
motion is seconded a vote will be called and votes will be cast via email.  The Secretary
will record any such action into the minutes, which will be read at the next regular
meeting.

SECTION 16. NOTICE OF MEETINGS
Unless otherwise provided by the Articles of Incorporation, these Bylaws, or provisions
of law, the following provisions shall govern the giving of notice for meetings of the board
of directors:

(a) Regular Meetings. No notice need be given of any regular meeting of the board of
directors.

(b) Special Meetings. At least one week prior notice shall be given by the Secretary of the
corporation to each director of each special meeting of the board. Such notice may be
oral or written, may be given personally, by first class mail, by telephone, by facsimile
machine, or email and shall state the place, date and time of the meeting and the matters
proposed to be acted upon at the meeting. In the case of facsimile or email notification,
the board member contacted shall acknowledge personal receipt of the facsimile or email
notice by a return message or telephone call within twenty-four hours of the first
facsimile transmission or email.

SECTION 17. QUORUM FOR BOARD MEETINGS
A quorum shall consist of two thirds of the members of the Board of Directors.

   Except as otherwise provided under the Articles of Incorporation, these Bylaws, or
provisions of law, no business shall be considered by the board at any meeting at which
the required quorum is not present, and the only motion which the Chair shall entertain at
such meeting is a motion to adjourn.

SECTION 18. MAJORITY ACTION AS BOARD ACTION
   Every act or decision done or made by a majority of the directors present at a meeting

duly held at which a quorum is present is the act of the Board of Directors, unless the
Articles of Incorporation, these Bylaws, or provisions of law require a greater percentage
or different voting rules for approval of a matter by the board.

SECTION 19. CONDUCT OF MEETINGS
Meetings of the Board of Directors shall be presided over by the President of the
corporation or, in his or her absence, by the Vice President of the corporation or, in the
absence of each of these persons, by a Chairperson chosen by a majority of the directors
present at the meeting. The Secretary of the corporation shall act as secretary of all
meetings of the board, provided that, in his or her absence, the presiding officer shall
appoint another person to act as Secretary of the Meeting.

Meetings shall be governed by Robert’s Rules of Order, insofar as such rules are not



inconsistent with or in conflict with the Articles of Incorporation, these Bylaws, or with
provisions of law.

SECTION 20. VACANCIES
Vacancies on the Board of Directors shall exist (1) on the death, resignation or removal of
any director, and (2) whenever the number of authorized directors is increased.

Any director may resign effective upon giving written notice to the Chairperson of the
Board, the President, the Secretary, or the Board of Directors, unless the notice specifies
a later time for the effectiveness of such resignation. No director may resign if the
corporation would then be left without a duly elected director or directors in charge of its
affairs, except upon notice to the Office of the Attorney General or other appropriate
agency of this state.

Directors may be removed from office, with or without cause, as permitted by and in
accordance with the laws of this state.

Unless otherwise prohibited by the Articles of Incorporation, these Bylaws or provisions
of law, vacancies on the board may be filled by approval of the board of directors. If the
number of directors then in office is less than a quorum, a vacancy on the board may be
filled by approval of a majority of the directors then in office or by a sole remaining
director. A person elected to fill a vacancy on the board shall hold office until the next
election of the Board of Directors or until his or her death, resignation or removal from
office.

SECTION 21. NONLIABILITY OF DIRECTORS
The directors shall not be personally liable for the debts, liabilities, or other obligations of
the corporation.

SECTION 22. INDEMNIFICATION BY CORPORATION OF DIRECTORS AND
OFFICERS
The directors and officers of the corporation shall be indemnified by the corporation to
the fullest extent permissible under the laws of this state.

SECTION 23.  REMOVAL AND RESIGNATION

Any officer may be removed, either with or without cause, by the Board of Directors, at
any time. Any officer may resign at any time by giving written notice to the Board of
Directors or to the President or Secretary of the corporation. Any such resignation shall
take effect at the date of receipt of such notice or at any later date specified therein, and,
unless otherwise specified therein, the acceptance of such resignation shall not be



necessary to make it effective. The above provisions of this Section shall be superseded
by any conflicting terms of a contract which has been approved or ratified by the Board
of Directors relating to the employment of any officer of the corporation.

SECTION 24. VACANCIES
Any vacancy caused by the death, resignation, removal, disqualification, or otherwise, of
any officer shall be filled by the Board of Directors until the next general membership
meeting when a replacement can be elected.   In the event of a vacancy in any office other
than that of President, such vacancy may be filled temporarily by appointment by the
President until such time as the Board shall fill the vacancy. Vacancies occurring in offices
of officers appointed at the discretion of the board may or may not be filled as the board
shall determine.

ARTICLE 4

The corporation shall have committees as may from time to time be designated by
resolution of the Board of Directors. These committees may consist of persons who are
not also members of the board and shall act in an advisory capacity to the board.

SECTION 1. MEETINGS AND ACTION OF COMMITTEES
Meetings and action of committees shall be governed by, noticed, held and taken in
accordance with the provisions of these Bylaws concerning meetings of the Board of
Directors, with such changes in the context of such Bylaw provisions as are necessary
to substitute the committee and its members for the Board of Directors and its
members, except that the time for regular and special meetings of committees may be
fixed by resolution of the Board of Directors or by the committee. The Board of
Directors may also adopt rules and regulations pertaining to the conduct of meetings
of committees to the extent that such rules and regulations are not inconsistent with
the provisions of these Bylaws.

ARTICLE 5

EXECUTION OF INSTRUMENTS, DEPOSITS AND FUNDS

SECTION 1. EXECUTION OF INSTRUMENTS

The Board of Directors, except as otherwise provided in these Bylaws, may by
resolution authorize any officer or agent of the corporation to enter into any contract
or execute and deliver any instrument in the name of and on behalf of the corporation,
and such authority may be general or confined to specific instances. Unless so
authorized, no officer, agent, or employee shall have any power or authority to bind
the corporation by any contract or engagement or to pledge its credit or to render it
liable monetarily for any purpose or in any amount.



SECTION 2. CHECKS AND NOTES
Except as otherwise specifically determined by resolution of the Board of Directors,
or as otherwise required by law, checks, drafts, promissory notes, orders for the
payment of money, and other evidence of indebtedness of the corporation shall be
signed by the Treasurer.  All expenditures over one hundred dollars must be approved
by the Board.

SECTION 3. DEPOSITS
All funds of the corporation shall be deposited from time to time to the credit of the
corporation in such banks, trust companies, or other depositories as the Board of
Directors may select.

SECTION 4. GIFTS
The Board of Directors may accept on behalf of the corporation any contribution, gift,
bequest, or devise for the nonprofit purposes of this corporation.

ARTICLE 6

CORPORATE RECORDS, REPORTS AND SEAL

SECTION 1. MAINTENANCE OF CORPORATE RECORDS
The corporation shall keep:

(a) Minutes of all meetings of directors, committees of the board and, if this
corporation has members, of all meetings of members, indicating the time and place of
holding such meetings, whether regular or special, how called, the notice given, and the
names of those present and the proceedings thereof;

(b) Adequate and correct books and records of account, including accounts of its
properties and business transactions and accounts of its assets, liabilities, receipts,
disbursements, gains and losses;

(c) A record of its members, if any, indicating their names and addresses and, if
applicable, the class of membership held by each member and the termination date of
any membership;

(d) A copy of the corporation’s Articles of Incorporation and Bylaws as amended to
date, which shall be open to inspection by the members, if any, of the corporation at
all reasonable times.

     SECTION 2. DIRECTORS’ INSPECTION RIGHTS
Every director shall have the absolute right at any reasonable time to inspect and copy
all books, records and documents of every kind and to inspect the physical properties
of the corporation and shall have such other rights to inspect the books, records and



properties of this corporation as may be required under the Articles of Incorporation,
other provisions of these Bylaws, and provisions of law.

SECTION 3. MEMBERS’ INSPECTION RIGHTS
If this corporation has any members, then each and every member shall have the
following inspection rights, for a purpose reasonably related to such person’s interest
as a member:

(a) To inspect and copy the record of all members’ names, addresses and voting rights,
at reasonable times, upon written demand on the Secretary of the corporation, which
demand shall state the purpose for which the inspection rights are requested.

(b) To obtain from the Secretary of the corporation, upon written demand on, and
payment of a reasonable charge to, the Secretary of the corporation, a list of the
names, addresses and voting rights of those members entitled to vote for the election
of directors as of the most recent record date for which the list has been compiled or as
of the date specified by the member subsequent to the date of demand. The demand
shall state the purpose for which the list is requested. The membership list shall be
made within a reasonable time after the demand is received by the Secretary of the
corporation or after the date specified therein as of which the list is to be compiled.

(c) To inspect at any reasonable time the books, records, or minutes of proceedings of
the members or of the board or committees of the board, upon written demand on the
Secretary of the corporation by the member, for a purpose reasonably related to such
person’s interests as a member.

Members shall have such other rights to inspect the books, records and properties of
this corporation as may be required under the Articles of Incorporation, other
provisions of these Bylaws, and provisions of law.

SECTION 4. RIGHT TO COPY AND MAKE EXTRACTS
Any inspection under the provisions of this Article may be made in person or by
agent or attorney and the right to inspection shall include the right to copy and make
extracts.

           SECTION 5. PERIODIC REPORT
The board shall cause any annual or periodic report required under law to be prepared and
delivered to an office of this state or to the members, if any, of this corporation, to be so
prepared and delivered within the time limits set by law.

ARTICLE 7

IRC 501(c)(3) TAX EXEMPTION PROVISIONS

SECTION 1. LIMITATIONS ON ACTIVITIES
No substantial part of the activities of this corporation shall be the carrying on of


