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ixevutive Viee President
Dear Sir:

We are writing to seek an FEC Advisory Opinion regarding the
relationship between the Independent Bankers Association of America
(IBAA), a national banking trade association, and independently
organized state banking associations, for PAC fundraising purposes.

The IBAA has had a national PAC since 1977 (IBAAPAC). At issue is
whether these state independent banking associations can act as
fundraising arms for the PAC of the national trade association.

The IBAA and the state independent banking associations have a
common but not identical membership base of independent community
banks. Member banks pay dues separately to the IBAA and to the
state independent banking associations. IBAA membership does not
carry state membership with it nor does state membership carry IBAA
membership. The IBAA is not a dues paying member of any state
independent banking association.

State independent banking associations are voluntary dues paying
associate members of the IBAA. Generally, associate members do not
have a vote in association matters and, unlike IBAA member banks,
have no vote at the IBAA’s convention.

The 36 state independent banking associations around the country
have a state independent banking association and elect a Chairman
and Vice Chairman each year. The IBAA By-laws provide that the
elected Chairman and Vice Chairman of the state independent banking
association are full members of the IBAA Board of Directors.

Under new FEC regulations put forth this year, it is our
understanding that a full member is defined as one who pays full
dues and votes for a member on the highest governing body of the
association. Unfortunately, our by-laws (see attached) are not
clear for FEC purposes as to what our "highest governing body" is,
i.e., it could be the annual convention or the board of directors.
Section 2.1 states that: "The final authority of the Association
is in the General or Special Convention." However, section 5.0 of
our bylaws states that: "The Board of Directors shall be vested
with the responsibility and authority to manage the affairs, funds,
property and finances of the Association, except as may otherwise
be provided by these bylaws."
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Recently, a state independent banking association develped its own
federal PAC and asked us to jointly raise federal PAC funds with
itl

For IBAAPAC fundraising purposes, our questions are:

First: Can we proceed on the premise that the IBAA Board of
Directors of the IBAA is the highest governing body of the IBAA?
Since elected state independent banking association officials are
drawn from state independent banking association ranks following a
vote by all of the state independent banking association officials,
and these two individuals sit on and are full members of the IBAA
Board, this interpretation would then allow such state association
officials to raise funds on behalf of the IBAAPAC.

Second: If a state independent banking association creates a
federal PAC, may an independent community bank member of both
associations give solicitation approval to one and have it cover
both associations? If the independent community bank is only a
member of one association, can it give approval to it and have it
cover both associations?

Third: We would like to know if our two PACs are affiliated, and
if so, should all federal campaign contributions to candidates be
aggregated for PAC donation limitation purposes?

Finally: Can IBAAPAC solicit and/or accept funds from a state
independent banking PAC that have been solicited from non-IBAA
members of the state independent banking organization?

Thank you for your attention to these matters.

Sincerely,

N . G 2=

Kenneth A. Guenther
Executive Vice President
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Retall Marketing Program
Customer insurance & Investments—Cont'd

Life, Health & Annuity Insurance
* Universal Life
* Investment Quality Life
* Simplified & Guaranteed Issue Life
* Survivor Whole Life
* Term Life
* Long-Term Care
" Supplemental Health
* Single Premium Deferred Annuity
* Variable Annuity
Property/Casualty Insurance
* Homeowners
¢ Auto
* Commercial
* Crop Hail
* Mechanical Breakdown
Investments
* Mutual Funds

* Discount Brokerage
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CONSTITUTION OF

COMMUNITY BANKERS ASSOCIATION OF ILLINOIS
ARTICLE 1
— Name —

The name of 1his Not-For-Profit Corporation shall be Community Bankers Associalion of
linois (CBAI).

ARTICLE 2

— Purpose —
This Association herehy declares the following to be its general purposes, guiding aims
and principles:
Section 1: To represant the strengths, values and contributions of community banking
in tinois to public officials and the public.
Section 2: To take such action as will preserve compelition in banking and prevent the
concentration of controi of banking resources.
Section 3: To support the dual banking system and protect the right of the State of
lliinois to determine the type of banking structure best suited to its sconomy.
Section 4: To maintain an association of community banks in the State of Hilinois which
will have the capability and respect requisite to the effective protection and promotion of
the interests of its members and the general public.
Section 5: To assist and cooperate with the Independent Bankers Association of
Amenca and other organizations in the pramotion and enaciment of better state and
federal banking laws for the advancement of community banking and the protection of
the public interest consistent with sound banking practices.
Section 6: To encourage high ethical standards and improve education in banking.
Section 7: To take such action as may be deemed necessary to serve community
banking and the public interest, and to perform such other acts as are permitted 10 a
nonprofit corporation of this type.

ARTICLE 3

— Location —
The principle office of this Association shall be located within the State of liiinois as the
Board of Directors may from time to time determine.

ARTICLE 4
-~ Membership —
Membership in the Association shall consist of three classes: active, associate, and
distinguished.
Section 1: An active member is any national bank, siate bank or trust company located
in llinois which agrees with and adheres to the principles and purposes of this
Association, is approved for membership by the Board of Directors of the Association,

. and pays the prescribed dues.

Section 2: An associate member is any person, lirm or corporation which is approved
for membership by the Executive Commiltee or the Board of Directors of the
Association. and pays the prescribed dues. There shall be lwo or more subclasses of
associate members as prescribed in Article 2 of the By-Laws. Associate members shall
be entitled to enjoy all the privileges and courtesies of the Association, including its
m_ﬂaoi_ Conventions but not the right ol voting or hoiding any elective or appointive
office.

Section 3: Any active member or associate member lailing within thirty days to honor
and pay any bill or draft drawn on il by the Association for the amount of its semi-annual
or annual dues to the Association shall be considered as having withdrawn from
membership and shall thereupon forfeit all privileges of its membership; provided.
however, that such member may thereafter be reinsiated by the Association upon
payment of dues.

Section 4: A distinguished member is any person that is approved for membership by
the Association. A distinguished member shall have the same status and privileges as
associale members but shall not be required to pay dues.

Section 5: Any active, associate or distinguished member may be expelled from
membership by 8 two-thirds vote of all the members of the Board of Direciors of this
Association.

Section 8: Any financial institution or related organization or person that has been
exoulied from membership by a two-thirds vote of all the members of the Board of
Directors for any reason other than nonpayment of dues may appeal o the total
membership. A baliot with separate Ietters from the Board of Direclors and the expeiled
member, each stating ils case, will be sent to the entire membership. The ballots will be
promptly returned to and counted by a neulral party. A two-thirds majonty of the
members voling is required to reinsiaie the expelied member

Continued next v-o.m
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ARTICLE 5
— Management —
CONVENTIONS

Section 1: The supreme authority of the Association shall be vested in the Convention
uniess otherwise provided in the Constitution.

Section 2: The Convention of the Association shall meet in regular session annually,
the date and place to be determined by the Board ol Directors, and notice of which
session shall be given to the membership not later than thirty days prior thereto.

Section 3: Special sessions of the Convention may be called by the Board of Directors,
or shall be called by the Board of Directors within thirty days after receipt of a petition
setting forth the matters 1o be presented, signed by not less than twenty percent of the
active membership, and in either event said special session shall be called upon not
less than two wesks' notice 10 the membership of the time and place of such special
session, and the nature of the business to be transacted.

Section 4: Only active members shall be entitied to vote at any session of the Conven-
tion. Each active member shall be entitled 1o be represented by one delegate at any
session of the Convention and such delegate must be an officer or director of the
respective members. Floor privileges, without vote, shall be granted to any number of
additional representatives of any member and to all former presidents of the Associa-
tion not qualified as delegates. The delegates present at any session of the Convention
shall constitute a quorum.

Section 5: All voting at sessions of the Convention shall be via voice unless otherwise
ordered. Delegates shall vote in person only and shall not represent more than one
member. Voting by proxy shall not be permitted.

Section 6: if by a majority vote of the members of the Board of Directors, by reason of the
existence of a state of war or other emergency, it is deemed axpedient in any year for the
Association to forego the annual regular session, then the Board of Directors shall be
authorized to do so and perform all acts authorized to be done and performed by the
regular session of the Convention except electing officers and acting on proposed
amendments to this Constitution, which matters shall be submitted by mail to the entire
active membership of the Association. If replies are received from a majority of such
members, then in the case of election of officers, the candidate receiving the highest
number of votes shall be declared elected; and in the case of a proposed Amendment, it
shall be carried on the affirmative vote of two-thirds of the members replying.

Section 7: Robert’s Rules of Order shall govern the proceedings of all sessions of the
Convention except as otherwise determined herein or by the By-Laws.

MANAGEMENT BETWEEN CONVENTIONS

Section 1: The adminisiration of the affairs of this Association between annual meet-
ings shall be vested in the Board of Directors.

Section 2: The Board of Directors shall bs composed of the Group Director (who must
be an officer or director of an aclive member bank) from each CBAI Group, the imme-
diate past-president of CBAI, the State Directors to the IBAA, providing they are officers
of active member banks of CBAI; a President, a First Vice President, a Second Vice
President, four Regional Vice Presidents, one each from the ozo-m.". Area Reglon,
Northem lliinois Regian, Central lilincis Reglon, and Southern lltincis Region; a Treas-
urer and the Executive Director.

Section 3: Election of Group Directors. The members in each Group shall elect a Group
Director at a Group Meeting held not more than 150 days before the Convention or by
caucus of the members of the Group at the Convention. The term of office for each
Group Director shall be for two years with election for Group Directors in odd numbered
Groups held in odd numbered years and elections for Group Directors in even
numbered Groups held in even numbered years. (For Group Directors elected in 1988
for the terms commencing October 1, 1989, Group Directors in odd numbered Groups
shall have a term of one year, and Group Directors in even numbered Groups shall
have a term of two years.) lf for any reason a Group lails to elect a Director or a Director
fails to complete his or her term of office, the Board of Directors shall have the power to
appoint a Director to fill any vacancy in said Group until the next Group meeting. The
terms of Group Directors shall begin on the first day of October immediately following
their election. Once an individual has been elected to serve as Group Direclor for two
consecutive terms, then he or she shall not be permitted 1o stand for election as Group
Director for the immediately following term.

Section 4: The President shall appoint a Nominating Commultee, with the advice and
consent of the Executive Commitiee, ot at isast five {5) members, not more than 180
days or less than 150 days prior to the annual meeting to nominate such officers as
specified in the Association's By-Laws.

Section 5: A quorum at meetings of the Board of Directors shall be a majority of the
Board of Directors.

Section 8: Meetings of the Board of Directors shall be called by the President or a
majority of the Board of Directors.

Continued next page
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RTICLE 5—Cont'd . ._
M.o-o: 7: The President, First Vice President, m.ooo._n Vice vnou.._mnnnwr_%o.ﬂ W%._er“_wﬂ
Vice Presidents, Treasurer, immediate Past President and m..o.o.ﬁ A ring

L Executive Committee and shall have charge of the affairs of the >a-8=_ ot 1o
"_.." intervals between meetings of the Board of Directors. The Preside

the Board of Directors at its next meeting.

ARTICLE 6
— Officers — .
Section 1: The officers of the Association mwn__ bea nqouao.._.. aFirst Vice President, 8
Second Vice President, four _.uoaa:-_ Vice Pre: S; 0N BCh o ois Region; a
inois Region, Central llinois Reglon, & i
ﬂ-con-_u“muﬂﬂﬂohﬂ_ __m__....h.m"_._%on Director. The Executive Director shall be a voling member
of the Board. . N _
ction 2: With the exception of the Executive Director, officers of the b_ﬂ.oﬂoﬁ_._ﬂ_susm_.
B octad at the annual meeting of the >a.w8_-__m......o=a -nnﬂ......_.u_,.nsha.hcs x one (1)
ar, or until their successors are elected an qual . o &) consec
Nouons._o_. as an officer on the Executive Committes for no o_.u“..ov e o o or
: nh consecutive years. Under no circumsiances

i it i nhe Executive Commitiee for
shall any qualified member hold a position as an officer on t B ompiele his o

i secutive years. i for any reason an offic t ot
n.h.ﬂﬁﬁuﬁ%*ﬁmwsnuzmona of O<=88-u shall have the power to appoint an officer to il

any vacancy in said office until the next annual election.

i i i f an
Section 3: The elective officers shall each be an executive officer or director of a

ive member bank. . . .
S tion 4: The President, First Vice President, Second Vice Poﬂno.uwnxﬂu._uouw_nuu
Vice Presidents and Treasurer shall be elected by mail ballot m:: mi g 0 angsion of
e ambership of the Association, enclosed in the notice of the reg Lo e e
nn__<m93<o:=o= with the Report of the Committee on Nominations. | A _no oty
“ﬂmo?ou from such members prior to the ﬂonu..!u uo«ﬂﬂ.“a %n_ ﬁuno_uﬁns._-__nnm& Sanes

ivi 0 mber of vote G
M_uqﬂohmwnz__un h:nﬁﬁcﬂo “_n.._o:_< one nomines for an elactive o_ann__osm __“._hmm_o___oo“ h”"
inee nmvo-...__.n on a ballot, the Executive Director shall prepare BN e ication
actv mber bank with the Report of the Committee on zo_._....-._n_o- L el the
that o =_5 one name was placed in nomination for the elective O A ears 50
“_.ﬁrnuk will be declared duly elected al the Convention. The terms ol

elected shall begin on the first day of October maaan,!o_ﬁ_o__w&”““.:-..“ M_ouMho.”_, e
: 1 Directors shall elect the Exacutive Director
.mic_no. _-o_“_mq.oeﬁc:&om%rﬂn Mann..u!_o: for his services as it may determine. The Board of

[ i i . Lagislative Counsel and
Directors may also, at its discretion, retain a Legal Counsel _.o.m_%_ e oy direct.

President in the second, third, o foul

other consullants as necessary who shall receive such compansa

ARTICLE7
— Duties of Officers —

i the office of
: .dent shall perform the duties usually incumbent upon ]
monw_oa __ao.h",ﬂﬂ_o_ﬂ.wnw:u. all oﬂﬂ.a&ooa with the advice and consent of .u_w. m"wmu._.__ﬁ
M_....ah.omuzoo and shall be an ex-officio member of all committees; shall pres

and special meetings of the membership and of the Board of Directors and Executive

Committee meetings. . e
i i i d responsibilities 0
H First Vice President will share the duties and res n
M“M»oﬂnzus .ﬂ_ﬁ_ =__o President. Further, the First Vice President will assume all of the

duties of the Presidency in the event 5% v_.-gnw_aw_m_m incapacitated or becomes ineti-
i i ing hi term ice.
gible to serve as President during his or her ot and Firs Ve Presi

Secti : ond Vice President shall assist the Pre! )
.ﬂ. m.num._..__._wcm:o overall affairs of the Association. Further, ..__.o ownwwﬁ_n u__mmo_
“ﬂnn.no! will assume ail of the duties of the First Vice Presidency in the

Vice President is incapacitated or becomes inaligible to serve as an officer during s of

her term of office. ) . .

mooﬂ_o_. 4: The four Regional Vice Presidents u:-__. assist the uiua.oh. m_o.mﬂ_h_mu:nn:ﬂ_u
tfairs of ..-.o Association and will improve, coordinate and supervi e macive

ﬂ.h__-._.uau Ynrough ithe various Groups of the Association within

ions. )

s jon 5: The Executive Director shall keep the minutes of the mo-.z._...om%mu.."u"

MM”...._“..__..»S and the membership; and shall 3-.._ all notices of aos_uwn al ot
1 the President, keep the records of the Association and ....-:-c-.__ m=>88-_88 lon stad

n_.a ovoqo-._o:m. pursusnt to the personnel policy manual an

approved by the Board ot Directors.

Continued next page
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Article 7—Cont'd

Section 6: The Treasurer shall collect and be responsible for all dues and for safe-
keeping of the money of the Assoclation; shall present an annual financial and
present financial reporis at any time upon request of the President or the of
Directors. The Treasurer is to be bonded In an amount determined by the Board of

ARTICLES

-~ Regions —
Section 1: in order to coordinate the efforts and objectives of the Association, the active
member banks will be divided into geographical regions and groups as may be deter-
mined by the Board of Directors from time to lime. The Chicago Area Region includes
CBAIG 1 and 2; the Northern lilinois Region includes CBAI Groups 3, 4, 5, and 6;
the Central lllinois ion includes CBAI Groups 7, 8, 9, and 10; and the Southern IHl-
nols Region includes CBAI Groups 11, 12, and 13.

Section 2: Each Group should hold at least one general meeting each year, the dates
for which shall be set by the Vice President of sach Reglon for its Groups with the
advice and consent of the Group Director for sach Group.

ARTICLE®
— Determination of Association Policy —

The basic policy of this Association is to advance the principles of community banking
and to oppose the concentration of control of banking resources in the State of illinois
and the nation as being detrimental to the public interest.

Section 1: The determination of Association policy shall be vested in the Convention,
excepting that resolutions relating to the Association’s policies on bank structure shail
be submitted by the Board of Directors by mail to the membership. Other matters of
policy not inconsistent with any previous decision of the active membership may be
determined by the Board of Directors.

(s) The Board of Directors must direct the President to submit to the membership for
mall vote any matters on bank structure if requested to do so by 50 or more active
members.

(b) “Bank Structure” shall, for the purpose of this Article, mean: (a) the form or forms
of bank ownership, including hoiding companies; (b) the number and types of
facilities, additional offices, agencies, or branches permitted or prohibited apart
from the main banking house of a bank; and (c) the number and types of banking
functions prohibiied or permitted apart from the main banking house of a bank.

Saction 2: The Convention’s determination of Association policy shall be made by a
vote of the majority of the delegates present and voting at any regular or special session
of the Convention on resolutions submitted in accordance with this Constitution,

Section 3: Resolutions to be presented at a regular session of the Convention shali be
submitted in writing to active members only to the Board of Directors not later than 45
days prior to said . The Board of Directors shall include the proposed resolu-

tion in its official notice of said Convention together with any other resolutions it may
desire to submit to the Convention. The Board of Directors shail submit said resolutions

10 said Convention for action.

Section 4: The Board of Directors’ determination of policy shall be mede at any
mesting of the Board by a vote of 60 percent of the members present.

Section 85: The President, if authorized by the Board, shall submit any question of
policy by mail to the entire active membership of the Association. if replies are received
froma of such members and if 60 percent of the replying members concur, the
policy and of the Association shall be determined accordingly. Such submission
of questions of policy for mail vote shall be accompanied by a brief statement of facts
and expianation of the need for action thereon.

ARTICLE 10

— Liability —
There shall be no personal liability whatsoever upon the members of the Association for
corporate obligations. Members shail have no right, title or interest in and to the prop-
erty or other assets of the Association.

ARTICLE 11
— Nonprofit Corporation —
The Association does not afiord pecuniary gain, incidentally or otherwise, to its
members. in case of dissolution of the Association, all assets remaining after payment
of all debts shall be distributed among such educational and/or charitable institutions
that are exempt from federal income taxation as may be determined by the Board of
Directors at the time of dissolution.

Continued next page
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ARTICLE 12
— Amendments —

This Constitution may be amended at any session of the Convention by a vote of two-
thirds of the delegates present and voting. The proposed amendment shall be
submitted to the Board of Directors not later than 80 days prior to such session. The
Board of Directors shall include the proposed amendment in its official notice of such
session, together with comments, if any, thereon. Any proposed amendment may itself
be amended at the session of the Convention at which presented, by a two-thirds vote
of the delegates present and voting.

Atteh R
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BY-LAWS OF
COMMUNITY BANKERS ASSOCIATION OF ILLINOIS
ARTICLE 1
— Fiscal Year —
section 1: The fiscal year of the Association shall begin July 1.

ARTICLE 2
— Duos —

Jection 1: The annual dues of active members and financiel associate members of the
\ssociation shall be based upon the resources of said entities as of the immediately
weceding December 318t and in accordance with the following schedule:

ASSETS ANNUAL DUES
Jp to 5 million $180.00
3 Smilion— 9milion...... $ 240.00 + $37.00permilionover$ S5 milion
10 million— 19million ...... 440.00 + 24,00 per million over 10 million
20million— 39 million ...... 660.00 + 19.00 per million over 20 milllon
40 million—~ 59 million ...... 1,030.00 + 16.00 per milllonover 40 million
60 million— 99 million . ... 1,390.00 + 10.50 per million over 60 million
100 million — 199 million . . .. 1,805.00 + 5.50 per million over 100 milion -
200 million — 299 million . . . . 2,350.00 + 4.00 per million over 200 million
300 million — 369 million ...... 2,730.00 +  3.00 per million over 300 million
400 millionandup............ 3,075.00 + 2.50 per million over 400 million
3ection 2: The annual dues for Assoclate Members of the Assoclation shall be deter-

nined by the Board of Directors. There be at least two subclasses of associate
nembers: 1) financial associate members, and 2) nonfinancial assocliats members. A
inancial associate member is any commerclal bank or other financial institution that
ioes not qualify as an active member. A nonfinancial associate member Is any person,
irm or corporation that Is not a financial institution.

3ection 3: The annual dues for members shall be payabie in semi-annual payments in
wivance on June 1st and December 1st of each year. On June 1st the Executive
Jiractor or Treasurer shall make a draft upon each member for one half of the annual
iues, based dn the member's resources as of the immediately preceding December
i1st. On December 1st the Executive Director or Treasurer shall make a draft upon
sach member for one half of the annual dues, based on the member's resources as of
he immediately preceding June 30th.

3ection 4: Members joining after the beginning of the fiscal year shall be required to
ay dues ratably for the remaining portion of the fiscal year.

3ection 5: The initial semi-annual dues assessment will be waived for newly chartered
Janks (one year or less in existence) that join within the first 80 days of semi-annual
eriod. For newly chartered banks joining after the first 90 days of semi-annual period,
ues will be waived untll the second semi-annual dues assessment. Thereafter, the
Janks will be assessed according to the payment schedule provided in Article 2,
Section 1 of these By-Laws.

3ection 8: The Board of Directors may from time to time offer complimentary member-
ships for specific periods of time or other special incentives to nonmembers in
sonjunction with member development programs. A two-thirds majority of the Board is
‘equired to offer such incentives.

Section 7: Banks that are commonly owned, either as subsidiaries of a multiple bank
10iding company or as in a chain banking operation, are eligible 0 receive a duss
Jiscount if and only if all banks in a multiple bank holding company or chain banking
Jperation are me of the Association. The Board of Directors shall determine the
discount and which banks shall qualify for the discount. For purposes of this Section, a
shain banking operation shall constitute two or more banks in which the same person
Jwns at least 10 percent of the voting stock in each of the banks.

ARTICLE3
~— Termination of Membership —

Section 1: Any member may resign by filing a written resignation with the Execulive
Director, but such resignation shall not relieve said member of any obligation to pay any
indebtedness due the Association.

Section 2: Any financial institution or related organization or person that has been
sxpelied irom membership by a two-thirds vote of ali the members of the Board of Direc-
lors for any reason other than nonpayment of dues may appeal to the total membership.
A baliot with separate letters from the Board of Directors and the expelied member,
sach stating its case, will be sent 1o the entire membership. The batiots witi be promplly
returned 1o and countsd by a neutral party. A two-thirds majority of the members voting
is required to reinstate the expeiled member.

£

Continued next pege
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ARTICLE 4
— Order ol Business at all Sessions of the Convention —

Section 1: The order of business at all sessions of the Convention shall be determined
by the President and Executive Director in the arrangement of the program for each
Convention.

* ARTICLES

— Commitiees —
Section 1: Standing Committees of the Assoclation are hereby established as follows:
COMMITTEE ON MEMBERSHIP COMMITTEE ON STRATEGIC
COMMITTEE ON COMMUNICATIONS PLANNING
COMMITTEE ON LEGISLATION, COMMITTEE ON SPECIAL EVENTS
REGULATION AND AGRICULTURE COMMITTEE ON EDUCATION

COMMITTEE ON FINANCE

Section 2: The Standing Committees shall give consideration to all matters impfied in
their respective tities of interest and benefit to the membership of the Association, and
shall make such recommendations as they see fit 10 the of Directors. The
President shall appoint members of the Executive Committee as chairmen of the
various Standing Committees on the basis of one chairman for sach Standing
Committee. No Executive Committee member may serve as chairman of more than one
Standing Committee simultaneously.

Section 3: A Past Presidents’ Council, to be comprised of all former Presidents of the
Assoclation and the current Pregident, is hereby estabiished. The Council shall meet
during the Association’s annual convention and upon the request of Council
member. Its function shall be to periodically monitor and evaluate the of the
Association 10 insure that the original purpose of the Associatlon s not forgoatten. It shall
report directly to the Board of Directors and shall meet with the Board of Directors
whenever called upon.

ARTICLEG
— Committee on Nominations —

Section 1: The Nominating Commitiee is to be appointed by the President, with the
advice and consent of the Executive Committee, of at least five (5) members, not more
than 180 days or less than 150 days prior to the annual Convention to nominate offices
for President, First Vice President, Second Vice President, the four Regional Vice
Presidents and Treasurer.

Section 2: The Commiitee shall advise the membership that it will, until 90 days prior to
the regular session of the Convention, receive nominations from the general
membership, in writing, endorsed and signed on bshalf of at least twenty active
membors; if those criteria are not met, the Commitiee on Nominations shall have the
power to nominate a qualified active member by a vote of 80 percent of the members
present at the Committee meeting. Each nominee must be qualified to hold office in that
he must be an Executive Officer or Director of an active member bank. No candidates
shall be permitted to stand for election until he or she has filed a written consent to serve
with the Chairman of the Nominating Committee.

Section 3: Not later than thirty days before the date of the reguiar session of the
Convention, the Committee shall cause to have published and submitted to the members
of the Assoclation in the officlal notice of the session of the Convention, its report
and a ballot or certification listing alt for each of the slective offices, the
names of the candidates for each office to be arranged in alphabetical order.

Section 4: The election of officers shall take place as provided in Articie 8, Section 4, of
the Constitution.

ARTICLE?7
— Indemnification —

Sectlon 1: Any person, his or her heirs, executors, or administrators, may be
indemnified or reimbursed by the Association for reasonable expenses actually
incurred in connection with any action, suit or procesding, civil or criminal, to which he,
she or they shall be made party by reason of his or her having been a director, officer or
employse of the Assoclation or of any firm, corporation, or organization which he or she
served in any such capacity at the request of the Association; provided, however, that
no person shall be 90 indemnified or reimbursed in relation to any matter In such action,
suit or proceeding as to which he or she shail finally be adjudged 1o have been guilty of,
or liable for, willful misconduct, gross neglect of duty or criminal acts in the performance
of his or her duties to the Association; and, provided further, that no person shall be
indemnified or reimburaed in reiation to any matter in such action, suit or proceeding
which has been made the subject of a compromise settiement except with the approval
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ARTICLE 7—Cont'd

Section 1~Cont'd

of a court of competent jurisdiction. This right of indemnification or reimbursement shall
not be exclusive of other rights to which such person, his or her heirs, executors or
adminisirators, may be entitled as a matter of law. The Board of Direclors of the Asso-
ciation is hereby authorized to purchase directors and officers liability insurance
coverage which will be paid by the Association.

ARTICLE 8
— Rules of Procedure —

Section 1: Robert's Rules of Order shall determine the conduct of any and all meetings
of this Association, excepl where otherwise provided in the By-Laws.

ARTICLE 9
— Amendments —
Section 1: The Board of Directors may from time 1o time alter or amend these By-Laws
by a vole of three-fifths of the members. Notice ol the proposed alteration or amend-
ments shall be given to the members of the Board of Directors prior to the date of such
meeting.
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Federal Election Commission

John Shivers
999 E Street, N.W. Chairman
Washington, D.C. 20463 g Kemmath A. Gueather

Dear Sir:

As a follow-up to our December 7, 1994 letter to you, we seek an
FEC Advisory Opinion regarding the relationship between the
Independent Bankers Association of America (IBAA), a national
banking trade association, and independently organized state
banking associations (SIBAs), for PAC fundraising purposes.

The following information is provided:

IBAA membership eligibility is defined by the SIBAs. The IBAA
and the SIBAs have a common but not identical membership base of
independent community banks. Member banks pay dues separately to
the IBAA and to the SIBAs. IBAA membership does not carry state
membership with it nor does state membership carry IBAA
membership. The IBAA is not a dues paying member of any SIBA.

SIBAs are voluntary dues paying associate members of the IBAA.
Although SIBAs cannot vote at the IBAA convention, SIBAs (unlike
any other associate member) have two full voting seats on the
IBAA Board of Directors. The 36 SIBAs around the country have
formed a SIBA Council to which they elect a Chairman and Vice
Chairman each year. The enclosed IBAA By-laws provide that the
elected Chairman and Vice Chairman of this Council are full
members of the IBAA Board of Directors. In addition,
representatives from this Council also sit as ex-officio members
on IBAA’s Standing Committees.

Each year, IBAA holds its Spring Legislative Meetings in
Washington, D.C., and pays for all SIBA executives (the paid
staffperson running the state association), the Presidents of the
SIBAs (an elected banker), and IBAA Committee members to come to
Washington to discuss and to lobby issues important to
independent banking. In many instances, IBAA has joined with
SIBAs in holding rallies, issuing press releases and engaging in

other joint addresses to the nation in support of national
issues.

Approximately 25 SIBAs hold state conventions each year and
provide a free booth to IBAA in the vendor area. All other
vendors pay for their booth. In addition, an officer of IBAA is
always a main speaker at these conventions.

Atlachneds K& B recdived 3““‘1‘3
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Federal Election Commission
March 6, 1995
Page 2

IBAA and SIBAs coordinate national lobbying efforts. 1In
addition, IBAA’s federal PAC--IBAAPAC--regularly calls upon SIBA
executives for their input and guidance with regard to a
contribution to a candidate from their state.

Recently, a state independent banking association develped its
own federal PAC and asked us to consider jointly raising federal
PAC funds with it. This action has raised several issues that we
feel need to be addressed.

Specifically, we request rulings on the following issues:

1. Is IBAA "affiliated" with SIBAs with/without a Federal PAC?
If they are not affiliated, given IBAA’s close relationship with
SIBAs, what type of additional interaction would be needed for
IBAA and the SIBAs to be deemed "affiliated?";

2. Does IBAA qualify under 11 CFR 114.8 (g) as a "Federation of
Trade Associations" with respect to its relationship with the
SIBAs? If we do not, we would like to know how our relationship
to the SIBAs is regarded under FEC law;

3. What is the difference between "Federation" and
"affiliation" in terms of the type of activities that can be
entered into jointly, and those that must be kept separate, for
FEC purposes;

4. Can SIBAs act as fundraising arms for the PAC of the IBAA
and vice versa?;

5. If a SIBA sets up a Federal PAC, what are the rights,
duties, and obligations of IBAAPAC and the SIBA Federal PAC? For
example, must contributions to a candidate by both PACs be
aggregated for Federal campaign contribution limits? Can a bank
executive sign a solicitation for both PACs, and must his/her
contributions to both PACs be aggregated for FEC purposes?

6. If a SIBA creates a federal PAC, may an independent
community bank member of both associations give solicitation
approval to one and have it cover both associations? If the
independent community bank is only a member of one association,
can it give approval to it and have it cover both associations?;
and

7. Can IBAAPAC solicit and/or accept funds from a SIBA Federal
PAC that have been solicited from non-IBAA members of the SIBA?



Federal Election Commission
March 6, 1995
Page 3

Thank you for your attention to these matters. If you have
additional questions or need additional documentation, please
contact Alex Maroulis-Cronmiller, IBAAPAC Administrator, at 202-
659-8111.

Sincerely,

Ortad LMl

Richard L. Mount
President
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Articles of
Incorporation

of the INDEPENDENT BANKERS
ASSOCIATION OF ANV A

As Amended March 17, 1982
ARTICLE I
Name

The name of this corporation shall be
the Independent Bankers Association of
America.

ARTICLE 11
Purposes

This Association declares the
following to be its general purposes,
guiding aims and principles:

To take such action as will preserve
competition in banking; to oppose the
concentration of control of banking
resources; to support the dual
banking system; to protect the right
of the states to determine the type of
banking structure best sulted to their
varying economies; to encourage high
ethical standards and improve
education in banking; to take such
other actions as will promote and
carry out these purposes, serve
independent banking and the public
interest; and to do and perform such
other acts as are permitted to a
nonprofit corporation of this type.

Any commercisl bank or other
banking institution which agrees with
and adheres to these principles and
purposes shall be considered by the
Association to be an independent bank.

ARTICLE 111
Location

The location of the registered office
c-1



of this Association shall be in the City
of Sauk Centre, County of Stearns,
State of Minnesota.

ARTICLE 1V
Membership Basis

This Association shall operate on a
membership basis, without capital stock.

ARTICLE V
Qualifications and Classes of
Membership

Qualifications and classes of
membership shall be prescribed in the
Bylaws.

ARTICLE VI
Administration

The Board of Directors of this
Association shall be selected and
organized as provided in the Bylaws,
and shall direct the affairs of the
Association, subject always to the
control and direction of the members
acting as a Special or General
Convention. The Board shall have
control of the finances of the
Association and administer the same in
strict accordance with sll provisions
outlined in the Bylaws. The Executive
Committee, selected and orgsnized as
provided in the Bylaws, shall have and
exercise the powers of the Board and
shall direct the affairs of the
Association between sessions of the
Board.

ARTICLE VII
Corporate Existence

The duration of its corporate
existence shall be perpetual.

ARTICLE VIII
Nonprofit Corporation

The Association does not afford
pecuniary gain, incidentally or
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otherwise, to its members. In case of
dissolution of the Association, all assets
remaining after payment of all debts
shall be distributed among such
educational and/or charitable
institutions that are exempt from
federal Income taxation as may be
determined by the Board of Directors at
the time of dissolution.

ARTICLE IX
Liability

There shall be no personal liability
whatsosver upon the members of the
Association for corporate obligations.
Members shall have no right, title or
interest in and to the property or other
assets of the Association.

ARTICLE X
Amendments

These Articles may be amended as
provided in the Bylaws.
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Bylaws As Amended, February 19, 1994
of the INDEPENDENT BANKERS

ASSOCIATION OF AMERICA

BYLAWS

OF THE
INDEPENDENT BANKERS
ASSOCIATION OF AMERICA

1.0 MEMBERSHIP

1.1 ACTIVE. A community bank or
other community financial institution
which supports and adheres to the
principles and purposes of this
Association is eligible to become an
Active Member. Applicants for Active
Membership must be approved by the
Executive Committee.

1.2 ASSOCIATE. Any individual or
organization is eligible to become an
Associate Member. Applicants for
Associate Membership must be approved
by the Executive Committee. Associate
Members shall be afforded Assoclation
privileges and courtesies, but shall not
have the right to participate in
discussion, except by consent of the
chajr, or the right to vote or to hold
any elective or appointive office or
committee assignment.

1.3 HONORARY. Honorary
Membership may be conferred on
individuals or organizations by the
Board of Directors and shall have the
same status as Associate Membership,
except that dues shall not be required.

1.4 TERMINATION. Any member may
be suspended or expelled for due cause
by a two-thirds vote of the Executive
Committee or the Board of Directors;,
after the member has had an
opportunity to be heard.

2.0 GENERAL CONVENTION

2.1 ANNUAL MEETING OF MEMBERS.
The Association shall hold one General
Convention each year unless by a
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majority vote of the Board of Directors
such General Convention shall be
cancelled. Special Conventions may be
authorized by a majority vote of the
Board of Directors or the Executive
Committee. The final authority of the
Association is in the General or Special
Convention.

2.2 TIME AND PLACE. The General
Convention and any Special Convention
shall be held at a time and place
designated by the Executive Committee. .
Notice of the time and place of the
General Convention shall be published
in an Association publication.

2.3 DELEGATES. Delegates to the
General or Special Convention shall be
officers or directors of Active Members.
All Past Presidents of the Association
shall be delegates for life. Should any
Past President cease to be an officer or
director of an Active Member or the
parent of an Active Member, such Past
President shall be required to recuse
himself/herself from voting; provided,
however, that should any Past
President become an officer, director or
employee of a financial institution or
the parent of a financial institution
which Is not eligible for Active
membership, such Past President shall
no longer be a delegate. In the election
of officers or the transaction of any
Association business wherein a vote is
taken, each Active Member shall be
‘entitled to one vote to be cast by its
properly accredited delegate. Delegates
may vote In person only. No voting by
proxy shall be permitted. No delegate
may represent more than one Member,
and no Member may be represented by
more than one delegate. The delegates
present at any session of the Genersl
or Special Convention shall constitute a
quorum.

3.1 SCHEDULE. The Board shall
annually establish a schedule of dues
which shall be payable on an annual
basis.




3.2 FAILURE TO PAY. Nonpayment of
membership dues within ninety days
after the billing date shall constitute
a forfeiture of membership.

4.0 ASSOCIATION OFFICES

4.1 The Board of Directors shall
approve the location of the general
headquarters of the Assoclation and the
establishment and location of any
additional offices of the Association.

5.0 BOARD OF DIRECTORS

5.1 POWERS. The Board of Directors
shall be vested with the responsibility
and authority to manage the affairs,
funds, property and finances of the
Association, except as may otherwise be
provided in these Bylaws. The Board
may, from time to time, adopt rules
governing the operation of the
Assoclation, Its officers, committees and
employees.

5.2 COMPOSITION. The Board of
Directors shall consist of the Chairman,
President, President-Elect,
Vice-President, Executive Vice-
President, Secretary and Treasurer of
the Association, Past Presidents of the
Association, the elected Director from
each state or district, the Chairman
and Vice-Chairman of SIBA, the
Chaijrman of the Bankers' Bank Council,
the Chairman of the Association's Young
Bankers'. Council, if any, and twelve
(12) bankers from Active Members
appointed by the President in
accordance with the provisions of these
Bylaws.

5.3 PAST PRESIDENTS. Past
Presidents of the Association who
served prior to and Including the 1985
presidential term, shall serve as
members of the Board for life. Should
any such Past President cease to be an
officer or director of an Active Member
or the parent of an Active Member,
such Past President may participate in
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Board discussions but shall be required
to recuse himself/herself from voting;
provided, however, that should any
such Past President become an officer,
director or employee of a financial
institution or the parent of a financial
institution which is not eligible for
Active membership, membership on the
Board shall automatically terminate.

Past Presidents who served after the
expiration of the 1985 presidential term,
shall serve terms of fifteen (15) years.
However, should any such Past
President cease to be an officer of an
Active Member or the parent of an
Active Member or become an officer,
director or smployee of a financial
institution or the parent of a financial
institution which is not eligible for
Active membership, membership on the
Board and on the Executive Committee
shall automatically terminate. In such
event, the most recent eligible Past
President shall complete the remainder
of the Board and Executive Committee
term(s) of such Past President.

5.4 APPOINTED DIRECTORS. The
Board shall include twelve (12) bankers
from Active Members located in at least
ten (10) states, appointed by the
President as follows: Within thirty days
following the close of the 1994 General
Convention, and thereafter, the newly
elected President shall appoint six (6)
Active Member banker representatives
from at least five (5) states to serve
two-year terms as members of the
Board.

The term of an appointed Director
shall commence immediately upon
appointment. Should a vacancy occur In
a position of appointed Director, the
President shall appoint a replacement
for the remainder of the term of the
vacated position. Appointed Directors
may not serve more than two
consecutive terms. However, after a
lapse of at least 2 years, sppointed
Directors may be sligible for
reappointment and may serve two
additional consecutive terms.



5.5 ELECTED DIRECTORS. States
which have five or more Active Members
shall be entitled to elect Directors to
the Board of Directors as follows: five
or more Active Members--1 Director;
two hundred (200) or more Active
Members--2 Directors; four hundred
(400) or more--3 Directors; six
hundred (600) or more--4 Directors;
and thereafter, one additional Director
for each additional two hundred (200)
Actlve Members. States entitled to 2 to
4 Directors shall be divided into one
district for each Director as annually
determined by the Association as of
September first of each year in
consultation with the State Independent
Bankers Association within the state.
States entitled to more than 4 Directors
shall designate additional Directors as
"at large."

5.6 ELECTION OF DIRECTORS. On
the first day of each September, the
Recording Secretary shall prepare and
forward to the Active Members in each
state with five or more such Members,
a list of the membership in that state
or district together with a nominating
petition In a form approved by the
Association. In states in which an
Active Membership of five or more has
first been achieved, the nominating
petition and membership list shall be
sent within thirty days thereafter.

5.6.1 Nominees for Director must be
officers of financial institutions which
have been Active Members for at least
one (1) year prior to the election.
Nominations for Director must be made
on the official nominating petition,
contain signatures representing three
Active Members within the state or
district, and must be received by the
Recording Secretary no later than
September 21. The Secretary shall then
prepare an official ballot for each state
or district containing the name(s) of
the bankers(s) nominated and the
name(s) of the Member(s) such
banker(s) represent. In the event that
only one name is submitted from a state
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or district, in lieu of a ballot, the
Recording Secretary shall prepare and
mail to each Active Member in the state
or district, a certification that only one
name was placed in nomination and that
the nominee is declared the duly elected
member of the Board from that state or
district.

5.6.2 On or before October first, the
Recording Secretary shall mail the
ballot for that state or district to the
Active Members in each state. Each
Member shall mark the ballots to
indicate from the names appearing
thereon its choice(s) for Director(s).
Ballots must be received by the
Recording Secretary on or before
October fifteenth. The candidate
receiving the msjority of votes from the
Active Members casting votes within
his/her respective state or district shall
be declared the duly elected Director of
the Board of Directors for his/her state
or district.

5.6.3 In the event no candidate
receives a majority of the votes cast,
there shall be a runoff between the two
candidates receiving the most votes. A
new ballot containing the names of the
two candidates shall be prepared and
meailed to the Active Members of that
state or district by the Recording
Secretary on or befors November first.
Each Active Member shall mark the
ballots to indicate from the names
appearing therson its choice for
Director from its state or district.
Ballots must be received by the
Recording Secretary on or before
November fifteenth. The candidate
receiving the majority of votes from the
Active Members casting votes from
his/her respective state or district shall
be declared to be the duly elected
Director of the Board of Directors for
his/her state or district. In the event
of a tie vote, the election shall then be
finally decided by a drawing In a
manner selected and conducted by the
President. The term of an elected
Director shall begin on the first Monday
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in January of the year following his/her
election.

5.6.4 Should an elected or appointed
Director cease to be an officer of an
Active Member or the parent of an
Active Member within his/her state or
district for more than sixty consecutive
days, membership on the Board shall
automatically terminate.

5.6.5 In the event of a vacancy in an
elected Directorship, a special election
conducted in accordance with the
provisions of this section 5.0 shall be
commenced within thirty days of the
vacancy. The President may appoint an
interim Director to serve unti a new
Director is elected.

5.7 TERMS. Elected Directors shall
serve three-year terms but may not
serve more than two consecutive
three-year elected terms. However,
after a lapse of at least one term,
Directors are eligible for re-election
and may serve two additional
consecutive elected terms.

5.8 DUTIES. Each elected Director
shall be the official representative of
the Association in his/her state or
district and shall: act as liaison
between his/her state and the
Association; act as liaison between the
Association and the local State
Independent Bankers Association;
advise the Association of developments
In his/her state or district of interest
to Association members; promote
membership in the Association within
his/her own state or district; and
attend all meetings of the Board.

5.9 REMOVAL. Elected or appointed
Director shall be removed upon petition
of a majority of Active Members in
his/her state or district or by a
three-fourths secret ballot vote of the
Board of Directors.

5.10 MEETINGS. The Board of
Directors shall meet twice annually. The
President may call additional meetings
of the Board as required, and at
his/her discretion, but shall promptly
call a special meeting upon petition of a
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majority of the entire Board. Notice of
special meetings, with a statement of
the purpose of the meeting, shall be
mailed to each Board member no less
than fifteen days prior to the meeting
date. All Board action requires the
presence of a quorum which shall be a
majority of the Board. Unless otherwise
provided in these Bylaws, a majority
vote of the quorum constitutes lawful
action.

6.0 EXECUTIVE COMMITTEE

6.1 COMPOSITION. The Executive
Committes shall consist of the
President, President-Elect,
Vice-President, Secretary, Treasurer,
Executive Vice-President and the three
immediate Past Presidents of the
Association.

6.2 POWERS. The Executive
Committee shall have and exercise the
powers of the Board of Directors when
the Board is not in session. The
Executive Committee shall appoint the
Executive Vice-President, Recording
Secretary, and Executive Directors of
the Association and shall fill any
vacancies in these offices.

6.3 MEETINGS. Executive Committee
mestings may be called by the President
or by any three members of the
Executive Committes. The Executive
Committee may schedule a joint meeting
at least annually with the SIBA
Executives. All Executive Committee
action requires the presence of a
quorum which shall be a majority of the
Executive Committes. Unless otherwise
provided in these Bylaws, a majority
vote of the quorum constitutes lawful
action.

6.4 FINANCES. Prior to the
beginning of each fiscal year, the
Executive Committee shall estimate the
income and ordinary expenses for the
coming year, determine the funds
necessary to carry out Associstion
activities for the same period, prepare
a budget for the year and submit it to
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the Board for approval. The Executive
Committee shall be responsible for the
investment and reinvestment of
Association funds and shall report all
substantive changes to the Board. The
Executive Committee may authorize
interim adjustments to the budget which
will not affect surplus.

The Executive Committee shall retain
a recognized audit firm of Certified
Public Accountants which shall complete
the annual audit immediately following
the close of each fiscal year. A copy of
the auditor's report shall be sent to
each member of the Board no less than
ten days prior to the snnual meeting of
the Board at the General Convention.

7.0 OFFICERS

7.1 TITLES. The officers of this
Assoclation shall be Chairman,
President, President-Elect, Vice-
President, Executive Vice-President,
Secretary, and Treasurer.

7.2 ELECTION. The President,
President-Elect, Vice-President,
Secretary and Treasurer shall be
elected annually by the delegates
attending the General or Special
Convention. To be eligible for election,
candidates must be delegates, or
eligible to be delegates as defined In
these Bylaws. The Executive
Vice-President, Executive Directors,
and Recording Secretary shall be
appointed by the Executive Committee.
The Nominating Committee shall each
year recommend quslified nominees for
the positions of President, President-
Elect, Vice-President, Secretary and
Treasurer and shall make its
recommendations to the General or
Special Convention. Other nominations
may be made from the Convention floor
by any delegate in accordance with the
Rules governing the conduct of the
General Convention. 1f there is more
than one candidate for a single office,
the voting shall be by ballot,
otherwise, by a voice vote.
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7.3 TERMS. The terms of office of
the elected officers of the Association
shall be one year or until the
Installation of their successors at the
next General or Special Convention.

7.4 REMOVAL. Shouid any officer of
the Association become unable or unfit
to properly discharge the duties of
his/her office, he/she may be removed
by the Board upon s three-fourths vote
at a closed Executive Session.

8.0 DUTIES OF OFFICERS

8.1 PRESIDENT. The President shall
preside at all General or Special
Conventions, at Executive Committee
meetings and meetings of the Board of
Directors. He/she shall appoint all
committees unless otherwise ordered by
the Board, and shall designate the
chairmen and vice-chairmen thereof.
He/she shall be an ex-officio member of
all committees, and shall carry out the
expressed policies of the Board and
report to the Board and to the General
Convention annually on the affairs of
the Association.

8.2 PRESIDENT-ELECT. The
President-Elect shall perform such
duties as may be assigned to him/her
by the President and shall act as the
President during the President's
absence or disability. In case of s
vacancy in the office of the President,
the President-Elect shall become
President of the Association for the
unexpired term.

8.3 VICE-PRESIDENT. The
Vice-President shall perform such
duties as may be assigned to him/her
by the President and shall follow the
same procedure in advancement if either
the offices of President-Elect,
President, or both are vacated. Should
a vacancy occur in the office of
Vice-President more than sixty days
prior to the General Convention, the
Nominating Committee shall fill the
vacancy by vote of three-fourths of the
Committee meeting in special session.
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8.4 CHAIRMAN. The Chairman shall
be the immediate Past President of the
Association and shall serve a term of
one year or until his/her successor is
qualified. The Chairman shall serve as
Chairman of the Nominating Committee
and Federal Legislation Committes.

8.5 EXECUTIVE VICE-PRESIDENT.
The Executive Vice-President shall be
appointed by the Executive Committee.
He/she shall be responsible for
promoting and furthering the objectives
and goals of the Association and
extending its membership and influence
and shall perform such other duties as
the Board or Executive Committes may
assign. He/she shall be responsible for
supervision and direction of the offices
of the Association in keeping with
general policies as established by the
Board and Executive Committee and
shall render reports of the business of
the Association at meetings of the
Board and the Executive Committee.
The responsibilities of the Executive
Vice-President shall include: the
employment and removal of employees;
supervision of all employees, including
Executive Directors and the Recording
Secretary; supervision of all tangible
property of the Assoclation; general
supervision of the Activities of the
Association and of all departments and
committees; publication of the reports
of the Association and informing the
members of matters of interest to them.

The Executive Vice-President shall be
the chief budget officer of the
Association and a member of the
Executive Committee and shall carry out
the instructions of the Executive
Committee for the investment of surplus
funds, for the conversion of
investments into money, for the
purchase, sale, exchange or
substitution of all securities owned by
the Association, and for deposit or
withdrawal of securities from the
designated custodian. He/she shall
approve all bills and items of expense
incurred by the Association, submitting
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records thereof to the Executive
Committee and shall have authority to
execute all papers and documents
necessary for carrying out such duties.

Prior to the end of each fiscal year,
the Executive Vice-President shall
prepare in writing his/her estimates of
revenues and appropriations for the
succeeding year In the form of a
tentative budget for submission to the
Executive Committee and the Board of
Directors for approval.

In the event of a vacancy in the
office of the Executive Vice-President,
the President may temporarily designate
an Acting Executive Vice-President,
subject to the approval of the Executive
Committee.

8.6 SECRETARY. The Secretary shsll
be responsible for the safe custody of
all Association documents; the sending
of all Association notices; and the
collection of dues.

8.7 TREASURER. The Treasurer shall
be responsible for the safe custody of
uninvested monies of the Association
and, at the expiration of his/her term,
responsiblity for all funds shall be
turned over to his/her successor in
office at a time specified by the Board.
In addition, the Treasurer shall
perform such other duties as may be
assigned by the President.

9.1 STANDING COMMITTEES. In
addition to the stated purposes for
Standing and Special Committees, they
shall have such duties and powers as
are assigned by the Board, Executive
Committee or the President of the
Association. Standing Committees,
except the Nominating and IBPAC
Committees, shall be composed of not
less than fifteen (15) nor more than
twenty-five (25) members appointed by
the President, and shall inciude a
chairman and a vice-chairman. Each
Standing Committee chairman shall
timely prepare a Committee mission
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statement for approval by the Executive
Committee. Committee members shall be
from Active Members. Committee
membership shall automatically terminate
should the committee member cease to
be an officer of an Active Member or
the parent of an Active Member within
his/her state or district for more than
60 consecutive days.

In addition, the President shall
appoint to each Standing Committee,
except the Nominating, IBPAC and
Executive Committees, the senior staff
officer from an Independent State
Banker Association who shall serve as
an ex-officio member of the Committee.
In making appointments to committees,
the President should attempt to include
approximately twenty percent
representation from individuals who
have not served on such committee
previously. Reports and
recommendations of all Standing
Committees, except the Long Term
Planning Committee, shall be made to
the Executive Committee and to the
Board at their meetings at the General
Convention. All committee chairmen
shall coordinate the scheduling of
meetings with the President and the
Executive Vice-President.

The following Standing Committees are
hereby established to implement the
general policies of the Association.

9.1.1 NOMINATING COMMITTEE.

Shall be composed of the President and
eligible Past Presidents of the
Association and three members
appointed by the President. Past
Presidents who served prior to and
including the 1985 presidential term,
shall serve as members of the Committee
for life. Should any such Past
President ceasse to be an officer or
director of an Active Member or the
parent of an Active Member, such Past
President may participate in Committee
discussions but shall be required to
recuse himself/herself from voting;
provided, however, that shouid any
such Past President become an officer,
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director or employee of a financial
institution or the parent of a financial
institution which is not eligible for
Active Membership, membership on the
Committee shall automatically terminate.

Past Presidents who served after the
expiration of the 1985 presidential term,
shall serve terms of 15 years. However,
should any such Past President cease to
be an officer of an Active Member or a
parent of an Active Member, or becomes .
an officer, director or employee of a :
financial institution or the parent of a
financial institution which is not eligible
for Active membership, membership on
the Nominating committee shall
automatically terminate. The President
shall appoint one officer of an Active
Member for a three-year term, provided
that no such appointee shall be a Past
President. The new appointee shall not
be from the same state as as the two
other appointees to the Committee. The
Executive Vice-President shall be an
ex-officio non-voting member of the
Nominating Committee.

The Nominating Committee shall
annually recommend s qualified nominee
for each elective office and shall make
its recommendations to the General
Convention. The Chairman of the
Association shall serve as Chairman of
the Nominating Committee and the
immediate Past Chairman of the
Committee shall serve as Vice-Chairman.
The Committee shall be subject to the
call of the Committee Chairman,
Vice-Chairman, President of the
Association or a majority of the
Executive Committee.

9.1.2 POLICY DEVELOPMENT
COMMITTEE. Shall be composed of one
delegate from each Standing Committee
nominated by its chairman. The
members of the Committee and its
Chairman shall be appointed by the
President no later than ninety days
preceding the opening of the General
Convention and the Committee shall
meet at least thirty days preceding the
opening of the General Convention. At
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the earliest possible date following
appointment the Committee shall invite
resolutions from all Committees of the
Association and the membership at large.

Proposed resolutions must be adopted
by majority vote of the Committee and
shall be presented to the Executive
Committee, to the Board, and to a
General Session of the Convention for
final vote.

Convention delegates may present
resolutions or amendments to proposed
resolutions from the Convention floor,
providing delegates have first obtained
permission from the Chairman of the
Convention at least one day before final
voting on all resolutions, and providing
further that such permission is ratified
by a majority vote of the delegates then
present, and Is otherwise in accordance
with the Rules governing the conduct
of the General Convention.

9.1.3 LONG TERM PLANNING
COMMITTEE. The members of the
Committee shall be the members of the
Executive Committee, the Chairmen of
the Standing Committees and the
Chairman of each IBAA subsidiary.

The Committee shall serve as a study
group to evaluate the Association's
political role, its role as a provider of
services to Members, and its
organizational structure and management
structure, making recommendations to
the Board of Directors.

9.1.4 AGRICULTURE-RURAL
AMERICA COMMITTEE.

9.1.5 BANK OPERATIONS

COMMITTEE.

9.1.6 BANK EDUCATION
COMMITTEE.

9.1.7 FEDERAL LEGISLATION
COMMITTEE.

9.1.8 REGULATION REVIEW
COMMITTEE.

9.1.9 BANK SERVICES COMMITTEE.
9.1.10 MARKETING COMMITTEE.
9.1. .

9.1.12 IBPAC COMMITTEE.

9.2 SPECIAL COMMITTEES. In
addition to the Standing Committees,
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the President may appoint Special
Committees with the consent of the
Executive Committee.

10.0 BALLOTING

10.1 Except as may otherwise be
provided in these Bylaws, any action
which may be approved in a General or
Special meeting of the general
membership, the Board of Directors,
the Executive Committee or any
Standing or Special Committee, may be
approved by written or electronic
balloting without a meeting subject to
the provisions of these Bylaws.

10.2 The President may propose
action for written or electronic ballot
decision of the Executive Committee
when, in his/her opinion, prompt
decision or action regarding Association
matters is required between regular
meetings and there is not sufficient
time to hold a meeting, or the proposed
action does not justify the time and
expense of a meeting.

10.3 A decision to submit a proposed
action for written or electronic ballot
decision by the Bosrd of Directors may
only be made by the Executive
Committee on affirmative vote of at least
three members when the Executive
Committee determines that there is not
sufficient time to hold a meeting, or the
requested action does not justify the
time and expense of a meeting, or
otherwise determines that there is good
and sufficient reason therefores.

10.4 A decision to submit a proposed
action to the general membership for
vote by written or electronic ballot may
only be made by affirmative vote of a
majority of the Board meeting in
regular or specisl session.

10.5 Any action proposed for decision
by the Board of Directors or the
general membership by written or
electronic balloting, shall be stated in
full text, accompanied by a ballot and a
memorandum explaining its purpose.

10.6 The Secretary, with the
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President, or in the absence of either
or both of them, then any two
Association officers, shall tally the
votes, verify the results and insert a
signed verification in the appropriate
minute book, and shall retain the
ballots for inspection at the next
meeting of the body concerned, after

which time the ballots may be discarded.

If the proposed action receives an

affirmative vote of the majority of those

voting, then it shall be adopted.

10.7 A written or electronic ballot
may be used for amendment of the
Articles of Incorporation and Bylaws
and for election of officers in
accordance with these Bylaws, unless
prohibited by three-fourths vote of the
Board meeting in regular or special
session.

10.8 Any action which may be
approved by written or electronic ballot
according to the provisions of these
Bylaws may be approved by means of
conference by telephone or other voice
or electronic communication facilities.
Any such telephone balloting shsall be
subject to all the relevant provisions of
these Bylaws and any such
communication facilities must provide a
means by which all persons
participating in the meeting can hear
and speak and/or communlicate
electronically in writing simultaneously
with all others. Participating in a
meeting pursuant to this section shall
constitute presence in person at such
meeting.

11.0 INDEMNIFICATION

11.1 PAYMENT OF COSTS AND
DAMAGES. The Association shall
indemnify any officer, member of the
Board of Directors, Executive Committee
or other Committee, and any employee
or agent of the Association or any of
its subsidiaries, who was or is a party,
or is threatened to be made a party, to
any threatened, pending or completed
action, suit or proceeding, by reason
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of the fact that he/she is or was acting
on behalf of the Association or any of
its subsidiaries, against all costs and
expenses, including attorneys' fees,
judgments and amounts paid in
settlement actually and reasonably
incurred by him/her in connection with
such action, suit or proceeding, except
in cases where liability shall result from
willful misconduct or gross negligence.
This indemnification shall continue as to
a person who has ceased to act in any
such stated capacity and shall inure to
the benefit of his/her heirs, executors,
administrators, and personal
representatives.

11.2 EXCESS COVERAGE ONLY. The
indemnification provided in section 11.1
shall be payable only as excess
coverage over and above any
Indemnification, insurance or other
primary coverage in force from other
sources and only after such other
coverage has been paid.

11.3 INSURANCE. The Association
may purchase such insurance as it
deems necessary to underwrite
indemnification.

12.0 FISCAL YEAR

12.1 The fiscal year of the
Association shall commence on January
first of each year.

13.0 RULES OF PROCEDURE

13.1 Robert's Rules of Order,
Revised, together with any special
rules which the meeting body may
adopt, shall determine the conduct of
all meetings of this Associstion, except
where otherwise provided in these
Bylaws.

14.0 AMENDMENTS

14.1 The Articles of Incorporation
and the Bylaws may be amended at any
General or Special Convention by a
two-thirds vote of the delegates present
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and entitled to vote, or as may
otherwise be permitted by these Bylaws.

14.2 The Board of Directors shall
propose any amendments to the Articles
or Bylaws by resolution, setting forth
the proposed amendment and directing
that it be submitted for adoption by the
delegates present at the General or
Special Convention, or as may otherwise
be permitted by these Bylaws. Any
Active Member may submit a proposed
amendment to the Board of Directors
for considerstion, provided it is
submitted in writing to the Secretary of
the Association at least ninety days
prior to a meeting of the Board.

14.3 Notice of any proposed
amendment to the Articles or Bylaws
shall be given not less than ten nor
more than thirty days prior to the
General or Special Convention or, if by
written or electronic balloting in
accordance with these Bylaws, the
voting deadline.

14.4 Proposed amendments to the
Articles or Bylaws if proposed for vote
at a genersl session of a Genersal or
Special Convention, must first be
introduced at such general session and
then shall be voted upon the day
following introduction. If proposed for
vote by written or electronic balloting
in accordance with these Bylaws,
proposed amendments must first be
introduced at least five days prior to
the voting deadline.
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ARTICLE 1
NAME

The name of this organizatien shall be Executive Council of Statae
community Bankers Associatlons (hereinatter "Council®).

Section 1: To provide & membars can exchange
information, ideas and experiences and discuss ilssues of mutual
importance.

Sectlon 2: To foster the Lnterests of state community bankesrs
agmociations organized for the benefit and perpetuation of community
banking in their respective states.

Saction 3¢ To maintain an organization ¢f stata community bankers
sssocistion executives which will have the capability and respect
necessary to effectively reprament the interssts of its members.

Section 4: To take such action as may bas deemed necaessary to sarve the
state community banking associations rapresented by its members.

Saction 5: To assist and cooperate with the Indepsndent Bankars
Association of America (1BAA) in the promotion and enactment of
beneficlal federal banking laws and regulations for thae advancemsat of
comnunity banking.

ARTICLR 3
LOCATION
The location of this Council shall bs the same as the principle cffice
of the state community banking association aesrved by the Council

President, or as determined by a majority vote of the Board of
Directors of this Council.
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ARTICLE 4
MEMBERSHIP

Mambarghip in tha Council shall conaist of two classes: activa and
associate.

Secticon 1r An active member is any full-tima chiaf exacutive staf?f
parson of a state community banking association which agrees with and
adheres to the puzrposes of this Council, is approved for mambarship by
the Board of DPlrectors of the Council, and pays the prascribed dues.
Only active members shall have the right to hold an electiva office and
have the rxight to vota.

Section 2: An associate membsr is any person, firm or corporaticn
which is approvad for membership by the Bcard of Directors of the
Council, and pays the prescribed duea. Associatea mambars shall be
antitlad to attend Council mestings only upon the wrltten invitation of
the President as authorized by the Board of Directors of the Council,
but gshall not have tha right of voting cr holding any electiva office.

Saction 3: Both active and assoclats membars shall be eligible to
sarve on appointad committaes.

Section 41 Any active member or associata member failing withln sixty
days to honor and pay any bill or draft drawn on it by the Council far
the amount of its annual dues to the Council shall be considared as
having withdrawn from mambaership and shall thereupon forfeit all
privileges of its membership; provided, howaver, that such mamber may
thareaftar ba rainstated by tha Council upon payment of duss.

s@ction 5t Any activa or associate member may be expelled from
membership by a two-thirds vcee of all tha membars of thes Board of
Dizectors of this Council.

Section 67 Any wembership my be terminated in the event ©of a viclation
of these Bylaws or any other conduct prajudicial to the interests of
tha Council. Termination shall be a two-thirzds vote of the Board of
Diractors of the Council. A two-thirds majority of tha Board of
Divaceors of the Council is requirad for reinstatement.
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ARTICLE §
DUES

Section 15 7The dues for members of the Council shall be daterminad
annually by the Board of Directoers.

Section 2: Paymant. Duas shall be paid annually by January 1.

Membera joining after July 1 shall pay one-half tha annual rate for the
remainder of the calsndar year.

ARTICLE 6

OFFICERS

Section 1s The Officers shall bs a President, a President-slect, A
and o Secretary-Veessurar. They e¢hall ba alected at the
Fall aseting of tha Counail each year and shall serve for ana year,
beginning on the folloving January lst and until their succeasors are
installed:, MO person ahall hold more than one office at any time.

Saction 2t The Prasident shall be the Chisf Elacted Official of the
Counoil and shall preside at all Bourd of Directors mastinge.

Section 31 ZThe Prusidant-elect shall ba zesponaible for bescoming
acquainted vith the dutliss of the officm of President and other duties
aagigned by the Presidant.

Saction 4)» Tha Aagresary-Treasurer shall

aseount maintenance sutberity for the Soungil and be sesponsible for
supervising the custody, receipt and disbursament of all funds of the
Council and shaii bs respensibie for praviding saokhises of meskténgs end
sasnoadntny minuses.

section B _The Seexetary ahall ke xesponsible for providing nptices of
meatings and walntaiping minutes.

Section §§: Ko member shall ba permitted to werve as Presidsnt
oz wore than ane ¢onegoutive annual Carmm Nor 44 an slected Officer for
mora than thrae £ive consecutive annual terms.

Seoction 621 IR cass of death, resignation or inability of any

Officer to aarve, hig or her succewsor shall be chaosen foxr the balance of
the currant year by the President vith the concurrencs of the majority of
the Board of Directors except that in the cass of the President, his or
her sucosssor shall ba the President-alect.

Section ¥§: The President, with tha advice and consent of the

Board of Directors, shall appoint guch committass as may be needad ta
conduct the business of the cCouncil.
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ARTICLE 7
BOARD OF DIRECTORS

Section 11 The governing body of this Coungil ghall be tha Board of
Directors. The Board of Directors shall have supervision, control and
diraction of the affairs of the Council, its committeas and
Fublications; shall determine its policies or changas tharein; shall
actively implement its objactives and supervise the disbursement of ita
funds. The Board may adopt such rulaee and regulations for the conduct
of its buainess as shall be deemed advisable.

Saction 2: The Board of Directors shall consist of the President,
Presidenc-mslact, Sacretary-Treasurar and all other active members.

ARTICLE 8
MEETINGS

Secrion 11 Meetings of the Board of Directors shall be called by the
President, and adeguats advance written notice of such meatinge shall
be given to each Diractor.

Section 2; Special meetings may ba called by the Board of Dirsctors,
and adequate advance written notice of such meetings shall be given to
each Director.

Section 3: The Board shall meet at least during the annual convention
and annual Spring Magring ¢f the Independent Bankers Association of
Amarica, and each Fall.

S@etion 4: A quorum at meetings of the Board of Directors shall be a
majority of the Board of Directors. Mattere decided by vote ahall
requir@ a simple majority, except as specifically provided slsewhera in
the Rylaws.

Section %1 All voting at meetings of tha Board of Directors shall be

by voice unleess othezwiss directed by tha President or presiding
officer. Voting by proxy shall not ba parmittaed.
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ARTICLE 9

NOMINATIONS
Section 1: Ths President shall appoint a Nominating Committee, with
the advice and consent of the Board of Directors, of at least thres (3)
active members, not leas than 60 days prior to the annual election of
officears of the Council.
Sacticn 2: At lgast 30 days prior to the annual electjion of the
Officecsw of the Council, the Nominating Committee shall present to the
némbership & report consisting of nominations of one or more candidates
for eaah office.

Section 3: Addicional nominations may be made by members of the Board
of Directors of the Council the day of the election.

Sgction 41 If thers i1e more than ona nominee for any office, a sacret
written ballot shall be taken.

Section S51 Evary membar aof the Board of Directors of tha Council in
atctendance at the meeting when the elaection is held shall be entitled
to cast one vote in the elaction for each officser,

Section 61 The election of officars shall be decided by a simple
majority of the votaes cast.

ARTICLE 10
STAFF
Section )l: The Council has tha right to employ, if deemed neceseary,
an Executive Director to perform the usual duties of that pesition and
ochers asmigned by the Board of Direcrors.
ARTICLE 11

LIAUILITY

Section 1: Thara shall be no personal liability whatmoaever upon tha
mambers of the Council for Council obligations.
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CONSTITUTION OF
COMMUNITY BANKERS ASSOCIATION OF ILLINOIS

ARTICLE 1

— Name -
The name of ttng Not-For-Profit Corporation shall be Community Bankers Association of
lihnors (CBAI).

ARTICLE 2

— Purpose —

This Association herehy declares the Iollmng 10 be i1s general purposes. guiding aims
and principles:
Section 1: To represent (he strengths, values and conlributions of community bank:
in lttinors to publlic officials and the public ol "0
Section 2: To take such action as will preserve pelilion in Q and p the
concentration of control of banking resources.
Section 3: To support the dual banking system and protect the nght of the State of
tinois lo datermine the type of banking structure best suiled 10 its economy.
Section 4: To maintain an association of community banks ir: the State of llknog which
will have the capability and respact requisite to the effective protection and promotion of
he interests of its members and the general public.
Section S: To assist and cooperale with the Indepandent Bankers Association of
Amenca and other organizations in the oromotion and enactment of better state ang
federal banking laws for the advancement of community banking and the protection of
1he public inleres! consistent with sound banking practices.
Section 8: To encourage high sthical standards and improve education in banking
Section 7: To take such action as may b8 deemed necessary (0 3erve commumily
banking and the public interest, and to perform such other acts as are permitied 10 8
nonprotit corporation of this type.

ARTICLE 3
— Location —

The principle office of this Association shafl be located within the State of liinois as the
Board of Directors may from time to time determine.

ARTICLE4
-= Membership —

Membersiip 1n the Association shall consist of Ihree Classes AClive, 2sSOCIBlE. and
distnguished

Section 1: An active member is any nalions! pank, siale bank of irust company locaied
in linois which sgrees with and acheres 10 the principies and putposes of this
Association, 13 approved for membership by the Board of Directors of the Associaton.
and pays the prescribed dues.

Section 2: Ar 23s0Ciate Mmember 1$ any person, firm or cOIPOraton which 1§ apDruved
for membership by tha Executive ties or the Board ol Dvectors of Ihe
Association. and pays the prescribed dues. There shall be two or more subciasses o!
associate members as prescribed in Articie 2 of the By-Laws. Associate members shall
be entilled 10 enjoy ail (he privileges and courtesies of the Association, includng its
General Conventions but not the right of voling or hoiding any elective or appontive

Section 3: Any active member Or associate member failing within thirty days 10 honor
and pay any bill or draft drawn on it by the Association for the amount of its semu-annual
or annual dues (0 the Associalion shall be considered &s having withdrawn lom
membership and shall thereupon forfeit sl privileges of ils membership. provided.
however, that such member may thereafier be reinsialed Dy the ASSOCiatOn upon
payment ol dues.

Section 4: A distinguished member is any person that is approved for membership by
the Association. A distinguished member shall have the sama status and privileges a5
associale members but shall not be required to pay dues.

Section 5: Any aclive, associale or disinguished member may be expelied from
membership by a8 two-thirds vole of ali the members of the Board ol Drectors of s
Associaton.

Seclion §: Any financial «ngtitubon or relaled Orgamzation or person that has been
exoched from membership by a two-lthirds voie of all the members of the Boarg of
Owectors for any reason other than nonpayment of dues may appeal o the totsl
membership. A baliot with separate letters from the Board of Dweclors and the expelied
member. each stating ils case. will ba sont to the entire membership The baflots will be
promotly returned 10 and counied by a neuviral panty. A two-thwds maprity of the
members voung 18 required 10 rewnstaie the expelied member

Continued naxt page
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ARTICLE §

CONVENTIONS -
Section 1: The s z i i
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MANAGEMENT BETWEEN CONVENTIONS
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ARTICLE $-—-Cont'd

Section 7: The President, First Vice President, Second Vice Presudent, lour Regronal
Vics Prasidents, Treasurer, immediate Past President and Executve Drecior shall be
the Executive Committes and shall have charge of the afiairs of Ihe ASSOCIhON duning
the intervals betwaen meetings of the Board of Directors. The President shafl report to
the Board ol Directors at its next mesting.

ARTICLE S
- Olficers —
$Section 1: The officers of the Associatiun shali be a President, a Frst Vice President, a
Rogton. Noharn oo Region, Gorre Mk et and Southern Mol Aagion:
ion, Northern liiinois . ion. & 'n Minois jon; &

Troasurer and an Exocmmm. The Executive Direcior shall be a voling member
of the Board.

Section 2: With 1he exception of the Executive Director, officers of ihe Association shall
be slecied at the annusl meeling of the Association and shall hold oflice for one (1)
yoar, or uniit their successors are slected and qualified. Any qualified member may hoid
4 position as an officer on the Executive Committee for no greater than lour {4) consecy-
tive years unless he or she is elecied Second Vice President. Fusl Vice President or
President in the second, third, or fourth consecutive years. Under no circumsiances
shall any qualified member hoid a pasition as an officet on the Execulive Commitiee for
more than {8) consecutive years. if for any reason an officer fails to compiete hig or
her lerm of office. the Board of Direciors shall have the power 10 appoint an officer 1o K
any vacancy in said office uniit the next annual election.

Section J: The eleclive officers shall each be an executive olcer or direcior of an

aclive member bank.
Section 4: The Pres:gent, First Vice President, Second Vice President, four Regional
Vice Presidents and Treasurer shail be elected by mail ballot submitted to the entwe
aclive membership of the Association, enclosed in the nolice of the regular sesson of
the Convention with the Repont of the Committes on Nomnations. if replies are
received from such members prior 10 the regular session of the Convention, the candi-
dates receiving the highest number of voles shall bs declared elecied at the
Convention. in the event there is one nominee for an elective office, in tieu of the
nomines appesnng on a dallot, the Executive Director shall prepare and mail 10 sacr
aclive member bank with the Report of the Commities on Nominations 8 centificatior
that only one name was placed in nomination for the slective office and that th
nominee will be declared duly elected at the Convention. The lerms of the officers s
alected shall begin on the first day of October immediately follomng their election.
Section 5: The Board of Directors shall elect the Executive Director to serve for suc!
time and receive such compensalion for his services as it mey determune. The Board ¢
Direclors may also, at its discretion, retain 8 Legal Counsel. Legisiatwe Counsel an
othe: consultants as necessary who shall receive such compensation as it may direct.

ARTICLE 7
— Duties of Otficers —
Seclion 1: The Pres«dent shall perform the duties usually incumbent upon the office «
the President; shall appoint all commiltees with the advice and consent ol the Executn
Committee and shall be an ex-officio member of ait commitiess, shall preside at regu!.
and special meetings of 1he membership and ol ine Board ol Directors and Executin
Commitiee masiings.
Section 2: The First Vice President will share the duties ard rasponsidilities of U
Association with the President. Further, the Firsl Vice President will assume afl of U
duties of 1he Presidency in the sveni the President is incapacilaied or becomes ing
gible 10 serve as President dunng s or her term of office.
Section 3: The Second Vice Pres-dent shall assist the President and Firg! Vice Pre
dent in handling the Overall afiars of the Association. Further, the Second Vi
Premadent will assume ail of the duties of the First Vice Presidency in the event the Fi
Vice President is incapaciiated or becomas inekgibie 10 serve as an officer during g
her term ol office.
Section 4: The four Regional Vice Presidents shall assist the Pres:dent in handiing
shigics of the Associaion and will improve, coordinate and supervise Regon actr
programs through ihe vanous Groups of the Association wihin thew respec'
Regrons.
Section S;: The Executive Direclor shall keep the minutes ol the Board, Execu
Commities and the membership; and shall mail sh nolices of meetings al the direc
of ihe President, keep Ihe records of the Association and manage the Assocation ¢
and operatons pursuant to the personnel policy manual and Strslegc Plan
approved by the Board ol Directors.

Continued next §
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Article 7—Cont’d

ARTICLE 9
— Determination of Association Policy —

The basic policy of this Associalion is to advance the principies of community banking
and to oppose the concentration of control of banking resources in the s«uum
and the nation as being detrimental to the public interest.

hellenl.fhodﬂmﬂmﬂonoimw-uonpoleymunm in the Convention,
m“ resolutions relating fo the Association’s policies on bank structure shall
wmm«mwﬁmt&nmm Othormnmbo.l

bylhosoudomum
) NMdanamwhosdomqunlbmomMphf
mall vote any matiers on bank structure if requested 10 do 80 by 50 or more aclive

%

o ;’m Structure" shal, for the purposs of this Article, nrh:n (u)momulom:
Mm. l.ld'l" companes, number
offices, agencies, ovbnndlu(p‘zmm : or proh apart

from the main ban house of a bank; and (c) the number and types of banki
mmwmmmmummhomouumn

mmmw-mmmummmmum
vole majority delegates present and voling at ngullvoupodllu
thmnﬂmmwthmm

Section 3: Resolutions 10 be presented at Awuhvuumolmeomnmmu

mmn 10 the Board of Directors not iater than 48
prior The Board of Directors shall include the proposed resolu-
hil notice of said Convention logether with any other resolutions it may
10 the Convention. The Board of Directors shail submit said resolutions
c«wuulonloruﬁon

4: The Board of Directors’ determination of policy shak be made st any
oum by & vote of 60 percent of the members present.

Pmnmmwmm Mwm.mquwhnd
unvommwp«mmm replies are received
nndllﬂmmolﬂnroptyﬁumcnmmmm
shall submission

mdpoley Mhmmw-ﬂmmmdm
explanation of the need for action therson.

if;
H

1
§

Hi

b
i’s

i!

ARTICLE 10
= Libility ~
There shakk be no personal fisbility whatsoever upon the members of the Association for
ns. Members shall have no right, title or interest in and 1o the prop-
orty or other assets of the Association.

ARTICLE 11
— Nonproft Corporation —

Continued next page
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BY-LAWS OF
COMMUNITY BANKERS ASSOCIATION OF ILLINOIS

ARTICLE 1
— Fiscsl Yoar —
Section t: The fiscal year of the Association shall begin July 1.
ARTICLE 2
- Dues —
Section 1: The annual dues of active members and financial associate members of the

Agsociation shall be basad upon the resources of said entities as ol the immaediately
receding December 318t and in accordance with the following schedule:

ASSETS ANNUAL DUES

Jp 10 § milion $180.00
$ Smilion— 9miltion...... $ 240.00 + $37.00 permilionover$ S miillon
10 million — 19 miliion ...... 44000 + 24.00 per millionover 10 million
20 mition— M mifion ...... 660.00 + 19.00 permilioncver 20 million
4Omilion—~ S§milion...... 1,030.00 ¢ 16.00 per millionover 40 million

million — milion ...... 1,990.00 + 10.50 per million over 80 million
100 million — 199 milion . ... 1,60500 < 5.50 per million over 100 million
200 million — 209 milion . ... 235000 + 4.00 per million over 200 miflion
300 million ~ 399 million ... .. 2,730.00 + 3.00 per million over 300 million
400 mionand up. ........... 00 ¢  2.50 per million over 400 miliion

Section 2: The annual dues for Associate Members of the Association shall be deter-

of Directors. There shakt be at least two subclasses of associale
nembers: 1) inancial associste members, and 2) nonfinancial associals memberns. A
‘inancial associsle member is any commercial bank or other financial institution that
Joss not qualily s an active member. A nonfinancial associate member is any person,
firm or corporation that is not a financial institution.

2ach member for one hall of the annual dues, based on the member's resources as of
he immediaiely preceding June 30th.
Section 4: Members joining after the beginning of the fiscal year shall be required to
pay dues ratably for the remaining portion of the fiscal year.
Saction §: The initial semi-annus! dues assessment will be waived for newly chariered
banks (one year or less in existence) that join within the first 90 days of semi-annual
chariered banks joining afier the first S0 days of semi-annusl period,
ﬂummmmmmddunwum.m“nu.m
be assessed according 1o the payment scheduls provided in Article
of these By-Laws.
w&mmaoumay ﬁ:'l:. llmolol:t'no oﬂu_eom;:l;mnwy m:"m:or
i specific periods or r special incentives 1o nonmem! in
%Mmmmwmm.kmiamjodwdth-MMis
required 10 offer such incentives.
Section 7: Banks that are owned, sither as subsidiaries of 8 multiple bank
quln:.hlem: m:m.uomurg:monm
dlscount banks ina company or banking
and which banks shall qualily for the discount. For purposes of this Section, &

i

chain operation shall constitule two or more banks in which the same person
owns at lsast 10 percent of the voling stock in each of the banks.
ARTICLE3
— Termingtion of Membership —

Section 1: member may resign by filing & written resignation with the Execulive
Dlieactor, uA:'ndl resignation shall not relieve said member of any obligation 1o pay any
Section 2: Any financisl Institution or related organization or person that has been
axpelied from membership by & two-thirds vote of all the members of the Board of Direc-
0rs for any resson other than nonpayment of dues may appeai to the total membership.

separate letiers from the Board of Directors and the expelied member,
each siating its case, will be sent 10 the entire membership. The baliots will be
returned 10 and countad by a neutral party. A two-thicds majority of the members voting
.8 required 10 reinstate the sxpsfied member.

Continusd next page
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ARTICLE ¢
~ Order of Business at all Sessions of the Convention —

Section 1: The order of business at al sessions of the Convention shall be delermined
by the President and Executive Director in the arrangement of the program for each

ARTICLE S
- Committess —
Section 1: Standing Committees of the Association are hereby established as foliows:

COMMITTEE ON MEMBERSHIP COMMITTEE ON STRATEGIC
COMMIYTEE ON COMMUNICATIONS PLANNING
MITTEE ON SPECIAL EVENTS

COMMITTEE ON LEGISLATION, COM
REGULATION AND AGRICULTURE COMMITTEE ON EDUCATION
COMMITTEE ON FINANCE

Section 3: A Past Presidents’ Council, 10 be comprised of all former Presidents of the
Association and the current Pregident, is hereby established. The Councll shall meet
during the Associstion’s annual convention and upon the request of Councl
mzmmmmuummwwmmmmﬂmun
Association to insure that the original purpose of the Association is not forgotien. K shall
report direclly 10 the Board ol Direciors and shall meel with the Board of Direciors

whenever upon,
ARTICLE S
- Commities on Nomingtions —
Sectlon 1: The Nominating Commities is 10 be the President, with the
advice and consent of the Executive Committes, nhul?ommnb«n.m::uo
nominate offices

than 160 days or less than 150 days prior 10 the annual Convention to
for President, Fisst Vice President, Second Vice President, the four Regional Vice
Presidents and Treasurer.

Commities shall causs 10 have published and
ol the Association in the official notice of the session of the Convention, its report
and & baliot or certification o for each of the eleciive cffices, the

Saction 4: The election of officers shall take in
ot he s place as provided in Article 8, Section 4, of

ARTICLE?
=~ Indemnification —
Section 1: Any person, his or her heirs, execulors, of administraiors, may be
indemnified or reimbursed by the Association for reasonsbie expenses actuslly
incutred in connection with any action, sult of pr civil or criminal, 1o which he,
she of they shall be made party by reason of his or her having been a direcior, officer or
:mnmmmumuﬂmyﬁm.wwlﬂon.awwnﬂothoum
in any such capacity at the request of the Associstion; provided, however, that

sl or a8 1o which he or she shail be 1o have been guikty of,
or lable for, willful misconduct, gross neglect of duty or criminal acts in the performance
of hig or her duties to the Association; and, . that no person shall be
indemnified or reimbursed in relation 10 any matier in such action, sull or

which has besn made the subject of a compromise settiement except with the approva!

M. B,
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ARTICLE 7—~Cont'd

Section 1—-Cont'd

ol & court of competent jurisdiction. This right of indemnification or reimbursement shall
not be exciusive of other nghts 10 which Such person, s of her heirs, 9xeculors or
adnurSLralons, may be entitied as a matter of law. The Board of Drectors of the Asso-
cigtion is heredy suthorized 10 purchase dweciors and officers kability insurance
coverage which will be paid by the Association.

ARTICLES
~ Rules of Procedure —

Section 1: Robert's Rules of Order shall determine the conduct of any and all mestings
of this Associstion, except where otherwise provided in the By-Laws.

ARTICLE®
-— Amendmenis —
Section 1: The Board of Directors may from time to time alter or amend these By-Laws

By 8 vole of thres-fifths of the members. Notice of the proposed alteration or amend-
maents shall be given lo the members ol the Board of Directors prior to the date of such
meeting.
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