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ARTICLE 1 
 

NAME AND LOCATION 
 
 

Section 1. Name. The  name  of  this  Association  shall  be  the  Institute  for  
Supply Management—Greater New Orleans, Inc., a not-for-profit corporation 
organized and existing by virtue of the laws of the State of Louisiana (hereinafter referred 
to as the "Association" or ISM-GNO, Inc.). 

Section 2. Location. The principal office of the Association shall be located in 
New Orleans, State of Louisiana or in such other localities as may be determined by the 
Board of Directors. 

ARTICLE II 

PURPOSES 

The Association is a not-for-profit corporation organized and operated not for 
pecuniary profit, but exclusively for educational purposes within the meaning of Section 
501 (c)6 of the Internal Revenue Code (hereinafter referred to as the "Code") and 
in  this  connection,  the  purposes  for  which  the  Association  shall  be  organized  and  
operated are as follows: 

(a) To foster and promote interchange of ideas and cooperation among its 
members. 

(b) To promote the study, development and applicat ion of supply 
management, including improved procurement or purchasing methods and 
practices and all matters related to the foregoing (hereinafter referred to 
as "the supply management profession"). 

(c) To collect and disseminate by all lawful means information of interest 
and benefit to its members, including surveys and reports of current 
business trends and other information of interest to the supply 
management profession. 

(d) To develop and encourage standards of personal and ethical conduct 
among persons engaged in the supply management profession. 
 



(e) To devel op, sponsor , promote and encourage a professi onal 
certification program for persons engaged in the supply management 
profession. 

( f )  To encourage and cooperate in the insti tution and development 
of  

educational courses, seminars, programs and materials on the 
subject of supply management and all matters related thereto. 

(g)  To str i ve by a l l  lawful  means to promote and enhance the 
supp ly management profession. 

(h)  To be affiliated with the Institute for Supply Management, Inc.  
("ISM") and other associat ions or organizat ions of persons engaged in 
the supply management profession throughout the United States and all  
foreign countries. 

( i )  To cooperate, col laborate and exchange information by lawful 
means with professional, trade and other associations and organizations of persons 
engaged in the supply management profession and to advance public 
relations with governmental agencies and the public in general 
concerning the supply management profession. 

(j)  To  do  any  o the r  ac t  o r  th ing  i nc iden ta l  t o  or  connec ted  wi th  the  
f orego ing  pu rposes  or  i n  advancement  the reo f  and  not  f o r  
the pecuniary profit or financial gain of its members, directors or 
officers, except as otherwise permitted by the laws of the State of 
Louisiana. 

In the accompl ishment of  these purposes,  i t  shal l  be the pol icy of  
the Association to comply at all times with all existing and future laws, 
including the antitrust laws and in furtherance of this pol icy, no activity or 
program shal l  be sponsored or  conduct ed by or  wi th in  the Assoc i at i on 
wh i ch i n any manner whatsoever shall represent or be deemed a violation of 
any existing or future law, including the antitrust laws, all in accordance with the 
ISM Statement of Antitrust Policy and Guide for Antitrust Compliance, as amended 
from time to time by the Board of Directors of ISM. 

 
 
 

ARTICLE III 

AFFILIATION WITH ISM 

SECTION 1.  Genera l .  The  Associ at i on  shal l  be  af f i l i at ed  wi th  ISM 
in  accordance  with  the  procedures  set  forth  in  the  ISM  Bylaws  and  the  
associat ion shall comply at al l t imes with ISM policy as it may be adopted from 
time to t ime by the ISM Board of Directors and the provisions of this Article. 
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SECTION 2. Conditions of Affiliation. The Association shall be obligated as 
a condition of affiliation with ISM to comply with the following: 

(a) To be incorporated as a not-for-prof it corporation in accordance 
with 

the laws of  the State of  Louisiana and to be val idly exist ing and 
in good standing during the period of its affiliation with ISM. 

(b)  To cause these Bylaws to conform at al l t imes with the ISM 
Bylaws 

and ISM Policy, including without limitation, the provisions hereof 
with  r e spec t  t o  t he  pu rpose s  o f  t h e  A s soc i a t i on  an d  
e l i g i b i l i t y  f o r  membership.  

(e)  To  pe r f o rm a l l  necessa ry  procedures  conce rn ing  the  rev i ew  and  
approval  of  al l  appl ications for  membership in  the Association 
and ISM. 

(d)  To resolve al l  questions concerning el igibi l i ty for membership in 
the 

Association and ISM in a fair and impartial manner in accordance 
with procedures established from time to time by the Association. 

(e)  To collect al l dues from members of the Association and to remit 
to 

ISM all dues required by Article IV of the ISM Bylaws. 

(f) To comply at all times with ISM Policy as it may be adopted from time 
to time by the ISM Board of Directors including without limitation, 
the ISM Statement of Antitrust Policy and Guide For Antitrust Compliance. 

(g)To obtain prior written approval of ISM with respect to any proposed 
amendments to these Bylaws. 

SECTION 3. Suspension or Termination of Affiliation. The affiliation with 
ISM  of  the  Association  may  be  suspended  by  the  ISM  Board  of  Directors  for  
violation of or fai lure to comply wi th the ISM Bylaws, including speci f i cal ly ,  
but  wi thout  l imitat ion,  prov is ions respect ing payment of  dues,  el ig ibi l i ty  of  
members and observance of ISM policies as may be adopted by the ISM Board 
of  Directors  from  time  to  time.  Any  charge  of  violation  or  failure  to  comply  
under  this  Section  shall  be  first  presented  to  ISM.  If  ISM  shal l  determine  that  
the charges are well founded, after the Association has been given 
reasonable notice of  such charges and an opportunity to present a defense to 
the same, the charges shall be referred to the ISM Board of Directors for action 
together  with  the  recommendations  of  ISM.  If  the  Association  is  suspended  or  
terminated  it  may  be  reinstated  by  the  ISM  Board  of  Directors  at  any  time  
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subsequent to such suspension or termination upon a proper showing of good 
cause to justi fy a reinstatement of affi l iation with ISM. 

 
ARTICLE IV 

MEMBERSHIP 

SECTION 1. Regular Members. Regular Members of an Affiliated 
Association shall be limited to the following: 

Any person interested in the supply management field shall be eligible to be 
a Regular Member of an Affil iated Association provided that such person 
does not sol icit business on behalf of such person or his or her 
employer during meetings of any ISM activi ty, including without 
l imitation,  meetings of  Af fi l iated Assoc iations ( includ ing chapters) ,  
ISM Committees and ISM Groups and Forums (as defined in Policy).   

SECTION 2. Dual Membership. Dual  membership may be af forded to 
indiv iduals  who  meet  the  same  cr i ter ia  as  Regular  Members  and  hold  
regu lar membership in ISM through another affil iated association. Dual 
Members may vote and hold office in the Association. 

SECTION 3. Dues-free Members. Dues-free members include: 

(a)  Academic Members.  A person with a fu l l - t ime appointment as a 
teacher, research specialist, department head, director or dean of 
a  co l l ege ,  un ivers i ty ,  o ther  academic  ins t i tut i on  whose  
academic responsibility includes supply management or other 
related fields or subjects. Academic members are Regular voting 
members. 

 

     (b) Student Members. An undergraduate or graduate student enrolled 
full- 

t ime in  an accred i ted community  co l lege or  fou r-year  co l lege 
or university may receive all the benefits of membership in ISM 
and  this  Associat ion  and  be  exempted  from  payments  of  al l  dues  
and fees. Student members are Regular non-voting members. 

(c) Lifetime Members. A person who has been a Regular  Member for  a 
pe r i od  of  t en  ( 10)  year s  o r  more ,  has  r e t i r ed  f r om  a l l  
r egu la r  employment and has been approved for  this  category by 
a  major ity  vote  of  the  Regular  Members  of  the  Af f i l iated  
Assoc iat ion of  which 
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he/she has been a Member. Lifetime members are Regular voting 
members. 

(d) Special Membership Extension. Membership will be extended an 
additional 12 months without requiring payment of ISM dues for persons 
who  have  been  a  member  of  ISM  and  are  unemployed  for  six  months,  
excluding first-time membership applicants, provided that the affiliate also 
waives the affiliate dues. Dues free membership will be extended to those 
members serving in full-time active military duty for the length of their 
service, provided that the affiliate also waives the affiliate dues. Members 
under this class are Regular voting members. 

(e) Honorary Members. A person not qualified for regular membership but 
who has rendered distinguished or unusual services to the supply 
management  profession  and  who  has  been  elected  to  the  class  of  
membership by vote of  the Board of  Directors of  the Association and by a 
vote  of  the  regular  members  of  the  Association.  Election  to  honorary  
membership  shall  be  for  such  a  period  as  the  Association  may  designate,  
but the Board of Directors of the Association shall have the authority and 
duty to revoke the honorary membership of any individual whenever they 
shall determine that continuation of the honorary membership would be 
inconsistent with the policies and objectives of ISM or the Association. 
Honorary members are non-voting members. 

(t) Board of Directors. Dues free membership will be extended to those 
members serving on the Board of Directors of the Association for the 
length of their service, provided that the member's employer does not 
reimburse this regular dues expense. Members under this class are 
Regular voting members. 

(g) All of the above membership classifications are not exempted, except 
Board of Directors, from the regular monthly dinner meeting expense 
which is paid annually and included as a portion of the annual dues. 
The  amount  of  this  fee  shall  be  determined  from  time  to  time  by  the  
Board of Directors of the Association and a vote of the members of 
the Association. 

 

SECTION 4. Non-voting Membership. The Association shall have the 
fol lowing non-voting membership classes which shal l  not represent regular 
membership  in  ISM  nor  entitle  any  member  of  such  class  to  hold  office  in  the  
Association, nor to serve as Chair of the Association's Committees: 

(a) Associate Members, A person who satisfies the eligibility standards of 
Article IV, Section 1. 

(b) Honorary Members as described in Section 3(e) of this article. 
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(c) Student Members are Regular non-voting members as described in 

Section 3 (b) of this article. 

SECTION 5. Admission of Members . Admiss ion of all appl icants  
for  me mbersh ip  i n  the  A ssoc i a t i on  sha l l  be  i n  acco rdance  wi th  the  
f o l l owin g  procedures:  

(a)  Application for membership shal l  be submitted upon the 
application Form 

(b)  Application shall then be submitted to the Board of Directors of 
this Association. 

(c)  Upon approval  by the Board of  Directors,  appl icant shall  
become a regular member of the Associat ion 

(d)  The application shall be sent to ISM, accompanied by the 
payment of such fees and dues as may be required. 

(e) Membership is vested in the individual and is not transferable. 

SECTION 6. Denial of Membership. An affiliated association has the right 
to  deny  Regular  membership,  as  authorized  in  the  ISM  Bylaws,  Article  II,  
Section 1. The ISM Affi l iate Support Department wil l  consider an appeal by 
the  appl icant .  Except  for  rare  and  extraordinary  c i rcumstances,  the  
decision of the Aff i l iate Support Department concerning denial of Regular 
membership wil l  be f inal and binding and will  not be considered by the ISM 
Board of Directors. 

SECTION 7. Expulsion of Members. The Association shall have the right 
to  expel  a  member  of  any  c lass i f i cat ion  from  membersh ip  in  the  
Associat ion for nonpayment of dues or for violat ion of the provisions of 
these Bylaws, the ISM Bylaws, the ISM Policies, the ISM Policy Manual for Special 
Interest Groups and Forums, the ISM Standards of Conduct or such other 
statements of policy as may be adopted by the Association or the ISM Board of 
Directors from time to time. 

Expulsion for any reason other than nonpayment of dues shall occur 
only after the member has been advised of the proposed expulsion and the 
reasons  therefore  and  has  been  gi ven  an  opportun i ty  to  submit  p roof  in  
support o f continued membership in the Association. A member expelled 
from  membership  in  the  Association  shall  be  given  written  notice  of  such  
expulsion and shall  be advised in writing that he or she may appeal  the action 
taken by the Association to ISM by filing a notice of intent to appeal to ISM. 
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Upon receipt of a timely filed notice of appeal, ISM shall consider the 
appeal and shall al low the expelled member the opportunity to submit proof in 
support of 
con t i nued  membersh ip  in  the  Assoc i at i on .  The  dec i s i on  of  ISM 
concern ing expulsion of a non-voting member shall be final and binding. 

SECTION 8. Reinstatement. A former member of the Association, whether 
a resigned or expel l ed member desi r ing reinstatement of membersh ip , 
may be reinstated as a member of the Association upon showing proof of 
el igibi l i ty and paying al l  current year's dues [and an administration fee or 
similar charge which may be imposed by the Association from time to time]. 

The  procedure  for  an  appeal  of  an  adverse  determination  to  reinstate  
a  former  member  shall  be  the  same  as  provided  in  Section  6  of  this  Article,  
provided, however, an appeal to reinstate membership may not be taken in the 
same  calendar  year  in  which  an  appeal  has  been  decided  by  ISM  concerning  
the expulsion of the same member seeking reinstatement. 

SECTION 9. Resignation. Any member of the Association may resign by 
filing a written resignation with the Association, but such resignation shal l  
not  release  the  member  so  res i gn ing  of  the  obl i gat ion  to  pay  any  dues  or  
other charges theretofore accrued but unpaid. 

SECTION 10. Transfer of Membership. Membership in the Association 
shall  b e  v es t ed  i n  the  i n d i v i du a l  membe r  o f  t he  As soc i a t i on ,  h oweve r ,  
r egu la r membership may be transferred pursuant to the ISM Policy Manual. 

ARTICLE V 

GROUPS AND FORUMS 

SECTION 1. Purposes and Organization. Members of the Association 
having common interests as supply management professionals in a particular 
industry or commercial activity or common interests in a certain classification 
of commodities or materials, may organize a Group/Forum to promote the 
interchange  of  ideas  and  discussion  of  mutual  problems.  The  Board  of  
Di rectors of the Association may provide reasonable procedures and 
requirements for the formation, recognition, encouragement and dperation of 
Groups/Forums which shal l  be organized and operated within the Association 
as a Committee of the Association. 

SECTION 2. Regular Members and Associates. The regular membership 
of any Group/Forum within the Association shal l consist on ly of persons 
who  are  regu lar  or  d i rec t  members  of  the  Assoc i a t i on .  Any  Group/Forum  
may have associate members who are not regular members of the Association, 
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provided such associate members meet the eligibility standards set forth in 
Section 1 of  Article  IV.  Membersh ip in  the Assoc iat ion as a non-vot ing 
member shal l be requi red for election as an associate member of a 
Group/Forum and associate members of a Group/Forum shall not vote or hold 
office in the Group/Forum. 

 

ARTICLE VI 
 

DUES AND ADMINISTRATIVE CHARGES 

SECTION 1. Amount. The amount of annual dues for regular members and each 
class of non-voting members of the Association shall be determined from time to time by 
the Board of Directors of the Association and a vote of the members of the Association. 
Annual  dues for  regular  members of  the Association shall  include an amount equal  to 
the annual dues in effect from time to time for membership in ISM. Annual dues for 
regular  members  of  the  Association  shall  include  a  fee  associated  with  the  regular  
monthly dinner meetings and special meetings and shall be determined from time to time 
by  the  Board  of  Directors  of  the  Association  and  a  vote  of  the  members  of  the  
Association. The Association may deduct from payments to ISM amounts 
equivalent to dues for regular members whose qualifications for membership are 
set forth in Section 3 (d) of Article IV on condition that the ISM Board of Directors 
has waived all ISM dues with respect to such members. 

Section 2. Employer Discount. Notwithstanding the provision of Section 1 of this 
Article, Regular Members employed by the same employer at any location (the "Employer") 
shall, if elected by the Employer by written notice to ISM, be eligible for a discount against 
the amount of ISM dues described in Section 1 of this Article and Affiliated Association dues 
in effect from time to time based upon the number of Regular Members employed by such 
Employer (the "Employer Discount"). The amount of the Employer Discount (subject, 
however, to change by the ISM Board of Directors as authorized in this Section 2) shall be 
as follows: 

Number of Regular Discount Against ISM 
Members Employed and Affiliated 

by Employer Association Dues  
50 or more 25% 

The  Board  of  Directors  of  ISM  shall  be  authorized  to  determine  the  amount  of  the  
Employer Discount described in this Section 2 by a vote of two-thirds (2/3) of all the 
members  of  the  Board  of  Directors;  provided,  however,  (i)  the  Board  of  Directors  
shall not vote upon any proposed change in the amount of the Employer Discount unless 
such proposal has been presented to and considered by the Board at the regularly 
scheduled meeting of the Board immediately preceding the regular meeting of the Board 
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at which such proposal is voted upon by the Board; and (ii) a written notice of any change 
in the amount of the Employer Discount as authorized by this Section 2 shall be mailed 
to the ISM members not less than ninety (90) days prior to the effective date of such 
change. 

SECTION 3. Payment. Dues for regular and non-voting members in the 
Association shall be assessed on a fiscal year basis and shall be payable in advance of or 
on  August  1  of  each  year.  Members  elected  to  membership  in  the  Association  at  any  
time  during  a  fiscal  year  shall  be  required  to  pay  a  proportionate  amount  of  the  annual  
dues in effect at the time of their election to membership which amount 
shal l  be payable commencing on the f irst of the month fol lowing the month 
in which they are elected to membership in the Association. 

SECTION 4. Nonpayment of Dues. A member of the Association whose 
dues are sixty (60) days in arrears may be expelled from membership in the 
Association and ISM upon notice by the Association to such member, such 
expulsion to be effective upon the date of such notice. A member expelled 
from membership for nonpayment of dues may be reinstated upon ful l  
payment  of  al l  del inquent  dues  (plus  payment  of  an  admin ist rat ive  fee  or  
s imi lar  other  charge  which  may  be  required  from  time  to  time  by  the  
Association). 

SECTION 5. Schedule of Dues. The Association shall cause to be mailed 
or electronically delivered to each member of the Association on or before July 
1st of each year a schedule of annual dues payable for each category of 
membership for the coming membership period. Membership dues are payable 
in advance. (The mailing of the schedule of dues described in this Section 
shall not preclude the Association from causing a change in the amount of 
any dues set forth on such f iscal year provided such change is made 
effective on or after the date such change in dues is approved by the 
Association in accordance with these Bylaws). 

ARTICLE VII 

BOARD OF DIRECTORS 

SECTION 1. Authority and Responsibility. The  governing  body  of  
the Association shal l  be the Board of  Directors.  The Board of  Directors shal l  
have general charge, management and control of the affairs, funds and 
properties of  the Associat ion and, sub ject to the provis i ons of  these Bylaws 
and any contrary statement of policy enacted by vote of the members of the 
Association, shall have authority to take such action in matters of policy and 
procedure  as,  in  its  judgment,  wi l l  best  promote  the  interests  and  welfare  of  
the Association, including authority to promulgate, amend or rescind in whole 
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or in part all  statements of Association policy as they may exist from time to 
time. 

SECTION 2. Membership. The  Board  of  Di rectors  shal l  consist  of  
the President, First Vice President, Second Vice President, Secretary, 
Treasurer, the Immediate Past President, Director of Marketing, and the 
Director of National and Southwest Affairs. All members of the Board of 
Directors must be regular members of ISM-GNO, inc. and ISM. 

SECTION 3. Election. The Directors shall be elected by the regular 
members of the Association at their annual meeting in accordance with Article 
IX hereof. 

SECTION 4. Term of Office. Directors shall be elected for a term of one (1) 
year. 

SECTION 5. Vacancies. Mid-term vacancies occurring in any office 
shall  be f i l led for the unexpired term through appointment by the 
Pres ident ,  wi th  the  approval  of  the  Board  of  Di rectors,  unti l  the  vacancy  
can be f i l led at the next election. 

In  the  event  of  a  vacancy  in  the  office  of  President  resulting  from  
death, resignation, disquali f ication or permanent inabi l ity to serve, the 
posit ion wil l  be f i lled through succession as listed in Section 2 above. 

SECTION 6. Meetings. There  will  be  at  least  8  regular  meetings  per  
calendar year. Special meetings as well as regular meetings wil l be 
announced at least one week prior to the meeting. Notification will be either in 
writing,  electronically,  or  by  phone  if  necessary.  Special  meetings  may  be  
called upon the written request of 5 regular members. 

SECTION 7. Authority to Act Without a Meeting. No action will be 
taken without a meeting. 

SECTION 8. Board Action by Conference Call. Any one or more 
members  of  the  Board  of  Directors  or  of  any  committee  thereof,  may  
participate in a meeting of the Board of Directors or committee by means of a 
conference telephone or similar equipment which enable all persons 
participating in the meeting to hear each other at the same time. 
Participation by such means shal l constitute presence in person at such a 
meeting. 

SECTION 9. Quorum and Voting. A simple majority of the Board of 
Directors is required for a quorum and for any official vote. 

SECTION 10. Committee Chairpersons. Within thirty (30) days after 
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his/her installation, the President shall appoint the Chairperson(s) of the 
following Standing Committees and who shal l become de facto members of 
the Board of Di rectors with full voting rights: 

Professional Development 
Membership 
Communications 
Academic 
Special Events 

Other such committees may be appointed by the President as deemed 
necessary and desirable. 

 

ARTICLE VIII 

OFFICERS 

SECTION 1. Officers. The officers of the Association shall be the 
President, First Vice President, Second Vice President, Secretary, Treasurer, 
Immediate  Past  Pres ident ,  Di rector  o f  Market ing,  and  the  Director  of  
Nat ional  and Southwest  Affairs.  

SECTION 2. Election. The officers shall be elected by the regular 
members of  the Assoc iat ion in  attendance at  thei r  annual  meet ing held in  
accordance with Article IX hereof. 

SECTION 3. Duties of President. The President shal l be Chief 
Executive  O f f i cer  and  Cha i rman  o f  the  Board  of  D i rec t or s  and  sha l l  
exerc i se genera l supervision over the executive affairs of the Association. 
He or she shall  preside at al l  meetings of the Association membership and of 
the Board of Directors and shal l be a member, ex-officio, of all Association 
committees. The President shall have, in addi t ion, the duties made incumbent 
upon the of fi ce by any other prov is ion of these Bylaws and which may be 
assigned by the Board of Directors. The President, with the approval of the 
Board  of  Di rectors,  shal l  represent  or  appoint  another  member  of  the  Board  
as a representative of  the Association as a member of  the Southwest Supply 
Chain Forum and at all meetings of the Institute for Supply Management 
(ISM), 

SECTION 4. Duties of Vice-President. The Vice President shall perform 
such  duties  as  may  be  assigned  from  time  to  t ime  by  the  President  and  the  
Board  of  Directors  of  the  Association.  In  the  event  of  the  temporary  inability  
of  the  President  to  perform  the  duties  of  his  or  her  off i ce  resu lt ing  from  
i l lness, absence or any other cause, the Vice President shall perform all the 
duties of the office of President until such time as the incumbent is able to 
resume the duties of the office. 

SECTION 5. Duties of Secretary. The  Secretary  shall  be  responsible  for  
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the preparation of al l  minutes of meetings of the Board of Directors and 
members of the Association; the maintenance and safekeeping of all corporate 
and membership records of the Association; and the serving or publication of 
all  notices  required  by  law  or  these  Bylaws  concerning  any  meeting  or  any  
other matter applicable to the Association; and shall perform such other 
duties  as  may  be  assigned  from  time  to  t ime  by  the  President  and  Board  of  
Directors of the Association or which may be required by law. 

SECTION 6. Duties of Treasurer. The Treasurer shall have the custody of 
all  Association funds and securities; shall  maintain a ful l  and accurate account 
of all receipts and disbursements in books belonging to the Association; shall 
deposit all Assoc i a t i on  funds  i n  the  name  and  to  the  c red i t  o f  the  
Assoc i a t i on  i n  such  depositories  as  may  be  designated  by  the  Board  of  
Directors of the Association; shal l  disburse the funds of the Association by 
check countersigned by either the Pres iden t , V i ce Pres ident , or the 
Secreta ry  in  accordance  wi th  in st ruc t i ons  furnished  by  the  Board  of  
Directors  of  the  Association;  shall  render  to  the  Board  of  Directors  and  
members  of  the  Association  upon  request,  but  at  least  annually,  an  accoun t  
o f  a l l  h i s  or  h e r  t r ansac t i on s  and  of  th e  f i n anc ia l  c ond i t i on  of  the  
Association; and shall perform such other duties as may be assigned from 
time to t ime by the President and the Board of Directors of the Association 
or which may be required by law. 

ARTICLE IX 

MEETINGS OF THE ASSOCIATION MEMBERS 

SECTION 1, Annual Meetings. The annual  meeting of  the 
Assoc iat ion membership shal l  be held in June of  each year at  such place and 
on  such  date  as  may  be  determined  by  the  Board  of  Di rectors  of  the  
Associ at i on . Wr i t t en or electronic notice thereof shal l  be given to al l  
members at least one week prior thereto. 

SECTION 2.  Spec ia l  Meet ings.  Spec i a l  meet ings  o f  the  
Assoc i a t i on  membersh ip  may  be  cal l ed  by  the  Board  of  Di rectors  or  the  
members  of  the  A ssoc i a t i on  i n  a cco r dance  w i th  th e  p r ov i s i ons  s e t  
f o r th i n th e Non-P r o f i t Corporation Act of the State of Louisiana. 

SECTION 3, Quorum. At  all  annual  or  special  meetings  of  the  
Association  membership  a  quorum  shal l  be  the  presence  at  such  meeting  
of at least 10% percent of the total regular membership of the Association. 

SECTION 4. Voting. On  all  questions  or  issues  presented  for  a  vote  at  
the annual  meeting or any special  meeting of  the Association membership,  each 
regular  member  whose  dues  are  pa id  sha l l  be  en t i t l ed  to  cas t  one  vote .  
Except as otherwise required by these Bylaws, all questions or issues 
presented to a vote of the Association membership shal l  be authorized by a 
simple  majority  of  the  votes  cast  at  an  annual  or  special  meeting  of  the  
Association membership entitled to vote thereon (provided that the affirmative 
votes cast in favor of any such action shall be at least equal to the quorum 
required by Section 3 of this Article). 

Page No. 13 



SECTION 5. Action by Association Membership Without a Meeting. 
Except  for  the  election  of  the  Board,  whenever  any  question  or  issue  is  
presented  to  a  vote  of  the  members,  such  vote  may  be  taken  without  a  
meeting by written consents (either by written or electronic transmission) 
sett ing  forth  the  action  so  taken  and  signed  by  a  majority  of  members  
casting a vote, provided the number of consents is equal to or greater than 
the quorum requirement under Section 3 of this Article for a meeting of the 
members. 

SECTION 6.  Order  of  Bus iness .  At  any  meet ing  of  the  
Assoc i a t i on  membership,  the  order  of  business  shall  be  as  stated  on  the  
agenda for the meeting furnished with the notice of such meeting required by 
this Article. 

 

SECTION 7. Parl iamentary Rules. At  al l  meetings  of  the  
Associat ion, including the Board of Directors, Robert's Rules of Order wil l  
prevai l  when not in conflict with these Bylaws. 

ARTICLE X 

COMMITTEES 

SECTION 1. Standing Committees. The following standing committees 
shall be established within the Association: 

( a )  Marke t i ng  Commi t tee  

(b )  Profess i ona l  Deve lopment  Commi t t ee  

( c )  Communicat i on Commit tee 

(d )  Membersh i p  Commit tee  

(e )  Spec ia l  Events  Committee 

( f )  Nominat ing Committee 

The following additional standing committees may be establ ished 

( a )  Audi t ing  Commi t tee  

(b )  Divers i ty  Commi t tee  

The Board of Directors of the Association shall authorize  from  time  to  
time addit ional committee(s) as Standing Committee(s) whenever in the sole 
judgment such action is deemed necessary. 
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SECTION 2. Special Committees. The President, with the approval of 
the  Board  of  Directors  of  the  Association,  shall  appoint  such  other  special  
committees, subcommittees or task forces as may be deemed necessary and 
which are not in confl ict with other provisions of these Bylaws. The duties 
of any such specia l committee shall be prescribed by the Board of Directors 
upon their appointment. 

SECTION 3. Nominating Committee. A  committee  of  at  least  5  
members  shall  be  appointed  by  the  Board  of  Directors  at  least  60  days  prior  
to  the  annual  meeting  in  June  of  each  year.  Not  more  than  3  member(s)  of  
this committee shall be a member of the Board of Directors. This committee 
shal l  present  a  proposed  slate  of  candidates  for  all off icers to the 
membership at the May meeting. The committee shall also be responsible for 
conducting the election procedures. 

The  n ames  o f  cons en t i n g  n ominees  f o r  th e  v a r i ou s  o f f i c es  sha l l  
be announced at the regular meeting preceding the Annual Meeting by the 
Chairman  of  the  Nominating  committee.  He  or  she  shall file  a  list  of  the  
nominees, certified by 
the Committee, with the Secretary immediately after such announcement. Any 
5  or  more  members  acting  jointly  may  present  to  the  Secretary  not  later  
than  30  days  pr ior  to  the  Annual  Meet ing,  the  names  of  any  candidates  
whom  they  wish  to  nominate  and  the  respective  off ices  for  which  they  are  
nominated. The Secretary shall announce such nomination(s) prior to the 
election. 

ARTICLE XI  

FINANCES 

SECTION 1, Fiscal Year. The fiscal year of the Association shall begin 
on July 1 of each year and terminate on June 30 the following year. 

SECTION 2. Appropriations. Funds appropriated in the annual ISM-
GNO, Inc., budget shall be all ocated to each funded activity. "Funded 
activit ies" are defined as those elements of the annual ISM-GNO, 
Inc., budget for which there are anticipated expenses during the fiscal 
year such as membership dues to ISM, meet ings, workshops , of f i ce 
expenses , of f i cers '  and directors '  expenses and committee expenses. 
During  the  appropriation  year,  it  shall  be  necessary  for  each  funded  
ac t iv i ty t o receive Board of  Di rec tor 's  approval  i f  i t  should become 
necessary to exceed its allocated amount in the annual budget. 
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ARTICLE XII 

DISSOLUTION 

SECTION 1. Dissolution. The Association may be dissolved upon 
adoption of a plan of dissolution and distribution of assets adopted by the 
Board of Directors and approved by the regular members of the Association 
in  accordance  with  the  Non-Profi t  Corporat ion  Act  of  the  State  of  
Louis iana,  as amended from t ime to time. 

SECTION 2. Dedication of Funds. The Association shall use its funds only 
to accomplish the objectives and purposes specified in these Bylaws and no 
part  of  said  funds  shal l  inure  or  be  distributed,  to  the  members  of  the  
Association. On dissolution of the Association, any funds remaining shall be 
distributed to one or more regularly organized and qualified organizations 
engaged in the promotion or education of the supply management profession 
to  be  selected  by  the  Board  of  Directors  and  regular  members  of  the  
Association. 

ARTICLE XIV 

INDEMNIFICATION 

SECTION 1. Litigation. This Association shall indemnify any director 
or  of f i cer,  made  or  threatened  to  be  made,  a  party  to  an  act ion  or  
proceeding,  whether  c iv i l  or  cr iminal ,  inc lud ing an act ion by or  in  the 
ri ght of any other Corporation of any type or kind, domestic or foreign or 
any partnership, joint venture, t rust, employee benefit plan or other 
enterprise, which any director or officer of this Association served in any 
capacity  at  the  request  of  this  Association,  by  reason  of  the  fact  that  he  or  
she,  his  or  her  testator  or  intestate,  was  a  director  or  off icer  of  this  
Association or served such other corporation, partnership, joint venture, 
trust, employee benefit plan or other enterprise in any capacity, against 
judgments, fines, amounts paid in settlement and reasonable expenses, 
including at torneys '  fees,  actual ly  and necessari ly  incurred as a resu lt  of  
such act ion or proceeding or any appeal therein; provided, however, that no 
indemnification  shal l  be  made  to  or  on  behalf  of  any  director  or  off icer  i f  a  
judgment or adjudication adverse to the director or off icer establ ishes that 
his  or  her  act  was  committed  in  bad  faith  or  the  result  of  active  and  
deliberate dishonesty and were material to the cause of action so adjudicated 
or that he or she personally  gained in fact  a financial  profit  or  other advantage 
in which he or she is not legally entitled. 

SECTION 2. Authorization. Any indemnification made pursuant to 
Section 1 of Article XIV hereof, shall be made by this Association; if authorized 
in one of the following ways: 

(a)  By the Board acting by a quorum consisting of directors who are 
not 
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parties to such action or proceeding upon a finding that the director 
or off icer has not violated the standard of conduct as set forth in 
Section 1 of Article XIV hereof; 

or 

(b)  If a quorum under subparagraph (a) above is not obtainable or 
even if obtainable, a quorum of disinterested directors so directs: 

(1)  by the Board upon the opinion in writ ing of independent 
legal counsel that indemnification is proper under the 
circumstances  because  the  standard  o f  conduct  set  f orth  in  
Sec t i on 1 of Article XIV has not been violated by such director or 
officer or 

(2)  by the members upon a f inding that the director or off icer 
has not violated the standard of conduct set forth in Section 1 of 
Article XIV. 

SECTION 3. Expenses Incurred. The Association shall pay expenses 
incurred  in  defending  a  civi l  or  criminal  action  or  proceeding  in  advance  of  
f inal disposition of such action or proceeding upon receipt of an undertaking by 
or  on  behalf  of  such  director  or  officer  to  repay  such  amounts  as  and  to  the  
extent,  the  person  receiving  su ch  advancement  o r  a l l owan ce  i s  u l t ima te l y  
f ound , n o t t o be en t i t l e d t o indemnification or, where indemnification is 
granted, to the extent the expenses so 
advanced by thi s Association exceed the indemnification to which he or she 
is entitled. If any action with respect to indemnification of directors and 
off icers is taken, then this Association shal l, not later than the next Annual 
Meeting, unless such meeting is held within three (3) months from the date 
of such action and, in any event wi thin f i f teen (15) months from the date 
of  such  action,  mai l  to  its  members  of  record  at  the  t ime  enti t led  to  vote  
for  the e lection of  di rectors a statement specifying the action taken. 

SECTION 4. Personal Liability. The directors of this incorporated 
Association shall not be personally liable to the Association or its members for 
damages  for  any  breach  of  duty  in  his  or  her  capacity  as  such:  provided,  
however, that this provision shall not limit or eliminate the liability of any 
director  if  a  judgment  or  other  final  adjudication  adverse  to  him  or  her  
establ ishes  that  his  or  her  acts  or  omissions  were  in  bad  faith  or  involved  
intentional misconduct or a knowing violation or law or that he or she 
personally gained in fact a financial profit or other advantage to which he or 
she was not legally entitled or that his or her acts violated Section 719 of the 
Not-For-Profit Corporation Law (NOTE: or appropriate section of applicable 
law in your state) or for any act or omission which occurred prior to the 
adoption of this provision. 

 



ARTICLE XV 

AMENDMENTS 

These  Bylaws  may  be  amended  only  by  a  vote  of  10%  percent  of  the  
regular  membe rs  pr es en t  and  vot i ng  a s  s e t  f or th  i n  Se c t i on  4  o f  
A r t i c l e IX , such amendment(s) having been proposed in writ ing and read at 
the previous regular meeting. 
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