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1.(a)Determine how the organization will carry out its mission through
long and short-range planning

2.(b)Recruit, orient, and develop board members

3.(c)Evaluate its performance and overall performance of the organization
in achieving the mission

4.(d)Establish, and adhere to, policies for the effective management of the
organization

5.(e)Ensure that the organization’s policies and practices reflect the
organization's commitment to diversity

6.(f)Approve an annual operating budget and preserve operating funds and
capital assets for the use and benefit of the organization

7.(g)Maintain accounting standards in accordance with generally accepted
accounting principles consistently applied and maintain solvency

8.(h)Ensure operation is in compliance with applicable law

SECTION IV. NOMINATIONS

Procedures for nomination of directors, as established in Articles 11 and 12
of these bylaws, will assure a board that is representative of the total
membership of the organization.

SECTION V. ELECTION, TERMS OF OFFICE, VACANCIES

1.(a) Election: New members of the board will be elected annually by
voting members from candidates nominated according to provisions in
Article 11 of these bylaws.

2.(b) Term of Office: Each director’s term of office will be one (1) year.
Each director will serve until his or her term expires and a successor is
elected and qualified, or until his or her earlier resignation or removal.
The date of the board meeting subsequent to the election will be the
date on which the term of office begins and expires. No director may
serve more than four (4) full terms in succession; however, a Board
member may change their role (for example, from Secretary to
Treasurer) without violating this clause.

3.(c) Vacancies and Partial Terms: The board may fill any vacancies
occurring in the interim between annual elections from nominations
made by the Organization. The person appointed to fill such a vacancy
will serve the remainder of the term.
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SECTION Il. QUALIFICATIONS.

A special advisor (i) will have such qualifications as may be fixed from time to
time by the board in connection with their designation (ii) will have consented to
act as such and to advise and assist the Board in furtherance of the mission of the
organizaion and (iii) will execute such conflict of interest, confidentiality and non-
disclosure agreements as determined by the Board or the Board Chair.

SECTION IIl. TERM. A special advisor will serve at the pleasure of the board.

SECTION VI. DUTIES. A special advisor will advise and assist the board with
respect to the subject(s) mutually agreed upon.

SECTION V. PRIVILEGES. A special advisor may observe and participate in
meetings of the board and committee meetings to the extent permitted by the
board and the individual committees, provided that a special advisor will not be
entitled to vote.

SECTION IV. SALARIES AND EXPENSES. A special advisor will not receive a salary
or other compensation but will be entitled to reimbursement of reasonable
expenses as deemed appropriate by the board, which will be budgeted and paid by
the organization.

SECTION I1V. RESIGNATIONS. A special advisor may resign at any time by
sending a letter to the president. The president will notify the board of the
resignation. The resignation is effective upon its receipt by the president or a
subsequent time as set forth in the notice of resignation.

SECTION [1IV. INDEMNIFICATION. The organization will indemnify special
advisors to the same extent, and subject to the same requirements and
limitations, as applicable to directors.
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SECTION IV. NOTICE

A written notice of aregular or special meeting of the directors will be mailed,
delivered personally, or sent by facsimile or electronic mail to each director who is
entitled to attend the meeting at least five (5) days in advance thereof, and will
indicate the time and place of the meeting. Notice for a special meeting will also
include the purpose of such meeting. The board will direct the manner by which
notice will be given.

SECTION V. QUORUM

Fifty-one percent (51%) of the directors of the organization will constitute a quorum
at meetings, but if less than a majority of the directors are present at a meeting, a
majority of the directors present may adjourn the meeting from time to time without
further notice.

SECTION VI. VOTING PROCEDURES

1.(a) All directors will be entitled to attend any meeting and will be entitled to vote
on such matters pertinent to the organization and subject to a vote of the
directors. Voting by proxy will not be permitted. Other persons may be invited to
attend such meetings, but such persons will have no vote.

2.(b) Except in the case of elections where voting may be by ballot, voting at a
meeting may be by ballot, voice, or show of hands as the chairperson of the
meeting may rule, unless otherwise determined by the directors entitled to vote.

3.(c) Unless otherwise required by law, the articles of incorporation, or these
bylaws, any question presented to a meeting of the directors at which a quorum is
present will be determined by a majority of those actually voting.

SECTION VII. MANNER OF ACTION
Except as otherwise provided in these Bylaws, the act of the majority of the

Directors present at a meeting at which a quorum is present will be the act of the
Board.
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SECTION II. DUTIES

1.(a) Board Chair. The Board Chair will preside at all meetings of the Board. They
may appoint other presiding officers for other parts of meetings held at program
sites. The Board Chair may sign, swear to, execute, file, certify or acknowledge
any documents, instruments, agreements, articles, statements, certificates, or
reports, required or permitted to be signed, sworn to, executed, filed, certified,
or acknowledged by an officer of the organization. The Board Chair will ensure
that the Executive Director’s performance is evaluated annually by a
performance review committee, consisting of a minimum of three directors
appointed by the executive committee. The Board Chair will have such other
powers and duties as may from time to time be prescribed by the bylaws or by
resolutions of the board.

2.(b) Vice Board Chair. In the absence of the Board Chair or in the event of the
Board Chair’s death, resignation, inability, or refusal to act, the Vice Board Chair
will perform the duties of Board Chair, and when so acting, will have all the
powers of and be subject to all the restrictions upon the Board Chair. The Vice
Board Chair will perform such other duties as from time to time may be assigned
to the Vice Board Chair by the Board Chair or by the board.

3.(c) Executive Director. The Executive Director of the organization will be the
principal executive officer of the organization and, subject to the oversight of the
board, will supervise and oversee all of the business and affairs of the
organization. The Executive Director will be a voting member of the board. The
Executive Director will have authority, subject to such rules as may be prescribed
by the board, to appoint such agents and employees of the organization as the
Executive Director deems necessary; to prescribe their powers, duties, and
compensation; and to delegate authority to them. Such agents and employees will
hold office at the discretion of the Executive Director. The Executive Director
will have authority to sign, execute, and acknowledge, on behalf of the
organization, all deeds, mortgages, bonds, stock certificates, contracts, leases,
reports, and all other documents, or instruments necessary or proper to be
executed in the course of the organization’s regular business, or which will be
authorized by resolution of the board; and, except as otherwise provided by law
or the Board, the Executive Director may authorize any other officer or agent of
the organization to sign, execute, and acknowledge such documents or
instruments in the Executive Director’s place and stead. In general, the Executive
Director will perform all duties as may be prescribed by the board from time to
time and will have authority to take such actions as will be reasonably necessary
to carry out such duties.
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4. (d) Secretary. The Secretary will serve as the secretary of the meetings. They will
see that directors and voting members are properly notified according to procedures
approved by the board. They will be responsible for keeping accurate minutes of
such meetings, including a record of all actions taken. The Secretary may be assisted
by recorders appointed by the Board Chair. The Executive Director may serve as
Secretary.

5.(e) Treasurer. The Treasurer will provide oversight to ensure that the financial
operations of the organization are managed effectively and efficiently, and that the
funds of the organization are deposited in a bank designated by the board. They will
see that an audit is conducted by a qualified auditor at the end of the fiscal year. The
Treasurer will assure that a complete financial statement is presented at the annual
meeting of the board, and that an annual budget is put forth and approved at the
meeting of the board immediately preceding the commencement of the fiscal year
for which the budget is being presented. The Treasurer, with guidance from the CFO
or accounting firm, will assure that an annual audit is sent to the IRS as may be
required. If a smaller membership on Board, Treasurer and CFO may be the one and
the same, so long as day to day accounting is handled elsewhere.

6. (f) Assistants and Acting Officers. Assistant Secretaries and Assistant Treasurers,
if any, selected by the board will perform such duties and have such authority as will
from time to time be delegated or assigned to them by the Secretary or the
Treasurer, respectively, or by the Board Chair or the board. The board will have the
power to appoint any person to perform the duties of an officer whenever for any
reason it is impracticable for such Officer to act personally. Such acting officer so
appointed will have the powers of and be subject to all the restrictions upon the
officer to whose office the acting officer is so appointed except as the board may by
resolution otherwise determine.

7. (g) Appointments. The officers will be elected by the board at the annual meeting.
They will serve a one (1) year term or until their successors are elected, provided
that they are still Directors. They may be reelected for a maximum of one (1)
additional term for a total of four (4) consecutive years in any one officer position.


















