

Company Name
BY-LAWS 
ARTICLE I

Corporate Name, Place of Business and Purpose

SECTION 1.   Corporate Name.


The name of the Corporation is ______________.


SECTION 2.
  Place of Business.


The Corporation shall maintain its principal place of business in the greater <City> area of <State>. The Corporation may conduct business at any location, within and without the <State>, as the Board of Directors may from time to time determine.


SECTION 3.   Purpose.  

The Corporation is organized exclusively for charitable, educational and scientific purposes to support, develop and disseminate skills, knowledge and expertise for the benefit of Structured Query Language (SQL) users in and around the <State>, and to foster the sharing of such information in a manner that qualifies the Corporation as an exempt organization under section 501(c)(3) of the Internal Revenue Code (or the corresponding provision of any future law). 

SECTION 4.   Organization and Functions.  

The organizational structure of the Corporation is intended to be flexible and adaptable to the changing needs of a young organization.  The Board of Directors may adopt an organizational chart, which may be amended at any time and from time to time, without effect upon or the need to amend to these By-Laws; provided the By-Laws shall control in the event of any material conflict with such chart. 
ARTICLE II

Board of Directors


SECTION 1.   General Powers and Duties.


All of the powers, concerns, direction, and management of the Corporation and its affairs shall be vested in and exercised by or through the authority of the Board of Directors. It is anticipated that each Director shall:

a. Regularly attend and actively participate in Board meetings. 

b. Be accessible for personal contact between Board meetings.

c. Attend Board functions, such as special events.

d. Participate in Board development.

e. Serve on committees and offer to take on special assignments; complete assignments on time.

f. Follow conflict of interest and confidentiality policies.
g. Assist the Board in carrying out its fiduciary responsibilities, such as reviewing the annual budget. 


SECTION 2.
  Composition of the Board of Directors.


The Board of Directors of the Corporation shall consist of at least three (3) Directors but not more than five (5) Directors, and this number may be increased or decreased only by amendment to these By-Laws.  Any resident of the Greater <City> community who is eighteen years of age or older and who, in the view of the Board of Directors, possesses the necessary credentials, experience, and commitment to serve, may be nominated to fill an existing Director position.


SECTION 3.
  Board Appointment.

Any current Director may nominate an individual for an existing Board vacancy by submitting the individual’s name and resume to the Executive Committee for consideration.   Upon recommendation of the Executive Committee, Directors may be appointed from time to time by the vote of two thirds (2/3) of the members of the Board of Directors present and voting, provided that at least ten (10) days’ notice in writing (including email) has been given to all incumbent Directors that the question will be called at such meeting, and further provided that the quorum requirement for such a meeting shall be two thirds (2/3) of the members of the Board of Directors.


SECTION 4.   Terms of Service.


Board members shall serve a three-year term; however, in the event that a Board member fills the unexpired term of a departing member, he/she shall serve out the remainder of that term. 

SECTION 5.   Compensation.


Neither the Directors nor any officers who may serve shall receive compensation for their services, without prior amendment to these By-Laws.

SECTION 6. 
Resignation of Director.

A Director may resign at any time by submitting a letter of resignation (which may be transmitted by email) to the Board.  Such resignation shall be effective at the time specified in the letter (but not retroactively), or otherwise shall take effect upon receipt.

SECTION 7.
 Removal of Directors.


If any Director fails to attend two (2) consecutive regularly scheduled Board meetings without excuse and, after having been notified by a member of the Board of such failure to attend, shall be absent at the next regular meeting without an excuse for said absence acceptable to the Board, such Director shall be deemed to have resigned unless the Board chooses to exercise its discretion to excuse such absence.  A Director may be removed with or without cause by the vote of two thirds (2/3) of the members of the Board of Directors present and voting, provided that at least ten (10) days notice in

writing (including email) has been given to all incumbent Directors that the question will be called at such meeting, and further provided that the quorum requirement for such a meeting (i.e., two-thirds (2/3) of the members of the Board of Directors) has been met.

ARTICLE III

Officers 


SECTION 1.
 Board Officers.

The officers of the Corporation shall be the President, Secretary, Treasurer, and such other officers as may from time to time be elected or appointed by resolution of the Board of Directors.  The same individual may not simultaneously hold more than one office in the Corporation.  The duties of each officer are set forth in Section 6 below.

SECTION 2.
 Election of Board Officers.

Each Officer shall:

a. Be elected annually by the Board of Directors at a regular annual meeting to be held not later than June 30 of each year.  Officers’ terms of office shall commence on the date of their election. Officers shall be elected from a slate of nominees, each of whom shall be a Director. Nominations shall be made by a nominating committee and/or from the floor on the date of such meeting.    

b. Hold office until the first meeting a successor shall have been duly elected; until the officer’s resignation, removal or death while in office; or for such other term as may be determined by the Board

of Directors.

SECTION 3.
 Removal of an Officer.


Any officer of the Corporation may be removed from office, with or without cause, at any meeting of the Board of Directors by a simple majority vote of the current Board.   However, an officer may be removed for cause only after notice in writing (including email) to that officer, and after he/she has had an opportunity to be heard by the Board. 


SECTION 4.
 Resignation of an Officer.


An officer may resign his/her office at any time by submitting a letter of resignation to the Board of Directors.  Such resignation shall become effective at the time specified in the notice (but not retroactively) or upon receipt of the letter by a member of the Board.   An officer’s resignation shall also be considered as a resignation of Board membership. 


SECTION 5.
 Officer Vacancies.


A Director may be elected to fill the unexpired portion of a resigned Officer’s term upon a simple majority vote of the Board of Directors.


SECTION 6.   Duties of Officers.


The Officers and agents of the Corporation shall have the authority and shall perform such duties in the management of the Corporation as are provided in these By-Laws or, as may be necessary, by clarifying resolution of the Board of Directors.  Such approved clarifications shall be deemed to be incorporated into these By-Laws until such time as the By-Laws are amended.  The duties and responsibilities of each of these officers are set forth below.

A.  
President.  The President shall be the chief executive officer of the Corporation.  Subject to the direction of the Board of Directors, he/she shall be responsible for the general management and control of the business and affairs of the Corporation and shall perform such other duties and enjoy all other powers commonly associated with this office, or which are or may at any time be authorized or required by law.  The President shall also call and preside at all meetings of the Board of Directors and perform such other tasks, as directed by the Board.  The President’s duties include, but are not limited to the following:

1. Serves as the head of the Board’s Executive Committee. 

2. Leads and, as necessary, mediates Directors’ efforts to achieve Board consensus with respect to organizational priorities and governance concerns

3. Guides and focuses the Board’s actions to advance the Corporation’s mission.

4. Oversees Board and Executive Committee meetings.

5. Calls special meetings, as necessary.

B.  
Vice President.  A Vice President, if any, shall perform all presidential duties in the absence or disability of the President, including such other duties as the Board of Directors shall enumerate by resolution.  The Vice President’s duties include, but are not limited to the following:


1.  Serves as a member of the Board’s Executive Committee


2.  Performs the duties of the President at Board meetings, Executive

     Committee meetings and other functions as requested by the President, or 

     in his/her absence.

3.  Participates closely with the President in the development and implementation

     of officer transition plans.

4.  Reports to the Board President, and performs such other duties as may be

     assigned by the President, the Executive Committee, or the full Board

C. 
Secretary.  The Secretary is a member of the Board and serves as a member of the Executive Committee.  The Secretary’s duties include, but are not limited to the following:  


1.  Manages and prepares the minutes documenting the actions and decisions

     of the Board and the Executive Committee, as appropriate.


2.  Distributes the minutes within 10 business days of each meeting.

3.  Ensures effective management of corporate records and the organization and preservation of the approved, signed and dated minutes and other Board actions. 

4.  Identifies all important documents (e.g., articles, By-laws, IRS correspondence)

     that may be needed at meetings, and is responsible for making them available to

     the Board members at meetings.

5.  Collects and appropriately files Board minutes and related materials discussed at

     each meeting, and files them in a binder maintained for this purpose. 

6.  Assists the Board President in developing and finalizing the agenda, and

     distributes it within five (5) working days prior to the meeting. 

7.  Assumes presidential responsibilities in the temporary absence of the President

     and Vice President 

D.  
Treasurer.  The Treasurer is a member of the Board and Executive Committee, and serves as the Corporation’s chief financial officer.  The Treasurer’s duties include, but are not limited to the following:   

1.  Chairs the Board’s Finance Committee, oversees the Corporation’s financial

     position, and advises informs the Board with respect to decisions needed and

     actions to be taken to preserve and protect the Corporation’s assets.

2.  Administers the Corporation’s fiscal matters (e.g., payment of bills, deposits, tax     filings), as authorized by the Board, in a timely manner.


3.  Assists the finance committee in the preparation of financial reports and the

     annual budget, and ensures that the appropriate financial reports are made

     available to the Board and are reviewed on a periodic basis, as

     warranted.


4.  Oversees the development of financial policies and procedures needed for

          accountability and transparency of financial matters, and obtains Board review

          and approval of these documents.
5.  Ensures that tax filings are performed in accordance with approved policies and procedures.

6.  Works with the Finance and Executive Committees to develop strategies on

     investments, and makes recommendations for Board review and approval.

ARTICLE IV

Board of Directors Meetings


SECTION 1.
 Frequency of Board Meetings.


The frequency of Board meetings shall be determined by the Board based upon the projects and tasks it is engaged in.  However, the Board of Directors shall meet not less than three (3) times throughout the year.  


SECTION 2.   Place of Meetings.


Meetings of the Board of Directors shall be held at the location set forth in the notice announcing the meeting.


SECTION 3.   Notice of Meetings.


The Secretary shall afford all members of the Board of Directors at least ten (10) days’ written notice (including email) of any Board meeting.  Any meeting of the Board of Directors convened without sufficient notice may be validated upon the express written consent of all incumbent Directors obtained by the Secretary of the Corporation at any time prior, during or subsequent to the meeting.


SECTION 4.  Quorum and Voting.


One half (1/2) of the Board of Directors shall constitute a quorum for the transaction of any business except the election of a new Director or the removal of a Director.  The affirmative vote of a majority of Directors present constitutes an act of the Board, unless the Articles of Incorporation, these By-Laws or applicable law requires the vote of a greater number of Directors.

SECTION 5.   Order of Business.


The order of business at all meetings of the Directors, so far as practicable, shall be as follows:

A.   Call to Order.

B.   Reading and disposal of any unapproved minutes.

C.   Treasurer’s Report.

D.   President’s report.

E.   Executive Director’s Report (if applicable)

F.   Committee Reports.

G.   Election of Directors.

H.   Old Business.

 I.    New business.

J.    Announcement of election of officers by Board of Directors.

K.   Adjournment.


Items B-G may be included on a Consent Agenda provided full information is provided to the Board in advance of the meeting.  Single items can be removed from this consent agenda upon the request of any Director.

SECTION 6.   Special Meetings.  
Special meetings of the Board shall be called upon the request of the Board President, or one-third of the incumbent Board members, subject to the Quorum and voting rules set forth in Section 4 above.

ARTICLE V

Committees


SECTION 1.   The Executive Committee.
The President, Secretary, and Treasurer shall serve as the members of the Executive Committee.  Except for the power to amend the Articles of Incorporation and By-Laws, the Executive Committee shall have all of the powers and authority of the Board of Directors in the intervals between meetings of the Board of Directors, subject to the direction and control of the Board of Directors.  


SECTION 2.   Standing Board Committees.
a.   The Corporation’s day-to-day tasks and activities shall be handled by ad hoc committees established by the Board of Directors.  Each committee will be headed by a Chair appointed annually by the President, and who agrees to serve for a minimum of one year.  Board Committees may be chaired by non-Board volunteers, if approved by the Board.  As of the date of these By-Laws, the following committees have been established by the Board of Directors: 

Conference Committee;
Planning Committee;
By-Laws and Governance Committee; and
Finance Committee.
b.   The number of persons serving on a particular Committee may vary from time to time in the discretion of the President working with each Committee Chair.  Non-Board Committee Chairs will be invited to attend Board meetings from time to time, at the discretion of the President.
c.   Each Committee Chair is expected to provide a brief report to the Board periodically, as necessary. It is in the nature of the Corporation’s goals and objectives that some of the standing Committees will be more active than others.  Committee Chairs will schedule meetings only when the need to complete specific tasks is at hand.

ARTICLE VI

Fiduciary Matters


SECTION 1.
 Execution of Contracts and Related Instruments. 

The Board of Directors, except as these By-Laws otherwise provide, may authorize any officer or officers to enter into any contract or execute and deliver any instrument in the name or on behalf of the Corporation, and such authority may be general or confined to specific instances.


SECTION 2.
 Loans.


No loans shall be contracted on behalf of the Corporation, and no negotiable paper shall be issued in its name, unless and except as authorized by the Board of Directors.  


SECTION 3.
 Deposits.


All funds of the Corporation shall be deposited from time to time to the credit of the Corporation with such banks, trust companies, or other depositories as the Board of Directors may select or as may be selected by any officer or officers of the Corporation to whom such power may be delegated from time to time by the Board of Directors.


SECTION 4.
 Payments. 

All checks, drafts, or other orders for the payment of money, notes, acceptances, or other evidence of indebtedness issued in the name of the Corporation shall be signed by such officers, Directors, or employees of the Corporation, and in such manner as shall be determined from time to time by the Board of Directors.

ARTICLE VII

Fiscal Year


SECTION 1.
 Fiscal year.


The fiscal year of the Corporation shall be the calendar year, from July 1 through June 30.

ARTICLE VIII
Indemnification and Insurance


SECTION 1.
 Indemnification.


The Corporation, acting through the Board of Directors, may indemnify any person who at any time was or is a party, or who is threatened to be made a party, to any threatened, pending, or completed action, suit, or proceeding, whether civil, criminal, administrative, arbitrative, or investigative (whether or not by or in the right of the Corporation), by reason of the fact that he is or was a Director or other officer of the Corporation, or is or was serving at the request of the Corporation as a director or officer of any other entity or enterprise, against all expenses (including attorney’s fees), judgments, fines, and amounts actually and reasonably incurred in connection with the defense or settlement of such action, suit, or proceeding, as and to the full extent presently or hereafter permitted, provided, or required by Section 13.1-876 of the Virginia Nonstock Corporation Act.


SECTION 2.
 Further Indemnification.


The Board of Directors may act by simple majority vote to further indemnify any person to the extent as is presently or may hereafter be permitted by Section 13.1-876 of the aforesaid Act.


SECTION 3.
 Insurance.


The Corporation, acting by or through the Board of Directors, may endeavor to purchase and maintain in continuous force and effect a suitable policy or policies of liability insurance covering, at a minimum, all persons referred to in Article VII, Section 1, of these By-Laws as is presently or may hereafter be permitted by Section 13.1-876 of the aforesaid Act.






      ARTICLE IX

Miscellaneous Provisions


SECTION 1.
 Guarantees.


The Corporation shall make no contracts of guarantee or suretyship.


SECTION 2.
 Gifts.


The Board of Directors may accept on behalf of the Corporation any contribution, gift, bequest, or devise for the general purposes or for any special purpose of the Corporation, so long as such acceptance does not jeopardize the Corporation’s tax-exempt status or violate any provision of applicable law.


SECTION 3.  Non-Discrimination.

This Corporation declares that no candidate for employment shall be discriminated against because of gender, sexual orientation, race, creed, national origin, cultural heritage, religion, marital status, or disability, or on any other basis prohibited by applicable law.


SECTION 4.
Disposition of Assets.


Upon dissolution of the Corporation, any assets remaining shall be disposed of in strict compliance with the requirements of Section 501 (c)(3) of the Internal Revenue Code.


SECTION 5.
Headings and Titles.


The heading and titles in these By-laws are solely for convenience of reference and shall not be considered in construing or interpreting the By-laws.

ARTICLE X

Amendments to the By-Laws


These By-Laws may be altered, amended, or repealed and replaced by new By-laws upon the affirmative vote by a two-thirds (2/3) majority vote of the Board of Directors at any meeting thereof, provided that at least ten (10) days’ notice in writing (including email) has been given to all Directors concerning the question to be called.
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