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ARTICLE |

NAME

1.1 NAME OF ORGANIZATION
The name of this organization shall be Association of Destination Management

Executives (ADME), a non-profit corporation incorporated in the State of Ohio.

OFFICES

1.2 REGISTERED OFFICE
The registered office of ADME shall be maintained in Ohio and such other
offices may be established as the Board of Directors deems necessary or

appropriate.
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ARTICLE Il

MISSION

2.1 MISSION STATEMENT

The mission of the Association of Destination Management Executives shall be
to increase the professionalism and effectiveness of destination management
through member and industry education, establishment of standard ethical

practices and promotion of the value of the industry to the general public.
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ARTICLE Il

3.1

3.2

3.3

3.4

MEMBERSHIP

MEMBERSHIP CATEGORIES

There shall be seven (7) classes of ADME membership: Executive, Active,
Affiliate, Associate, Faculty, Student and Emeritus. Policies governing eligibility
and participation of members shall be determined by the Board of Directors.
The Board of Directors may also classify members based upon such reasonable

and uniform criteria as it may decide from time to time.

APPLICATION AND APPROVAL OF MEMBERSHIP

APPLICATION SUBMISSION
Applications for all categories must be submitted on the official ADME

application form by mail or electronically through the ADME website.

APPLICATION APPROVAL
Approval of applicants for membership shall be in such a manner as the Board

of Directors may determine.

SUSPENSION OR TERMINATIONS OF MEMBERSHIP

MEMBERSHIP SUSPENSION OR TERMINATION
Members may be suspended or removed from membership by the Board of
Directors for cause by two-thirds (2/3) vote or as otherwise provided by the

Board of Directors.
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3.5

3.6

3.7

REINSTATEMENT

MEMBER REINSTATEMENT

A former member desiring a continuous membership record may be reinstated
upon showing proof of qualifications and paying all applicable dues, fees and
assessments in arrears. If however, a continuous membership record is not
desired, the member may be reinstated upon showing proof of qualifications
and payment of the current year’s dues and appropriate fees and assessments,

if any.

RESIGNATION

RESIGNATION BY MEMBER
Any member may resign by submitting a written resignation to the Board of
Directors, but such resignation shall not relieve the member so resigning of the

obligations to pay any dues, or other charges accrued but unpaid.

RIGHTS AND RESPONSIBILITIES

MEMBER RIGHTS AND RESPONSIBILITIES
All members and classes of members shall have such rights and responsibilities

as the Board of Directors may determine from time to time.
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ARTICLE IV

L1

4.2

4.3

L.Ly

DUES

DUES STRUCTURE
Dues for all categories shall be established by the Board of Directors, except for

Emeritus members whose dues will be waived.

ASSESSMENT AND COLLECTION

Dues shall be assessed and collected annually, and shall be considered
delinquent if not paid within forty-five (45) days of due date. Any member
whose annual dues are delinquent at the end of this 45-day period shall be
dropped from the membership rolls without further notice and therefore forfeit

any rights and privileges of membership.

REFUNDS
There will be no refunds of membership dues to a member whose membership

has been terminated for any reason.

CURRENCY

All dues shall be payable in U.S. funds.

ByLaws Revised: October 15,2006 M Page 9



ARTICLE V

5.1

5.2

5.3

5.4

MEMBERSHIP MEETINGS AND VOTING

ANNUAL AND SPECIAL MEETINGS

The Association shall hold an Annual Meeting in each calendar year, within the
date range of January 15 to February 28, at any location and on such dates as
may be determined by the Board of Directors. A non-member may attend only

one annual meeting.

SPECIAL MEETINGS

Special meetings of members of ADME may be called by the Board of Directors
at any time, or shall be called by the President at such time and place as
designated by the President. At least sixty (60) days advance notice, in writing,
of the time and place of each annual and special meeting, shall be given by
mail, postage prepaid, electronic mail or by facsimile (fax) addressed to each
member at the address on the records of the Association. In the case of special
meetings, the notice shall also specify specific purpose(s) for which the meeting

is called.

CANCELLATION OR POSTPONEMENT OF MEETINGS
The Board of Directors may cancel or postpone any annual or special meeting

for cause.

QUORUM
At any annual or special meeting of the members of ADME, a quorum shall

consist of ten percent (10%) of the Executive Members in good standing.
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5.5

5.6

5.7

5.8

VOTING

At all meetings of the membership, each Executive Member in good standing
shall have one (1) vote. Executive Members may take part and vote in person
only. Proxy voting is not permitted. Unless otherwise specifically provided by
these Bylaws, a majority vote of those Executive Members present and voting

shall govern.

VOTING ON BUSINESS MATTERS
The Board of Directors may present matters of business to be presented to the
membership for an electronic, mail or fax vote. To constitute a valid action, two-

thirds (2/3) vote of the Executive Members in good standing is required.

MEMBER BUSINESS MEETINGS
Business Meetings of the membership shall be conducted in closed session.

Non-members may attend upon approval of the Board of Directors.

RULES OF ORDER

The meetings and deliberations of the Association, its Board and all
Committees, shall be governed by parliamentary law as set forth in Robert’s
Rules of Order most recent edition when it does not conflict with these Bylaws or

policies of ADME.
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ARTICLE Vi

6.2

EXECUTIVE COMMITTEE AND BOARD OF DIRECTORS

EXECUTIVE COMMITTEE

OFFICERS AND EXECUTIVE COMMITTEE

The Executive Committee is comprised of the officers of this Association which
includes the President, President-Elect, Vice President of Administration and
Vice President of Finance, elected by the voting members at the annual
meeting. Officers shall serve until their successors have been duly elected,
selected and assume office. Any member in good standing who has completed
two (2) full years on the Board of Directors prior to nomination or is on the
Board of Directors at the time of nomination, is eligible for nomination and
election to an officer position of ADME with the exception of the candidate for

President-Elect. All officers shall be members in good standing.

ELECTION

(a) Officers shall be elected as prescribed by the policies adopted by the
Board of Directors. All elected officers and directors, other than the
President, shall be elected to office at the Annual Business Meeting of
the Association. The election shall be by a majority of the votes cast by
Executive members present and voting.

(b) Each elected officer shall assume office on the first day immediately
following the election and serve for a term defined by the position and
until their successors are duly elected, qualified and assume office. The
President-Elect shall automatically become President on the first day
immediately following the election as President. Officers shall serve as

members of the Board of Directors.

ByLaws Revised: October 15,2006 M Page 12



6.3

6.4

6.5

(0 All nominees shall be members in good standing who must meet the
criteria of that classification of membership and be a member in good
standing.

(d) Nominations shall be made by the Nominating Committee in accordance

with ADME Policies and Procedures.

RE-ELECTION
No elected officer having served one (1) full term shall be eligible for re-
nomination and re-election to the same office until at least one (1) year has

elapsed from the expiration of the prior term.

VACANCIES AND REMOVAL

With the exception of the office of President and President-Elect, any vacancies
in office for whatever reason shall be filled for the balance of the unexpired
term by election of the Board of Directors. In the event of a vacancy in the office
of President, the President-Elect shall automatically fill the balance of the term
of office for the unexpired term and shall then assume the term of office of
President which the President-Elect, pursuant to these Bylaws, would otherwise
assume in his or her own right. In the event of any vacancy in the office of
President-Elect, the Board shall fill the office for the balance of the term of office
for the unexpired term only. Such individual shall not automatically succeed to
the office of President upon the completion of the unfulfilled term of President-
Elect unless duly elected in accordance with these Bylaws to the office of

President-Elect.

COMPOSITION

The Executive Committee shall be composed of four (4) members: the President,
President-Elect, Vice President of Administration and Vice President of Finance.
The Immediate Past President shall serve as consultant to the Committee,

without vote.
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6.6

6.7

6.8

AUTHORITY

Pursuant to authority delegated to it by the Board, the Executive Committee,
during the interval between Board meetings, may act for the Board on all
matters of business unless otherwise restricted by these Bylaws. It shall assist
the President in the performance of the duties of that office and shall perform

such other assignments as it is directed to do by the Board.

MEETINGS
The Executive Committee shall meet at the call of the President, or upon the call
of three (3) Committee Members, upon seventy-two (72) hours notice given by

mail, facsimile, electronically or telephone to all members.

QUORUM

Three (3) members of the committee shall constitute a quorum.

(a) Manner of Action
The President shall preside at all meetings of the Executive Committee
and may designate a secretary pro tem to keep the minutes of the
proceedings and the business transacted.

(b) Actions of the Committee shall be reported to the Board for ratification at

its next meeting.
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6.9

6.10

6.1

BOARD OF DIRECTORS

COMPOSITION

The Board of Directors is composed of the President, President-Elect, Vice
President of Administration, Vice President of Finance, Immediate Past
President, one (1) Affiliate Director and no less than four (4) nor more than six
(6) Member Directors elected by the voting Executive members, as prescribed in
these Bylaws. Member Directors, Affiliate Director and Active Member shall be
full Board Members, have the right to vote and shall enjoy the same rights,
duties and privileges as the other Board members. At no time should there be

more than one (1) Active Member and one (1) Affiliate Member on the Board.

AUTHORITY
The Board of Directors shall be the principal governing body of the Association
and, as such, shall exercise full supervision and control over all its business

affairs.

MEETINGS

(a) The Board of Directors shall meet at the call of the President, or upon
the call of three (3) Executive Committee Members, upon seventy-two
(72) hours notice given by mail, facsimile, electronically or telephone to
all members.

(b)  The Board shall meet immediately preceding the Annual Meeting of the
Association. An additional meeting of the Board will be called by the
President and scheduled at his/her discretion through said Presidential

year.
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6.12

6.13

6.14

(c) Special meetings of the Board may be called initially by the President or
upon written petition signed by five (5) directors. They shall be held at
such places and on such dates as may be designated in the notices of
such meetings. Notice in writing shall be given to each director, no fewer
than fourteen (14) days prior to any meeting and shall state the

purpose(s) for which the meeting is called.

QUORUM
Five (5) Directors shall constitute a quorum at any meeting of the Board.
Business transacted shall require a majority vote of the directors present, unless

a different vote is required by law or these Bylaws.

BOARD VOTING

Valid action may be taken by the Board by a mail ballot, electronically or
facsimile, providing at least a majority of all the directors vote in favor of the
action; and it is reported to the Board at its next ensuing meeting and recorded

in the minutes thereof.

TENURE OF OFFICERS AND DIRECTORS

TENURE
Officers and Directors shall assume office on the first day following election.
(a) Each of the elected officers and directors shall serve staggered terms of

two (2) years and shall not serve more than two (2) successive terms.
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6.15

6.16

6.17

6.18

VACANCY

(a)

In the event of a vacancy in the office of the President, by death,
resignation, removal or expiration of tenure, the President-Elect shall
automatically succeed to the Presidency.

Vacancies in any other elective office may be filled, for the balance of
the term thereof, by the Board at any regular or special Board meeting.
An officer selected to fill a vacancy shall serve until the expiration of the
term in which the vacancy occurred or until the next annual election of

officers, whichever occurs first.

TERMINATION OF OFFICE

(a) In the event of a vacancy in the office of the President, by death,
resignation, removal or expiration of tenure, the Board of Directors may,
by a two-thirds vote of its members, terminate any officer or director from
office for neglect of duty, improper conduct, violation of the Code of
Ethics or other justifiable causes.

ABSENCE
(@)  Failure of a director(s) to attend two (2) consecutive meetings shall be

deemed to constitute a resignation from the Board of Directors which the

Board may choose to accept.

COMPENSATION

(a)

Directors and elected officers shall not receive any compensation for

their services.
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ARTICLE VII

7.1

7.2

73

DUTIES OF OFFICERS

PRESIDENT
(@)  The President shall be the chief elected officer of and the official
spokesperson for the Association and shall preside at all meetings of

membership

PRESIDENT-ELECT
(@)  The President-Elect shall be a member of the Board and shall have such
other powers, and perform such other duties as the President and/or the

Board may prescribe.

VICE PRESIDENT OF ADMINISTRATION

(a) The Vice President of Administration shall be a member of the Board. In
the absence of the President and the President-Elect, the Vice President
of Administration shall call the meeting to order and preside until the
election of a chairman pro-tem, which shall take place immediately as
the first order of business. The Vice President of Administration shall be
custodian of all the corporate and business records of the Association.

(b) The Vice President of Administration shall have custody of the corporate
seal of the Association and see that it is affixed to all documents

requiring the same.
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7.4 VICE PRESIDENT OF FINANCE

(a) The Vice President of Finance shall be a member of the Board and is
responsible for collaborating with Management to oversee the finances
of the Association. Investments shall be made by approval of the Board.

(b) The Vice President of Finance shall present a financial report to the
membership at its annual meeting

(0 The Vice President of Finance shall have such additional powers and
duties as may be prescribed by the President and/or the Board.

(d) Some or all of the duties listed above may be delegated to Management.

ByLaws Revised: October 15,2006 M Page 19



ARTICLE VI

8.2

8.3

8.4

EXECUTIVE COMMITTEE

COMPOSITION

The Executive Committee shall be composed of four (4) members: the President,
President-Elect, Vice President of Administration and Vice President of Finance.
The Immediate Past President shall serve as consultant to the Committee,

without vote.

POWERS AND DUTIES

Pursuant to authority delegated to it by the Board, the Executive Committee,
during the interval between Board meetings, may act for the Board on all
matters of business unless otherwise restricted by these Bylaws. It shall assist
the President in the performance of the duties of that office and shall perform

such other assignments as it is directed to do so by the Board.

MEETINGS
The Executive Committee shall meet at the call of the President or upon the call
of three (3) Committee Members, upon seventy-two (72) hours notice given by

mail, facsimile, electronic mail or telephone to all members.

QUORUM

Three (3) members of the Committee shall constitute a quorum.
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ARTICLE IX

STANDING AND SPECIAL COMMITTEES

STANDING COMMITTEES

There shall be standing committees as determined by the Board of Directors.

The Standing Committees of ADME shall include the following: Finance and

Nominating.

(A)

(8)

FINANCE COMMITTEE
The Finance Committee shall consist of the Executive Committee. The

Vice President of Finance shall be the chairman of the Committee.

NOMINATING COMMITTEE

The Nominating Committee shall be composed of six (6) members; the
Immediate Past President, four (4) Executive Members and one (1)
Affiliate Member not on the Board, to be appointed by the President. No
officer or director shall be eligible to serve on this committee. Its

chairperson shall be the Immediate Past President.

NOMINATIONS BY PETITION

(1) Additional nominations may be made by petition signed by
twelve (12) Executive Members and sent to Management, provided such
additional nominations are received in that office at least thirty (30) days

prior to the Annual Meeting during which the election is to be held.
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9.2

9.3

9.4

SPECIAL COMMITTEES AND BOARDS

Special committees and boards may be appointed by the Board of Directors
from time to time to consider any and all matters affecting the welfare of the
association and its members, whenever the President deems the appointment
of such special committees and boards desirable. The President shall be a
member ex-officio of all such committees and boards. ADME Special

Committees and Boards include:

(A) DMCP CERTIFICATION BOARD
The certification board sets the standards and policies for the DMCP
program and enforces such standards and reports to the Director of

Education.

(B) ETHICS AND PROFESSIONAL CONDUCT COMMITTEE
The Director of Membership educates members about the Standards of

Professional Conduct and reports to the President.

OTHER COMMITTEES
The President may appoint additional committees and boards to promote the
objectives, purposes and activities of the Association. Their composition and

duties shall be prescribed by the Board

COMMITTEE APPOINTMENTS
The membership of all committees and boards with exception of the Finance

and Executive Committees shall be appointed by the President.
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ARTICLE X

EXECUTIVE AND STAFF

10.1 EXECUTIVE AND STAFF
The Board shall employ a Chief Executive Officer who shall have the title of
Executive Vice President. He/She may be either a salaried employee or an
independent contractor retained on an annual fee basis. The terms and
conditions of employment and scope of services shall be specified by the Board

of Directors.
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ARTICLE XI

FINANCIAL MATTERS

1.1 FISCAL YEAR
The fiscal period of the Association shall be prescribed by the Executive

Committee with the approval of the Board of Directors.

1.2 FINANCIAL MATTERS
Upon recommendation of the Finance Committee, the Board of Directors shall
adopt an annual operating budget covering all activities of ADME, and this
budget shall be approved prior to the beginning of the fiscal year which it

covers.
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ARTICLE XII

USE AND DISPOSITION OF ASSETS

12.1 USE AND DISPOSITION OF ASSETS
ADME shall use its funds and assets only to best achieve its objectives and
purposes as set forth in its Charter and Bylaws. On liquidation or dissolution, all
properties and assets and obligations shall be distributed and paid over to one
or more Charitable, Education, or Scientific Organizations qualified as exempt
from federal income tax under Section 501(c)6 of the Internal Revenue Code. On
dissolution or otherwise, no part of the properties or assets shall inure to the
benefit of any individual or private person or any member, officer or director of

ADME.
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ARTICLE VI

AMENDMENTS

13.1 AMENDMENTS

(@)  These Bylaws may be amended, revised or repealed by a two-thirds (2/3)
vote of the Executive Membership present and voting at any duly
convened Annual or special meeting of ADME, provided that written or
printed notice of the proposed wording of such amendments and/or
revisions has been mailed or delivered by electronic mail to the
Executive Members at least thirty (30) days before the meeting at which
action is to be taken; or by two-thirds (2/3) vote of the Executive
Members voting by a thirty (30) day mail, facsimile or electronic mail
ballot.

(b) Amendments may be proposed by the Board on its own initiative, or
upon the petition of ten percent (10%) of Executive Members in good
standing, addressed to the Board. All such proposed amendments shall
be presented by the Board to the Active Membership, with or without

recommendations, as the Board may determine.
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ARTICLE XIV

LIMITATION OF LIABILITY

14.1 LIMITATION OF LIABILITY
Nothing contained in these Bylaws shall constitute members of ADME as
partners for any purpose. No member, duly elected or appointed director, duly
elected or appointed officer or employee of the Association shall be liable for
the acts or failure to act on the part of any other member, officer, agent or
employee of ADME, nor shall any member, duly elected or appointed director,
duly elected or appointed officer or employee be liable for acting or failure to
act under these Bylaws excepting only acts or omissions to act negligent or

misconduct in the performance of duty.
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ARTICLE XV

POLITICAL ACTIVITIES

15.1 POLITICAL ACTIVITIES
ADME shall not contribute any of its earnings or property or provide any services

for any political candidate, committee, party or organization.
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ARTICLE XVI

INDEMNIFICATION

16.1 INDEMNIFICATION
ADME shall indemnify and hold harmless each person who is now or shall
hereafter serve as a director, officer, employee or agent of ADME from and
against any and all claims and liabilities; whether the same are settled or
proceed to judgment to which such person shall have become subject by reason
of his or her having heretofore or hereafter been a director, officer, employee or
agent of ADME to the full extent permitted by the Capital General Not For Profit
Act, and shall be entitled but not obligated to purchase insurance for such
indemnification to the full extent as determined from time to time by the Board

of Directors.
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ARTICLE XVII

MISCELLANEOUS

17.1 CONTRACTS

(a)

The Board of Directors may authorize any officers, directors or agents of
the Association, in addition to the officers so authorized by these bylaws,
to enter into any contract or execute and deliver any instrument in the
name of and on behalf of the association and such authority may be

general or confined to specific instances.

17.2 CHECKS AND DRAFTS

(a)

All checks, drafts or other orders for the payment of money, notes or
other evidences of indebtedness issued in the name of the association,
shall be signed by such officer or officers, agent or agents of the
association and in such manner as shall from time to time be
determined by resolution of the Board of Directors. In the absence of
such determination by the Board of Directors, such instruments shall be
signed by the Executive Vice President or Vice President of Finance.
Board of Directors may authorize any officers, directors or agents of the
Association, in addition to the officers so authorized by these bylaws, to
enter into any contract or execute and deliver any instrument in the
name of and on behalf of the association and such authority may be

general or confined to specific instances.
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17.3 BOOKS AND RECORDS
(@)  The association shall keep correct and complete books and records of
account and shall also keep minutes of the proceedings of its members,
the Board of Directors and committees having any of the authority of the
Board of Directors, and shall keep at the registered or principal office a

record giving the names and addresses of the members entitled to vote.
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