APPROVED:  September 14, 2005


INTERNATIONAL TRADE COUNCIL OF GREATER KANSAS CITY, INC.
BYLAWS


ARTICLE I


NAME, REGISTERED AGENT, LOCATION, PURPOSE

Section 1.
NAME.

The organization is incorporated under Chapter 355, Missouri Revised Statutes, and shall be known as the “International Trade Council of Greater Kansas City, Inc.” (the “Organization”).

Section  2.
REGISTERED AGENT.


The registered office and the registered agent of the Organization in the State of Missouri shall be stated in the Articles of Incorporation of the Organization (the “Articles”), as amended from time to time, or shall be determined from time to time by resolution duly adopted by the Board of Directors of the Organization (the “Board”) and on file with the appropriate public offices of the State of Missouri as provided by law.

Section 3. 
LOCATION.

The principal office of the Organization shall be located at such place in metropolitan Kansas City as the Board of Directors may designate from time to time.

Section 4.
PURPOSE.

The International Trade Council of Greater Kansas City, Inc. (the “ITC”) is organized exclusively for charitable, literary, scientific, religious and educational purposes, including the making of distributions, but only to the extent and in such manner that such purposes constitute exclusively charitable, literary, scientific, religious and educational purposes with the meaning of Section 501(c)(3) and also Section 170(c)(2)(B), 2205(a)(2) and 2522(a)(2) of the Internal Revenue Code (the “Code”), or the corresponding provisions of any subsequent federal tax law.


The Organization accomplishes its goals by bringing together at educational meetings, held at frequent intervals, those who are interested in promoting wider knowledge and better understanding of international trade by engendering a spirit of cooperation through the exchange of cultural, scientific, and technical ideas through qualified speakers, appropriate forums and lectures and other related not-for-profit activities; to this end, the Organization will cooperate with educational and civic bodies, including universities, colleges, schools, government agencies, public officials, and associations, which foster, develop and encourage the same purposes.


ARTICLE II
MEMBERSHIP

Section 1.
ELIGIBILITY AND CLASSES OF MEMBERSHIP.

There shall be six classes of membership in the Organization.


(A)
Individual Members:  Persons or organizations having an interest in international trade.  Upon payment of annual individual member dues, individual members shall have full rights and privileges in the Organization.


(B)
Corporate Members:  Corporate entities that desire group membership in the Organization.  Upon payment of annual corporate member dues, corporate members shall be entitled to submit to the Organization the names of multiple individual members from their corporation.  The maximum number of individual members permitted under a basic corporate membership and the rate per member beyond the maximum permitted shall be decided by the Board of Directors from time to time.  The payment of annual corporate membership dues confers individual members in the Organization upon each of the members from the corporation that paid annual corporate member dues, including all rights and privileges inherent in individual membership.


(C)
Educational/Student Members:  Upon payment of annual educational/student member dues, employees of accredited educational institutions or students who are enrolled full-time at such institutions shall have full rights and privileges in the Organization.


(D)
Retired Members:  Upon payment of annual retired member dues, persons retired from actively pursuing income producing careers shall have full rights and privileges in the Organization.


(E)
Past Presidents:  Upon payment of past president dues, persons who are past presidents in the Organization shall have full rights and privileges in the Organization.


(F)
Honorary Members:  Honorary members are persons upon whom honorary membership has been conferred for one year at a time by the Board of Directors because of outstanding accomplishments in international trade, international trade education, outstanding service to the Organization or other meritorious reasons.  The immediate past president of the Organization shall automatically become an honorary member and an honorary director of the Organization for one year following his or her term.  Honorary members shall have full rights and privileges in the Organization and shall not be required to pay dues during the year of their honorary membership.  Honorary members shall be ex officio directors of the Board of Directors.
Section 2.
ELIGIBILITY FOR MEMBERSHIP.

Written applications for membership shall be submitted to the Board of Directors by a current member of the Organization or the Executive Director/Executive Secretary.  The Board of Directors shall decide upon each applicant’s eligibility for membership and the proper membership category.  The Membership Committee or the Executive Director/Executive Secretary shall notify members in writing of the action taken by the Board of Directors.

Section 3.
MEMERSHIP DUES AND CONDITIONS.

Annual membership dues and conditions shall be determined by the Board of Directors.  The payment of dues by any person shall constitute an acceptance of membership in the Organization and an agreement to be bound by the provisions of the Organization’s Articles of Acceptance and Bylaws, as amended from time to time, and for this purpose, the Secretary of the Corporation shall furnish each member a current version of these documents, as provided in Article VI, Section 5 of these Bylaws.

Section 4.
MEMBERSHIP TERMINATION.

Membership in the Organization may be terminated with the approval of the Board of Directors:  (a) by voluntary resignation, provided that such resignation is tendered in writing addressed to the Secretary of the Corporation, and that the member presenting his or her resignation is, at the time, in good standing and has paid any obligations due the Organization, including the membership dues for the fiscal year in which the resignation is tendered; or (b) for failure to pay dues or other obligations due the Organization; or (c) for conduct which, in the opinion of the Board of Directors, after a hearing at a meeting of the Board, is prejudicial to the character and welfare of the Organization, or contrary to or in violation of its policies or Bylaws.  If a written complaint is lodged with the Board of Directors against any member for any of the reasons set forth in Subsection (c) of this Section 4, then the Board shall determine by a majority vote of those present at a properly convened meeting whether to entertain the charges.  If a determination is made to entertain the charges, then a special meeting of the Board of Directors shall be called on at least thirty (30) days prior written notice to the directors and to the member concerned.  The member concerned shall be given an opportunity to present a defense at said meeting.  An affirmative vote of three-quarters of the members of the Board of Directors present shall be necessary to determine whether the charges are well-founded and whether to censure, suspend or expel the member.  The facts found in each case shall become part of the records of the Organization.  Termination of membership shall constitute a release by the member whose membership is terminated of any right or interest in the Organization but not as a release of any obligation, including without any limitation, all financial obligations the member may then have to the Organization.

ARTICLE III


GENERAL MEMBERSHIP MEETINGS
Section 1.  ANNUAL AND REGULAR MEMBERSHIP MEETINGS.  

The members of the Organization shall meet at least annually or at more frequent intervals, as the Board of Directors may determine, to conduct and review the official affairs of the Organization and the Board of Directors, including but not limited to the election of directors and officers and to review and/or pass on such reports of the Organization as the Board of Directors deems appropriate. The members of the Organization shall be responsible for adopting all amendments to the Articles of Acceptance. 

Section 2. SPECIAL MEMBERSHIP MEETINGS.
Special meetings of the members of the Organization may be held upon proper prior notice when called by the President or by a majority of the Board of Directors present at a properly convened meeting of the Board of Directors.

Section 3.  NOTICE AND PLACE OF MEMBERSHIP MEETINGS.


Written notice of all meetings of the members of the Organization stating the date, time, place and, in case of a special meeting, the purpose for which such meeting is called, shall be given by or at the direction of the President or any Vice President to each member not less than ten (10) nor more than sixty (60) days prior thereto, by first-class mail or by any other means permitted by law or in accordance with these Bylaws.
Section 4. MEMBERSHIP MEETING QUORUM.

The presence at any properly convened meeting of ten percent (10 %) of the total membership eligible to vote, either in person or by proxy, shall be requisite for and shall constitute a quorum for the transaction of business at such a meeting. When a quorum is present at such a meeting, a majority of the voting members present shall decide any question brought before such a meeting.


ARTICLE IV


BOARD OF DIRECTORS

Section 1.  POWERS. 

The Board of Directors is the governing body of this Organization. It shall transact the business and administer the affairs of the Organization and shall pass on all applications for membership. The Board shall decide on any matter that may be referred to it and shall interpret, implement and amend, as necessary, the Organization's Bylaws. 

Section 2.  TERM OF OFFICE. 
The term of office of the ITC Board of Directors shall begin on September 1 of each year, coinciding with the start of the ITC fiscal year.
Section 3.  QUORUM AT MEETINGS.

One-third of the Board of Directors shall constitute a quorum for the transaction of business.  Except as otherwise provided by law or in Article XII of these Bylaws, a majority vote of those present shall be required for the passage of any motion or resolution. The Board may transact such part of its business by correspondence or by written electronic communications, as it may deem appropriate. The Board may also transact its business by means of conference telephone or similar communications equipment by means of which all persons participating in the meeting can hear each other, and participation in a meeting in such a manner shall be equivalent to presence in person at the meeting in question.

Section 4.  NUMBER OF MEMBERS AND ELIGIBILITY.

The Board of Directors shall consist of a minimum of twenty-one (21) persons and a maximum of twenty-nine (29) persons, who must be members of the Organization at all times while serving as members of its Board. There shall be not less than 15 (fifteen) and not more than 24 (twenty-four) directors and 5 (five) officers as well as ex officio directors and such additional officers as the Board of Directors may determine from time to time.

Section 5.  CANDIDATE NOMINATION AND ELECTORAL PROCESS.
Members of the Board of Directors shall be elected by a majority of a quorum of the voting members of the Organization as prescribed herein.


In the composition of its Board of Directors, the Organization shall strive for a balance between representatives of the production sector and service providers. Candidates for membership in the Board of Directors must be members in good standing of the Organization.


At least ninety (90) days prior to the Annual Membership Meeting, a Nominating Committee shall be appointed by the Board of Directors in accordance with Article X - Nominating Committee, with the functions stated herein and in Article X.


At least sixty (90) days prior to the Annual Membership Meeting, the Nominating Committee shall propose to the Board of Directors a slate of candidates for confirmation.


Upon approval of the slate by the Board of Directors, but not later than thirty (30) days prior to the Annual Membership Meeting, the Nominating Committee shall propose the Board-approved slate of candidates for office to the membership for election by written ballot sent to each member who is to receive such ballot at his or her address as it last appears on the books or records of the Organization and further as described in Article XIII - Notices.


The Nominating Committee shall collect and tabulate the ballots and report the results of the Nominating to the outgoing President, whose duty it will be to declare the results to the membership of the Organization.

Section 6.  MEETINGS AND NOTIFICATIONS.


Regular meetings of the Board of Directors shall be held monthly and at such times and places as the President or Board of Directors may determine. Special meetings of the Board of Directors may be held at any time or place in metropolitan Kansas City whenever called by the President or by the Board of Directors.


Written, printed, electronically transmitted or faxed notice of each regular and each special meeting of the Board of Directors, stating the place, date and hour of the meeting and only with respect to special meetings the purpose or purposes thereof shall be sent to each member of the Board of Directors and each ex officio director at his or her residence or business address, by mail or by any other means permitted by law or in accordance with these Bylaws, or otherwise delivered to him or her personally at least two (2) days before the meeting.   Any notice provided or required to be given to the members of the Board of Directors may be waived in writing by any of them before or after the time stated therein. Attendance of a member of the Board of Directors at any meeting shall constitute a waiver of notice of such meeting, except when the member of the Board of Directors attends a meeting for the express purpose of objecting to the transaction of any business because the meeting is not lawfully called or convened. The failure to provide notice of a meeting, whether regular or special, to any ex officio director of the board shall not affect the validity of any action taken by the Board of Directors at such a meeting. 


Unless otherwise restricted by the Organization's Articles of Acceptance or these Bylaws, members of the Board of Directors, members of any committee designated by the Board, or members at large may participate in a meeting of the Board or any committee but must advise the President and/or the Executive Director/Secretary of their intended participation at least two (2) days before their participation.


Any action that must or can be taken at a meeting of the Board of Directors may be taken without a meeting by written consents to such action setting forth the action so taken and signed by all the members of the Board entitled to vote. Such consents shall have the same force and effect as a unanimous vote taken at a properly convened meeting. The Secretary of the Corporation shall file such consents with the minutes of the meetings of the Board of Directors. 


Unless otherwise restricted by the organization's Articles of Acceptance or these Bylaws, members of the Board of Directors or any committee designated by the Board, may participate in a meeting of the Board or committee by means of conference telephone or similar communications equipment by means of which all persons participating in the meeting can hear each other, and participation in a meeting in such a manner shall constitute presence in person at the meeting. 


There shall be ex officio members of the Board of Directors, consisting of the immediate past President of the organization and such representatives of the metropolitan Kansas City community as the President shall designate. The term of each ex officio member shall be one year. Ex officio members shall not be permitted to vote but shall be permitted to participate at meetings. 

Section 7.  RESIGNATION AND REMOVAL.


Any member of the Board of Directors may resign his or her office as a director or officer at any time by giving written notice to the Board of Directors, the President or the Secretary of the Corporation. Any such resignation shall take effect at the time specified therein or, if the time is not specified therein, upon its acceptance by the Board of Directors.


Any member of the Board of Directors may be removed from office as a director or officer for cause at any time upon the affirmative vote of three-quarters of the members of the Board present at a meeting of the Board duly called by written notice to every member of the Board and to the member of the Board of Directors whose removal is under consideration, at least thirty (30) days prior to the scheduled meeting.


The member of the Board whose removal is under consideration shall be given an opportunity to present a defense at such a meeting.


The absence by an officer or director from at least three (3) consecutive meetings of the Board of Directors in any one year of the term of such officer or director, as certified by the Secretary of the Corporation, may, among other action as the Board may deem appropriate, constitute cause for the removal of such an officer or director from the Board. 

Section 8.  VACANCIES.

As the office of any director or officer becomes vacant by reason of death, resignation, removal, disqualification, or otherwise, the Board of Directors shall appoint a successor who shall fill such vacancy until the next annual election. The filling of any vacancy in any office of the Organization shall not preclude the person filling such a vacancy from serving an entire additional term in the same office without the need to stand for re-election upon the expiration of the unexpired term filled. Upon expiration of the additional full term, the person concerned shall be eligible for re-election as if he or she had only served one single full term.

ARTICLE V


DIRECTORS, EX OFFICIO DIRECTORS, HONORARY DIRECTORS.
Section 1. DIRECTORS.

Except as provided in this Article V, Section 1. Directors, each director shall serve for three (3) years and until his or her successor is duly elected and qualified. 


Terms of office of the directors shall be staggered so that the term of one-third of such directors shall expire each year.


Any director whose term expires shall be eligible to be a candidate for re-Nominating as a director for one additional term at the next Nominating, without any waiting period between terms.


Except as provided in Article IV, Section 8, no director shall serve as a director of the Organization for more than two consecutive three-year terms. Following the second term of consecutive service, one year must elapse before the director shall be eligible for service as a director again.


Following any term as a director, the person concerned shall be eligible to stand for Nominating as an officer of the Organization immediately at the next Nominating.

Section 2. EX OFFICIO DIRECTORS.


Ex Officio Directors shall be employees of not-for-profit organizations and others whom the Board of Directors may designate from time to time for one year at a time. Ex Officio Directors shall be able to participate in all meetings of the Board of Directors with a voice but not a vote, and they shall not be counted in determining a quorum at any such meeting.

Section 3.  HONORARY DIRECTORS.


Honorary Directors may be appointed by the Board of Directors from time to time for one year at a time in recognition of exemplary service to the Organization. Honorary Directors shall be able to participate in all meetings of the Board of Directors with a voice but not a vote, and they shall not be counted in determining a quorum at any such meeting.


The immediate Past President of the Organization shall automatically become an Honorary Director. 

ARTICLE VI

OFFICERS 

Section 1.  OFFICERS; ELECTION AND TERM OF OFFICE. 

The officers of the Organization shall be a President, First Vice President, Second Vice President, Secretary, Treasurer, and such other officers as the Board of Directors may, from time to time, deem necessary. The officers shall each be elected by a majority of a quorum of the voting members of the Organization for a one (1) year term and until their successors are duly elected and qualified. Except as otherwise provided Article IV, Section 8 of these Bylaws, the President and the Vice Presidents of the Organization shall not be permitted to hold the same office for consecutive terms. All other officers of the Organization may succeed themselves in their offices if otherwise duly elected to consecutive terms as provided herein.
Section 2.  PRESIDENT. 

The President shall manage, conduct and control the business of the Organization in cooperation with the other officers, subject only to the advice and consent of the Board of Directors. The President shall enforce the provisions of the Organization's Articles of Acceptance, Bylaws, and directives of the Board of Directors, and shall preside over meetings of the Board and all general membership meetings. The President shall have the authority to sign all necessary agreements and contracts of the Organization. The President shall appoint the chair and members of all committees except the Nominating Committee, with the advice and confirmation of the Board of Directors. The President shall be an ex officio member of each such appointed committee except the Nominating Committee but the President may recommend the members of the Nominating Committee to the Board of Directors for confirmation. The President shall be the Chairperson of the Board of Directors and shall render an annual report to the Organization. The President shall perform all the duties commonly incident to the office and shall perform such other duties as the Board of Directors may designate. Except as provided in Article IV, Section 8 of these Bylaws, upon expiration of his or her term, the President must wait for one year before being eligible to hold the office of President of the Organization again, but shall be immediately eligible to be a candidate for any other office of the Organization. 

Section 3.  FIRST VICE PRESIDENT. 

The First Vice President shall assist the President in managing the affairs of the Organization and be responsible for specific assignments delegated by the President. The First Vice President shall carry out the duties of the President whenever the President is unable to do so and is so directed by the Board of Directors, and it is anticipated that the First Vice President will assume the office of the President of the Organization upon expiration of his or her term as First Vice President. The First Vice President shall serve as the Chairperson of annual World Trade Week activities.

Section 4.  SECOND VICE PRESIDENT. 

The Second Vice President shall assist the President and the First Vice President in managing the affairs of the Organization and be responsible for specific assignments delegated by the President. The Second Vice President shall carry on the duties of the First Vice President, whenever the First Vice President is unable to do so and is so directed by the Board of Directors, and it is anticipated that the Second Vice President will assume the office of the First Vice President of the Organization upon expiration of his or her term as Second Vice President.  The Second Vice President shall serve as the Chairperson of the Annual Membership Meeting and the Program Committee.

Section 5. SECRETARY OF THE CORPORATION.


The Secretary of the Corporation shall keep and sign a record of all meetings of the members and Board of Directors upon approval of such minutes by the Board of Directors. The Secretary of the Corporation shall prepare copies of all such meetings minutes and mail them to the membership as directed by the President or the Board of Directors and shall see to it that a corporate minute book is maintained at the office of the Organization, where such minutes are cumulated. The Secretary of the Corporation shall serve as Nominating Officer, maintain a list of members and officers, and publish such lists annually and as requested.


As the Nominating officer of the Organization, the Secretary of the Corporation shall be a member of the Nominating Committee without any voting rights and participate in its meetings in an electoral oversight capacity and shall develop, and maintain proper nominating, Nominating, ballot tabulation and installation procedures to be approved by the Board of Directors. The Secretary shall additionally advise and assist the President, the Board of Directors and the Nominating Committee in the implementation of such procedures.


The Secretary of the Corporation shall also be primarily responsible for assisting the President and other members of the Board of Directors in the interpretation and implementation of Chapter 355 of the Missouri Revised Statutes, the Articles of Acceptance, the Bylaws of the Organization and the latest edition of Roberts' Manual of Parliamentary Rules; for this purpose, the Secretary of the Corporation shall have a copy of the current version of the aforementioned documents available at all meetings of the Board of Directors and members of the Organization and shall update the Bylaws of the Organization when a decision by the Board of Directors requires such amendments.


The Secretary of the Corporation shall also be responsible for assuring the annual publication of the Articles of Acceptance and the Bylaws of the Organization in the annual membership list and/or another publication of the Organization, in order to assure that all members are in possession of updated copies of these documents.

Section 6.  TREASURER. 

The Treasurer shall be responsible for exercising oversight of the funds of the Organization and further exercise oversight of the payment of obligations of the Organization. For this purpose, the Treasurer shall keep a record of all fiscal matters of the Organization, shall submit an annual budget and a monthly report to the Board of Directors, and submit an annual report to the Organization. The Treasurer shall collect all dues and keep a record from whom they are received, deposit all funds in the account of the Organization in such depository as may be designated by the Board, and in paying all bills, the Treasurer shall operate within the annual approved budget and approve bills accordingly. The Treasurer shall account for all monies received, transfer the balance on hand at the expiration of his or her term of office to such person as the Board of Directors may indicate, and shall notify all members who are thirty (30) days or more in arrears in the payment of dues and report the names and addresses of such members to the President.

ARTICLE VII

PUBLICITY AND HISTORY COMMITTEE

The Organization shall have a Publicity and History Committee that shall be responsible for the Organization’s publications and historical records other than those that are the responsibility of the Secretary under Article VI, section 5 of these Bylaws.  The Chairman of this committee shall serve as an advisor on such matters to the Board of Directors.  The powers, duties, membership, chairmanship, and term of appointees shall be governed as other committees under Article IX of these Bylaws.

ARTICLE VIII

EXECUTIVE COMMITTEE 


The Organization shall have an Executive Committee, consisting of each officer of the Organization. The President shall be the Chair of the Executive Committee. The Executive Committee shall have authority to exercise all powers of the Board of Directors between meetings of the Board except the power to alter or amend the Bylaws of the Organization, fill any vacancy on the Board of Directors, fill any vacancy in its own membership or in the membership of any other committee of the Board of Directors, terminate the membership of any member of the Organization or determine membership dues or conditions pertaining to the same. The Executive Committee shall meet at stated times or on notice to all by its Chair or any two of its other members. A majority of its members shall constitute a quorum but the affirmative vote of a majority of the whole committee shall be required for the passage of any motion or resolution. The Executive Committee shall keep minutes of its proceedings and report its proceedings to the Board of Directors at the next Board meeting following such proceedings.

ARTICLE IX
COMMITTEES/TASK FORCES


The Board of Directors shall authorize and define the powers and duties of committees and task forces. All chairs and members of all committees, with the exception of the chair and members of the Nominating Committee, shall be appointed by the President, with the advice and confirmation of the Board of Directors. 


The term of such appointees will automatically expire upon the expiration of the term of the appointing President but chairs and members of committees may be reappointed by following Presidents. Committee chairs shall pass on all relevant information to the next Committee and/or Taskforce Chair. Chairpersons of committees who are not members of the Board of Directors shall be encouraged to attend and participate in meetings of the Board of Directors, where they shall have a voice but no vote.


The rights, obligations and composition of the Executive Committee shall be as defined in detail in Article VIII above.

ARTICLE X
NOMINATING COMMITTEE


The President may recommend to the Board of Directors a slate of members to serve as the Nominating Committee. A Nominating Committee consisting of three voting members (none of whom shall be the incumbent President) shall be appointed by the Board of Directors for the purpose of selecting a slate of officers and directors for the next fiscal year, said slate of officers and directors to be approved by the Board of Directors. The Secretary of the Organization shall be a member of the Nominating Committee in an oversight and advisory capacity and without a vote. Members of the Nominating committee shall not be barred from becoming nominees for office. Upon approval of the slate by the Board and in accordance with the procedure established by the Secretary and approved by the Board of Directors, the Nominating Committee shall conduct the electoral process as otherwise established in Article IV, Section 5. 
ARTICLE XI
EXECUTIVE DIRECTOR AND/OR EXECUTIVE SECRETARY

The board may employ an Executive Director and/or Executive Secretary and such other persons as may be necessary to conduct efficiently the business of the Organization. The Executive Director and/or Executive Secretary shall serve at the pleasure of the Board, shall perform such duties as the Board may direct, and shall receive compensation as determined by the Board. The Executive Director and/or Executive Secretary shall submit such reports of activities to the Board as deemed appropriate by the Board.

ARTICLE XII

BYLAWS AMENDMENTS

Subject to the provisions of Section 355.596 of the Missouri Statutes and other applicable provisions of the laws of the State of Missouri as they may be later amended or superseded, these Bylaws may be amended under the following procedures and conditions:

Section 1.  PROPOSED AMENDMENTS TO THE BYLAWS.

(A)
By a Member.  Any amendment to the Bylaws may be proposed by any member of the Organization without the recommendation of the Board of Directors.


(B)
By the Board.  Any amendment to these Bylaws may be submitted in writing to a regular meeting of the Board of Directors.  The Board will accept the proposed amendment for consideration at the next regular meeting of the Board.  If the bylaw amendment pertains to matters described in Section 3 of this Article XII, such amendment shall be submitted for approval to the next ITC Membership Meeting.

Section 2.  APPROVALS REQUIRED.

Except as provided in Section 3 of this Article XII, any amendment to the Bylaws must be approved:

(A)
Subject to Section 4 below, by the Board of Directors by the affirmative vote of at least two-thirds of the Board members of the Board present at the meeting; AND

(B)
Subject to Section 4 below, by the members by the affirmative vote of at least two-thirds of the votes cast or a majority of the voting power, whichever is less.

Section 3.  BY THE GENERAL MEMBERSHIP. 

If an amendment to these Bylaws pertains to the number of directors, the composition of the board, the term of office of directors, or the method or way in which directors are elected or selected, the members of the Organization shall be responsible for passing on such an amendment.  In such case, the approval of the Board of Directors shall not be required.

Section 4.  PERCENTAGE OF VOTES REQUIRED.


(A)
The members of the Organization may condition the amendment’s adoption on receipt of a higher percentage of affirmative votes or on any other basis.


(B)
If the Board initiates an amendment to the Bylaws or Board approval is required to adopt an amendment to these Bylaws, the Board may condition the amendment’s adoption on receipt of a higher percentage of affirmative votes or on any other basis.

Section 5.  NOTICE. 


If the board or the members of the Organization seek to have the amendment approved by the members at a membership meeting, the Organization shall give notice to its members of the proposed membership meeting in writing in accordance with the law and these Bylaws.  The notice must also state that the purpose, or one of the purposes, of the meeting is to consider the proposed amendment and contain or be accompanied by a copy or summary of the amendment.

Section 6.  BY WRITTEN CONSENT OR BALLOT.


If the Board or the members of the Organization seek to have the amendment approved by the members by written consent or written ballot, the material soliciting the approval shall contain or be accompanied by a copy or summary of the amendment.
ARTICLE XIII
NOTICES


Whenever notice in writing is required to be given by these Bylaws, it shall be given by mail or electronic communications addressed to the person who is to receive such notice at his or her address as it last appears on the books and records of the Organization or by personal delivery to such person. Such notice shall be considered given on the second business day following the day it was mailed if addressed as aforesaid and deposited in the mails, postage prepaid, or on the day such notice is actually received if faxed or posted electronically or personally delivered.

ARTICLE XIV
FISCAL YEAR


The fiscal year of the Organization shall be September 1 through August 31.

ARTICLE XV
TERMINATION OF THE ORGANIZATION

The Organization shall have perpetual life, provided, however, that the Organization may be dissolved and terminated by action of two thirds (2/3) of the Board of Directors. In the event this Organization is dissolved or otherwise terminated, no funds of the Organization shall be delivered to or received by any Director or by any other individual, and all funds and other assets of the Organization shall be delivered to another charitable, not-for-profit corporation, trust or foundation, which has, as one of its goals international trade or the support of higher studies on issues relating to international trade.


Upon dissolution of the Organization, the Board of Directors shall, after paying or making provisions for the payment of all of the liabilities of the Organization, dispose of all the assets of the Organization exclusively for international trade promotion, charitable, educational, religious, or scientific purposes, as shall, at the time, qualify as an exempt organization or organizations under Section 501(c)(3) or 501(c)(6) of the Code, as the Board of Directors shall determine. Any such assets not so disposed shall be disposed of by the Circuit Court of Jackson County, Missouri, exclusively for such purposes or to such organization or organizations, as said Court shall determine, which are organized and operated exclusively for such purposes.

ARTICLE XVI
PARLIAMENTARY PROCEDURE


The proceedings of the Organization meetings shall be governed by, and conducted according to the latest edition of Roberts' Manual of Parliamentary Rules.

ARTICLE XVII

CONTRACTS, LOANS, CHECKS AND DEPOSITS

Section 1.  CONTRACTS.  


The Board may authorize any officer or officers, agents or agents, to enter into any contract or execute and deliver any instrument in the name of and on behalf of the Organization and such authority may be general or con​fined to specific instances.

Section 2.  LOANS.  


No loans shall be contracted on behalf of the Organization and no evidences of indebtedness shall be issued in its name unless authorized by a resolution of the Board of Directors.  Such authority may be general or confined to specific instances.

Section 3.  CHECKS, DRAFTS, ETC.  


All checks, drafts, or other order for the pay​ment of money, notes or other evidences of indebtedness issued in the name of the Organization shall be signed by such officer or officers, agent or agents of the Organization and in such manner as shall from time to time be determined by resolution of the Board of Directors.

Section 4.  DEPOSITS.  


All funds of the Organization not otherwise employed shall be deposited from time to time to the credit of the Organization in such banks, trust com​panies or other depositories as the Board of Directors may select.

ARTICLE XVIII

INDEMNIFICATION OF OFFICERS AND DIRECTORS

Section 1.  ACTIONS BY THIRD PARTIES.  


The Organization shall indemnify, hold harmless and defend, to the fullest extent allowed by law, any person who was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding whether civil, criminal, administrative or investigative, other than an action by or in the right of the Organization, by reason of the fact that he or she is or was a director, officer, employee or agent of the Organization, against all fees, costs and expenses, including attorney’s fees, judgments, fines, penalties and amounts paid in settlement (including interest, assessments and other charges paid or payable in connection with, or in respect to, said action, suit or proceeding) actually and reasonably incurred by such person in connection with such action, suit or proceeding if such person acted in good faith and in a manner he or she reasonably believed to be in or not opposed to the best interests of the Organization and, with respect to any criminal action or proceeding, had no reasonable cause to believe his or her conduct was unlawful.  The termination of any action, suit or proceeding by judgment, order, settlement, conviction or upon a plea of nolo contendere or its equivalent, shall not of itself create a presumption that the person did not act in good faith and in a manner which he or she reasonably believed to be in or not opposed to the best interests of the Organization and, with respect to any criminal action or proceedings, had reasonable cause to believe that his or her conduct was unlawful.

Section 2.  ACTIONS BY OR IN THE RIGHT OF THE ORGANIZATION.  


The Organization shall indemnify, hold harmless and defend, to the fullest extent allowed by law, any person who was or is a party or is threatened to be made a party to any threatened, pending or completed action or suit by or in the right of the Organization to procure a judgment in its favor by reason of the fact that such person is or was a director, officer, employee or agent of the Organization against all fees, costs and expenses, including attorney’s fees, actually and reasonably incurred by such person in connection with the defense or settlement of the action or suits if he or she acted in good faith and in a manner he or she reasonably believed to be in or not opposed to the best interests of the Organization.

Section 3.  DEMAND.  


To the extent that a director, officer, employee or agent of the Organization has reason to believe that he or she will be required to defend any action, suit or proceeding referred to in Sections 1 and 2 of this Article or any claim, issue or other matter therein, he or she shall be entitled to be indemnified against all fees, costs and expenses, including attorney’s fees, actually and reasonably incurred by him or her in connection with such action, suit or proceeding as soon as practicable but in no event later than thirty (30) days after written demand is presented to Organization.

Section 4.  ACCRUAL OF RIGHT TO INDEMNITY.  


Any indemnification under Sections 1 and 2 of this Article, unless ordered by a court, shall be made by the Organization in a specific case upon a determination that indemnification of the director, officer, employee or agent is proper in the circumstances because he or she has met the applicable standard of conduct set forth in this Article.

Section 5.  ADVANCEMENT OF EXPENSES.  


All fees, costs and expenses incurred in defending a civil or criminal action, suit or proceeding shall be paid by the Organization in advance of the final disposition of the action, suit or proceeding as authorized by the Board provided that:

(a) First, the director furnishes a written affirmation of the director’s good faith belief that the standard of conduct permitting indemnification has been met;

(b) Second, the director furnishes a written undertaking to repay any sums advanced if it is ultimately determined that the director did not meet the applicable standard; and

(c) Third, a determination is made that the facts known to the Board would not preclude indemnity.

Section 6.  INSURANCE.  


The Organization may purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or agent of the Organization against any liability asserted against him or her and incurred by him or her in any such capacity, or arising out of his or her status as such, whether or not the Organization would have the power to indemnify him or her against such liability under the provisions of this Article.

The foregoing Amended and Restated Bylaws were duly adopted effective as of September 14, 2005.







           





                                            

          Keith Hustings, Corporate Secretary
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