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Bylaws Amendments Package 

 

On October 9, 2018, the Board of Directors for the National Institute of Oilseed Products 

approved a motion to make several amendments to the organization’s bylaws.  The following 

amendments were approved by the Board and will be presented to the membership for final 

approval at the 2019 Annual Meeting: 

 

Article I  

 

Adding “(“Institute”)” to the end of Section 1 to clarify that usage of “Institute” in the bylaws 

means the National Institute of Oilseed Products. 

 

A new Section 3, which clarifies the Institute’s status as a Section 501(c)(6) entity, was added.  

This language is useful for IRS compliance: 

 

No part of the net earnings of the Association shall inure to the benefit of, or be 

distributable to its members, directors, officers, or other private persons, except 

that the Association shall be authorized and empowered to pay reasonable 

compensation for services rendered and to make payments and distributions in 

furtherance of the purposes of the Association. Notwithstanding any other 

provision of these Bylaws, the Association shall not carry on any activities not 

permitted to be carried on by a corporation exempt from federal income tax under 

Section 501(c)(6) of the Internal Revenue Code of 1986, as amended. 

 

 

Article III  

 

Section 2 was amended in the following manner to remove the requirement that new members be 

sponsored for membership by two current members: 

 

Upon making a written application to the President Institute, Aapplicants for 

membership shall be proposed to the Board of Directors by two (2) members in 

good standing.  The Board of Directors shall approved or disapproved by the 

Board of Directors the application.   

 

Article V 

 

Section 1 was amended to reflect that NIOP will no longer have a Secretary.  Notices of member 

meetings will be provided by the President: 

 

The annual meeting of the Institute shall be held each year at a time during the 

months of January through April, at a place, and at such hour as shall be 
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determined by the Board of Directors.  Notices of such meeting, specifying time, 

place and the hour of convening, shall be given to each member by the Secretary 

on authority of the President after said determination by the Board of Directors 

and such notices shall be mailed at least 15 days before the date of the said 

meeting. 

 

Section 6 was amended in the following manner to provide the Institute the flexibility to use 

electronic communications (e.g., electronic mail, online survey) for conducting membership 

votes: 

 

All of those actions which must or may be accomplished at a membership 

meeting may also be done by a ballot mailed or communicated by electronic 

means to the full membership to which fifty percent or more of the full voting 

membership shall respond within 30 days to constitute a quorum.  A majority of 

the ballots shall carry action, unless specifically provided otherwise herein. 

 

  Article VI 

 

Section 1 was amended to remove the maximum number of board members: 

 

The Board of Directors shall consist of not less than twelve (12) persons and not 

more than sixteen (16) seventeen (17).  Each of such persons shall be a 

representative of a member, but no member shall have more than one 

representative upon the Board of Directors.  Any director who is unable to attend 

a meeting of the Board of Directors may appoint an alternate from his member 

firm or corporation to attend such meeting in his or her place and stead. 

 

Section 2 was amended to comply with an amendment to Section 3: 

 

The Board of Directors shall be elected at the annual meeting of the members and 

shall serve until the next annual meeting or until their successors are elected.  If a 

director should die or resign during the term to which he was elected, or if that 

director’s seat shall otherwise be declared vacant, the vacancy so created may be 

filled by a majority vote of all remaining directors, the director so chosen to serve 

until the next annual meeting. 

 

A new Section 3 was added to provide a procedure for removing an inactive director: 

 

If any Director shall fail to attend two (2) out of three (3) consecutive meetings of 

the Board of Directors without sending a communication to the President or 

Secretary stating the reason for any such absence(s), or if the reason(s) provided 

for any such absence(s) are unacceptable to the Board, that Director’s seat on the 

Board may be declared vacant by action of the Board. 
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Article VII 

 

Section 1 was amended to remove the office of Secretary: 

 

The Institute shall have five four officers consisting of a President, First and 

Second Vice Presidents, a Secretary, and a Treasurer.  The Secretary and 

Treasurer may be the same person.   Such officers shall be elected at the annual 

meeting, to serve until the next annual meeting or until their successors are 

elected or appointed pursuant to Section 4 of this Article. 

 

Section 3, which described the process for annual appointment of the Executive Director, was 

deleted.  This provision has not been used for several years since NIOP has hired an association 

management firm to manage the Institute’s business. 

 

The officers shall also appoint an Executive Director, immediately following the 

annual meeting, who shall serve for one year or until a successor is duly 

appointed and qualified.  Compensation for the Executive Director is to be set by 

the officers at the time of his or her appointment. 

 

Article VIII 

 

Article VIII was amended to align with amendments to Article XI: 

 

All officers and directors, except those officers whom the Board of Directors has 

the power to appoint, shall be elected at the annual meeting of the membership by 

a majority vote of the members present, which members represent a quorum.  

Prior to such meeting the annual meeting, the Nominating Committee, (as more 

specifically set forth in Article XI, Section 4), President shall appoint a 

Nominating Committee, shall present to the meeting its nominations for officers 

and directors.  Any member may propose candidate nominations to the 

Nnominating Ccommittee for consideration providing such nominations are made 

not later than ninety (90) days prior to the annual membership meeting. 

 

Article X 

 

Article X was amended to add headings to the officer descriptions.  The Sections were also 

renumbered. 

 

Section 3, which describes the duties of the Secretary, was deleted. 

 

Section 4 was amended to clarify that the Executive Director is not a voting officer: 

 

Section 4.  Executive Director. It shall be the duty of the Executive Director 

to administer the affairs of the Institute subject to direction of the President and 

the Board of Directors.  The Executive Director is not entitled to a vote in any 

Board or Committee meetings. 
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Article XI 

 

The Sections were re-numbered. 

 

A new Section 1 was added to clearly define the Executive Committee and its authority to act on 

behalf of the full board.  This provision also provides that the full board can overturn any action 

of the : 

 

(a) The Executive Committee shall have up to 6 members, with up to 2 of them 

Directors elected by the Officers, together with the President, First Vice-

President, Second Vice-President, and Treasurer.   

 

(b) The Executive Committee shall have and exercise all of the authority of the Board 

of Directors, except authority to: 

 

1. Amend, alter, or repeal the bylaws 

2. Elect, appoint, or remove officers or members of the Executive Committee 

3. Amend or restate the Articles of Incorporation 

4. Adopt a plan of merger or consolidation 

5. Sell, lease, exchange, or mortgage all or substantially all of the Institute’s 

property and assets 

6. Initiate proceedings to voluntarily dissolve the Institute or to revoke such 

proceedings 

7. Adopt a plan for the distribution of the Institute’s assets 

8. Amend, alter, or repeal any resolution of the Board of Directors which 

provides that such action shall not be taken by the Executive Committee. 

 

(c) The Board of Directors may preempt or repeal any action contemplated or taken 

by the Executive Committee by passing a resolution with a simple majority vote. 

 

Section 1 was renumbered to Section 2 and was updated to reflect the Rules Committee’s current 

role in the Institute, change leadership roles, and provide more flexibility with respect to the 

Rules Committee: 

 

(a) The Rules Committee is responsible for maintaining and revising the 

Trading Rules promulgated by the Institute. The First Vice President shall 

serve as Chairman of the Rules Committee (“Chairman”).  In the event 

that the First Vice President is unable to serve as Chairman, the Second 

Vice President will assume the role of Chairman.  The Rules Committee 

shall consist of at least five (5) and no more than eleven (11) persons who 

serve as representatives of the members.  The Chairman may appoint, 

from time to time, a Rules Committee when necessary to review or revise 

the Trading Rules. 
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The President shall appoint from among representatives of the members, a 

Rules Committee comprised of at least nine (9) but no more than fifteen 

(15) persons, and one of whom shall be the First Vice President or, in the 

event of his or her inability or unwillingness to serve, the Second Vice 

President.  The Vice President so serving shall be designated as the 

Chairman of the Rules Committee (“Chairman”).  It shall be the duty of 

the Rules Committee to maintain and revise from time to time the Trading 

Rules promulgated by the Institute. 

 

(b) The Rules Committee may shall meet at least annually at the place of the 

annual meeting of the membership (“Rules Committee annual meeting”). 

unless the Committee advises the Board of Directors or the President that 

there is no business to come before such a meeting.  Such meeting shall be 

open to all members; provided, however, that only members of the Rules 

Committee shall be entitled to vote at such meeting. 

 

Section 2 was renumbered to Section 3 and was updated to provide more flexibility with respect 

to the Technical Committee.  It also makes clear that the Board can act on behalf of the Rules 

Committee and Technical Committee if necessary: 

 

(a) The President shall may appoint, from among representatives of the 

members, a Technical Committee comprisinged of at least six (6) but no 

more than twelve (12) persons, and the President shall designate one 

member of the Committee as its Chairman.  When appointed and 

constituted, Iit shall be the duty of the Technical Committee to advise the 

Board of Directors regarding technical and regulatory issues and to make 

technical amendments to the Trading Rules. 

 

(b) In the event that the Technical Committee is not appointed and constituted 

at any given time, the Rules Committee shall have all duties and 

obligations regarding the Trading Rules that the Technical Committee 

otherwise would have if duly appointed.  In the event that neither the 

Technical Committee nor the Rules Committee is appointed and 

constituted at any given time, the Board of Directors shall have all duties 

and obligations regarding the Trading Rules that the Technical Committee 

and/or the Rules Committee would have if duly appointed. 

 

A new Section 4 was added regarding the Nominating Committee.  The Nominating Committee 

will be chaired by the Second Vice-President.  This would allow the Second Vice President to 

serve two years on the committee (one as Second Vice-President, one as First Vice-President).  

The terms will be staggered (after 2019) so that there is continuity on the Nominating Committee 

: 

 

(a) The Nominating Committee shall consist of the First Vice-President, the Second Vice-

President, and a Director appointed by the Chairman of the Nominating Committee. 
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(b) The Second Vice-President shall serve as Chairman of the Nominating Committee. 
 

(c) Members of the Nominating Committee shall serve two (2) year terms, except that 

during the 2019 Fiscal Year, the First Vice-President shall serve only one year. 
 

(d) The Nominating Committee shall submit its nominations to the Board of Directors at 

a Board meeting that precedes the annual membership meeting. The Nominating 

Committee’s report shall recommend one (1) nomination each for: 
 

(1) President; 

(2) First Vice-President; 

(3) Second Vice-President; 

(4) Treasurer; and  

(5) Each vacancy on the Board of Directors. 

 

(e) The Board of Directors may, from time to time, instruct the Nominating Committee 

to submit nominations for any vacant committee seat under this Article XI. 

 

 


