


ARTICLE IV – BOARD OF DIRECTORS

Section 1 – Board role, size, and compensation:  The board is responsible for overall policy and direction of the  
	 association, and delegates responsibility of day-to-day operations to the officers, staff and committees.   
	 The board shall have up to ___ but not fewer than ____ directors.  The board receives no compensation  
	 other than reasonable expenses.

Section 2 – Terms:  All directors shall serve ____ year terms, but are eligible for re-election for an unlimited number of  
	 terms.  Terms shall be staggered as determined by the board.

Section 3 – Meetings and notice:  The board shall meet at least once during each fiscal year, at an agreed on time and  
	 place.  An official board meeting requires that each director have written notice by mail, fax or e-mail at  
	 least two weeks in advance.

Section 4 – Board elections:  New directors and current directors shall be elected or re-elected by the voting  
	 representatives of members at the annual meeting.  Directors will be elected by a simple majority of the  
	 voting members present at the annual meeting.

Section 5 – Election procedures:  The officers shall be responsible for nominating a slate of prospective directors  
	 representing the association’s constituency.  In addition, any voting member can nominate a candidate to  
	 the slate of nominees.  All voting members will be eligible to send one representative to vote for each 
	 candidate.

Section 6 – Quorum:  A quorum must be attended by at least one-third of the directors currently holding office for  
	 business transactions to take place and motions to pass.

Section 7 – Officers and duties:  There shall be up to four officers of the board, consisting of a chair, vice chair, 	 
	 secretary and treasurer.  Their duties are as follows:

	 The chair shall convene regularly scheduled board meetings and shall preside or arrange for other members  
	 of the executive committee to preside at each meeting of the board in the following order: vice-chair,  
	 secretary, treasurer.

The vice-chair shall chair committees on special subjects as designated by the board.

The secretary shall be responsible for keeping records of board actions, including overseeing the taking of 
minutes at all board meetings, sending out meeting announcements, distributing copies of minutes and the 
agenda to each director, and assuring that corporate records are maintained.

The treasurer shall make a report at each board meeting.  The treasurer shall chair the finance committee, 
assist in the preparation of the budget, help develop fundraising activities, and make financial information 
available to directors and the public.

The offices of secretary and treasurer may be combined.

Section 8 – Vacancies:  When a vacancy on the board exists mid-term, the secretary must receive nominations for new  
	 directors from present directors two weeks in advance of a board meeting.  These nominations shall be  
	 sent out to directors with the regular meeting announcement, to be voted upon at the next board meeting.   
	 These vacancies will be filled only to the end of the particular director’s term.

Section 9 – Resignation, termination, and absences:  Resignation from the board must be in writing and received by  
	 the secretary.  A director shall be terminated from the board due to excess absences as determined by the  
	 board.  A director may be removed for other reasons by a three-fourths vote of the remaining directors.

Section 10–Special meetings:  Special meetings of the board shall be called upon the request of the chair or one-third  
	 of the board.  Notices of special meetings shall be sent out by the secretary to each director at least two  
	 weeks in advance.



Section 11-Conflicts of Interest:  A contract or transaction between the organization and one or more directors or  
	 between the organization and any other corporation, partnership, association, or other organization in  
	 which one or more directors are directors or officers, or have a financial interest, shall not be void or  
	 voidable solely for such reason, or solely because the conflicted or interested director is present at or  
	 participates in a the meeting of the board which authorizes the contract or at which the transaction is  
	 authorized, or solely because his, her or their votes are counted for that purpose, if: (i) the material facts  
	 as to the relationship or interest and as to the contract or transaction are disclosed or are known to  
	 the board and the board in good faith authorizes the contract or transaction by the affirmative votes of  
	 a majority of the disinterested directors even though the disinterested directors are less than a quorum; or  
	 (ii) the contract or transaction is fair as to the organization as of the time that it is authorized, approved,  
	 or ratified by the board.  Conflicted or interested directors may be counted in determining the presence of  
	 a quorum at a meeting of the board which authorizes the contract or transaction.  The board may adopt a  
	 Conflicts of Interest policy which may be incorporated as an addendum to these Bylaws, in which case the  
	 provisions of that policy shall be controlling.

Section 12-Indemnification:  The organization shall indemnify any director who is or is threatened to be made a  
	 party to any proceeding, including but not limited to any threatened, pending, or completed action whether  
	 civil, criminal, administrative, or investigative (other than an action by or in the right of the organization)  
	 by reason of the fact that such a person was or is an authorized representative of the organization against  
	 expenses (including reasonable attorneys’ fees), judgments, fines, and amounts paid in settlement  
	 actually and reasonably incurred by such director in connection with such action or proceeding if such  
	 person acted in good faith and in a manner such director reasonably believed to be in, or not opposed to,  
	 the best interests of the organization and, with respect to any criminal proceeding, had no reasonable  
	 cause to believe that such director’s conduct was unlawful.  The organization may advance expenses on  
	 behalf of any such director, and may maintain insurance or other fund or account or use any other  
	 mechanism or arrangement as security for its indemnification obligations under this section.  The  
	 indemnification and advancement of expenses provided under this section shall continue as to any person  
	 who has ceased to be a director and shall inure to the benefit of heirs, executors, and administrators of any  
	 such former director.

ARTICLE V – COMMITTEES

Section 1 – Committee formation:  The board may create committees as needed.  The chair shall appoint all committee  
	 chairs.

Section 2 – Executive committee:  The officers shall serve as the members of the Executive Committee.  Except for the  
	 power to amend the Articles of Incorporation and these Bylaws, the Executive Committee shall have all the  
	 powers and authority of the board of directors in the intervals between meetings of the board, and is  
	 subject to the direction and control of the full board.

ARTICLE VI – DIRECTOR AND STAFF

Section 1 – Hiring:  The board may hire an executive director.  The executive director shall have the day-to-day  
	 responsibility for the organization, including carrying out the organization’s goals and policies.  The  
	 executive director will attend all board meetings, report on the progress of the organization, answer  
	 questions of the directors and carry out the duties described in the job description.  The board may  
	 designate other duties and hire other staff as necessary to carry out the purposes of the organization.

ARTICLE VII – AMENDMENTS

Section 1 – Amendments:  These Bylaws may be amended when necessary by two-thirds majority of the board.   
	 Proposed amendments must be submitted to the secretary and sent out with regular board announcements.



CERTIFICATION

These Bylaws were approved at a meeting of the board of directors by a two-thirds majority vote on ________ ____, 
200_.

________________________________	 	 Date:  _________ ____, 200_

Secretary


