Bylaws

of

Afghan Medical Professionals Association of America, Inc.

Preamble:

In July, 1992, a group of Afghan physicians proclaimed the establishment of an Association, known as the Afghan Physicians Association in America, Inc. or APAIA.  

Now known as Afghan Medical Professionals Association of America.

The Association was established in Massachusetts, and is now authorized to do business in Virginia.  

Objectives:

The primary objective and purpose of this corporation are as follows:

a) to promote medical education,  research and to provide educational assistance by means of teaching materials, and training opportunities for Afghan medical and paramedical personnel

b) to seek means for the delivery and transportation of the above medical supplies and other health related goods. 

c) to assist improving the quality of medical education.

d) to obtain monetary and technical support from various organizations actively participating in medical reconstruction of health system in Afghanistan.

e) to establish cooperation and relationships between AMPAA and other health organizations.

Article 1

Name:

The name of this organization shall be Afghan Medical Professionals Association of America, Inc.

Article 2  

Legal Status
AMPAA shall be an independent, nonprofit, nonpolitical, professional, and educational organization, tax exempt under section 501(C)(3) of the IRC.  AMPAA shall be eligible to receive contributions that are tax deductible in the United States and in any other country whose laws so permit. 

Article 3

Emblem (SEAL)

The medical insignia with AMPAA abbreviation in bold letters in the middle circle and full name of association in the other circle.

Article 4

Membership:

Membership in the AMPAA shall be extended to all physicians and allied health 

professionals regardless of their ethnic, religion, racial, gender and language differences.

AMPAA shall have the following types of memberships:  Active and Honorary

1. Active members shall consist of all medical and allied health professionals who graduated from a related school recognized by the World Health Organization (WHO) and who have joined AMPAA as members and are current in their dues.

2. Honorary: shall consist of those physicians, allied health professionals and non-medical individuals who do not actively participate at the activity of the association, but are deemed deserving of membership by virtue of their outstanding reputation, and noteworthy contribution to the health of Afghans.

Article 5

Organizational Structure:

1.   The organization shall consist of the following branches:

The General Body

Board of Directors

Regional Representative

2.  General Body: 

The general body, the supreme authority, consists of all active members of the 

AMPAA. Actions taken by the officers or committees of the AMPAA may be approved, rejected or amended by this body.

3.  Board of Directors

The Board of Directors consists of nine (9) members of the AMPAA with the members collectively known as the Board of Directors. The number of directors may be changed by amendment, or by repeal of these bylaws, and the adoption of new bylaws.

4.  Officers:

The officers of the corporation shall consist of: 

A-President

B-Vice President

C-Secretary

D-Treasurer

5.  The Board of Directors and Officers of the AMPAA shall be elected from among the members of the General Body by direct and secret ballot, by members.

6.  One must be a good standing member for one year to be elected into the board of directors.  To be eligible to be an officer, one must have been a member in good standing for two years prior to being elected.  If all the vacancies can not be filled through an election, then the BOD has the right to select qualified members for such vacancies.
Article 6  (Reserved)

Article 7

Duties of the Board of Directors

The Board shall have the power to adopt, institute and carry out the following duties:

To adopt rules and regulations for its own functioning and for the administration of the affairs of the association.

To appoint committees (standing or special) from among the members of the General Body.

To approve the date and the place of meetings.

To control the management of the affairs of the association.

To meet at least annually and may hold other meetings as the board of directors may deem necessary. 

To approve each action and resolution in the name of AMPAA before it becomes effective.

To approve the association budget and the annual meeting. 

To control of all funds and property of the association.

To facilitate and support the members with regard to medical education.

To represent AMPAA as official representatives on all formal and official functions in the United States, Afghanistan and elsewhere.

Article 8

Duties of President:

President shall be elected at the annual meeting of the General Body by direct and secret ballot of a majority of the votes representing at annual meeting at which a quorum is present. A candidate for presidency shall be a member in good standing for two years prior to being elected. President shall have the following responsibilities:

To serve as Chairperson of the Board of Directors.

To preside at all meetings, keep order and facilitate debates. 

To deliver presidential address.

To call meetings at his/her own discretion.

To supervise the activities of the officers.

To execute in the name of association such deeds, mortgages, bonds, contracts, checks and other instruments, which may from time to time be authorized by the board of directors

To implement all policies and to provide input into the long range planning process

To perform other duties incident to his/her office and such others entrusted to him/her by

the bylaws or which may be prescribed from time to time by the Board of Directors.

Article 9

Duties of Vice President

The Vice president in the temporary absence of the President, shall assume all his/her duties and responsibilities. The Vice president shall have other powers and perform such other duties as may be prescribed by law, by the Articles of Incorporation, by these bylaw, or as may be prescribed by the Board of Directors.

Article 10

Duties of Secretary:

The Secretary shall be responsible for accurate minutes of the meetings, maintenance of 

the membership file and official correspondence of the corporation. 

Article 11

Duties of Treasurer:

The Treasurer shall have the following duties:

To be responsible for all funds and securities of the corporation. 

To collect annual memberships dues, donations and other sum due to the corporation.

To keep membership records. 

To deposit all funds received in the name of the association in such banks, trust companies, or approved depositories as determined by the Board of Directors.

To disburse, or cause to be disbursed, the funds of the association as may be directed by the board of directors, obtaining proper vouchers for such disbursement.

To keep and maintain adequate and correct accounts of the association’s properties and business transactions, including accounts of its assets, liabilities, receipts, disbursements, gains and losses.

To prepare the AMPAA annual financial report to be presented to the annual general meeting. 

To provide periodical financial reports with recommendations to the board of directors for its review.

To exhibit at all reasonable times the books of account and financial records to any director of the association, or to his/her agent or attorney, on request therefore.

To be custodian of the records.

Article 12

Term of office:

The term of office for the president is two (2) years. Members of the Board of Directors shall be elected for a term of three (3) years.  The president cannot run for more than two consecutive terms.
Article 13

Vacancies:

Any vacancies caused by the death, resignation, removal, disqualification, or otherwise, of any officer, shall be filled by the board of directors. Directors and the President may be removed by majority vote of all members voting at a meeting of the General Body at which a quorum is present. In the event of vacancy in any officer other than President, such vacancy may be filled temporarily by appointment by the president until such time as the board shall fill the vacancy. Vacancies occurring in the offices of officers appointed at the direction of the board, may or may not be filled as the board shall determine. A person elect to fill vacancy as provided hereinafter shall hold the office until the next election of the Board of Directors or until his or her death, resignation or removal from the office.

 Article 14

Non-liability of directors:

The directors shall not be personally liable for the debt, liabilities, or other obligations of the association.

Article 15

Indemnification:

Indemnification for directors, officers, employees or other agents of the AMPAA shall be provided to the fullest extent provided by law or as may be approved by the Board of Directors. 

Article 16

Regional Representative:

1.  The AMPAA will set up branches within and outside the United States to represent the corporation in each region as deemed necessary, hereinafter called as regional chapter.  

2.  Each regional chapter shall have a charter consistent with the provisions of these bylaws and all amendments.  Board of Directors will revoke any charter found to be inconsistent with these bylaws. 

3.  Each charter will be signed by president and secretary of that charter, and authorized by the Board of Directors.  The president or his/her designee of each chapter will have a seat in the Board with voting right.  It is mandatory that a member of a chapter become a member of the AMPAA.  

4.  The annual dues assigned by any regional chapter will not substitute for AMPAA membership dues.

Article 17

Compensation:

Directors shall serve without compensation except that shall be allowed and paid their actual necessary expenses incurred in attending Director’s meetings.  Directors shall be allowed reasonable advancement or reimbursement for expenses incurred in the performance of their regular duties.  Directors may not be compensated for rendering services to the corporation in any capacity other than director unless such other compensation is reasonable and is otherwise allowed under the provision of article 15 of this by-law.

Article 18

Place of meeting:

Meeting of the AMPAA shall be held as designated from time to time by the resolution of the Board of Directors.  At the absence of such designation, any meetings shall be held at the principal office of the AMPAA.  Any other meeting place shall be valid only if held on the written consent of all directors given either before or after the meeting and filed with the secretary of the association or after all Board members have been given advance written notice of the meeting as hereinafter provided for the special meetings of the board.  Any meeting, regular or special, may be held by conference telephone, or similar communications equipment.

Article 19

Regular meetings:

Regular meeting of directors shall be held quarterly with the date of meeting announced 30 days in advance.

Article 20

Special meetings:

Special meetings of the Board of Directors may be called by the Chairperson of the board the President, the Vice President, the Secretary, or by any two directors.  Such meetings shall be held at the place within or without the State of Virginia designated by the person or persons calling the meeting, and in the absence of such designation, at the principal office of the AMPAA.  

Article 21

Notice of meeting:

Regular meetings of the Board maybe held without notice.  Special meetings of the board shall be held upon two weeks notice by mail.  Urgent special meetings shall be held upon (4) days notice by first class mail or forty eight (48) hours notice delivered personally, or by telephone or telegraph and fax.

Article 22

Contents of Notice:

Notice of meetings shall specify the place, day and hours of the meeting.

Article 23

Waiver of Notice and consent to holding meetings:

The transactions of any meeting of the board, however called and noticed or wherever held, are as valid as though the meeting had been dully held after proper call and notice provided a quorum as hereinafter defined, is present and provided that either before or after the meeting, each director not present signs a waiver of notice, a consent to holding the meeting, or an approval of the minutes thereof. All such waivers, consent, or approval shall be filed with the association records or made a part of the minutes of the meeting.

Article 24

Quorum:

A quorum shall consist of one half of the board of directors, except as otherwise provided in this by laws.  No business shall be considered by the board at any meeting at which a quorum is not present, and the only motion which the Chair shall entertain at such meeting is a motion to adjourn. 

Article 25

Conduct of meetings:

Meetings of the Board of Directors shall be presided over by the Chairperson of the Board, or, if, no such person has been so designated or, in his or her absence, by a chairperson chosen by a majority of the directors present at the meeting.  The Secretary of the Association shall act as secretary of all meetings of the board, provided that, in his or her absence, the presiding office shall appoint another person to act as secretary of the meeting.

Article 26

Action by unanimous written consent with meeting:

Any action required or permitted to be taken by the board of directors under any provision of law may be taken without a meeting, if all members of the board shall individually or collectively consent in writing to such action.  For the purpose of this section only “all members of the board” shall not include any “interested director”.  Such written consent or consents shall be filed with the minutes of the proceedings of the board.  Such action by written consent shall have the same force and effect as the unanimous vote of the directors.  Any certificate or other document filed under any provision of law which relates to action so taken shall state that the action was taken by unanimous written consent of the board of director without a meeting and the Bylaw of the association authorize the directors to so act, and such statement shall be prima facie evidence of such authority.

Article 27

Execution of instruments, deposits and funds:
1.  The Board of Directors, except as otherwise provided in these bylaws, may by resolution authorize any office or agent of the association to enter into any contract or to execute and deliver any instrument in the name of or an behalf of the AMPAA, and such authority may be general or confined to specific instances.  Unless so authorized, no office, agent or employee shall have any power or authority to bind the association by any contract or engagement or to pledge its credit to render it liable monetarily for any purpose or in any amount.

2.  Except as otherwise specifically determined by resolution of the Board of Director or as otherwise required by law, checks, drafts, promissory notes, orders for the payment of money, and other evidence of indebtedness of the association shall be signed by he Treasurer and countersigned by the President or Vice President at the absence of president.

3.  All funds of the corporation shall be deposited from time to time to the credit of the association.

4.  The board of director may accept on behalf of the corporation any contribution, gift bequest, or devise for charitable or public purposes of the corporation. Any gift or contribution shall be reported to the Board within 14 days to be acknowledged.

 Article 28

Annual Report:

The board shall cause an annual report to be furnished not later than one hundred twenty (120) days after the close of the corporation’s fiscal year to all Directors and to any members of the AMPAA who request it in writing. The annual report shall contain the following information in appropriate details:

a) The assets and liabilities, including the trust funds of the corporation as of the end of the fiscal year.

b) The principal changes in assets and liabilities, including trust funds during the fiscal year.

c) The revenue or receipts of the Association both unrestricted and restricted to particular purposes, for the fiscal year.

d) The expenses or disbursements of the Association for both general and restricted purposes, during the fiscal year.

e) Any other information required by Article 29.

The annual report shall be accompanied by any report thereon of independent accountants, or, if there is no such report, the certificate of an authorized officer of the corporation that such statement were prepared without audit from the books and records of the corporation.

If the corporation receives Five Thousand Dollars, or more, in gross revenue or receipts during the fiscal year, the corporation shall automatically send the above annual report to all members the such manner, at such time, and with such contents, including an accompanying report from an independent accountant or certification of an officer as specified by the above provisions.

Article 29 

Annual Statement of Specific Transactions to members:

An annual statement shall be delivered or mailed to all directors within ninety (90) days after the closing of the corporation’s fiscal year which briefly describes the amount and circumstances of the following. 

(a) Any transaction in which the corporation, or its parent or its subsidiary, was a party and in which either of the following had a direct or indirect material financial interest:

(1) Any director or officer, or its parent or subsidiary (a mere common directorship shall not be considered a material financial interest; or

(2) Any holder of more than (10%) of the voting power of the association, its parent or its subsidiary.

The above statement need only to be provided with respect to a transaction during the previous fiscal year involving more than One Thousand Dollars ($1000) or which was one of a number of transactions with the same person involving, in the aggregate, more than One Thousand Dollars.

(b) Any indemnification or advance aggregating more than One Thousand Dollars ($1000) paid during the previous fiscal year to any director or officer, except that no such statement need be made if such indemnification was approved by the members of the board.

Article 30

Amendments:

1.  Amendment to these Bylaws can be initiated by the President, Board of Directors, or by a proposal signed by at least 20 members of the Association in good standing.

2.  The signed proposal needs to be delivered to the secretary at least ninety (90) days before the annual meeting.

3.  The proposed amendments shall be immediately delivered to the board of directors

4.  If the majority of the board members accepts the amendment, the secretary shall send a notice of the proposed amendment to the entire members of the AMPAA within thirty (30) days of the board’s action.

5.  Amendment may be initiated by a majority vote of the board of directors at least sixty (60) days before the annual meeting.  The secretary shall notify the entire members of the corporation within thirty (30) days before the annual meeting.

6.  The secretary presents the proposed amendment to the members at the annual meeting. If 51% of the voting member approved the proposal, the amendments will be adopted.

7.  The ballots may be mailed by voting members, and the result of the mail votes will be added to and announced with the result of votes by members present at the annual meeting.

Article 31
Dissolution:

1.  Dissolution of the corporation can be considered only if:

a.  Recommended by two thirds of the majority of the Board of Directors

b.  Discussed at the regular annual meeting

c.  After four weeks notice in writing to each member in good standing

2.  The corporation shall not be dissolved if 51% or more of the members in good standing or the majority of the board of directors reject the dissolution proposal.

3.  In case of dissolution, the board of directors, after paying the liabilities can decide to what charitable, educational, religious, or scientific organization give the assets of AMPAA, subject to the law and regulations applicable to the dissolution of non-profit organizations.

Article 32
Dues:

1.  Each member will pay annual membership dues by January 1st, of each year

2.  The amount of membership due shall be determined by the Board of Directors.

3.  If dues are not paid by January 1st, of that year, a notice will be set to the member.  If the dues are still not received by March 21st , the right to vote and all other privileges including any office will be suspended.  However, the defaulting member can attend the meetings.

4. Dues are as follows:


-Student: $5.00


-Resident: $75.00


-Active Healthcare providers: $175.00


-Retired Members: $50.00

Article 34

Bylaws Adoption:

Adopted this _31st__ day of ___January____, 2011, by the initial Board of Directors of the corporation.








_________________________








President








________________________








Secretary
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