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BYLAWS OF THE

CALIFORNIA ASSOCIATION OF ORTHODONTISTS

November 2008
ARTICLE I – NAME AND TERRITORIAL JURISDICTION

The name of this organization shall be the California Association of Orthodontists, hereinafter referred to as “the Association” or “this Association”.  This Association is recognized as a component of the Pacific Coast Society of Orthodontists, hereinafter referred to as “the Constituent,” which is recognized as a constituent organization of the American Association of Orthodontists, hereinafter referred to as “the AAO.”

The territorial jurisdiction of this Association shall be comprised of members practicing in the State of California.

ARTICLE II – PURPOSE

The purpose of this Association, consistent with the purposes of the American Association of Orthodontists, shall be:


To provide its members with the tools to achieve success in 

the advancement of the art and science of orthodontics, the

support of orthodontic research and education, and striving

for excellence in the practice of orthodontics. 

ARTICLE III – CORE VALUES


The Core Values of this organization shall be:

A. Supporting the provision of high quality, ethical orthodontic care;

B. Making orthodontic care accessible;

C. Enhancing members’ ability to have successful practices; and

D. Effecting two-way, on-going communication with members.

ARTICLE IV – MEMBERSHIP

A. CLASSIFICATION:  The members of this Association shall be classified 

as follows:

1. Active

2. Affiliate

3. Academic

4. Retired

5. Honorary

B. ELIGIBILITY:

1. The members of this Association shall be members in good standing of the AAO and the PCSO.

2. The membership of this Association shall be comprised of orthodontists with their principal location of professional activities in the territorial jurisdiction of this Association.  The eligibility requirements for active, affiliate, academic and retired members shall be those as specified in the Bylaws of the American Association of Orthodontists for the respective categories of membership.

3. Honorary Member:  To be an honorary member of this Association an individual shall have made outstanding contributions to the advancement of the art and science of orthodontics and shall be nominated by the Board of Directors.

A member who becomes an honorary member may retain all of the privileges of prior membership status.

C. PRIVILEGES:

1. Except as set forth elsewhere in these Bylaws and policy statements of this Association, all members shall be entitled to all services and privileges as may be provided by this Association to the applicable classifications of membership.

2. Only active and affiliate members in good standing shall be eligible to seek or hold office or other elective or appointive position in this Association, or to vote or otherwise participate in the selection of Association officials or the establishment of Association policies.

D. DUES AND ASSESSMENTS:

1. Payment:  All dues, application fees, and assessments shall be payable in U.S. currency.  All dues shall be due and payable on August 1 of each year.  Members failing to pay their annual dues and assessments shall forfeit their membership as provided in these Bylaws.

2. Their annual dues and assessments for members of this Association shall be as recommended by the Budget and Finance Committee to the Board of Directors and shall be approved by a three-fourths (3/4) vote of the Board of Directors.

3.  Waiver:  A member who has suffered severe financial hardship due to catastrophe or illness and has been approved by the Board of Directors may be exempt from payment of the current year’s dues.

4. Non-Payment of Dues and/or Assessments:  

On November 1 of each year, the Secretary-Treasurer of this Association shall cause to be terminated the membership of those individuals whose dues and/or assessments for the current year have not been received.

Provided that such action is taken within three (3) years of the date of termination, an individual whose membership has been terminated in accordance with this section may gain reinstatement by paying all back dues and assessments, as well as all current dues and assessments.

E. APPLICATION, ELECTION TO MEMBERSHIP AND RE-APPLICATION:

1.   Application:

Application for all classes of membership shall be made on the form prescribed by the American Association of Orthodontists.  In considering applications, this Association shall follow the application and appeal procedures adopted by the American Association of Orthodontists.



2.   Nondiscrimination:

Nothing contained in the Bylaws of this Association shall operate against eligibility for membership in this Association on the grounds of color, religion, race, gender, age, national origin, political affiliation, or physical disability.

3. Reclassification:

This Association reserves the right to reclassify members as a result of any change in the status or type of the practice of such a member.

ARTICLE V – OFFICERS

A. TITLE:

The officers of this Association shall be the President, the President-Elect, the Immediate Past President, and the Secretary-Treasurer.

B. QUALIFICATIONS:


Only an active member in good standing of this Association shall be eligible to serve as an officer.

C. NOMINATIONS AND ELECTIONS:

The Nominating Committee shall present nominations for the offices of President-Elect, Secretary-Treasurer, and the number of directors needed to fill the vacant positions on the Board of this Association.  These nominations shall be presented to the Secretary-Treasurer no later than sixty (60) days prior to the Annual Business meeting.

All voting for elected officials shall be by mail ballot.  The Secretary-Treasurer shall send ballots containing the names of the nominees to the membership thirty (30) days prior to the Annual Business meeting.  The Secretary-Treasurer shall designate the order in which the names appear and whether they were nominated by petition or by the Nominating Committee.  Nominees receiving a majority of the responding ballots shall be deemed elected.

D. TERM OF OFFICE:

The officers shall serve for a term of one (1) year, or until their successors are elected.


E.
DUTIES:

1. President:  It shall be the duty of the President to:

a. Serve as an official representative of this Association in its contacts with governments, civic, business and professional organizations for the purpose of advancing the objectives and policies of this Association.

b. Serve as Chair of the Board of Directors.

c. Serve as a member of the Executive Committee.

d. Be an ex officio member of all committees.

e. Create such special committees as may be necessary to expedite the functions of the Association.

f. Automatically succeed to the office of the Immediate Past President at the end of the President’s term.

g. Appoint Newsletter and Website Editor, committee members, and designate all committee chairpersons with the approval of the Board of Directors, unless otherwise designated in these Bylaws.

h. Perform such other duties as provided for in these Bylaws and as usually appertain to the office of President.

2. President-Elect:  It shall be the duty of the President-Elect to:

a. Assist in the duties of the President.

b. Serve as a member of the Executive Committee.

c. Automatically succeed to the office of the President at the end of the President-Elect’s term.

d. Perform such other duties as may be provided for in these Bylaws and as usually appertain to the office of President-Elect.

3. Secretary-Treasurer:  It shall be the duty of the Secretary-Treasurer to:

a. Approve payables as noted in the Policy Manual.

b. Serve as a member of the Budget and Finance Committee.

c. Review the Association financial reports.

d. Authorize transfer of funds.

e. Serve as a member of the Executive Committee.

f. Oversee the financial transactions executed by the Executive Director.

g. Perform such other duties as may be provided for in these Bylaws and as usually appertain to the office of Secretary-Treasurer.

4. Immediate Past President:  It shall be the duty of the Immediate Past             President to:

a. Chair the Nominating and Management Services Evaluation Committees.

b. Serve as a member of the Executive Committee.

c. Perform such other duties as may be provided for in these Bylaws and as usually appertain to the office of Immediate Past President.

ARTICLE VI – BOARD OF DIRECTORS

A. COMPOSITION:

1. The Board of Directors shall consist of ten (10) members:  The four (4) officers of this organization (as defined in ARTICLE V, Section A) and six (6) duly elected Directors.  These ten (10) members shall constitute the voting membership of the Board.

2. The Officers of the Board of Directors shall be the officers of this organization.

B. QUALIFICATIONS:

A Director shall be an active member in good standing of this Association.  Should the status of any Director change in regard to the preceding qualification during his/her term of office, that office shall be declared vacant and such vacancy shall be filled as hereinafter provided.

C. TERM OF OFFICE:

The term of office of a Director shall be two (2) years.  The consecutive tenure of a Director shall be limited to eight (8) years.

D. TERMINATION, RESIGNATION, VACANCY AND ABSENCE:

1. Any elected official may resign at any time by giving written notification to the President or the Secretary-Treasurer of this Association.  Such resignation shall take effect at the time specified therein, or immediately, if no time is specified.

The Board of Directors shall receive and pass upon resignation of officers and directors and shall fill such vacancies for the remainder of the term unless otherwise provided for in these Bylaws.

2. Any Officer or Director may be removed from their duly elected position for cause by a two-thirds (2/3) majority vote of the other members of the Board of Directors.  The individual in question shall not be allowed to vote.

3. In the absence of the President, the office of Chair shall be filled by the President-Elect and, in his/her absence, a voting member of the Board shall be elected Chair pro tem.  In the absence of the Secretary, the Chair shall appoint a Secretary pro-tem.

4. In the event the office of President becomes vacant, the President-Elect shall assume the office of President for the unexpired portion of the term as well as for the full term for which he/she would automatically assume according to these Bylaws.

5. A vacancy in the office of President-Elect or Secretary-Treasurer shall be filled by an appointment by the Board of Directors.  The person so appointed shall only serve for the abbreviated term created by the vacancy.  Thereafter, the office shall be filled by the nomination and election process described in Article VI.

E. POWERS AND DUTIES of the BOARD of DIRECTORS:

1. The Board of Directors shall be the managing body of the Association, vested with full power to conduct all business of the Association, subject to the laws of the State of California, the Articles of Incorporation, and the Bylaws, including, but not limited to:

a. Establish rules and regulations not inconsistent with these Bylaws to govern its organization and procedure.

b. Exercise full discretion in effecting publication in, or omission from, any official publication of the Association, in whole or part.

c. Establish an Executive Committee.

d. Employ an Executive Director.

e. Appoint consultants whenever necessary.

f. Nominate honorary members.

2. It shall be the duty of the Board of Directors to:

a. Provide for the maintenance and supervision of all of the real and personal property owned or operated by the Association.

b. Invite the Newsletter and Website Editors to attend the Board of Directors meetings as advisors without the power to vote.

c. Determine the time and place for convening each annual business meeting of the Association and to provide for the management and general arrangements for such meeting.

d. Cause all accounts of this Association to be audited by an independent certified accountant at least once a year.

e. Prepare a budget for carrying on the activities of this Association for each ensuing fiscal year.

f. Perform such other duties as may be prescribed by these Bylaws.

g. Fill any vacancies on the PCSO Board of Directors that may arise from the resignation or termination of a PCSO Director from California.  The new Director shall serve for the remainder of that term and be eligible to be reelected for an additional two (2) terms of two (2) years each.

F. BOARD MEETINGS:

1. Regular Meetings:  The Board of Directors shall hold a minimum of three (3) regular meetings each year.

2. Special Meetings:

a. The Chair may call a special meeting of the Board at any time.  The Chair shall call a special meeting at the request of five (5) voting members of the Board.  All special meetings shall require a minimum of five (5) days notice to each member of the Board unless waived by unanimous consent. The business of special meetings shall be limited to that stated in the official call unless waived by unanimous consent.

b. Special Meetings via Electronic Media:  The members of the Board of Directors may participate in and act at a meeting of the Board of Directors called by the Chair on matters of the Association requiring immediate attention through the use of conference via telephone and/or other communications equipment.  These meetings shall be recorded and made part of the action of the Board of Directors.

3. Quorum:  Five (5) of the voting members of the Board of Directors shall constitute a quorum.

G. MAIL VOTE:

Through the use of unanimous written consent, the Board of Directors or any committee of the Board of Directors may take any action for which it has authority without convening a meeting.  The consent to the action taken must be in writing, must set forth the action so taken, and must be executed by each member of the Board of Directors or the committee taking action.

ARTICLE VII – COMMITTEES

A. MEMBERSHIP AND ELIGIBILITY:

1. Unless otherwise specified in these Bylaws, each committee will be composed of a number of members as appointed by the President or Board of Directors.  Each committee shall have a Chairperson designated by the President, unless otherwise designated by these Bylaws.

2. All members of the committees must be active members in good standing of this Association.

3. Unless designated as a Standing Committee, a committee shall cease to exist after the completion of its directed duties or dismissed by the President or Board of Directors.

4. A committee shall report to the authority which appointed it.

B. STANDING COMMITTEES:

1. The Standing Committees of this Association shall be:

a. Budget and Finance Committee

b. Nominating Committee

c. Strategic Planning Committee

d. Continuing Education Committee

e. Executive Committee

f. Legislative Committee

g. Management Services Evaluation Committee

h. Leadership Development Committee

i. Investment Committee

2. Duties and Composition:

a. Budget and Finance Committee:

i. Shall be comprised of a minimum number of three (3) committee members, including the Secretary-Treasurer who may not serve as Chair, each of whom may serve up to three (3) terms of two (2) years each.

ii. Shall prepare an annual budget for the next fiscal year using estimated amounts of income (excluding invested reserve fund income, which shall be reported separately) and disbursements for the ensuing year.

iii. Allocate the amount of funds available to meet the various budget, committee, and Board of Directors funding requests.

iv. Make recommendations and reports to the Board of Directors when requested.

b. Nominating Committee:

i. The Nominating Committee shall consist of the Immediate Part President, who shall be Chairperson, the three (3) Past Presidents who served immediately prior to the committee chair, and the two (2) Pacific Coast Society of Orthodontists Liaison members, who shall serve in an advisory capacity, without the right to vote.

ii. This committee shall make nominations for elected CAO officers and directors and PCSO directors representing California.  These nominations shall be presented to the Secretary-Treasurer no later than sixty (60) days prior to the Annual Business meeting.

iii. Additional nominations may be submitted from an active member in good standing to the Secretary-Treasurer no later than forty-five (45) days prior to the Annual Business meeting, if endorsed by a minimum of thirty (30) members.

c. Strategic Planning Committee:

i. Shall consist of the President-Elect and a minimum of four (4) members.

ii. Shall create and update a document to guide CAO with purpose, values, goals, and a vision of the future.

d. Continuing Education Committee:

i. Develop and present educational programs for the benefit of CAO members and their staff.

ii. Submit an annual budget for educational programs for approval by the Board.

e. Executive Committee:

i. The Executive Committee shall be composed of the President, the President-Elect, the Immediate Past President, and the Secretary-Treasurer and chaired by the President.
ii. This committee shall have the power to act on behalf of the full Board of Directors on matters requiring attention or resolution in the interim between sessions of the Board.

iii. This Committee does not have the authority to amend or reserve any action adopted by the full Board.

iv. Any action taken by this Committee must be ratified by the majority of the Board at its next session in order to remain in effect.  All such actions shall be recorded in the minutes of the Board session.

f. Legislative Committee:

i. Shall consist of an Executive Committee Member, Dental Board Liaison, Government Funded Program representative and Interdisciplinary Affairs Committee Liaison and four (4) members at large.

ii. Shall work to establish CAO as a proactive organization which provides timely position statements on public policy, and regulatory and legislative matters that reflect the organization’s Strategic Plan and Mission Statement.

g. Management Services Evaluation Committee:

i. Shall consist of the Immediate Past President, who shall be the Chairperson, and the three (3) previous Immediate Past Presidents.

ii. Shall annually poll the Association’s leadership to evaluate the performance of the Executive Director and his/her staff.

h. Leadership Development Committee:

i. A resource to further identify, maintain, and provide training to future and current volunteer leaders.

i. Investment Committee:

i. Shall consist of three (3) members, one of which is also a member of the Budget and Finance Committee, who shall serve a maximum of three (3) terms of two (2) years each.

ii. Shall oversee all investments, making investment decisions as outlined in the policy manual, make an annual report on investment activity and performance to the Board of Directors and Budget and Finance Committee, and make recommendations to the Budget and Finance Committee.

C. SPECIAL COMMITTES, SUB-COMMITTEES, CONSULTANTS AND ADVISORS:

1. The Board of Directors or the President may appoint committees.

2. The Board of Directors, the President, or a committee may appoint a sub-committee when appropriate.

3. The Board of Directors may engage consultants or advisors when appropriate.  The President or a committee may engage consultants or advisors with the approval of the Board of Directors.

D. VACANCIES:

In the event of a vacancy in the membership of any committee, the Chairperson shall appoint an active member to fill such vacancy.  In the event such vacancy involves the Chair of the committee, the President shall have the power to appoint an ad interim chair unless otherwise provided for in these Bylaws.

E. QUORUM:

A majority of the members of any committee shall constitute a quorum.

F. MAIL VOTES:

Through the use of unanimous written consent, any committee may take any action without convening a meeting.  The consent to the action taken must be in writing, must set forth the action so taken, and must be executed by each member of the committee.

ARTICLE VIII – EXECUTIVE DIRECTOR

A. EXECUTIVE DIRECTOR:

An Executive Director of this Association may be employed by the Board of Directors.  The Board of Directors shall determine the compensation and tenure of the Executive Director.

B. DUTIES:

Duties of the Executive Director shall be determined by the Board of Directors and the performance of these duties shall be subject to the supervision of the Board of Directors.

ARTICLE IX – MEETINGS

Annual Business Meeting:  The Association shall cause a meeting at least once annually of the membership of this Association.  Such meeting shall be open to all members.  The Executive Director shall notify the membership at least four (4) weeks prior to the annual meeting the time, place, and anticipated program of each annual meeting.

ARTICLE X – FINANCES

A. FISCAL YEAR:

The fiscal year of this Association shall begin January 1 and end December 31 of each calendar year.

B. GENERAL FUND:

All receipts of the Association shall be deposited in a bank to be approved by the Board of Directors.  All bills shall be paid only by checks signed by the Executive Director and/or Secretary-Treasurer or any other two (2) officers of the Association.

C. BUDGET PREPARATION AND ADOPTION:

The proposed budget for each ensuing fiscal year shall be adopted by the Board of Directors.

D. AUDITING OF ACCOUNTS:

All accounts of this Association shall be reviewed by an independent certified public accountant at least annually, and a report of such review shall be submitted to the Board of Directors.

ARTICLE XI – INDEMNIFICATION

This Association shall indemnify to the full extent authorized or permitted by the Corporation Law of the State of California any person made, or threatened to be made, a party to an action, suit or proceeding (whether civil, criminal, administrative or investigative) by reason of the fact that he/she is or was a Director of, officer of, employee of, or a member elected or appointed to any position of responsibility within this Association.

ARTICLE XII – PARLIAMENTARY AUTHORITY

The current edition of “Sturgis Standard Code of Parliamentary Procedures” shall govern this organization in all parliamentary situations that are not provided for in the law or in this Association’s corporate charter, Bylaws or adopted rules.

ARTICLE XIII – AMENDMENTS

A. PROCEDURE:

Any amendment must first be approved by the Board of Directors which will direct the Bylaws Committee to draft appropriate language reflecting the Board of Directors’ direction and is consistent with all other sections of these Bylaws.  After consideration by the Bylaws Committee, such proposed amendments and Bylaws Committee opinion shall be reported to the Board of Directors for approval.

B. MAIL BALLOT:

An amendment having been approved by the Board of Directors may be adopted by a mail ballot.  Provided that notices stating the contemplated changes have been mailed to the voting membership at least thirty (30) days prior to the adoption date, the amendments will be approved by a two-thirds (2/3) affirmative vote of the members voting.

ARTICLE XIV – PRINCIPLES OF ETHICS

The Principles of Ethics of the American Association of Orthodontists shall be the principles of ethics of this Association.

ARTICLE XV – DISCIPLINARY PROCEEDINGS

The Disciplinary Proceedings of the American Association of Orthodontists as contained in its Bylaws and policy statements shall be the Discipline Proceedings of this Association.
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