BYLAWS

OF THE 

DEPARTMENT OF MINNESOTA,

RESERVE OFFICERS ASSOCIATION OF THE UNITED STATES

1.0
ORGANIZATION


1.1  Board of Directors.  The Board of Directors shall be responsible for the administration and management of the Department’s affairs.  The membership of the Board shall consist of positions with responsibilities to include, but not limited to, the following:


1.1.1  President. The Department President shall serve in the capacity of Chief Executive Officer of the Department and shall preside at all meetings of members and the Board.  He/she shall also give notice of all meetings and be required to submit an annual report covering the business of the Department during his/her term.  He/she is responsible for the fiscal condition and the business affairs of the Department, and in general, performs all duties usually incident to the office of the President.  The President will chair the Nominations Committee.


1.1.2  Executive Vice-President. The Executive Vice-President shall perform the duties of the President in the event the President is not available.  The Executive Vice-President shall act as a representative of the President on all matters referred to him/her by the President, and will serve on such committees as deemed necessary by the President.  The Executive Vice-President shall be the Nominating Committee selection for President, provided his/her service as Executive Vice-President is deemed to be satisfactory by the Nominating Committee.   


1.1.3  Vice-President, Army, Air Force, Naval Services. The three Vice-Presidents will concentrate on such matters of their services as appropriate including membership, participation, and other matters having an impact on their respective services.  Each Vice-President will be required to submit an annual report on activities concerning his/her services activities for the year.  The service Vice-Presidents shall act as representatives of the President on all matters referred to them by him/her, and will serve on such committees as deemed necessary by the President, to include the Nominations Committee.


1.1.4  Junior Vice-President , Army, Air Force, Naval Services. The three Junior Vice-Presidents will assist the Vice-Presidents of their respective service on all matters pertaining to their branch.  Special attention will be directed toward efforts to improve Junior Officer membership and participation. These individuals shall serve on committees as deemed necessary by the President.  To every extent possible, Junior Vice-Presidents will be active drilling Reservists.  The appropriate military rank for Junior Vice-Presidents will be set by the service they represent.


1.1.5  Secretary.  The Secretary shall be responsible for all administrative records of the Department, and shall be the Department Liaison with National Headquarters on all matters pertaining to the administration of the Department as prescribed by the National Constitution and Bylaws.  The Secretary will communicate with the Chapters in matters of routine Department business.  The Secretary shall be responsible for recording the minutes of all meetings and present copies of said minutes to the Board of Directors and forward them to National.  He/she will maintain a continuity binder with copies of all Department meeting minutes, Chapter activity reports, and the current and historical Department Constitution and Department Bylaws. This individual may serve on committees as deemed necessary by the President.


1.1.6  Comptroller. The Comptroller shall be responsible for all receipts and disbursements made by the Department, and keep all financial records of the Department.  The Comptroller shall serve as custodian for any and all funds held by the Department for subordinate and/or affiliated organizations whether at the request of these organizations, or upon suspension or revocation of their charters.  He/she shall make and present a written report of his/her activities at each meeting of the Board of Directors, at the annual Department Convention, and at such times as directed by the President.  The Comptroller will be ex officio to the Financial Services Committee, and may serve on other committees as deemed necessary by the President.


1.1.7  National Council Representative. The National Council Representative will represent the Department on the National Council.  This individual may serve on committees as deemed necessary by the President.


1.1.8  Immediate Past President. The Immediate Past President shall concentrate on matters affecting past Department presidents, and act as a liaison between the Past Presidents Committee and the Board.  He/she will seek input from the past presidents on issues of importance to the Department, and will work to increase participation of this group in local Chapters, and other committees. This individual will serve on the Past President’s Committee, and may serve on other committees as deemed necessary by the President.


1.1.9  Chapter Presidents.  The Chapter Presidents shall represent their respective Chapters and act as representatives of the President on all matters referred to them by him/her.  They shall be ex officio to the Membership Committee and may serve on such committees as deemed necessary by the President 


1.2  Committees



1.2.1 Standing Committees.  Standing committees are established by the President to act in an advisory capacity to the President and the Board of Directors and shall deal with issues or actions which affect the administration of the Department.  Each committee shall be chaired by a Director, appointed by the President and approved by the Board.  The Director will then recruit additional committee members as he/she sees fit.  The Directors shall be voting members of the Board, and will report on the activities of their committees at each Board meeting, unless directed otherwise by the President.  The Director and all committee members shall be appointed to serve for one year, or until the next annual Department convention.  Each committee shall maintain Vision and Mission statements, will perform an annual review of these statements, and forward any changes to the Department Secretary.   It shall be a goal of each committee to have representation from each service section.




1.2.1.1  Legislative.  The Legislative Committee shall be the liaison between the Board and the elected and appointed civilian leadership at both the National and local levels, and perform actions to include, but not limited to the following:  monitor initiatives that affect the membership of the Department at both levels, analyze them, and report them to the Board with recommendations for action; coordinate congressional visits; and perform other actions as determined by the President and the Board of Directors.




1.2.1.2  Membership.  The Membership Committee shall monitor the membership status of the Department.  It shall consider and recommend to the Board of Directors actions to increase recruitment and retention of members.  It shall interface with the Chapters, providing any and all support possible to aid them in increasing membership.   This committee shall also work in concert with Public Relations, Retired Services, and ROTC committees.




1.2.1.3  Public Relations.  The Public Relations committee shall be responsible for all external communications.  This committee shall consider, recommend, and—with the concurrence of the Board—implement programs which raise the awareness of  ROA to members and non-members.  The activities of this committee will be coordinated, as appropriate, with all other Committees.




1.2.1.4  Retired Services.  The Retired Services committee shall be the liaison between the Board and the members of the Department who are no longer members of the Selected Reserve.  The committee shall consider, recommend, and—with the concurrence of the Board—implement programs that not only address the needs of the Department’s retired membership, but also recruits eligible non-member retirees as members.  The activities of this committee will be coordinated with those of the Membership and Public Affairs Committees.



1.2.1.5  ROTC.  The ROTC Committee shall be the liaison between the Board and the Army, Navy, and Air Force ROTC Detachments located within the geographic boundaries of the Department.  It shall provide information, guidance, and leadership with the purpose of educating detachment members regarding Reserve matters.  It shall further facilitate programs which encourage and recruit membership in ROA.  The activities of this committee will be coordinated with those of the Membership Committee.




1.2.1.6  Financial Services.  The Financial Services committee shall be responsible for considering, recommending, and—with the approval of the Board—implementing programs to ensure the financial stability of the Department.




1.2.1.7  Past Presidents.  The Past Presidents committee shall act in an advisory   capacity to the Board on any matters brought before it.  They may consider and make recommendations on any issue facing the Department.  This committee will recommend to the President an individual to serve as Director.  Membership on this committee does not preclude the possibility of serving on other committees concurrently.



1.2.2  Special/Ad Hoc Committees.  These committees are formed by the President and act in an advisory capacity to him/her and the Board.  They shall perform specific duties or projects which may or may not be recurring in nature, are not covered under existing standing committees, and which do not require the frequency of attention that warrant creating a standing committee.  They shall have specific goals, a time line, and reporting instructions determined by the President. Members of these committees shall serve until the duty or project is completed, but this service will not normally exceed one year. Chairs of Special/Ad Hoc committees will be expected to attend all Board meetings identified by the President, as non-voting members. 




1.2.2.1  Constitution/Bylaws.  This committee shall be convened at least once every three years to review the governing documents of the Department and make recommendations for possible changes.  The Judge Advocate shall chair this committee and shall make committee membership recommendations to the President.  The Executive Committee (EXCOM) will review and approve all proposed changes prior to presentation to the Board.




1.2.2.2  Department Convention/Banquet.  This committee shall plan and execute the annual Department Convention/Banquet and any special conventions called during the year.  The committee shall be composed of, at a minimum, the service Vice-Presidents, and may include other individuals as determined by the President.


1.2.2.3  Nominations. The nominating committee shall have the responsibility for nominating candidates for all positions to be filled by election at the Department Convention. The nominating committee shall nominate one candidate for each position to be filled. The President, or designee, shall chair the committee, which shall consist of the Executive Vice-President, the three service Vice-Presidents, and up to two additional members chosen by the President.


1.3  Appointed Positions.  The President shall have the authority to appoint Department members to various advisory positions to include, but not limited to, Judge Advocate, Surgeon, Dental Surgeon, Chaplain, and Historian.


1.4  Policy Letters.  The Board may consider proposals which provide additional procedural or operational guidance.  The proposed guidance will be presented in proper format to the Board, considered, and voted upon.  The proposed guidance will be adopted as a Policy Letter if approved by a simple majority.  Policy Letters will be maintained by the Secretary, who will also forward a copy to the Historian for archiving, and to the newsletter editor for publication. Proposed amendments will follow the same process as is used in the consideration of the original Policy Letter.  Policy Letters may be rescinded by simple majority of the Board.

2.0
ELECTIONS/TERMS OF OFFICE


2.1  Service Rotation.  It shall be a goal of the Department to rotate the office of President among the three services through the election of the Executive Vice-President.  Should a service not be able to provide a suitable candidate for Executive Vice-President during their rotation, the first opportunity to propose a candidate will go to the service of the outgoing President.  The passed over service will then have the opportunity to enter the rotation at the Executive Vice-President level again the following year.  


2.2  Terms of Office.  All officers and members of the Board of Directors elected by the department membership shall serve for a term of one year or until their successors are elected at the next annual Department convention.   Each incumbent—with the exception of the President and Executive Vice-President—may stand for reelection.  The National Council Representative will serve a two-year term and will be limited to two consecutive terms.  


2.3  Voting.  All Department members in good standing shall have one (1) vote at the annual Department Convention, or any special Department conventions called pursuant to the Bylaws.  Proxy votes shall not be permitted.


2.4  Nomination Process.



2.4.1  President, or designee, convenes nominating committee.



2.4.2  Nominating Committee recommends a slate of candidates based on procedures established by the Board of Directors.



2.4.3  Chair, Nominations Committee, or designee, presents slate of candidates to Department 

convention body.



2.4.4  President calls for nominations from the floor, by position, three times.  If no 

nominations from the floor are heard, or if a nomination is not seconded, the President declares nominations for that position closed.



2.4.5  Once nominations for all positions are closed, and if no nominations are accepted from 

the floor, the President may state that he/she will entertain a motion to accept the slate by unanimous vote.



2.4.6  Should additional nominations be accepted, elections for those contested positions will 

be by written ballot.



2.4.7  The President shall instruct the convention to write in the floor nominated name on the 

ballot in the space provided, then circle the candidate of their choice.  Attendees who are verified to be members in good standing shall receive their ballots at the registration table prior to the convention convening.



2.4.8  The President then shall state that he/she will entertain a motion to accept the 

uncontested candidates by unanimous vote.



2.4.9  The President will select two members—not standing for election—to collect and 

count the ballots, and then report the results to him/her.



2.4.10  The President shall then announce the newly elected members for the record.



2.4.11  The Secretary will forward the results to National per National Bylaws.


2.5  Removal for Cause. Any member of the Board of Directors may have their membership in the Department suspended for cause upon recommendation of any Board member and concurrence of two thirds of the remaining Board members.  A minimum of seventy-five percent (75%) of the elected Board members must be present to vote in a suspension action.  Suspension for cause would include, but not be limited to, Board members convicted of a felony or gross misdemeanor, inability or unwillingness to fulfill the responsibilities of the position, or a pattern of behavior reflecting unfavorably on the Department, the Reserve Officers Association of the United States, or the military.  A member so suspended will be ineligible to hold any future Board position during the period of the suspension.


2.6  Interim Appointments. In the event that a member of the Board of Directors—with the exception of a Chapter President—cannot complete his/her term, the President—with the approval of the Board of Directors—may fill the vacant seat by appointing a qualified member.  The appointment will be for the remainder of the unfilled portion of the term.  A Board member appointed under this provision will be eligible for election to any position, not restricted by any other section of these Bylaws, at the next annual election of officers.

3.0
CHAPTER ORGANIZATIONS


3.1  Application Process.   Organizers of a prospective chapter will develop a package that will include the items outlined in the following paragraphs.  This package will be presented to the Department Board of Directors and approved in total by a simple majority, or returned for further action.



3.1.1  Membership.  Each prospective chapter must have a minimum of ten members in good standing or a combination of ten current and prospective members.  Prospective members must be ROA members, or have submitted completed individual membership applications to National.  The application package will include a roster which will include the members’ full names, service affiliation, units of assignment (if a drilling Reservist), and member number.



3.1.2  Constitution and Bylaws.  A Constitution and Bylaws, which outline how the prospective Chapter is to be governed, shall be drafted in accordance with applicable provisions of National and Department Bylaws. Once the Constitution and Bylaws are approved, subsequent amendments to these documents must be reviewed by the Department Judge Advocate and approved by the Department Board of Directors.



3.1.3  Pro Forma Budget.  This budget will be in the prescribed format as determined by the Department Board of Directors.  It shall include all estimated revenue and expense information projected for at least the first year of operation.


3.2  Requirements/Responsibilities.  Certain actions will be required of every Chapter to be considered to be in an “active” status.  The President and the Department Board of Directors shall have the authority to require additional actions from time to time. 



3.2.1 Chapter Constitution and Bylaws.  Each chapter shall maintain a current Constitution and Bylaws. Amendments to these documents must be reviewed by the Department Judge Advocate and approved by the Department Board of Directors.



3.2.2  Elections.  Each chapter shall elect the officers it feels necessary to administer its organization.  These positions will be detailed in the organization’s Constitution and Bylaws, but shall include—at a minimum—a President and a financial officer.  The financial officer position may be combined with any other position—except the President—as determined by the organization, to ensure appropriate checks and balances in dealing with financial matters.



3.2.3  Meetings.  Every Chapter shall conduct at least one meeting of its general membership each year. Additional meetings of the elected officers and/or Board of Directors shall be in accordance with the Organization’s Constitution and Bylaws.   A “Chapter Activity Report” will be completed after every meeting and forwarded to National with a copy forwarded to the Department Secretary.



3.2.4  Financial Planning and Reporting.  Each Chapter shall submit an annual budget and a written report on the past year’s financial activities no later than 30-days prior to the announced date of the Department Convention.



3.2.5  Annual Report.  In addition to the annual financial report, each Chapter shall submit no later than 30 days prior to the announced date of the Department Convention, a written report of the activities undertaken during the past year.  This report should contain a review of the activities conducted to achieve the past year’s goals and objectives, and a statement of goals and objectives for the coming year.  This report will be published in the Department newsletter prior to the annual convention, and/or be available for distribution at the Department Convention.


3.3  Suspension.



3.3.1  Authority/Cause.  The President, with concurrence of 2/3 of the Board, shall have the authority to suspend the charter of any Chapter in violation of National or Departmental Constitutions or the binding provisions of their respective Bylaws.   



3.3.2  Notification.  The Chapter shall be given at least thirty days prior notice of such suspension in accordance with National Bylaws.  The notice will set forth the reasons for the proposed suspension and will provide an opportunity for the Chapter to appeal to the Board.  Further appeal, if any, will be in accordance with National Bylaws.  



3.3.3  Finances.  The notification of suspension shall direct that any and all funds and or assets held by the Chapter shall be turned over to the Department Comptroller immediately. These funds shall be returned to the Chapter at the time of reinstatement or successful appeal to the Board or National Executive Committee.  During this period of suspension, the chapter will not receive disbursement of any funds from the Department.


3.4  Reinstatement.  Reinstatement shall be in accordance with the National Bylaws.


3.5  Revocation.  The President, with concurrence of 2/3 of the Board, shall have the authority to revoke the charter for any Chapter in suspension and exhibiting insufficient action to rectify cause(s) of their suspension.  All books, records, and assets not previously surrendered will be turned over immediately to the Department Comptroller, or a designee of the Board.  



3.5.1  Finances.  All funds and assets held in trust will be transferred to the Department General Fund and further disbursed by an action of the Board.


3.6  Legal Action.  Chapters which refuse to transfer funds will be referred to the Judge Advocate for possible legal action.

4.0
ANNUAL CONVENTION


4.1  Scheduling.  The annual Department Convention will be held annually at times and places determined by the Department Board, but not later than 30 days prior to the announced date of the National Convention.  For planning purposes, a goal shall be to schedule the convention on the last Saturday of April.  


4.2  Agenda.  The Department Convention/Banquet Committee shall be responsible for developing a draft agenda which shall be presented to the EXCOM for review, and the Board for approval.  It shall, at a minimum, include, the Secretary’s report, Comptroller’s report, President’s report, consideration of resolutions, and the election of officers.  Chapter and Committee reports may be written and presented to all in attendance.


4.3  Notification.  All members in good standing shall be eligible to attend the annual Convention.  It shall be the responsibility of the President to ensure notification is communicated to the Department membership no later than 30 days prior to the scheduled date of the annual Convention.  Such notification may be made through the Department newsletter, mail, or by electronic means.

5.0
SPECIAL CONVENTION


5.1  Scheduling.  Special conventions shall be called by the President, with the concurrence of the Board of Directors, to deal with significant situations or issues that affect the Department and which are of such a time sensitive nature that they cannot wait for the annual Department Convention.


5.2  Agenda.  The agenda will be developed by the EXCOM and approved by the Board of Directors.


5.3  Notification. All members in good standing shall be eligible to attend special conventions.  It shall be the responsibility of the President to ensure notification is communicated to the Department membership no later than 10 days prior to the scheduled date of the special convention. Such notification may be made through the Department newsletter, mail, or by electronic means.

6.0
RESOLUTIONS


6.1  Introduction.  All resolutions to be presented to the Department Convention for consideration will be presented and approved by the author’s Chapter, in accordance with the Chapter’s Constitution and Bylaws prior to being presented to the Department Board.  


6.2  Role of Department Board.  The Board shall act in the role of a resolutions committee, reviewing properly submitted resolutions—as prescribed by the National Bylaws—making recommendations for modifications as it determines to be necessary, and forwarding approved versions for action by the Department Convention.  The President may determine that a resolution is time sensitive and cannot wait for a Convention.  In this instance, he/she may allow a resolution to be submitted to National with two-thirds (2/3) approval of the Board.  In either case, all resolutions approved by the Board will be published in the Department newsletter.  In addition, copies of all resolutions to be considered at the Department Convention will be provided for each attendee.  


6.3  Convention.  The President, or his/her designee, shall present the recommended resolution to the Convention body.  The President shall allow a reasonable amount of discussion and questions.  The President shall also allow the author, or his/her designee, to answer those questions.  The convention can vote to adopt, reject, or return to the author for amendments or modifications.  If those changes can be made prior to the end of the convention, the resolution—with the consent of a majority of the convention body—may be reintroduced one time.  The President may determine that a resolution is time sensitive and allow a resolution not considered by the Board to be presented from the floor.   

7.0
FINANCIAL MANAGEMENT


7.1  Fiscal Year.  The fiscal year of the Department will run from 1 May – 30 April.


7.2  The Department President is responsible for the financial condition of the Department.  He/she will insure that all expenditures of funds and all obligations incurred by the Department will be within the limits set by the budget approved at the previous annual Department Convention.  All expenditures outside of the budget require approval by the Board of Directors.  The Comptroller will only disburse funds upon the written or verbal approval of the President.


7.3  The Department and all membership organizations shall be bonded in accordance with the recommendation of the Department Judge Advocate.


7.4  Revenue Sources.  The revenue of the Department shall be derived from membership dues disbursements from the National Association, and from such other sources as may be approved by the Board which are not in conflict with National Bylaws.  


7.5
Chapter Disbursement.  The Department shall disburse funds to its Chapters in accordance with policies adopted by the Board. 


7.6  National Convention Financial Support.  The Department will budget financial support for Department Officers and members of the Board of Directors to attend National Conventions.  This support shall be distributed in accordance with policies adopted by the Board. 


7.7  Contributions.  The Board may vote to contribute funds to non-profit organizations such as the Armed Services’ Center and United Veterans’ Legislative Council, and to members of the Department of Minnesota who are endorsed by the Department as candidates for National office.


7.8  Travel Expense Reimbursement.  The Department shall reimburse Department Officers and members of the Board of Directors for official travel, conducted on behalf of the Department, in accordance with policies adopted by the Board.


7.9  Annual Audit.  An annual audit shall be performed by a certified public accountant selected by the Board.


7.10  Budget.  The President, in consultation with the Executive Vice President and Comptroller, shall present to the Board for approval a proposed budget for the upcoming fiscal year.  The approved budget will then be presented to the Department Convention and published in the Department newsletter. 
8.0
AMENDMENTS


These Bylaws may be amended by the affirmative vote of two-thirds (2/3) of the Board of Directors provided that notice of such proposed amendment shall have been given in writing to all members of the Board of Directors at least 14 days prior to the meeting.  The membership will be notified of such amendments through the Department newsletter, mail, or by electronic means.

9.0
REVOCATION


All prior Bylaws and amendments are hereby revoked and shall become null and void immediately upon adoption of these Bylaws.

Approved by the Board of Directors 11 Jul 00.

Revised 9 Mar 03
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