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National Alliance on Mental Illness Southwestern Illinois Bylaws 

As Adopted by the Membership 07/2010 
 

I  -  Organizational Name and Jurisdiction 

The organization is called the National Alliance on Mental Illness (NAMI) 

Southwestern Illinois, and its jurisdiction includes the Illinois Counties of Bond, 

Calhoun , Clinton., Greene , Jersey , Macoupin, Madison, Monroe, Montgomery, 

Randolph , St. Clair, and Washington. 

 
I I  – Principal Office 
 
The Corporation’s principal office location shall be designated by the Board of 

Directors and shall be located within our jurisdiction.   

 
I I I  -  Mission 

NAMI Southwestern Illinois is dedicated to providing support, education and 

advocacy for persons with mental illnesses, their families and others whose lives 

are affected by these diseases. 

We accomplish our mission through: 

• Education and support programs for persons with mental illnesses and their 

families. 

• Empowering people who have mental illnesses to address concerns related 

to their illnesses. 

• Providing a voice for people affected by mental illnesses by advocating for 

them with public and private policy makers for better legislation and more 

effective treatment options. 

• Collaborating with other local, state and national mental health 

organizations along with those that treat co-occurring disorders. 

• Promote the understanding and acceptance of mental illness as a biologically-

based brain disorder within our community. 

 
IV -  Affiliate Membership 

A.  Composition; members may include: 

1.  individuals who have a mental illness [primary consumers]; 

2.  families and friends of persons with mental illness [secondary consumers]; 

3.  Persons, corporations or organizations who share an interest in issues 

related to mental illness [friends of NAMI. 

B.  Voting;  

1.  Each Member will have one vote on each matter voted upon at any membership 

meeting.  Members shall be represented at meetings personally. 
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2.  Except as otherwise provided herein or in the Articles of Incorporation or 

Bylaws, a majority of those present will be sufficient to act upon all 

matters. 

3.  Except for the power to ratify the appointment of the Board of Directors, 

and vote upon any motion or resolution brought to the membership; the 

members of NAMI Southwestern Illinois shall vest their voting authority in 

all other matters in the Board of Directors. 

4. The record dates for determining the Members entitled to vote at a Member 

meeting and to exercise certain rights shall be the Annual Meeting or as 

otherwise determined by a vote of the Board of Directors. 

C.  Dues: 

1.  The Corporation may have various classes of membership;  

2.  The annual dues and membership classes shall be determined from time to 

time by the Board of Directors. 

3. Any Member may resign from the Corporation at any time.  The resignation 

shall not relieve the Member from any obligations the Member may have to 

the Corporation as a result of obligations incurred or commitments made 

prior to his or her resignation. 

D.  Meetings: 
1.  Education and Support Meetings – Meetings for the purpose of 

education and support will be held at least monthly. 

2. The annual membership meeting shall be held in June, or such other month 

designated by the Board of Directors, of each year at a date, time, and 

place as is selected by the Board of Directors and included in the notice 

of the meeting.  At each annual meeting, the President shall report on the 

activities and financial condition of the Corporation.  At the annual 

meeting, the Members shall vote to fill any vacant directorships and shall 

vote to elect Directors to fill any directorships whose two year term has 

expired 

3. Special meetings of the Members may be called by the President, the 

Board, or by  Members holding not less than twenty percent of the votes 

of all Members, provided that the Members deliver to any corporate 

officer a written demand describing the purpose(s) for which the meeting 

is to be held.  Only those matters that are described in the notice shall be 

conducted at a special meeting. Subject matter for Special Meetings may 

include any of the following:   

• conflict of interest transactions; 

• amendment to the Corporation's Articles or By-Laws; 
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• delivery or execution of Articles of Merger; 

• disposition of the Corporation's property; 

• dissolution of the Corporation or; 

• approval of the dissolution of the Corporation. 

4. Location - the Members may designate any place within the jurisdiction of 

NAMI Southwestern Illinois as the place of any annual or special meeting 

of the Members.  If no designation is made, the place of the meeting shall 

be the principal office of the Corporation or at such other location as 

may be specified by the Board. 

5. Notice - the NAMI Southwestern Illinois website and monthly newsletter 

will post the place, day and hour of the Annual or Special Meetings of the 

Membership. Members shall be given not less than ten days or more the 

sixty days notice before the date of the meeting.  If a person entitled to 

call a special meeting submits to the President or Secretary of the 

Corporation a written request (at least 10 days before the Corporation 

gives notice of a meeting) that a particular matter be raised at an annual, 

regular or special meeting, the notice for such meeting shall include a 

description of the matter. 

6. Quorum - the lesser of fifteen Members or a majority of the membership 

shall constitute a quorum at any meeting of the Members.  Unless one-

third or more of the voting power is present in person at an annual or 

special meeting, the only matters that may be voted upon are those 

matters that are described in the meeting notice.  If a quorum is not 

present at any meeting of Members, Members holding a majority of the 

votes present may adjourn the meeting at any time without further notice.  

At any adjourned and reconvened meeting, any business may be transacted 

that might have been transacted at the original meeting.  Withdrawal of 

Members from any meeting shall not cause failure of a duly constituted 

quorum at that meeting.  A By-Law amendment to decrease the quorum for 

any Member action shall be approved by the Members or by the Board.  A 

By-Law amendment to increase the quorum required for any Member action 

shall be approved by the Members. 

7. The Annual and Special Meetings of the Members shall be chaired by an 

officer of the Corporation present at the meeting in the following order 

of priority:  President, Vice President, Treasurer and Secretary.  If none of 

the officers is present, the Members present may elect a chair of such 

meeting from among themselves.  The Secretary of the Corporation shall 

act as secretary of all Member meetings.  In his or her absence, or in the 
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event he or she shall be acting as chair, the chair may appoint any person 

to act as secretary. 

 

V -  Fiscal Year  

       The fiscal year begins July 1 and ends June 30 of each year. 

 

VI -  Board of Directors 

A.  Authority: 

1.   the Board shall control and manage the business and property of the 

Corporation.  The Board may exercise all such powers of the Corporation 

and do all such lawful acts and things as are not by law, the Articles of 

Incorporation, or elsewhere in these By-Laws, required to be exercised or 

done by the Members or some particular officer of the Corporation. 

2.  No Director shall be entitled to compensation for his or her services as a 

Director, including attendance at any meeting of the Board or of any 

Committee thereof. 

3.  The Board may provide that Directors receive reimbursement for 

transportation and other expenses incident to their attendance at any 

meeting of the Board or any Committee thereof. 

B.  Composition  

1.    The Board of Directors will have a minimum of nine and no more than 

nineteen (19) members including four (4) elected officers – President, 

Vice-president, Treasurer, and, Secretary. 

2.  Board members must be NAMI Southwestern Illinois members in good 

standing which includes being current in payment of their dues.  

3.  Fifty-one percent (51%) of the Board of Directors will be primary or 

secondary consumers. 

C.  Election of Officers and Other Directors 

1.  Subject to approval by the Board of Directors, candidates for election 

to the Board of Directors (and also candidates for officers of the 

Corporation) will be selected by a nominating committee appointed by the 

President and approved by the Board of Directors.  The Nominating 

Committee will consist of three NAMI Southwestern Illinois members in 

good standing, one of whom must be a Board of Directors member.  

2.  Nominations may be accepted from the floor during the Annual Meeting 

of the Membership.  

3.  Officers and directors will be elected at the Annual Meeting of the 

Membership.   
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4.  Anyone who is an employee of NAMI is ineligible to serve on the Board of 

Directors. 

D.  Terms of Office 

1.  The officers and other elected board members’ regular term of office is 

two years unless removed, resigned, disqualified, or otherwise separated 

from office. 

2.  Board members may serve up to three consecutive terms, after which one 

year will be required to elapse before they will be eligible to again serve 

on the Board.  

3.  Any period served less than two years shall not count as a full two-year 

term as set forth in D.1.  

E.  Removal   

1.  The Board of Directors may replace any director or officer who has 

three consecutive unexcused absences unless good reason is submitted 

to the President, and the Executive Committee then concurs that 

continued board membership is in the best interest of NAMI  

Southwestern Illinois. 

2.  Any member of the Board of Directors may be removed without cause by a 

two-thirds majority vote of the Board of Directors present at a 

regularly scheduled Board meeting where the item was placed on the 

written agenda. 

F.  Vacancies  

1. Vacancies on the Board of Directors occurring between annual 

membership meetings may be filled by majority vote of those Directors 

present at any meeting of the Directors.  Persons elected by the Board to 

fill such vacancies will serve until the next annual membership meeting.  

2. At the annual membership meeting, the Members will elect Directors to fill 

vacancies on the Board occurring other than by expiration of a Director's 

regular term, and those elected to fill such vacancies shall serve the 

unexpired term of their predecessors. 

3.  Should a vacancy occur in the Vice President, Secretary, or Treasurer 

positions, the Board of Directors shall elect a successor for that 

position for the remainder of that term. 

G.  Board Meetings   

1.  Board meetings will be held at least quarterly at a time and place to be 

determined by the board. 

2. At any meeting of the Board of Directors a simple majority of the Board 

members shall constitute a quorum for the transaction of business. In 
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the absence of a quorum, a majority of the Directors present at a meeting, 

or the Director, if there be only one present may adjourn the meeting.  

3.  The June membership meeting is designated as the Annual Meeting for the 

election of officers and/or filling any vacancies on the Board of 

Directors. 

4.  Special meetings of the Board of Directors may be called by the 

President, one or more members of the Board of Directors, or on 

request of six (6) or more individuals from the General Membership.   

Seven days advance notice of any such meeting must be given to Board 

Members via e-mail or regular U.S. mail.   

 

VII  -  Duties of Officers 

The Principle Executive Officers of the Corporation shall be a President, one (1) 

or more Vice-presidents (the number thereof to be determined by the Board of 

Directors), a Secretary, a Treasurer, and other such officers as are appointed by 

the Board. 

A.  The President 

1. Presides at all meetings of the Board of Directors, the Executive 

committee and the General Membership. 

2. Appoints Chairs for all committees. 

3. Acts as direct supervisor of the NAMI Southwestern Illinois Executive 

Director, with the advice of the Executive Committee. 

4. Keeps the Board fully informed of his or her activities on behalf of the 

Corporation.   

B.  The Vice President - Succeeds the President in case of a vacancy in that office 

and performs the duties of the President in his/her absence or inability to 

serve, or at any time upon the President's request. If more than one Vice 

President is serving, such duties shall be performed by the Vice President having 

the highest priority.  The Board may designate such priority, but in the absence 

thereof, such priority shall be determined by the order of the appointment of 

the Vice Presidents, the earliest appointed Vice President having the highest 

priority.  Vice Presidents appointed at the same meeting shall be deemed to have 

been appointed in the order in which their names are set forth in the minutes 

recording their appointment.                                                                  

C.  The Secretary 
1.  Secretary shall have charge of and keep the records, books and papers 

of the Corporation. 

2.  Handles Board correspondence. 
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3.  Records and distributes minutes of all meetings of the Board of 

Directors, the Executive Committee, the annual membership meeting and 

special meetings of the membership. 

4.  Records any votes taken by e-mail and records approval of 

expenditures. 

5. In his or her absence, the officer presiding at any such meeting may 

appoint any person to act as secretary of any such meeting. 

D.  The Treasurer 

The Treasurer shall have, under the direction of the Board of Directors, 

custody and charge of the funds of the Corporation, and shall keep accurate 

books of account showing the receipt and expenditures thereof; shall deposit 

the funds of the Corporation with such banks or trust companies as may be 

selected by the Board of Directors, shall collect all moneys due the 

Corporation, and pay all bills that have been approved for payment in such 

manner as the Board of Directors may from time to time prescribe.  If required by 

the Board of Directors, the Treasurer shall give bond for the faithful 

performance of their duties.  The Treasurer shall serve Ex-officio on any 

committee involving fund raising or financial affairs of the Corporation.  The 

Treasurer also shall have custody of and be responsible for the maintenance 

of the books of account of the Corporation, and shall perform such other 

duties as from time to time may be assigned to the Treasurer by law, the Board, 

the President or these By-Laws. These duties may include providing  Board 

members a monthly financial report and other financial reports as may be 

required. 

E.  Resignation of officers 

An officer may resign at any time by delivering notice to the Corporation.  A 

resignation is effective when the notice is delivered unless the notice specifies a 

future effective date.  If a resignation is made effective at a future date and the 

Corporation accepts the future effective date, the Board of Directors may fill 

the pending vacancy before the effective date if the Board provides that the 

successor does not take office until the effective date. 

F.  Removal of officers 

 The Board may remove any officer at any time with or without cause. 
 

VIII  – Executive Director 

The Board of Directors shall select an Executive Director.  The Executive Director 

shall have general direction of and supervision over the day to day affairs of the 

Corporation.  The Executive Director shall exercise such authority and perform such 

duties as the Board of Directors may from time to time assign to that person. 
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IX – Committees 

A. Standing and Special (ad hoc) committees: 

1.  The Board of Directors shall have the power at any time to expand or limit 

the authority of any such Committee, to dissolve it, and to fill vacancies in, 

or change the membership of, any such Committee.  The President may, between 

meetings of the Board of Directors, designate such committees and the 

Members thereof as are needed, subject to the approval of the Board of 

Directors at its next meeting.  Those committees concerned with finances 

will include the Treasurer. Members of any such Committee and shall 

designate one such person as the Chair thereof.  Standing and special 

committees of the Board of Directors are established to provide  

recommendations for action by the Board of Directors and have no power 

to act on behalf of NAMI  Southwestern Illinois except as authorized by the 

Board of Directors. 

2.   Each Committee shall keep a record of its proceedings, and shall regularly 

present such records to the Board of Directors.  Any action which is 

required to be or may be taken at a meeting of any Committee established by 

the Board of Directors may be taken without a meeting if consents in writing, 

setting forth the action so taken, are signed by all Members of the 

Committee.  The consents shall have the same force and effect as a 

unanimous vote of the Committee at a meeting duly held and may be stated as 

such in any certificate or document filed pursuant to the provisions of 

Illinois law.  The Secretary shall file the consents with the minutes of the 

meeting of the Committee. 

B. Executive Committee: 

1.   The Executive Committee shall be comprised of all of the officers of the 

Corporation and any other Directors designated by the President.  All of the 

powers of the Board of Directors, except those described in the following 

paragraph, are delegated to the Executive Committee.  All actions of the 

Executive Committee shall be reported in writing to the Board at its next 

meeting.  The Board of Directors shall have the power to alter or rescind 

any actions of the Executive Committee provided no irrevocable rights of 

third parties shall be adversely affected.  The Board of Directors shall have 

the power at any time to expand or limit the authority of the Executive 

Committee, or dissolve it, and may fill vacancies in, or change the membership 

of, the Executive Committee. The Executive Committee shall, in the absence 

of an appointed Executive Director, manage the day-to-day activities of NAMI 

Southwestern Illinois. 



Adopted  august 10, 2010 

 
10 

2.  The Board of Directors may not delegate to the Executive Committee the 

authority to authorize distributions to Members, Directors, officers, agents 

or employees except in exchange for value received; to elect, appoint or 

remove Directors or fill vacancies on the Board; or to adopt, amend or 

repeal the Articles or By-Laws. 

 

X -  NAMI Name and Logo 

A.  NAMI Southwestern Illinois acknowledges that NAMI National controls the 

use of the name, acronym and logo of NAMI and AMI, and that their uses shall 

be in accordance with NAMI National policy. 

B.  Upon termination of affiliation with or charter by NAMI, the uses of the names, 

acronyms and logo by NAMI Southwestern Illinois shall cease. 

 

XI -  Indemnification  

Each person who is or was a director, officer, employee or agent of the 

corporation, or is or was serving at the request of the corporation as a 

director, officer, employee, trustee, or agent of another corporation, 

partnership, joint venture, trust or other enterprise shall be indemnified by 

the corporation in the manner and to the fullest extent that the corporation 

has the power to indemnify such person under relevant state and federal 

laws as now in effect or hereafter amended; provided, however, that the 

corporation shall not so indemnify such person, or purchase or maintain 

indemnity insurance for the benefit of such person, in the event such 

indemnification or expenditure would either a act of “self dealing” or a 

“taxable expenditure” as defined in relevant state statute or federal IRS code. 

 

XII  -  Contracts, Loans, Checks, Deposits; Special Corporation Acts 

A.  Contracts.  The Board of Directors may authorize any officer or officers, 

agent or agents, to enter into any contract or execute or deliver any 

instruments in the name of and on behalf of the corporation and such 

authorization may be general or confined to specific instruments. 

B.  Loans.  The corporation shall not allow anyone to contract on behalf of it 

for indebtedness for borrowed money unless the Board of Directors 

authorizes such a contract by resolution.  The corporation shall not allow 

anyone to issue evidence of the corporation's indebtedness unless the Board 

of Directors authorizes the issuance by resolution.  The authorization may be 

general or specific.  

C.  Checks, Drafts, etc.  The Board of Directors shall authorize by resolution 

which officer(s) or agent(s) may sign and issue all corporation checks, drafts 
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or other orders for payment of money, and notes or other evidence of 

indebtedness.  The Board of Directors shall also determine by resolution the 

manner in which these documents will be signed and issued. 

D.  Deposits.  The treasurer of the corporation shall oversee the deposit and 

withdrawal of all funds of the corporation, in banks and other depositories; 

the Board of Directors shall authorize by Board resolution the exact 

location of the banks and depositories. 

 

XIII  -  Parliamentary Authority 

A current edition of Robert’s Rules of Order shall govern the conduct of 

business in all cases to which they are applicable.   Alternately a simplified 

version of Robert’s Rules may be adopted by the board should it so choose. 

 

XIV -  Amendments 

A.  Any proposed amendment to these Bylaws is to be presented in writing at one 

Board meeting and voted upon at the next Board meeting. 

B.  Ratification of the amendment requires a favorable vote by a simple majority 

of the members in good standing present at the meeting. 

 

XV -  Non-Discrimination 

NAMI Southwestern Illinois shall not discriminate against any person or group of 

persons on the basis of race, disability, creed, sex, sexual orientation, religion, or 

age in the requirements for membership, its policies, or actions. 

 

XVI -  Resolution of Disputes 

The Board of Directors of the corporation shall be invested with the authority to 

mediate all disputes between its members, other NAMI affiliates, state NAMI 

organization, and the national NAMI. All disputes must be submitted in writing to the 

President of the Board of the corporation. In the event the dispute can not be 

resolved within 90 days from the date received the dispute, together with the names 

of the persons authorized to act on behalf of the disputants shall be referred to 

the National NAMI Board of Directors for final and binding resolution. 

 

XVII – Conflict of Interest 

Any transaction in which a Director of this Corporation has a material interest shall 

be approved in advance by the vote of a majority of Directors on the Board (or a 

Committee thereof) who have no direct or indirect interest in the transaction, 

provided the transaction may not be approved by a single Director.  The Directors 

shall approve the transaction if (a) the material facts of the transaction and the 
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Director's interest are disclosed to the Board (or to a Committee thereof), and (b) the 

Directors in good faith reasonably believe that the transaction is not unfair to the 

Corporation.   If a majority of the Directors who have no direct or indirect interest in 

the transaction vote to approve the transaction, a quorum is present for the purpose 

of approving the conflict of interest transaction.  The presence of, or a vote cast by, 

a Director with a material interest in the transaction does not affect the validity of 

any action taken under this Section if the transaction is otherwise approved as 

provided for in this Section.  A conflict of interest transaction is not voidable or the 

basis for imposing liability on a non-compensated Director if the transaction was not 

unfair to the Corporation at the time it was entered into or is approved as provided in 

this Section or as otherwise permitted by law 

 

XVIII  -  Dissolution 

NAMI Southwestern Illinois can effect dissolution by a simple majority of the 

membership present at a special meeting called for the express purpose of such 

action provided that good reason for dissolution is provided to the membership at 

least 30 days in advance of such meeting.   Any monies or other assets belonging to 

NAMI Southwestern Illinois shall be transferred to whatever organization, in the 

opinion of the Board of NAMI Southwestern Illinois and within the laws of the 

State of Illinois and the United States government, would be appropriate.   

 

XIX – Seal 

The Corporation shall have no seal unless the Board determines that the 
Corporation shall have one. 
 

XX -  General Authority 

A.  Whenever not otherwise provided in the corporations Bylaws, the internal 

affairs of the corporation shall be governed by the procedures established in 

the General Not-For-Profit Corporation laws of the State of Illinois. 

B.  All funds and properties belonging to this Corporation shall be applied for the 

purposes for which this Corporation is formed as specified in its Articles of 

Incorporation. 

C.  The Board may accept or reject on behalf of the Corporation any money, 

securities, real or personal property, or any other property, or any services, 

offered to the Corporation by any person, corporation, or other organization, 

or by any federal, state or other governmental authority or agency, for any 

general or specific purposes. 

D.  If any word, clause or provision of these By-Laws shall, for any reason, be 

determined to be invalid or ineffective, the provisions hereof shall not 

otherwise be affected thereby but shall remain in full force and effect. 
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E.   Permanent Records.  The Corporation shall maintain as permanent records 

minutes of all meetings of its Members, Board of Directors and committees of 

the Board of Directors and records of any actions taken by them without a 

meeting. 

F.  Other Records.  The Corporation shall maintain at its principal office a copy of 

(a) the Corporation's current Articles of Incorporation and By-Laws, including 

all amendments, (b) Board resolutions relating to the characteristics, 

qualifications, rights, limitations and obligations of the Members, (c) minutes of 

all Member meetings and records of all actions approved by the Members for 

the past three years, (d) all written communications to all Members or any 

specific class of Members within the past three years, (e) a list of the names and 

addresses of the Corporation's current Directors and Officers, (f) the 

Corporation's most recent annual report filed with the Secretary of State, and 

(g) appropriate financial statements of the Corporation's income and expenses 

and other appropriate accounting records.  These records shall be maintained 

either in written form or a form capable of conversion into written form within 

a reasonable period of time. 

G.  Inspection of Records.  The Corporation shall permit the Members to inspect the 

records of the Corporation maintained pursuant to Paragraphs E and F of this 

Section, provided the Corporation shall not be required to disclose any 

information concerning donors, gifts and contributions.  The Corporation 

shall permit the Directors to inspect the Corporation's records at least to the 

extent permitted by law. 

H.  Inspection Procedure.  Any recipient or beneficiary of the Corporation's 

services or activities (and their attorneys and agents) requesting inspection of 

the Corporation's records must (1) give the Corporation written notice at lease 

five business days prior to the desired inspection, (2) describe with reasonable 

particularity the purpose for inspection and the records the individual desires 

to inspect, and (3) demonstrate a direct connection between the purpose for 

inspection and the requested records.  The Corporation may charge a fee for 

the cost of labor and materials necessary to comply with the request. 

 


