The XYZ Charity, Inc. Bylaws


BYLAWS

OF

THE XYZ CHARITY, INC.
(Non-Stock Corporation)

USE AT YOUR OWN RISK.  THIS IS A SAMPLE, AND BY USING THIS FORM YOU ACKNOWLEDGE THAT I HAVE NOT PROVIDED LEGAL SERVICES OR OFFERED LEGAL ADVICE.

Notes:

(1)
 comments and alternative language included in bold italic.

(2)
MEMBERSHIP CORPORATION PROVISIONS INCLUDED IN ITALICS, arial font.

(3)
check the Nonstock Act when changing provisions of this SAMPLE.

(4)
this is a sample not a template.  check every provision to make sure it makes sense for your organization.

ARTICLE I
The Corporation
The Corporation shall be known as THE XYZ CHARITY, INC., and shall be referred to in these Bylaws as the "Corporation."  

ARTICLE II
Purposes

[Note:  if the purposes are listed in the bylaws, they should be

identical to those in the Certificate in order to avoid discrepancies!!]
The purposes of the Corporation, as set forth in the Certificate of Incorporation on file in the office of the Secretary of the State of Connecticut, shall be to be organized and operated exclusively for educational, charitable, and/or religious purposes within the meaning of Section 501(c)(3) of the Internal Revenue Code of 1986, as amended, or to any corresponding provision of any future federal tax law, as follows: 

A.
_____________; and

B.
To engage, subject to the foregoing limitations and any further limitations set forth in the Certificate of Incorporation, in any lawful act or activity for which a corporation may be organized under the Connecticut Revised Nonstock Corporation Act.


In the event of any conflict between the purposes set forth in these Bylaws and those set forth in the Certificate of Incorporation, the provisions of the Certificate of Incorporation shall prevail.  This provision shall not be amended without simultaneous amendment of the Certificate of Incorporation.

[Alternative:  The purposes of the Corporation shall be those set forth in the Certificate of Incorporation on file in the office of the Secretary of the State of Connecticut, a copy of which is attached as an appendix to these Bylaws.]

ARTICLE III
Offices
The Corporation's principal office and any other of its offices shall be located at such places within or without the State of Connecticut as the Board of Directors may from time to time determine.  The Corporation shall maintain within the State of Connecticut a registered office at such place, which may be the principal office, as the Board of Directors may from time to time determine.

ARTICLE IV
Members
ALTERNATIVE #1:  The Corporation shall have no Members.

ALTERNATIVE #2:  IF A MEMBERSHIP CORPORATION WITH VOTING MEMBERS:

(note:  you may wish to CHANGE the numbering structure of the bylaws, since the additional provisions on meetings may become confusing.  One option is to use Arabic numerals for Articles and renumber sections accordingly, e.g., Article IV, Section 1 becomes Article 4, Section 4.1.  You should also review the Nonstock Act carefully if Members are expected to pay dues, have special membership requirements, etc., as there are many provisions
designed to protect Members' rights):

Section 1.  Admission, Withdrawal and Expulsion. [MEMBERSHIP CRITERIA:  Any individual or organization interested in supporting the purposes of the Corporation may become a Member of the Corporation] by filing an application in such form as the Board of Directors shall from time to time prescribe [, BY RECEIVING THE APPROVAL OF THE BOARD OF DIRECTORS/THE MEMBERS] AT A DULY CONSTITUTED MEETING OF THE BOARD OF DIRECTORS/THE MEMBERS -- but note that if members have to approve, you either need a provision to deal with the situation BETWEEN member meetings, or you only will get to add members annually, etc. -- other alternate forms involve having a membership committee who gets to decide], and by paying such dues as the Board of Directors shall establish from time to time. Each Member shall be entitled to one vote [VARIOUS OPTIONAL LIMITATIONS/EXPANSIONS: [but only on (1) changes to the Certificate of Incorporation, (2) changes to this Article; and (3) such other matters as may be submitted to the Members by the Board of Directors] [except that Members shall not be entitled to vote for Directors][on all matters for which a vote of members is required as set forth in the Revised Connecticut Nonstock Corporation Act]]. The first Members of the Corporation shall consist of the members of the Board of Directors first elected at the organization meeting of the Corporation. A Member may withdraw at any time by giving notice thereof to the Secretary of the Corporation. [A Member's membership in the Corporation may be terminated, and a Member's voting rights may be suspended, by the Board of Directors, in its sole discretion. Any question over eligibility for membership shall be resolved by the Board of Directors, in its sole discretion, or ___________________]
Section 2.  Dues. The Board of Directors shall determine from time to time the amount of annual dues payable to the Corporation by the Members.


Section 3.  Meetings.
3.1
Location.  Meetings of the Members may be held within or without the State of Connecticut as set forth in any notice of meeting.

3.2
Annual Meeting.  The Annual Meeting of the Members shall be held at such time as the Board of Directors shall determine.  Written notice of each meeting of the Members, stating the date, time, and place of the meeting shall be delivered not less than ten (10) nor more than sixty (60) days before the date of the meeting.  For purposes of this Section only, Members shall be those persons listed as Members on the books of the Corporation [fifteen (15)] days prior to the date of the meeting.

3.3
Special Meetings.  Special meetings of the Members may be called by the President or by a majority of the directors then serving.  Written notice of each meeting of the Members, stating the date, time, place of the meeting, and of the and subject to be considered at the meeting, shall be delivered not less than ten (10) nor more than sixty (60) days before the date of the meeting.  The Secretary shall call a special meeting of Members upon written application of the holders of at least five (5) percent of all the votes entitled to be cast on any issue proposed to be considered at the proposed special meeting.

3.4
Notice and Waiver of Notice.  Unless otherwise specified in the Bylaws or required by law, notice may be given by any reasonable means.  Notice of any meeting of the Members may be waived by any or all of the persons entitled to notice.  A Member may waive notice by filing a written waiver filed with the Secretary before, at, or after such meeting.  A Member is also deemed to have waived notice of a meeting that the Member attends or in which the Member participates, unless the Member at the beginning of the meeting, or promptly upon arrival, objects to the holding of the meeting or transacting business at the meeting and does not thereafter vote for or assent to action taken at the meeting.

Section 4.
Transaction of Business by Members

4.1
Quorum.  Unless otherwise required by law or by these Bylaws, the quorum necessary for the transaction of business shall consist of a majority of the Members present in person or by proxy.  [note:  proxies are discussed in detail at Conn. Gen. Stat. § 33-1072; directors may NOT vote by proxy.]  A Member may participate in a meeting of the Members by means of a conference telephone or other means of communication enabling all participating Members to hear one another simultaneously and such participation shall constitute presence in person.  

4.2
Voting.  Unless otherwise provided in the Certificate of Incorporation, these Bylaws, or by law, the affirmative vote of a majority of the Members entitled to vote and present at a meeting duly held at which a quorum is present shall be the act of the Members.  Non-voting Members shall not be counted in determining a majority or any other fraction of the membership.

4.3
Action Without a Meeting.  The Members may act without a meeting by the unanimous written consent of all Members.  Unanimous written consents shall be filed in the minute book of the Corporation.

4.4
Action by Written Ballot in Lieu of Meeting.  Where directors or officers are to be elected by the Members or any other action is to be voted upon by the Members, such elections may be conducted and such actions voted upon by mail provided that the same period for which notice would otherwise be required for a meeting is provided for the return of ballots [if a different quorum requirement has been imposed:  and provided that the quorum requirement is met by the casting of sufficient votes as would constitute a quorum were those voting present at a meeting.]  The vote shall be determined from the total number of Members who actually vote by mail.
ARTICLE V
Directors
Section 1.
Powers.  The Corporation shall act by and through its Board of Directors.  The Board of Directors may delegate its powers as it sees fit, subject to restrictions imposed by the Certificate of Incorporation, the Bylaws, the Connecticut Revised Nonstock Corporation Act, as amended, and Section 501(c) (3) of the Internal Revenue Code of 1986, as amended (hereinafter, the “Code”) (or the corresponding provision of any future federal tax code).  

Section 2.
Service on Board of Directors.
2.1
Number.  There shall be no less than ____ [THE MINIMUM IS THREE], nor more than ___________, voting members of the Board of Directors.  There may also be additional non-voting directors. 

2.2.
Nomination and Election Process.  Nominations for directors to replace directors whose terms expire (or to add new directors, subject to Section 2.1) may be submitted at the Annual Meeting [if elected by Members: of Members] at which the election is made, or may be circulated in advance.  Nominations may be made by any director or by a nominating committee appointed by the Board of Directors.  Incumbent directors are assumed to have nominated themselves to stand for reelection unless they have provided notice in writing of an intent not to serve.  Directors of the Corporation shall be elected by a vote of a majority of the directors present and voting.  [If elected by Members:  directors of the Corporation shall be elected by a vote of a majority of the Members present and voting.]

2.3
Terms.  The initial Board of Directors shall be selected by the Incorporator to hold office until the first Annual Meeting of the Board of Directors [if elected by Members:  until the first Annual Meeting of the Members] and elected thereafter to annual terms.  [THE FOLLOWING ITALICIZED OPTIONAL PROVISION TO BE USED IF THERE WILL BE STAGGERED TERMS RATHER THAN ANNUAL TERMS.  THERE ARE ONLY 2 OPTIONS:  (1) ANNUAL TERMS, OR (2) STAGGERED TERMS!]  In order to establish staggered terms, the first [directors] [members] shall be divided as equally as possible into three (3) groups.  One group shall serve an initial term of one (1) year.  Another group shall serve an initial term of two (2) years.  The remaining group shall serve an initial term of three (3) years.  Thereafter, at each Annual Meeting of the Board of Directors, the Board of Directors shall elect directors to fill expiring terms, each director to hold office  for a term of three (3) years until the director’s successor has been elected and qualified, except that in the event of a vacancy, which may be filled at any meeting of the Board of Directors, or in the case of a newly-elected director, the director may be elected to a shorter term as may be appropriate to maintain the balance of staggered terms. Directors shall hold office until their successors are elected and qualified.  

2.4
Directors Ex Officio.  The Board of Directors may also include directors serving ex officio but with the power to vote  [Caution:  they may not have the power to vote unless this is specified in the Certificate of Incorporation as well], "ex officio" meaning that such person as from time to time may hold the specified office, rather than a particular individual, is chosen to serve on the Board of Directors, such that the individual holding the specified office continues to serve as director for so long as (s)he holds such office but automatically ceases to serve upon ceasing to hold the specified office.  The provisions of Section 2.3 shall not apply to ex officio directors, if any, each of whom shall continue in office so long as, but no longer than, (s)he holds the office from which ex officio status derives.  

2.5
Resignation.  A director may resign at any time upon delivery of written notice to the Board of Directors, the President, or the Secretary.  Any such resignation shall be irrevocable upon delivery of such notice.

2.6
Removal.  
A director may be removed as a director at any time with or without cause [by the affirmative vote of two-thirds (2/3) of directors then in office at any meeting provided that notice has been given that a purpose of the meeting is to consider such removal] [by the Members or the directors] [any other restrictions
Section 3.
Meetings.  

3.1
Location.  Meetings of the Board of Directors may be held within or without the State of Connecticut as set forth in any notice of meeting.

3.2
Annual and Regular Meetings.  Regular meetings of the Board of Directors shall be held during the year at such times and places as the Board may determine, and one of such meetings shall be designated by the Board as the Annual Meeting. Reasonable notice of the date, time, and place of each such meeting shall be given to each director, provided that written notice shall be given to each director at least five (5) days before the Annual Meeting. 

3.3
Special Meetings.  Special meetings of the Board of Directors may be called by the President or by a majority of the directors then serving.  Notice of the date, time, place, and purpose of each Special Meeting shall be given to each director at least two (2) days prior to such meeting.

3.4
Notice and Waiver of Notice.  Unless otherwise specified in the Bylaws or required by law, notice may be given by any reasonable means.  Notice of any meeting of the Board of Directors may be waived by any or all of the persons entitled to notice.  A director may waive notice by filing a written waiver filed with the Secretary before, at, or after such meeting.  A director is also deemed to have waived notice of a meeting that the director attends or in which the director participates, unless the director at the beginning of the meeting, or promptly upon arrival, objects to the holding of the meeting or transacting business at the meeting and does not thereafter vote for or assent to action taken at the meeting.

Section 4.
Transaction of Business.

4.1
Quorum.  Unless otherwise required by law or by these Bylaws, the quorum necessary for the transaction of business shall consist of a majority of the directors in office who are entitled to vote.  A director may participate in a meeting of the Board by means of a conference telephone or other means of communication enabling all participating directors to hear one another simultaneously and such participation shall constitute presence in person.  

4.2
Voting.  Unless otherwise provided in the Certificate of Incorporation, these Bylaws, or by law, the affirmative vote of a majority of the directors entitled to vote and present at a meeting duly held at which a quorum is present shall be the act of the Board of Directors.   Non-voting directors shall not be counted in determining a majority or any other fraction of the Board of Directors.

4.3
Action Without a Meeting.  The Board of Directors may act without a meeting by the unanimous written consent of all directors.  Unanimous written consents shall be filed in the minute book of the Corporation.

Section 5.
Compensation.  All decisions concerning compensation to directors shall be governed also by the Article of these Bylaws entitled "Conflicts of Interest."

5.1
Fixing Compensation.  The Board of Directors may, but shall not be required to, set an amount to be paid to directors as reasonable compensation for their services to the Corporation.  Directors shall also be entitled to reimbursement for expenses actually incurred in connection with their duties upon written request to the Treasurer. [Alternative provision:  No director shall receive compensation for services rendered to the Corporation in such capacity, but directors shall be entitled to reimbursement for reasonable and necessary expenses actually incurred in connection with the performance of their duties in the manner and to the extent that the Board shall determine]
5.2
Compensation for Non-Director Services.  Upon approval of the Board of Directors, directors may also be compensated for services provided to the Corporation in a capacity other than as director.

5.3
Amount of Compensation.  The Corporation shall provide no reimbursement for expenses or compensation other than those reasonable and necessary in furthering the Corporation's purposes.

ARTICLE VI
Committees
Section 1.
Authority.  The Corporation may act through Committees of the Board of Directors, subject to the  Section of this Article entitled "Limitations on Powers."  Committees may be standing or ad hoc committees.  Each committee shall have such powers and authorities as may be provided in these Bylaws, in the resolution creating such committee, or in resolutions of the Board of Directors adopted from time to time.

Section 2.
Appointment.  Committees shall be created and Committee members appointed by the Board of Directors, and vacancies on Committees shall be filled by the Board of Directors.  Each Committee with power to act for the Board shall be comprised exclusively of directors.
[optional provision for organizations with larger boards of directors]

Section __.
Executive Committee.  There shall be an Executive Committee, which shall include as voting members of such committee the President, Vice-President, Treasurer, Secretary, and Program Committee President of the Corporation, and may include such other person or persons as the Board of Directors may determine, with or without the power to vote.  The Executive Committee shall act for the Board of Directors between meetings of the Board and shall be responsible for all Board level issues related to personnel.  

Section 3. 
Limitations on Powers.  Notwithstanding any provision of this Article or these Bylaws to the contrary, no Committee shall have any power to:

(a)
Fill vacancies on the Board of Directors or any of its Committees;

(b)
Amend the Certificate of Incorporation;

(c)
Adopt, amend, or repeal the Bylaws;

(d)
Approve a plan of merger, approve a sale, lease, exchange or other disposition of all, or substantially all, of the Corporation's property, other than in the usual and regular course of business; or

(e)
Approve a proposal to dissolve the Corporation.


Section 4.
Meetings, Notices, and Quorum.  All Committees other than advisory committees shall have the same requirements for Meetings and the Transaction of Business as those set forth in the articles of these Bylaws entitled "Directors" and "Conflicts of Interest" with respect to the conduct of business by the Board of Directors, except that Committees shall not be required to hold annual meetings.

Section 5.
Advisory Committees.   The Board of Directors or the President may appoint one or more persons as advisory committees that shall have no power to exercise any power of the Board of Directors, and the provisions of the preceding Sections of this Article need not apply to such advisory committees.

ARTICLE VII
Officers and Agents
Section 1.
Titles, Election, and Duties.  The Directors shall appoint, to serve for such terms as the Board may specify upon appointment, a President, a Vice-President, a Treasurer, and a Secretary.  The directors may, in addition to the foregoing, at the annual or any other Board of Directors' meeting, appoint any other officers the appointment of which they deem expedient or necessary.  The officers need not be residents of Connecticut.  The duties of the officers shall be such as are imposed by these Bylaws and from time to time prescribed by the directors.  All officers shall serve in such capacity at the pleasure of the Board of Directors without prejudice to any other contractual relationship they may have with the Corporation.

Section 2.
President.  The President shall be a member of the Board of Directors.  The President shall preside at each meeting of the directors and shall have such powers and duties as usually pertain to the office of President and as may be assigned by the Board of Directors. If no other Chief Executive Officer is elected, the President shall assume the duties of Chief Executive Officer.

Section 3.
Vice-President.  The Vice-President shall be a member of the Board of Directors and shall have such powers and perform such duties as may be assigned by the Board of Directors or the President.  In the absence or disability of the President, the Vice-President shall perform the duties and exercise the powers of the President.

Section 4.
Treasurer.  The Treasurer shall be a member of the Board of Directors.  The Treasurer shall supervise the receipt and custody of the Corporation's funds; cause to be kept correct and complete books and records of account, including full and accurate accounts of receipts and disbursements in books belonging to the Corporation; assume responsibility for all of the Corporation's funds and securities; prepare, distribute and retain or cause to be prepared, distributed and retained all reports, records and returns required by law regarding the Corporation's financial status; and have such other powers and perform such other duties as may be assigned by the Board of Directors or the President.

Section 5.
Secretary.  The Secretary shall be a member of the Board of Directors.  The Secretary shall send notice of all meetings of the Board of Directors; shall keep the minutes of all such meetings, shall have charge of the Corporation's seal; shall authenticate the Corporation's records; shall perform, in general, all the duties incident to the office; and have such other powers and perform such other duties as may be assigned by the Board of Directors or the President.

Section 6.
Agents and Attorneys.  The Board of Directors may appoint such other agents and attorneys, with such powers and to perform such acts and duties on behalf of the Corporation, as the Board of Directors may determine.
[POSSIBLE SEPARATE PROVISION IF ORGANIZATION PLANS TO HAVE AN EXECUTIVE DIRECTOR, TO BE INCLUDED IN THIS ARTICLE AS A SEPARATE SECTION IF THE EXECUTIVE DIRECTOR WILL SERVE AS AN OFFICER, BUT AS IS MORE COMMON, IN  A SEPARATE ARTICLE OR AS PART OF SECTION 6, IF THE EXECUTIVE DIRECTOR WILL NOT BE AN OFFICER:

The Board may appoint an Executive Director.  The Executive Director shall serve at the pleasure of the Board of Directors.  The Executive Director shall have general supervision over the business of the Corporation, subject to any written contractual relationship entered into with the Corporation.  The Executive Director shall serve under the control of the Chief Executive Officer, if any, or the Board of Directors.  The Executive Director shall see that all orders and resolutions of the Board of Directors are carried into effect and shall perform other duties as may from time to time be assigned to him or her.  The compensation and terms of employment of the Executive Director shall be determined at least annually by the Board of Directors.  The Board will meet in executive session to evaluate the Executive Director’s performance and decide upon the annual salary of the Executive Director.]
ARTICLE VIII
Finance
Section 1.
Fiscal Year.  The fiscal year of the Corporation shall begin on the first day of January in each year.  [NOTE:  FOR ORGANIZATIONS RECEIVING STATE FUNDING IT IS COMMON TO SELECT A FISCAL YEAR ENDING JUNE 30TH ]
ARTICLE IX
Amendments

These Bylaws may be altered, amended or repealed at any meeting of the Board of Directors called for such purpose or purposes by the affirmative vote of a majority of the Board of Directors; [Caution: make sure this requirement reflects your client’s wishes and is consistent with the amendment requirement set forth in the Certificate of Incorporation -- the sample currently provides for a two-thirds majority] provided, however, that to the extent that any provision of these Bylaws is inconsistent with the Certificate of Incorporation, the provisions of the Certificate of Incorporation shall prevail.

ARTICLE X
Indemnification

The Corporation shall indemnify, and advance expenses to, its [If Members:  Members,] directors, officers, employees, and agents to the maximum extent permitted by the Connecticut Revised Nonstock Corporation Act, as amended.  The Corporation may procure insurance providing greater indemnification to such persons as well as to volunteers, and may share the premium cost with any director, officer, employee or agent on such basis as may be agreed upon. Notwithstanding the foregoing, if at any time the Corporation is a private foundation, the Corporation shall not indemnify such individuals, procure such insurance or share such premium cost to the extent so doing would constitute an act of self-dealing as defined in Section 4941(d) of the Code.

ARTICLE XI

Conflicts of Interest

Section 1.
Compliance.  No director or officer may engage in any excess benefit transaction as defined in Section 4958 of the Internal Revenue Code of 1986, as amended. The Board of Directors shall comply with the provisions of Sections 33-1127 ‑ 33-1130 of the Connecticut General Statutes, as amended, regarding "conflicting interest" transactions.  The Board of Directors may adopt appropriate policies and procedures to implement this Section, and such policies and procedures may only be amended by the same vote required to amend these Bylaws.

Section 2.
Disclosure.  Any director for whom there may exist a conflict of interest shall disclose such possible conflict of interest to the Board

Section 3.
Recusal.  No director shall discuss or vote on any matter which would involve a conflict of interest.  Any director for whom there may exist a conflict of interest shall refrain from discussion or vote on any such matter, and shall not be physically present in the room at the time any vote is taken thereon.  

Section 4.
"Conflict of Interest."  The term "conflict of interest" includes, without limitation, the reasonable possibility that the matter involves an arrangement to provide compensation or any financial or tangible benefit or payment, directly or indirectly, to a director or any other "disqualified person" (including a person or entity related to or controlled by the director, or otherwise as defined in section 4958 of the Internal Revenue Code and/or Section 33-127 of the Connecticut General Statutes).  In the event that there is a question whether a conflict exists, the issue shall be determined by majority vote of the directors other than the affected director (which shall consist of at least two directors) present and voting.      A matter [DOES/DOES NOT] involve a "conflict of interest" merely because a director of the corporation serves on the board of another non-profit organization that will be giving a grant to, or receiving a grant from, the Corporation.  

ARTICLE XII

Honorary Designations

The Board of Directors may designate certain persons, institutions, organizations, societies or corporations as sponsors, benefactors, contributors, honorary directors, advisors or friends of the Corporation or such other title as the Board of Directors shall deem appropriate.  Such persons, institutions, organizations, societies or corporations shall serve in an honorary capacity, shall have no membership rights in or fiduciary duties to the Corporation, and may attend meetings of the Board of Directors at the invitation of the Board of Directors.
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