ARTICLE| -NAME
The name of this not-for-profit professona organization shdl be the GREATER
CLEVELAND CHAPTER of the Public Relations Society of America.

ARTICLE Il - OBJECTIVES
In accordance with the objectives of the Nationa Society, the objectives of the Chapter
shdl be:

A. To unite those engaged in the professon of public relationsin abody having a
mutua interest which can be shared for the benefit of al public relations persons.

B. To formulate, promote and interpret to business, professona, academic, or other
groups, and to the communications media and the genera public, the objectives,
potentias and functions of public relations and of those who practice public reations.

C. To promote, and to encourage the maintenance of, the high standards of professiona
public relations conduct as embodied in the "Declarations of Principles and Code of
Professond Standards (with interpretations) for the Practice of Public Relations' of the
Public Relations Society of America

D. To exchangeideas and experiences, and to collect and disseminate information of
vaue to public reations practitioners and the genera public.

ARTICLE Il - MEMBERSHIP
Section 1. Eligibility

To be digible for membership in the Chapter, a person must be a member in good
ganding of the Society. Any such member of the Society is digible for membershipin
the Chapter.

Section 2. Election to Membership

Election to membership in the Society as a Member or Associate Member shdl be
governed by the Bylaws of the Society. Any person dected to membership in the Society
may become a member of the Chapter upon payment of Chapter dues.

Section 3. Retired Status

Any Member who has been aMember in good standing for at leest five years may be
granted Retired Status, provided the member is gainfully employed less than 50 percent
of the time in the practice of public relations. Members on Retired Status shdl enjoy dl
the privileges of membership, including the right to vote a Chapter meetings, and may be
granted additiona privileges such as reduced Chapter dues by the Chapter Board of
Directors.

Section 4. Termination of Chapter Membership

Any Member who, for any reason, ceases to be aMember of the Society or is dropped
from the Society's roles for nonpayment of dues shdl cease to be aMember of the
Chapter and shal be dropped from the Chapter roll.




ARTICLEIV - RIGHTS & PRIVILEGES OF MEMBERSHIP
Section 1. Voting

Each Member and Associate Member of this Chapter who isin good standing is
entitled to one (1) vote, to be cast in person or by proxy, in al general meetings and
affairs of the Chapter and, except as hereinafter provided, is eigible for eection or
appointment to Chapter or Society offices or positions.

Section 2. Eligibility for Hection to Board of Directors or Officers

Any Member of the Chapter, except those on Associate or Retired Statusin PRSA, is
eligible for eection to the Board of Directors. Officers shall be elected pursuant to
Article IX, Section 2 of these Bylaws.

Section 3. Eligibility for Election as Assembly Delegate and National PRSA
Board of Directors and Officers

In accordance with the Bylaws of the Nationd Society, only Accredited Members of
PRSA aredigible for ection as Chapter Delegates, or gppointment as Alternates, to the
PRSA Nationa Assembly, or for election to the PRSA Nationa Board of Directors or as
aPRSA Nationd Officer.

Section 4. Committee Eligibility

All Members of this Chepter are digible for gppointment as chairpersons or members
of Chapter Committees except the Executive, Nominating & Elections and Accreditation
Committees, as provided in Article IX of these Bylaws.

Section 5. Statement of Eligibility

Non-discrimination. The Chapter in dl ddiberations and procedures shal subscribe to
apolicy of non-discrimination on the basis of race, creed, religion, disability, sex, age,
color, nationa origin, or sexud or affectiona preference.

ARTICLEYV - DUES
Section 1. Amount & Payment

The amount of Chapter dues shdl be fixed annudly by the Chapter's Board of Directors
not less than 30 days prior to the start of each fisca year. Chapter dues, billed on the
anniversary date of eection to membership in the Society, shdl be payable to the
Nationa Society upon receipt of statement.

Any Member whose dues remain unpaid sixty (60) days after notification from the
Nationa Society shal be naotified by the Vice Presdent - Membership that the member's
gatus in the Chapter will be terminated if payment is not made within 30 days.

A Member whose dues remain unpaid 30 days after the date of such notification shal
be natified in writing by the Chapter Treasurer that he/she is no longer amember in good
gtanding with the Chapter. Any such member shdl not be entitled to vote, hold office or
enjoy any of the privileges of Chapter membership and shall be removed from the



Chapter roll. The Treasurer shall promptly notify the Chapter Board of Directors and
Society headquarters of such action. Smilarly, if dropped from Society membership for
nonpayment of dues, the Members shdl aso be removed from the Chapter roll, without
rebate of any paid Chapter dues.

A Member who is dropped for nornpayment of Chapter dues may be reinstated to
membership by payment of the full amount of the dues which were due at the time of
dropping, provided that the Member also isaMember in good standing of the Society.

Section 2. Pro-rated Dues
The Chapter's Board of Directors shdl have the right to pro-rate Chapter dues based on
aquarterly schedule, or as otherwise directed by the Board.

Section 3. Fisca Year
Thefisca year of the Chapter shall be the cendar year.

ARTICLE VI - BOARD OF DIRECTORS
Section 1. Composition

The Cleveland Chapter shdl be governed by a Board of Directors consisting of fifteen
members, including those Directors who are serving as Officers of the Chapter. The
Immediate Past President of the Chapter may choose to serve as an ex officio member of
the Board for a 1-year period. Ex officio members of the Board may not vote at Board
meetings, and the President or President pro tempore may vote only to break ties.

Section 2. Term of Office and Election

The Directors shall be dected by the membership of the Chapter as provided in Article
IX, Section 2. Election results shdl be announced in the Chapter newd etter immediately
following the dection and a the next regular meeting of the membership. Directors shdll
be presented to the membership at the Chapter's Annua Meeting, which shal be the first
generd membership meeting of the cendar year. The terms of directors shal
commence on January 1 of the year following the generd dection. Directors shdl be
elected to aterm of three years or until their successors are gppointed or eected, unless
they are being dected to serve out the remainder of aterm in which there has been a
vacancy. The Nominating & Elections Committee shal make every effort to achieve a
staggered Board by electing aclass of six directors each year. No two directors may be
employed by the same company or organization &t the time of their initid dection to the
Board.

Section 3. Mestings

The Board of Directors shdl hold aminimum of nine regular meetings within a twelve-
month period (a caendar year). The time and place of these meetings shal be set by the
Presdent, with at least ten days notice given to dl Directors. Specia meetings may be
caled by the President or by request of not fewer than four Directors, as often as
necessary; however, a least five days notice of such meeting shdl be givento dll
Directors. Meetings of the Board of Directors are open to al Chapter members, except
when the Board of Directorsisin executive sesson.




Section 4. Nomination

The Nominating & Elections Committee shal prepare a date of nominees for the six
Director positions, plus any unexpired terms in which vacancies have occurred, to be
elected each year, in accordance with Article 1X, Section 2 of these Bylaws.

Section 5. Tenure of Directors

No member shal consecutively serve more than two three-year terms unless he/sheis
serving as an Officer or Assembly Delegate of the Chapter. The President's term as
Director shdl expire with the completion of the Presdentid term.

Section 6. Vacancies

The Board of Directors shall, by mgority vote, eect successors for vacant positions on
the Board, who shdl take office immediately and serve until the next annua eection.
Nominees for such vacancies shdl be proposed by the Executive Committee, which may
seek the advice of the Nominating & Elections Committee.

Section 7. Immediate Past President

The Immediate Past President of the Chapter may choose to serve as an ex officio
member of the Board of Directors for one year following the expiration of aterm as
President.

Section 8. Assembly Delegate

A Déegate to the PRSA Nationa Assembly who ishot a Director may serve as an ex
officio, non-voting member of the Board of Directorsfor thelength of aterm asa
Delegate.

Section 9. Quorum
A smple mgority of the Board of Directors in office shal condtitute a quorum.

Section 10. Remova

The Board of Directors may, upon motion made and seconded and by a vote of two-
thirds of the entire Board, remove any of its members on ether of the following grounds:
(1) Failure to attend three consecutive regular meetings of the Board of Directors without
adequate prior notice to the President; and (2) Censure, suspension or expulsion for
violation of the Code of Professional Standards of the Society or of the Society's or
Chapter's Bylaws, provided that the member shall be afforded in writing the opportunity
for ahearing by the Board of Directors before the vote on remova. Any such action of
the Board shall be reported to the membership as soon as practicd.

ARTICLE VII - OFFICERS
Section 1. Officers

The Officers of this chapter shal be the President, President-Elect, Vice-President -
Programming, Vice-President - Membership, Treasurer and Secretary, who shdl be
elected annudly by the Chapter's membership, in accordance with the provisions of
Article X, Section 2 of these Bylaws. Officers will hold office for aterm of one year




beginning January 1 and continuing until their successors are appointed or eected.
(Except for the President- Elect, these designations are not intended to establish a
mechanism for automatic succession to the office of Presdent. However, they do
designate the order of responghbility for handling Chapter affairs in the aosence or
disahility of the Presdent.) No person shdl hold more than one office a atime, and no
person may succeed himsdlf or herself as Presdent, unless that person was gppointed to
fulfill an unexpired term. All Officers must be eected from among the Directors or
Assembly Delegates currently in office, and Officers must continue as Directors during
their terms as Officers,

Section 2. The President

The President shal be the chief executive officer of the Chapter. The President shall
preside over al mestings of the Chapter and of the Board of Directors and shdl be an ex
officio member of dl committees. The President shall gppoint, with the approva of the
Board of Directors, chairpersons and members of al standing and special committees.
The President and Treasurer shal sign al written contracts and obligations of the
Chapter, which must have prior approva of the Board of Directors.

Section 3. The President- Elect

The President-Elect shall be vested with al duties of the President in the absence or
temporary disability of the President. The President-Elect shdl generdly assist the
Presdent in the performance of the latter's duties and shdl prepare well in advance to
succeed to the Presidency.

Section 4. Vice President - Programming

The Vice Presdent - Programming shdl be respongible for al programming activities
for the Chapter and report on these activities at each meeting of the Board. In addition to
developing programs for monthly meetings of the Chapter's membership, the Vice
President - Programming shdl oversee the work of committee chairpersons appointed to
serve the specia programming needs of the Chapter.

Section 5. Vice Presdent - Membership

The Vice Presdent - Membership shal maintain or cause to be maintained the
Membership rolls. The Vice President - Membership shal be responsible for marketing
and communications efforts for membership recruitment and retention and shdl report on
these activities at each mesting of the Board.

Section 6. The Treasurer

The Treasurer shall oversee receipts and deposit dl Chapter fundsin the name of the
Chapter in the manner selected and agpproved by the Board of Directors, issue receipts
and make authorized disbursements. At each meeting of the Board, the Treasurer shall
present an itemized statement of the financia condition and the receipts and
disbursements of the Chapter for the current fisca year. An independent audit of the
Chapter's books shall be conducted at the end of each calendar year as directed by the




Board of Directors; areport of such audit shall be made to the Board of Directors before
the end of the first quarter of the succeeding fiscal year. The Treasurer shdl dso prepare
the Chapter's annua budget.

Section 7. The Secretary

The Secretary shdl record and keep minutes of al meetings of the Chapter and of the
Board of Directors, issue notices of dl such mestings, keep al Chapter records and
perform dl other duties customarily pertaining to the office.

Section 8. Vacancies

The Board of Directors shall, by mgority vote, elect successors for vacancies among
officers, who shdl take office immediately and serve until the next annud dection.
Nominees for such vacancies shdl be proposed by the Executive Committee, in
conaultation with the chairperson of the Nominating & Elections Committee. Inthe
event the President is not able to fulfill or complete the year in that office, the Board shdll
appoint an acting President (not necessarily the President-Elect) from among the current
Board of Directors.

Section 9. Removd of Officers
An Officer may be removed in the same manner asis prescribed in Article VI, Section
10 of these Bylaws.

Section 10. Compensation and Reimbursement

No elected Officer or Director of the Chapter shall be entitled to any sdary or other
compensation. The Board of Directors may reimburse dected Officers or Assembly
Deegate(s), or their Alternate(s), for their expenses incurred in connection with the
performance of their duties.

ARTICLE VIII - ASSEMBLY DELEGATES
Section 1. Assembly Delegates

The Assembly Delegate(s), as provided in the Bylaws of the Nationd Society, shdll
serve as the Chapter's representative(s) at meetings of the PRSA Nationd Assembly. In
accordance with Society Bylaws, only Accredited members may serve as Assembly
Delegates or Alternates, and Delegates must have served at least one year as a Chapter
Officer or Director.

Section 2. Term of Office
Assembly Ddegate(s) shdl serve for aterm of three (3) years, commencing on January
1 immediately following eection, as provided in the Bylaws of the Nationa Society.

Section 3. Nomination & Election
The Nominating & Elections Committee shal present nominees for Assembly
Delegates, in accordance with Article IX, Section 2 of these Bylaws.

Section 4. Vacancies
Vacancies shdl befilled as provided in the Bylaws of the Nationa Society.




Section 5. Remova of Assembly Delegates

Removing an Assembly Delegate from representing the Chapter shal be as provided in
the Bylaws of the Society. If adeclinein chapter membership requires that an Assembly
Deegate be dropped, the President, with the advice of higher executive committee, shdl
determine which delegate shal be dropped.

Section 6. Alternates
Alternates for Assembly Delegates shal be appointed by the Board of Directors, as
provided in the Bylaws of the Society.

ARTICLEIX - COMMITTEES
Section 1. Standing Committees

There shdl be standing committees on Executive, Programs, Membership, Nominating
& Elections, Accreditation and Strategic Planning. 1n addition to these committees, the
Presdent-Elect shdl, before succeeding to the presidency, determine what additiond
gtanding and specid committees will function during the next term of office and shdll
present thislist for gpprova by the incoming Board of Directors at the December
organizationd meeting. With the exception of the Executive, Nominating & Elections
and Accreditation Committees, the compogtion of al committees shal be determined by
the committee chairperson subject to gpprova by the President and Chapter Board of
Directors. Each chairperson shal be appointed by the President with approva of the
Board.

Section 2. Nominating & Elections Committee

The Nominating & Elections Committee shal congst of the President, Presidert-Elect
and three Directors who are not serving as Officers. Theimmediate Past President may
sarvein an ex officio capacity. The Committee and its chairperson are to be gppointed
annudly by the President, with the gpproval of the Board. Names of the Committee
members and the chairperson shdl be announced to the membership a aregular
Membership meeting and in the Chapter newdetter, with an invitation to the Membership
to recommend candidates.

It shal be the respongbility of the Nominating & Hections Committee to provide for
continuity in the Chapter's leedership. The Committee shall explore the quaifications
and willingness of membersto serve the Chapter as Officers, Directors and Assembly
Deegates. Each year the Committee shdl submit to the Board of Directors for gpproval
at its September meeting a recommended date of members who have consented to be
candidates. The Committee shall provide adate that does not encourage contested
elections. The Committee may not nominate one of its own members or employees or
clients of Committee members to Office or to Director postions.

The date of nominees will be presented to the membership by October 15, with
provison for write-in candidates to be submitted by November 1. A minimum of 10
percent of the membership shdl be required for awrite-in nominee to be placed on the
balot. Elections shdl be conducted by mail ballot, with a smple mgority of mail balots



returned by the specified deadline being sufficient to eect candidates. The Nominating
& Elections Committee shdl tabulate the ballots, and results of the eections shall be
announced to the membership in the next issue of the Chapter newdetter and at the next
regular meeting. The Officers, Directors and Assembly Delegates shall be presented to
the membership a the Annua Mesting.

Section 3. Executive Committee

The Executive Committee shdl consst of the President, President-Elect, Vice President
- Programming, Vice Presdent - Membership, Treasurer, Secretary, the Immediate Past
President (if he/she chooses to serve) and the Executive Secretary (if thereisone). The
Executive Committee shdl carry on the work of the Chapter between meetings of the
Board, recommend actions to the Board, assist the President in the preparation of meeting
agendas and provide for the long-term continuity of the Chapter by working as a team.

Section 4. Programming Committee
The Programming Committee, appointed by the Vice Presdent - Programming, shdl be
respongble for planning and implementing al Chapter programs.

Section 5. Membership Committee
The Membership Committee, gppointed by the Vice Presdent - Membership, shdl be
responsble for membership recruitment and retention.

Section 6. Accreditation Committee
The Accreditation Committee, which shal be appointed by the President, shal consst
solely of Members who are accredited by the Society.

Section 7. Strategic Planning Committee

The Presdent shdl annualy gppoint members to a Strategic Planning Committee that
shdl be respongble for recommending long-range planning actions to the Board of
Directors.

Section 8. Specid Committees
Specid committees may be established and appointed by the President with approva of
the Board of Directors.

Section 9. Commiittee Reports

The chairperson of each committee shal report his or her activities regularly to the
Board of Directors. The activities of dl Standing and Specid committees shal be subject
to gpprova of the Board of Directors.

Section 10. Expenditures of Funds
No committee shall incur any expense in excess of its designated budget without the
expressed approvd of the Board of Directors.




ARTICLE X - STANDING RESOLUTIONS, POLICIES
Section 1. Implementation

The Board of Directors may, from time to time, by mgority vote, adopt Standing
Resolutions to establish policies or procedures which implement or expand upon the
basic principles laid down in these Bylaws as part of the Board's exercise of its duties and
powersin governing the affairs of the Chapter.

Section 2. Policy Identification

All such Standing Resolutions and Policy Statements shal be appended to, but not
incorporated within, these Bylaws, however, such standing resolutions and policy
gtatements do not condtitute Articles of or Amendments to these Bylaws.

Section 3. Policy Review

The Standing Resolutions and Policy Statements shall be reviewed every three (3) years
from their date of origind adoption, such review to be done by a specid committee to be
appointed by the President.

ARTICLE XI - EXECUTIVE SECRETARY
Section 1. Executive Secretary

If financidly feasible, the Chapter Board of Directors, may engage a person or firm,
ather full- or part-time, to serve as Executive Secretary for the Chapter to handle day-to-
day operations and to maintain the officia minutes and records of the Chapter.

Section 2. Function

The Board of Directors shdl determine and set forth in writing the duties and functions
of the Executive Secretary and set the compensation to be paid for such services.
Annualy, the President and an officer to be sdected by him/her shal meet with the
Executive Secretary to review hisgher performance during the past year and recommend
to the Board appropriate changes, if any, in the compensation paid.

Section 3. Responsihility
The Executive Secretary shdl report to the Presdent and through that office to the
Board, and shdl st with the Board in an ex officio capacity.

ARTICLE XII - MEMBERSHIP MEETINGS
Section 1. Parliamentary Procedure

All meetings of the Chapter membership, its Board of Directors and committees shall
be governed by the customary rules of parliamentary law. Parliamentary procedures not
specificaly provided for in these Chapter Bylaws shall be determined by Robert's Rules
of Order.

Section 2. Annud Mesting

The Annua Mesting of the members of the Chapter, a which Officers, Directors and
Assembly Delegates are formdly ingtaled, shdl be thefirg generd meeting of each
caendar year.




Section 3. Regular Meetings
There shdl be a least nine (9) regular monthly meetings of the generd membership
each year a such times and places as shdl be designated by the Board of Directors.

Section 4. Specid Mestings
Specid meetings of the Chapter may be called by the President, by amgority of the
Board of Directors or upon the written request of 20 percent of the Chapter members.

Section 5. Notice of Meeting
Notice of the Annual Mesting, any regular meeting or specia mesting shal be mailed
to each member at least two weeksin advance.

Section 6. Quorum

A quorum for any meeting of the Chapter shdl be 20 percent of the total current
membership in good standing. A smple mgority of those in attendance may conduct
Chapter business, except achange in Chapter Bylaws, as provided in Article XIII,
Section 2.

ARTICLE XIIl - AMENDMENTS
Section 1. Proposa of Amendments

Amendments to the Bylaws, except those which are aresult of amendment of the
Bylaws of the Nationd Society, may be proposed as follows:

A. By the Board, on its own initiative, providing that not less than asmple mgority of
the Directors in office consents to the proposed Amendment(s).

B. By written petition of not less than 20 percent of the membersin good standing
submitted to the Board of Directors.

Section 2. Method of Amendment
These Bylaws may be amended as follows:

A. By the affirmative vote of two-thirds of the members present and voting in person or
by proxy at any Annua or other meeting of the members of the Chapter, provided that a
quorum of not less than 20 percent of the membership in good standing isin atendance.
Notice of said meeting shal have been sent &t least two weeks in advance of the meeting
advisng members that Amendments to the Bylaws will be consdered and that copies of
the Proposed Amendments are included in or with the meeting notice. If more than one
Amendment is at issue, separate space shal be provided on the ballot so voting may be
done on each specific amendment.

B. Without ameseting, by the consent in writing of not less that a Smple mgority of the
membersin good standing, provided that notice and copies of the proposed
Amendment(s) to the Bylaws are firg sent to the members, and that they are given a
reasonable length of time (at least two (2) weeks) in which to consder the Amendment(s)



and return their bdlots. If more than one Amendment is at issue, separate space shall be
provided on the balot so voting may be done on each specific amendment.

C. Automaticdly by amendment(s) to or change(s) in the Bylaws of the Nationa Society
which would, in any way, have an effect upon provisons of the Bylaws. Written notice
of any such automatic amendments to these Bylaws shdl be promptly provided to
Chapter members.
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