ARTICLE I. NAMES, AFFILIATIONS, AND DEFINITIONS

A. The name of the corporation shall be APICS — The Association for Operations
Management, Fox River Chapter 207, hereinafter referred to as “Chapter.”

B. The Chapter shall be affiliated with APICS — The Association for Operations
Management, hereinafter referred to as “the Association” or “Association.”

C. This Chapter is organized as a not for profit organization and no part of the net earnings
shall be distributed to the benefit of any individual member.

D. The term “board” shall mean the Chapter board of directors.

E. The term “SOPs” shall mean Chapter board approved standard operating procedures.

ARTICLE II. PURPOSES
The Chapter is organized and shall be operated for the following purposes:
A. To foster and maintain high standards in the field of operations management.

B. To provide a means of mutual exchange of problems and ideas in the field of operations
management.

C. To promote educational programs.

D. To inform members and interested non-members in techniques and systems in the field of
operations management.

E. To establish an awareness and recognition among industry leaders in the field of

operations management.
ARTICLE III. MEMBERSHIP

A. Qualification and eligibility for Chapter membership shall follow the policies established
by the Association and shall be open to any Association member in good standing upon
application and collection of Chapter dues.

B. Classes of membership shall match those of the Association.

C. Termination

1. A Chapter member shall be deemed terminated when that person is no longer carried
on the Association’s membership rolls.



D.

2. The Chapter board may, with a 2/3 vote of the entire board, suspend or expel a
member for cause according to the following provisions:
a. The member is notified of the pending action and given the opportunity to
respond to the charges.
b. A suspended member shall be stricken from the membership roll and may be
reinstated only by approval of a 2/3 vote of the entire board.

Transfer of Membership

1. A person may transfer membership from one chapter to another by notifying the
Association. The Association has established policies and procedures for chapter
notification and dues distribution.

ARTICLE IV. DUES

A.

Annual Chapter dues, which are in addition to Association dues, are established by the
Chapter Board of Directors. Notification of pending changes in the dues structure must be
submitted to Chapter membership at least 60 days prior to the board meeting in which it
will be voted upon.

Chapter dues are billed and collected by the Association and rebated to the Chapter. The
Association must be formally notified of changes in Chapter dues according to
Association policy and procedures.

ARTICLE V. FINANCE

A.

Contracts: No Chapter board member may enter into a contract, release, agreement or
letter of intent in the name of, or on behalf of, the Chapter without approval of the Board.

Chapter funds may be disbursed according to either of the following conditions:

1. Authorized expenses within the board approved budget may be paid in accordance
with Chapter polices and procedures.

2. Emergency, excess budgetary or non-budgeted items require the approval of the
majority of the Board.

All expenditures authorized by the Board must be approved by 2 officers in addition to
the Treasurer, at least one of whom has signature authority on the account.

. Checks of fifteen hundred dollars ($1,500.00) and above shall be signed by 2 board

members having signature authority on the account.

ARTICLE VI. BOARD OF DIRECTORS

A.

Functions



1. The control and management of the affairs, activities, property, and funds of the
Chapter shall be vested in the Board of Directors.
2. The Board shall be responsible for the establishment of policy for the Chapter.

. Composition
1. The Board shall consist of the elected officers of the Chapter as defined in Article
VIL

. Terms of Office.

1. Officers shall be elected annually to one-year terms of office to coincide with the
Chapter fiscal year immediately following their election.
a. Appointments to fulfill a partial term of office shall not count as a full term of

office unless the term covers more than half of the board meetings for that year.

b. A resignation after a partial term will count as a full term of office.

2. The President and Vice President may serve no more than two consecutive terms in
the same position unless a qualified applicant is not available and a majority of the
board approved.

. Removal of Board Members.

1. Any Board member who misses 3 consecutive board meetings without cause during
the one-year term of office can be removed from the Board.

2. Ataregular or special meeting of the Board, an officer may be removed for cause by

a 2/3 vote of the entire Board, subject to the following conditions:

a. A vote for removal for cause shall not be taken until the officer has been given
advance written notice of the reasons for removal and an opportunity to be present
and heard at the board meeting at which such matter will be considered.

b. The removed officer retains all rights and privileges accorded Chapter
membership.

c. The removed officer may be reelected by the members, and if so reelected, may
not again be removed from the Board for the same incident.

. Vacancies.

1. In the event of a vacancy in the office of the president, the Executive Vice President
shall assume the office of the president.

2. Vacancies in other offices shall be filled by presidential appointment, with the
approval of the Board.

. Board members shall receive no salary or financial compensation for their services, but
will be reimbursed for approved expenditures per SOP.

. Meetings of the Board.

1. Board meetings shall be held not less than six times a year, at a time and place
designated by the President. The first meeting of a new Board will be held within two
months of its installation.

2. In addition to regular board meetings, board meetings may be called at the request of
the President, or request of not less than three other officers, for the purpose of



addressing a specific issue. At these meetings, the board may act only upon the
specific issue for which the meeting was convened. If timing or special
circumstances require immediate action, these meetings may be done electronically
and documented with separate minutes.

A quorum for regular board meetings shall be at least five members of the Board, of
which only 49% can be from the same company, consisting of the following:
President or designate, Secretary or designate, Marketing Team member, Education
Team member, one other Board member

Written notice including the time and place of all Board meetings shall be given to
each member of the Board not less than seven days in advance of the meeting. The
seven-day notice may be waived by an advance consent, which may be granted
electronically, of two-thirds of the entire Board to conduct urgent business at a special
meeting.

Each member of the Board shall have one vote. The act of a majority of the Board
members present at a meeting at which a quorum is present shall be the act of the
entire Board, except where otherwise provided by law or by these bylaws.

ARTICLE VII. CHAPTER OFFICERS

The Board shall contain three teams of elected officers, administrative, marketing, and education.
In addition to the positions described below, other officer positions are described in the SOP for

each team.

A. ADMINISTRATIVE TEAM

1.

2.

President — The President shall be the Chief Executive Officer of the Chapter and

shall in general manage and control all of the business and affairs of the Chapter.

a. The President shall preside at all regular or special meetings of the membership
and meetings of the Board of Directors.

b. The President may appoint ad-hoc committees to accomplish the general purposes
or special projects of the Chapter. These committees shall serve until the end of
the Chapter fiscal year of the appointment, unless dissolved at an earlier date, or
reappointed by the subsequent President.

c. The President is an ex-officio member of all committees, except the nominating
committee.

d. The President shall be responsible for ensuring the Chapter’s financial books are
independently audited or reviewed per the recommendations of the Chapter
Leadership Handbook for Finance / Treasurer.

e. In general that person shall perform all duties incident to the office of the
President, and such other duties as may be prescribed by the Board of Directors
from time to time.

Executive Vice President — The Executive Vice President shall be the Chief
Operating Officer of the Chapter and shall supervise and control the day to day
operations of the Chapter.



a. In the absence of the President or in the event of that person’s inability or refusal
to act, the Executive Vice President shall perform the duties of the President, and
when so acting shall have all powers of, and be subject to all the restrictions upon
the President.

b. The Executive Vice President shall assist the Treasurer in preparing the annual
operating budget, and hold supervisory responsibilities for Chapter membership
recruitment, and retention.

c. The Executive Vice President shall perform such other duties as from time to time
may be assigned by the President or by the Board of Directors.

d. The Executive Vice President shall oversee the preparation and submission to the
Region representatives of the Chapter Benchmarking and Reporting (C-BAR)
materials.

3. Treasurer — The Treasurer shall be the financial officer of the Chapter.

a. The Treasurer is bonded for the faithful discharge of that person’s duties in the
sum surety or sureties as the Board of Directors shall provide.

b. The Treasurer shall have charge and custody of and be responsible for all funds
and securities of the Chapter from any source whatsoever, and deposit all such
monies in the name of the Chapter in such depositories as shall be selected by the
Board of Directors.

c. The Treasurer shall provide a statement of the financial condition of the Chapter
at every Board meeting with a detail listing of both 6income and expenditures.

d. The Treasurer shall submit an annual operating budget to the Board for approval
at the first meeting after the beginning of the fiscal year.

e. In general the Treasurer shall perform all the duties incident to the office of
Treasurer and such other duties as from time to time may be assigned by the
President or by the Board of Directors.

4. Secretary

a. The Secretary shall keep the minutes of all annual and special meetings of the
membership and board of directors.

b. The Secretary shall see that all notices are duly given in accordance with the
provisions of these bylaws

c. The Secretary shall be custodian of the Chapter’s records, bylaws, and SOPs. The
Secretary shall ensure that all core Chapter documents are electronically archived.

d. In general the Secretary shall perform all duties incident to the office of the
Secretary and such other duties as from time to time may be assigned by the
President or by the Board of Directors.

B. MARKETING TEAM
Vice President of Marketing — The Marketing Vice President shall supervise the affairs
of the Chapter pertaining to publicity, publications, and communications, and such other
duties as from time to time may be assigned by the President or the Board of Directors.

C. EDUCATION TEAM



Vice President of Education — The Education Vice President shall supervise the affairs
of the Chapter pertaining to certification, seminars, programs, instructor services,
educational programs the Chapter establishes in cooperation with educational institutions,
consultants, and such other duties as from time to time may be assigned by the President,
or Board of Directors.

ARTICLE VIII. ELECTION OF OFFICERS

A. Qualifications

1. Candidates shall be Chapter members in good standing and voting members of
APICS.

2. Candidates for the following positions - President, Executive Vice President, Vice
President of Marketing, Vice President of Education Leader, Secretary, and
Treasurer, must have been a Chapter member for at least one year prior to running for
election.

3. No more than 35% of the Board may be from the same company, where the definition
of the word company is broad and is meant to include all divisions or subgroups of
any one organization regardless of legal status, tax filing status, or any other
distinguishing feature. The intent is to ensure that representatives from one company
do not have majority control over the chapter.

4. Student chapter members may not hold a Chapter board position, but are strongly
encouraged to volunteer their time or services.

B. Candidates
1. Candidates shall be nominated by the Nominating Committee.
2. Additional written nominations may be made by any member in good standing,
supported by the signature of 1 current Chapter member, and submitted to the
Secretary.

C. Nominating Committee

1. The nominating committee is charged with the responsibility of nominating a slate of
candidates.

2. The nominating committee shall consist of one board member, who shall chair the
committee, and not less than three additional chapter members in good standing, to be
appointed by the President with the approval of the board.

3. No more than two members of the committee may be from the same company.

D. Elections
1. Elections shall take place at the general membership meeting in May; all Chapter
members in good standing who are in attendance may vote.
2. Elections shall be by a plurality of those votes cast.

ARTICLE IX. MEMBERSHIP MEETINGS



A.

An annual membership meeting shall convene in May for the purpose of electing Chapter
Officers for the following fiscal year, and for the transaction of such other business as
may come before the meeting.

Regular membership meetings will be held at locations and times designated by the
President or Board approved designee for general education and/or entertainment
purposes per SOPs.

Special membership meetings may be called by the President, a majority of the Board, or
at least five voting members of the Chapter, for the purpose of addressing a specific
issue. If the request comes from the five voting members, it must be submitted in writing
to the President.

1. At a special membership meeting, the membership may act only upon the specific
issue for which the meeting was convened.

2. Written notice including the time and place of all regular and special membership
meetings shall be sent to each member not less than fifteen days in advance of the
meeting, in accordance with SOPs.

3. A quorum for regular and special membership meetings shall be the members present.
Each member in good standing shall have one vote. Members who are not in
attendance cannot vote.

ARTICLE X. PARLIAMENTARY AUTHORITY

A.

Unless otherwise specified by the chairperson, Robert’s Rules of Order, revised, shall
determine the conduct of business in all Chapter meetings, except where these rules
would be inconsistent with the Articles of Incorporation, Association bylaws or Chapter
bylaws.

There shall be no Chapter meetings closed to the membership, with the exception of the
Nominating Committee.

ARTICLE X11. BY LAWS

A.

These Chapter bylaws shall be in harmony with and not conflict in any manner with
Association bylaws; Association bylaws shall govern and prevail in all matters.

The Chapter Board of Directors shall be the authority for the interpretation of these
bylaws.

Amendments

1. These bylaws may be repealed, replaced or amended by an affirmative 2/3 vote of the
entire board.

2. Notice of proposed amendments or changes to these bylaws shall be mailed or made
electronically to all Chapter members by the Secretary at least thirty days prior to the
Board meeting at which such amendments or changes may be adopted.



ARTICLE X1II. DISTRIBUTION OF FUNDS AND DISSOLUTION

A. This chapter shall use its funds only to accomplish the objectives and purposes specified
by these bylaws. This should not, however, prevent the payment of reasonable
compensation for services rendered to or for the Chapter in carrying out any of its
purposes (i.e. instructing) or the reimbursement of expenses, in accordance with Chapter
policy as determined by the Board.

B. If the Chapter is dissolved and not merged with another chapter(s), APICS SOP 3.13
comes into effect. After all reasonable efforts have been made to pay all outstanding
liabilities remaining shall be donated to the APICS Educational and Research
Foundation.

Revised June 25, 2009



