AMERICAN CIVIL LIBERTIES UNION
OF KANSAS

BYLAWS

Effective as of Decenber4,-2020 , 2023. (Revision as of 2/13/23)

SECTION I: AFFILIATE IN GENERAL

A. NAME. This organization shall be known as the American Civil Liberties Union
of Kansas (the “Affiliate”).

B. PURPOSES. The purposes of the Affiliate shall be to maintain and
advance civil liberties, including the freedom of association, press, religion and
speech and the rights to due process of law and to equal protection of the laws for
all people within its jurisdiction and through all legitimate and appropriate means.
The Affiliate’s objectives shall be sought wholly without political partisanship.

C. AFFILIATION. The American Civil Liberties Union of Kansas shall be
the affiliate of the American Civil Liberties Union (“ACLU”) in this geographic
area.

D. JURISDICTION. The geographical jurisdiction of the Affiliate will be the
entire State of Kansas.

SECTION II: MEMBERSHIP AND DUES

A. ELIGIBILITY. All ACLU members withi
of the Affiliate residing in Kansas shall automatically be members of
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CLASSES OF MEMBERSHIP.

1. Voting Members. A Voting Member is a member who is serving on the
Affiliate s Board of Directors (the “Board”). A Voting Member has all privileges of
membership and is entitled to one vote on any matter requiring a vote.

2. General Members. A General Member is a member other than a Voting
Member. A General Member has all the privileges of membership but is not entitled
to vote.

C. DUES SHARING. Annual dues and any contributions shall be shared with
the ACLU as determined by the rules governing the Affiliate and ACLU
relationship.

D. MEMBERSHIP LIST. The use of the Affiliate’s membership or mailing
list must be approved by the Affiliate Board.

SECTION III: TFASKFORCESAND HEEDACTIVIHES
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SECHONIV:—AFFILIATE GOVERNANCE AND ELECTIONS
A. BOARD OF DIRECTORS.

1. Duties. The property and activities of the Affiliate-eerperation shall
be coentrolled overseen and managed by the Affiliate Board of Directors
(“Board.”)-ef Directors: The Board-efDirectors shall have and is vested
with all and unlimited powers and authorities, except as may be expressly
limited by law, the Articles of Incorporation or these Bylaws, to do or cause
to be done any and all lawful acts and things for and on behalf of the
Affiliate, to exercise or cause to be exercised any or all of its powers and
privileges and to seek the effectuation of its objects and purposes.

2. Composition. The Board-efDirectors shall be composed of no
more than eighteen Dédirectors selected from among the Affiliate
membership. No person who is a paid employee of the Affiliate shall be a
member of the Board-ef Directors. Each member of the Boardd-efDirectors
shall be a current member of the ACLU Affiliate while serving as a director.
Each director shall be provided with a copy of the board member job
description approved by the Board and shall agree to abide by its terms.

3. Election and Terms.

Each Director shall be elected for a three-year term. No elected

Director may serve more than three consecutive three year terms,
without a break in service of at least one year. Notwithstanding the
foregoing, a Director serving as an Olfficer officer—or—as—theNatiotat
BoardRepresentative may continue to serve as a Director until the
expiration of his or her term as such Oefficer. rorNationalBoard
Representative- In order to maintain continuity in the leadership of the
affiliate, Directors-Beard-members existing at the time of the adoption
of these Bylaws are all deemed to have been elected in compliance with
this provision.

To the extent possible, approximately one-third of all Directorsbeard
members shall be elected each year.

4. Absences from Board Meetings. An unexcused absence by a Dédirector
from any two Bboard meetings during any 12-month period shall be
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B.

considered a resignation. A Dédirector may arrange for an excused absence
by contacting the Board President or Executive Director in advance of the
meeting or, in the case of an absence due to a business or personal
emergency, within a reasonable period of time after the meeting.

Board Member Vacancies. In case of a vacancy in a Ddirectorship because
of resignation or disqualification or for any other reason, the-Affiliate Board
may elect, by the affirmative vote of a majority of the members on the
Board, someone to fill the vacancy for the remainder of the term.
Nominations to fill vacancies shall be made by the neminating Governance

eCommlttee or the Executive Commlttee or both—I-f—th%uﬁe)ep}red—pemeﬂ

SuchSsueh director shall be eligible to serve two full additional three-year
terms.

Emeritus Status. The Board may by election bestow the title of Advisor
Emeritus/a on a departing or former Director in recognition of service to
the Affiliate. Such Advisors Emeriti/ae shall be invited to all Board meetings
and functions. They may participate in Board discussions and deliberations,
but will not be entitled to vote, and their presence will not count toward a
quorum. This election shall be for a period of one year which may be
renewed by the Board at its discretion.

Ex Officio Status. In the event, the Director term of the outgoing President
or National Board Representative expires in _the same year wheras their
term of office expires, such individuals shall become Advisors ex officio,
and shall be invited to all Board meetings and functions. They may
participate in Board discussions and deliberations but will not be entitled
to vote and their presence will not count toward a quorum. A past President
or National Board Representative who is otherwise a duly elected Director,
however, may vote and the presence of that person does count toward a
quorum. This appointment shall be for a period of one year which may be
renewed by the Board at its discretion.

Board Meetings; Quorum; Board Actions.

1.

Annual, Regular and Special Meetings.

a—Annual Meeting. An annual meeting of the Affiliate Board-ef

a. Direetors may be held in March of each year, with the day determined+
by the President, or on a date in such other month as is determined by
the Board-ef Direetors. The purpose of the annual meeting shall be to

elect approve candidates to—be—presented—{for-election—to-the Affiliate
membership—for to positions on the Board and to transact such other
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business as may come before the meeting.

b. Regular Meetings. Regular meetings of the Affiliate-Board shall
be held at least once each quarter at such time and place as the Board
shall determine or, if no determination is made, as the President shall
determine (the annual meeting shall be considered a regular meeting
for purposes of this requirement).

c. Special Meetings. Special meetings of the Board may be called,
and may only be called, by or at the request of the Board President
or any three directors; such meetings shall be held at such time and
place as may be designated in the notice of the meeting.

Quorum; Action of Board. One-third (1/3) of the members of the Board
of Directors, at least one of whom shall be an officer, shall constitute a
quorum for the transaction of business at any meeting of the Board of
Directors, unless a greater number as to any particular matter is required by
law, the Articles of Incorporation, or these Bylaws. The affirmative vote of
a majority of the Ddirectors present at any meeting of the Board-ef Directors
shall be the act of the Board-ef Directors if a quorum is present when the
vote is taken, except as may be otherwise specifically provided by law, the
Articles of Incorporation, or these Bylaws.

Action without a Meeting. Any action which is required-te-be or which
may be taken at a meeting of the Board-efDireetors may be taken without
a meeting if two-thirds of the members of the Board-efBirectors take such
action and, to evidence such action, sign a written consent (which may be
signed in two or more counterparts) that describes the action taken. Each
such consent shall have the same force and effect as a vote of the Déirectors
at a meeting of the Board -ef Direeters-duly held and may be stated as such
in any document executed on behalf of the corporation. Directors may sign
such a Statement of Consent manually or by e-mail or other form of
electronic communication that can be printed or otherwise reproduced or
recorded. The Secretary shall file such consents or a record of such consents
with the minutes of meetings of the Board-efBirecters. All Voting Members
must be invited to participate in the same manner and at the same time.

Meetings by Telecommunications Equipment. Unless otherwise
provided in the Articles of Incorporation, any or all members of the Board
of Directors may participate in any meeting of the Board-efDireetors by
means of conference telephone or other communications equipment
whereby all persons participating in the meeting can hear or otherwise
communicate with each other. A Ddirector who participates in a meeting in
this manner shall be deemed to be present in person at the meeting.
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5. Open Meetings. All meetings of the-Affiliate- Board shall be open to all
Affiliate members, who may participate but may not vote. However, the
Board may adjourn into executive session whenever the officer or other
person running a meeting deems it necessary to close the meeting to
consider confidential matters, including contract negotiations and
personnel issues.

C. Nominations and Elections.

1. Nomination by Neminating- Governance Committee. The nominating

Governance Committee shall institute such nominating procedures as it

deems approprlate melué}ﬁg—sel—le}&mg—apﬂle&ﬁeﬂs—aﬂd—m&kmg—mqmtes

appheaﬂeﬁs—aﬂd—sereemﬂg—appfepﬂa%&apphe&ﬂ%s Jican tO

fill upcommg open

Director positions. The committee shall make its recommendations as to
Oefficer and DirectorBeard positions based on the affirmative vote of at
least-three(3) a majority of the members of the committee; the committee
shall make its recommendations to the -Affiliate-Board at least three (3)
days before the annual meeting of the Board. The committee may nominate
more than one candidate for each position to be filled and shall make
reasonable efforts to nominate candidates from each congressional district.

3.— Veting-en-and Election of Directors. Voting on Director Beard-positions
shall be by ballot by the then current membefs‘hm—ef—th%fﬁh&%e Votmg

Members

Execptas-provided-in-Scetion- VAN S)-above-with-respeet-to-vacaneies,
eCandidates Candidates for DirectorBeard positions shall be elected by the

affirmative vote of a majority efthe-votesreceivedby-the Affiliate from-the
Affiliate-membership of the Voting Members.

Page 7 of 14



43. Nomination Eleetion and Election of Officers. The Governance
neminating CeommitteeCommittee shall present its slate of Oefficers to the
Board-efDirectors at the first meeting of the Board duly held after the
election of new Ddirectors or such other date as is chosen by the Board; any
Ddirector may also make a nomination from the floor. Candidates shall be
elected by the affirmative vote of a majority of the entire Board. If any
office becomes vacant for any reason, the Governance neminating
Cemmittee may nominate one or more persons to fill the vacancy for the
remainder of the term at any Board meeting; a candidate shall be elected by
the affirmative vote of a majority of the entire Board.

54.  Faking Term of Office. The term of office for each Dédirector and Oefficer

shall begin upon election or appointment en-the-date-of the-first-meeting-of
thefiseal-yearafter eleetion (erinthecase-ofapersonfillinga-vacaney the
first-meetingafter-eleetion) or such other date as is chosen by the Board.

The term of each Ddirector and Oefficer shall continue until the expiration
of the term for which such person was elected, and such person’s successor
is elected, unless such person resigns, is disqualified or is removed from
office.

D. OFFICERS AND EXECUTIVE COMMITTEE.

1. Elected Officers. The Board-efBireetors shall elect from among

members of the Board a President, one or more Vice-Presidents, a Secretary
and a Treasurer; and an Affiliate National Board Representative; if the
Board of Directors so determines, the Board may also elect, from the
members of the Board or from the membership, one or more Assistant
Secretaries and Assistant Treasurers. All terms of office for elected
Officers, with the exception of the Affiliate National Board Representative,
shall be two years unless the Board determines otherwise, with a maximum
of three (3) two-year officer terms in one or a combination of officer
positions.

a) President. The President shall have such general authority,

powers and duties as are usually vested in the office of the president of a
board of directors and shall have such other or further duties and authority
as may be prescribed elsewhere in these Bylaws or from time to time by the
Board—efDireetors. The President shall preside at all meetings of the
membership and of the Board-ef Directers and may execute all promissory
notes, contracts and other instruments for and in the name of the Affiliate.

b) Vice President. The Vice President should be engaged to the fullest
extent possible in the duties and responsibilities of the President. The Vice
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President shall, in the event of the absence, death, disability, or inability to
act of the President, perform the duties and exercise the authority and
powers of the President and shall have such other authority and powers and
perform such other duties as the Board-ef Directors may from time to time
prescribe.

¢) Secretary. The Secretary shall have the general authority, powers,
duties, and responsibilities of a secretary of a corporation. The Secretary
shall attend meetings of the Board-efDirectors and record or cause to be
recorded and shall maintain the minutes of all meetings and written consents
to action of the Boardd-ef Directors in minute books or files of the Affiliate
kept for that purpose. The Secretary shall perform or cause to be performed
like duties for each committee of the Board-efBireeters when requested by
the Board-efDireetors or such committee to do so.

d) Treasurer. The Treasurer shall have the general authority, powers,
duties, and responsibilities of a treasurer of a corporation and shall, unless
otherwise provided by the Board-ef Directors, be the chief financial officer
of the Affiliate. The Treasurer shall have the responsibility for the
safekeeping of the funds and securities of the Affiliate, shall keep or cause
to be kept books of account and accounting records of the Affiliate and shall
disburse, or permit to be disbursed, the funds of the Affiliate as may be
ordered or authorized generally by the Board-ef Directors. The Treasurer
shall render to the Executive Director or the Board—efBireetors, upon
request, an account of the financial condition and the financial transactions
of the Affiliate. The Treasurer shall perform such other duties and shall
have such other responsibility and authority as may be prescribed elsewhere
in these Bylaws or from time to time by the Board of Directors.

e) Affiliate National Board Representative. The Affiliate National Board
Representative shall perform duties as determined by the National Board.

The Affiliate National Board Representative shall regularly report to the
atfiliate Boardd-ef Directors about activities and decisions of the National

Board. The Affiliate National Board Representative shall serve a term of
three years and may not serve more than two consecutive terms.

2. Appointed Officers

a) Equity and Inclusion Officer. Consistent with the Equity and Inclusion
Action Plan adopted by the Affiliate, the President shall appoint an Equity
and Inclusion Officer to serve for a term of three years, subject to
reappointment. The duties of the Equity and Inclusion Officer are outlined
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in the Equity and Inclusion Action Plan.

<

32 . Executive Committee Composition and Meetings. The Executive

SECTION 1V:

SECTION VE

A.

Committee shall be composed of the elected Oefficers and, the Equity and
Inclusion Officer and-the-Affiliate National Beard Member. The Executive
Committee shall meet at the call of the President. The provisions of sections
P/ (B)(3) and (4) above relating to meetings by telecommunications
equipment, to action by written consent in lieu of meetings and to use of
communications equipment shall apply to the Executive Committee. All
Executive Committee meetings shall be open to all Affiliate—Board
members, who may speak but not vote.

a) Executive Committee Duties. The Executive Committee may exercise
the powers vested in the Affiliate-Board-efDireeters as to any matters
which require disposition in intervals between meetings of the Board,
provided that all such matters shall be reported promptly to the Board,
and, unless moot, shall be subject to ratification by the Board.

Executive Director. The Board shall hire an Executive Director who shall be the
chief executive officer of the Affiliate. The Executive Director shall be responsible
for providing or causing to be provided advice and assistance to the Board—ef
Direetors and any committees and for administering and supervising the operations
of the Affiliate. The Executive Director shall have the authority to employ and
release all employed staff, to execute all promissory notes, contracts and other
instruments for and in the name of the Affiliate and shall have such other power
and shall perform such other duties as may be provided by the Board-efBireetors.
The Board shall conduct an annual performance review of the Executive Director.

MEMBERSHIP MEETINGS

ANNUAL MEETING. The Affiliate may conduct atleast-ene a membership
meetmg every two years I—n—ﬂqe—yea{—wheﬂ—ﬂ%e—z%ﬁﬁhate%eﬁmal—eeﬂfefeﬂeeﬂs

the—Beafd—dee}des—etherqse— The purpose of a membershlp meetmg shall be to
obtain input from the membership and to provide training and development and
educational opportunities. Other membership meetings must be called if 25
members so request; no business shall be conducted at such requested meetings
unless the business is stated in the written request for and in the notice of the
meeting.

COMMITTEES

COMMITTEES. TheBoard-efDirectorsshall-establish-a-committee-to-nominate
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ﬂ&emm&tmg—eemm*&ee—)— The BOdrd—@f—Bi—FeeE@H shall establlsh the followmg
standing committees: Governance and Finance—andAudit. TtheThe Board may

establish such other standing committees as the Board deems appropriate from time
to time. The President or the Board may establish such ad hoc committees and-task
forees as either deems appropriate from time to time. The President-ef-the Board
shall appoint the members of each standing committee and of each ad hoc
committee unless the Board decides otherwise. and-taskferee; unless—the Board

deecides—otherwise. The members of standing committees shall serve two-year
terms, unless reassigned to another committee or unless the Board decides
otherwise, and may be reappointed. The President shall appoint a chairperson for
each of the standing and ad hoc committees and-the-taskforees. The chairperson
shall convene the meetings and shall report to the President and the Board—ef
Direetors on aregular basis. When a chairperson vacancy occurs, the President shall
appoint a new chairperson as soon as reasonably possible. The President may
appoint or reappoint ACEH-members individuals who are not members of the
Affiliate Board-ef Direetors to any committee, unless the Board decides otherwise.
or-taskforee, unlessthe Board-deeides-otherwise.

Governance Commiittee. The responsibilities of the Governance Committee are as
Sfollows:

a. Selection of nominees. The Governance Committee will annually prepare a list
of nominees to fill the positions of each Osofficer, or Ddirector -errepresentative-as
needed. A Director whose term is expiring and is eligible for reelection would not
be eligible to participate in the selection of nominees. When making those
recommendations, the Governance Committee will pay particular attention to the
needed skills that a candidate may bring to the office and the extent to which a
prospective candidate may bring additional diversity to the organization.

b. Additional activities. The Governance Committee will also assist in the
orientation and mentoring of new Dédlirectors, provide the Board member job
description to newly elected Directorsmenibers, educate Ddirectors on governance
matters as needed, monitor adherence to the Bylaws and perform such other duties
as may be assigned by the Board.

c. The Affiliate-Board shall have an Equity and Inclusion policy that covers various
aspects of election, appointment and hiring procedures and that includes the
appointment of an Equity and Inclusion Officer. The Equity and Inclusion Officer
shall serve on the Governance Committee and adherence to the Affiliate’s equity
and inclusion policy shall be a responsibility of the Governance Committee.

Finance Committee. In consultation with the organization's Eexecutive Déirector,
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the Finance Committee is responsible for— developing the operating and other
appropriate budgets for each fiscal year, reviewing the financial status of the
organization on a regular basis, and reporting that status to the Board and
supervising the annual audit. The Treasurer shall be a member of the Finance
Committee.

COMMITTEE AND-FASKFORCE MEETINGS. Each committee and-task
foree shall keep minutes of its meetings, which shall be kept in the minute books
or files of the Affiliate. The provisions of sections F¥ III (B)(3) and (4) relating to
actions by written consent in lieu of meetings and participation in meetings by
means of conference telephone or similar communications equipment shall apply
to committees and-taskforees. Any person at a committee er-taskforee meeting
may act as secretary for the committee ertaskfoeree or at the meeting.
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SECTION VI BUDGET

A.

FISCAL YEAR. The Affiliate’s fiscal year will correspond exactly with the fiscal
year of the ACLU.

ANNUAL BUDGET. At the last meeting of the Affiiate-Board-ef Bireeters in the
fiscal year, or as soon thereafter as possible, the Budget-and Finance Committee
shall present to the Board, -efDireetors-for its approval, a budget of the Affiliate’s
income and expenditures for the next fiscal year. The Treasurer shall report
expenditures and income at each meeting of the Board of Directors.

ANNUAL AUDIT. The Affiliate shall obtain the services of a qualified auditing
firm to conduct the audit procedures required by the ACLU.

SECTION VIII E: AMENDMENTS

A.

AMENDMENT BY THE BOARDB-OF BIRECTORS. The Bylaws of the
Affiliate may from time to time be amended in any respect or repealed in whole or
in part, and new Bylaws may be adopted, by the Board-efBirectors—exeeptas

provided-inSeectionB-below. No amendments shall conflict with the requirements
of the ACLU.
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These Bylaws have been adopted by the Affiliate Affiliate-Board-efDireetors of Directors as of
the 4th-day-of December, 2020 _ day of 2023.

/s/
Leslie Bissell, Secretary
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