ACL USER’S GROUP

SAMPLE BYLAWS* 

AND 

OPERATIONS MANUAL

*NOTE: These are sample bylaws only. You will need to amend these to conform to the laws of your jurisdiction and for your particular circumstances.

BYLAWS

ARTICLE I – NAME

The name of this organization shall be the <<<Insert relevant name e.g. “The British Columbian”>> ACL USER’S GROUP, referred to as the "Group".

ARTICLE II - PURPOSE AND OBJECTIVES

Section 1. 
The Group is an organization of individuals involved in data analysis, auditing and related business oversight activities of their respective organizations.

Section 2. 
The primary objectives of the Group is to:

a. 
Promote the use of ACL software; 

b. 
Provide a forum for the exchange of ideas and methodologies among members;

c. Provide a channel of communication to ACL Services Ltd. for matters of common interest;

d. Support the effective usage of ACL products and services;

e. Sponsor events for the exchange of information, experience and concepts related to the use of ACL products and services; and

f. Create and maintain a formal user group structure that will facilitate the purposes of the Group.

ARTICLE III- MEMBERSHIP

Section 1.
Membership Eligibility. Membership may be granted by the Executive Committee to any individual, partnership, corporation or organization that: (i) is interested in and agrees to support the purposes and activities of the Group and (ii) agrees to abide by these Bylaws and such other rules and regulations as the Group may adopt.  All entities or individuals granted membership in the Group by the Executive Committee shall be referred to collectively as "Members."

Section 2. 
Application for Membership. Requests for membership shall be made by submitting a written membership application which shall be subject to approval under criteria and procedures established by the Executive Committee.

Section 3. 
Representation. Members may from time to time designate other persons to take part in discussions and meetings of the Group but in no event will any Member be entitled to more votes than it is entitled.

Section 4. 
Voting. On all matters coming before the membership, each Member will be entitled to one vote.

Section 5. 
Affiliated Companies. Autonomous divisions and/or subsidiaries of Corporate Members may apply separately for full active membership. However, no more than two (2) representatives from affiliated companies may serve on the Executive Committee at any one time. If Members become merged, acquired, or otherwise consolidated with another Member, and continue to operate under distinguishing business names and retain their public identities through advertising, marketing and/or exhibiting, they shall hold separate memberships.

Section 6. 
Proxy. Any member or official representative who is entitled to vote on a matter may authorize another person or persons to act for him or her by proxy.

Section 7. 
Resignation. Members may resign from the Group at any time by giving written notice to the President. Any Member resigning from the Group shall remain responsible for meeting financial obligations incurred prior to the date of resignation.

Section 8. 
Termination of Membership. Membership in the Group may be permanently terminated for cause including, but not limited to materially violating the Bylaws, rules or regulations Expulsion will be by two-thirds vote of the Executive Committee, provided, however, that a statement of the charges shall have been mailed by certified mail to the last recorded address of the member at least fifteen (15) days before final action is to be taken. This statement shall be accompanied by a notice of the day, time and place of the Executive Committee meeting at which the charges shall be considered, and the Member shall have the opportunity to appear in person and/or to be represented by counsel and to present any defense to such charges before action is taken by the Committee. In addition, the membership of any Member who becomes ineligible for membership or who shall be more than ninety (90) days in default in the payment of any dues or charges shall be terminated automatically. In special circumstances, such termination may be delayed by the Executive Committee.

ARTICLE IV –MEMBERSHIP FEES
The initial and annual dues for each class of Member of the Group, the time for paying such dues, and other assessments, if any, will be determined from time to time by the Executive Committee.
ARTICLE V - EXECUTIVE COMMITTEE

Section 1.  
Executive Committee. Officers of the Executive Committee will be: President, Vice President, Secretary, and Treasurer. Elected officers of the Executive Committee will serve without compensation and Election will be in accordance with Article XIII.
Section 2. 
The President will:

a. 
Chair the Executive Committee;

b.
Preside at all meetings (when present);

c.
Designate such other committees as may be deemed necessary, with the approval of the Executive Committee;

d. 
Be responsible for day-to-day activities including enforcement of policies set forth;

e.
Appoint an Audit Committee to perform annual audit of the financial statements; and

f.
Perform other such duties as may be required.

Section 3. 
The Vice President will:

a.
Serve to assist the President and will perform the duties of President when he/she is unable or unavailable to perform the duties of such; and

b. 
Oversee the activities of the program committee.

Section 4. 
The Secretary will:

a. 
Conduct the correspondence of the Group including: mailing notices of all regular and special meetings, distributing meeting minutes, and other correspondence as necessary;

b. 
Keep minutes and record the proceedings of all meetings of the Group and of the Executive Committee, and preserve all records and letters of continuing value to the Group in a permanent file; and

c. 
Maintain the organizational membership roster.

Section 5. 
The Treasurer will:

a. 
Establish and require compliance with procedures for the receipt, disbursement and proper accountability of the Group funds;

b. 
Maintain records of the Group funds and financial transactions;

c.
Report to the general membership at each regularly scheduled meeting on the financial condition of the Group;

d. 
Notify Members when fees are due, keep an accurate record of fees collected and due, notify Executive Committee of late and overdue fees;

e. 
The fiscal year of the Group shall be the calendar year unless otherwise established by the Executive Committee;

f.
Invest excess funds as directed by the Executive Committee;

g.
File required financial documents or other legal documents with the <<appropriate authority for your jurisdiction – i.e. Internal Revenue Service>>;
h.
Deposit collections monthly except when total collections on hand exceed << US or CDN $500 – or €, £  - specify the applicable currency>>; in that case, the funds will be deposited within one week;

i.
Provide the program chairperson with deposit forms. The program chairperson is responsible for collecting funds at program activities and depositing same;

j.
Provide program chairperson with a membership list based upon current paid status; and

k.
Reconcile the final list of meeting attendees with the financial records.

ARTICLE VI - COMMITTEES

Section 1. 
Election Committee. The Election Committee will consist of three to five Members, one of whom shall be designated Chairperson, and none of whom will themselves be eligible for election. The Election Committee shall be appointed annually by the President with the approval of the Executive Committee. The Executive Committee will present a slate of candidates to the voting members for election as Executive Members

Section 2. 
Audit Committee. The objective of the Audit Committee is to arrange an audit of the Group records as soon as possible after the close of the calendar year and submit the audit report to the Executive Committee no later than March 31 for the year just concluded. The Audit Committee shall be appointed by the President and no Member of this committee shall be a member of the Executive Committee. The Audit Committee will have the following responsibilities:
a.
Audit all Group financial records and prepare an audit report for submission to the Executive Committee. The audit shall be performed using the Agreed Upon Procedures for the Review of the Group Financial Activities;

b.
Review and test controls over reported income and expense activities;

c.
Review the CPE records and test for compliance with the applicable accountancy requirements;

d.
Maintain a file of records and correspondence to pass on to successor at the close of the Group year;

e.
Confirm bank balances at year end, perform a 12 month cash proof, and review the bank reconciliations;

f.
Estimate recorded revenue from membership dues and other revenue by:

(i)
securing a membership list from the Secretary and extending number of members by annual dues amount; 

(ii) securing a list of meeting attendees from the Treasurer and extending the number of attendees by the meeting fees;

(iii)  identify other sources of revenue from Executive Committee minutes and the financial records; and

(iv)
For disbursements: determine that each disbursement was approved in accordance with Group procedures and that the disbursement is supported by appropriate documentation.

g.
Account for numerical sequence of cheques;

h.
Locate documentation to verify that all state and federal reports have been filed as required;

i.
Review for timely deposits;

j.
 Submit a report on the results of the agreed upon procedures to the Executive Committee no later than March 31;

k.
Prepare a comparative financial report as an attachment to the audit report;

l.
Maintain a file of records and correspondence to pass on to successors at the close of the Group year;

m.
Make recommendations based on procedures performed and follow up on previous unresolved recommendations; and

n.
Keep correct and complete books and records of account and also shall keep minutes of the proceedings of the committee.
Section 3. 
Oversight Committee. The Oversight Committees objective is to oversee affairs of the Group and ensure continuing operations of the Group. The Oversight Committee will be elected during the annual meeting. The Oversight Committee will:

a. 
Oversee the affairs of the Group and act on any matters which require immediate attention to maintain the network’s integrity;

b.
Establish the structure and governance of the Group;

c.
Perform periodic reviews of the efficiency and effectiveness of the Group;

d.
Establish a Mission Statement for the Group;

e
Review the Bylaws and Operations Manual and obtain input from the membership for proposed revisions;

f.
Present proposed revisions of the Bylaws to the Executive Committee for consideration for proposal to the membership;

g.
Present proposed revisions of the Operations Manual to the Executive Committee for consideration;

h.
Maintain the Bylaws and Operations Manual in an automated format; and

i.
Maintain a file of correspondence to pass on to successor at the end of the calendar year.

Section 4. 
Other Committees. Other committees not having and exercising the authority of the Executive Committee in the management of the Group may be designated by a resolution adopted by a majority of the members of the Executive Committees present at a meeting at which a quorum is present. Except as otherwise provided in such resolution, the President of the Group shall appoint the Members thereof. Any Member may be removed by the person or persons authorized to appoint such member whenever in their judgment the best interests of the Group shall be served by such removal.

ARTICLE VII – MEETINGS

Section 1. 
Regular (potentially quarterly) meetings of the general membership shall be held with dates and times established by the Executive Committee.

Section 2. 
The Executive Committee shall meet at least yearly and upon call of the Chairman.

Section 3. 
Special meetings of the Group may be called by the President or a majority of the Members of the Executive Committee. Each Member must be notified in writing not less than fifteen (15) days before the date of said meeting. The notice shall contain the date, time and place of the special meeting and shall also contain a statement of the reason(s) for such special meeting.

Section 4. 
A minimum of six (6) full Members in good standing is required to hold a meeting of the Group.

Section 5. 
Meetings shall be conducted in accordance with these bylaws, Robert’s Rules of Order (available at HTTP://www.robertsrules.com), and policies or procedures, established by the Group, or the Executive Committee.

Section 6. 
At least two (2) members of the Executive Committee, one of whom must be either President or Vice President, shall be in attendance at any general meeting of the Group.

ARTICLE VIII- AMENDMENTS

These Bylaws may be altered, amended or repealed and new Bylaws may be adopted by a two-thirds vote of the Executive Committee, provided that at least thirty (30) days' written notice is given of intention to alter, amend or repeal these Bylaws and to adopt new Bylaws prior to the specified date of the vote.

ARTICLE IX – QUORUM

A simple majority of voting Members present at any semi-annual meeting of the Group shall constitute a quorum. A simple majority of the Members of the Executive Committee shall constitute a quorum of that body.

ARTICLE X - PARLIAMENTARY PROCEDURE

"Robert's Rules of Order" (revised) shall govern the procedure of this Group in all cases where they are applicable.

ARTICLE XI - VACANCIES

Section 1. 
In the event of a vacancy in the offices of President, the Vice President shall advance to the next higher office to complete the remainder of the unexpired term.

Section 2.
The Executive Committee shall fill a vacancy occurring in the offices of Vice President, Secretary or Treasurer by appointment to complete the remainder of the unexpired term. Consent of the appointee shall be obtained by the Executive Committee before the appointment is made.

ARTICLE XII - PROFESSIONAL CONDUCT

The professional conduct of all Members of the Group shall be consistent with the highest standards of honesty, integrity, loyalty to employer, objectivity, truthfulness, and diligence in the performance of their duties and responsibilities. The President shall appoint, as situations arise, a committee of three (3) to five (5) full Members, as defined herein, for the handling of complaints against members and investigations thereof.

ARTICLE XIII - NOMINATIONS AND ELECTIONS

Section 1. 
Nominations. The Election Committee shall receive nominations from the membership for open positions on the Executive Committee at least one month prior to the election. The Election Committee shall review nominations and present to the Executive Committee a slate of candidates for election. The Executive Committee must approve the slate.

Section 2. 
Election.

A. Executive Committee. At least 30 days prior to the annual conference, a mail ballot (whether written or electronic) setting forth the slate of nominees presented by the Election Committee shall be mailed to each voting Member at the record address of the voting member on file with the Group. Each voting Member shall be entitled to cast votes equal to the number of open positions on the Executive Committee.

B. Officers. The Officers shall be elected by a majority vote of the incoming and outgoing Executive Committee from among the Executive Committee at the first Executive Committee meeting following the annual election.

Section 3. 
Election Committee. The Election Committee shall take charge of the details of the election. The Election Committee shall report the results of the election to the Group Membership.

Section 4. 
Quorum for Election of Executive Committee. The Members representing not less than 5% of the total votes entitled to be cast shall constitute a quorum for the election of Executive Committee.
ARTICLE XIV - EXPENDITURE APPROVAL PROCEDURES

Section 1. 
Expenditures. The Treasurer can approve and pay reasonable Group expenditures under $100. Expenditures in excess of $100 require the approval of the Treasurer and one other Executive Committee Member. Due to the geographic distribution of the officers, this second approval may be via e-mail or fax. The Treasurer must disclose the expenditures to the Executive Committee during his report. The Executive Committee will approve the expenditures retroactively.

The Treasurer may disburse funds in excess of $100 for an event (i.e. quarterly meeting) expenditure if an approved budget exists. The Treasurer may pay a quarterly meeting coordinator's request for expenditure of funds and exceed a seminar budget line item as long as the total net expenditures approved have not been exceeded.

Section 2. 
Seminar Procedures. Each quarterly meeting coordinator will submit an expenditure budget for approval to the Executive Committee prior to the quarterly meeting date. The Executive Committee will review and approve an expenditure worksheet for each quarterly meeting event.

Section 3. 
Basis of Accounting. The Treasurer maintains the financial records on a modified accrual basis. All dues/seminar fees are posted in the year received (cash basis). Only significant known receivable and payable transactions are posted at the reporting date, i.e.

a. 
Accounts receivable from an accounting firm for reimbursement of seminar costs; 

b.
 Expenditure commitment for a fall seminar event;

c. 
Application fee revenues received in the current year for a subsequent year are not adjusted to a prepaid account at the reporting date; and

d.
The standard reports shall consist of:

(i) 
a comparative balance sheet providing beginning of calendar year balances and reporting date balances and

(ii)
an income statement for the period being reported on.

Section 4.
Cheques, Drafts, Etc. All cheques, drafts or orders for the payment of money, notes or other evidences of indebtedness issued in the name of the Group shall be signed by such officer or officers, agent or agents of the  Group and in such manner as shall be determined from time to time by resolution of the Executive Committee. In the absence of such determination by the Executive Committee, such instruments shall be signed by the Vice President of Audit Committee and countersigned by the President or the Executive Vice President of the Executive Committee of the Group.

Section 5. 
Deposits. All funds of Group shall be deposited from time to time to the credit of “<< Insert name >>ACL USER GROUP” in such banks, trust companies or their depositories as the Executive Committee may select. 

Section 6. 
Bonding. The Executive Committee will provide for the bonding of such officers and employees of Group as it may from time to time determine.

ARTICLE XV - CONTRACTS

Section 1. 
Contracts. The Executive Committee may authorize any officer or officers, agent or agents of the Group, in addition to the officers so authorized by these Bylaws, to enter into any contract or execute and deliver any instrument in the name of and on behalf of the Group and such authority may be general or confined to specific instances.

XVI -FISCAL YEAR

The fiscal year of the Group shall be determined by the Executive Committee.

ARTICLE XVII - WAIVER OF NOTICE

Whenever any notice whatsoever is required to be given under the provisions of the <<insert name of Act i.e. General Not For Profit Corporation Act>> of the State/Province of <<insert >> or under the provisions of the Articles of Incorporation or Bylaws of Group, a waiver thereof in writing signed by the person or persons entitled to such notice, whether before or after the time stated therein, shall be deemed equivalent to the giving of such notice.

ARTICLE XVIII – DISSOLUTION

Upon the dissolution of Group and after payment of all indebtedness of Group, any remaining funds, investments and other assets of Group shall be distributed to such organization or organizations which have purposes and objectives similar to the purposes and objectives of Group as may be determined by resolution adopted by the Executive Committee and ratified by a majority vote of the Members.

