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CODE OF REGULATIONS 

OF 

AKRON ART MUSEUM 

ARTICLE I 

General 

Section 1: Name.  The name of the corporation is Akron Art Museum (“AAM”). 

Section 2: Purposes.  AAM has been organized exclusively for educational and charitable 

purposes and, in particular, to maintain a museum and sponsor activities for the education and 

enjoyment by the general public of modern and contemporary art objects and artistic endeavors 

produced since 1850. 

Section 3: Powers.  AAM shall have such powers as are now, or may hereafter, be granted by 

the Nonprofit Corporation Law of Ohio, as set forth in Chapter 1702 of the Ohio Revised Code, as 

amended from time to time (“Chapter 1702”), by its Articles of Incorporation and by this Code of 

Regulations.  This Code of Regulations shall supplant and supercede the “Akron Art Museum 

Constitution” (last revised September 2011) and the “Akron Art Museum By-Laws” (last revised 

September 2011) 

ARTICLE II 

Office 

 The principal office of AAM shall be in the City of Akron, Ohio. 

ARTICLE III 

Membership 

Any person, corporation or organization may become an AAM member (“Member”) upon 

the payment of the requisite annual membership fees and dues as established from time to time by 

the AAM Board of Directors.  The Board of Directors may also establish AAM membership 

categories based upon differing fees and dues levels, or otherwise; may designate which 

membership categories shall be voting members (“Voting Members”) and nonvoting members 

(“General Members”), and may otherwise develop criteria for the admission and termination of 

Members.  No person, corporation or organization shall have more than one vote and any 

corporation or organization which is a Member shall designate the person authorized to vote on its 

behalf. 

ARTICLE IV 

Membership Meetings 

Section 1: Annual Membership Meeting.  The Annual Meeting of AAM Members (the 

‘Annual Membership Meeting’) shall be held not more than 120 days after the close of each fiscal 

year at such time and place as may be fixed by the Board of Directors in the Notice of Meeting, or 
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at such other place and time as may be fixed by the Board of Directors and specified in the Notice 

of Meeting.  At the Annual Membership Meeting, the Voting Members will elect Directors, as 

provided for in Article V, and act upon such other business as may be properly brought before the 

Meeting.  Both Voting and General Members may participate in the Annual Membership Meeting. 

Section 2: Notice for Annual Membership Meeting.  Notice of the Annual Membership 

Meeting, shall be given, by or at the direction of the President or the Secretary, to all Members not 

less than fifteen (15) nor more than sixty (60) days before the date of the Meeting and shall be 

posted on the AAM website.  The Notice shall identify the purpose of the Meeting and include a list 

of nominations for the election of Directors at the Meeting. 

Section 3: Special Membership Meetings.  A Special Meeting of the AAM Membership 

(‘Special Membership Meeting’) may be called by the President; in the case of the President's 

absence, disability or death, by the Executive Vice President; or by any six (6) Voting Members. 

Section 4: Notice of Special Meeting.  Notice of a Special Meeting, stating the time, place and 

purpose of the Meeting, shall be given by or at the direction of the persons calling the meeting to all 

Members not less than fifteen (15) nor more than sixty (60) days before the date of the Special 

Member Meeting, and shall be posted on the AAM website. 

Section 5. Quorum and Voting.  The presence of at least twenty (20) Voting Members shall be 

necessary to constitute a quorum for an Annual or a Special Membership Meeting.  The act of the 

majority of the Voting Members present at a Membership Meeting at which a quorum is present 

shall constitute the act of the AAM Membership.  Proxy voting shall not be permitted for any 

purpose.  Both Voting and General Members may participate at a Special Meeting.  Any Voting 

Member may attend, participate, and vote at a Meeting by the use of authorized communications 

equipment, as provided by Chapter 1702, and any Voting Member using such equipment shall be 

deemed to be present in person at the Meeting for all purposes. 

Section 6. Provision of Notice.  A Notice of the Annual or any Special Membership Meeting 

shall be sufficiently provided to a Member if delivered personally; or sent by the use of authorized 

communication equipment, as defined in Chapter 1702, or by the U.S. Mail or courier service, with 

postage or fees prepaid, pursuant to the address and contact information as shown on AAM’s 

Membership records.  Receipt of any Notice of Meeting may be waived by a Member in writing 

either before or after that meeting or by attendance at the Meeting without protest. 

ARTICLE V 

Directors 

Section 1: General Powers.  Except as required by Chapter 1702, or otherwise stated in the 

Articles of Incorporation or this Code of Regulations, all authority of AAM shall be exercised by or 

under the direction of its Board of Directors. 

Section 2: Number of Directors.  The Board of Directors shall consist of not less than twenty-

five (25) nor more than thirty (30) Directors, each of whom shall be Voting Members; provided that 

the number of Directors may be increased or decreased by the Voting Members at a Membership 

Meeting. 
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Section 3: Election of Directors.  Election of the Directors of AAM shall be held at the Annual 

Membership Meeting or at such other time and place as may be fixed by the Board of Directors, 

and stated in a Notice of Meeting.   

Section 4: Tenure.  The term of office of a Director, shall be four (4) years. Their terms shall be 

staggered so that approximately one-fourth (1/4
th

) of Directors shall be elected each year.  Directors 

shall serve until their successors take office.  No Director shall serve for more than eight (8) 

consecutive years.  Thereafter, a Director shall be eligible for reelection after one (1) year has 

elapsed. 

Section 5: Resignation.  A Director may resign at any time, either by oral tender of resignation 

at any meeting of the Board of Directors or by giving written notice thereof to the Secretary.  Such 

resignation shall take effect at the time specified and acceptance of such resignation shall not be 

necessary to make it effective.   

Section 6: Removal.  A Director may be removed, with or without cause, at a Directors’ 

meeting called expressly for that purpose, by a two-thirds (2/3) vote of the Directors present at the 

meeting, provided a quorum is present.   

Section 7: Vacancies.  Any vacancy occurring or existing in the Board of Directors between 

Annual Membership Meetings may be filled by vote of the remaining Directors upon 

recommendation of the Governance Committee.  A Director elected to fill a vacancy in the Board 

of Directors shall be eligible for a confirming election at the next ensuing Annual Membership 

Meeting for the unexpired term of his or her predecessor in office, or for a new term. 

Section 8: Compensation.  Directors shall serve without compensation; provided that nothing 

shall preclude a Director from receiving compensation for goods or services provided to AAM in a 

capacity other than as its Director, if given or rendered in accordance with the AAM Policy on 

Conflicts of Interest, as adopted from time to time by the Board of Directors. 

Section 9: Organizational Meeting of Directors.  The Organizational Meeting of the Board of 

Directors shall be held not less than sixty (60) days following an Annual Membership Meeting on a 

date and at such time and place as may be specified by the President in a Notice of Meeting.  Such 

Meeting shall be called for the purpose of electing Officers, confirming the appointment of 

Committee Chairs and Committee Members and for the transaction of such other business as may 

be specified in the Notice of Meeting.  

Section 10: Regular Meetings.  Unless otherwise provided by resolution of the Board of 

Directors, regular Meetings of the Board of Directors, in addition to the Organizational Meeting, 

shall be held at least once each calendar quarter. 

Section 11: Special Meetings.  Special Meetings of the Board of Directors may be called by the 

President or any three (3) Directors at such place and time, and for such purpose, as the person or 

persons calling the Meeting shall specify. 

Section 12: Location of Meetings.  Meetings of the Board of Directors shall be held in Akron, 

Ohio or at any other place within or without the State of Ohio as specified in the Notice of Meeting. 
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Section 13: Notice.  Notice of the time, place and purpose of each Meeting of the Board of 

Directors shall be given to each Director not less than fifteen (15) nor more than sixty (60) days 

before the date of the Meeting, either personally or delivery through the use of authorized 

communication equipment or by U.S. Mail or courier service, with postage and fees prepaid to the 

address and contact information provided by such Director to the Secretary.  Notice of the 

adjournment of a Meeting need not be given if the time and place to which it is adjourned are fixed 

and announced at such Meeting.  The attendance of a Director at a Meeting shall constitute waiver 

of Notice of such Meeting unless a Director attends a Meeting for the express purpose of objecting 

to the transaction of any business because the Meeting is not lawfully called or convened. 

Section 14: Quorum and Voting.  The attendance of nine (9) Directors shall constitute a quorum 

for a Meeting of the Board of Directors.  The act of a majority of the Directors present at a Meeting 

at which a quorum is present shall constitute the act of the Board of Directors.  Proxy voting shall 

not be permitted for any purpose.  Directors may attend and participate in any Meeting of the Board 

of Directors or any Committee or Task Force, by means of authorized communications equipment, 

and any Director using such equipment shall be deemed to be present in person at the meeting for 

all purposes. 

Section 15: Procedure.   The President of AAM shall preside at the Meetings of the Board of 

Directors and shall rely upon Roberts Rules of Order, Newly Revised, on matters of procedure not 

specifically covered by this Code of Regulations. 

Section 16: Performance Requirements of Directors.  A Director shall be expected to attend 

Board Meetings with regularity; to serve on Committees as requested; and to otherwise perform 

such functions and carry out such responsibilities as the Board may from time to time specify in its 

operating procedures. 

ARTICLE VI 

Committees 

Section 1: Committees.  Committees may be created and abolished by the Board of Directors, 

from time to time.  Member of all Committees shall be appointed by the President, with the 

approval of the Board of Directors, and shall discharge such responsibilities as may be assigned to 

them as provided in this Code of Regulations or as specified as operating procedures. 

Section 2: Committee Chairs.  Committee Chairs, other than Chairs of the Executive and 

Finance Committee, shall be appointed by the President, and confirmed at or prior to the 

Organizational Meeting.  Except as otherwise authorized by the Board, all Committee Chairs shall 

be Directors. 

Section 3: Committee Advisors.  Committee Advisors, who are not Directors, may be 

appointed by the President to serve as full members of any Committee.  Committee Advisors may 

vote on all matters before the Committee and shall be counted in determining the existence of a 

quorum of Committee Members. 

Section 4: Ex-Officio Members.  The President, Executive Vice President and Executive 

Director shall be Ex-officio members of the Accessions, Finance, Investment and Governance 
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Committees.  Ex-officio members of Committees shall be entitled to all of the rights and 

privileges of regular Committee Members but shall not vote or be counted in determining the 

existence of a quorum. 

Section 5: Tenure.  Each Committee Member shall serve until the next Organizational Meeting 

of the Board of Directors, a successor is appointed or the Member resigns or is removed.   

Section 6: Notice of Meetings.  A Committee Chair shall give at least five (5) days prior notice 

of any Committee meeting to each Committee Member, by personal delivery, by the use of 

authorized communication equipment or sent by U.S. mail or courier service, with postage and fees 

prepaid, to the address or contact information provided by such Committee Member to the 

Secretary. 

Section 7: Quorum and Manner of Acting.  A majority of members of a Committee shall 

constitute a quorum.  The act of a majority of Committee members at a Meeting at which quorum is 

present shall constitute the act of the Committee.  An action of a Committee which may be taken at 

a Meeting of a Committee may be taken without a Meeting if a consent and approval, in writing or 

by the use of authorized communications equipment, setting forth the action so taken is given by 

each Committee Member. 

Section 8: Removal.  Any member of a Committee may be removed by the Board of Directors 

whenever, in its judgment, the best interests of AAM shall be served by such removal. 

Section 9: Vacancies.  Vacancies in the membership of any Committee may be filled by 

appointments made by the President, with the approval of the Board of Directors. 

ARTICLE VII 

Executive Committee 

Section 1: Composition.  The Executive Committee shall consist of the President, Executive 

Vice President, all Vice Presidents, Treasurer, Secretary, and up to two (2) additional Directors as 

may be appointed annually by the President, with the approval of the Board of Directors, to serve as 

Members-at-Large.  The President shall serve as Chair of the Executive Committee. 

Section 2: Duties.  The Executive Committee shall be responsible for the management of 

AAM between meetings of the Board of Directors.  It shall have all the powers of the Board of 

Directors to perform such responsibilities and shall report its actions at the next Board of Directors 

Meeting.  On an annual basis, the Executive Committee shall solicit input from its members on the 

performance of the Executive Director and conduct an annual evaluation of the Executive Director 

and report the results of that evaluation to the Board of Directors. 

ARTICLE VIII 

Accessions Committee 

Section 1: Composition.  The Accessions Committee shall consist of not less than three (3) 

Directors, together with such Committee Advisors as may be appointed by the President and 

approved by the Board of Directors, to serve as Committee members.  
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Section 2: Duties.  The Accessions Committee shall work with the curatorial staff of AAM in 

approving and monitoring policies for the oversight and development of the AAM art collection, 

including policies for accessioning, deaccessioning and loaning art to other museums.  The 

Committee shall advise the Executive Director and make recommendations to the Board of 

Directors to accept or reject proposed gifts, purchases, and recommendations to deaccession art 

objects.  All such recommendations shall require a majority affirmative vote by a quorum of Board 

of Directors present at a meeting. 

ARTICLE IX 

Finance and Audit Committees 

Section 1: Composition.  The Finance Committee shall consist of the Treasurer and not less 

than four (4) other Directors appointed by the President with the approval of the Board of Directors, 

all of whom have experience in finance and financial management.  The President may appoint a 

certified public accountant as a Community Advisor to serve on the Finance Committee.  The 

Treasurer shall serve as the Finance Committee Chair.   

 Section 2: Duties.  The Finance Committee shall be responsible for general oversight of 

financial affairs of AAM, including the preparation of its annual budget, for approval by the Board 

of Directors, and the preparation of its annual audit by AAM’s outside auditors.   

Section 3. Audit Committee.  The President, with the approval of the Board of Directors, may 

appoint an Audit Committee to provide financial oversight; review and evaluate AAM’s internal 

controls and risk management procedures; and discuss the results of AAM’s annual audit with its 

outside auditors.  In the absence of the appointment of a separate Audit Committee, the Executive 

Committee may perform the audit function or designate a subcommittee of the Finance Committee 

to perform such responsibilities on its behalf. 

ARTICLE X 

Investment Committee 

Section 1: Composition.  The Investment Committee shall consist of not less than three (3) 

persons appointed by the President with approval of the Board of Directors, including Directors and 

Committee Advisors, all of whom have experience in investment finance in the national and world 

markets. 

Section 2: Duties.  The Investment Committee will oversee the investment portfolio of AAM.  

It will establish an overall investment policy and financial objectives for AAM, including 

investment risk guidelines, internal administrative procedures and selection of strategic investment 

advisors and money managers.  The Committee will work closely with the strategic investment 

advisor and the financial management staff of AAM.  

ARTICLE XI 

Governance Committee 

Section 1: Composition.  The Governance Committee shall consist of not less than five (5) 

Directors appointed by the President with the approval of the Board of Directors. 
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Section 2: Duties.  The Governance Committee shall be responsible for developing criteria for 

the selection and evaluation of members of the Board of Directors.  It shall propose Director 

candidates for election by Voting Members at each Annual Membership Meeting and a slate of 

Officers for election by the Board of Directors at the Organizational Meeting.  It will communicate 

the performance requirements to existing and prospective Directors and conduct the orientation and 

training of new Directors.   

ARTICLE XII 

Task Forces 

Section 1: Task Forces.  Task Forces may be created and abolished by the President.  Such 

Task Forces shall be appointed by the President from among the Directors, Members, Committee 

Members, Committee Advisors, and community leaders, to address subjects and issues that impact 

AAM and may be common to various Committees of AAM (for example, computer technology and 

use of AAM facilities) and shall discharge such responsibilities as may be assigned to them.  The 

President shall appoint a Chair of each Task Force. 

Section 2: Tenure.  Each member of a Task Force shall serve until the Task Force is abolished 

or a successor is appointed or the member resigns or is removed by the President. 

Section 3: Notice of Meetings.  A Task Force Chair shall give at least ten (10) days prior notice 

of any Task Force meeting to each Task Force Member. 

Section 5: Quorum.  A majority Task Force member shall constitute a quorum and a majority 

of a quorum shall have authority to act at a meeting. 

Section 6: Manner of Acting.  The act of a majority of a Task Force present at a meeting at 

which quorum is present shall be the act of the Task Force. 

Section 7: Removal.  Any member of a Task Force may be removed by the President at any 

time. 

Section 8: Vacancies.  Vacancies in the membership of any Task Force shall be filled by the 

President. 

Section 9: Expenditures.  Any expenditure of AAM funds by a Task Force shall require 

approval of the Board of Directors or the Executive Committee. 

ARTICLE XIII 

Officers 

Section 1: Officers.  The Officers of AAM shall consist of a President, Executive Vice 

President, one or more Vice Presidents, Treasurer, Secretary, and such other Officers as the Board 

of Directors may from time to time designate and appoint. 

Section 2: Election and Term of Office.  All Officers of AAM shall be elected annually at the 

Organizational Meeting of the Directors or at a Special Meeting held for that purpose.  Officers 

shall hold office until their successors shall have been duly elected, accepted office, and assumed 
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their duties.  The Officers of AAM shall be nominated by the Governance Committee from among 

the Directors and shall serve at the pleasure of the Board of Directors.  No Officer shall serve in a 

designated office for more than two (2) consecutive years unless that term is extended annually by a 

two-thirds (2/3) vote of the Board of Directors. 

Section 3: Removal.  Any Officer may be removed by the Board of Directors whenever in its 

judgment the best interests of AAM would be served thereby. 

Section 4: Vacancies.  A vacancy in office because of death, resignation, removal, 

disqualification or otherwise may be filled by the Board of Directors for the unexpired portion of a 

term. 

Section 5: President.  The President shall be the Chair of the Board of Directors.  

Responsibilities shall also include, without limitation, the following: 

 a. Acting, together with the Executive Director, as a representative of AAM to the 

public as well as to governmental organizations; 

 b. Making policy proposals to the Board of Directors; 

 c. Recommending the members of each Committee. 

 d. Appointing the Chair of each Committee except the Executive and Finance 

Committees. 

 e. Establishing and appointing the Chair and members of Task Forces. 

 f. Serving as an Ex-officio member of all Committees. 

The President and the Secretary or any other Officer authorized by the Board of Directors, any 

deeds, mortgages, bonds, contracts, or other instruments which have been authorized to be 

executed.  In general, the President shall perform such duties as may be prescribed by the Board of 

Directors from time to time.  The President shall preside as Chair of all Meetings of the 

Membership, the Board of Directors and the Executive Committee.  All Officers and Chairs of the 

Accessions, Finance, Investment and Governance Committees and Task Force Chairs shall report to 

the President and to the Executive Committee and the Board. 

Section 6: Executive Vice President.  The Executive Vice President shall serve as Chair of the 

Board of Directors and of the Executive Committee in the absence or unavailability of the 

President. 

Section 7: Secretary.  The Secretary shall ensure that Notices of Meetings of the Membership, 

the Board of Directors and Executive Committee are given in accordance with this Code of 

Regulations and that Minutes are recorded at such Meetings.  The Board of Directors may designate 

the Executive Director or an AAM staff member to serve as Assistant Secretary for purposes of 

taking minutes at any meeting. 
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Section 8: Treasurer.  The Treasurer shall direct and monitor the control and handling of all 

funds of AAM.  The Treasurer shall oversee all systems for recording receipts and disbursements, 

shall be responsible for supervision of the preparation of financial reports for submission to and 

review by the Executive Committee and Board of Directors, and shall develop financial policy 

proposals submitted to the Board of Directors.   

ARTICLE XIV 

Executive Director 

Section 1: Appointment.  The Executive Director of AAM shall be appointed by the Board of 

Directors and shall serve, at the pleasure of the Board, for such term and pursuant to such 

arrangements as the Board may, from time to time, determine and specify. 

Section 2: Duties.  The Executive Director shall be the Chief Executive Officer of AAM and 

have general overall responsibility for the affairs and operations of AAM, reporting to the President 

and the Board of Directors.  Responsibilities shall include, without limitation, the following: 

 a. Assuming overall responsibility for management and directing the day-to-day 

activities of AAM. 

 b. Acting as artistic leader of AAM and projecting artistic leadership of AAM both 

nationally and internationally; 

 c. Acting as a representative of AAM to the public as well as to governmental 

organizations; 

 d. Making administrative and operational policy proposals to the Board of Directors; 

 e. Recommending the employment of and supervising and evaluating the 

administrative staff; 

 f. Providing appropriate administrative support for AAM Committees and activities; 

and 

 g. Serving as an Ex-Officio member of all Committees. 

ARTICLE XV 

Indemnification 

Section 1: General. 

 a. Subject to the provisions of Paragraph (b) hereinafter set forth, AAM shall defend, 

indemnify and save harmless each person, and the heirs, legal representatives, 

executors and administrators of such person, who is, or was, a Director, Officer, 

Employee or Agent of AAM or who is, or was, serving as a fiduciary of a retirement 

or welfare plan maintained by AAM or who is, or was, serving at the request of 

AAM and for the benefit of AAM in any of the foregoing capacities for another 

corporation, domestic or foreign, nonprofit or for profit, partnership, joint venture, 
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trust or other enterprise (all of the previously enumerated positions shall hereinafter 

be referred to as “Covered Position”), against all costs and expenses (including, but 

not limited to, attorneys’ fees and disbursements, judgments, funds, penalties and 

amounts paid in settlement) actually and reasonably incurred by him or her or 

imposed upon him or her; 

  1. In connection with or arising out of any claim, action, suit, proceeding or 

investigation (or any issue or matter therein), whether civil, criminal, 

administrative, or whatever nature, to which he or she is made or 

threatened to be made a party or in which he or she is necessarily 

involved by reason of the fact that he or she is, or was, serving in any one 

or more of the Covered Positions; and  

  2. In connection with any negotiations or settlement thereof, or appeal 

therein. 

 b.  The provisions of Section 1(a) herein shall not be effective unless the person who is, 

or was, serving in a Covered Position: 

  1. Is determined to have acted in good faith; 

  2. Is determined to have acted in a manner he or she reasonably believed to 

be in or not opposed to the best interests of any such corporation or 

enterprise; and 

  3. Is determined in any matter the subject of a criminal action, suit or 

proceeding, to have had no reasonable cause to believe that his or her 

conduct was unlawful; 

  The termination of any action, suit or proceeding, or any issue or matter 

therein, by judgment, order, settlement, conviction, or upon a plea of nolo 

contendere, or its equivalent, shall not, of itself, create a presumption that the 

person did not act in good faith and in a manner which he or she reasonably 

believed to be in or not opposed to the interests of any such corporation or 

enterprise, and with respect to any criminal action or proceeding, that he or 

she had reasonable cause to believe that his or her conduct was unlawful. 

 c. Notwithstanding anything contained in this Section 1, no indemnification shall be 

made by AAM with respect to any claim, suit, issue, or matter, by or in the right of 

AAM, as to which a person who is, or was, serving in a Covered Position, shall 

have been adjudicated to be liable for negligence or misconduct in the performance 

of his or her duty to a corporation or enterprise unless, and only to the extent that the 

Court of Common Pleas, or the court in which such action or suit was brought, shall 

determine, upon application by AAM, and in view of all the circumstances of the 

case, that such person is fairly and reasonably entitled to indemnity for such 

expenses as the Court of Common Pleas or such other court shall deem proper; 
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 d. Any indemnification provided for under this Section 1, unless ordered by a court as 

provided in Paragraph (c) hereinabove, shall be made by AAM only after a 

determination that such indemnification of a person who is, or was, serving in a 

Covered Position is proper because he or she has met the standards of conduct stated 

in Paragraph (b) above as follows: 

  1. By a majority vote of a quorum consisting of Directors of AAM who 

were not and are not parties to or threatened with any such action, suit or 

proceeding; or 

  2. If such a quorum of Directors is not obtainable or if a majority vote of a 

quorum of disinterested Directors so directs, then in a written opinion by 

independent legal counsel other than an attorney, or a firm having 

associated with it an attorney, who has been retained by or who has 

performed services for AAM, or who has been indemnified by AAM 

within the past five years; or 

  3. By the affirmative vote of the Voting Members of AAM; or 

  4. By the Court of Common Pleas or the court in which such action, suit or 

proceeding was brought. 

  Any determination made according to methods (1) and (2) above shall be promptly 

made accordingly and (2) above shall be promptly communicated to any person who 

threatened or brought an action or suit by or in the right of AAM; 

 e. Expenses, including attorneys fees, incurred with respect to any claim, action, suit, 

proceeding or investigation (or any issue or matter therein) of the character 

described in this Section 1 may be advanced by this Corporation prior to the final 

disposition thereof as authorized by the Directors in a specific case upon receipt of 

an undertaking by or on behalf of a person serving in a Covered Position, to repay 

such amount if it is ultimately determined that he or she is not entitled to 

indemnification or, where indemnification is granted, to the extent the expenses so 

advanced exceed the indemnification to which he or she is entitled; and 

 f. Such indemnification as provided by this Article shall not be deemed exclusive of 

any other rights to which a person who is, or was, serving in a Covered Position may 

be entitled under AAM's Articles of Incorporation, Code of Regulations, or any 

agreement, vote of disinterested Directors, or otherwise, both as to action in his or 

her official capacity and as to action in another capacity while holding such office, 

and shall continue as to a person who has ceased serving in a Covered Position and 

shall inure to the benefit of the heirs, legal representatives, executors and 

administrators of such person. 

Section 2: Insurance.  AAM may purchase and maintain insurance on behalf of any person who 

is, or was, serving in a Covered Position against any liability asserted against him or her or incurred 
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by him or her in any such capacity, or arising out of his or her status as such, whether or not AAM 

would have the power to indemnify him or her against such liability under Section 1 above. 

ARTICLE XVI 

Contracts and Banking 

Section 1: Contracts.  The Board of Directors may authorize any Officer or Officers, or the 

Executive Director to enter into any contract or execute or deliver any instrument in the name of or 

on behalf of AAM, and such authority may be general or confined to special instances. 

Section 2: Deposits.   All funds of AAM not otherwise employed shall be deposited from time 

to time to the credit of AAM in such banks, trust companies or other depositaries as the Board of 

Directors or the Executive Committee may select. 

Section 3: Checks.  All checks, drafts or other orders for the payment of money, notes, or other 

evidences of indebtedness issued in the name of AAM shall be signed by such Officer or Officers, 

or by the Executive Director or AAM staff member, in such circumstances and under such 

conditions as shall from time to time be expressly authorized by resolution of the Board of 

Directors. 

Section 4: Loans.  No loan shall be made to AAM and no evidences of indebtedness shall be 

issued in its name unless authorized by a resolution of the Board of Directors. 

ARTICLE XVII 

Accounting Year and Audit 

Section 1: Accounting Year.  Unless otherwise provided by the Board of Directors, the fiscal 

year of AAM shall begin on the first day of July and end on the last day of June. 

Section 2: Audit.  At the end of the accounting year, the books of AAM shall be closed and a 

financial statement prepared for such year.  The financial statement shall be certified by an 

independent firm of certified public accountants.  Such financial statement shall be promptly 

provided to to each Director and shall be submitted at the Annual Meeting. 

Section 3: Form 990.  Within thirty (30) days of its completion, a copy of IRS Form 990, 

without confidential donor information, will be provided or made available to each Director. 

ARTICLE XVIII 

Amendments 

Section 1: Procedure.  The Code of Regulations may be amended by a two-thirds (2/3) vote of 

the Voting Members at an Annual or Special Membership Meeting at which a quorum is present, 

provided that the text or a description of the proposed amendment has been set forth in the Notice 

of Meeting. 


