BYLAWS OF THE

KENTUCKY PUBLIC HEALTH ASSOCIATION, INC.


ARTICLE I. NAME

The name of this association shall be the Kentucky Public Health Association (KPHA), organized as a nonprofit corporation under the laws of the Commonwealth of Kentucky, hereinafter referred to as the Association.

ARTICLE II. PURPOSE

The purpose of the Association shall be to promote and protect the physical, mental, and environmental health of all Kentuckians and as further stated in the Articles of Incorporation.
Since the Articles of Incorporation were established, the purpose of the Association has evolved to further include policy and advocacy, and the Association intentionally incorporates equity into the purpose and plans of the Association. The vision and mission shall be documented in the strategic plan of the Association.

ARTICLE III. GEOGRAPHIC PRESENCE

The Association shall continuously maintain a registered office and a registered agent in the Commonwealth of Kentucky.

ARTICLE IV. MEMBERSHIP

The Association’s constituency shall be composed of individuals and organizations interested in supporting and providing leadership on public health issues through communication, education, policy, and advocacy.

Section 1. Classification 

There shall be at least five (5) classes of membership: Individual, Retiree, Student, Lifetime and Organizational/University.

A. Individual Membership

1. Eligibility: Any individual invested in the mission of the Association shall be eligible for membership according to procedures adopted by the Board of Directors.

2. [bookmark: _Hlk153439680]Rights: The right to hold office, vote, or serve the Association in any capacity shall be open to all Individual Members in good standing.

B. Retiree Membership

1. Eligibility: Any individual member who is retired from the field of public health and has been an Individual Member in good standing for at least five (5) consecutive years prior to applying for Retired Member status. 

2. Rights: The right to hold office, vote, or serve the Association in any capacity shall be open to all Retiree Members in good standing but with reduced membership dues.

C. Student Membership

1. Eligibility: Any person currently enrolled as a full-time student at an accredited institution of higher learning who is interested in the promotion of public health and the mission of the Association. 

2. Rights: The right to hold office, vote, or serve the Association in any capacity shall be open to all Student Members in good standing but with reduced membership dues.

D.  Lifetime Membership

1. Eligibility: Any retired person who, at the time of retirement, was an individual member in good standing for at least ten (10) consecutive years prior to applying for Lifetime Member status. Application for Lifetime Membership is subject to the approval of the Board of Directors. 

2. Rights: The right to hold office, vote, or serve the Association in any capacity shall be open to all Lifetime Members in good standing. Membership dues shall be waived.

E.  Organizational/University Membership

1. Eligibility: Any agency, organization, or university invested in the mission of the Association shall be eligible for membership according to procedures adopted by the Board of Directors. Any member organization or university may designate an allotted number of employees or other representatives of the organization or university to become individual members of the Association, according to procedures adopted by the Board of Directors.

2. Rights: No organization or university is eligible to hold office, vote for the officers of the Association, or vote on motions and resolutions coming before the Association. However, the employees or other representatives designated by an organizational or university member to receive individual memberships shall possess the full rights of individual members.

Section 2. Other Membership Classes
 
The Board of Directors may determine additional classes of membership.

Section 3. Application and Termination 

A. Procedures for membership application and termination shall be adopted by the Board of Directors.

B. Any membership may be revoked for cause by a two-thirds vote of the Board of Directors.

C. Any member may terminate his or her membership by written notification to the Association or failure to pay annual dues.

Section 4. Dues

Membership dues shall be set annually by the Board of Directors.


[bookmark: _Hlk152935345]ARTICLE V. OFFICERS

Section 1. Composition 

The officers of the Association shall include the President, President-Elect, Immediate Past President, Secretary, and Treasurer. The President-Elect, Secretary, and Treasurer shall be elected in accordance with these bylaws.

Section 2. Eligibility

A. In order to serve in an elected position, an individual must be a member in good standing of the Association.

B. Officers may be elected for succeeding terms.
 
Section 3. Duties

A. The President, President-Elect, Secretary, Treasurer, and Immediate Past President shall be a member of both the Executive Committee and the Board of Directors.

B. The President shall serve as the principal administrative officer of the Association and shall possess broad discretionary and delegatory powers to carry out the business of the Association. Additional duties shall include serving as Chair of the Board of Directors and Executive Committee; presiding at all meetings of the Board of Directors, Executive Committee, and the membership; and making appointments as required by these bylaws.

C. President-Elect: The President-Elect shall assume the duties of the President at the close of the current President’s term; act in the capacity of the President at the President’s request or in the absence of the President; shall serve as a member of the Governance Committee and may serve as a member of all other Standing and Special Committees except the Elections Committee.

D. Secretary: The Secretary shall ensure that the minutes of the Executive Committee, Board of Directors, committees, and membership meetings are recorded and retained; assure the preservation, maintenance, accuracy, and accessibility of the Association’s records; and perform other duties assigned by the Board of Directors or President.

E. Treasurer: The Treasurer shall ensure that all funds of the Association are properly accounted for; make reports of all receipts and disbursements of the Association as required by the Board of Directors; assure the preservation, maintenance, accuracy, and accessibility of the monetary records of the Association; serve as the Chair of the Finance Committee; and perform other duties as assigned by the Board of Directors or President.

F. Immediate Past President: The Immediate Past President may serve as a non-voting member of all Standing and Special Committees; and may perform other duties assigned by the Board of Directors or President.

Section 4. Terms

A. The President-Elect, President, and Immediate Past President shall each serve a one-year term with the President-Elect succeeding to the President and the President succeeding to the Immediate Past President at the end of the term.

B. The Secretary and Treasurer shall serve for a term of three (3) years. 

Section 5. Installation of Officers

The Secretary, Treasurer, and President-Elect shall be installed at the annual meeting and shall assume duties within thirty (30) calendar days thereafter.

Section 6. Vacancies

A. In the event the President is unable to fulfill his or her duties, the President-Elect shall serve the unexpired term of the President and his or her own term consecutively.

B. A vacancy in the President-Elect, Secretary, or Treasury positions shall be filled by the Board of Directors by majority vote as an interim appointment until the next elections are held.

C. A vacancy in the Immediate Past President role shall remain unfilled, and the Board of Directors shall by majority vote appoint an Elections Committee Chairperson.


ARTICLE VI. DIRECTORS AT LARGE

Section 1. Composition 

There shall be twelve (12) elected Directors at Large.

Section 2. Eligibility

A. In order to serve in an elected Director at Large position, an individual must be a member in good standing of the Association.

B. Directors at Large who serve a full term may not be elected for consecutive terms.
 
Section 3. Duties

A. A Director at Large shall be a member of the Board of Directors.

B. A Director at Large shall serve as Chair or member of at least one committee. 

Section 4. Terms
A. A Director at Large shall serve for a term of four (4) years.

B. The terms of the Directors at Large shall be staggered so that three (3) new Directors at Large are elected each year.

Section 5. Installation of Directors at Large 

Newly elected Directors at Large shall be installed at the annual meeting and shall assume duties within thirty (30) calendar days thereafter.

Section 6. Vacancies 

A vacancy in the Director at Large role shall remain unfilled until the next election.


ARTICLE VII. ELECTIONS

Section 1. Time of Elections

A. Elections shall be held annually, within three (3) months prior to installation of officers and Directors at Large. 

B. The installation of officers and Directors at Large shall occur at the annual meeting.

Section 2. Elections Procedures

A. The Elections Committee shall receive nominations for a period of at least thirty (30) days. Members may self-nominate. The Elections Committee shall make reasonable efforts to receive at least two nominations for President-Elect, Secretary, Treasurer, and each Director at Large open position from the members of the Association. If the Elections Committee is unable to secure the required number of nominees, the Elections Committee Chair shall submit a letter to the President documenting the Election Committee’s due diligence in attempting to secure the required nominations.

B. Ballots containing the names of the candidates, as selected by the Elections Committee, shall be distributed electronically to the membership at least sixty (60) days prior to the Annual Meeting and shall be returned as instructed at least thirty (30) days prior to the Annual Meeting. The Association shall post information about how to request a ballot on the Association website for members who have opted out of electronic communications.

C. The ballots shall be counted by electronic voting or by individuals appointed by the President.

D. Candidates receiving the largest number of votes shall be declared elected.

E. The tallied ballots shall be retained by the Board of Directors for at least one (1) year.


ARTICLE VIII. EXECUTIVE COMMITTEE

Section 1. Composition 

There shall be an Executive Committee consisting of the officers. The Executive Committee shall have the full powers of the Board of Directors between the meetings of the Board of Directors and shall report its activities at each meeting of the Board of Directors.

Section 2. Powers and Duties

The Executive Committee has the authority to act in the place of the Board of Directors when the Board of Directors is not in session. The decisions of the Executive Committee are subject to affirmation by the Board of Directors.

Section 3. Meetings

The Executive Committee shall meet at the call of the President. Executive Committee members may participate in any meeting through the use of teleconference, video conference, or other means of electronic communication by which all persons participating in the meeting can communicate with each other and such participation in the meeting shall constitute the presence at the meeting.


ARTICLE IX. BOARD OF DIRECTORS

Section 1. Composition 

The corporate powers of this Association shall be vested in and exercised by or under the authority of a Board of Directors. The Board of Directors shall be composed of the President, President-Elect, Immediate Past President, Secretary, Treasurer, all Committee Chairs, and the Directors at Large.

Section 2. Chairperson 

The President shall serve as Chair of the Board of Directors.

Section 3. Eligibility

In order to serve on the Board of Directors, an individual must be a member of the Association.

Section 4. Term of Office 

A. An officer shall serve on the Board of Directors until his or her officer term expires.

B. A Director at Large shall serve on the Board of Directors until his or her term expires.

C. A Committee Chair shall serve on the Board of Directors for the duration that he or she serves as committee chair.

Section 5. Quorum 

A majority of individuals serving on the Board of Directors shall constitute a quorum.

Section 6. Powers and Duties 

Subject to any limitation in the Articles of Incorporation, these bylaws, and the laws of the Commonwealth of Kentucky, the Board of Directors shall have the responsibility and authority to supervise and direct the activities and resources of the Association, and to conduct all business affairs of the Association in furtherance of its mission and purpose. Board members shall perform duties, including service on any committee of the Board of Directors, in good faith and in a manner which the board member believes to be in the best interests of the Association.
The Board of Directors shall:

A. Keep a complete record of all minutes and acts.
B. Present a full statement at the annual membership meeting of the general membership, showing in detail the condition and affairs of the Association.
C. Manage the affairs of the Association and make an annual report of its activities to the membership at the annual meeting.
D. Act as trustee for all property, real and personal, that the Association may acquire.
E. Approve and authorize all unusual or extraordinary expenditures of Association funds.
F. Determine all policies of the Association.
G. Establish and consider membership proposals.
H. Adopt the annual budget for the Association.
I. Regularly review and approve ongoing financial records of the Association.
J. Adopt a strategic plan for the Association.
K. Set the advocacy priorities for the Association.
L. Adopt such rules as are necessary to conduct its affairs.
M. Establish special committees and define their duties.
N. Confirm the appointment of the chairs of committees unless otherwise established in these bylaws.
O. Receive and consider all committee reports and recommendations.
P. Approve the appointment of official representatives and define their duties.
Q. Act on business not otherwise provided for by the Articles of Incorporation and these bylaws.
R. Act for the Association in the time between annual meetings.
S. Revoke memberships for just cause.
T. Fill vacancies consistent with the intent of the bylaws.
U. Respond and react to the needs of the Association and its members as may be necessary.

Section 7. Meetings of the Board of Directors

A. Regular meetings of the Board of Directors shall be held at least quarterly and at a time determined by the Board of Directors. The dates, times, and locations of the Board of Directors meetings shall be published on the Association’s website at least ten (10) days in advance, and notice shall be provided to the Board of Directors at least ten (10) days in advance.

B. Special Meetings of the Board of Directors may be called by the President or a majority of the members of the Board of Directors at least five (5) days in advance of the meeting. Notice of a special meeting stating the purpose thereof shall be provided to each member of the Board of Directors. The dates, times, and locations of Special Meetings of the Board of Directors shall be posted on the Association’s website at least five (5) days in advance.

C. Board members may participate in any meeting through the use of a teleconference, video conference, or other means of electronic communication by which all persons participating in the meeting can communicate with each other and such participation in the meeting shall constitute presence at the meeting.

D. Any member of the Association may attend meetings of the Board of Directors. 

Section 8. Removal from Office

Any member of the Board of Directors, including officers, Directors at Large, and Committee Chairs, who misses three (3) consecutive meetings or fifty (50) percent or more of meetings within one year may be removed from office by majority vote of the Board of Directors.

[bookmark: _Hlk152936053]
ARTICLE X. COMMITTEES

[bookmark: _Hlk152936077]Section 1. Standing Committees

The following committees shall serve as the Standing Committees of the Association. The Board of Directors may add additional duties to a committee.

A. Finance Committee – The Finance Committee shall be responsible for developing the annual operating budget of the Association, tracking all revenues and expenditures of the Association, identifying additional streams of revenue for the Association, and reviewing the membership fee structure. The Treasurer shall serve as the Chair of this committee. The President shall appoint the other members of the Finance Committee, subject to confirmation by the Board of Directors. The Immediate Past President and President-Elect may serve members of the Finance Committee.

B. Elections Committee - The Elections Committee shall consist of five (5) members of the Association whose duties shall be to identify persons qualified for and interested in serving as officers of the Association. The President shall appoint the Chair(s) and other members of the Elections Committee, subject to confirmation by the Board of Directors.

C. Conference Committee - The Conference Committee shall plan, promote, and execute the conferences and annual meeting of the Association. The President shall appoint the Chair(s) and other members of the Conference Committee, subject to confirmation by the Board of Directors. Members of the Executive Committee may serve as members of the Conference Committee. 

D. Advocacy Committee – The Advocacy Committee shall recommend policy and advocacy priorities to the Board of Directors, and work to advance the priorities selected by the Board of Directors. The President shall appoint the Chair(s) and other members of the Advocacy Committee, subject to confirmation by the Board of Directors. The Immediate Past President and President-Elect may serve as members of the Advocacy Committee.

E. Governance Committee – The Governance Committee shall make recommendations to the Board of Directors with amendments to the bylaws, modifications to the policies and procedures of the Association, onboarding new officers and board members, and modifying the strategic plan. The President shall appoint the Chair(s) and other members of the Governance Committee, subject to confirmation by the Board of Directors. The President Elect shall serve as a member of the Governance Committee. The Immediate Past President may serve as a member of the Governance Committee.

F. Student Engagement Committee – The Student Engagement Committee shall be responsible for promoting the interest and involvement of higher education students in Kentucky with a concern for public health. The President shall appoint the Chair(s) and other members of the Student Engagement Committee, subject to confirmation by the Board of Directors. The Immediate Past President and President-Elect may serve as members of the Student Engagement Committee.

G. Workforce Development Committee – The Workforce Development Committee shall be responsible for increasing workforce development opportunities for public health professionals statewide, including identifying and developing opportunities for the Association to host and sponsor trainings. The President shall appoint the Chair(s) and other members of the Workforce Development Committee, subject to confirmation by the Board of Directors. The Immediate Past President and President-Elect may serve as members of the Workforce Development Committee.

H. [bookmark: _Hlk153444178]Communications Committee: The Communications Committee shall be responsible for managing internal and external communication of the Association, including social media campaigns to promote public health, establishing a branding policy for the Association, and compiling the mid-year and an annual report of Association activities. The President shall appoint the Chair(s) and other members of the Communications Committee, subject to confirmation by the Board of Directors. The Immediate Past President and President-Elect may serve as members of the Communications Committee.

I. [bookmark: _Hlk153442581]Awards and Scholarship Committee: The Awards and Scholarship Committee shall be responsible for soliciting nominations for the annual awards of the Association, shall review the nominations and determine the awardee. The awards shall be presented at the annual conference. The Awards and Scholarship Committee shall be responsible for advertising available scholarship opportunities, accept applications for scholarships, and award scholarships based on available funding. The President shall appoint the Chair(s) and other members of the Awards and Scholarship Committee, subject to confirmation by the Board of Directors. The Immediate Past President and President-Elect may serve as members of the Awards and Scholarship Committee. 

Section 2. Special Committees

[bookmark: _Hlk159398626]The Board of Directors may establish special committees when deemed beneficial or necessary to complete a task or project for the Association, or to meet an objective in the strategic plan. The President shall appoint the Chair(s) and other members of special committees, subject to confirmation by the Board of Directors. The President-Elect may serve as members of special committees. The Immediate Past President may serve as a non-voting member of special committees. 

Section 3. Committee Chair(s) Powers and Duties

A. Committee Chair(s) shall serve on the Board of Directors.

B. Committee Chair(s) shall report the activities of the committee at each meeting of the Board of Directors and at the Annual Meeting, in person or by written report.

C. Committee Chair(s) shall assure that minutes are recorded at each committee meeting, and the minutes shall be sent to the President and Secretary within five (5) days of approval by the committee.

D. Except where noted and as directed by the Board of Directors, the structure of the committee is left to the discretion of the Committee Chair(s).

Section 4. Term of Office 

The term of the Committee Chair(s) and committee members shall coincide with the term of the appointing President.

Section 5. Quorum 

Unless otherwise provided by the Board of Directors, a majority of the whole committee shall constitute a quorum.

XI. MEETINGS OF THE MEMBERSHIP

Section 1. Membership Meetings

A. There shall be an annual meeting of the Association at a time and place selected by the Board of Directors.

B. Special meetings of the membership may be called by the Board of Directors or by a written petition of ten (10) percent of the members of the Association.

C. The Board of Directors may permit members to participate in meetings through the use of teleconference, video conference, or other means of electronic communication by which all persons participating in the meeting can communicate with each other and such participation in the meeting shall constitute presence at the meeting.

Section 2. Quorum and Notification

A. At any meeting of the membership, those members of the Association who are present shall constitute a quorum.

B. Notice of the date, time, place, and purpose of any meeting of the membership shall be posted on the website for the Association and communicated electronically to those members who have not opted out of electronic communications at least fifteen (15) days in advance of the meeting.

Section 3. Voting

Each individual member is entitled to one vote at any meeting of members. The Board of Directors may allow members to cast votes via written or electronic means. Matters of business shall be decided by a majority vote of individual members present or responding.


XII. RULES OF ORDER

All business sessions of the Association shall be conducted according to the latest edition of Robert’s Rules of Order. Unless otherwise indicated in these bylaws, matters of business shall be decided by majority vote of individual members present or responding.


XIII. AMENDMENTS TO BYLAWS

These bylaws may be amended by recommendation of the Board of Directors and approval by a majority of the individual members present or responding. Notice of the date, time, place, and purpose of a meeting to vote on amending the bylaws shall be posted on the website for the Association and communicated electronically to those members who have not opted out of electronic communications at least fifteen (15) days in advance of the meeting.
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