalf of the Society, grants, contributions, gifts, bequests or devises to further the objects of the Society;  (e) to submit reports and proposals to the members;  (f) to formulate terms and conditions for rendering services to the membership;  (g) approve all educational programs ;  (h)  to perform any acts and functions appropriate to a Board of Directors which are not inconsistent with these Bylaws.


SECTION 2.  COMPOSITION.   The Board of Directors shall consist of sixteen regular members of the Society with at least six at large positions. These members shall represent and see to the interests of practicing pathologists and affiliated scientists in the Chicago area, including the faculties and medical staff of Chicago area medical schools, community hospitals, teaching hospitals, and independent laboratories and in the Chicago area.  Ex-officio members of the Board shall be the President, Vice-President, Secretary, and Treasurer of the Society with six at large positions. As needed the Board of Directors may increase its size by offering membership to representatives of other pathology organizations with related missions and interests to that of the Chicago Pathology Society.
SECTION 3. TERM.  Members shall be elected to staggered three-year terms.  Members may serve partial terms or additional terms with the approval of the membership as recommended by the Board of Directors.


SECTION 4.  OFFICERS AND COMMITTEES.  The members of the Board of Directors shall elect from amongst themselves a Chair and Vice-Chair.  These officers shall serve terms of one year.   If necessary, the Board of Directors will also appoint two Censors on an ad hoc basis.  Officer’s terms shall run concurrently with their terms of office.  Officers may serve partial terms or additional terms with the approval of the Board of Directors.  The Board of Directors shall fill any vacancy resulting from the death, disability, resignation, or removal of an officer.


SECTION 5. CHAIR.  The Chair shall call and preside at meeting of the Board of Directors, appoint committees, perform such other duties as usually pertain to that office and such other duties as usually pertain to that office and such other duties as may be prescribed by the Board of Directors.


SECTION 6. VICE-CHAIR.  The Vice-Chair shall assist the Chair in the discharge of duties and shall perform other duties as may be prescribed from time to time by the Board of Directors.  In the absence of the Chair, or in the event of the Chair’s refusal or inability to act, the Vice-Chair shall perform the duties of the chair with the powers thereof. 


SECTION 7. ANNUAL AND REGULAR MEETINGS.   The Annual Meeting of the Board of Directors shall be held in each year during the month of May or as soon before or after as may be convenient, at which time the Board of Directors shall elect officers, consider the annual budget of the Society, schedule educational and scientific meetings for the upcoming year, and consider other old and new business as may be appropriate to the Society.  


SECTION 8.  SPECIAL MEETINGS.  Special meetings of the Board of Directors may be called by or at the request of the Chair with the approval of any two Directors or of any four Directors without the approval of the Chair.  The authorized person or persons may fix the place for holding any such meetings.


SECTION 9.  NOTICE.  Reasonable notice of the date, place and time of meetings of the Board of Directors shall be given to members of the Board of Directors, and where appropriate, other appropriate 

parties.


SECTION 10.  CENSORS.   Censors shall compose a Peer Review Committee that if necessary shall investigate the standing and character of applicants for membership.  Applicants shall be assumed to be of sufficient standing and character to be members of the Society.  If, however, the Board of Directors is informed of possible insufficient standing or character of an applicant, or of a member’s action(s) that may be considered inappropriate, the Censors shall meet as necessary, and make appropriate recommendations to the Board of Directors.  Censors may or may not be members of the Board of Directors.


SECTION 11.  SPECIAL COMMITTEES.  The Chair may from time to time appoint Special Committees, as the Society may deem necessary.


SECTION 12. AUDIT COMMITTEE.  The Audit Committee shall consist of two members appointed by the President at the conclusion of the academic year.  The duties of the Audit Committee shall be to examine all books, papers, and accounts of the Treasurer, and to make a report of their review at the next Board of Directors Meeting, alternatively, the Audit Committee may endorse the report of the Accounting Firm that audits the Society’s books.


SECTION 10. QUORUM.  A majority of the Directors shall constitute a quorum for transaction of business at any meeting of the Society, provided that if less than a majority of the members is present at any meeting, a majority of the members of the Board of Directors present may adjourn the meeting to another time without further notice.


SECTION 11.  MANNER OF ACTING.  The act of a majority of the Directors present at a duly called meeting at which a quorum is present shall be the act of the Board of Directors, unless the act of a greater number is required by statute, the Articles of Incorporation, or these laws.


SECTION 12.  INFORMAL ACTION.  Any action which is required by law or the articles of Incorporation or these Bylaws to be taken at a meeting of the Board of Directors, or any other action which may be taken at a meeting of the Board of Directors, may be taken without a meeting if a consent in writing or by electronic communication, setting forth the action taken, shall be signed or otherwise approved by all of the Directors entitled to vote with respect to the subject matter thereof.  Any such consent approved by all the Directors shall have the same force and effect as a unanimous vote at a duly called and constituted meeting of the Board of Directors.


SECTION 13.  VACANCIES.  If a Director resigns his or her office, is removed, or dies, his or her position shall become vacant.  The Board will then appoint a new director to complete the existing term.

ARTICLE VI:
THE ILLINOIS REGISTRY OF ANATOMIC PATHOLOGY AND REGISTRAR

 SECTION 1. THE ILLINOIS REGISTRY OF ANATOMIC PATHOLOGY.  The Illinois Registry of Anatomic Pathology (IRAP) will exist as a section of the Chicago Pathology Society and will conduct scientific programs devoted to anatomic pathology presented by institutions in the Chicago area.


SECTION 2.  REGISTRAR.    The Board of Directors shall appoint, at its own discretion, a Registrar who shall serve at the pleasure of the board.  The Registrar shall be appointed for a period of two years.  The Registrar may, or may not be a member of the Board of Directors.  The Registrar may serve a partial term or additional terms at the pleasure of the Board.  It shall be the duty of the Registrar to carry out the policies decided upon by the Board of Directors.  The Registrar shall moderate the scientific meetings of the Society primarily devoted to anatomic pathology.  The Registrar shall receive from the Board of Directors instructions as to policies, programs and other activities of the Society, and it shall be the responsibility of the Registrar to implement them.  The Registrar shall have access to all members of the Board of Directors to be held to address urgent issues facing the Society.  The Registrar may be given authority by the Board of Directors to use certain funds.  The Registrar shall report to the Board of Directors at each regular meeting on all activities of the Society.  The Registrar shall attend all meetings of the Board of Directors, unless, should the Registrar not be a member of the Board of Directors, advised to the contrary by the Chair. 

ARTICLE VII

 PROGRAM COMMITTEE AND CHAIR


The Board of Directors shall appoint, at its own discretion, a Program Committee Chair who shall serve at the pleasure of the board.  The Program Committee Chair shall be appointed for a period of two years.  The Program Committee Chair may, or may not be a member of the Board of Directors.  The Program Committee Chair may serve a partial term or additional terms at the pleasure of the Board.  It shall be the duty of the Program Committee Chair to carry out the policies decided upon by the Board of Directors.  The Chair of the Program Committee shall gather pathologists and practicing scientists together for the purpose of scheduling and engaging speakers and Institutions for scientific meetings of the Society.  These individuals may or may not be members of the Board of Directors or Officers of the Society.  The Program Committee and its Chair shall also solicit the membership for suggestions as to speakers and topics for scientific meetings. These members shall meet at the time of, or soon before or after the Board of Directors meeting in May of each year.

ARTICLE VIII
MEMBERSHIP


SECTION 1.  CLASSES OF MEMBERS.  The membership of the Society shall consist of regular members, junior members, honorary members, and emeritus members.


(a).  MEMBERS.  Any pathologist or allied scientist who agrees to participate in the regular seminars sponsored by the Society may become a member by paying the appropriate dues.  Other members of the medical profession in good standing with an interest in Anatomic or Clinical Pathology shall also be eligible for membership.   Members will receive notice of all meetings of members and all mailings by the Society after payment of dues.  Each member shall be entitled to one vote on each matter submitted to a vote at a meeting of members.  An application for membership and annual dues, endorsed by two members of the Society will be sent to the Secretary.  The applications for membership will be read by an officer of the Society at regular meetings of the Society and the applicant shall be declared a member by simple majority vote.  An applicant will function as a member of the Society under assumption that his or her application shall be approved until his or her name is read at a regular meeting of the society.  


(b).  JUNIOR MEMBERS.  Junior members shall be physicians enrolled in authorized training programs in pathology and who pay appropriate dues.  Junior members will receive notice of all meetings of members and all mailings by the Society after payment of dues.  Each member shall be entitled to vote on each matter submitted to a vote at a meeting of members. At the discretion of the Board membership dues may be waived for junior members.

(c).  REPRESENTATION OF JUNIOR MEMBERS AT BOARD OF DIRECTORS MEETINGS.  At the pleasure of the Board of Directors, a limited number of junior members may be invited to attend Board of Directors meeting to represent pathology trainees.  These junior members shall not be accorded a vote at meetings of the Board of Directors.

(d).  HONORARY MEMBERS.  Any scientist, who has especially distinguished himself in Pathology, may be elected an honorary member of the Society by unanimous vote of the members present at any regular meeting.  Honorary members of the Society shall be non-voting and are not eligible to hold office.


(e) EMERITUS MEMBERS.  Any member who has held membership in the Society for at least 5 years and who has attained an age of 65 years, upon application to the Secretary, may be granted emeritus standing by the Secretary.  Emeritus members shall be accorded the privileges of regular members, except holding office and voting. 


(f).  DUES.  The Board of Directors shall determine the dues for both members and junior members annually.  Honorary and Emeritus members shall be exempt from dues.


SECTION 2.  TERMINATION OF MEMBERSHIP.  Membership in the Registry of a member or junior member shall terminate (a) upon the receipt by the Board of Directors of a written resignation.  (b) Upon the death of the member or junior member.  (c) Upon the failure to pay dues for longer than one year. 


SECTION 3.  REINSTATEMENT.  A person whose membership in the Society has been previously terminated due to non-payment of dues may be reinstated upon payment of dues.  Members who have voluntarily resigned may resume membership upon payment of dues.  Members whose resignation from the Society that may have occurred for reasons other than failure to pay dues, or a desire to return to the Society after a resignation not made under duress; shall have their reinstatement reviewed by the Censors.


SECTION 4. ANATOMIC PATHOLOGY MATERIAL.  Members shall, upon payment of appropriate fees, receive material relating to educational and scientific meetings directed towards anatomic pathology, including glass slides, histories, and reference material.  All categories of membership must pay these fees to obtain said material; there will be no exemptions for Emeritus and Honorary members.  At the discretion of the Board, fees may be reduced for Junior members.

ARTICLE IX
MEETINGS OF MEMBERS


SECTION 1.  ANNUAL MEETING.  Meetings of the members of the Society shall occur for the election of the Board of Directors and officers of the Society and the transaction of other business as may come before the meeting.  At least one meeting a year will take place.


SECTION 2.  ELECTIONS.  The slate of officers and Board of Directors proposed by the Nominating Committee shall be placed in nomination at the annual meeting of members, or a special meeting.  Nominations will be accepted from the floor from regular members in good standing.  Nominees with the most votes from regular members in good standing shall assume office.


SECTION 3.  SPECIAL MEETINGS.  Special meetings of the members may be called at any time by the Chair, the Board of Directors, or by 1/10th of the voting membership.


SECTION 4.  NOTICE OF MEETING.  The annual meeting may take place before a scientific meeting of each (academic) year without special notice.  In the event of a meeting at another time or place, the membership will be notified by a general mailing with at least 2 weeks before said meeting.


SECTION 5.  QUORUM.  Ten percent of the voting members of the Society shall constitute a quorum at any meeting of the members; provided that if less than a quorum is present at said meeting, a majority of those present may adjourn the meeting from time to time without further notice The submission of an application and, if required, the payment of dues by an eligible individual shall be considered evidence of membership in the society excepting the actions of censors of the society (see article IV, section 10).    

SECTION 6.  MANNER OF ACTING.  The act of a majority of the voting members present at a duly called meeting at which a quorum is present shall be the act of the members, unless the act of a greater number is required by statute, the Articles of Incorporation or these Bylaws.

ARTICLE X

SCIENTIFIC MEETINGS


The registrar, program committee, and chair of the program committee shall develop and formulate each year a program of educational meetings and workshops for the benefit of the members, to be approved by the Board of Directors.  Scientific meetings shall be held between the fall of the year and the spring of the next year, at a frequency determined by the Board, with a goal of from 14 to 16 sessions per year.  The meetings shall be held in or near Chicago, by arrangement with area pathologists.  The registrar and program committee chair shall attend appropriate meetings or designate another individual to attend in his or her absence.

ARTICLE XI
DUES

The Society shall defray expenses through dues paid by its members.  The Board of Directors shall determine the dues payable by each member, and the treasurer shall collect such dues.  Funds collected shall be used only for legitimate expenses of the Society
    ARTICLE XII
                                    CONTRACTS, CHECKS AND BONDS


SECTION 1.  The Board of Directors may authorize any officer or agent of the Society to enter into any contract or execute and deliver any instrument in the name of and on behalf of the Society; such authority may be general or confined to specific instances.


SECTION 2.  All checks, drafts and other orders for the payment of money, notes or other indebtedness shall be signed by such officer or officers, agents or agents or the Society, and in such manner as shall be determined and authorized from time to time by the Board of Directors.


SECTION 3.  The Board of Directors may determine that certain officers or agents of the Society who are responsible for the receipt, custody or disbursement of funds or other assets of the Society shall furnish bond; the amount of the bond and designation of the surety or sureties shall be subject to the approval of the Board of Directors who may authorize the expense of such bond to be paid by the Society.


SECTION 4.  The Board of Directors shall indemnify officers and members of the Society for their actions, made in good faith, on behalf of the Society. 

ARTICLE XII

AMENDMENTS


The Board of Directors is authorized to adopt, amend or repeal the Bylaws of the Society. The Board must adopt a resolution specifying the proposed amendment to the Articles of the organization and directing that the amendment be submitted to a vote at an annual or special meeting, by ballots emails to the qualified members, or by online voting. Written notice containing the proposed amendment or a summary of the changes to be effected by the amendment shall be given to each qualified member. The affirmative vote of the simple majority of qualified members who cast their votes within the voting period shall be accepted for approval of the amendments to the Bylaws. The amended Bylaws shall take effect immediately after the confirmation of the affirmative results by the Board which shall monitor the entire voting process.
ARTICLE XIV 

DISSOLUTION OR LIQUIDATION 

In the event of the dissolution or final liquidation of the Society, neither the assets nor any proceeds thereof shall be distributed to or divided among any of the officers or inure to the benefit of any individual. After all liabilities and obligations of the Society have been satisfied, or adequate provisions made thereof, all remaining assets shall be distributed to one or more organizations designated either by Board of Directors or following a plan of distribution as provided for under the laws of the State of Illinois; provided however such assets shall be distributed only to organizations which shall comply with all of the following conditions: 1. Such organization shall be organized and operated exclusively for charitable, scientific or educational purposes. 2. Such organization shall be exempt from Federal Income Taxes by reason for Section 501(c) (3) of the Internal Revenue Code of 1986. 3. Contributions to such organizations shall be deductible by reason of Section 170 of the Internal Revenue Code of 1986.
ARTICLE XV
PARLIAMENTARY AUTHORITY

When not in conflict with these Bylaws, Sturgis Standard Code of Parliamentary Procedure shall be accepted as the authority for rules of order.  

Reference: Sturgis, Alice, The Standard Code of Parliamentary Procedure, 4th edit, McGraw-Hill Inc., New York, 2000. 
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