
BYLAWS

AMERICAN POLYGRAPH ASSOCIATION

September 1, 2015 (“Effective Date”)
Article I:
Mission
1.1
The American Polygraph Association (APA) is a professional organization that exists to provide training, model best practices, and professional resources for the continued growth of ethical and evidence based detection of deception through the use of polygraph.  The APA membership consists of professional polygraph examiners, educators and researchers who share a common commitment to the public interest through the development, communication
 and promotion of valid and ethical polygraph practices
.  
Article II:
Prior Actions
2.1
No action or proceeding commenced before these Bylaws take effect, and no right accrued, is affected by the provisions of these Bylaws, but all provisions
 thereafter taken herein shall conform to the provisions of these Bylaws
.

.Article III:
Membership 
3.1
Full Member


3.1.a

Full Members of the APA are those persons who:



3.1.a.i  
Have graduated from a basic polygraph education and training program that substantially meets the APA accreditation standards in place at the time of graduation;



3.1.a.ii

Have completed not fewer than two hundred (200) field polygraph examinations using a validated polygraph technique; 



3.1.a.iii
Where required by law, hold a current and valid license to practice polygraphy issued by the state or federal agency requiring such license;        



3.1.a.iv
Have received a minimum of a Baccalaureate Degree from a college or university accredited by an accreditation board recognized by the United States Department of Education or the Council on Higher Education Accreditation; or an equivalent degree from a college or university outside of the United States recognized by the international educational community as meeting similar standards; and



3.1.a.v
Abide by the APA’s Code of Ethics and the APA Standards of Practice.


3.1.b

Full
 Members shall
:



3.1.b.i.
Have the right to vote in all matters before the General Membership;



3.1.b.ii 
Be eligible to hold any elective office in the APA;



3.1.b.iii 
Be eligible to hold any appointed position in the APA and serve as the Chair of any APA Standing or Ad Hoc Committee;  



3.1.b.iv 
Meet all financial obligations required of Full Members.

3.2
Associate Member


3.2.a

Associate Members of the APA are persons who:



3.2.a.i

Have graduated from a basic polygraph education and training program that substantially meets the accreditation standards of the APA in place at the time of graduation; 



3.2.a.ii

Where required by law, hold a current valid license to practice polygraphy issued by the state or federal agency requiring such license;



3.2.a.iii
Abide by the APA’s Code of Ethics and the APA Standards of Practice.


3.2.b

Associate

 Members shall be eligible to become Full Members without meeting the Baccalaureate Degree requirement provided that they meet all other requirements for a Full Member and: 



3.2.b.i  
Satisfactorily complete an APA approved qualifying examination attesting to their knowledge of, and competence in, the administration of polygraph procedures.  This qualifying examination shall consist of a written assessment
 of
 both academic and practical knowledge 
of polygraph detection of deception procedures and shall be administered by the APA Membership
 Services Committee;



3.2.b.ii

Have been Associate Members for not less than thirty six (36) months; 



3.2.b.iii   
Within the thirty six (36) months preceding their application to become a Full Member, have successfully completed either a minimum of one hundred and eight (108) hours
 of continuing education in topics directly related to polygraph testing, including at least one (1) APA annual seminar, during the time they are  Associate Members or an APA approved refresher course administered by a polygraph training school accredited by the APA


;



3.2.b.iv 
They are in attendance at an APA annual seminar at the 
time of consideration of their request for upgrading to Full Member
. 


3.2.c

Associate Members shall:



3.2.c.i

Have the right to vote in all matters before the General Membership, but may not hold any APA elective office;



3.2.c.ii

Be eligible to hold any appointed position in the APA and serve as the Chair of any Standing or Ad-Hoc Committee; and



3.2.c.iii
Shall not represent themselves as any type of APA Member other than an APA Associate Member. 



3.1.b.iv 
Meet all financial obligations required of Full Members.

3.3
Life Member


3.3.a 

Life Members are any persons who:



3.3.a.i 
Have been nominated by another APA Member for Life Membership status;



3.3.a.ii   
Whose nominations have been approved by at least a two-thirds (2/3) vote of the APA Board of Directors at which a quorum is present; 



3.3.a.iii  
Whose nominations have been confirmed by a majority vote of all APA voting Members present at a meeting of the General Membership; and



3.3.a.iv
Abide by the APA’s Code of Ethics and the APA Standards of Practice.


3.3.b 

Life Members shall:



3.1.b.i.
Have the right to vote in all matters before the General Membership;



3.1.b.ii 
Be eligible to hold any elective office in the APA;



3.1.b.iii 
Be eligible to hold any appointed position in APA and serve as the Chair of any APA Standing or Ad Hoc Committee;  



3.3.b.iv   
Be exempt from annual membership dues to the APA.

3.4
Science and Technology Membership


3.4.a

Science and Technology Members are those persons
 who have a professional

 or scientific interest in promotion and advancement of the polygraph profession through polygraph research or instrumentation.


3.4.b

Science and Technology Members shall:



3.4.b.i

Not have the right to vote in matters before the General Membership;  



3.4.b.ii   
Not be eligible to hold any elective office in the APA;



3.4.b.iii   
Be eligible to serve on any Standing or Ad-Hoc Committee; 



3.4.b.iv   
Meet all APA financial obligations required of Science and Technology Members; and



3.4.b.v
Abide by APA’s Code of Ethics and the APA Standards of Practice.

3.5
Honorary Members


3.5.a

Honorary Members are those persons who:



3.5.a.i   
Have made an outstanding contribution to the APA and the polygraph profession;



3.5.a.ii   
Have been nominated by a voting member for Honorary Membership;



3.5.a.iii   
Has had their nomination approved by at least a two-thirds (2/3) vote of the Board of Directors at which a quorum is present; 



3.5.a.iv   
Whose nominations have been confirmed by a majority vote of all APA voting Members present at a meeting of the General Membership; and



3.5.a.v
Abide by the APA’s Code of Ethics and the APA Standards of Practice.


3.5.b 

Honorary Members shall:



3.5.b.i   
Not have the right to vote in matters before the General Membership;  



3.5.b.ii   
Have the right to speak on any issue before the General Membership or the Board of Directors;



3.5.b.iii   
Not be eligible to hold any elective office in the APA; 



3.5.b.iv   
Be eligible to serve on any Standing or Ad-Hoc Committee; and 



3.5.b.v   
Be exempt from annual membership dues to the APA.

3.6
Retired Members


3.6.a   
Retired Members are those persons who:



3.6.a.i

Are at least 65 years of age;



3.6.a.ii

Are receiving and expect to receive no more than nominal compensation in connection with polygraph employment



;



3.6.a.iii
Have been members of the APA for at least twenty (20) years ;



3.6.a.iv
Have attended a minimum of five (5) APA annual seminars;



3.6.a.v
Has had their nomination approved by at least a two-third (2/3) vote of the Board of Directors at which a quorum is present;



3.6.a.vi
Has had their nomination confirmed by at least a majority vote of all APA voting Members present at a meeting of the General Membership.


3.6.b

Retired Members shall:



3.6.b.i

Have the right to vote in all matters before the General Membership;



3.6.b.ii

Be eligible to hold any elective office in the APA;



3.6.b.iii
Be eligible to hold any appointed position in the APA and may serve as the Chair of any Standing or Ad-Hoc Committee;



3.6.b.iv
Be eligible to serve on any Standing or Ad-Hoc Committee; 



3.6.b.v
Abide by the APA’s Code of Ethics and the APA Standards of Practice.



3.6.b.vi
Be exempt from annual membership dues to the APA.

3.7   

Divisional Members




3.7.a

Divisional Members are only those polygraph organizations or associations who desire a professional relationship with the APA and whose members agree to abide by the APA Code of Ethics and the APA Standards of Practice.  No individual may claim APA membership as a result of being a member of a Divisional Member Association.  An applicant for Divisional Membership shall:



3.7.a.i

Deliver a copy of its then current bylaws (or the equivalent thereto) to the APA and, if granted membership by the APA, immediately provide the APA with subsequent revised versions of such bylaws; and



3.7.a.ii

Be granted Divisional Membership upon at least a two-thirds (2/3) vote of the Board of Directors at which a quorum is present.


3.7.b
Divisional Members shall:



3.7.b.i

Be autonomous in all matters, but must be in compliance with the APA Code of Ethics and the APA Standards of Practice;



3.7.b.ii

Not have an individual right to represent themselves as other than a Divisional Member thru their individual membership of their respective association with the APA nor represent that, by virtue of their Divisional Membership status, some or all of the members of such Divisional Member are members of the APA.  Members of a Divisional Members who are APA Members may continue to represent themselves to be members of the APA;



3.7.b.iii
Maintain
 financial accounts and records separate and apart from the APA;



3.7.b.iv
Not bind the APA to any financial commitment or responsibility; and



3.7.b.v
Have their Divisional Membership status revoked upon a two-thirds (2/3) vote of the Board of Directors at which a quorum is present if such member:




3.7.b.v.A 
Fails to subscribe to or enforce upon its members the APA Code of Ethics and APA Standards of Practice; or  




3.7.b.v.B 
Fails to hold a meeting of its membership within a twelve (12) month period.

3.8
General Membership Provisions


3.8.a 

Subject to the terms and conditions of this Article III, any Member’s membership status with the APA shall be terminated upon his, her or its conviction of any felony crime or its equivalent. For the purpose of this Section 3.8.a, conviction shall mean the judgment of any court of competent jurisdiction, local, state or federal and shall include a guilty plea, a plea of "no contest" or nolo contendere

. 


3.8.b 

Any Member who has been formally charged in any court of competent jurisdiction on a charge amounting to a felony crime or its equivalent shall, within ten (10) days of such charge, notify the APA Chairperson of the Ethics and Grievance Committee of such charge. Notification shall be in writing and shall include the nature of the charge, the name and address of the court where the Member was charged, the date of the charge and the case or docket number assigned by the court.  Any Member who fails to comply with the provisions set forth in this section may be immediately suspended by the Ethics and Grievance Committee or Board of Directors in their sole discretion.  


3.8.c.

The Board of Directors may suspend or terminate a Member’s membership status with the APA may for:



(i) any act contrary to the provisions of the APA Code of Ethics and the 


APA Standards of Practice; 



(ii) failure of any Member to meet his, her or its financial obligations to the 


APA when due; or 



(iii) conduct which brings discredit to the APA or the polygraph profession.   



3.8.d 

The membership status of any Member who resigns from the APA shall be reinstated upon approval of the Membership Committee or the Board of Directors; provided that the Member:



3.8.d.i 
Qualifies for the class of membership to which he or she was qualified for at the time of resignation; 



3.8.d.ii 
Meets all APA financial obligations for the year in which reinstatement is sought; and



3.8.d.iii 
Was not the subject of an unresolved investigation by the Ethics and Grievance Committee at the time of his, her resignation.  Any such unresolved investigation must be resolved prior to reinstatement.


3.8.e

Any (i
) applicant for APA membership or (ii) Associate Member in the process of becoming a Full Member, will not be eligible for such membership status until all current grievance investigations are satisfactorily resolved.


3.8.f

All Members shall comply with the APA Code of Ethics and the APA Standards of Practice..


3.8.g

Changes or additions to classes, qualifications, and rights and privileges of any and all APA Membership classes must be recommended by at least two-thirds (2/3) of the Board of Directors. These changes or additions must be approved by a majority vote of all voting Members present at any meeting of the General Membership at which a quorum of voting Members is present.

3.9
General Membership Meetings, Voting, Dues and Special Assessments.


3.9.a  

Each voting Member shall be entitled to one (1) vote on each matter submitted to the membership. 


3.9.b  

The General Membership shall meet once each calendar year for a General Membership Meeting in conjunction with the Annual Seminar at which time it shall act on all business brought before it. The General Membership may elect to meet at any other time for any other purpose. The Board of Directors shall establish the date, time and place of the Annual Seminar and General Membership Meeting. 


3.9.c  

Special General Membership meetings may be called by the Board of Directors or by not less than ten percent 10% of voting Members.  The Board of Directors shall designate the place of any Special General Membership meeting.


3.9.d  

Notice stating the place, day, and time of any General Membership Meeting shall be sent by mail, publication in the APA journal or Newsletter or other method of member communication, to Members, no less than seven (7) days before the date of such meeting. In case of Special General Membership Meetings, or when required by statute or by these Bylaws, the purpose for which the meeting is called shall be stated in the notice.


3.9.e 

For purposes of any General Membership Meeting a quorum requires no less than 5% of the voting members to be present. Unless
 otherwise provided in these Bylaws, a majority of the voting Members present shall be sufficient to carry any motion. All votes, other than those for the election of The
 President Elect and Directors
, shall be taken by voice vote unless the motion requires a vote by secret written ballot. 


3.9.f  

Any Member shall be entitled to speak on the floor at any meeting of the General Membership. Only voting Members shall have the right to vote upon motions, elections or any other business brought before the General Membership.


3.9.g

Members’ dues shall be established by a majority vote of the Board of Directors. Dues shall be levied against all members on an annual calendar year basis and in equal amounts within each dues paying class of Members.  The Board of Directors may establish policies and penalties for late payments.


3.9.h

Special assessments may only be established and levied by the Board of Directors, provided that no single special assessment shall exceed the amount of dues levied in the year in which the special assessment is imposed. All Members, except Life, Retired and Honorary Members, may be subject to any special assessment.


3.9.i

Any Member who fails to meet financial obligations to the APA within 90 days of the due date for payment shall be suspended without action of the Board of Directors until the next meeting of the Board of Directors at which time the Board of Directors may, in its sole discretion, remove the suspension, revoke or continue the suspension, or terminate the membership of such Member
.  


3.9.j

When it is inexpedient to call a meeting of Members, a vote by mail or via electronic telecommunication on any question on which an expression is deemed necessary may be directed to be taken by the President with the approval of at least four (4) Directors. Notice of the result shall be given to all Members within thirty (30) days of completion of the vote
.
Article IV:
Board of Directors
4.1
Responsibility.  The Board of Directors is responsible for the administration of the affairs of the APA and is authorized to take any action necessary to protect the best interests of the APA.

4.2
Composition.  The Board of Directors shall be comprised of eleven (11) voting members and shall consist of:

a. The President



b. The President-Elect 



c. The Immediate Past President 



e. Eight (8) Directors 

4.3
Ex-officio Members.  There shall be ex-officio members of the Board of Directors. Ex-officio members must be nominated by the President and confirmed by at least two-thirds (2/3) of the Board of Directors at which a quorum is present. Ex-officio members of the Board of Directors may attend all meetings of the Board of Directors, but shall have no vote in matters before the Board of Directors. Ex-officio members of the Board of Directors shall include, but are not limited to:

a. Treasurer

b. General Counsel

c. Editor In Chief

d. National Office Manager / Secretary

4.4
Term.  Each Director shall serve a term of two (2) years or until the next meeting of the General Membership thereafter and may be reelected to consecutive terms.  Four (4) of the Directors shall be elected to office in years ending in even numbers and Four (4) of the Directors shall be elected to office in years ending in odd numbers. 

4.5
International Composition of the Board of Directors.
At no time may more than two (2) Directors
 positions be held by a person who is not a citizen of the United States of America



.

The Official Language of the APA is English and official correspondence must be in English.  The official National Office for the APA must be in the continental United States (CONUS) with at least one annual meeting held in a CONUS location that is attended by a quorum.  All Directors must agree and be capable of traveling to CONUS locations for all Board meetings.  The banking institution holding the funds for the APA must also be in a CONUS location.  The provisions in 4.5 may not be changed except by a three fourths (3/4) majority vote of the general membership.
4.6
Vacancy.  In the event of death, resignation or the inability to act of any Director, the Board of Directors shall immediately appoint any voting Member to serve the unexpired term of the deceased, resigned or disabled Director. A vacancy in the office of the President shall be filled by the immediate succession to that office of the President-Elect for the balance of the term remaining, and one (1) year thereafter, or until a successor is duly qualified. Any vacancy in the office of the Immediate Past President will result in the duties of that office being assumed by the President, who will retain rights as a voting member of the Board while serving as Chairperson of the Board for the unexpired term, or until a successor as President is duly qualified. A vacancy in the office of the President-Elect will be filled by vote of the Board of Directors from among its members, or any duly qualified Member in good standing. Nomination of one (1) or more candidates may be made by any voting member of the Board of Directors, and unless there is only one (1) candidate, where voice vote shall suffice, voting shall be by secret ballot with a majority vote of those voting necessary to elect. In the event no single candidate receives a majority vote on the first or subsequent ballots, the two (2) candidates, plus ties, receiving the most votes shall be voted on the next ballot. The person elected shall serve the balance of the term remaining and automatically shall become the President at the next annual General Membership meeting. 

4.7
Resignation or Removal.  Officers and Directors may resign and such resignation shall take effect (a) at the time specified in the notice of resignation or (b) if unspecified, at the time set by the Board of Directors in accepting a resignation. Any elected Officer or Director may be removed by at least a two-thirds (2/3) vote of the entire Board of Directors or two-thirds vote of the voting Members at any General Membership Meeting or a duly convened Special Meeting at which a quorum is present.  Any non-elected officer or Ex-Officio Board Member may, during their term of appointment, be removed from their office by a majority vote of the entire
 Board of Directors.
4.8
Meetings and Voting.  

4.8.a

The Board of Directors shall convene annually within seven (7) days prior to the Annual Meeting of the General Membership and, at such other times and places as may be necessary. 


4.8.b  

Special meetings of the Board of Directors may be called by or at the written request of the Chairperson of the Board or though petition of at least a majority of the members of the Board of Directors. The Board of Directors may fix any place as the place for holding any special meeting of the Board of Directors.  No vote shall be taken by the Board of Directors in the absence of a quorum.


4.8.c  

Notice of any special meeting of the Board of Directors shall be received by each Director
 by mail, overnight courier, facsimile, or other mode of written or transmittal, not less than three (3) days before the time set for such a meeting, and must include the time, date, place and purpose of such meeting.  Any Director
 may waive notice of any meeting before, at or after such meeting.


4.8.d  

Unless otherwise prohibited by law, any action to be taken at a Board of Directors meeting may be taken through the use of electronic media, including conference telephone or other communications equipment by means of which all persons participating in the meeting can communicate with each other simultaneously.  Participation in such a meeting shall constitute presence in person.

4.8.e  

Unless otherwise prohibited by law, any action to be taken or notice delivered under these Bylaws may be taken or transmitted by electronic mail or other electronic means; and, any action or approval required to be written or in writing may be transmitted or received by such means.

4.8.f  

A majority of the Board of Directors in office shall constitute a quorum for the transaction of business at any meeting of the Board of Directors, provided, that if less than a majority of the Directors
 are present at said meeting, a majority of the Directors
 present may adjourn the meeting from time to time without further notice.


4.8.g  

The act of at least a majority of the Directors
 present at a meeting at which a quorum is present shall be the act of the Board of Directors, except as otherwise provided by law or by these Bylaws.  Each Director
 shall be entitled to one (1) vote on all matters submitted to a vote of the Board of Directors.


4.8.h

Meetings of the Board of Directors will be conducted in English

.

4.9
Indemnification.  The APA shall provide a defense to and indemnify any and all of its Directors, or former Directors 
against expenses actually and necessarily incurred by them in connection with the defense of any action, suit, or proceeding in which they or any of them are made parties, or a party, by reason of having been Directors
 of the APA, except in relation to matters as to which any such Director
 has been adjudged to be liable for willful neglect or misconduct in the performance of duties. Such indemnification shall not be deemed exclusive to any other rights to which those indemnified may be otherwise entitled
.
.Article V:
Nominations of President Elect and Directors
5.1 
Nominations of President Elect. Any Member qualified under Article III to hold APA elected office and who has served during the two previous years on the Board of Directors 
may have his or her name appear on the ballot if nominated by at least one (1) voting Member.  A voting Member may self-nominate.  The nomination shall be made in writing and submitted to the APA’s National Office at least ninety (90) days prior to the commencement of the APA annual seminar. Any form of written communication (e.g., electronic, facsimile, etc.) is acceptable, provided the communication can be authenticated, if necessary.

5.1.a 

With the exception of self-nominees, the Immediate Past President shall notify 
each President Elect nominee in writing of his or her nomination no later than eighty five (85) days prior to the commencement of the APA annual seminar. Within two (2) business days of notification, nominees must notify the Immediate Past President in writing of his or her acceptance or rejection of the nomination.  If the nominee does not timely and properly notify the Immediate Past President, the nominee will be deemed to have rejected the nomination.

5.2
Nominations of Directors Other Than President Elect
. Any Member qualified to be a Director
 may have his or her name appear on the ballot to be a Director 
if nominated by at least one (1) voting Member.  A voting Member may self-nominate.  The nomination shall be made in writing and submitted to APA’s National Office at least ninety (90) days prior to the commencement of the APA annual seminar. Any form of written communication (e.g., electronic, facsimile, etc.) is acceptable, provided the communication can be authenticated, if necessary.

5.2.a 

With the exception of self-nominees, the Immediate Past President shall
 notify each Director
 nominee in writing of his or her nomination no later than eighty five (85) days prior to the commencement of the APA annual seminar. Within two (2) business days of notification, nominees must notify the Immediate Past President in writing of his or her acceptance or rejection of the nomination.  If the nominee does not timely and properly notify the Immediate Past President, the nominee will be deemed to have rejected the nomination.

5.3
A nominee shall only compete for a single President Elect or Director 
position in any one (1) election year.  If nominated for more than one (1) position, the nominee must submit in writing to the Immediate Past President at the APA National Office which position the nominee wants to be considered. Such notice must be provided within two (2) business days of such nominee’s receipt of notification about his or her nominations. If the nominee does not timely and properly notify the Immediate Past President about which position he or she wants to be considered, the nominee shall not be placed on the ballot for any elected office in that election year.

5.4
The Immediate Past President
 shall notify all President Elect and Director candidates in writing about the results of the election.
Article VI:
Election Procedures for President Elect and Directors
6.1 
With the exception of run-off and elections described in Sections 6.5, 6.6 and 6.8, elections shall be conducted by electronic ballot and completed by no later than sixty (60) days prior to the commencement of the APA Annual Seminar.

6.2.  
The electronic ballot shall list the candidates for the President Elect and each Director position in alphabetical order by last name.


6.3
Each voting Member shall be entitled to cast one (1) electronic ballot for any vacant President Elect or Director positions.

6.4  
The election period shall remain open for seven (7) calendar days for all elections held electronically.

6.5 
If no candidate wins more than fifty percent (50%) or more of the vote for the President Elect or Director position, a runoff election shall be completed no later than thirty (30) days prior to the commencement of the APA annual seminar. 

6.5.a

The runoff election shall include only the two (2) candidates receiving the most votes unless there is a tie among more than two (2) candidates for the two (2) ballot positions, in which case:  

6.5.a.i

In a tie for the most votes, only those candidates with the most votes shall appear on the ballot regardless of their number; and  

6.5.a.ii 
In a tie for the second-most votes, the runoff ballot shall include the candidate with the most votes and all those candidates tied for second-most votes.

6.6
If no candidate in the runoff election wins at least fifty percent (50%) of the vote for the President Elect or Director position, a final vote will be taken for all of the candidates on the runoff ballot during the APA General Business Meeting at the annual seminar.

6.7
Any candidate wishing to contest the election results must submit a formal, written petition to the Board of Directors no later than seven (7) days before the next General Membership Meeting setting forth all pertinent information.  If the matter is not resolved by the Board of Directors to the satisfaction of all parties directly concerned, it shall be presented to the General Membership during the General Membership Meeting for final disposition.

6.8
If, after the timely and proper request of any candidate for the President Elect or Director position, the Board of Directors deems an election to be null and void, the Board of Directors may authorize an election from the floor at the General Membership Meeting.  

6.9
The Board of Directors will officially certify the election results at the next General Membership Meeting.

6.10
The President Elect and Directors shall take office immediately upon taking the oath of office at the Annual Seminar and General Membership Meeting.
6.11
Amendments to the Election Procedures may be made only as follows:

6.11.a

By at least a two-thirds (2/3) vote of all voting Members at a meeting of the APA General Membership. 

6.11.b

Notwithstanding anything set forth in Section 6.11.a above, the Members Services Committee, with the approval of the Board of Directors, and/or the Board of Directors may make purely administrative or clerical changes to the Election Procedures in order to effectively and efficiently carrying out the intent and purposes of the Election Procedures.  In such event, the decision of the Board of Directors shall be final.

6.11.c

Election Procedure amendments approved by the Board of Directors shall be submitted by the Secretary to the Membership in accordance with the procedures set forth in these Bylaws, as applicable.  

Article VII:
Officers and Ex Officio Members
7.1
President.
The President shall serve as President for one (1) year and subsequently and automatically for one (1) year as Immediate Past President. The President may not serve as President for consecutive terms. The President shall:


7.1.a

Preside over all meetings of the APA General Membership;


7.1.b

In the absence of the Chairperson of the Board, preside over all meetings of the Board of Directors;


7.1.c 

Have general supervision over the affairs and administration of the APA and of the duties of those appointed to office;


7.1.d 

Perform such duties as the Board of Directors may assign;


7.1.e

Represent the APA at all official APA functions; and


7.1.f 

Appoint the Chairpersons of all Standing or Ad-Hoc Committees;

7.2
President-Elect.
The President-Elect shall serve as President-Elect for one (1) year and automatically shall become President after his/her term as President-Elect terminates. .  The President-Elect shall:


7.2.a

Assist the President in the performance of his or her duties;


7.2.b

Discharge the duties of the President in the event of the President's absence, disability, or refusal to act; and


7.2.c

If the office of the President becomes vacant for any reason, the President-Elect shall succeed to the Presidency until the expiration of the President’s remaining term and for the term of one (1) year thereafter, or until a successor is duly qualified.

7.3
Immediate Past President.

The Immediate Past President shall: 


7.3.a

Serve as Immediate Past President for one (1) year and automatically shall become Immediate Past President after his or her term as President terminates. 


7.3.b

Be the presiding Chairperson at Board of Directors’ meetings but shall not be a voting member thereof except in cases of a tie;


7.3.c

Shall call a meeting of the Board of Directors upon request of the President, or as may be required by majority vote of the Board of Directors;


7.3.d

Shall undertake such other duties as may be assigned by the President or the Board of Directors
.

7.4
Treasurer.
The Treasurer shall:


7.4.a 
 
Be the primary custodian of all funds and securities, of whatever nature, which are the property of the APA and shall provide copies thereof to the National Office Manager;


7.4.b 

Maintain complete and accurate records of all financial transactions related to the APA;


7.4.c 

Be authorized to act in all financial matters wherein an authorized signature is required on behalf of the APA.  The President may act as the Treasurer in the absence or disability of the Treasurer;


7.4.d 

Select an independent Certified Public Accountant, approved by the Board of Directors, to perform a certified annual audit of APA’s records and financial transactions and report the results to the General Membership at the Annual Business Meeting;


7.4.e

Prepare a Statement of Assets and Liabilities as well as a Statement of Income and Expenses of the APA on a quarterly basis and deliver both statements to the Board of Directors. 


7.4.f 

Collect all dues authorized by the General Membership and all assessments levied by the Board of Directors. 


7.4.g 

Provide a bond in an amount deemed appropriate by the Board of Directors.  The bond shall be payable to the APA.  The premium shall be paid by the APA;  


7.4.h 

Assisted by the National Office Manager, be responsible for preparing or supervising such tax and other official documents as may be required by law and proposing or supplying such other budget or financial reports as the Board of Directors may direct;


7.4.i 

Compile and present a budget to the incoming Board of Directors subsequent to the General Membership Annual Meeting; and


7.4.j 

Perform other duties as assigned by the Board of Directors.

7.5
General Counsel.
The General Counsel shall:


7.5.a 

Advise the Board of Directors on all legal matters which may come before it and may represent the APA in all litigation;


7.5.b 

Provide legal advice to the Board of Directors;


7.5.c

Maintain professional liability insurance at General Counsel’s own expense for professional legal services provided to the APA in an amount determined by the Board of Directors; and


7.5.d 

Perform other duties as assigned by the President.

7.6 
Editor In Chief.
The Editor In Chief shall:


7.6.a 

Publish or cause to be published any and all publications, newsletters, journals or other documents authorized and directed by the Board of Directors; 


7.6.b 

Distribute or cause to be distributed any and all publications, newsletters, journals or other documents authorized and directed by the Board of Directors;


7.6.c 

Recommend to the President, for approval and appointment, the names of other editorial and/or staff members.  The Editor In Chief shall maintain financial and other records regarding publications as may be required by the Board of Directors; and


7.6.d 

Perform other duties as assigned by the President.

7.7 
National Office Manager.
The National Office Manager shall: 


7.7.a

Act as Secretary for the APA and be responsible for recording and retaining the current APA Bylaws, the official minutes, resolutions, and proceedings of the APA;


7.7.b

Distribute official notices, correspondence and other materials and record policy and procedures established during meetings of the Board of Directors; and


7.7.c 

Manage the APA’s national office in support of Members under the direct supervision of the President and the Board of Directors;


7.7.d 

Be the primary custodian 
of all records, of whatever nature; and  


7.7.e 

Perform other duties as assigned by the President and/or the Board of Directors.


7.10
Indemnification.  The APA shall provide a defense to and indemnify any and all of its Officers and Ex Officio Members, or former Officers and Ex Officio Members 
against expenses actually and necessarily incurred by them in connection with the defense of any action, suit, or proceeding in which they or any of them are made parties, or a party, by reason of having been Officers or Ex Officio members 
of the APA, except in relation to matters as to which any such Officer or Ex Officio 
Member has been adjudged to be liable for willful neglect or misconduct in the performance of duties. Such indemnification shall not be deemed exclusive to any other rights to which those indemnified may be otherwise entitled.
Article VIII:
Standing Committees and Ad-Hoc Committees
8.1 
Standing Committees.
The following are the APA Standing Committees and the President shall appoint a Chairperson from the Board of Directors for each such Standing Committee
:


1 – Communication and Public Relations Committee


2 – Ethics and Grievance Committee


3 – Members Services Committee


4 – Professional Development Committee


5 – Research and Development Committee


6 – Education Accreditation Committee


7 – Standards and Specialized Testing Committee


8 – Post Conviction Sex Offender Testing Committee
 

8.1.a

Standing Committees shall consist of a Chairperson and no fewer than three (3) eligible members appointed by the Committee Chairperson, whose total number shall be determined by the Committee Chairperson.  The Committee Chairperson may appoint a Vice-chair.  The Committee Chairperson shall report to the Board of Directors; and

8.1.b

Standing Committees shall have and maintain standard operating procedures which may not be changed without a majority vote of the Board of Directors at which a quorum is present

8.2
Ad-Hoc Committees.
The President may establish Ad-Hoc Committees for the purpose of administering the goals and objectives of the APA.  The President shall appoint the Committee Chairperson. The Committee Chairperson shall be either a member of the Board of Directors or a voting Member.  Ad-Hoc Committees shall terminate upon the: (a) completion of their stated purpose; (b) dissolution by the President; or (c) expiration of the office of the appointing President.

8.3
Policies and Procedures established by the Board of Directors in administrating the APA shall be documented as historical record by the Secretary and retained at the APA’s national headquarters.
Article IX:
Fiscal Year
9.1
Fiscal Year.  The fiscal year of the APA shall be determined from time to time by the Board of Directors. 
Article X:
Amendment
10.1
Amendment.  The Bylaws may be amended only by at least a two-thirds (2/3) vote of the voting members of the Board of Directors; provided, no amendment or other revision shall be voted upon unless a copy of the proposed amendment or revision has been mailed or otherwise provided to all members of the Board of Directors at least thirty (30) days prior to the meeting upon which the amendment is to be voted.
Article XI:
Parliamentary Authority
11.1
Parliamentary Authority.  In all instances, the parliamentary authority for the APA shall be Robert's Rules of Order, latest edition, as amended. All meetings of the Board of Directors and the General Membership shall be conducted in accordance with Robert's Rules of Order, latest edition, as amended. 
Article XII:
Ratification
12.1
These Bylaws shall take effect as of the Effective Date set forth above and shall supersede all other Bylaws then in effect.          
�Should we add “,conduct” or “administer”after the word communication to reflect the actual conduct of exams.  As it it reads examiners and others develop, communicate and promote but it doesn’t say we actually give tests, unless that is somehow included in the word “promotion.”  chuck


�THIS MISSION STATEMENT WAS REWRITTEN BY DON KRAPOHL.  BECAUSE IT IS SLIGHTLY DIFFERENT THAN OUR PRIOR MISSION STTEMENT  SET OUT IN THE PRIOR BYLAWS AND SOMEWHAT DIFFERENT THAN THE MISSION STATEMENT IN OUR ARTICLES OF INCORPORATION WE HAVE TO SUBMIT IT TO THE IRS FOR PURPOSES OF MAINTAINING OUR NON-PROFIT STATUS.  THAT IS NOT A PROBLEM AND IS GOOD PRACTICE ANYWAY.


�Donnie, I think the word “provisions” captures the action, proceedings and rights earlier identified in the sentence.


�Gordon,  I do not understand this as written, what are we really saying here.





�JAMIE SUGGESTS TAKING OUT WORD FULL IN FAVOR OF JUST “MEMBER”


�I would like to see the word full remain as this gives clear meaning as to the status of membership





George Baranowski Sunday


I agree with keeping the word “full” it does provide a good classification and a goal for Associate Members


�JAMIE HINKS THERE SHOULD BE NO BA WAIVER PROVISION





 


�I disagree.  If I understand the objection right, we would restrict interested examiners from joining that don’t have or will never have a degree. There are many law enforcement officers who do not have and most likely never will have a college degree.


�REMOVED ORAL TESTING REQUIRMENT PER DIRECTION OF BOD


�JAMIE SUGGESTS JUST  ‘AN APA APPROVED TEST THAT IS”


�I am not sure that the “practical” is knowledge and think we are trying to say “both knowledge of and ability to conduct”  chuck  


�May want to just say it shall be administered by an appointed APA member, this would give some room if for some reason Membership Services Committee person couldn’t administer as planned.  





George Sunday


I like it the way its written


�Don’t know why we have historically said 108 and later say an approved refresher course without saying the approved refresher course has a minimum duration.  Given applicants are at an APA seminar (40 hours and 3 years APA membership requiring at least 45 CE Hours) totaling 85 hours, why not just round off the 108 to 100.  Not saying round to 85 as the APA seminar may be a part of the required CE hours.  If not willing to round off the 108, we need to say an APA approved refresher course of at least 60 hours (1.5 weeks).  We then have APA seminar 40 hours with approved refresher seminar of 60 totaling 100 hours.  I considered the refresher course might cover 2 years of required CE hours (30 every 2 years) but could not cover the entire 36 months as associate member.  In practice, applicants taking the refresher course would get APA seminar 40, refresher 60, and 15 CE hours for the third year as associate member,  – totaling 115 hrs, unless the 15 is a part of the APA seminar 40, in which case they get 100.  chuck


�JAMIE THINKS THAT THE REFRESHER COUSE LANGUAGE SHOULD BE REMOVED


�Gordon,  Looking at this are we not once again making it where a person HAS to attend an APA accredited training program, should we consider using the language you used earlier:  that substantially meets the accreditation standards of the APA


�Donnie, no. School seminars, including refresher,  like the APA seminar can be open to non-graduates of accredited basic courses.


�ADDED BACK IN PER DIRECTION OF BOD


�DELETED CORPORTIONS FROM BEING  SCIENCE AND TCHNOLOGY MEMBER PER DIRECTION OF BOD


�May want to add demonstrated before the word professional – this to me keeps someone from just saying I have a scientific interest 





�I agree with Donnie.  I’ve had enquiries just like that.  No real activity, no research, little or no mention of polygraph but they want that label.


�PROPSED CHANGE PER RAY NELSON AND BOD DISCUSSION


�I agree with Chuck


�I just don’t agree with this statement, retired to me means retired, you are no longer making money from the profession.  I would suggest: “Are no longer receiving any compensation in connection with 


polygraph employment”.








�Given all the other requirements for retired status, I support language as written.  Not practical to monitor or change retired membership status just because a very few might come out of retirement for a special case, presentation, asked to speak about polygraph at congressional sessions, etc.  chuck


�I believe we are not yet clear about what to expect or achieve from divisional membership.


�JAMIE THINKS DIVISIONAL MEMBERS SHOULD BE REMOVED


�After reading and digesting this class of “Members” I have no problem with Jamie’s recommendation.


�I don’t agree with Jamie and Donnie.  Why do we want to limit the “commitment to public interest” aspect of our mission to only those can pay for membership?  Is money that important a limiting factor in wanting the entire world’s polygraph profession to follow APA standards?  In distant lands, would not an in-country organization be better equipped to monitor and enforce APA professional standards upon its members, as opposed to the APA grievance procedures?  Why take away an organizations ability to say they are a divisional member of the APA because they are following APA ethics and standards requirements; to the detriment of that organization and society it serves; and, to the benefit of other polygraph examiner groups with lesser standards and enforcement?  For 12 years I have dealt with organizations competing for membership and have seen several failed efforts of  groups organizing to use the lower standard in their efforts to replace an APA Divisional Member because that Divisional Member could rightfully claim status connection with the APA by following and requiring its members to follow APA standards. chuck 


�Complicated: but we need a solution. We cannot allow a divisional member (org) to discipline or adjudicate on behalf of APA. APA should attempt to influence but not enforce examiners where we cannot. 


�We cannot enforce this either


�We cannot enforce this.


�Somewhere add a requirement to be a legally recognized independent business. chuck


�Could we put in language that states something along the lines of a felony conviction shall be defined by confinement of a year or more?  The discussion that we had the other night was a felony in one state is different than in another so a conviction by jail time could perhaps eliminate that argument.





�I think that’s a good suggestion by Donnie.  States are changing such language all the time. Indiana recently eliminated the terms A-Felony, B-Felony etc., and now replaced it with terms such as “Level 1 Felony” etc., and also provided one more classification of felony then it previously had for over to a 100 years.  The one  year minimum confinement term works for me. 


�I think we should write a separate admin policy to help adjudicate cases where use of “felony” is not possible. 


�BOD SPLIT ON WHTHER TO LEAVE THIS SECTION IN.  RICH BARR OK WITH THIS PROVISION


�I think the issue centers around who makes that determination that the act or the conduct was contrary to the Code of Ethics and the profession


�I am sure there must be a reason for the (i) and (ii) in this statement but I don’t know what they stand for, are they needed?


�PER RICH BARR WE HAVE TO DESIGNATE WHAT CONSTITUTES A QQUORUM OR WE WILL BY LAW REQUIRE A MAJORITY OF VOTING MEMBERS TO BE PRESENT


�Do we need this now?  Suggest:  “All votes shall be taken by either a voice vote or a show of hands unless the motion requires a vote by secret written ballot”  Sometimes when a voice vote wasn’t clear we have had to do the show of hands, that is why I am suggesting the addition of that.


�Gordon, this is first place I see Directors” when I think it should say “”elected Board Members” which would also include Officers. chuck


�THIS IS MOVED AND SOMEWHAT MODIFIED.  IT WAS PREVIOUSLY UNDER TREASURER DUTIES WHICH DID NOT SEEM TO BE THE CORRECT LOCATION


�QUESTION FOR RICH BARR – IS THIS ALLOWED BY DC LAW?


�Suggest comptroller 


�Think we don’t need the s.


�ISSUE DISCUSSED AND UNRESOLVED BY BOD.  RAY NELSON TO DRAFT PROPOSED LANGUAGE THAT NO OFFICER MAY BE NON-US CITIZEN.  NO LEGAL IMPEDIMENT TO THIS PROVISION PER RICH BARR.  GORDON HAS INCLUDED AS AN ALTERNATIVE TO THIS PROVISION A PROVISION THAT BUSINESS OF THE BOD WILL BE CONDUCTED IN ENGLISH.


�This is getting scary, I’m agreeing with Donnie again. I await Ray’s ideas. I don’t think having an English language provision is going to solve the fear of the concern. There are many people in foreign countries that easily communicate in English. My fear is about foreign country negative influences. 


�I await Ray’s language before any recommendation.





�I support Gordon’s position and do not immediately fear an international takeover.  In Gordon’s comment about no “officer”, it may mean officer or Director as it appears in paragraph 4.7 that the Pres elect, President and Immediate Past Pres are the officers. chuck


�Does this mean ex-officio members which would be in conflict with 4.3 or should it be “voting Board of Directors.”


�Officers left out. Perhaps “voting Board Member” chuck


�Officers left out – voting Board Member?


�Possible replace with “voting Board members”


�Possible replace with voting Board Members


�Voting Board Members


�Voting Member


�SUGGESTION RATHER THAN LIMITING INTERNATIONAL PARTICIPATION ON THE BOD


�And the BOD member should be able to speak and understand the English language as well.  Not sure what or how to word but this stops us from having to hire an interpreter to translate for a foreign member.   


�Board and former Board Members


�Board Members


�Board member


�Should we also have language for committee members acting on behalf of the BOD?


�The consensus of the BOD seems to support requiring the president-elect to be a prior director.


�Given this possible new requirement for the Immediate Past President to make election notifications, should this be referenced in paragraph 7.3 under duties?  chuck


�If this paragraph heading is correct, the President Elect is a Director, in which case many of my earlier comments about changing the use of “Director” need be reconsidered.  I believe the President Elect is nominated in the same manner as Directors.  If so, perhaps change paragraph heading to “Nominations of Directors and President Elect.” chuck


�Add or the President Elect  chuck


�Can delete “to be a Director” chuck


�Past President or his/her designee shall…suggested.  The Past President may want to have someone else run the elections such as Don Krapohl has done in the past. 


�Can delete “director” or add President Elect  chuck


�This reflects we need to separate the President Elect and Director, reflecting earlier comments about the use of “Director” not including Officers


�Or designee


�Should we add other duties associated with the making election results notifications per Article V.


�Is this a conflict with Treasurer being primary custodian of funds and securities or OK as long as office manager maintains a copy of records also?


�Have Directors been left out of this?  Maybe need “Board Members and former Board Members.  chuck


�Board Members    chuck


�Board


�DO WE HAVE ALL OF THE STANDING COMMITTEES PROPERLY LISTED








