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DRAFT FOR REVISION 
BYLAWS OF 

BUILDING OWNERS AND MANAGERS ASSOCIATION OF GREATER 
LITTLE ROCK, INCORPORATED 

 
These BYLAWS (the "Bylaws") are entered into as of October, 2002, pursuant to the Arkansas 
Nonprofit Corporation Act of 1993 (Act 1147 of 1993) (the "Act") by and among those Members 
(defined below) who have executed this Agreement,  
These Bylaws (Bylaws), entered into as of August 14, 2018,  The name of this organization shall 
be the govern the Building Owners and Managers Association of Greater Little Rock, 
Incorporated (hereinafter referred to as the “Corporation”), a nonprofit corporation of the State of 
Arkansas, according to the Federation Agreement with Building Owners and Managers 
Association, International and applicable laws of the State of Arkansas. Specific guidelines for 
administration of the Corporation are outlined in the Corporation’s Policies and Procedures.1 
 
 In consideration of the mutual promises contained herein, and each act to be performed 
hereunder, the Members agree as follows: 
 

ARTICLE ONE 
 NAME PURPOSE AND OFFICE 

 
1.1  The purpose of this organization is to enhance the human, intellectual, and physical assets 
of the commercial real estate industry through advocacy, education, research, standards, and 
information. 
 
1.2 The Corporation shall have a principal office as determined by the bBoard of dDirectors of 
the Corporation (the Board) may designate or as the business of the Corporation may require from 
time to time. 
 

ARTICLE TWO 
MEMBERS OF THE CORPORATION 

 
2.1 Members.  There shall be five (5) categories of members of the Corporation: (i) Principal; 
(iii) Associate; (iiiv) Life, (iv) Honorary, and (v) Professional (all categories of members 
collectively referred to herein as “Members”). Each membership is on behalf of one person in a 
company. The membership may be transferred to another individual in the same company, but 
cannot be rotated or shared among multiple individuals.  
 
2.2  Admission as Member. Persons may become a Member of the Corporation only after the 
person submits an application for membership on the form prescribed by the Board, such form to 
be signed by the applicant, one current Member acting as sponsor, and two (2) business references, 
and the person qualifies for membership as provided in these BylawsSection 2.3. 

                                                 
1 This document is pursuant to the Arkansas Nonprofit Corporation Act (Act 1147 of 1993). 
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2.3 Qualification as Member.  Applicants may qualify for membership upon payment of Dues 
(defined below) for the year in which the applicant submits their application, and the 
recommendation of a majority of the Board; or, at the Board's discretion, approval by two thirds 
(2/3) of all Members voting at a regularly scheduled meeting of the Members of the Corporation.   
 
 
Before a determination of qualification shall be made, the following characteristics shall be 
examined: adherence to generally accepted commercial real estate standards of good development, 
construction, appearance, management, operation, maintenance, cleanliness, and generally 
accepted principles of customer service for suppliers of products and services to the commercial 
real estate industry.  Members shall adhere to the BOMA International Code of Ethics (see Exhibit 
A). 
 
2.4  Dues and Membership Costs.   
 (a)  Terms, lengths, and costs of Aannual membership dues (the "Dues") shall be set by 
the Board and approved by a majority of Members voting at the Corporation's annual meeting of 
the Members of the Corporation.  Life Members and other Honorary Members shall be charged no 
Dues, but shall pay appropriate Membership Costs (defined below) as may be determined by the 
Board.  Policies and Procedures  
 
 (b)  At the end of each fiscal year of the Corporation, each Member shall also be subject 
to assessment by the Board for any deficit operating costs of the Corporation for such fiscal year, 
or other membership service charges, fees, or assessments (collectively, the "Membership Costs") 
as may be recommended by the Board and approved by a majority of Members voting at a regularly 
scheduled meeting of the Members of the Corporation.  Policies and Procedures  
 
2.5  Suspension and Expulsion for Nonpayment of Dues or Membership Costs.  In the event a 
Member fails to pay their Dues or Membership Costs by the date due, the Member will be subject 
to suspension upon written notice delivered to the Member if delinquent Dues or Membership 
Costs are not paid in full in accordance with the Corporation’s Policies and Procedures. The Board 
shall have the discretion, by majority vote of the Board, to extend the time required for payment, 
and to suspend the procedures for suspension and expulsion for unpaid dues or Membership Costs.  
2.6   Censure, Suspension, or Expulsion of Membership.  Upon receipt of a written complaint, 
the Board, by a two-thirds (2/3) vote, may censure, suspend, or expel any Member for conduct 
harmful to the Corporation.  Before any such action shall be taken, the Member against whom the 
complaint was filed shall be entitled to appear before the Board at a regularly scheduled meeting 
of the Board to answer the complaint.  The Member against whom the complaint was filed shall 
be notified in writing, at least thirty (30) days prior to any meeting of the Board at which the Board 
will consider the complaint. The written notice must include the nature and substance of the matter 
upon which the complaint is based. 
 
2.7 Appeals. Censured, suspended, or expelled Members may appeal the decision of the Board 
at a regularly scheduled meeting of the Members of the Corporation. Consent by two thirds (2/3) 
of the Members present and voting shall be required to reverse the action of the Board for purposes 
of this Section 2.7. A meeting of the Members of the Corporation held pursuant to this Section 2.7 
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must be held at least thirty (30) days after the date on which the Board renders its decision, and 
written notice of the appeal must be provided to all Members prior to such meeting. 
 
2.8  Revocation of Reinstatement.  At such point a judgment of suspension or expulsion is 
reversed by the Members at a Corporation meeting pursuant to censure, suspension, or expulsion 
Section 2.7, the reinstated Member shall pay all outstanding Dues and Membership Costs within 
fifteen (15) days of reinstatement.  If the outstanding Dues and Membership Costs are not paid 
within that time, the reinstatement shall be revoked, and such Member shall thereafter be ineligible 
for membership for one (1) calendar year from the final date of such suspension or expulsion. 
 
2.9  Voluntary Termination of Membership; Effect of Termination, Suspension or Expulsion. 
A Member may voluntarily resign their membership at any time, with such resignation to be 
effective upon delivery to the Board of written notice of resignation.  In the event a Member's 
membership is terminated, suspended or expelled, under no circumstances shall the Member be 
entitled to a refund of all or any portion of that Members' Dues.  
 
2.10  Transfer of Membership. No current Member shall be permitted to assign or transfer his or 
her membership to another person within an entity where the current Member is employed, without 
the prior written notification of the Board.  Electronic mail is an acceptable format for required 
notification.  No current Member shall be permitted to assign or transfer his or her membership to 
another person outside an entity where the current Member is employed. 
 
2.11 Principal Membership. 
 (a)  A Principal Member shall be an individual representing an organization with the 
primary responsibilities of owning, investing, developing, managing, operating, or 
leasing/marketing  real property, located within the boundaries of the Corporation. 
 
 (b)  The Board may, by a majority vote, recognize the loss of a Principal Member as 
temporary and continue to consider the entity with which the Principal Member is employed as a 
Principal Member until such time as a new Principal Member is designated, or until such time as 
appropriate Dues or Membership Costs are no longer received from the Principal entity.  
Temporary status for a Principal Member may not exceed ninety (90) days. 
 
 Policies and Procedures  
2.12 Associate Membership. 
 (a)  Associate Members shall be individuals representing companies whose primary 
business is in providing products or services which have a direct interest in real property estate. 
 
 (b)  Associate Members shall be served and charged separate Dues and Membership 
Costs without regard to corporate affiliation to any other Member. Associate Members are required 
to apply on an entity basis with the option to include additional Associate Members. 
 
 (c)  Policies and Procedures . 
 
 (c) A company or organization may have multiple memberships in the Corporation, 
but each individual member must fulfill all required financial and participation requirements.  
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 (d) Associate Members may serve on or chair Committees but may not hold the offices 
of President, Vice-President, Secretary, Treasurer, or Treasurer-Elect. Associate Members may 
hold appointive office with the Corporation where such office is of temporary nature to replace an 
elected official of the Corporation.  
 

(e) Associate Members shall be involved in the Corporation’s Association’s activities and 
events, and participate on cCommittees to build relationships with its membersThe following 
areas of activity will be used to determine renewal status of each individual Associate Member. 
If an Associate Member fails to meet the minimum criteria as fully outlined in the Corporation’s 
Policies and Procedures, he/she is subject to non-renewal after review by the Membership 
Committee and Members of the Board. Non-renewal procedures for non-participation are 
outlined in the Corporation’s Policies and Procedures.  Associate Members new to the 
Corporation Association, not those replacing an existing member, will not be required to meet 
the outlined criteria until their first full year as a member.  

 
Each individual Associate Member must show active participation levels in at least 
two (2) of four (4) main areas of membership: 
 

1. Attendance at mMeetings and eEvents 
2. Sponsorships and/or Donations 
3. Active Committee pParticipation 
4. New Principal Membership Development 

 

 (f)  Associate Members may participate directly on the Board. 

 
2.13  Life Membership. 
 (a) Any person who has been a member of one or more BOMA International Federated 
Corporations (U.S., Canadian, Member-At-Large or International) for a minimum of twenty (20) 
years and who, by reason of retirement from business or otherwise is no longer eligible, may 
receive special privilege to be designated as a Life Member of the Corporation  
 
 (b)  Candidates for Life Membership shall be nominated by an active member of the 
Corporation to the Board. Upon approval, the candidate shall be recommended at a regularly 
scheduled meeting of the Members of the Corporation  and confirmed by a majority vote of 
Members present.  
 
 (c)  Only Life Members of this Corporation may be proposed by this Corporation as a 
Life Memberin BOMA International. 
 
 (d)  Life Members may serve on or chair committees, but may not hold the offices of 
President, Vice-President, Secretary, Treasurer, or Treasurer-Elect. 
 
2.14 Professional Membership 
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 (a) Professional members shall be Aany person who is in the professional services 
industry i.e.: architects, engineers, attorneys, bankers, etc., but , is not directly associated with that 
industry’s real estate functions.; 
 
 (b) Any person who is a member of a non-profit association; 
 

 
(c)  Professional Members may serve on or chair committees, but may not hold the 

offices of President, Vice-President, Secretary, Treasurer, or Treasurer-Elect. 
 
2.15 Special Recognition. 
 (a) Honorary Membership shall be granted to individuals or legal entities who render 
distinguished service to the Corporation and the purposes it espouses, provided such has been 
nominated by a majority of the Board and approved by a majority of Members voting at a regularly 
scheduled meeting of the Members of the Corporation.  
 

(b)  Honorary Members may serve on or chair committees, but may not hold the offices 
of President, Vice-President, Secretary, Treasurer, or Treasurer-Elect. 
 
2.16 Membership Allocation 

The number of Principal Members and active Principal  Life Members of the Corporation 
shall at all times be equal or greater than fifty percent (50%) of the total number of Members of 
the Corporation. For purposes of determining membership, Honorary Members, and Professional 
Members shall not be included in the total number of Members of the Corporation. 
 

ARTICLE THREE 
MEETINGS OF MEMBERS 

 
3.1  Annual and Monthly Meetings. Annual and monthly meetings of the Members of the 
Corporation shall be held at a time and place determined by the Board.  The business to be 
transacted at the annual meeting of the Members of the Corporation shall include without 
limitation a call to order, President's Report, Treasurer's financial report, special reports, unfinished 
business from previous meetings, new business, nominations, election of Officers and Directors, , 
other matters specified in the notice of the meeting, and such other business as shall be properly 
brought before the meeting. 
 
3.2  Special Meetings. A special meeting of Members of the Corporation shall be held: (i) on 
call of the Board; (ii) at the written request of three (3) members of the Board; or (iii) at the written 
request of twenty percent (20%) of voting members of the Corporation.  Any written request for a 
special meeting of the Members of the Corporation shall be signed, dated and delivered to the 
Secretary, and shall fully describe the purpose or purposes for which such special meeting is to be 
held. Only business within the purpose or purposes described in the meeting notice may be 
conducted at a special meeting of the Members of the Corporation. 
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3.3  Place of Meetings. The Board may designate any place, either within or outside the State 
of Arkansas, as the place of meeting for any annual, monthly, or special meeting of the Members 
of the Corporation.  
 
3.4  Notice of Meetings; Waiver. 
 (a)  Notice. Notice of the date, time, and place of each annual, monthly, and special 
meeting of Members of the Corporation and, in the case of a special meeting, a description of the 
purpose or purposes for which the meeting is called, shall be given no fewer than ten (10) days nor 
more than sixty (60) days before the date of the meeting.  Such notice shall comply with the 
requirements of of these Bylaws. 
 
 (b)  Waiver. A Member may waive any notice required by the Act, the Articles of 
Incorporation or these Bylaws before or after the date and time stated in such notice. Except as 
provided in this Section 3.4(b), the waiver must be in writing, signed by the Member entitled to 
the notice, and delivered to the Corporation for inclusion in the minutes or filing with the corporate 
records. A Member's attendance at a meeting: (i) waives objection to lack of notice or defective 
notice of the meeting, unless the Member at the beginning of the meeting (or promptly upon 
arrival) objects to holding the meeting or transacting business at the meeting; and (ii) waives 
objection to consideration of a particular matter at the meeting that is not within the purpose or 
purposes described in the meeting notice, unless the Member objects to considering the matter 
when it is presented.  In any event, business conducted from a meeting where notice was not 
provided to a Member may be regarded as official and not subject to being challenged from a 
period commencing six (6) months after such meeting was conducted. 
 
3.5  Record Date. The Board shall fix as the record date, for the determination of Members: (i) 
entitled to notice of a meeting of Members of the Corporation; (ii) to demand a special meeting of 
the members of the Corporation; or (iii) to vote or to take any other action, a date not more than 
thirty (30) days before the meeting of the Members of the Corporation or action requiring a 
determination of Members. If the Board fails to fix a record date for any meeting of Members of 
the Corporation, Members of record on the close of business on the business day next preceding 
the day on which notice is given shall be entitled to notice and Members of record on the date of 
the meeting who are otherwise eligible to vote shall be entitled to vote. 
 A record date fixed for a meeting of the Members of the Corporation is effective for any 
adjournment of such meeting unless the Board fixes a new record date, which it must do if the 
meeting is adjourned to a date more than three (3) months after the date fixed for the original 
meeting. 
 
3.6  Members' List. After the record date for a meeting of the Members of the Corporation has 
been fixed, the Corporation shall prepare utilize a database to maintain a current an alphabeticalzed 
list of the names and business addresses of all Members who are entitled to notice of such meeting. 
The list of Members shall be available for inspection by any Member, beginning three (3) business 
days after notice of the meeting of the Members of the Corporation is given for which the list was 
prepared and continuing through the meeting, at the Corporation's principal office or by electronic 
mail at a place identified in the meeting notice in the city where the meeting of the Members of 
the Corporation will be held. A Member, or his or her agent or attorney, is entitled on written 
demand to inspect and, subject to the requirements of the Act, to copy the list, during regular 
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business hours and at his or her expense, during the period it is available for inspection. With 
twenty-four (24) hours notice, tThe Corporation shall make the list of Members available at the 
meeting of the Members of the Corporation, and any Member, his or her agent or attorney shall be 
entitled to inspect the list at any time during the meeting or any adjournment of the meeting.    
 
3.7  Quorum; Adjournment.  A quorum for all meetings of Members of the Corporation shall 
consist of a majority of Members present, so long as that number is not less than twenty five 
percent (25%) of the total number of Members entitled to vote. Once a Member is represented for 
any purpose at a meeting of Members of the Corporation, the Member is deemed present for 
quorum purposes for the remainder of the meeting and for any adjournment of that meeting unless 
a new record date is or must be set for that adjourned meeting. 
 
3.8  Voting. Unless otherwise provided by the Act or the Articles of Incorporation, each 
Member is entitled to one (1) vote on each matter voted on by Members at any meeting of Members 
of the Corporation. 
 
If a quorum exists, approval of action on a matter by the Members entitled to vote on the matter is 
received if the votes cast by the group of Members favoring the action exceed the votes cast by the 
group of Members opposing the action, unless the Act or the Articles of Incorporation  require a 
greater number of affirmative votes. 
 
3.9  Proxies.  Proxies are not allowed at any meeting of Members of the Corporation, its 
cCommittees, or the Board. 
  
3.10 Action Without Meeting.  
 (a)  Action required or permitted by the act to be taken at a meeting of Members of the 
Corporation may be taken without a meeting. If all Members entitled to vote on the action consent 
in writing to taking such action without a meeting of the Members of the Corporation, the 
affirmative vote of the number of votes of Members that would be necessary to authorize or take 
such action at a meeting of the Members of the Corporation is the act of the Members. 
 
 (b)  The action must be evidenced by one or more written consents describing the action 
taken, at least one of which is signed by each Member entitled to vote on the action, indicating 
such signing Member's vote of abstention on the action, and delivered to the Corporation for 
inclusion in the minutes or for filing with the corporate records. 
3.11  Presiding Officer and Secretary.  Meetings of the Members of the Corporation shall be 
presided over by the President, or if the President is not present or if the Corporation shall not have 
a President, by the Vice President.  The Secretary or, in the Secretary's absence, an assistant 
Secretary shall act as Secretary of every meeting of the Members of the Corporation, but if neither 
the Secretary nor an assistant Secretary is present, a majority of the Members entitled to vote at 
such meeting shall choose any person present to act as secretary of the meeting. 
 
3.12  Parliamentary Procedure.  Robert's Rules of Order, Newly Revised, shall be the authority 
governing meetings of Members of the Corporation, its cCommittees, or the Board when not in 
conflict with these Bylaws or any amendments hereto. 
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ARTICLE FOUR 
BOARD OF DIRECTORS 

 
4.1 Board of Directors.  The management of the Corporation shall be vested in a Board of 
Directors consisting of a President, a Vice President, Treasurer/, Secretary, Treasurer-Elect, the 
immediate past President, the Chairs or Co-chairs -of cCommittees Policies & Procedures ; plus 
such ex-officio members as may be deemed necessary and special (i.e. rRegional cConference 
cChair) as determined by a majority vote of the Board.  Except as otherwise set forth in these 
Bylaws, Directors shall be Principal, Principal , or Associate Members, duly nominated and elected 
at the annual meeting of the Members of the Corporation. 
 
4.2 Term. The terms of all Directors expire at the next annual meeting of the Members of the 
Corporation following their election. Despite the expiration of a Director's term, such Director 
shall continue to serve until a successor is elected and qualifies or until there is a decrease in the 
number of Directors. 
 
4.3  Powers and Duties.  The Board is the governing body of the Corporation, responsible for 
the successful conduct of the Corporation's affairs. While it may delegate powers and 
responsibilities, authority for all official actions not specifically excluded or directed by these 
Bylaws shall reside with the Board.  Without limitation, the Board shall have the authority to: 
 
 (a)  Establish policies, initiate activities, enter into contracts and make 
recommendations to the membership as it may deem proper to advance the interests and the 
objectives of the Corporation; 
 
 (b)  Consider and take action upon all matters referred to it, reporting such action 
promptly to all Members; 
 
 (c)  Provide suitable offices, engage employees, and fix compensation for such 
employees of the Corporation; 
 
 (d)  Obtain and maintain a sufficient amount of fidelity or surety bond for the Secretary, 
Treasurer, Treasurer-Elect and other Officers or employees of the Corporation who shall be 
deemed to have financial authority within the Corporation or access to BOMA International funds.  
All costs for maintenance of such bond shall be paid by the Corporation;  
 
 (e)  Perform all actions necessary to obtain and maintain good standing status with 
BOMA International as a Federated Local Association, including without limitation: (i) execution 
of a Federation Agreement between the Corporation and BOMA International; (ii) performance of 
all actions pursuant to the Federation Agreement.  
 
4.4  Meetings; Notice. The Board may hold regular and special meetings either within or 
outside the State of Arkansas. The Board may permit any or all Directors to participate in a regular 
or special meeting of the Board by remote participation, as further defined in the Policies and 
Procedures, or conduct the meeting of the Board through the use of, any means of communication 
by which all Directors participating may simultaneously hear each other during the meeting of the 
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Board. A Director participating in a meeting of the Board by this means is deemed to be present 
in person at the meeting of the Board.   For the safety of the Board Member, driving during remote 
participation is strictly prohibited. 
 
 (a)  Annual and Regular Meetings.  The annual meeting of the Board shall be held prior 
to the annual meeting of the Members of the Corporation.   
The regular meeting schedule of the Board (date, time and place) shall be set at the July Board 
Meeting for the upcoming year and shall serve as notice for all regular meetings. All officers and 
Committee Chairs and Co-chairs shall attend Board and membership meetings. Board Members 
cannot miss more than three (3) of the total of scheduled Board Mmeetings during their term from 
July through June, and not more than 25% of regular membership/luncheon meetings during their 
term.  If a Board Member accrues more than the allowed absences for either Board meetings or 
membership meetings during their term, they he/she is are subject to removal from the Board 
pending review by the remaining members of the Board. 
 
 (b)  Special Meetings. Special meetings of the Board may be called by the President or 
any two (2) Directors. Unless the Articles of Incorporation otherwise provides, special meetings 
of the Board must be preceded by at least fifteen five (15) days' notice to Directors of the date, 
time, place and purpose of such meeting of the Board.  Such notice shall comply with the 
requirements of these Bylaws. 
 
 (c)  Adjourned Meetings. Notice of an adjourned meeting of the Board need not be 
given if the time and place to which the meeting of the Board is adjourned are fixed at the meeting 
of the Board at which the adjournment is taken, and if the period of adjournment does not exceed 
one (1) month in any one adjournment. 
 
 (d)  Waiver of Notice. A Director may waive any required notice before or after the 
date and time stated in the notice. Except as provided in this Section 4.4(d), the waiver must be in 
writing, signed by the Director and filed with the minutes or corporate records. A Director's 
attendance at or participation in a meeting of the Board waives any required notice to such Director 
of such meeting of the Board unless the Director at the beginning of the meeting of the Board (or 
promptly upon arrival) objects to holding the meeting of the Board or transacting business at the 
meeting of the Board and does not thereafter vote for or assent to action taken at the meeting of 
the Board. 
 
4.5  Quorum. Unless the Articles of Incorporation require a greater number, a quorum of the 
Board consists of a majority of the Board. 
 
4.6  Voting. Each officer and Committee Chair has one vote. If a Committee has Co-chairs, the 
Co-chairs must agree on their one (1) vote that will be cast for their Committee. If a quorum is 
present when a vote is taken, the affirmative vote of a majority of Directors present constitutes an 
act of the Board, except as otherwise provided in these Bylaws.  A Director who is present at a 
meeting of the Board when corporate action is taken is deemed to have assented to such action 
unless: 
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 (a)  such Director objects at the beginning of the meeting of the Board (or promptly 
upon his or her arrival) to holding the meeting of the Board or transacting business at the meeting 
of the Board; 
 
 (b)  such Director's dissent or abstention from the action taken is entered in the minutes 
of the meeting of the Board; or 
 
 (c) such Director delivers written notice of such Director dissent or abstention to the 
presiding Officer of the meeting of the Board before its adjournment or to the Corporation 
immediately after adjournment of the meeting of the Board. The right of dissent or abstention is 
not available to a Director who votes in favor of the action taken. 
 
4.7  Action Without Meeting. Any action required or permitted by the Aact to be taken at a 
meeting of the Board may be taken without a physical meeting of the Board. If all Directors consent 
to taking such action without a physical meeting of the Board, the affirmative vote of the number 
of Directors that would be necessary to authorize or take such action at a meeting of the Board 
constitutes the act of the Board. Such action must be evidenced by one or more written consents 
describing the action taken, at least one of which is signed by each Director, indicating the 
Director's vote or abstention on the action, which consents shall be included in the minutes or filed 
with the corporate records reflecting the action taken. Action taken by consent is effective when 
the last Director signs the consent, unless the consent specifies a different effective date.  This 
includes votes obtained via electronic mail. If an action requiring a vote must be decided between 
regularly scheduled meetings, the President or their designee may request approval from the Board 
via electronic mail with a description of the action required and a reasonable time for response. 
Approvals and objections must be made by electronic mail so all Board Members can receive and 
view the reply. Electronic mail voting will be considered binding when action must be taken 
without a physical meeting. 
 
4.8  Compensation. Directors and Members of any cCommittee created by the Board shall not 
receive any stated salary for their services in such capacity. The Board shall have the power, 
however, in its discretion, to contract for and to pay to Directors or Members of cCommittees who 
render unusual or special services to the Corporation special compensation appropriate to the value 
of such services. Directors and Members of committees shall also be entitled to reimbursement for 
any reasonable expenses incurred in attending meetings of the Board or of any such cCommittee 
meetings. 
 
4.9  Resignation. A Director may resign at any time by delivering written notice to the Board, 
the cChairperson or pPresident, or to the Corporation. A resignation is effective when the notice 
is delivered unless the notice specifies a later effective date. 
 
4.10  Vacancies. In the event a vacancy occurs on the Board, including a vacancy resulting from 
the removal of a Director with or without cause, either the Members or the Board may fill such 
vacancy. If the Directors remaining in office constitute fewer than a quorum of the Board, they 
may fill such vacancy by the affirmative vote of a majority of all the Directors remaining in office. 
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4.11  Removal of Directors. 
 (a)  By Members. Except as otherwise provided in these Bylaws Articles of 
Incorporation, the Members may remove one or more Directors elected by them with or without 
cause, by a two-thirds (2/3) vote for removal.   
 
 (b)  By Directors. Any of the Directors may be removed for cause by the affirmative 
vote of a majority of the entire Board. 
 
 (c)  General. A Director may be removed by the Members or Directors only at a meeting 
called for the purpose of removing such Director, and the meeting notice must state that the 
purpose, or one of the purposes, of the meeting is the removal of a Director or Directors. 

 
ARTICLE FIVE 

OFFICERS 
 

5. 1  Election of Officers, Governor, Terms & Vacancies.  The officers of the Corporation (the 
"Officers") shall be a President, Vice President, Secretary, Treasurer, Treasurer-Elect, Governor, 
and such other officers as may be from time to time appointed by the Board or by the President 
with the Board's approval. One (1) person may simultaneously hold more than one (1) office, 
except the President may not simultaneously hold the office of Secretary.  Officers shall be elected 
by a majority of Members voting at the annual meeting of the Members of the Corporation.  In 
order to hold the office of President, Vice President, Secretary, Treasurer, Treasurer-Elect, or 
Governor, the individual shall be a Principal Member in good standing of the Corporation, and 
have actively served on one or more of the Board’s cCommittees. 
 
 (a)  The President, Vice President, Treasurer, and Treasurer-Elect shall serve a one (1) 
year term, and all Officers shall serve until a duly elected successor has been installed.  The terms 
of Officers shall run from July 1 to June 30, unless otherwise determined by the Board.  The 
Treasurer-Elect shall automatically ascend to the position of Treasurer, the Treasurer shall 
automatically succeed to the position of Vice President, and the Vice President shall automatically 
succeed to the position of President upon the expiration of the President's term, unless the 
President's term is extended pursuant to the provisions of these Bylaws.  In such a case, the Vice 
President may be reelected to the term of Vice President, or any other qualified Member may be 
elected to such office.  The Treasurer-Elect may elect to step down without ascension to the 
position of Treasurer. Should a vote of the Board fail to approve the ascension of the Treasurer-
Elect, a new nomination for Treasurer-Elect shall be submitted and subject to a vote of a majority 
of the Members voting at the annual meeting of the Members of the Corporation. 
 
 (b)  Each Federated Corporation must elect one Governor to represent the Corporation 
on the BOMA International Board of Governors. The Governor serves a  one (1) year term and 
there shall be no limit on the terms of office which can be served by a Member as Governor. 
 
 (c)  Vacancies in any office may be filled for the balance of the term by an appointment 
by majority vote of the Board at any regularly scheduled meeting of the Board, and such 
appointment shall be ratified by a majority vote of all Members present at a regular meeting of the 
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Members of the Corporation held within sixty (60) days. Such appointment, if for more than six 
(6) months, shall be deemed one (1) year for the purposes of reelection to the same office. 
 
 (d)  An Officer may resign at any time by delivering notice to the Corporation. Such 
resignation is effective when such notice is delivered unless such notice specifies a later effective 
date. The Board may remove any Officer at any time with or without cause. 
 
5.2 Duties. 
 (a)  President. The President shall be the Corporation's chief executive officer and, 
subject to any specific direction of the Board, shall, in consultation with the Vice President, 
Secretary, and Treasurer, exercise general control and management of the Corporation.  The 
President shall preside at all meetings of the Members of the Corporation, serve as Chairman of 
the Board, and serve as an ex-officio Member of all cCommittees. All official instruments and 
contracts shall be made by the President. The Board may authorize alternative signatures for use 
in the President’s absence. The President shall appoint  a qualified Member for any vacant 
cCommittee cChair, subject to the approval of the Board.  The President shall submit to the 
Members at the annual meeting of the Members of the Corporation a true, full, and detailed written 
report of work accomplished and results achieved during the preceding twelve (12) months, 
reporting all matters that are of interest to the Corporation. Such report shall be forwarded as 
required toBOMA International.  The outgoing President will sit as Co-Chair of the Membership 
Committee for a one-year term immediately following the term as President. Any Member of the 
Corporation in good standing who may be nominated and duly elected by the membership at the 
annual meeting of the Members of the Corporation will serve with the outgoing President as Co-
Chair of the Membership Committee and as a member of the Board of Directors. 
 
 (b)  Vice President.  The Vice President shall have primary direction of the Program 
Committee.  The Vice President shall perform such duties as the President of the Board may 
designate, and in the absence or inability of the President to serve, shall perform the duties of the 
President. 
 
 (c)  Treasurer.  The Treasurer and the Corporation’s Accountant shall be the custodians 
of all funds belonging to the Corporation, depositing all moneys and other valuable effects in the 
name of and to the credit of the Corporation in such depositories as may be designated by the 
Board and keep a full, accurate, and current accounting of all funds belonging to the Corporation 
following Generally Accepted Accounting Principles and specifics outlined in the Corporation’s 
Policies and Procedures. The Treasurer shall make only such disbursements for which funds have 
been appropriated by the Board or by order of the President. Vouchers will be received for all 
disbursements.   
 
Policies and Procedures  The Treasurer shall make all Corporation books and records 
available for inspection by any Member during normal business hours, provided notice of intention 
to inspect is given in writing by the Member intending to inspect no fewer than seven (7) days in 
advance.  The Treasurer may assign duties to Corporation employees as needed with the approval 
of the Board. 
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 (d) The Treasurer-Elect shall serve on the Finance Committee and participate in the 
designated functions and responsibilities of the Finance Committee in preparation of serving as 
the Custodian of all funds in succession to Treasurer in the coming year.  The Treasurer-Elect shall 
be permitted to approve invoices for payment.  The Treasurer-Elect shall serve as a non-voting 
member of the Board of Directors.  
 
 (e)  Secretary.  The Secretary shall issue meeting notices in accordance with the Bylaws 
of the Corporation, attending and keeping precise records of all such meetings.  The Secretary shall 
have custody of the corporate seal  certified Articles of Incorporation and current approved Bylaws 
of the Corporation, attending and keeping precise records of all such meetings. All disbursements, 
official instruments, and contracts shall be made and cosigned by the President and the Secretary. 
The Board may authorize alternative signatures for use in the absence of either or both. The 
Secretary shall, upon the election of a successor, forward all books, ledgers, and property of the 
Corporation to the Board for delivery to that successor and shall certify and warrant in writing that 
such material is accurate and reflective of all Corporation finances and delivered in a condition 
suitable to the proper fulfillment of the Corporation's purposes. In the absence of a duly qualified 
and elected successor, the President shall receive such material until a successor is chosen. The 
duties of the Secretary may be fulfilled by the Executive Director. 
 
 (f)   The Governor.  The Governor is defined as a current Principal member No member 
of the BOMA International Board of Governors may be a paid employee of the Corporation. The 
Governor shall represent the interests of the Corporation before the BOMA International Board of 
Governors.  The President of the Corporation shall serve as Governor; however, if the President 
does not fulfill the occupation requirement of Governor, a Governor shall be elected pursuant to 
these Bylaws  
 
 (g)  Executive Director.  The Board shall have authority to contract for an Executive 
Director for the Corporation. The Executive Director shall be responsible for the conduct of all 
operations and shall direct and promote the activities and projects assigned and perform such other 
duties as may be delegated by the Officers or the Board. Subject to the Board's jurisdiction, and 
within the limits of the appropriation for salaries and operating expenses in the Annual Budget, 
the Executive Director shall have the authority to employ such additional assistance as the volume 
of work may require. The Executive Director can fulfill the duties of the Secretary as set forth in 
these Bylaws, and as promulgated by the Board from time to time, but the Executive Director shall 
have no voting rights on the Board or any cCommittee of the Corporation. The Board has discretion 
to segregate any duties of the Executive Director and assign to a current Board Member. 
  
5.3  Compensation.  Officers of the Corporation shall not receive any stated salary for their 
services in such capacity, provided the Executive Director shall receive compensation as approved 
by the Board.  Officers of the Corporation shall be entitled to reimbursement for any reasonable 
expenses incurred in the ordinary course of their duties as Officers of the Corporation.    
 

ARTICLE SIX 
COMMITTEES 

6.1  Special Committees.  The President shall recommend  any  Special Committees, except as 
otherwise provided, designating the Chair and Vice Co-Chair of such cCommittees. Each 
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cCommittee, so selected, shall submit progress reports at the request of the President. In the 
selection of such cCommittees, consideration shall be given to expertise and other relevant factors. 
Policies & Procedures (Possible Committees may include:  Nominating ). 
 
 The Nominating Committee shall recommend qualified candidates to the Board of 
Directors for Officers and Directors and report their names to all members in writing at least thirty 
(30) days prior to the annual meeting of the Members of the Corporation or the meeting of the 
Members of the Corporation at which elections are to be held.  Nothing contained in these Bylaws 
shall prevent any Member from nominating or voting for any eligible Member for any office in 
the Corporation, through means specified within these Bylaws. 
 
6.2 Other Committees and Councils.  The President shall appoint such other councils, 
cCommittees, and task forces with such duties and serving for such period as he/she may see fit. 
 
6.3  Board Committees.  The Board may create one or more Board cCommittees ("Board 
Committees"), each consisting of one or more Members.  Only Members of Board Committees 
which are Directors shall exercise powers of the Board.  Board Committee Members shall serve at 
the pleasure of the Board.  The creation of a Board Committee and appointment of a Member or 
Members to it must be approved by a majority of the entire Board.  
 
 Except as otherwise provided in  these Bylaws, to the extent specified by the Board or in 
the Articles of Incorporation, each Board Committee may exercise the authority of the Board.  
However, no Board Committee shall: (i) authorize distributions; (ii) approve the dissolution or 
merger of the Corporation, or sale, pledge or transfer of all or substantially all of the assets of the 
Corporation; (iii) fill vacancies on the Board or any of the Board Committees; or (iv) adopt, amend 
or repeal these Bylaws. All cCommittees and their members shall be governed by the same 
statutory requirements regarding meetings, action without meetings, notice and waiver of notice, 
quorum and voting requirements as are applicable to the Board and the Members. 
 

ARTICLE SEVEN 
INDEMNIFICATION 

 
7.1  Indemnification and Advance of Expenses. The Corporation shall indemnify every person 
who is or was a party or is or was threatened to be made a party to any action, suit or proceeding, 
whether civil, criminal, administrative or investigative, by reason of the fact that he or she is or 
was a Director, Officer, employee or agent of the Corporation, or is or was serving at the request 
of the Corporation as a director, Officer, employee, agent or trustee or another Corporation or of a 
partnership, joint venture, trust, employee benefit plan or other enterprise, including service on a 
cCommittee formed for any purpose (and, in each case, his or her heirs and personal 
representatives), against all expense, liability and loss (including counsel fees, judgments, fines, 
ERISA excise taxes, penalties, and amounts paid in settlement) actually and reasonably incurred 
by such person in connection with such action, suit or proceeding, to the fullest extent permitted 
by applicable law, as in effect on the date of these Bylaws and as subsequently amended. Such 
indemnification may include advances of expenses in advance of final disposition of such action, 
suit or proceeding, subject to the provision of any applicable law.  This indemnification does not 
extend to conduct deemed by the Corporation to have been undertaken in bad faith or contrary to 

Deleted: ,

Deleted: Membership, Finance, Communication, Government 
Affairs, Education, Awards, Golf, and Program

Deleted: this Section 6.3



 

 15  
 

any rule or policy of the Corporation. As a condition of receiving indemnification, the Director, 
Officer, employee or agent of the Corporation shall allow the Corporation to appoint counsel for 
him/her and shall agree to a coordinated defense to the extent deemed appropriate by the 
organization. 
 
7.2  Non-exclusivity of Rights. The indemnification and advancement of expenses provided in 
these Bylaws shall not be exclusive of any other right which any person (and his or her heirs, 
executors and administrators) may have, or may acquire in the future, under any statute, provision 
of the Articles of Incorporation, provision of these Bylaws, resolution adopted by the Members, 
resolution adopted by the Board, agreement, or insurance, purchased by the Corporation or 
otherwise, both as to action in an official capacity and as to action in another capacity. The 
Corporation is authorized to provide for indemnification and advancement of expenses through its 
Articles of Incorporation, Bylaws, resolution of Members, resolution of the Board and agreement. 
 
7.3  Insurance and Audit.  

(a) The Corporation shall may maintain insurance, at its expense, to protect itself and 
any individual who is or was a Director, Officer, employee, or agent of the Corporation, or who, 
while serving as Director, Officer, employee or agent of the Corporation, is or was serving at the 
request of the Corporation's Board or the President as a director, officer, partner, trustee, employee 
or agent of another corporation, partnership, joint venture, trust, employee benefit plan or other 
enterprise against any expense, liability or loss whether or not the corporation would have the 
power to indemnify such person against such expense, liability or loss under this Article Seven or 
the Act. 

(b) The Corporation shall conduct a complete audit of its financial records every three 
(3) years.   The Audit report will be presented to the Board of Directors for review and discussion. 
 
 

ARTICLE NINE EIGHT 
FISCAL YEAR 

 
 The fiscal year of the Corporation shall be determined by the Board, and in the absence of 
such determination the fiscal year shall be the calendar year. 

 
ARTICLE ELEVEN NINE 

BYLAWS 
 
129.1 Amendments to these Bylaws may be proposed by the Board or any five (5) Members. 
Such proposals shall be submitted in writing to the full membership via electronic mail at least 
thirty (30) days in advance of a regularly scheduled or special meeting of the Members of the 
Corporation. Such notification shall consist of the full text of such amendment and the full text of 
any section it replaces or modifies, with a full and complete explanation of the intent and effect of 
such change.   However, recommended revisions that are agreed by the Board to be non-
substantive corrections, such as spelling, grammar, or scrivener’s error, shall be subject to the 
Boards review and approval and shall not require a vote of the Membership. 
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129.2 Proposed and duly submitted amendments to the Bylaws shall be incorporated into these 
Bylaws by a two-thirds (2/3) vote of Members present and voting at a regularly scheduled or 
special meeting of the Members of the Corporation, provided that such vote represents at least fifty 
percent (50%) affirmative vote of all Principal Members. 
 

ARTICLE TWELVE TEN 
NOTICE 

 
130.1 Unless otherwise provided for in these Bylaws or the Act, any notice required shall be via 
electronic mail except that oral notice is effective if it is reasonable under the circumstances and 

not prohibited by the Bylaws or the Act. Notice may also be communicated in person, on the 
website, by telephone, or other form of wire or wireless communication, or by mail or private 

carrier 
ARTICLE THIRTEEN ELEVEN 

SERVICES, LIABILITY & DISSOLUTION 
 
141.1  The consideration for services rendered the Corporation by any and all members shall be 
the benefit derived from membership in the Corporation. No compensation shall be paid for any 
such service except by special arrangement authorized by the Board in advance. 
 
141.2  With the exception of payment of dues as provided in these Bylaws, no Member shall by 
reason of membership in the Corporation be liable in any matter pertaining to or growing out of 
membership in the Corporation. 
 
141.3  The Corporation shall use its funds only to accomplish the objectives and purposes 
specified in these Bylaws, and no part of such funds shall inure or be distributed to the Members 
of the Corporation. Upon dissolution of the Corporation, any funds remaining shall be distributed 
to one or more regularly organized and legally qualified charitable, educational, scientific, or 
philanthropic organizations selected by the Board. 
 

ARTICLE FOURTEEN TWELVE 
SERVICE AREA 

 
152.1   This Corporation shall respect the mutual rights and responsibilities and shall not conflict 
with the geographic territory of any Corporation previously admitted to membership, nor with any 
unrelated Members-At-Large in outlying territory. The exclusive geographical territory of this 
Corporation as designated by Federation Agreement executed with BOMA International . 
: the State of Arkansas in its entirety.  
152.2  The geographic territory of this Corporation may be changed on request to the BOMA 
International Board of Governors, and notification must be made to BOMA International and to 
this Corporation at least ninety (90) days in advance of an official meeting of the BOMA 
International Board of Governors at which such request may be considered. 

 
CERTIFICATE OF ADOPTION 
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The foregoing By-Laws of the Corporation have been duly adopted this ____ day of _______, 
20168, by action of the Board of the Corporation pursuant to the laws of this State. 
 
 IN TESTIMONY THEREOF, witness the hand of the undersigned as Secretary of the 
Corporation on such date. 
 
      ________________________________ 

Executive Director 
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