
         Legal, Business, and Ethics Committee 

 
Meeting Minutes

 Date: 5-22-2025  
                              Time: 8:00 pm (ET), 5:00 pm (PT) 

                 London Time: 1:00 am (BST) 
Via Zoom  

LBE Committee Roll Call | Attended ☒ | Did Not Attend ☐ 

 

 
Guests & Staff 
Staff:  Kami Risk 
Guests:   No guests 

 

I. The meeting was called to order at 8:03pm (ET) 

 

II. Reviewed & Approved Meeting Minutes – The committee reviewed the minutes.  

There was a motion to approve April 24, 2025 minutes, Seconded, Approved.  

 

III. Old Business:  

A. Code of Ethics for Techs Task Force: Review Edits (Ian Cook and Jonathan Becker) – No 

new updates.  

 

B. Upcoming modifications to Bylaws and Policy and Procedures (pending BOD/EC 

acceptances):  

 

i. Bylaws – The committee reviewed and approved revisions to the Bylaws.  

 

There was a motion to approve the updated Bylaws, Seconded, Approved.  

 

The updated Bylaws are appended to the end of the minutes for reference. 

 

ACTION – Include the updated Bylaws in the June 15, 2025 Board agenda for 

review and approval. (Executive Office) 

Co-Chair Ian Cook, MD, DLFAPA, FCTMSS ☒ Co-Chair Jonathan Becker, DO ☒ 
Member Mohamed Abdelghani, MBBCh,  

MSc, FRCPsych, FCTMSS 
☒ Member Holly Bazarian ☐ 

Member   Neil Brahmbhatt, DO ☐ Member Maria Davila, MD, DFAPA, 

FCTMSS 
☒ 

Member   Sam Huber, MD ☐ Member Kevin Kinback, MD ☒ 

Member Jonathan Schwartz, MD ☒ Member Charles Weber, MD ☒ 

Member Saydra Wilson, MD, FCTMSS ☒    

President Martha B. Koo, MD, FAPA, 
FCTMSS, FASAM 

☐ Vice President Joshua C. Brown, MD, PhD ☐ 
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ii. Policy and Procedures – The committee reviewed and approved revisions to the 

Bylaws.  

 

There was a motion to approve the updated Policy and Procedures, Seconded, 

Approved.  

 

The updated Policy and Procedures are appended to the end of the minutes for 

reference. 

 

ACTION – Include the updated Policy and Procedures in the June 15, 2025 Board 

agenda for review and approval. (Executive Office) 

 

iii. Committee Service Task Force – No new updates 
 
ACTION – Reach out to Sam Huber for status update. (Ian Cook)   

 
iv. Editorial Board/Journal Task Force – The committee reviewed and approved 

governance language for the journal’s Editorial Board, including the Editor-in-
Chief (EIC) succession plan. Each EIC will serve a five-year cycle, beginning with 
one year as EIC-elect. The process of nominating and electing EICs, Editorial 
Board Members (EBMs), Associate Editors, and Deputy Editors was clarified. The 
committee amended the language to add clarity to year designations, such as 
noting the “final year” of EIC service. They also acknowledged the need for a 
governance charter for the Journal, similar to what was established for PULSES, 
and would like the EC or Board to weigh in on the matter. 

 

The committee motioned and approved the revised language of the Journal 

Succession Plan, Seconded, Approved.  

 

The updated Journal Succession Plan is appended to the end of the minutes for 

reference.  

 

ACTION – Add the updated Journal Succession Plan to the June 15, 2025 Board 

agenda for review and approval. Include a discussion point to determine 

whether a separate charter should be created for the Journal. (Executive Office) 

 
IV. New Business:  

2025-26 Committee Goals – The committee finalized their goals for the upcoming year.  
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1. Comprehensive Review of P&P Documents: Examine the full set for coherence 
and alignment. 

2. Creation of a P&P Outline: Identify gaps and outdated sections. 
3. Standards for TMS Technician Training and Monitoring: Develop in tandem 

with ethics guidelines, as a collaboration with the Education Committee.  
4. AI Integration Strategy: Evaluate responsible use of AI in committee operations 

and Society work. 
o Includes exploration of AI in clinical practice and future educational 

content. 
o Proposed inviting an AI expert to the next Annual Meeting. 

5. Conflict of Interest (COI) Oversight for Annual Meeting Speakers: 
o Suggestion to codify slide submission and COI checks in P&Ps. 
o Emphasis on consistent application and fairness across all speakers. 

 
ACTION – Include the finalized goals in the June 15, 2025 Board agenda. (Executive 

Office)  

VII.  Next Meeting Date: Thursday, July 24, 2025 @ 8pm ET / 7pm CT / 5pm PT and Friday, July 25, 
2025 @ 1am BST   

 
VIII. Adjourned the Meeting at 9:15pm (ET) 
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Amended and Approved by Board of Directors on November 8, 2023June 15, 2025  

 
AMENDED AND RESTATED BYLAWS 

OF 

CLINICAL TMS SOCIETY, INC. 

* * * * * * * 

ARTICLE 1 

NAME AND PURPOSES 
 

1.1 Name. The name of the corporation shall be Clinical TMS Society, Inc. (the 

“Corporation”). 

 

1.2 Purposes. The Corporation is organized and shall be operated exclusively as a 

business league within the meaning of Section 501(c)(6) of the Internal Revenue Code of 1986, as 

amended (the “Code”). The purposes or mission of the Corporation are: 

 

(a) to promote the common interests of medical professionals practicing in the 

field of transcranial magnetic stimulation (“TMS”); 

 

(b) to formulate and improve the clinical standards and education for medical 

professionals practicing in the field of TMS; 

 

(c) to promote the clinical use and public awareness of the medical benefits of 

TMS 

 

(d) to increase access to TMS therapy for patients; and 

 

(e) to otherwise engage in any lawful act and activity consistent with the 

foregoing for which corporations may be formed under the Connecticut Revised 
Nonstock Corporation Act (the “Act”). 

 

ARTICLE 2 

MEMBERSHIP 

2.1 Members and Member Qualifications. The Corporation shall have six (6) classes 

of members: Physician/Medical Doctor Members, Research Members,  Non-Physician Practitioner  

Members, Trainee Members, Associate Members and Business Members (the “Members”). The 
determination as to whether an individual is qualified to be a member and to which class of 

membership they belong shall be made by the Board or a committee designated by the Board in 
its discretion. Subject to the provisions of the Certificate of Incorporation, the following classes of 

members will have the right to vote for the election of the Corporation’s directors and to vote on other 
matters submitted to the Members for action: Physician/Medical Doctor Members, Research Members,  

Non-Physician Practitioner  Members and Trainee Members, (the “Voting Members”). 
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(a) Physician/Medical Doctor Members.  A Physician/Medical Doctor Member 

is defined as a medical practitioner who has the highest terminal medical degree available in the 

member’s country. This would be the member’s country’s equivalent to an MD, DO, MBBS, or 

MBBCh. A Physician/Medical Doctor Member shall have the right to serve on committees, to be 

appointed as a chair of a committee, and to be elected as a regular member of the Board of Directors 

of the Society (regular Director). A Physician/Medical Doctor Member shall have full access to the 

Society’s web content, affinity groups, and mentoring programs. 
 

(b) Research Members. A Research Member is defined as a person with a 

doctoral degree who is actively engaged in, or has a strong background of, research in the field of 

neuromodulation. A Research Member shall have the right to serve on committees and may be 

appointed as a chair of a committee. A Research Member may be elected to the Board of Directors 

for the Research Member Reserved Seat, but may not be elected as a regular Director. A Research 

Member shall have full access to the Society’s web content, affinity groups, and mentoring 

programs. 

 

(c) Non-Physician Practitioner Members. A Non-Physician Practitioner Member 

is defined as a person providing care to patients such as Physician Assistants, Nurse Practitioners 

with advanced and/or doctoral degrees, Non-Medical Prescribers, Clinical Psychologists, or others 

with similar degrees and/or level of practice. A Non-Physician Practitioner Member shall have the 

right to serve on committees and may be appointed as a chair of a committee. A Non-Physician 

Practitioner Member may be elected to the Board of Directors for the Non-Physician Practitioner 

Member Reserved Seat, but may not be elected as a regular Director. A Non-Physician Practitioner 

Member shall have full access to the Society’s web content, affinity groups, and mentoring 

programs. 

 

(d) Trainee Members. A Trainee Member is defined as a person currently 

enrolled in an educational or training program that awards degrees or certificates, or provides other 

postdoctoral training such as residency or postdoctoral fellowship programs or the equivalent. A 

Trainee Member shall have the right to serve on committees and may be appointed as a chair of a 

committee. A Trainee Member may be elected to the Board of Directors for the Trainee Member 

Reserved Seat, but may not be elected as a regular Director. A Trainee Member shall have full access 

to the Society’s web content, affinity groups, and mentoring programs. 

 

(e) Associate Members. An Associate Member is defined as a person who 

supports the mission of the Clinical TMS Society but who does not qualify for the other categories 

of membership. Examples include Medical Assistants, Nurses, Technicians, and Therapists. An 

Associate Member shall not have the right to vote on matters submitted to the Members for action. 

An Associate Member cannot be elected to the Board of Directors nor vote in the election of 

Directors. An Associate Member shall have the right to serve on committees and may be appointed 

as a chair of a committee. An Associate Member shall have full access to the Society’s web content, 

affinity groups, and mentoring programs. 

 

(f) Business Members. A Business Member is defined as a person who is a 

business executive, other industry expert, or a person involved in the selling, manufacturing, testing 

or servicing of TMS devices. A Business Member shall not have the right to vote on matters 

submitted to the Members for action. A Business Member cannot be elected to the Board of Directors 
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nor vote in the election of Directors. A Business Member shall have the right to serve on committees 

but may not be appointed as a chair of a committee. A Business Member shall not have full access 

to the Society’s web content, affinity groups, and mentoring programs. 
 

(g) Unless otherwise expressly provided for in the Certificate of Incorporation or 

by resolution of the Board, Members shall have no rights other than those set forth in these Bylaws 

or by law. 

 

2.2 Election. Any qualified person that the Board elects as a Voting Member or a 

Business or Associate Member shall be a Voting Member or a Business or Associate Member, as 

the case may be, and shall be in good standing so long as he or she pays all membership dues and 

assessments and complies with any membership rules or requirements that the Board may establish 

from time to time. 

 

2.3 Transferability; Alteration; Resignation; and Removal. Membership in the 

Corporation shall be nontransferable. The Board may alter membership status or terminate 

membership with or without cause or notice, except that unaccrued dues that have been paid in 

advance shall be returned upon termination. Without limiting the foregoing, the Board may 

terminate the membership of a member who is not in good standing based on non-payment of dues 

or assessments or non-compliance with membership rules or requirements. A member may resign 

membership with or without cause, however a resigning member will forfeit any dues that have 

been paid in advance. 

 

2.4 Power of the Board to Establish Fees, Etc. The Board shall have the power and 

authority to set the level of (and to change from time to time) membership fees, dues and other 

similar charges to be paid to the Corporation by Members, and such fees, dues and other charges 

may be set differently for one or more classes of membership. The Board shall also have the power 

and authority to levy assessments for special purposes. 

 

2.5 Membership Meetings. 
 

(a) Annual Meeting. The annual meeting of the Members for the election of directors 

and for such other business as may properly come before the meeting shall be held on such date as 

shall be fixed from time to time by the Board, such meeting to be at such time and at such place as 

the Board shall determine. Notice of the annual meeting shall be provided to each Member not less 

than ten (10) nor more than sixty (60) days prior to said meeting. 

 

(b) Special Meetings. Special meetings of the Members of the Corporation may be 

called at any time by the Board and shall be called by the President upon the written request of not 

less than one-fourth (1/4) of the Voting Members. Notice of any special meeting thus called, stating 

the purpose thereof, shall be provided to each Member not less than ten (10) nor more than sixty 

(60) days prior to said meeting. At any special meeting, only the business stated in the notice of 

such meeting may be transacted thereat. 

 

 

2.6 Member Voting. 
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(a) Vote. Each Voting Member shall be entitled to one vote on each matter submitted to 

the Members for action. Voting members may vote or otherwise take action at a meeting by mail 

ballot or by unanimous written consent of the Voting Members. 
 

(b) Proxy Voting. Voting by proxy shall be permitted. A Voting Member may appoint a 

proxy to vote or otherwise act for such Member at a meeting of Members by signing an appointment 

form or by an electronic transmission of the appointment. An electronic transmission must contain 

or be accompanied by information from which the Corporation can determine that the Voting 

Member authorized the electronic transmission. An appointment of a proxy is effective when a 

signed appointment form or an electronic transmission of the appointment is received by the 

Secretary of the Corporation or another person authorized by the Board to tabulate the votes. 

 

(c) Voting by Ballot. The Board may authorize a membership vote on any matter by a 

written ballot submitted by mail, e-mail or other electronic transmission, provided that any e-mail 

or other electronic transmission must either set forth or be submitted with information from which 

it can be determined that the e-mail or other electronic transmission was authorized by the Voting 

Member or their proxy. 

 

2.7 Quorum. Voting Members holding one-tenth (1/10) of the votes entitled to be cast 

shall constitute a quorum. A majority of the Voting Members present at any meeting may adjourn 

the meeting from time to time, whether or not they constitute a quorum, and any business which 

could have been transacted at any meeting may be taken at any adjournment thereof without the 

necessity of new notice of the adjourned meeting. 

 

2.8 Act of Members. Directors are elected by a plurality of the votes cast by the 

Members entitled to vote in the election at which a quorum is present or, if voting by mail or 

electronic mail, in an election in which the total number of Members who vote is not less than the 

number required for a quorum. Action on any other matter by Members entitled to vote thereon  is 

approved if the votes cast in favor of such action exceed the votes cast opposing the action, unless 

a greater proportion is required by law, by the Certificate of Incorporation, by these Bylaws or by 

resolution of the Board. 

 

2.9 Record Date, Etc. 
 

(a) Record Date. In order that the Corporation may determine the Members entitled to 

notice of or to vote at any meeting of the Members or any adjournment thereof, or entitled to express 

consent to corporate action without a meeting, or for the purpose of any other lawful action, the 

Board of Directors may fix a record date, which record date shall not precede the date upon which 

the resolution fixing the record date is adopted by the Board of Directors and which record date: 

Formatted: Font: Bold
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(i) in the case of a determination of Members entitled to notice of or to vote at 

any meeting of Members or adjournment thereof, be not more than seventy (70) nor less 

than ten (10) days before the date of such meeting; and 

(ii) in the case of a determination of Members for any other action, be not more 

than sixty (60) days prior to such other action. 

 

(b) No Record Date. If no record date is fixed by the Board: 

(i) the record date for determining Members entitled to notice of or to vote at a 

meeting of Members shall be at the close of business on the date preceding the day on which 

notice is given, or, if notice is waived, at the close of business on the day next preceding 

the day on which the meeting is held; and 

(ii) the record date for determining Members for any other purpose shall be at 

the close of business on the day on which the Board adopts the resolution relating thereto. 

 

(c) Adjourned Meetings. A determination of Members entitled to notice of or to vote at 

a meeting shall apply to any adjournment of the meeting, provided that the Board shall fix a new 

record date for any meeting adjourned to a date more than one hundred twenty (120) days after the 

original meeting date. 

 

(d) List of Members Entitled to Vote. After fixing a record date for a meeting, the 

Secretary shall prepare an alphabetical list of the names of all of the Members. The list shall be 

arranged by classes of Members and shall specify the names of the Members entitled to vote at the 

meeting. The list shall be available (i) for inspection by any Member beginning two (2) business 

days after notice of the meeting is given for which the list was prepared and continuing through the 

meeting, at such place identified in the meeting notice, and (ii) at the meeting. 

 

ARTICLE 3 

BOARD OF DIRECTORS 

3.1 Powers and Duties. The property and affairs of the Corporation shall be managed 

and conducted by the Board, which may authorize and direct the Corporation to exercise all such 

powers and do all such things as may be exercised or done by the Corporation but subject 

nevertheless to the provisions of the Corporation's Certificate of Incorporation, these Bylaws and 

applicable law. 

3.2 Election, Term of Office, Qualifications and Number; Term Limits. 
 

(a) Election and Term of Office. The board of directors shall be divided into three (3) 

classes as nearly equal in number as possible. Each class of directors shall serve their term (3 years) 

until the annual member meeting and until their successors are duly elected and qualified. Prior to 

the annual member meeting, elections will be held to replace the class of directors whose terms 

expire at the upcoming annual member meeting. Directors shall be elected to hold office for a term 

of three (3) years, so that the term of one class of directors shall expire each year. If the number of 

directors is changed as provided in Section 3.2(c) of these Bylaws, any increase or decrease shall 

be apportioned among the classes so as to maintain the number of directors in each 
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class as nearly as equal as possible. To the extent not otherwise provided herein, the number of 

directors in each class of directors at any time shall be the number fixed by resolution of the Board 

or, in the absence thereof, shall be the number of directors in each class that were elected. 

 

(b) Qualifications. Each director must be an individual who is a Voting member in good 

standing. 

 

(c) Number. The Board of Directors shall consist of not fewer than three (3) nor more 

than twenty-nine (29) directors including reserved directors positions. The total number of directors 

and the number of directors in each class of directors at any time shall be the number fixed by 

resolution of the Board or, in the absence thereof, shall be the total number of directors and the 

number of directors in each class immediately following the last annual meeting of the Members.  

 

(d) Term Limits: There shall be a limit of two (2) successive three-year terms which 

an individual may serve as a director. Any director who shall serve for two (2) successive terms 

shall not be eligible for election to a term or terms until one (1) year shall lapse. For purposes of 

this limitation, a “term” shall include a partial term served as the result of filling a vacancy, an 

initial full term which is more than one (1) year because of the classification of the Board 

pursuant to Section 3.2(a) of these Bylaws, and a full three-year term. 
  

(d)(e) Attendance: Similar to Committee membership, Board membership is conditioned upon 

attendance at seventy-five percent of the Board meetings in each 12-month period on a rolling basis, 

irrespective of the individual’s term. CTMSS is appreciative of the voluntary work of Society members 

who serve on our Board. If a Director misses more than 25% of the meetings during a 12-month period 

as unexcused absences as determined by the EC, then the EC may call for the Board to vote to remove 

that Director for the remainder of their term. 

 

(e)(f) Representation. The Board of Directors shall be comprised of Voting members 

who are TMS prescribers and be representative of the membership of the corporation, with the 

following exceptions: one member of the board should be an international Voting member of the 

corporation, and one member of the board should be a Voting member who is not a TMS 

prescriber. 

 

(f)(g) ACROSS Representative. In support of better liaison with the American 

Psychiatric Association (APA), the Board of Directors (BOD) of the Clinical TMS Society will 

designate a general member to serve as the society's delegate to the APA Assembly Committee 

of Representatives of Subspecialties and Sections (ACROSS).   The ACROSS representative 

shall report to the BOD about the activities of the Assembly in general and the ACROSS 

committee in particular. In a reciprocal manner, the representative will promote the interests of 

CTMSS and its BOD and advocate positions that are relevant to fulfilling the mission of 

CTMSS at the Assembly.    

 

The ACROSS representative shall be a member of the APA and either a current or past member 

of the BOD and shall be selected by vote of the BOD. The ACROSS representative shall serve a 

term of 2 years without a limit of subsequent terms. Nominations for the ACROSS 

representative will be received prior to the quarterly BOD meeting before the term ends.    

 

If the ACROSS representative is not currently a member of the Board of Directors, The 
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ACROSS Representative may attend CTMSS Board meetings and is allowed to take part in the 

meeting, share their views but not vote. If, for some reason, the ACROSS Representative 

resigns or is unable to fulfill their obligations, the Executive Committee will assign a substitute 

to temporarily fill the position.  If a new representative is required, it will be assigned at the next 

board meeting to fulfill the term.       

 

(g)(h) FACTMS Representative. In support of better liaison with the Foundation for the 

Advancement of Clinical TMS (FACTMS), the Board of Directors of the Clinical TMS Society 

shall welcome a delegate from FACTMS to participate in Board meetings. 

     

If the FACTMS representative is not currently a member of the Society’s Board of Directors, the 

FACTMS Representative may attend CTMSS Board meetings and is allowed to take part in the 

meeting, share their views, but not vote. If, for some reason, the FACTMS Representative 

resigns or is unable to fulfill their obligations, the FACTMS Board may assign a substitute.   

 

(i) Other Liaison Positions. In support of better liaison with additional organizations 

relevant to the Society's mission, the Board of Directors has the power to designate 

members to serve in liaison roles to these other organizations. 

 

These designated liaison members shall submit a written report to the Executive Committee in 

advance of each Board meeting about the collaborations with their other organizations with the 

Society and, in a reciprocal manner, they will promote the interests of CTMSS and its BOD at the 

other organizations and advocate positions that are relevant to fulfilling the mission of CTMSS. 

 

If, for some reason, a designated liaison member resigns or is unable to fulfill their obligations or 

exhibits a substantial breach of their duties and responsibilites, the CTMSS Board may designate a 

substitute.  

 

3.3 Board Meetings. The Board may hold its meetings, annual, regular or special, at 

such place or places within or without the State of Connecticut as it may from time to time 

determine or as shall be specified or fixed in the notice or waiver of notice thereof. 

 

(a) Annual Meetings. An annual meeting of the Board for the election of officers and for 

such other business as may properly come before the Board shall be held at such time and place as 

the Board may direct. 

 

(b) Regular Meetings. Regular meetings of the Board shall be held at such times as shall 

be specified in a resolution adopted by the Board then in effect, or if there shall not be any such 

resolution then in effect, as shall be specified in a notice of such meeting. 

 

(c) Special Meetings. Special meetings of the Board shall be held whenever called by the 

President or by at least two (2) of the directors then in office. 

 

Notice. At least five (5) days’ notice of each special meeting stating the time and place of the 
meeting shall be given to each director in accordance with Section 8.1 of these Bylaws (i) by the 

President or the Secretary, or (ii) in the case of a special meeting that has been called by the 
directors, by the directors calling the meeting. Except as otherwise provided in these Bylaws or as 

otherwise required by the Act, neither the business to be transacted at, nor the purpose of, any 
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special meeting of the Board need be specified in the notice of waiver of notice of such meeting.  
 

(e) Waiver of Notice. The attendance of a director at any meeting without protesting 

prior to the commencement of the meeting the lack of proper notice shall be deemed 

to be a waiver by the director of notice of such meeting. 

 

(f) Remote Participation at a Board Meeting. Unless otherwise restricted by the 

Certificate of Incorporation or these Bylaws, directors may participate in a meeting of the Board by 

use of a conference telephone or similar communications equipment which allows all persons 

participating in the meeting to simultaneously hear each other and to communicate with one another, 

and such participation in a meeting shall constitute presence in person at the meeting. 

 

(g) Quorum. A majority of the directors then in office shall constitute a quorum for the 

transaction of business. 

 

(h) Adjournment. A majority of the directors present at any meeting of the Board, 

including a meeting at which a quorum is not present, thereat may adjourn the meeting to another 

time and place. Notice of any adjourned meeting need not be given unless the meeting shall have 

been adjourned for more than three (3) days. 

 

3.4 Manner of Acting. 
 

(a) In General. The act of a majority of the directors present at any meeting at which a 

quorum is present at the time shall be the act of the Board, unless the vote of a greater or lesser 

proportion is otherwise required by the Act or by these Bylaws. 

(b) Electronic Voting in Lieu of Meeting. Any action required or permitted to be taken at a 

meeting of the Board, or any committee thereof, may be taken without a meeting if all directors or members 

of such committee unanimously consent to conducting such a vote on a specific matter. This is a two-step 

process: first there must be unanimous consent to conduct the vote in lieu of a meeting and then a vote on the 

matter at hand. The first step, the consent, which must contain the text of the vote at hand, may be in writing, 

e-mail or other electronic transmission and must be signed. (An e-mail or other electronic transmission shall 

be deemed to be signed for the purposes hereof if it contains or is accompanied by information from which 

the Corporation can determine that the director or committee member authorized the electronic transmission.)  

This approval will be for a specific vote on a specific matter only and will not extend to other votes or other 

matters. It must clearly indicate approval of the proposed vote. Upon receipt of unanimous approval for the 

action, the second step of a vote on the matter may be conducted (subject to the same criteria as described 

above) and will be considered to pass upon approval of a majority of the full Board or committee. Any such 

action shall be considered to be the act of the Board or committee with the same force and effect as though it 

had been authorized at a duly called and held meeting of the Board or such committee. The writings and e-

mails or other electronic transmissions evidencing such consent shall be filed with the minutes of the 

proceedings of the Board or committee. 

(c) Fundamental Matters. The act of a majority of the directors then in office and present 

at any duly called meeting of the Board shall be required to take action with respect to the following: 

 

(i) Amendment of the Certificate of Incorporation; 
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(ii) Adoption, amendment or repeal of these Bylaws; 

 

(iii) Levy of an assessment for a special purpose; 

 

(iv) Approval of a plan of merger or a sale, lease, exchange or other 

disposition of assets, other than a disposition described in Section 33-

1165 of the Act, if the disposition would leave the Corporation without 

a significant continuing activity; or 
 

(v) Approval of a proposal to dissolve the Corporation. 

 

3.5 Resignation. Any director of the Corporation may resign at any time by giving 

notice to the President of the Corporation. In the event of a resignation of a director without notice, 

the President shall confirm such resignation in writing. Such resignation shall take effect at the time 

specified therein. Unless otherwise specified therein, the acceptance of such resignation shall not 

be necessary to make it effective. Any director who fails to attend three (3) or more consecutive 

regular meetings of the Board shall upon the affirmative vote of the Board be deemed to have 

resigned as a director. 

 

3.6 Removal. A director may be removed from the Board with cause by a majority vote 

of the directors present at a meeting at which a quorum is present. Such action may be taken at any 

meeting, provided that due notice of the proposed removal shall have been duly given. 

 

3.7 Vacancies. In the event a director ceases to be in office before the expiration of the 

director’s term, the Board shall have the exclusive power to fill the vacancy and the person elected 

to fill such vacancy shall hold office for the unexpired portion of the term of their predecessor. 

 

ARTICLE 4 

COMMITTEES 

4.1 General. There shall be an Executive Committee and the other Standing Committees 

set forth in these Bylaws. The Board or the President may designate one or more directors or other 

individuals to constitute any other committee. Aside from the Executive Committee, per section 

4.2(a) below, standing committees shall act only in an advisory capacity to the Board or the 

President.  No such committee shall have any power or authority prohibited by law or as to the 

following: 

 

(a) approve or recommend to Members action that the Act requires to be 

approved by the Members, including amendment of the Certificate of Incorporation; 

 

(b) fill vacancies on the Board of Directors or, subject to Section 33-1101(g) of 

the Act, on any of its committees; 

 

(c) adopt, amend or repeal of these Bylaws; 

 

(d) amendment or repeal of any resolution of the Board of Directors; 

 



- 10 -  

(e) levy an assessment for a special purpose; 
 

(f) approve a plan of merger or a sale, lease, exchange or other disposition of 
all, or substantially all, of the property of the Corporation, other than (i) in the usual and 

regular course of affairs of the Corporation, or (ii) a mortgage, pledge or other encumbrance 
described in Section 33-1165(2) of the Act; 

 

(g) approve a proposal to dissolve the Corporation; or 

(h) act on any other matter committed by these Bylaws or a resolution of the 

Board to another committee. 

 

4.2 Standing Committees. The Corporation shall have the following standing 
committees. 

(a) Executive Committee. The Executive Committee shall consist of the 

President, the Vice President(s), if any, the Treasurer, the Secretary and one (1) Member at Large 

director selected by the Board, and the immediate past president. During the intervals between 

meetings of the Board, the Executive Committee may exercise all of  the powers and authority of 

the Board in the management and direction of the business and affairs of the Corporation, in such 

manner as such committee shall deem to be in the interests of the Corporation, and in all cases in 

which specific directions shall not have been given by the Board, subject to the oversight of the 

Board of Directors and to any limitations imposed by statute, the Certificate of Incorporation or 

these Bylaws. The Executive Committee shall consist of Voting members who are TMS prescribers. 

Members of the Executive Committee must have been members of the Board of Directors of the 

corporation for at least  nine months  in order to be eligible for election to the Executive Committee. 

 

(b) Membership and Outreach Committee. The Membership and Outreach 

Committee shall be responsible for promoting the value of membership in the Corporation and 

expanding the membership of the Corporation. It will also will serve as the communication liaison 

between the society, the members and the general public The members of the Membership and 

Outreach Committee need not be directors, however and at least one chair of the committee shall be 

a Director. The chair and co-chair, if any, will be appointed by the Executive Committee and ratified 

by the Board of Directors for a two-year term. 
 

(c) Clinical Standards Committee. The Clinical Standards Committee will 

work on creating and maintaining treatment guidelines for clinical practice. The members of the 

Clinical Standards Committee need not be directors, however, at least one chair of the committee 

shall be a director. The chair and co-chair, if any, will be appointed by the Executive Committee and 

ratified by the Board of Directors for a two-year term. 
 

(d) Research Committee. The Research Committee shall work to review current 

and past applicable research in order to keep the society members informed of new research 

developments. The members of the Research Committee need not be directors, however, at least one 

chair of the committee shall be a director. The chair and co-chair, if any, will be appointed by the 

Executive Committee and ratified by the Board of Directors for a two-year term. 
 

(e) Insurance Committee. The Insurance Committee shall develop strategies to 

expand insurance coverage for TMS services across the nation. The members of the Insurance 

Committee need not be directors, however, at least one chair of the committee shall be a director. 
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The chair and co-chair, if any, will be appointed by the Executive Committee and ratified by the 

Board of Directors for a two-year term. 
 

(f) Legal, Business, & Ethics Committee. The Legal, Business, & Ethics 

Committee manages all legal, business, and ethical issues related to the Corporation. The members 

of the Legal, Business, & Ethics Committee need not be directors, however, at least one chair of the 

committee shall be a director. The chair and co-chair, if any, will be appointed by the Executive 

Committee and ratified by the Board of Directors for a two-year term. 

 

(g) Annual Meeting Committee. The Annual Meeting Committee shall plan and 

host the corporation’s Annual Meeting. The members of the Annual Meeting Committee need not 

be directors, however, at least one chair of the committee shall be a director. The President of the 

corporation, and other members of the Executive Committee may serve an advisory role on this 

committee. The chair and co-chair, if any, will be appointed by the Executive Committee and ratified 

by the Board of Directors for a two-year term. 

 

(h) Education Committee. The Education Committee shall fulfill the mission of 

society by collaboration, planning and execution of educational activities and materials, including 

but not limited to the Grand Rounds program. The members of the Education Committee need not 

be directors, however, at least one chair of the committee shall be a director.  The chair and co-chair, 

if any, will be appointed by the Executive Committee and ratified by the Board of Directors for a 

two-year term. 

 

(i) TMS Training Committee.  The TMS Training Committee shall be 

responsible for overseeing in-person and online training courses. The members of the TMS Training 

Committee need not be directors, however, at least one chair of the committee shall be a director.  

The chair and co-chair, if any, will be appointed by the Executive Committee and ratified by the 

Board of Directors for a two-year term. 

 

(j) Nominating Committee.      The Nominating Committee shall be responsible 

for presenting to the Voting Members, at least thirty (30) days prior to the annual meeting of the 

Members, a slate of nominees for election as directors to fill the class of directors whose term is 

expiring that year. The Nominating Committee shall consist of at least two (2) Voting Members of 

the Corporation, one of whom shall have been a Voting Member of the Corporation for at least two 

(2) full years. The members of the Nominating Committee shall be approved by a vote of a majority 

of the directors present at a meeting of the Board at which a quorum is present. If, in the nominating 

process, the Committee should have questions or for any reason should reach a stalemate, the 

committee shall immediately approach the Board of Directors for assistance in resolving the question 

or stalemate. In the event no willing candidates for an elective office are obtained via nominations 

received from the members, the Committee shall solicit candidates at its own discretion. The 

Committee must submit to the members of the Corporation the names of all eligible members who 

have expressed a willingness to run for director positions. The Nominating Committee shall also be 

responsible for soliciting candidates for officer positions, and for submitting a slate of nominees for 

election as officers prior to the Board’s annual meeting. No member of the Nominating Committee 

shall be a candidate for any elective position as an officer or director of the Corporation. The 

members of the Nominating Committee need not be directors. The chair and co-chair, if any, will be 

appointed by the Executive Committee and ratified by the Board of Directors for a two-year term. 
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(k) Budget and Finance Committee. The Budget and Finance Committee shall 

have a responsibility to advise the Board on appropriate budgeting, accounting practices and 

investments as a nonprofit corporation. Other functions of this Committee shall be to propose an 

annual budget and to monitor income and expenditures and conduct an audit as directed by the 

Board. The Budget and Finance Committee shall be composed of at least three members, which shall 

include the Treasurer serving as the chair, President and President-Elect. 

 

 

4.3 Chairs.   One or more members of a committee shall be appointed as the chair or 

co-chairs of the committee by the Executive Committee subject to the ratification by the 

Board.  Alternate or replacement members of any committee shall be appointed in the same 

manner as committee members are selected initially. 
 

4.4 Tenure.   A member of a committee shall serve until the next annual meeting of the 

Board or until their successor is appointed, unless the committee shall be sooner dissolved or unless 

he or she is removed from such committee by the Board or unless the individual ceases to qualify as 

a member of such committee. Members of any committee will be appointed or approved by the chair 

and/or co-chair of each committee.  

 

4.5 Meetings and Notice.   A meeting of any committee may be called by the President 

or the chair of the committee. Each committee shall meet as often as necessary and appropriate to 

perform its duties. Notice of the date, time, and place of a meeting shall be given at such time and 

in such manner as to provide reasonable notice to committee members of the meeting. Each 

committee shall keep minutes of its proceedings. 

 

4.6 Quorum. Except as otherwise provided in these Bylaws or rules adopted by the 

committee or the Board, a majority of the full committee shall constitute a quorum and the act of 

the majority of the committee members present at a meeting at which a quorum is present shall be 

the act of the committee. 

 

4.7 Resignations and Removals. A member of a committee may resign at any time by 

submitting a written resignation to the chair of the committee or the President. Such resignation 

shall take effect at the time specified therein, or if no time is specified therein, at the time of receipt 

thereof, and the acceptance thereof shall not be necessary to make it effective. Any member of any 

committee may be removed by the Board whenever, in its judgment, the best interests of the 

Corporation would be served thereby. 

 

4.8 Vacancies. A vacancy on a committee shall be filled within thirty (30) days of the 

event creating the vacancy, for the unexpired portion of the term, in the same manner in which the 

appointment of the previous committee member was made. During any vacancy, the remaining 

committee members may continue to act with the power and authority of the full committee. 

 

 

4.9 Policies and Procedures Manual. The Board of Directors shall approve a Policies 

and Procedures manual for the specific practices of the Society, that may be amended as necessary. 

This manual shall include the Conflict of Interest Policy, the Ethics policy and other such policies 

which the society deems necessary. 
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ARTICLE 5  

MEMBERS COUNCIL 

5.1 General.  The Society shall establish a Members Council, headed by the Member-at-

Large and composed of the Leads of the Special Interest Councils (SICs).  The Society may 

establish Special Interest Councils, each with a topical or geographical focus. The Member-at-Large 

shall be responsible for the Councils, shall serve as the primary liaison between the Councils and 

the Board, and shall manage the processes by which SICs are created, maintained, or disbanded, in 

accordance with the Society’s Policies and Procedures.  

 

ARTICLE 6 

OFFICERS 

6.1  Number, Term and Election of Officers.  Prior to the annual member meeting, 

the Board shall appoint a President, a Vice President (President-Elect), a Treasurer and a 

Secretary, and a Member-At-Large and may appoint more Vice Presidents, and such other 

officers as the Board may deem necessary or advisable for the efficient operation of the 

Corporation’s affairs. The Treasurer and Secretary positions shall serve a term of two (2) years 

with each position coming up for election in alternating years. Unless otherwise provided in a 

resolution electing an officer, all other terms of office shall extend to and expire on the date of the 

next annual member meeting following their election. However, if earlier, an officer’s term shall 

end upon their death, resignation or removal as provided in these Bylaws. No person may hold 

more than one office or serve more than three (3) consecutive one-year terms in any one officer 

position. 
 

Any person who has served for three (3) successive terms in the same officer position shall not be 

eligible for election to a further term or terms in that officer position until two (2) years shall elapse. 

In order to serve as an officer of the Board, members of the corporation shall have been active on 

the board of directors of the corporation for at least nine months. 

 

6.2 President. The President shall be the chief executive officer of the Corporation. 

Subject to the control of the Board, the President shall, in general, supervise and control all the 

business and affairs of the Corporation and shall have the power to sign, acknowledge and deliver 

on behalf of the Corporation all deeds, agreements and other formal instruments. The President shall 

preside at each meeting of the Board and of the members but shall have the power to designate a 

chair of any such meeting. The President shall see that all orders and resolutions of the Board and of 

the committees of the Board are carried into effect. In general, he or she shall perform all duties 

incident to the office of President and such other duties as may from time to time be assigned to the 

President by these Bylaws or by the Board. 

 

6.3 Vice Presidents. One Vice President shall be elected as President Elect and shall 

serve as a member of the Executive Committee. At the end of the term of the current president of the 

corporation, the President-Elect shall assume the role of President upon approval of the Board of 

Directors. 

 

Each Vice President, if any, shall have such general responsibilities as may be assigned to 
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him or her from time to time by the Board or the President, and he or she shall perform all such other 

duties as from time to time may be assigned to him or her by the Board or the President. At the 

request of the President, or in case of their absence or inability to act, any Vice President designated 

by the Board or by the President shall perform the duties of the President, and when so acting shall 

have all the powers of and be subject to all the restrictions upon the President. The Board may 

designate Vice Presidents in order of authority either by title, such as First Vice President and Second 

Vice President, or by resolution. 

 

6.4 Treasurer. The Treasurer shall advise the Board regarding financial matters and the 

preparation of the annual operating budget and the annual financial statements of the Corporation 

and shall perform such other duties as may from time to time be assigned to him or her by the Board 

or by the President. If required by the Board, the Treasurer shall give such security for the faithful 

performance of their duties. 
 

6.5 Secretary. The Secretary shall give all notices for the Corporation that have been 

authorized by the Board and shall keep the minutes of the meetings of the Board and the Members. 

The Secretary, or their designee, shall be the custodian of the corporate records and of the seal of the 

Corporation. In general, the Secretary shall perform all the duties incident to the office of Secretary 

and such other duties as from time to time may be assigned by the Board or the President. In the event 

that the office of Treasurer shall not have been filled by the Board, the Secretary shall perform the 

duties incident to the office of Treasurer. 

 

6.6 Member-At-Large. The Member-At-Large serves as a liaison to the general 

membership. To properly represent the membership, it is imperative that the Member-At-Large 

attends all of the board meetings. The Member-At-Large is a voting member of the Executive 

Committee and Board of Directors. 

 

6.7 Other Officers. The Board may from time to time appoint such other officers, 

including an Assistant Secretary and/or an Assistant Treasurer, as the Board may deem necessary 

or advisable for the efficient operation of the Corporation's affairs, each of whom shall hold office 

for such period, have such authority and perform such duties as the Board may from time to time 

determine. 

 

6.8 Removal of Officers. Irrespective of their term of office, but subject to any 

written contract rights, any officer of the Corporation may be removed with or without cause at any 

time by the Board. 

 

6.9 Vacancies. Except as otherwise provided in these Bylaws, if the office of the 

President, any Vice President, the Treasurer, the Secretary or any other officer appointed by the 

Board becomes vacant due to death, resignation or removal, the vacancy may be filled for the 

unexpired term thereof by the Board. 

 

6.10 Resignations. Any officer of the Corporation may resign their office at  any 

time by giving notice thereof to the President of the Corporation or to the Board. Such resignation 

shall take effect at the time specified therein, or if no time is specified therein, at the time of the 

receipt thereof, and the acceptance thereof shall not be necessary to make it effective. 

 

ARTICLE 7  
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EXECUTIVE DIRECTOR 

7.1 Executive Director. The Board may appoint an Executive Director who shall serve 

at the pleasure of the Board. The Executive Director shall have such qualifications and credentials 

as may be determined by the Board for the overall operation and management of the programs and 

services of the Corporation 

 

7.2 Executive Director Duties. Subject to control by the Board, the Executive Director 

shall have the immediate direction and oversight of the activities of the Corporation. The Executive 

Director shall make a report in respect to the Corporation and its operations at the annual meeting of 

the Board and at such other times as may be required by the Board. In addition, the Executive 

Director may act as the custodian of all papers, documents and records of the Corporation as directed 

by the Board. The Executive Director shall act as the liaison between the Board and the Members 

and shall also perform such other duties and exercise such additional powers as these Bylaws may 

provide or as the Board may assign from time to time. Subject to any written contract, the Executive 

Director shall serve at the discretion of the Board or for such term, if any, as may have been specified 

with respect to the Executive Director’s appointment or re-appointment, as the case may be. 

 

ARTICLE 8 

LOANS, CHECKS AND DEPOSITS 
 

8.1 Loans. No loans shall be contracted on behalf of the Corporation and no evidences 

of indebtedness shall be issued in its name unless authorized by a resolution of the Board. Such 
authority may be general or confined to specific instances. 

8.2 Checks, Drafts, Etc. All checks, drafts or orders for the payment of money, notes, 

bills of exchange and other evidences of indebtedness issued in the name of the Corporation shall be 
signed or endorsed with the signatures or facsimile signatures of such officers or agents of the 

Corporation as the Board shall from time to time designate by name or title, or in lieu of any action 
by the Board, as the President shall designate. 

8.3 Deposits. All funds of the Corporation not otherwise employed shall be deposited 

from time to time to the credit of the Corporation in such banks, trust companies or other depositories 
as the Board may select or, in lieu of any action by the Board, as the Treasurer may select. 
 

ARTICLE 9 

CORPORATE RECORDS AND FINANCIAL STATEMENTS 
 

9.1 Corporate Records. The Corporation shall keep at its principal place of business a 

copy (in written form, or in a form capable of conversion into written form) of: its federal tax- 

exemption application and related tax-exempt status determination letter; its current Certificate of 

Incorporation and any amendments thereto; these Bylaws, including all amendments thereto, 

certified by the Secretary; an original or a copy of the minutes of the meetings of the Members, the 

Board and any committees of the Board; an alphabetical list or record containing the names and 

addresses of all Members by class of membership; and a list of all established or recognized chapters 

and the names and contact information of the officers of such chapters. 

9.2 Financial Statements. At intervals of not more than twelve (12) months, the 

Corporation shall prepare a balance sheet showing its financial condition as of a date not more than 
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four (4) months prior thereto and a statement of receipts and disbursements with respect to its 

operations for the twelve (12) months preceding such date. The balance sheet and statement shall be 

deposited at the principal office of the Corporation and be kept for at least ten (10) years from such 

date. 

 

 

 

ARTICLE 10  

MISCELLANEOUS PROVISIONS 

10.1 Notices. Without limiting the manner by which notice may otherwise be given under 

the Act, any notice required or permitted to be given under the Act, the Certificate of Incorporation 

or these Bylaws shall be deemed to have been given if delivered in person or sent by U.S. first class 

mail, postage pre-paid, or by overnight delivery service, facsimile or e-mail or other electronic 

transmission and addressed to such person at the mailing address, facsimile number or e-mail 

address or other address, as the case may be, shown on the Corporation’s records or, if to the 

Corporation, at its regular mailing address or the facsimile number, e-mail address or other address 

of the President or the Secretary or the Assistant Secretary, as the case may be. A notice to Members 

shall be effective if sent (a) by U.S. mail or by overnight delivery service, when deposited in the U.S. 

mail or delivered to such overnight delivery service; (b) by facsimile, when directed to a facsimile 

number at which the Member has consented to receive notices; (c) by e- mail, when directed to an 

e-mail address at which the Member has consented to receive e-mail notices; and (d) by any other 

form of electronic transmission, when directed to the Member at an address at which the Member 

has consented to receive such notices. An affidavit of the Secretary or an Assistant Secretary of the 

Corporation that the notice has been given by U.S. mail, facsimile, e-mail or other electronic 

transmission shall be prima facie evidence of the facts stated therein. 

10.2 Amendments. These Bylaws may be amended or repealed by the affirmative vote of a 

majority of the directors then in office and present at any duly called meeting of the Board, provided that the 

notice of such meeting shall state that one of the matters to be considered at the meeting is amendment of 

these Bylaws. 

(a) Amendment to the Bylaws shall require affirmative votes from two-thirds of the entire Board.  

10.2 (b) The first notice that a Board meeting will include a vote on a Bylaw change shall be 

given no less than two weeks before that meeting. This notice shall include both the proposed 

amendment and the original text.  

10.3 Execution of Contracts. The Board may authorize any officer or officers and any 

agent or agents to enter into any contract or execute any instrument in the name of, and on behalf of, 

the Corporation, and such authority may be general or limited to specified instances. No officer, agent 

or employee shall have any power or authority to bind or obligate the Corporation by any 

commitment, contract or engagement, or to pledge its credit or render it liable for any purpose or in 

any amount unless duly authorized by the Board. 

10.4 Compensation for Services. The Corporation may pay compensation to any person 

(except a government official), even if such person is also a Member, director or officer of the 

Corporation, for personal services (including, but not limited to, education, artistic, legal, clerical, 

and investment management services) which are reasonable and necessary to carry out the purposes 

of the Corporation, and may reimburse any such person for expenses incurred in connection with 
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the rendition of such services, provided that the amount of such compensation or reimbursement is 

reasonable and not excessive. The Board shall determine the amount of compensation or 

reimbursement that shall be paid. 
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I. CTMSS Committees: 

The CTMSS has various Standing Committees as set forth in the Bylaws. In addition, there 

are other ad hoc committees and task forces as may be authorized from time to time by the 

BOD. The Society strives to maintain a device-neutral perspective as a core value. 

 

A. Standing Committee 

Standing Committees, also called operating committees, are formed by the BOD to 

address matters that demand ongoing attention and are of vital concern to the 

organization and the BOD. For example, the Legal, Business, and Ethics Committee 

exists to tackle matters in those three areas and report to the BOD. Members of a 

standing committee are chosen only from the general membership of the organization. 

The duration of a standing committee is typically unlimited. 

 

B. Ad Hoc Committee 

Ad Hoc committees, also known as Task Forces, are formed to provide 

recommendations on specific issues. An ad hoc committee is generally understood to 

be temporary in nature. An ad hoc committee may be created by the BOD or by one 

of the existing standing committees and is advisory to the forming body. Members of 

an ad hoc committee are chosen from the general membership. “Advisors” or 

“Guests” may be appointed from outside the general membership but have no voting 

privileges. For example, an Ad hoc committee may be created to recommend an 

architect for the design of a new facility, and a person with specialized expertise in 

this area may be selected as an advisor to the ad hoc committee. 

 

C. Standing Committees Roles and Responsibilities: 

i. Executive Committee: 

Per the bylaws, during the intervals between meetings of the Board, the 

Executive Committee may exercise all of the powers and authority of the 

Board in the management and direction of the business and affairs of the 

Society, in such manner as such committee shall deem to be in the interests of 

the Society, and in all cases in which specific directions shall not have been 

given by the Board, subject to the oversight of the Board of Directors and to 

any limitations imposed by statute, the Certificate of Incorporation or the 

Bylaws.  

 

The Executive Committee (EC) acts on behalf of Board of Directors (BOD) in 

between BOD meetings and is in charge of the day-to-day running of the 

organization in conjunction with the management organization, if any. The EC 

is expected to exercise its prudent judgment, good faith and due diligence in 

discharging its duties and may need to notify the BOD in between meetings of 

the Board for matters of particular importance and or urgency. Furthermore, it 
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is expected to act in a manner that can be reasonably assumed to be in the best 

interest of the Society, consistent with its values and mission statement and is 

also consistent with the general direction, tenor and expectations of the BOD, 

to the extent that the EC can ascertain that. The EC is required to keep 

accurate minutes of its meetings and to communicate those in a timely 

fashion. The BOD provides ultimate oversight of the EC, as set forth 

elsewhere.  

 

With the above guidelines in mind, the EC has full latitude and authority to 

act on behalf of the BOD except to: 

 

● Appoint or remove officers except in emergency situations, pending 

BOD approval at next BOD mtg  

● Create or dissolve committees, or appoint or remove committee chairs 

except in emergency situations, pending BOD approval at next BOD 

mtg  

● Amend the Bylaws or Policy & Procedures  

● Approve major financial transactions, such as mergers, acquisitions, or 

other significant expenditures or transactions that might credibly 

expose CTMSS to undue risk  

● Dissolve, merge, or otherwise fundamentally alter the structure of the 

Society. 

 

Board Oversight of EC: 

The Executive Committee (EC) is uniquely authorized by the Society’s 

Bylaws to act on behalf of the Board of Directors and the Society as a whole. 

The actions of the EC shall be reported in the minutes of their meetings, and 

these minutes shall be circulated to the Directors soon after each meeting to 

make the Board aware of these actions in a timely fashion. As well, at the 

periodic meetings of the Board, the Society President shall review the EC’s 

actions since the prior meeting of the Board, and the Board shall vote on 

affirming these interim actions. 

 

ii. Membership and Outreach Committee: 

Per the bylaws, the Membership and Outreach Committee shall be responsible 

for promoting the value of membership in the Society and expanding the 

membership of the Society. It will also serve as the communication liaison 

between the Society, the members, and the general public.  

 

As far as membership, the duties of this committee include the expansion of 

membership, which shall include all TMS providers and others who are 

involved with administering, selling, manufacturing, testing, servicing, or 
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otherwise using TMS devices. In addition, this committee shall be responsible 

for reviewing applications for new membership and for reviewing 

membership of existing members. 

 

The Membership and Outreach Committee shall make recommendations, as is 

necessary, to the Board, for acceptance and termination of membership. 
 

Duties of this committee shall include developing and maintaining outreach 

to patients, family members, members of the organization, medical 

professionals who are not TMS prescribers, and the general public via the 

website, press releases, social media, and the newsletter.  The website is 

under the umbrella of this committee. 

iii. Clinical Standards Committee: 

The duties of this committee shall be to develop and maintain the clinical 

standards of treating patients with TMS. These guidelines shall cover patient 

selection, use of protocols, and the level of training and supervision required 

for administration of treatment. As other indications arise, the committee shall 

develop and maintain further standards consistent with the previous standards. 

 

iv. Research Committee: 

The duties of this committee shall be to review current and past applicable 

research in order to keep the Society members informed of the data via the 

website and/or newsletter of the Society. 

 

The committee can encourage members to share and pool their clinical 

outcome data in order to submit ideas to institutions for research to help the 

goals of the Society. The committee is responsible for promoting and 

coordinating the research poster section at the Annual Meeting. 
 

v. Insurance Committee: 

The duties of this committee shall be to liaise with public and private payors, 

to create policies relevant to treatment guidelines, and to provide members 

with materials that will assist in the pre-authorization and appeals processes. 

 

vi. Legal, Business, and Ethics Committee: 

Per the bylaws, the Legal, Business, & Ethics Committee manages all legal, 

business, and ethical issues related to the Society. 

 

The duties of this committee shall be to inform and educate the Society 

members on legal, business, and ethical issues. This information can be made 

available through coordination with Outreach Committee in the newsletter or 
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on the website. 

 

The committee reviews grievances and recommends responses. In addition, 

the Legal, Business, & Ethics Committee shall periodically review the 

Bylaws, Policies and Procedures, Conflict of Interest forms, and other official 

documents, and make recommendations to the Board for any proposed 

changes. 

 

This committee shall be responsible for reviewing all Board of Director and 

committee chairs and co-chairs’ conflicts of interest, except for the LBE 

Committee, whose co-chairs should be reviewed by the Society Secretary.  

 

vii. Annual Meeting Committee: 

The Annual Meeting Committee shall plan and host the Society’s Annual 

Meeting.  

 

viii. Education Committee: 

The Education Committee shall fulfill the mission of Society by collaborating, 

planning and executing educational activities and materials, including but not 

limited to the Grand Rounds program.  

 

ix. TMS Training Committee: 
The TMS Training Committee shall be responsible for overseeing in-person and 

online training courses aside from the PULSES Program. 

 

Either the PULSES Director or Deputy Director shall attend at least one meeting of 

the TMS Training Committee in each quarter, for collaboration and cooperation as 

well as to avoid duplication of work. 

 

The TMS Training Committee shall be responsible for overseeing in-person and 

online training courses. By the 3rd Board meeting of each board year, the TMS 

Training Committee will present the slate of proposed PULSES course 

locations and dates for the following calendar year. For example, the plan for 

2025 would be prepared to present to the Board of Directors and Executive 

Committee before the February 2024 Committee Meetings.  

 

x. Nominating Committee: 

 

The Nominating Committee shall consist of at least three (3) members, two (2) 

of whom must be voting member of the Society. They are appointed by the 

BOD for a 2-year term.  

 

A. In regard to the BOD election, the duties are to:  
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1. Ensure there is an adequate number of qualified candidates to 

fill the vacancies on the BOD.  

2. In the event that there is an inadequate number of candidates, 

solicit other nominees.  

3. Screen all candidate applications to ensure that the applicant is 

qualified to serve. The includes reviewing candidate statements, 

video, CV’s, and confirming their membership status.  

4. Review their COI statements and explore any potential conflicts 

that may disqualify them, as per the Society’s COI policy. It is 

assumed that virtually all candidates will have some conflicts to 

report but only rarely will the conflicts disqualify them from 

serving on the BOD. Any COI concerns shall be referred to the 

LBE and/or EC Committees for consideration. 

5. Present the final list of qualified candidates to the voting 

members at least thirty (30) days prior to the Annual Meeting. 

B. In regard to Officer elections, the duties are the same as above, except 

that the list of nominees shall be presented to the BOD at least thirty 

(30) days prior to the Annual Meeting.  

 

xi. Budget and Finance Committee:  

The Budget and Finance Committee shall be responsible for advising the Board 

on appropriate budgeting, accounting practices, and investments as a nonprofit 

corporation. Other functions of this Committee shall be to propose an annual 

budget and to monitor income and expenditures and conduct an audit as directed 

by the Board. The Budget and Finance Committee shall be composed of at least 

three (3) members, which shall include the Treasurer, serving as the chair, the 

President, and the President-Elect.  

 

D. Committee Objectives: 

CTMSS Standing Committees will establish objectives to include specific projects 

and activities to benefit the CTMSS membership. As appropriate, the CTMSS 

Executive Committee and/or Board may direct or suggest that individual CTMSS 

Standing Committees study and make recommendations on certain projects, 

programs, or policy positions. CTMSS standing committees should report quarterly to 

the CTMSS Board on their respective activities and work programs. 

 

On no occasion will a Standing Committee endorse a program/project or adopt a 

policy position on behalf of the Society. In such instances, CTMSS Standing 

Committees will communicate with the Executive Committee in between Board 

meetings and seek the Executive Committee’s advice and direction. 

 

E. Committee Membership: 
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Membership in CTMSS Standing Committees is limited to individuals who are active 

CTMSS members in good standing.  

 

Specific details about committee service and procedures for selection are described in the 

policy document entitled "Committee Membership," which is incorporated herein by 

reference. 

Membership on CTMSS Standing Committees is limited to individuals who are 

active CTMSS members in good standing. 

 

In addition to voting members, committees (except for EC) can have non-voting 

members.  Non-voting members may participate in discussions, have the same term 

specifications, and must meet the same attendance requirements as voting 

members.  Non-voting members do not count towards reaching a quorum. 

 

F. Term and Attendance: 

Committee members are appointed for a specified term, not to exceed 2 years. 

Committee membership is conditioned upon attendance at seventy-five percent of the 

committee meetings and activities in each calendar year. 

 

CTMSS is appreciative of the voluntary work of Society members who serve on our 

committees. It is the Society’s desire that members have sufficient time to devote 1 

hour monthly or bimonthly and any other time needed to perform the tasks of the 

committee. If a member misses 25% or more during a 12-month period or three (3) 

consecutive meetings, as unexcused absences determined by the co-chairs, then the 

co-chairs of that committee may remove and replace them. If the absenteeism of the 

committee is sufficiently high that it is difficult to obtain a quorum, the co-chairs may 

replace absentee committee members with new committee members beginning with 

the member with the most absences. 

 

G. Meetings: 

Each committee can determine how frequently the committee should meet. A 

minimum of four committee meetings will be held each calendar year. 

 

H. Guest Attendance at Committee or Task Force Meetings 

Committees and Task Forces may find it in their interest to engage guests for reasons 

of expertise, judgment, and/or consultation. Guests are allowed to attend any regular or 

special meeting subject to the following: 

 

i. Guests may appear only by invitation of the chair or leader of the meeting.  

Suggestions or recommendations by members should be directed to the chair or 

leader. 

ii. Guests may or may not be current or former members of the Society. 

iii. Guests may observe, present information, and discuss topics, but may not vote 
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on any matter. 

iv. Generally, guests will be excused from the meeting during voting, but may 

remain at the discretion of the chair(s).  

v. Guests’ participation in the meeting is limited to the subject for which their 

input is sought; they should be called into the meeting only for that discussion 

and once that discussion is concluded, should be excused.  

vi. Guests must complete a Conflict-of-Interest form in advance of the meeting to 

allow review by the chair or leader as well as a signed acknowledgement of 

having read and agreed to abide by this policy. 

 

I. Size of Committees: 

In general, standing committees should consist of no more than 12 active voting 

members, but this number may be increased at the discretion of the committee’s co-

chairs.  

 

J. Composition of Committees: 

Standing Committees are formed with consideration to: 

 

i. Potential members' individual fields of expertise, related experience, and size 

and type of governmental unit; 

ii. The committee's technical area of interest; and 

iii. The committee members' overall geographic balance. 
 

 

 

K. Appointment of Standing Committee Members: 

The following process will be completed before appointment to a standing committee: 

 

i. The executive director and staff will develop an application form for 

completion by individuals interested in serving on a CTMSS standing 

committee. The form will solicit pertinent information regarding the 

individual's background and expertise. In addition, the form will make 

clear to the candidate the degree of commitment required to serve on a 

standing committee. 

ii. Staff will provide the committee member applications to the committee 

cochairs. The cochairs will review and approve. Applications will be 

passed by staff to each committee’s cochairs for review and approval. 

iii. To the extent possible, committee membership shall be diverse and 

represent constituents from large and small entities, academic and clinical. 

 

L. Interim Terms: 

Should a committee chair opening occur, the President Executive Committee shall 
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appoint a replacement to serve for the remainder of the unexpired term. To the extent 

possible, preference should be given to current members of the committee. 

 

Should a committee membership opening occur, the co-chairs of that committee shall 

appoint a replacement to serve for the remainder of the unexpired term. 

 

Should an individual temporarily be unable to serve in their role (e.g., due to a time-

limited illness), a temporary replacement may be appointed; this shall be done by the 

co-chairs if the individual is serving on a Committee, or by the EC if it is co-chair or 

a representative from the Society to another body (e.g., ACROSS Representative.) 

 

M. Quorum: 

Official actions by a committee require a quorum of more than fifty percent of voting 

members to be present and voting. Should a quorum not exist, the committee may file 

a report summarizing committee recommendations, but the report should indicate that 

a quorum did not exist, and official action was not concluded. Ex Officio members do 

not count toward a quorum. 

 

N. Staff Support: 

CTMSS staff members responsible for standing committees are to provide logistical, 

editorial, and technical support, and general secretarial services. Committee members 

are to continue to have primary responsibility for developing and completing 

programs and projects of benefit to the CTMSS membership. 

 

 

O. Ex-Officio Members: 

The CTMSS President may serve as a Voting Member of standing committees in an 

ex-officio capacity, and as such is excluded from the determination of quorum. After 

the expiration of the President’s term, they will be eligible for appointment to any 

standing committee.  

 

P. Breakdown of Terms for Chairs: 

In order to minimize confusion, Each committee shall have two chairs who are 

appointed by the President. Bboth chairs will be are called co-chairs, and both will 

have equal responsibilities. Co-chairs will take turns chairing the meetings. For 

following terms and to have continuity in the committee leadership, whomever has 

the longest tenure would be reappointed for ONE year while the new cochair will be 

appointed for TWO years. If both co-chairs were appointed at the same time, then 

whomever was on the committee longest gets the 1-year term with the ability to be 

reappointed for 2 years after that. Regardless of who gets 1- or 2-year terms, the next 

tenure reappointment would be for 2 years. After serving two consecutive terms, a co-

chair shall step down from that leadership position for at least one year. If Board 
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membership requirements create difficulty in appointing a chair, the President may, 

as a special exception, extend the term of one or both chair(s) for an additional year. 

 

II. Surveys  

A. Standard Operating Procedures for CTMSS Surveys 

This SOP covers policies and procedures for the approval, dissemination, and use of 

any survey to be sent on behalf of the CTMSS. 

 

Survey creators can be any CTMSS member or a relevant outside organization 

working in alignment with the CTMSS. 

 

B. Survey Approval: 

i. Survey creator establishes a document that contains:  

a. Title of the survey 

b. Purpose of the survey  

● Should be meaningful to the Society 

● Plan for Institutional Review Board (IRB) approval or 

reasoning why IRB is not needed   

● Specify whether publication is anticipated  

c.  Survey questions 

● With formatting (e.g. Likert scale or free text answers) 

● Should not be overly taxing 

d. Identified audience 

e. Requested survey distribution date  

f. Survey duration 

g. Online data collection platform to be used (optional) 

h. Survey data analysis methods (optional) 

i. Specify whether survey respondents will be kept anonymous   

ii. Survey creator presents the document to the relevant committee 

iii. Committee members vote and pass on the document, or refuse, with or 

without requested amendments. Survey creators may resubmit with 

response to feedback or revised version of the document. 

iv. Committee co-chair presents the document to the Executive Committee or 

Board of Directors for approval. 

v. The Executive Committee or Board of Directors passes or refuses, with or 

without requested amendments. If refused with amendments, committee 

may resubmit with response to feedback or revised version of the document. 

 

C. Survey Dissemination: 

i. CTMSS administration emails survey at the requested timeline. 

 

D. Survey Use: 
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i. CTMSS administration provides survey answers back to the 

committee/survey creator. 

ii. Committee/survey creator evaluates survey responses. 

 

E. Data Ownership: 

i. The CTMSS owns the data.  

 

III. Members Council & Special Interest Councils 

A. Purpose:  

The Society may establish Special Interest Councils (SIC), each with a topical or 

geographical focus. Special Interest Councils are for members to participate in 

Society activities and mission, outside of the primary leadership and committee 

structure.  

 

B. Responsibilities of the Member-at-Large as pertaining to the Special Interest 

Councils:  

The Member-at-Large shall review applications for new Special Interest Councils, 

respond to questions and concerns from the Special Interest Councils, and act as a 

liaison between the Special Interest Councils and the Clinical TMS Society 

leadership.  

 

The Member-at-Large will be the point of contact for the Council Leads and will 

meet with the Council Leads as needed. The Member-at-Large may bring Council 

concerns or suggestions to the Executive Committee or Board of Directors or to 

appropriate committees. The Member-at-Large will invite all of the Council Leads 

for a general meeting at least annually. The Member-at-Large may also call further 

meetings with all or with subset groups of Council Leads if the Member-at-Large 

deems such meetings to be necessary or useful.  

 

C. Application process to form a Special Interest Council:  

Applications to form a Special Interest Council may be submitted at anytime of the 

year, without a deadline. The application will be submitted to the Member-at-Large 

and accepted or rejected by the Executive Committee or Board of Directors.  

The applications will include the following: a name for the Council, a mission 

statement defining the scope, an identified Council Lead, a proposed meeting or 

activity schedule, and a list of Society members committed to joining the Council. 

The minimum number is three members with no maximum. 

 

D. SIC Membership:  

All members of CTMSS may form or participate in one or more SIC’s. A SIC 

member must be a current member of the CTMSS.  
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E. Renewal process for Special Interest Councils:  

Renewal applications will be submitted to the Member-at-Large annually, during 

the calendar month before the CTMSS Annual Meeting is held. Renewal 

applications will include the following: name of the Council, mission statement of 

the Council, the Council Lead for the previous year and the intended Council Lead 

for the upcoming year, number and dates of meetings held since the last application 

or renewal, list of Council members, a summary of Council activities and goals, 

requests from the Council for the CTMSS, and suggestions from the Council for 

the CTMSS. Within one month after assuming office, the Member-at-Large will 

review renewal applications and will propose to the Executive Committee or Board 

of Directors that a Council be renewed for another year or disbanded. Councils may 

be disbanded at any time following a proposal from the Member-at-Large and 

approval from the Executive Committee or Board of Directors.  

 

F. Responsibilities of the SIC Lead:  

The SIC Lead will schedule SIC meetings, liaise with the Member-at-Large, serve 

as the point of contact for current and potential SIC members, submit initial and 

renewal applications, notify the Member-at-Large regarding any changes in SIC 

scope, mission, or Lead, and maintain the list of SIC members and attendance. The 

SIC Lead will be expected to act in good faith and use the proper channels of 

communication and approval for any activities that may be interpreted as actions of 

the CTMSS. 

 

IV. Policy on Statements & Press Releases 

A. When are statements considered? 

Any committee may consider statement requests based on input from general 

members, committee members, the Executive Committee, or the Board of 

Directors. They may also consider statements in the context of recent Food and 

Drug Administration (FDA) or comparable regulatory body decisions. Statement 

requests will be considered in the context of broader workload, issue 

timeliness/impact, and other factors at the committee’s discretion. Committee 

chairs should consider whether the statement topic falls within the scope of the 

committee as described in I.C. Committees may elect to collaborate on a statement 

where scopes overlap. 
 

Individual Society members should not make official statements on behalf of the 

Society without prior authorization from the Board of Directors or the Executive 

Committee. 

 

B. What happens when statements are requested or considered? 

Statement requests are raised for discussion at monthly Committee meetings at the 

discretion of the Chairs. At a minimum, this discussion should address: A) 
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statement type (see below), B) target audience, C) timeliness, and D) mechanism of 

release/distribution. A majority vote will determine if the Committee proceeds with 

drafting a statement.  

 

C. What happens once a statement is drafted? 

The finalized statement will be voted on by the Committee. If accepted, it will be 

sent to the BOD or Executive Committee for review. If approved, the statement 

will be appropriately distributed. The BOD or EC may also choose to reject the 

statement with no offer of revision or send the statement back to the Committee for 

revision. 

 

D. Statement Types 

i. Clarification: used to address protocols, devices, or indications that have 

not yet been reviewed by the FDA or comparable regulatory body but have 

generated questions from the parties described above. The goal is to clarify 

the protocol, device, or technique, not to render an opinion.  

ii. Concern: used to address protocols, devices, or indications that have 

limited evidence and/or negative consequences and/or poor outcomes.   

iii. Support/Non-Support: used to address protocols, devices, or indications 

that are in the process of review by the FDA or comparable regulatory body 

or have recently been cleared or approved. The goal is to comment on 

issues such as side effects or safety concerns, not to replicate governmental 

regulatory  processes.  

iv. Public Policy Position: used to offer expert and reasoned opinion about a 

contemporary issue germane to the practice of TMS.  

v. Public Announcement: used to notify the media that a new externally 

facing statement has been issued by the CTMSS. 

      

E. Intended Audience 

i. All statements should be clearly identified as internal or external. 

a. Internal: Statements or other positions, documents, or committee 

work products that are intended only for the use of the Society 

membership should be considered internally facing and proprietary. 

They are available only to members through password-protected 

distribution or paywall. 

b. External: Statements intended for the general public are considered 

externally facing and available on the public portion of the Society 

website. Information contained in external statements should either 

be clearly identified as opinion, or reference generally available 

sources and data. 

c. Default to internal: if there is uncertainty about whether a statement 

is intended for internal or external audience, the recommended 
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default is to the internal audience. 

      

F. Sunset Provisions  

A statement should: 

i. Remain active as long as it is useful to the current practice of TMS.  

ii. Specify the interval for review, revision, or archiving. 

iii. If internal, be reviewed by the originating committee at least every 3 years. 

iv. If external, be reviewed by the originating committee at least annually. 

v. If a press release, be archived after 3 months. 

vi. Be clearly labeled with a posting date, review or revision date, and 

expiration date.  

 

 

V. Liaison to Other Organizations 

A. Purpose:  

As described in the Bylaws, the Board of Directors has the power to designate 

members to serve in liaison roles to other professional organizations. 

 

B. Qualifications and Term 

A CTMSS Liaison shall be an active member, in good standing, of the relevant 

external organization and of the Society. The Liaison shall serve a term of 2 years 

without a limit of subsequent terms. Nominations for re-election will be received 

prior to the quarterly BOD meeting before the current term ends. 

 

C. Selection Process 

Application to become a Liaison may be submitted at any time of the year, without 

a deadline. The application shall be submitted to the Society President in 2025, and 

to the Member at Large thereafter., and accepted or rejected by the Executive 

Committee or Board of Directors. The application shall include the following: 

applicant name, applicant curriculum vitae, identified external organization, 

role/involvement with external organization, planned meeting/event schedule, and 

ideas/goals of collaboration 

 

D. Responsibilities  

The Liaison will promote the Society’s interests and advocate positions aligned 

with the Society’s mission. The Liaison will be expected to act in good faith and 

use the proper channels of communication and approval for any activities that may 

be interpreted as actions of the CTMSS. The Liaison will submit a quarterly report 

of their activities to the EC minimally four weeks prior to each BOD meeting. 

 

The quarterly report shall include the following: liaison name, identified external 
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organization, role/involvement with external organization, dates of meetings/events 

attended, summary of activities/projects, suggestions/recommendations for the 

CTMSS EC/BOD, requests from the CTMSS BOD/EC, future planned 

meeting/event schedule, and future goals. 
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TMS Journal Editorial Board Succession Plan:  
   
Term Lengths:  

• Each Editor-in-Chief (EIC) serves 1 year as EIC-Elect followed by 4 years as the 
EIC.  The total commitment is 5 years.  

• Editorial Board Members (EBMs) will serve in renewable 4-year terms.  The initial 
terms in this role, during the first two years of the Journal’s establishment, will 
only be 2 years to allow staggering with the transitions between EICs.   

   
Editorial Board Members:  

• All Editorial Board Members are selected by the EIC.  
• Associate Editors (AE), who work closely with the EIC, share responsibility for 

article distribution to Deputy Editors and provide redundancy within the Editorial 
Board to ensure continuity.  

• Deputy Editors (DE), whose roles include serving as content experts.  
• General EB Members, whose roles include providing reviews or serving as writers 

or guest editors for special issues.  
   
The EIC Term:  

• The first year of the 5-year commitment is serving in the EIC-Elect role, working 
with the outgoing EIC.  

• Year 1 of the EIC’s term will not involve any succession activities.  
• Year 2: The President of the CTMSS will solicit applications for Editorial Board 

Members.  This will be done openly to avoid exclusivity from lack of 
awareness.  The selection process will be made by the CTMSS Editorial Board 
Selection Task Force, which is led by the EIC, and includes the Associate 
Editor(s) and a small number of CTMSS BOD members.  

• Year 3: A CTMSS BOD Editor-in-Chief Selection Task Force will be formed to 
review candidates for the EIC.  The EB will collectively select one or more 
candidates for the EIC to present to the Editor-in-Chief Selection Task 
Force.  These candidates will typically be recommendations from Associate 
Editors, Deputy Editors, or, less preferred but allowed, the current 
EIC.  Candidates selected by the Task Force will be presented to the CTMSS 
Board of Directors (BOD).  The CTMSS BOD will, choose, via vote, the new Editor-
in-Chief.  

• Year 4 (final year): The EIC will work closely with the newly elected EIC, who will 
serve as the EIC-Elect.  At the end of the year, the EIC-Elect takes over the role of 
EIC.  

• In the event that the EIC is unable to serve out their term, the EB will recommend 
a candidate for a replacement EIC to the CTMSS BOD, who will vote to approve 
the candidate.  

 


