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BYLAWS 
The Kentucky SHRM Council, Inc.

ARTICLE 1
NAME
1.1
The name of the State Council shall be The Kentucky SHRM Council, Inc. (also referred to as the Kentucky State Council of SHRM and hereinafter referred to as "the State Council" or "the Council"). To avoid potential confusion, the State Council will refer to itself as the "Kentucky State Council," and not as "SHRM" or the "Society For Human Resource Management." 

ARTICLE 2
OFFICES

2.1
Principal Officetc \l2 "1.1
Principal Office.  The principal office of the Corporation shall be located at any place either within or outside the Commonwealth of Kentucky as designated in the Corporation’s most current Annual Report filed with the Secretary of State of Kentucky.  The Corporation may have such other offices, either within or without the Commonwealth of Kentucky (“ State”), as the Board of Directors of the Corporation (“Board”) may deem advisable from time to time.

2.2
Registered Officetc \l2 "1.2
Registered Office.  The Corporation shall maintain a registered office in the Common​wealth of Kentucky as required by Kentucky law.  The address of the registered office may be changed from time to time by the Board.

ARTICLE 3
PURPOSES
3.1
The purposes of the State Council shall be on a non-profit basis to promote the purposes of the Society for Human Resource Management (SHRM) by providing a structure for SHRM members in the State of Kentucky (hereinafter referred to as "the State") to consult together concerning the affairs, activities, needs and problems of SHRM in the state and to adopt programs which will promote the progress and welfare of SHRM and the human resource profession as a whole, including, without limitation, the provision of channels of communication between Chapters, the State Council, and the appropriate Regional Council, provision of services to all members of the human resource management profession within the State, and provision of leadership training at the state level. 

ARTICLE 4
FISCAL YEAR
4.1
The fiscal year of the State Council shall be the calendar year. 

ARTICLE 5
GOVERNING BODY
5.1
Powers and Duties.  The Council shall consist of the Governing Body. The Governing Body shall manage and control the property, business and affairs of the Council, and in general exercise all powers of the Council. 

5.2
Number and Privileges. 

A.
Number of Directors.  The Board shall consist of not less than three individuals, and until otherwise changed by a resolution of the Board, shall consist of 26 individuals.

The following shall be voting members of the Governing Body: one (1) State Director; one (1) State Director-Elect (if such a position is maintained on the State Council); one (1) Secretary; one (1) Treasurer; one (1) Director for each Core Leadership Area (CLA) established by SHRM; one (1) Membership Director (if such a position is maintained on the State Council); as many Chapter Presidents as there are SHRM Chapters within the State; as many District Directors as deemed necessary by the State Director to meet the State's needs (maximum number not to exceed 50 percent of the SHRM Chapters in the state); and as many Membership At-Large Directors as deemed necessary to meet the State's at-large membership needs, but at least one (1) Membership At-Large Director. In no event shall the aggregate number of District Directors and Membership At-Large Directors exceed one-third of the total number of voting members on the Governing Body. 

B.
The Governing Body may also contain as many non-voting members as the State Director deems necessary and appropriate to perform the functions of the Council. 

5.3
Qualifications. All members of the Governing Body, both voting members and non-voting members, must be SHRM members in good standing throughout the duration of participation on the Governing Body. Membership At-Large Directors, who represent the SHRM members at-large in the State, shall not be affiliated with any Chapter at the time of appointment. Non-voting members shall be drawn from such positions as the State Director feels should participate in the State Council in the best interests of the Council and SHRM, including without limitation, those positions such as student chapter presidents, student chapter advisors, and others whom the Council feels should participate in the best interests of the Society. 

5.4
 Election and Appointment-Term of Office. 

A.
Appointment of Directorstc \l2 "4.3
Appointment of Directors.  Effective January 1st of each year, the State Chair Elect shall become the State Chair, the most recent former State Chair shall automatically be appointed to the Board as the Former State Chair and each President of a Kentucky SHRM Chapter shall automatically be appointed to the Board as Chapter President Directors.  At the first regular meeting of the calendar year, the State Chair shall appoint the State Chair Elect, Secretary, and Treasurer (if the Secretary and Treasurer’s term has expired) and the remaining members of the Board, subject to approval of the majority of the then existing Board (including the newly appointed State Chair Elect and Secretary, and Treasurer).  A State Chair Elect shall be or become HRCI certified no later than six months after becoming State Chair.  The remaining members of the Board shall consist of: a Legislative Affairs Director, an Education Director, a College Relations Director, a State Conference Chair Director, a Certification Director, a Professional Development Director, a Foundation Director, a Membership Director, a Diversity Director, as many At-Large Directors as the State Chair deems necessary to meet the Corporation’s at-large membership needs; provided, however, at least one At-Large Director shall be appointed, as many District Directors as deemed necessary by the State Chair to meet the needs of the Corporation; provided, however, the maximum number of District Directors shall not exceed 50% of the number of SHRM (as hereinafter defined) Chapters in the State.  At no time shall the aggregate number of District Directors and At-Large Directors exceed one-third of the total number of directors.  The State Chair shall not appoint as a director an individual from an entity or organization other than a SHRM Chapter which is already represented by a director currently serving on the Board.

B.
Non-voting members of the Governing Body shall be appointed by the State Director with the prior concurrence of the Governing Body upon which such non-voting members will serve. 

C.
Leaders filling all positions on the Governing Body, both voting and non-voting, must be SHRM members in good standing within the State throughout the duration of participation on the Governing Body. 

D.
Term of Directorstc \l2 "4.4
Term of Directors.  Each director, except the State Director, Director Elect, Immediate Past Director, Secretary and Treasurer, shall serve a one-year term beginning on January 1st and ending on December 31st and may not serve as a director in the same directorship for more than three consecutive terms.  The Secretary and Treasurer shall serve a two-year term beginning on January 1st in the year in which the Secretary and Treasurer was appointed and ending on December 31st of the following year.  The Secretary and Treasurer may not serve more than two consecutive terms.
1.
State Director shall be appointed for a one-year term, renewable for an additional year, from the current year's Governing Body by its voting members no later than November of the first year of the director’s tenure.

2.
Director-Elect shall be appointed for a one-year term, renewable for an additional year, from the current year's Governing Body by its voting members no later than November of the first year of the current director-elect's tenure.

3.
Immediate Past Director shall serve a one-year term, renewable for an additional year, immediately following tenure as state director.

5.5
Removal and Resignationstc \l2 "4.5
Removal and Resignations.  A.  Any member of the Governing Body may be removed for actions contrary to the best interests of the Council or SHRM upon a two-thirds vote of the entire voting members of the Governing Body.  In addition to removal for cause pursuant to the previous sentence, Chapter Presidents will be removed to the extent they vacate or are removed from their position as President of their respective SHRM Chapter.  B.  The SHRM Board of Directors, or the Governance Committee acting on the Board’s behalf, may remove any State Council officer or other member of the State Council Governing Body, with or without cause, upon a two-thirds vote of the SHRM Directors present at a duly constituted SHRM Board of Directors meeting, provided at least a majority of the then entire number of voting Directors vote in the affirmative, and shall allow the SHRM Board of Directors to appoint individual(s) to fill the remaining term of those individual(s) removed  C.  Any member of the Board may resign from the Board at any time by giving written notice to the Board.  A resignation shall be effective when the notice is delivered unless the notice specifies a later effective date.  A Chapter President Director shall automatically be removed as a director upon resignation or removal as Chapter President.

5.6
Vacancies.  Any vacancy in the State Director position shall be filled for the unexpired term by the State Director-Elect (if such a position is maintained on the State Council), or if such a position does not exist, by vote of a majority of the Governing Body in attendance at any duly constituted meeting. Any vacancy in any other position on the Governing Body other than Chapter President shall be filled by appointment by the State Director with the concurrence of that person or body which must concur in the original appointment of such position. Any vacancy in the Chapter President position will be filled as and when the respective Chapter elects or appoints a new President. 

5.7
Governing Body Meetings.  The Governing Body shall meet at least three times each year, the first of such meetings which shall be held before March 31. At least two of these meetings will be in-person meetings.
5.8
Special Meetings of the Governing Bodytc \l2 "4.7
Special Meetings.  Special meetings of the Board may be called by, or at the request of, the State Chair or the State Chair Elect in the absence or unavailability of the State Chair or a majority of the Board.  All special meetings of the Board shall be held at the principal office of the Corporation or such other place as may be specified in the notice of the meeting.

5.9
Notice of Meetings.tc \l2 "4.8
Notice of Meeting  Notice of the date, time and place of any special meeting shall be given at least fifteen days prior thereto by written notice mailed, faxed or delivered personally to each director at the director’s business address.  If mailed, such notice shall be deemed to be delivered when deposited in the United States mail in a sealed envelope so addressed, with postage prepaid.  If notice be given by fax, such notice shall be deemed to be delivered when receipt of the fax is confirmed by return fax or other writing by the intended recipient.  Unless otherwise provided in these Bylaws or Kentucky law, the notice shall not be required to describe the purpose of the special meeting.

A.
Waiver of Notice.  tc \l2 "4.9
Waiver of NoticeA director may waive any notice required by the Articles, these Bylaws or Kentucky law before or after the date and time stated in the notice.  The waiver shall be in writing, signed by the director entitled to the notice, and filed with the minutes or corporate records.  A director’s attendance at or participation in a meeting shall constitute a waiver of notice of such meeting, unless the director at the beginning of the meeting, or promptly upon the director’s arrival, objects to the holding of the meeting or transacting business at the meeting because the meeting is not lawfully called or convened.

5.10
Quorum; Governing Body Action.  

A.
Unless the Articles require a greater or lesser number, a majority of the number of directors fixed by these Bylaws shall constitute a quorum of the Board; provided, however, that if less than a majority of the directors are present at said meeting, a majority of the directors present may adjourn the meeting from time to time without further notice.


B.
The act of the majority of the directors present at a meeting at which a quorum is present shall be the act of the Board, unless otherwise required by the Articles or these Bylaws.
5.11
Presiding Member.  At all meetings of the Governing Body, the State Director shall preside.  In the absence of the State Director, the State Director-Elect shall preside.  In the absence of both the State Director and State Director-Elect, a chairperson shall be elected by a majority of voting members present.

5.12
Vacancy on Boardtc \l2 "4.12
Vacancy on Board.  Except as otherwise provided herein, if a vacancy occurs on the Board, including a vacancy resulting from an increase in the number of directors, such vacancy shall be filled by the affirmative vote of the majority of the remaining directors though less than a quorum of the Board.  A director elected to fill a vacancy shall be elected for the unexpired term of such director’s predecessor in office.  In the case of a vacancy in the position of State Chair, the State Chair Elect shall automatically become the State Chair.  A vacancy in a Chapter President Director position shall be filled upon the appointment of a new Chapter President by the applicable SHRM Chapter.

5.13
Compensation of Directorstc \l2 "4.13
Compensation of Directors.  Unless the Articles provide otherwise, the Board may fix the compensation of directors.  No such compensation shall preclude any director from serving the Corporation in any other capacity and receiving reasonable compensation therefore.

5.14
Action by Written Consenttc \l2 "4.14
Action by Written Consent.  Any action required or permitted to be taken by the Board at a meeting may be taken without a meeting if a consent in writing, setting forth the action so taken, shall be signed by all of the directors.

ARTICLE 6
OFFICERS

6.1
Required Officerstc \l2 "5.1
Required Officers.  The Corporation shall have the officers described in these Bylaws or appointed by the Board in accordance with these Bylaws.  A duly appointed officer may appoint one or more officers or assistant offi​cers if authorized by the Board.  The same individual may simultaneously hold more than one office in the Corporation.  Section 5.6 delegates to the Secretary, if such office be created and filled, the required responsi​bility of preparing minutes of the directors’ meetings and for authenticating records of the Corporation.  If such office shall not be created and filled, then the Board shall dele​gate to one of the officers of the Corporation such respon​sibility.  The officers of the Corporation shall be the State Chair, State Chair Elect, Secretary, and Treasurer.

6.2
Removal or Resignation of an Officertc \l2 "5.2
Removal or Resignation of an Officer.  Upon an officer’s removal or resignation from the Board, such officer shall be removed as an officer.

6.3
Contract Rights of Officerstc \l2 "5.3
Contract Rights of Officers.  Appointment of an officer or agent shall not of itself create contract rights.  An officer’s removal shall not affect the officer’s contract rights, if any, with the Corporation.  An officer’s resigna​tion shall not affect the Corporation’s contract rights, if any, with the officer.

6.4
State Chair of the Boardtc \l2 "5.4
State Chair of the Board.  The State Chair of the Board (“State Chair”) may, at the discretion of the Board, be the chief executive officer of the Corporation and, if such, shall, in general, supervise and control the affairs and business of the Corporation, subject to control by the Board.  The State Chair shall preside at all meetings of the Board.  The State Chair may sign any deeds, mortgages, bonds, contracts or other instruments which the Board has authorized to be executed, except in cases where the signing and execution thereof shall be expressly delegated by the Board or by these Bylaws to some other officer or agent of the Corporation, or shall be required by law to be otherwise signed or executed.  The State Chair shall, in general, perform all duties incident to the office of State Chair and such other duties as may be prescribed by the Board from time to time.  Unless otherwise ordered by the Board, the State Chair shall have full power and authority on behalf of the Corporation to attend, act and vote at any meeting of members or shareholders of any corporation in which the Corporation may hold membership or stock, and at any such meeting shall hold and may exercise all rights incident to membership or the ownership of such stock which the Corporation, as member or owner, would have had and exercised if present.  The Board may confer like powers on any other person or persons.  

6.5
State Chair Electtc \l2 "5.5
State Chair Elect.  In the absence of the State Chair, or in the event of the State Chair’s death, inability or refusal to act, the State Chair Elect shall perform the duties of the State Chair and when so acting shall have all the powers of, and be subject to all the restric​tions upon, the State Chair.  A State Chair Elect shall perform such other duties as from time to time may be assigned to such person by the State Chair or the Board.

6.6
Secretary.  The Secretary shall (a) keep the minutes of the meetings of the Board in one or more books provided for that purpose, (b) see that all notices are duly given in accordance with the provisions of these Bylaws or as required by law, (c) be custodian of the corporate records and of the seal, if any, of the Corporation, (d) be responsible for authenticating records of the Corporation, (e) keep a register of the mailing address of each Member and director and (f) in general, perform all duties incident to the office of Secretary and such other duties as from time to time may be assigned to the Secretary by the State Chair or the Board

6.7
Treasurer.  The Treasurer shall also have charge and custody of, and be responsible for, all funds and securities of the Corporation and receive and give receipts for monies due and payable to the Corporation from any source whatsoever, and deposit all such monies in the name of the Corporation in such banks, trust companies and other depositories as shall be selected in accordance with the provisions of Section 7.4.  If required by the Board, the Treasurer shall give a bond for the faithful discharge of such officer’s duties (which may, but need not be, paid by the Corporation) in such sum and with such surety or sureties as the Board shall determine.  A Treasurer shall perform all duties incident of the office of Treasurer and such other duties as from time to time may be assigned to the Treasurer by the State Chair of the Board.

6.8
Compensationtc \l2 "5.7
Compensation.    The compensation, if any, of the officers of the Corporation shall be fixed from time to time by the Board of Directors, and no officer shall be prevented from receiving such compensation by reason of the fact that such officer is also a director of the Corporation; provided, however, that if any compensation is paid to any officer of the Corporation, the amount of such compensation shall not exceed such amount as is reasonable under all of the facts and circumstances.

ARTICLE 7
RESPONSIBILITIES OF PARTICULAR GOVERNING BODY MEMBERS

The responsibilities of each of the Governing Body members shall be as outlined in the position descriptions maintained by the Secretary and distributed to the members. The position descriptions are subject to change as deemed necessary by the State Director and/or the Governing Body.
7.1
State Chair.tc \l1 "ARTICLE 6Specific Duties of Officers and Directorstc \l2 "6.1
State Chair  The State Chair shall be responsible for initiating policies, strategies and objectives of the Board consistent with the Society for Human Resource Management (“SHRM”) area and national board policies.  The State Chair shall be an ex-officio member of any committees created by the Board.  The State Chair shall assign responsibilities among the members of the Board. 

7.2
State Chair Electtc \l2 "6.2
State Chair Elect.  The State Chair Elect shall work in concert with the State Chair to implement the stated policies, strategies and objectives of the Corporation.  The State Chair Elect shall act as a liaison between the Chapter sponsoring the State Conference and all other SHRM organizations within the State.

7.3
District Directorstc \l2 "6.3
District Directors.  District Directors shall serve as SHRM representatives for a designated geographical area within the State.  The District Directors shall promote SHRM membership among practicing members of the human resources profession, identify potential leaders for the Corporation, provide direction, assistance and support of professional development activities within the State, area or national SHRM organizations, and develop and facilitate communications between SHRM chapters and the Corporation.

7.4
At-Large Directorstc \l2 "6.4
At-Large Directors.  At-Large Directors shall provide leadership and communication for those SHRM members not represented by any SHRM chapter.  The At-Large Director shall promote SHRM membership among practicing members of the human resources profession, identify potential leaders for the Corporation, provide direction, assistance and support of professional development activities within the State, area or national SHRM organizations, and develop and facilitate communications between SHRM members and the Corporation.

7.5
Legislative Affairs Directortc \l2 "6.5
Legislative Affairs Director.  The Legislative Affairs Director shall have responsibility to monitor and evaluate on a continuing basis pending state and federal legislative, regulatory and legal actions which may have an impact on the human resources profession and to communicate such information to SHRM chapters and such other members as appropriate within the State.  The Legislative Affairs Director shall work closely with the SHRM Area Legislative Affairs Director and the SHRM headquarters staff in carrying out these responsibilities.  

7.6
Education Directortc \l2 "6.6
Education Director.  The Education Director shall serve as a SHRM representative between the Board and various educational organizations within the State.  The Education Director shall promote SHRM membership among SHRM chapters and SHRM student chapters within the State.  The Education Director shall have responsibility to monitor and evaluate on a continuing basis all activities and information concerning SHRM accreditation and to communicate such information to SHRM chapters and other such members as appropriate within the State.  This position shall work closely with the SHRM HR Certification Institute in carrying out these responsibilities.

7.7
Chapter Presidents/Directorstc \l2 "6.7
Chapter Presidents/Directors.  Chapter Presidents shall provide leadership to SHRM chapters and shall communicate SHRM State, area and/or national goals, policies and programs to the members of SHRM Chapters.

7.8
Treasurertc \l2 "6.8
Secretary/Treasurer.  The Treasurer shall be responsible for the preparation, interpretation and dissemination of periodic financial reports to the Board.

ARTICLE 8
COMMITTEES

8.1
Executive Committeetc \l2 "8.1
Executive Committee.  The Board, by resolution adopted by the greater of a majority of all directors in office when the action is taken, or the number of directors required to take action under Section 4.10, may create and appoint from among its members an Executive Committee consisting of two or more directors, who shall serve at the pleasure of the Board.

8.2
Authority of Executive Committeetc \l2 "8.2
Authority of Executive Committee.  When the Board is not in session, the Executive Committee shall have and may exercise all of the authority of the Board, unless otherwise specified in the resolution appointing the Executive Committee.  Neither the Executive Committee, nor any other committee created by the Board, shall have the authority to:  (a) amend, alter or repeal these Bylaws, (b) appoint or remove any member of the Executive Committee or any director or officer of the Corporation, (c) amend or restate the Articles, (d) adopt a plan of merger or consolidation with another corporation, (e) authorize the sale, lease, exchange or mortgage of all, or substantially all, of the property and assets of the Corporation, (f) authorize the voluntary dissolution of the Corporation or adopt a plan for the distribution of the assets of the Corporation or (g) amend, alter or repeal any resolution of the Board.

A.
Tenure and Qualificationtc \l3 "(a)
Tenure and Qualification.   Each member of the Executive Committee shall hold office until the next annual meeting of the Board following such member’s designation and until such member’s successor shall be duly designated and qualified.  All members must be SHRM members in good standing.

B.
Meetingstc \l3 "(b)
Meetings.  Sections 4.6 through 4.9 (which address meetings, notice of meetings and waiver of notice) and Section 4.14 shall apply to the Executive Committee and its members as well.

C.
Quorum and Votingtc \l3 "(c)
Quorum and Voting.  A majority of the members of the Executive Committee shall constitute a quorum of the Executive Committee.  If a quorum is present when a vote is taken, the affirmative vote of a majority of the members present shall be the act of the Executive Committee.  A member who is present at a meeting of the Executive Com​mittee when corporate action is taken shall be deemed to have assented to the action taken unless:  (i) such member objects at the beginning of the meeting, or promptly upon such member’s arrival, to holding it or transacting business at the meeting, (ii) such member’s dissent or abstention from the action taken is entered in the minutes of the meeting or (iii) such member delivers written notice of the member’s dissent or abstention to the presiding officer of the meet​ing before its adjournment or to the Corporation immediately after adjournment of the meeting.  The right of dissent or abstention shall not be available to a director who votes in favor of the action taken.

D.
Vacanciestc \l3 "(d)
Vacancies.  Any vacancy in the Executive Committee may be filled by a resolution adopted by the Board in accordance with Section 8.1.

E.
Resignations and Removaltc \l3 "(e)
Resignations and Removal.  Any member of the Executive Committee may be removed at any time, with or without cause, by resolution adopted by the Board in accordance with Section 8.1.  Any member of the Executive Committee may resign from the Executive Committee at any time by giving written notice to the Board, and resignation shall be effective when the notice is delivered unless the notice specifies a later effective date.

8.3
Other Committeestc \l2 "8.3
Other Committees.  The Board, by resolution adopted by the greater of a majority of all directors in office when the action is taken, or the number of directors required to take action under Section 4.10, may create and appoint from among its members such other committees, consisting of two or more directors, as from time to time it may consider necessary or appropriate to conduct the affairs of the Corporation.  Each such committee shall have such power and authority as the Board may, from time to time, establish for it.  The tenure and qualifications of the members of each committee, the time, place and organization of such committee’s meetings, the notice required to call any such meeting, the number of members of each such committee that shall constitute a quorum, the affirmative vote of the committee members required effectively to take action at any meeting at which a quorum is present, the action that any such committee can take without a meeting, the method in which a vacancy among the members of such committee can be filled and the procedures by which resignations and removals of members of such committee shall be acted upon or accomplished, shall be fixed by the resolution adopted by the Board relative to such matters, subject to the provisions of State law.
ARTICLE 9
ELECTRONIC VOTING
9.1
Mail or electronic ballots can be used for the election of officers provided the State Council has had at least one in-person meeting that year. 

ARTICLE 10
WITHDRAWAL OF STATE COUNCIL STATUS
10.1
State Council status may be withdrawn by a two-thirds (2/3) vote of the then entire number of voting members of the SHRM Board of Directors upon finding that the activities of the Council are inconsistent with or contrary to the best interests of SHRM. Prior to withdrawal of such status, the State Council shall have an opportunity to review a written statement of the reasons for such proposed withdrawal and an opportunity to provide the SHRM Board of Directors with a written response to such a proposal within a thirty (30) day period. After withdrawal of State Council status, the SHRM Board of Directors may cause a new state council to be created, or, upon affirmative vote of two-thirds (2/3) of the then entire number of voting SHRM Board of Directors and the consent of the body which has had State Council status withdrawn, may reconfer State Council status upon such body. 

ARTICLE 11
RELATIONSHIPS
11.1
The State Council is a separate legal entity from SHRM. It shall not be deemed to be an agency or instrumentality of SHRM or another State Council, and SHRM shall not be deemed to be any agency or instrumentality of the State Council. The State Council shall not hold itself out to the public as an agent of SHRM without express written consent of SHRM. The State Council shall not contract in the name of SHRM without the express written consent of SHRM. The relationship of the State Council and SHRM is also governed by the terms and conditions of the State Council Charter granted by SHRM to State Council and accepted by State Council.
ARTICLE 12
COUNCIL DISSOLUTION
12.1
In the event of the State Council's dissolution, the remaining monies in the treasury, after Council expenses have been paid, will be contributed to an organization decided upon by the Council at the time of dissolution (e.g., the SHRM Foundation, an endowment fund at a university, or other such organization in keeping with the purposes of this State Council). 

ARTICLE 13
STATEMENT OF ETHICS

13.1
Statement of Ethics.  The Council adopts SHRM’s Code of Ethical Standards for the HR Profession for members of the Council in order to promote and maintain the highest standards among its members.  Each member shall honor, respect and support the purpose of the Council and SHRM.

ARTICLE 14
PARLIAMENTARY PROCEDURE
14.1
Meetings of the State Council shall be governed by the rules contained in Robert's Rules of Order (newly revised) in all cases to which they are applicable and in which they are consistent with the Law and the Bylaws of the Council. 

ARTICLE 15
BYLAW AMENDMENTS
15.1
The Bylaws of the State Council may be amended by a two-thirds (2/3) vote of the Governing Body voting members present at a meeting at which a quorum exists, provided such proposed amendment is circulated in writing at least fifteen (15) days prior to such meeting and provided such amendments have been pre-approved by the SHRM President/CEO or his/her designee, as being in furtherance of the purposes of SHRM and not in conflict with the Society's Bylaws.
ARTICLE 16
TERMS USED
16.1
As used in these Bylaws, feminine or neuter pronouns shall be substituted for those of the masculine form, and the plurals shall be substituted for the singular number in any place where the context may require such substitution or substitutions. 

ARTICLE 17
MISCELLANEOUS

17.1
Amendmentstc \l2 "10.1
Amendments.  The Board shall have the power and authority to alter, amend or repeal these Bylaws by the vote of a majority of all the members of the Board.

17.2
Fiscal Yeartc \l2 "10.2
Fiscal Year.  The Board shall have the power to fix, and from time to time change, the fiscal year of the Corporation.

17.3
Sealtc \l2 "10.3
Seal.  The Board may adopt a corporate seal which shall be circular in form and shall have inscribed thereon the name of the Corporation, Kentucky as the state of incorporation and the word “CORPORATE SEAL.”

17.4
Waiver of Noticetc \l2 "10.4
Waiver of Notice.  Whenever any notice is required to be given under the provisions of these Bylaws, the Articles or Kentucky law, a waiver thereof in writing, signed by the person or persons entitled to such notice, whether before or after the time stated therein, shall be equivalent to the giving of such notice.

17.5
Limitationstc \l2 "10.6
Limitations.  Notwithstanding any other provision hereof, including, but not limited to, any provision of any Emergency Bylaws, the Corporation shall take no action contrary to the provisions of ARTICLE II of the Articles, and if at any time the Corporation is a private foundation or private operating foundation as such terms are defined in the Internal Revenue Code of 1986, as amended (“Code”), then the Corporation shall only act as permitted under the Code without subjecting the Corporation to additional taxes imposed under Subchapter A, Chapter 42, Subtitle D of the Code.

17.6
Severability of Provisionstc \l2 "10.7
Severability of Provisions.  Except as may conflict with the provisions of ARTICLE II of the Articles, if any provision of these Bylaws, or its application to any person or circumstances, is held invalid or unenforceable by a court of competent jurisdiction, the remainder of these Bylaws, or the application of such provisions to persons or circumstances other than those to which it was held to be invalid or unenforceable, shall not be affected thereby, and to this extent, the provisions of these Bylaws are severable.

	_____________________________
State Council Director (Name) 

__________________________
Date 

_______________________
Approved SHRM President/CEO (or designee) 

_________________________
Date 
	______________________________
State Council Director (Signature)
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