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BYLAWS OF PENNSYLVANIA COALITION FOR ORAL HEALTH
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General
[bookmark: _Toc457984697]Name
. The name of the corporation shall be Pennsylvania Coalition for Oral Health (the "Corporation").  
[bookmark: _Toc457984698]Offices
. The principal office of the Corporation shall be at such place or places as the Board of Directors may determine from time to time. The Corporation may have such other offices in such places as the Board of Directors may from time to time designate.
[bookmark: _Toc457984699]Purposes
. The purposes of the Corporation are exclusively charitable and educational as set forth in the Articles of Incorporation. In pursuing such purposes, the Corporation shall not act so as to impair its eligibility for exemption under Section 501(c)(3) of the Internal Revenue Code of 1986, as amended.   
[bookmark: _Toc457984700]Fiscal Year
. The fiscal year of the Corporation shall, unless otherwise determined by resolution of the Board of Directors, end on the last day of December of each year.  

[bookmark: _Toc309125259][bookmark: _Toc309126481][bookmark: _Toc316383663][bookmark: _Toc329861510][bookmark: _Toc330306949][bookmark: _Toc330307154][bookmark: _Toc349223356][bookmark: _Toc355342683][bookmark: _Toc355342748][bookmark: _Toc360623952][bookmark: _Toc371672160][bookmark: _Toc383600826][bookmark: _Toc383600894][bookmark: _Toc407015527][bookmark: _Toc407016495][bookmark: _Toc407018447][bookmark: _Toc447189067][bookmark: _Toc457233145][bookmark: _Toc457233244][bookmark: _Toc457233809][bookmark: _Toc457984701]
Members
[bookmark: _Toc457984702]Members
. The Corporation shall have no members as defined in Section 5103 of the Pennsylvania Nonprofit Corporation Law of 1988, as amended (the “NPCL”).  Any provision of law requiring notice to, or the vote, consent, or other action by members of the Corporation in connection with any matter shall be satisfied by notice to, the presence of, or the vote, consent or other action by the Board of Directors.
[bookmark: _Toc457984703]Honorary Titles
. The Corporation may create one or more classes of "memberships," such as contributing members or honorary members, as the Board of Directors sees fit, but such persons shall not have the rights of members under the NPCL.

[bookmark: _Toc309125262][bookmark: _Toc309126484][bookmark: _Toc316383683][bookmark: _Toc329861527][bookmark: _Toc330306966][bookmark: _Toc330307170][bookmark: _Toc349223359][bookmark: _Toc355342686][bookmark: _Toc355342751][bookmark: _Toc360623955][bookmark: _Toc371672163][bookmark: _Toc383600829][bookmark: _Toc383600897][bookmark: _Toc407015530][bookmark: _Toc407016498][bookmark: _Toc407018450][bookmark: _Toc447189070][bookmark: _Toc457233148][bookmark: _Toc457233247][bookmark: _Toc457233812][bookmark: _Toc457984704]
Directors
[bookmark: _Toc457984705]Exercise of Powers
. All powers vested in the Corporation by the NPCL shall be exercised by, or under the authority of, and the business and affairs of the Corporation shall be managed by, or under the direction of, a Board of Directors.  
[bookmark: _Toc457984706]Number and Qualifications
. The Board of Directors shall consist of not less than seven (7) nor more than eleven (11) Directors as may be determined from time to time by the then serving Board of Directors. Each Director shall be a person at least twenty-one (21) years of age. Neither residence in the state of Pennsylvania nor citizenship in the United States shall be required for membership on the Board of Directors.  
[bookmark: _Toc457984707]Elections and Terms.
  
Directors will be elected by a simple majority of the entire Board of Directors. At each annual meeting, the number of Directors whose term expires at the close of such meeting shall be elected to hold office until the second succeeding annual meeting.  
Directors shall serve until the expiration of their stated term and until their successors shall have been duly elected and qualified, or until their earlier death, resignation or removal from office; provided however, in the event that the term of any Director shall expire without being appointed for another term, no successor to such Director need be appointed so long as the total number of Directors does not fall below the minimum required number.
Directors may be elected for a maximum of three (3) consecutive two-year terms. Directors may be nominated to serve again after one year of non-Board participation.
[bookmark: _Toc457984708]Removal of Directors
. Any Director may be removed from office with or without cause, by a vote of at least a majority of the Directors then in office who are not the subject of the removal action at a duly convened meeting of the Board, provided that written notice of the intention to consider removal of such Director has been included in a notice of the meeting. No Director shall be removed without having the opportunity to be heard at such meeting, but no formal hearing procedure need be followed.
[bookmark: _Toc457984709]Compensation of Directors.
 Directors shall not receive any stated salary for their services as such; but each Director may be paid a fixed sum, together with reimbursement for expenses incurred, for attendance at each regular or special meeting of the Board of Directors, in such amounts, if any, as may be approved, from time to time, by resolution of the Board of Directors. Nothing herein contained shall be construed to preclude any Director from serving the Corporation in any other capacity and receiving reasonable compensation therefor.
[bookmark: _Toc457984710]Annual Meeting.
 The Board of Directors shall meet at least annually for the purposes of general organization, the election of Directors and officers, the designation of committees and consideration of any other business that may properly be brought before the meeting.  The Annual Meeting will be held at the place and time determined by the Board of Directors.  
[bookmark: _Toc457984711]Regular Meetings.
 The Board of Directors may hold regularly scheduled meetings to conduct the business of the Corporation. Regular meetings may be held without notice unless any action to occur at such meeting requires written notice by these Bylaws or the NPCL.  If written notice is required, notice of the meeting shall be provided no less than five (5) days prior to such meeting.
[bookmark: _Toc457984712]Special Meetings.
 Special meetings of the Board shall be called upon written request to the Chairperson of the Board of Directors by at least two (2) Directors. It shall be the duty of the Secretary to fix the date, time and place of the meeting which shall be held not more than ten (10) days after the receipt of such request. Written notice of special meetings shall be given at least five (5) days prior to such meeting.
[bookmark: _Toc457984713]Failure to Object.
 A Director of the Corporation who is present at a meeting of the Board of Directors at which action on any corporate matter is taken shall be presumed to have assented to the action taken unless such Director requests, before adjournment, that his or her dissent be entered in the minutes of the meeting or unless such Director shall file a written dissent to such action with the person acting as the Secretary of the meeting before the adjournment of the meeting. Such right to dissent shall not apply to a Director who has voted in favor of such action.
[bookmark: _Toc457984714]Quorum.
 A majority of the whole number of currently serving Directors shall be necessary to constitute a quorum for the transaction of business.
[bookmark: _Toc457984715]Voting.
[bookmark: _Toc457984716] Every Director shall be entitled to one (1) vote. Unless otherwise specifically provided by the NPCL, the Articles of Incorporation or these Bylaws, the acts of at least a majority of the Directors present at a meeting at which a quorum is present shall be the acts of the Board of Directors. Voting by proxy is not permitted. Contracts.
 In the absence of fraud, no contract or other transaction between the Corporation and any other organization shall be affected by the fact that a Director or committee member is a director, officer, employee, or agent of such other organization, unless such Director or committee member has a Financial Interest in such other organization (as such term is defined in the Conflict of Interest Policy of the Corporation). If the Director or committee member has a Financial Interest, all relevant provisions of the Conflict of Interest Policy of the Corporation shall be applicable. Any Director or committee member individually, or any organization of which any Director or committee member is a partner, shareholder or other owner may be a party to or may be interested in any contract or transaction of the Corporation; provided, that such contract or transaction shall be approved or ratified by the affirmative vote of at least a majority of the disinterested Directors then in office or a majority of all committee members then serving, who are not so interested. No Director or committee member shall be liable to account to the Corporation for any profit realized by such person from or through any such transaction or contract of the Corporation, ratified or approved as aforesaid, by reason of such person’s interest in such transaction or contract. Directors so interested may be counted when present at meetings for the purpose of determining the existence of the quorum.
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Committees
[bookmark: _Toc457984718]Executive Committee.
 The Executive Committee shall consist of the Chairperson (if any), Chair-Elect (if any), Secretary and Treasurer. The Chairperson of the Board of Directors shall serve as chair of the Executive Committee, if there is no Chairperson, then the chair of the Executive Committee shall be the Chair-Elect. The Executive Committee shall have the power to transact all regular business of the Corporation during the period between the meetings of the Board of Directors, provided such action shall not conflict with the policies and resolutions of the Board. Executive Committee actions shall be reported fully to the Board at the Board's next meeting along with any matter requiring ratification of the Board. The Committee shall cause to be prepared and shall submit to the Board before the end of each fiscal year, a budget for the ensuing year and shall be responsible for developing long-term capital plans for the Corporation.
[bookmark: _Toc457984719]Appointment of Additional Committees
. The Board of Directors may by resolution create one or more committees of officers, Directors, and/or other persons to act in an advisory capacity to the whole Board. The Board of Directors shall determine by resolution from time to time the name of, and the specific matters, power and authority delegated to each committee. The members and Chair of each committee shall be appointed by the Board of Directors. Each committee shall keep regular minutes of its proceedings and report the same to the Board when required. Any committee shall have and may exercise all of the powers and authority delegated to it by the Board of Directors, except that a committee shall not have any power or authority:  to fill vacancies in the Board of Directors or any committee;  to adopt, amend or repeal the Articles of Incorporation or the Bylaws;  to amend or repeal any resolution of the Board; or to take action on any matter which was not committed by resolution of the Board to such committee.  
[bookmark: _Toc329592750][bookmark: _Toc457984720]Non-Director Committee Members
. Except with respect to the Executive Committee, if any person who is not a Director is appointed to any committee of the Board, such non-Director shall have no right to vote on any question that would create a binding obligation of the Corporation.
[bookmark: _Toc329592751][bookmark: _Toc457984721]Committee Meetings
. The Chair of the committee shall schedule committee meetings and shall provide reasonable notice thereof to all voting and non-voting committee members. Each committee established under these Bylaws shall adopt, with the consent of the Board, internal operating policies and procedures, not inconsistent with the Bylaws.   

[bookmark: _Toc309125287][bookmark: _Toc309126509][bookmark: _Toc316383708][bookmark: _Toc329861546][bookmark: _Toc330306984][bookmark: _Toc330307188][bookmark: _Toc349223378][bookmark: _Toc355342704][bookmark: _Toc355342769][bookmark: _Toc360623973][bookmark: _Toc371672183][bookmark: _Toc383600850][bookmark: _Toc383600918][bookmark: _Toc407015551][bookmark: _Toc407016519][bookmark: _Toc407018471][bookmark: _Toc447189092][bookmark: _Toc457233166][bookmark: _Toc457233265][bookmark: _Toc457233830][bookmark: _Toc457984722]
Officers
[bookmark: _Toc457984723]Positions and Election
. The officers of the Corporation shall consist of a Chairperson, a Chair-Elect, a Treasurer, and a Secretary, each of whom shall be elected by a vote of at least a majority of the Board of Directors. The compensation of all officers, if any, shall be fixed by the Board. Any number of offices may be held by the same person. The Officers shall be selected from among the members of the Board of Directors.  
[bookmark: _Toc329592754][bookmark: _Toc457984724]Terms
. The officers of the Corporation shall hold their offices for a term of one year, or until their successors have been elected and qualified. Officers may be reelected to one successive term. Terms shall expire at the close of the calendar year. Officers may be nominated to serve again after a one-year absence from an officer position.
[bookmark: _Toc329592755][bookmark: _Toc457984725]Removal of Officers
. Any officer or agent may be removed by the Board whenever in its judgment the best interests of the Corporation will be served thereby, but such removal shall be without prejudice to the contract rights of any person so removed.
[bookmark: _Toc329592757][bookmark: _Toc457984726]Chairperson of the Board
. The Chairperson of the Board shall work in concert with the Executive Director to be the primary representatives and spokespersons for the Corporation. The Chairperson shall attend and preside at all meetings of the Directors, shall serve as chair of the Executive Committee and as an ex-officio member of all other committees, shall work in partnership with the Executive Director to make sure Board resolutions are carried out, shall assist the Executive Director in preparing the agenda for Board meetings and shall perform such other duties as the Board or these Bylaws may prescribe. 

Section 5.5	Executive Director. The Executive Director shall be the chief executive officer of the Corporation and shall have general charge of its business and supervision of its affairs. The Executive Director shall keep the Board of Directors fully informed and freely consult with them in regard to the business of the Corporation and make appropriate reports to them. In addition to the powers and duties elsewhere provided in these Bylaws, the Executive Director shall sign, when duly authorized to do so, all contracts, orders, deeds, liens, guarantees, licenses and other instruments of a special nature. Subject to the Board of Directors, the Executive Director shall have such other powers and duties as are incident to said office and not inconsistent with these Bylaws or as may at any time be assigned by the Board of Directors.  
Section 5.6	Chair-Elect. The Chair-Elect, if any, shall have such powers and perform such duties as the Chairperson may from time to time delegate to the Chair-Elect. At the request of the Chairperson, the Chair-Elect may, in the case of the absence or inability of the Chairperson to act, temporarily act in the Chairperson’s place. In the case of the death or inability to act of the Chairperson, the Chair-Elect shall perform the duties of the Chairperson except as shall be otherwise designated by the Board of Directors.  
[bookmark: _Toc457984728]Section 5.7	Secretary
. The Secretary shall attend meetings of the Board of Directors, shall assure that minutes are kept thereof in a suitable format, shall maintain all records of the Corporation and ensure their accuracy and safety, shall assure all notices of meetings are sent out as required by law or these Bylaws and shall, in general, perform all duties incident to the office of Secretary.
Section 5.8	Treasurer. The Treasurer shall be the chief financial officer of the Corporation and chair of the finance committee, if any. The Treasurer shall oversee the receipt of all money paid to the Corporation, shall keep or cause to be kept accurate accounts of all money received or payments made in books kept for that purpose, shall assist the Executive Committee in preparing the annual budget and presenting the budget to the Board for approval, shall assure any reports or annual filings required by the Commonwealth of Pennsylvania and the Internal Revenue Service are accomplished in a timely manner, including arranging for any required independent audit of the financial records of the Corporation, shall disburse or authorize the disbursement of the money of the Corporation by checks or vouchers, and shall, in general, perform all duties incident to the office of Treasurer. All money received by the Corporation shall be deposited in the name and to the credit of the Corporation in banks or other places of deposit as may be approved by the Board of Directors from time to time.  

[bookmark: _Toc329861556][bookmark: _Toc330306994][bookmark: _Toc330307198][bookmark: _Toc349223388][bookmark: _Toc355342714][bookmark: _Toc355342779][bookmark: _Toc360623983][bookmark: _Toc371672193][bookmark: _Toc383600860][bookmark: _Toc383600928][bookmark: _Toc407015561][bookmark: _Toc407016529][bookmark: _Toc407018481][bookmark: _Toc447189102][bookmark: _Toc457233175][bookmark: _Toc457233274][bookmark: _Toc457233839][bookmark: _Toc457984731]
Resignations and Vacancies
[bookmark: _Toc329592763][bookmark: _Toc457984732]Resignations
. Any Director or officer may resign such position at any time, such resignation to be made in writing and to take effect from the time of its receipt by the Corporation, unless some later time may be fixed in the resignation, and then from that date. The acceptance of the resignation by the Board of Directors shall not be required to make it effective.
[bookmark: _Toc457984733][bookmark: _Toc329592764]Filling Vacancies
.
If a vacancy exists among the positions available for Directors, by virtue of a desire to fill unfilled positions, or by reason of removal, death, resignation, disqualification or otherwise, the remaining Directors may elect a person or persons who shall serve as a Director for the remaining term.  
If the position of any officer becomes vacant by an increase in the number of officers, or by reason of death, resignation, disqualification or otherwise, the Directors who are entitled to vote shall elect a person or persons who shall hold office for the remaining term.  

[bookmark: _Toc329346524][bookmark: _Toc329592765][bookmark: _Toc329861559][bookmark: _Toc330306997][bookmark: _Toc330307201][bookmark: _Toc349223391][bookmark: _Toc355342717][bookmark: _Toc355342782][bookmark: _Toc360623986][bookmark: _Toc371672196][bookmark: _Toc383600863][bookmark: _Toc383600931][bookmark: _Toc407015564][bookmark: _Toc407016532][bookmark: _Toc407018484][bookmark: _Toc447189105][bookmark: _Toc457233178][bookmark: _Toc457233277][bookmark: _Toc457233842][bookmark: _Toc457984734]
Meetings and Notice
[bookmark: _Toc329592766][bookmark: _Toc457984735]Place of Meetings
. Regular and special meetings of the Board of Directors may be held at such place within or outside the Commonwealth of Pennsylvania as the Board of Directors may from time to time determine. Meetings can be held through phone and/or video conference. At least one regular meeting a year shall be held in-person, if possible, with at least 60 days’ notice.
[bookmark: _Toc457984736]Presiding Officer.
 All meetings of the Board of Directors shall be called to order and presided over by the Chairperson of the Board, in his or her absence by the Chair-Elect, if any. If neither of such persons is present, a chairman elected by the Directors present at such meeting shall preside over such meeting. The Secretary of the Corporation shall act as secretary of all meetings of the Board of Directors, and in the absence of the Secretary, the presiding officer may appoint any person to act as secretary of the meeting.
[bookmark: _Toc329592767][bookmark: _Toc457984737]Notice
. Whenever written notice is required to be given to any person, it may be given to such person either personally or by sending a copy thereof by first class or express mail, postage prepaid, or courier service, charges prepaid, or by electronic transmission, to that person. If the notice is sent by mail or courier service, it shall be deemed to have been given to the person entitled thereto when deposited in the United States mail or with the courier service for delivery to such person or, in the case of electronic transmission when dispatched. Such notice shall specify the place, day and hour of the meeting and any other information which may be required by the NPCL or these Bylaws, including, in the case of a special meeting, the general nature of the business to be transacted.
[bookmark: _Toc329592768][bookmark: _Toc457984738]Waiver of Notice
. Any required notice may be waived by the written consent of the person entitled to such notice either before or after the time for giving of notice, and attendance of a person at any meeting shall constitute a waiver of notice of such meeting, except where a person attends a meeting for the express purpose of objecting to the transaction of any business because the meeting was not lawfully called or convened.
[bookmark: _Toc329592769][bookmark: _Toc457984739]Action without a Meeting
. Any action which may be taken at a meeting of the Board may be taken without a meeting if a consent or consents in writing setting forth the action so taken shall be signed by all of the Directors in office and shall be filed with the Secretary of the Corporation.  
[bookmark: _Toc457984740]Remote Participation in Meetings
. One or more Directors or committee members may participate in a meeting by means of a conference telephone or other electronic technology by means of which all persons participating in the meeting can hear each other.  Participation in a meeting pursuant to this Section shall constitute presence in person at the meeting.
[bookmark: _Toc329592771][bookmark: _Toc457233849][bookmark: _Toc457984741]Electronic Mail
. Any action which may be done, or is required to be done, in writing under these Bylaws or the NPCL, including agreement to a unanimous written consent, shall be valid if sent and received by electronic mail.

[bookmark: _Toc309125299][bookmark: _Toc309126521][bookmark: _Toc316383720][bookmark: _Toc329861566][bookmark: _Toc330307004][bookmark: _Toc330307208][bookmark: _Toc349223398][bookmark: _Toc355342724][bookmark: _Toc355342789][bookmark: _Toc360623993][bookmark: _Toc371672203][bookmark: _Toc383600870][bookmark: _Toc383600938][bookmark: _Toc407015571][bookmark: _Toc407016539][bookmark: _Toc407018491][bookmark: _Toc447189112][bookmark: _Toc457233186][bookmark: _Toc457233285][bookmark: _Toc457233850][bookmark: _Toc457984742]
Liability and Indemnification
[bookmark: _Toc457984743]Personal Liability of Directors.
Elimination of Liability. To the fullest extent that the laws of the Commonwealth of Pennsylvania, as now in effect or as hereafter amended, permit elimination or limitation of the liability of directors, no Director of the Corporation shall be personally liable for monetary damages as such for any action taken, or any failure to take any action, as a Director unless (i) the Director has breached or failed to perform the duties of the Director’s office in accordance with the standard of conduct contained in Section 5712 of the NPCL; and (ii) the breach or failure to perform constitutes self-dealing, willful misconduct or recklessness. Provided, however, the foregoing provisions shall not apply to (a) the responsibility or liability of a Director pursuant to any criminal statute or (b) the liability of a Director for the payment of taxes pursuant to local, state or federal law.
Reliance Upon Information. In performing his or her duties, a Director may rely in good faith upon information, opinions, reports or statements, including financial statements and other financial data, prepared or presented by (i) one or more Officers or employees of the Corporation whom the Director reasonably believes to be reliable and competent in the matters presented, (ii) counsel, public accountants or other persons as to matters which the Director reasonably believes to be within the professional or expert competence of such person, or (iii) a committee of the Board of Directors upon which the Director does not serve, duly designated in accordance with law, as to matters within its designated authority, which committee the Director reasonably believes to merit confidence. A Director shall not be considered to be acting in good faith, however, if such Director has knowledge concerning a matter which would cause his reliance on any of the foregoing to be unwarranted.
[bookmark: _Toc457984744]General Right to Indemnification
. The Corporation shall indemnify and hold harmless each person (and such person’s heirs, personal representatives, successors and assigns), against all Expenses reasonably incurred by such person in connection with or arising out of any Proceeding in which he or she may be involved by reason of being or having been a Director, officer, employee, representative or agent of the Corporation (whether or not such person continues to be a Director, officer, employee, representative or agent at the time of incurring such Expenses). The term "Expenses” means all reasonable costs and expenses actually incurred or paid by a person invoking this Article relating in any reasonable manner to a Proceeding, including, without limitation, liabilities, losses, damages, attorneys’ fees, court costs and other litigation expenses, judgments, fines or penalties and amounts paid or to be paid in settlement effected and approved in compliance with Section 8.3 hereafter. The term “Proceeding” means every threatened, pending or completed civil, criminal, administrative or investigative claim, whether or not suit is filed or judgment is entered, and every threatened, pending or completed civil, criminal, administrative or investigative action, cause of action, suit or proceeding, whether or not any such Proceeding is by, against or in the name of the Corporation or otherwise.
[bookmark: _Toc457984745]Conditions for Indemnification
. The obligation of the Corporation to indemnify as aforesaid shall not apply (a) to any Proceeding where the involvement of the person seeking indemnification arose or arises from an act or failure to act on his or her part and such act or failure to act is determined by a court of competent jurisdiction to have constituted self-dealing, willful misconduct or recklessness; or (b) in the event that a settlement or compromise of any Proceeding is effected, unless (i) the person seeking indemnification acted in good faith and in a manner he or she reasonably believed to be in, or not opposed to, the best interest of the Corporation; and (ii) there is no reasonable basis to conclude that the act or failure to act of such person constituted self-dealing, willful misconduct or recklessness. The matters described in the immediately preceding (i) and (ii) shall be determined by:
The Board of Directors by majority vote of a quorum consisting of Directors who are not parties to the Proceeding; 
If such a quorum is not obtainable, by independent legal counsel in a written opinion;
If the written opinion described in the immediately preceding paragraph (b) is not obtainable, by a final unappealed or unappealable order of a court of competent jurisdiction.   
[bookmark: _Toc457984746]Advancement of Expenses
. Expenses incurred in defending a Proceeding may be paid by the Corporation in advance of the final disposition of such Proceeding upon written agreement by or on behalf of the indemnified party to repay such amount if it shall ultimately be determined that such person is not entitled to be indemnified by the Corporation.
[bookmark: _Toc457984747]Right to Indemnification Not Exclusive
. The foregoing rights of indemnification shall not be deemed exclusive of any other rights to which a Director, officer, employee, representative or agent, or his or her respective heirs, personal representatives, successors and assigns may be entitled as a matter of law.
[bookmark: _Toc457984748]Insurance.
 The Corporation shall have the power to purchase and maintain insurance for the purpose of indemnification on behalf of any person who was or is a Director, officer, employee, representative or agent of the Corporation or is or was serving at the request or on behalf of the Corporation in a representative capacity in any Proceeding involving such person or arising out of such representative capacity.  
[bookmark: _Toc457984749]Modification.
 Neither the modification, amendment, alteration or repeal of this Article, nor the adoption of any provision inconsistent herewith (collectively, a “Modification”) shall adversely affect the rights of any person to indemnification existing at the time of the Modification or in connection with alleged acts or omissions which occurred prior to the Modification.   

[bookmark: _Toc309125304][bookmark: _Toc309125306][bookmark: _Toc309126526][bookmark: _Toc316383725][bookmark: _Toc329861571][bookmark: _Toc330307009][bookmark: _Toc330307213][bookmark: _Toc349223403][bookmark: _Toc355342729][bookmark: _Toc355342794][bookmark: _Toc360623998][bookmark: _Toc371672208][bookmark: _Toc383600875][bookmark: _Toc383600943][bookmark: _Toc407015576][bookmark: _Toc407016544][bookmark: _Toc407018496][bookmark: _Toc447189117][bookmark: _Toc457233193][bookmark: _Toc457233292][bookmark: _Toc457233858][bookmark: _Toc457984750]
Transaction of Business
[bookmark: _Toc457984751]Negotiable Instruments
. The Board of Directors shall from time to time designate the officers or agents of the Corporation who shall have power, in its name, to sign and endorse checks and other negotiable instruments and to borrow money for the Corporation, and in its name, to make notes or other evidences of indebtedness.
[bookmark: _Toc457984752]Other Documents
. Unless otherwise authorized by the Board of Directors, all contracts, leases, deeds, deeds of trust, mortgages, and all other documents requiring the seal of the Corporation shall be executed for and on behalf of the Corporation by the Executive Director, or other officer, and shall be attested by the Secretary.
[bookmark: _Toc457984753]Acceptance of Gifts and Contributions
. The Board of Directors may accept or reject on behalf of the Corporation any contribution, gift, bequest or devise for general purposes or for any special purpose of the Corporation.

[bookmark: _Toc309126530][bookmark: _Toc316383729][bookmark: _Toc329861575][bookmark: _Toc330307013][bookmark: _Toc330307217][bookmark: _Toc349223407][bookmark: _Toc355342733][bookmark: _Toc355342798][bookmark: _Toc360624002][bookmark: _Toc371672212][bookmark: _Toc383600879][bookmark: _Toc383600947][bookmark: _Toc407015580][bookmark: _Toc407016548][bookmark: _Toc407018500][bookmark: _Toc447189121][bookmark: _Toc457233197][bookmark: _Toc457233296][bookmark: _Toc457233862][bookmark: _Toc457984754]
Miscellaneous
[bookmark: _Toc457984755]Conflicts of Interest
. The Board of Directors shall adopt a Conflict of Interest Policy which shall be reviewed and signed by all Directors at least annually.
[bookmark: _Toc457984756]Headings
. In interpreting these Bylaws, the headings of articles shall not be controlling.
[bookmark: _Toc457984757]Singular and Plural; Use of Gender
. Whenever used herein, the singular shall include the plural, the plural the singular and the use of any gender shall be applicable to all genders.
[bookmark: _Toc457984758]Bond
. If required by the Board, any person shall give bond for the faithful discharge of his or her duty in such sums and with such sureties as the Board shall determine.

[bookmark: _Toc309125310][bookmark: _Toc309126534][bookmark: _Toc316383733][bookmark: _Toc329861579][bookmark: _Toc330307017][bookmark: _Toc330307221][bookmark: _Toc349223412][bookmark: _Toc355342738][bookmark: _Toc355342803][bookmark: _Toc360624007][bookmark: _Toc371672217][bookmark: _Toc383600884][bookmark: _Toc383600952][bookmark: _Toc407015585][bookmark: _Toc407016553][bookmark: _Toc407018505][bookmark: _Toc447189126][bookmark: _Toc457233202][bookmark: _Toc457233301][bookmark: _Toc457233867][bookmark: _Toc457984759]
Amendments and Dissolution
[bookmark: _Toc457984760]Amendments to Bylaws
. These Bylaws may be amended by a vote of at least a majority of all of the Directors in office at any duly convened meeting of Directors. Written notice of the meeting, including the proposed amendment, shall be given at least ten (10) days prior to the date of such meeting.  
[bookmark: _Toc457984761]Amendments to Articles of Incorporation
. The Corporation's Articles of Incorporation may be amended by a vote of at least a majority of all of the Directors in office at any duly convened meeting of Directors. Written notice of the meeting, including proposed amendment, shall be given at least ten (10) days prior to the date of such meeting.  
[bookmark: _Toc457984762]Dissolution of Corporation
. A vote to pass a resolution to dissolve the Corporation shall require a vote of at least two-thirds of all of the Directors in office. Such vote may be taken at any duly convened meeting of Directors, provided written notice of the meeting and such resolution shall be given at least ten (10) days prior to the date of such meeting.
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