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ARTICLE 1 THE ORGANIZATION

The name of the organization is the Project Managermstitute — Alaska Chapter, which may also be
known or referred to in this document as PMI-Aktloe Chapter.

This organization is a Chapter chartered by thgerdlanagement Institute, Incorporated, (hereafter
referred to as PMI), and is separately incorporated Non-Profit organization.

The principal office of the Chapter shall be lochite the City of Anchorage in Alaska, United Stabés
America.

The Registered mailing address of the Chapter.@3: Box 92292, Anchorage, Alaska 99509-2292

# $
Objectives of the PMI Alaska Chapter include bt mot limited to:

1.5.1 Advance the general and specific purposes of PMI®

1.5.2 Advance the practice and profession of Project Maneent.

1.5.3 Encourage and facilitate education, certificatimg professionalism in Project Management.

1.5.4 Provide a forum for discussion and examinationrobfems, solutions, applications, and ideas
related to the management of projects.

1.5.5 Disseminate information regarding development iojéat Management.
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ARTICLE 2 DEFINITIONS AND INTERPRETATION

%
In these Bylaws, the following terms have thesemres:

Associate:A Board member that has a non-voting and non-eteBbard-appointed position, responsible
for a specific role or project.

Board: The Board of Directors of this Chapter.

Bylaws: The Bylaws of this Chapter.

Chapter: The Project Management Institute — Alaska Chapter.

Director: Any person elected or appointed to a voting pasiton the Board. This includes the President.

General Meeting: A gathering of Chapter Members with Chapter bussren the agenda. Other terms with
the same meaning include: Annual Banquet, Chaptatidig, and Special General Meeting.

Member: A member in good standing of the Chapter and PMI.
Officer: A Board member that has signing authority for Board.

Reqister of Members:The register provided by the PMI Global OperatiG@esnter to the Board containing
the names of the Members of the Chapter.

Quorum: The required number of Board members necessamgtéoon motions.

Special Resolution A resolution moved at a General Meeting of the mership of this Chapter.

Student Member: A Member of the Chapter who meets the criteriatoflent, as defined by PMI.

Voting Member: A Member entitled to vote at the meetings of@mapter.
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The following rules apply when interpreting thesgaBvs:

Singular and Plural: Words indicating the singular number also incltlteeplural and vice-versa.

Corporation: Words indicating persons also include corporaj@ocieties, and other legal entities.
Headings Headings are for convenience only and do notaffee interpretation of these Bylaws.

Liberal Interpretation : These Bylaws are intended as guiding principdestfe operation of the Chapter,
and where conflicts arise should be interpretett vahsonableness and good judgment.

Gender. Words are not gender- specific. References tcoige gender include feminine gender and vice
versa.
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ARTICLE 3 GOVERNANCE

%
3.1.1 Composition and Authority

The Chapter shall be governed by a Board of Dirscteerein referred to as the Board. The Board bha
responsible for executing the strategy of the Girajgis defined in the PMI-AK Long-Term Strategy.

The Chapter shall have ten (10) elected Directmsetve in the following positions:
President,
President-Elect,
VP-Finance,
Secretary,
VP-Communications,
VP-Programs,
VP-Membership,
VP-Education
VP-Publicity,
VP-Volunteers

T SemeoooTe

All Directors shall be members in good standingdfl and of the Alaska Chapter.

The Board shall abide by, and promote, the PMI® Mentthical Standards adopted by the Chapter.
The Board shall exercise all powers of the Chagteept as specifically prohibited by these Bylaths,
PMI Bylaws and policies, and the laws of the juigtdns in which the society is incorporated (Gify
Anchorage, Alaska of the United States of America).

Approval of the Board, in accordance with thesealid, shall be required for significant Chaptenaigs.
No Chapter activity shall be approved that endoasgsone individual, company, and/or product. Boar
members may not directly receive any personal naopgirofit from any Chapter or Board activity, whet
by design or otherwise. The Board must authorizeafigroceeds from any Chapter activity.

3.1.2 Terms of Office and Tenure

Term of office for all Directors will be two (2) ges with exception to President Elect and PresiBehd
that covers two (2) years in office with each gosiffiling one (1) year term for a single electeckedtor.

Each Director may hold a specific position for aximaum of two (2) consecutive terms, except whesreh
is no other available candidate to be considerddea¢nd of the two (2) terms.

Elected Director Positions will be staggered sunat te-appointment will take place exactly two y8ars
after the initial appointment.
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Directors shall be elected in three (3) groupshwetrms commencing in alternate years as follows:
a. Group A — elected in fall of odd years, take offlf@uary 1 of even years:
VP-Finance,
VP-Education,
VP-Publicity,
VP-Membership
b. Group B — elected in fall of even years, take effl@anuary 1 of odd years:
Secretary,
VP-Programs,
VP-Communications,
VP-Volunteers
c. President Elect is elected every year with Grour 8 depending on year, take office January 1
President Elect (1 Year Position) then takes offis€’resident January 1
President (1 Year Position)

3.1.3 Nominations & Elections

The nomination and election of Directors shall beducted annually in the fall, in accordance witése
Bylaws, as well as current PMI-AK Policies and Rrdwares. Discrimination in nominations and election
procedures on the basis of race, color, creed,egeade, marital status, national origin, religiphysical or
mental disability, sexual orientation, or unlawfuirpose is prohibited.

A Nominating Committee shall prepare a slate coingi one or more nominees for each Director pasitio
and shall determine the eligibility and willingnesfseach nominee to stand for election. All noremenust
be members in good standing of PMI and of the AdaSkapter and eligible to serve as a Director.

Candidates for Board positions may also be homihlayea petition process to be established by a
Nominating Committee. Such a petition processl ginalide at least one month’s notice of forthcogin
elections to allow for nominations beyond thosespnéed by the Nominating Committee. Notifications
elections and the slate of nominees (determineablly processes) shall be published in the Chapter’s
newsletter and the Chapter’s web site. No cum@nhber of the Nominating Committee shall be inctude
in the slate of nominees presented for election.

The Directors of the Chapter shall be elected tagta of the Chapter Voting Members at a duly céuatsd
Chapter Meeting coinciding with the annual elecsshedule and term for that position. The candidate
getting the most votes for a Director position khalelected to that position. All Members of tleapter
shall have the right to vote in the election. Vatball be counted by the Nominating Committee othmge
designated by the Board. Vote by Electronic meésiasailable so long as said means is distribuaety/f
and without means to manipulate voting counts.

Candidates who are elected shall take office ofitsieday of January following their election, asldall
hold office for the duration of their term or urttileir successors have been elected and qualified.
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3.1.4 Calling Board Meetings

The Board shall meet at the call of the Presidamat the written request of three (3) Directorgclied to
the Secretary.

Meetings shall be conducted in accordance withgadntary procedures as determined by the Board.

At its discretion, the Board may also conduct besiby teleconference, facsimile, email, or bymothe
legally acceptable means.

At a minimum, the Directors shall meet on a montidgis.
3.1.5 Quorum

At Board meetings a Quorum shall consist of thesgmee of a simple majority of the sitting Directofghe
Board at any given time. Minimum required wouldfive sitting Directors and at least one proxy vote

For Board business conducted outside of meetimggc(inference, facsimile, e-mail, or by other Iggal
acceptable means) a Quorum shall consist of amegpay a simple majority of all the sitting Direct@f
the Board.

A Quorum shall be capable of transacting any Baar@hapter business authorized by, or as may be
provided in, these Bylaws and the legal jurisdictod the Chapter within the State of Alaska.

3.1.6 Board Actions
Each Director shall be entitled to one vote on iewagter or motion coming before the Board.

Every decision of the Board shall be by a simpl¢onits vote unless otherwise required by law orsine
Bylaws. The President has a deciding vote in #s® ©f a tie. Any board member that has a cordfict
interest should by ethical conduct properly redhgeenselves from voting on subject matter.

Each Director shall be allowed to Proxy their viat@nother director should they be unable to attdtig at
the discretion of the proxy to cast a vote fordbeent director and the decision is non-revershaild it
be at odds of the individual that designated a yardXroxy notification should be provided in advard
any board meeting 4 hours prior to those in atteoea Proxy does not count for a making quorum.

Directors may not designate a stand in or othesgreto represent them other than by proxy votetdheer
sitting Director.

3.1.7 Board Business Outside of Meetings
Per Section 3.1.4, Board business may be condocitistie of Board meetings by teleconference, fatsim
email, or other legally acceptable means. Busiitesss may be raised outside of Board meetinghby t

President or at the written request of three (3g&ors directed to the Secretary.

Motions duly passed by means outside of a Boardingeshall have the same authority and effectivenes
as decisions made at Board meetings.
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3.2.1 Removal from Office

The Board may declare a Director position to beamdgvhere a Director ceases to be a Member in good
standing of PMI or the Chapter by reason of nompanyt of dues, or, if a Director fails to attendetin3)
regularly scheduled Board meetings. Such dectarsitshall require the passing of a motion to tffate

by an affirmative vote of two-thirds (2/3) majority the Board present at a Board meeting.

A Director may also be removed from office for jeatuise in connection with the affairs of the orgation
by the passing of a motion to that effect by airratitive vote of two-thirds (2/3) majority of theoBrd
present at a Board meeting.

The affected Director shall receive written notideghe Board’s intention to remove them from offate
least two (2) weeks prior to the Board meeting laictv the motion will be discussed.

The notice shall be sent to the address showne€liapter membership list produced by the PMI Globa
Operations Center and shall be marked Confideritta. notice may also be delivered by a Directoe Th
notice shall state the reasons why removal is beimgidered.

The Director shall have an opportunity to appe&oteethe Board to address the matter. The Board may
allow another person to accompany and/or reprekerDirector.

The Board may exclude the Director and the Direst@presentative from its discussion of the matter
including the deciding vote. The decision of theaRbis final.

3.2.2 Resignations

A Director, or an Associate, may resign by submgttivritten notice to the President or Secretarpless
another time is specified in the notice or detesdiby the Board, a resignation shall be effectpenu
receipt by the Board of the written notice.

3.2.3 Vacancies

If a Director position becomes vacant, the Boarg ag@oint, by motion, a successor to fill that cdffor
the un-expired portion of the term (pro tem). Hppointment must be voted and agreed by a simple
majority of the officers present.

In the event the President is unable or unwillmgamplete the current term of office, the Presidéact
shall assume the duties and office for the remaintithe term. If in the preceding case, the Fiesi-Elect
is unable or unwilling to complete the current tevhthe President, the Board may then appoint igibés
Member to fill the vacated office for the remaindéits term.
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3.3.1 President

The President shall be the chief executive Direftiothe Chapter and the Board and shall perforam su
duties as are customary for presiding Directorduing making all required appointments with the
approval of the Board.

The President will be accountable for working witie other directors to establish the strategicctima for
the Chapter and for ensuring that the Board callelst contributes to the achievement of that stygtas
well as the Chapter’s financial sustainability.

Specific accountabilities include, but are not teuli to:

a. Stewardship of the Chapter’s strategy, i.e., migsigsion and strategic objectives, including
maintenance of the PMI-AK Long-Term Strategy docome

b. Performance of the Board and its individual Diresto

c. Board member succession, including appointmentemacement Board members to vacant
positions;

d. Appointments of Nominating Committee members farhealection year, appointments of
committees, committee chairpersons and represeesat task teams with Board approval,

e. Implementation of effective and efficient Board ipis, procedures, roles and structures;

f. Development of Board meeting and General Meetihgdgles and agendas and presiding over all
Board meetings and General Meetings;

g. Monthly, periodic, and annual reporting to PMI Gdbloperations Center, including the submission
of the annual application for Charter renewal;

h. Liaison with PMI Global Operations Center and otA&tl components and organizations;

i. Pursuing and developing alliances with other orzatons, agencies, businesses and individuals in
order to further the Chapter’'s purpose and strateljectives;

J.  Retention and archival of permanent records aswatwith the position; and

k. Information handoff and transition to the positguccessor.

3.3.2 President-Elect

The President-Elect shall be accountable for thveldpment, implementation, and evaluation of an
integrated annual business plan that contributéset@chievement of the Chapter’s long-term stsategl
sustainability.

Specific accountabilities include, but are not teuli to:
a. Overall stewardship of the Chapter’s integratedpdal Business Plan, including creation/update
and implementation;
b. Overall stewardship of the Operations portfolio &sgerformance in support of the Annual
Business Plan;
c. Creation, implementation and maintenance of integrand effective processes for the Board and
Chapter, including maintenance of the PMI-AK Pagand Procedures document;
d. Effective structure and roles for the Board as aleh
e. Oversight and resourcing for special projects idiedtin the Annual Business Plan;
Chairing Board meetings and General Meetings irPttesident’s absence and has authority
commensurate with the President in his or her ajgsen

-
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3.3.3

Monthly, periodic, and annual reporting, includihg Chapter’s annual report and Chapter Renewal
submission;

Portfolio succession management;

Retention and archival of permanent records astatigith the position; and

Information handoff and transition to the positsaccessor.

VP - Finance

The VP-Finance shall be accountable for the deveéoy, implementation and evaluation of a financial
management system that contributes to the achievesh¢he Chapter’s long-term strategy and
sustainability.

Specific accountabilities include, but are not tedi to:

a.

b.

C.

Se@ ™o

3.34

Overall stewardship of the Finance portfolio arsdaerformance in support of the Annual Business
Plan;

Preparation of the annual operating and capitagbtsj

Oversight of the management of funds for duly at#eadl purposes of the Chapter, including
accounts receivable, accounts payable, managerh#@ Ghapter’s bank accounts and required
Officer signatures;

Monthly, periodic, and annual reporting includinigaincial statements and information in support of
the annual charter renewal application;

Financial audits;

Preparation of Tax information as well submissio®MI and IRS;

Portfolio succession management;

Retention and archival of permanent records assatigith the position; and

Information handoff and transition to the positgrccessor.

Secretary

The Secretary shall be accountable for the devetopnmplementation and evaluation of a records
management system that contributes to the achieveshéhe Chapter’s long-term strategy and
sustainability.

Specific accountabilities include, but are not texli to:

a.

b.

C.

P ¢))

Overall stewardship of the Administration portfoliad its performance in support of the Annual
Business Plan;

Development of the Records Management plan;

Monthly, periodic, and annual reporting includinghotes of the Board meetings and General
Meetings;

Retention and archival of permanent Chapter regords

Information handoff and transition to the positsuccessor; and

Provision of the Chapter’s stationary and printeatenals.
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3.3.5

VP — Communications

The VP-Communications shall be accountable fonéeds assessment, development, implementation and
evaluation of an integrated communication plan tosttributes to the achievement of the Chapterigo
term strategy and sustainability.

Specific accountabilities include, but are not teuli to:

a.

S@TST@meao0s

3.3.6

Overall stewardship of the Communications portfalia its performance in support of the Annual
Business Plan;

Development of the Communication plan;

Communication products and services;

Liaison with web advertisers;

Information Technology (IT) representative for tBleapter;

Monitoring, maintenance and updating of Chaptersiteland electronic mailing system;
Coordination of telecommunication requirementsaibiChapter meetings as required;
Monthly, periodic, and annual reporting on releviapics;

Portfolio succession management;

Retention and archival of permanent records assatigith the position; and
Information handoff and transition to the positguccessor.

VP — Programs

The VP-Programs shall be accountable for the nassisssment, development, implementation and
evaluation of programs relating to project managdntbaat contribute to the achievement of the Cérégpt
long-term strategy and sustainability.

Specific accountabilities include, but are not teuli to:

a.

b.

o

s@ oo

3.3.7

Overall stewardship of the Programs portfolio ascerformance in support of the Annual Business
Plan;

Development of the Program plan;

Program and Chapter event schedules, speakerstitagjarrangements, publication, registration
and related record-keeping;

Liaison with professional associations and proggaest speakers;

Monthly, periodic, and annual reporting on releviapics;

Portfolio succession management;

Retention and archival of permanent records assatigith the position; and

Information handoff and transition to the positgrccessor.

VP - Membership

The VP — Membership shall be accountable for tlegls@ssessment, development, implementation and
evaluation of a Chapter membership plan that domtess to the achievement of the Chapter’s long-term
strategy and sustainability.

Specific accountabilities include, but are not texli to:

a.

b.

Overall stewardship of the Membership portfolio aiscperformance in support of the Annual
Business Plan;
Development of the Membership plan;
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Liaison with current and prospective members;

Products and services that are not already provmetembers via Education or Program portfolios
— coordination of these communications, produ@syises as they relate to members;

Monthly, periodic, and annual membership reporbngelevant topics;

Portfolio succession management;

Retention and archival of permanent records asswatigith the position; and

Information handoff and transition to the positsuccessor.

oo

SQ ™o

3.3.8 VP — Education

The VP-Education shall be accountable for the naedsssment, development, implementation and
evaluation of Education products and servicesdbatribute to the achievement of the Chapter’s {tmrg
strategy and sustainability. The VP — Educatiorushbave a valid and current PMP designation.

Specific accountabilities include, but are not teedi to:

a. Overall stewardship of the Education portfolio aisdperformance in support of the Annual
Business Plan;
Development of an Education plan;
Planning and implementation of professional worlgshand seminars that develop members;
Certification examination preparation workshopg tieflect PMI certification testing;
Educational program schedules, resources, logisticangements and publication;
Monthly, periodic, and annual reporting on releviaics;
Portfolio succession management;
Retention and archival of permanent records assatigith the position; and
Information handoff and transition to the positsarccessor.

e N

3.3.9 VP — Publicity

The VP-Publicity shall be accountable for the neesigessment, development, implementation and
evaluation of an integrated marketing plan thatmbutes to the achievement of the Chapter’s largat
strategy and sustainability.

Specific accountabilities include, but are not tedi to:

a. Overall stewardship of the Marketing portfolio ateperformance in support of the Annual
Business Plan;

b. Development of the Marketing plan;

c. Marketing products and services;

d. Liaison with corporate sponsors and businesses;

e. Publication of Chapter newsletter;

f. Stewardship of the Chapter’'s annual awards progeagcpmpassing corporate, team, and individual
awards and educational scholarships;

g. Monthly, periodic, and annual reporting on releviapics;

h. Portfolio succession management;

i. Retention and archival of permanent records astsatisith the position; and

] Information handoff and transition to the positguccessor.

3.3.10 VP — Volunteers
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The VP-Volunteers shall be accountable for the s@sgessment, development, implementation and
evaluation of a volunteer support plan that contel to the achievement of the Chapter’s long-term
strategy and sustainability.

Specific accountabilities include, but are not teedi to:

Overall stewardship of all volunteers and perforogaim support of the Business Plan;
Development of the volunteer committees plan;

Marketing for volunteers and committees;

Liaison with all board members, standing committaed volunteers;

Stewardship of the Chapter’s volunteer appreciagiamt;

Monthly, periodic, and annual reporting on releviapics;

Portfolio succession management;

Retention and archival of permanent records assatigith the position; and
Information handoff and transition to the positguccessor.

TT@meoooTe
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3.4.1 General

The Board shall have the authority, responsibditg accountability to develop, approve, and implgme
business plans, policies and procedures as negdssarplement these Bylaws and the Chapter’s long-
term strategy, as well as ensure the Chapter sisadtility.

Governance of the Chapter shall be accomplishedigfir a hierarchy of three formal documents, as
follows:

a. PMI-AK Long-Term Strategy;

b. PMI-AK Bylaws

c. PMI-AK Policies and Procedures.

The above documents shall be maintained at allstinfde following supporting documents shall also b
created each year:

d. Annual Business Plan;

e. Annual Operating and Capital Budgets.

The following supporting documents should also la@ntained:
f. Operations Plan;
g. Education Plan;
h. Records Management Plan;
i. Program Plan;
J. Membership Plan;
k. Communication Plan;
[.  Marketing Plan;
m. Volunteer Committees Plan

Maintenance of these documents is the respongibilithe Board.
3.4.2 PMI-AK Long-Term Strategy
The “PMI-AK Long-Term Strategy” document articulatine Chapter Strategy by its contents:
a. Mission;
b. Vision; and
c. Strategic Objectives.
These documents will be reviewed annually and wgebathere necessary, as they form the basis for all
activity (and all other documents) of the Board #melChapter. These documents shall comply weh th
PMI Charter and the Chapter Bylaws.
3.4.3 PMI-AK Bylaws

The “PMI-AK Chapter Bylaws” is a legal document)ydapproved by PMI and the membership of PMI-
AK.
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These Bylaws provide the framework for the compenf all activities of the Chapter. Although rewed
at least every three years and amended when rdgtheeBylaws are intended as formal, stable, andur
and ‘high-level’ definitions of Chapter policy.

3.4.4 PMI-AK Policies and Procedures

The “PMI-AK Policies and Procedures” is a non-ledatument, able to be amended by the Board. vitsflo
from the Bylaws, and is written to enable achievenud the long-term strategy.

Procedures are intended to be informal, flexibhersterm, and ‘low-level’, detailed definitions déy-to-
day Chapter operations. Amendments will accomneogeaarly fluctuations in the type/extent of worldoa
on the Board, as well as, any Board vacancies.

3.4.5 Annual Business Plan

The Annual Business Plan is created each yearirfipfvtom the Strategy document, and adheres to the
Bylaws. This plan defines how aspects of the 3-g&ategy will be implemented during the curregary

3.4.6 Other Documents
All other documents are created to support thofeeatkin the preceding paragraphs.
3.4.7 Amendment of Bylaws

Of all documents listed above, only the Bylawsategal, binding document and, as such, requiceradl
amendment procedure.

These Bylaws shall only be amended by a SpeciadlRi&sn, approved by an affirmative vote of three-
guarters (3/4) majority of the Voting Members prasa a duly constituted General Meeting.

All amendments must be consistent with PMI's Bylamsl the policies, procedures, rules and directives
established or authorized by PMI, as well as withPMI-AK Charter with PMI, insofar as such
requirements do not conflict with the laws of that8 of Alaska or the United States of America.

Proposed amendments must be submitted, in writing Member in good standing to the Board. The
President-Elect shall receive the proposal, coniomsistency with Chapter Bylaws and prepare a
corresponding impact statement. This should bepteted within two (2) months of receipt or the
President-Elect shall respond to the submitting Menthe reason for the delay, e.g., insufficient
information, lack of feasibility with current Boagkpertise, etc. Every attempt will be made tolkesthe
obstacle and complete the impact statement. Upompletion, the statement and analysis shall be
presented to the Board for review. The proposeeinaiment shall be discussed and dispositioned by
motion as one of: approved to proceed; rejectedetorned for further study. Rejection may onlydoe to
the proposal being inconsistent with Alaskan Stat®, noncompliant with PMI statutes or policies jror
conflict with the Chapter purpose or charter orggagainst good common sense. Once approved to
proceed, proposed amendments must be presenteel neeimbership in writing, at least 30 days priah®
applicable General Meeting. The Board shall re¢beddates and signatures of those involved with
processing the proposed amendment; this informatafi be made available upon request.

October 11, 2008 Page 16 of 30



Approval of proposed amendments shall be by passag&pecial Resolution by an affirmative vote of
three-quarters (3/4) majority of the Voting Membpresent at a General Meeting. The amended Bylaws

shall take effect immediately upon passage of fhexfal Resolution unless otherwise specified by the
resolution.
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3.5.1 Associate Positions

The Board may establish or abolish, as it deemsssacy from time to time, Associate positions twyca
out specific tasks.

An Associate shall be a non-voting member of tharBpand report to a Director for the performanice o
their assigned duties.

The term of an Associate position will be specifédhe time the position is created; up to a maxmof
two (2) years. The term of an Associate positiomasrequired to coincide with the Board electigules.
At the expiry of the term the Board can extendemnstate an Associate position by motion.

The board may appoint as it deems necessary aRegigsociate position to represent certain gedgcap
regions within Alaska. These members would be Noting attendees to the Board Meetings and would
not count for a Quorum. Examples of such a pasitvould be locations that the Chapter does not have
active sitting Director. (Juneau, Kodiak, FairbsnKope, Seward, etc)

3.5.2 Project Teams

The Board may establish or abolish, as it deemsssacy from time to time, Project Teams to undertak
specific initiatives in support of the strategigeattives set down in the PMI-AK Long-Term Strategy.

Each Project Team shall be directed by a Projectddar; nominated by the President and approved by a
motion of the Board.

Each Project Team shall be sponsored by a Director.

Each Project Team shall be governed by a BoardapgdrProject Charter which shall delineate the team
purpose and objectives, structure, operationalmperars, degree of autonomy, responsibilities, sgce
criteria, etc.

Any funding required by a Project Team may be attled to its Project Manager, on approval of the
Board. The Project Manager or sponsoring Dire@slesignated in the Charter, shall be responfgible
administration and accounting of any allocated fuadd shall submit a monthly report to the Board.
3.5.3 Standing Committees

The Board may establish or abolish, as it deemsgssacy from time to time, Standing Committees toyca
out long term and/or on-going operational taskgdneral, the use of Project Teams will take preceé

over Standing Committees; unless the nature ofaslieis not well suited to being structured asaggt.

Each Standing Committee shall be directed by ar@tzai; nominated by the President and approved by a
motion of the Board.

Each Standing Committee shall report, through thai@an, to a Director.
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Each Standing Committee shall be governed by adBBapproved Charter which shall delineate the
committee’s purpose and objectives, structure,aimral parameters, degree of autonomy, respoitbjl
success criteria, etc.

Any funding required by a Standing Committee mayb#horized to its Chairman, on approval of the
Board. The Chairman or sponsoring Director, asgiedged in the Charter, shall be responsible for
administration and accounting of any allocated fuadd shall submit a monthly report to the Board.

In accordance with Article 3, Section 3.1.3, a Noating Committee shall be established for the pempd
managing the annual Board election process. TheilNdimg Committee responsibilities shall include:
Preparing a slate of nominees for the annual elesti

Presenting its recommendations to the Board

Obtaining personal profiles for candidates wheegdlare multiple applicants for the same position
Drafting and distributing election ballots

Receiving votes, compiling results and reportingh® Board

Providing summary election report for the Board

Establishing a nomination petition process

@rpooop
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/ Inurement and Conflict of Interest
3.6.1 IRS defined Inurement/Private Benefit — CharitableOrganizations

A section 501(c)(3) organization must not be orgedior operated for the benefit of private intexestich
as the creator or the creator's family, sharehsldéthe organization, other designated individuals
persons controlled directly or indirectly by sucivate interests. No part of the net earnings séetion
501(c)(3) organization may inure to the benefiany private shareholder or individual. A private
shareholder or individual is a person having agreakand private interest in the activities of the
organization.www.irs.gov(Inurement and Private Benefit — Charitable Orgatidns)

3.6.2 Personal Gain

No Member of the Chapter shall receive any pecyrgain, benefit or profit, incidental or otherwise,
from the activities, financial accounts and researof the Chapter except as otherwise providedase
Bylaws.

3.6.3 Compensation

No Officer, Director, Associate, appointed comnatteember or authorized representative of the Chapte
shall receive any compensation, or other tangibknancial benefit for service on the Board. Howe

the Board may authorize payment by the Chaptectolehand reasonable expenses incurred by an Qffice
Director, Associate, committee member or authorizgilesentative regarding attendance at Board
meetings and other approved activities. (l.E. Repntation at PMI® Regional and Global Events)

3.6.4 Contracts

The Chapter may engage in contracts or transacithdMembers, Officers, Directors, Associates,
appointed committee members or authorized repraess of the Chapter and any corporation,
partnership, association or other organization lctv one or more of the Chapter’s Officers, Diresto
Associates, appointed committee members or audtbrizpresentatives are: directors or officers, lzave
financial interest in, or are employed by the othrgyanization, provided the following condition® anet:

a. the facts regarding the relationship or intereshag relate to the contract or transaction are
disclosed to the Board prior to commencement ofsaroy contract or transaction;

b. the Board in good faith authorizes the contradtamsaction by a majority vote of the Directors who
do not have an interest in the transaction or eaitr

c. the contract or transaction is fair to the Chapted complies with the laws and regulations of the
applicable jurisdiction in which the Chapter isangorated or registered at the time the contract or
transaction is authorized, approved or ratifiedhi®/Board.

3.6.5 Objectivity

All Officers, Directors, Associates, appointed coitte@ members and authorized representatives of the
Chapter shall act in an independent manner consigi¢h their obligations to the Chapter and apgdie
law, regardless of any other affiliations, membgrshor positions.

3.6.6 Conflict of Interest
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All Officers, Directors, Associates, appointed coittie@ members and authorized representatives shall
disclose any interest or affiliation they may hawith any entity or individual with which the Chapteas
entered, or may enter, into contracts, agreemerdaayother business transaction, and shall refram
voting on, or influencing the consideration of, lsuaatters.
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ARTICLE 4 MEMBERSHIP

! + *

4.1.1 Eligibility

Membership in this Chapter is voluntary and shalbpen to any eligible person interested in furtitethe
purposes of the organization. Membership shallgendo all eligible persons without regard to raceged,
color, age, sex, marital status, national origgtigion, sexual orientation, or physical or memtigiability.
Membership in the Chapter requires membership ih Pk Chapter shall not accept as members any
individuals who have not been accepted as PMI mesnbad shall not create its own membership
categories.

4.1.2 Membership Dues And Fees

Chapter membership fees shall be submitted by il PMI members to the PMI Global Operations
Center on an annual basis, in accordance with Rilitips.

Membership dues and fees are non-refundable.
4.1.3 Rights And Privileges Of Members

Members shall be governed by and abide by the PNV and by the Bylaws of the Alaska Chapter and
all policies, procedures, rules and directives tdlyfmade there under.

Any Member is in good standing when:
a. They have paid membership dues to the Chapter@meha on the PMI Chapter member list; and
b. They have not been suspended as a Member as plauidier Section 4.2.
Chapter Members in good standing who are MembelR\idfshall have full voting rights and privileges.
Chapter Members who are Student Members of therR&§i vote and hold office in the Chapter.
Any Member in good standing is entitled to:
a. Receive notice of meetings of the Chapter;
b. Attend any meeting of the Chapter;
c. Speak at any General Meeting of the Chapter; and
d. Exercise other rights and privileges given to Merale these Bylaws.
4.1.4 Termination Of Rights And Privileges

All rights and privileges cease when the Membeigres dies or is suspended from the Chapter.

In the event that a Member resigns, PMI or the @reghall not refund membership dues.
Resignations are accepted in writing to the Sexretad President.
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4.1.5 Transferability Of Membership

No right or privilege of any Member is transferatieanother person.

4.1.6 Limitation On The Liability Of Members

No Member is, in his individual capacity, liable fany debt or liability of the Chapter.

4.1.7 Confidentiality Of Membership Information

The membership database and listings provided blyt®@khe Chapter shall not be used for commercial

purposes and shall be used only for non-profit pseg directly related to the business of the Chapte
consistent with PMI policy.
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4.2.1 Decision to Suspend or Expel
The Board may suspend or expel a Member’'s memlgeifshi
a. The Member has failed to abide by the Bylaws;
b. The Member has disrupted meetings or functionb®Chapter; or
c. The Member has done something judged to be hatmthle Chapter or failed to fulfill a
commitment, the failure of which could be judgednhiul to the Chapter.

No member shall be suspended without due procespesision shall require an affirmative vote of two-
thirds (2/3) majority of the Board present at a Bloaeeting.

The Board shall determine the duration of the sosipa or the effective date of expulsion.

4.2.2 Notice to Member

The affected Member shall receive written noticéhef Board’s intention to deal with a recommendatm
suspend. The member shall receive two (2) weeksenbefore the Board meeting at which discussion of
the suspension is to be included on the agenda.

The notice shall be sent to the address showneonhtapter membership list produced by the PMI Globa
Operations Center and shall be marked Confideritla. notice may also be personally delivered by a
Director.

The notice shall also state the reasons why sugpeissbeing considered.

4.2.3 Decision of the Board

The Member shall have an opportunity to appearrbdfte Board to address the matter. The Board may
allow another person to accompany and/or reprekerilember.

The Board may exclude the Member and the Membepeesentative from its discussion of the matter,
including the deciding vote.

The decision of the Board is final.
4.2.4 Delinquency
A Member shall be considered delinquent if duesshayt been paid by the renewal date.

A Member shall have been deemed to resign if dage hot been paid within one (1) month of the realew
date.

The Member shall be removed from the list of votingmbers following deemed resignation.
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ARTICLE 5 FINANCE

# 0 1

The Chapter’s fiscal year shall be from Januaryhddugh December 31.

# $ 0 & "
5.2.1 Operating Budget
A budget showing anticipated revenue and authorzg@enses shall be adopted annually by the Board.

The annual budget for succeeding years shall bsistent with Board-approved annual budgeting pedici
and procedures.

5.2.2 Capital Budget

The Chapter is required to maintain an operatisgmes. At a minimum, this reserve should be oriedfia
the average of the actual operating expenditures e last three fiscal years.

The Board is authorized to approve capital expenestwithin the limits defined in the Chapter pegand
procedures.

The Board is required to exercise reasonable digedce in the management of the Chapter’s busiaeds
finances.

5.2.3 Financial Statement

An annual financial statement shall be preparedmesented to the Board and subsequently presented
the general membership at a General Meeting.
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5.3.1 Preparation and Keeping of Books and Records

A permanent record shall be kept of all Chaptearitial transactions in accordance with Generally
Accepted Accounting Principles (GAAP).

Monthly financial statements shall be prepared @nedented to the Board.

A record of all financial business of the Chaptealsbe maintained in accordance with both therirgke
Revenue Service (IRS) and PMI financial regulatiand guidelines.

5.3.2 Inspection of Books and Records by Members
All financial records of the Chapter are open factsinspection by any Member in good standing.

A Member wishing to inspect the books or recordthefChapter must give reasonable notice to the
President of the Member’s intention to do so.

Other records of the Chapter are also open foertgm, except for those records designated asd=orifal
or private in accordance with these Bylaws, the fAMIPolicies and Procedures, or applicable privacy
legislation.

5.3.3 Independent Audit

The Board at its discretion shall provide for adiaof the Chapter's finances and financial statarbg an
independent auditor. Results of such audit shateperted to the Board.

5.3.4 Reporting to PMI

Appropriate financial information and records viaé submitted to PMI as required by, and in accardan
with, the annual charter renewal process.
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5.4.1 Signing Authority

At the first Board meeting following any changeliwe Board membership of an Officer, the Board shall
designate those Directors who are Officers; i.aclwibirectors are authorized to issue chequesidoaf
other orders for the payment of money.

Two designated Officers must approve all requéstsdraw on the monies of the Chapter. Preference
the President or President-Elect and the Treasoigoprove these requests in advance. In additign
amount over $1,000 will be discussed by the Boaiat o approval for funding.

No individual Member, Director, Associate, Comngt&hair, or representative of the Chapter shalehav
authority or power to expend Chapter funds, in@bility, or make any commitment for the Chapteatth
will bind the Chapter to long-term liabilities, &ncial harm, or other legal implications exceptlescribed
under section 5.4.2

The board is strictly prohibited from borrowing negyn

5.4.2 Contracts

The Board may authorize an Officer or Director méee into a contract, or execute and deliver an
instrument, in the name of and on behalf of thepgfdrabased on Board approval of the contract or
instrument in question.

The Board may authorize other agents of the Chaptenter into a contract, or execute and deliver a
instrument, in the name of and on behalf of thepfdra Such authority must be expressly grantedriting
by two Officers and be based on Board approvahefcontract or instrument in question.

5.4.3 Property

The Board may take, receive, hold, sell, lease,aherwise convey real and personal property. Toeerd®
may delegate any responsibilities with respectutthgproperty to the Chapter President.

The Board may not purchase, sell, mortgage, leaag,ar otherwise dispose of its real property ssle
authorized by an affirmative vote of two-thirds3majority of the Board present at a Board meeting
## Bonding

As may be deemed necessary from time to time btaed, any elected Directors, Associates, or

Committee members, approved and authorized agentduding the Chapter President, who are
responsible for collection, disbursement, or hajdif funds can be required to be bonded.
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ARTICLE 6 MEETINGS OF THE MEMBERSHIP

/ + "

A General Meeting of the membership shall be heldast once each calendar year, at a date antioloca
to be determined by the Board.

Each Voting Member is entitled to only one vote gaestion or Special Resolution. All actions or
resolutions placed before the membership shallire@un affirmative vote of three-quarters (3/4) aniy

of the Voting Members present to be passed.

Announcement of the time and place for the Annuath&al Meeting must be delivered to the Voting
Members thirty (30) days prior to the day of theetireg at the Member’s address of record (electronic
and/or mailing) with PMI. The announcement muatesthe place, date and time of the Annual General
Meeting and any business requiring a Special Rasalu

Minutes will be recorded by the Secretary who soaksponsible for keeping these minutes.

/ .+ "

Special General Meetings of the membership mayabledccby the President, by a majority vote of the
Board, or via a petition of ten percent (10%) @& Yoting Members directed to the Secretary. The
conditions regarding Special General Meetings dt@the same as those specified for General Meeting
Each Voting Member is entitled to only one vote gaestion or Special Resolution. All actions or
resolutions placed before the membership shallire@un affirmative vote of three-quarters (3/4) aniy

of the Voting Members present to be passed.

Minutes will be recorded by the Secretary who sbaksponsible for keeping these minutes.

/ $

General Meetings shall be conducted in accordanteparliamentary procedures determined by the &oar

/! Regular Chapter Meetings
Regular Chapter meetings shall be held monthly fF@ruary to May and then September to November.

The date, place and other details of such meesihgk be determined by the Board and announceddghro
established communication processes.

October 11, 2008 Page 28 of 30



ARTICLE 7 INDEMNIFICATION

2

In the event that any person who is or was a Dore@fficer, Associate, Committee member, or auteat
representative of the Chapter, acting in good faiitti in a manner reasonably believed to be inésé b
interests of the Chapter, has been made partg,tbreatened to be made party to any civil, crimina
administrative, or investigative action or procegglisuch representative may be indemnified against
reasonable expenses and liabilities, including gty fees, actually and reasonably incurred, juddse
fines and amounts paid in settlement in connedtiitim such action or proceeding to the fullest ekten
permitted by the jurisdiction in which the orgartiaa is incorporated. Where the representativeless
successful in defending the action, indemnificaiomandatory.

2 %

Unless ordered by a court, discretionary indemaiian of any representative shall be approved aadted
only when consistent with the requirements of aggflie law, and upon a determination that
indemnification of the representative is propethi@ circumstances because the representative Hakene
applicable standard of conduct required by lawiartiese bylaws.

2 34 %' &" 5% %
2 Extent of Indemnification

The indemnification provided under this Article Bt be deemed exclusive of any other rights hichy
those seeking indemnification may be entitled uriderArticles of Incorporation these Bylaws, any
agreement, vote of disinterested Directors, Assesjar otherwise, both as to actions in his ordfigcial
capacity and as to actions in another capacityeniolding office, and any such indemnification shal
continue as to a person who has ceased to be et®@ireommittee member or authorized representative
and shall inure to the benefit of the heirs, exejtand administrators of such person.

2 Effect of Court Determinations

Indemnification made pursuant to this Article shradt be made in any case where the act, or faitueet,
giving rise to the claim for indemnification is detined by a court to have constituted willful noisduct
or recklessness.

2! 6 * $

To the extent permitted by applicable law, the Gaamay purchase and maintain liability insurance o
behalf of any person who is or was a Director, €ffj Associate, Committee member, or authorized
representative of the Chapter, or is or was seratrife request of the Chapter as a Director, &ffic
Associate, Committee member or authorized repraseatof another corporation, domestic or foreign,
non-profit or for-profit partnership, joint ventyrgust or other enterprise.
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ARTICLE 8 DISSOLUTION

7 % *$ " %

In the event that the PMI Alaska Chapter or itsegoing officers failed to act according to thisdoybk
and PMI-AK’s or all PMI® policies, procedures, and rules outlined in thetehagreement, PMihas a
right to dissolve the PMI Alaska Chapter.

In the event the PMI Alaska Chapter failed to dalivalue to its members as outlined in PMI-AK’
business plan and without mitigated circumstartee Gomponent acknowledges that PMas a right to
dissolve the PMI Alaska Chapter, as per the teritiseoCharter.

In the event the PMI Alaska Chapter is considetindissolve the PMI Alaska Chapter. The PMI-AK’
members of the Board of Director must notify PN writing and follow the component dissolution
procedure as defined in PMI’s policy.

Should the PMI Alaska Chapter dissolve for any@ea#is assets shall be dispersed to a charitable

organization designated by the voting membershgr #fie payment of just, reasonable and supported
debts, consistent with applicable legal requirement
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