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AMENDED AND RESTATED BYLAWS OF 

TRI-COUNTY CRADLE-TO-CAREER COLLABORATIVE 
 

ARTICLE I 
NAME, SEAL AND OFFICES 

 
1.1 Name. The name of this Corporation is TRI-COUNTY CRADLE-TO-CAREER 

COLLABORATIVE.   
       
1.2 Seal. The Corporation’s corporate seal, if it shall choose to have one, shall be in such form and 

bear such inscription as determined by the Board of Directors. The Board of Directors may 
change the form of the seal or the inscription therein at its pleasure. 

 
1.3 Offices. The office of the Corporation shall be located in the State of South Carolina at 66 

George Street, Charleston, SC 29424. The Corporation may also have offices at such other places 
as the purposes of the Corporation may require. 

 
1.4 No Members. The Corporation shall be a South Carolina not-for-profit corporation without 

Members. 
 

ARTICLE II 
DEFINITIONS 

 
2.1 “Approved by the Board of Directors” or “Approval by the Board of Directors” means 

approved or ratified by the Board of Directors entitled to vote on the issue through the affirmative 
vote of a majority of the votes of the Board of Directors represented and voting at a duly held 
meeting at which a quorum is present (or the affirmative vote of the greater proportion including 
the votes of any required proportion of the Board of Directors of any class as the Articles or 
Bylaws may provide for specified types of Board of Directors action), or alternatively, approved 
or ratified by the Board of Directors without a meeting if a consent in writing setting forth 
agreement to the action so taken is signed by all the directors entitled to vote with respect to the 
subject matter thereof and is filed with the corporate records reflecting the action taken.. 

   
2.2 “Articles of Incorporation” or “Articles” includes the Corporation’s Articles of Incorporation, 

amended and restated Articles of Incorporation, and Articles of Merger. 
 
2.3 “Bylaws” means these Bylaws. 
 
2.4 “Corporation” means Tri-County Cradle-to-Career Collaborative. 
 
2.5 “Deliver” includes mail. 

REVISED TO INCORPORATE AMENDMENTS ADOPTED VIA 
ELECTRONIC VOTE CONCLUDING APRIL 15, 2015 
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2.6 “Directors” means natural persons, designated in the Articles of Incorporation or Bylaws as 

Founding Directors or Term Directors or elected by the incorporators and their successors and 
natural persons elected or appointed to act as directors of the Board of Directors. 

 
2.7 “Entity” includes Corporations and foreign Corporations; business Corporations and foreign 

business Corporations; profit and nonprofit unincorporated associations; business trusts, estate 
partnerships, trusts, and two or more persons having a joint or common economic interest; and 
states, United States, and foreign governments. 

 
2.8 “Notice” shall have the meaning prescribed in S.C. Code Ann. §33-31-141 (1994). 
 
2.9 “Person” includes any individual or Entity. 
 
2.10 “Principal Office” means the office designated as the initial registered office in the Articles of 

Incorporation or where the principal office of the Corporation is thereafter located. 
 
2.12 “Vote” includes authorization by written ballot and written consent. 
 
2.13 “Voting Power” means the total number of votes entitled to be cast on the issue at the time the 

determination of voting power is made, excluding a vote which is contingent upon the happening 
of a condition or event which has not occurred at the time. 

 
ARTICLE III 

GENERAL AND SPECIFIC PURPOSES, POWERS, AND  
DISTRIBUTION ON DISSOLUTION 

 
3.1 General Purpose. The Corporation is organized exclusively for charitable, religious, 

educational, and scientific purposes, including, for such purposes, the making of distributions to 
organizations that qualify as exempt organizations described under Section 501(c)(3) of the 
Internal Revenue Code (“Code”), or the corresponding section of any future federal tax code and 
the Treasury Regulations promulgated thereunder.  In furtherance of the above purposes, the 
Corporation is formed to perform all activities permitted to be performed by corporations under 
the laws of the State of South Carolina, to the extent such activities are permitted by 
organizations which are exempt under Code § 501(c)(3) and the Treasury Regulations 
promulgated thereunder, or the corresponding provisions of any future federal tax code, and 
contributions to which would be deductible under Sections 170(c)(2), 2055(a)(2) and 2522(a)(2) 
of the Code. 

3.2 Specific Purposes.  The Corporation is a community-wide effort in Berkeley, Charleston, and 
Dorchester Counties, South Carolina (hereinafter, the “Tri-County region”), focused on 
improving the quality of life of its citizens and its workforce through education by collectively 
aligning resources and working toward common goals.  Using data and focused community 
collaboration across a continuum from “cradle-to-career,” the Corporation will work to build and 
implement strategies that will facilitate widespread systemic change, with the ultimate goal of 
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increased student success and economic prosperity for all.  To that end, it aspires to the following 
goals: 

• Every child will be prepared for school. 
• Every child will be supported in and out of school. 
• Every child will succeed academically 
• Every child will graduate from high school prepared for post-secondary education and/or 

employment. 
• Every student enrolled in post-secondary education will complete it successfully and will 

enter a career. 
The Corporation will measure community progress toward these goals through agreed-upon data-
driven indicators. 

 
3.3 Specific Powers. Except as limited by its Articles of Incorporation or these Bylaws, the 

Corporation shall have and exercise such powers in furtherance of its purposes as are now or may 
hereinafter be granted by the laws of the State of South Carolina and S.C. Code Ann. §33-3 1-3 
02 (199).  

 
3.4 Distribution on Dissolution. Upon dissolution of the Corporation, assets shall be distributed for 

one or more exempt purposes within the meaning of Section 501(c)(3) of the Code, or 
corresponding section of any future federal tax code, or shall be distributed to the United States, 
to the State of South Carolina, or to a local government in the State of South Carolina, for a 
public purpose. Any such asset not so disposed of shall be disposed of pursuant to a court order 
by the court of common pleas of the county in which the principal office of the Corporation is 
then located to another organization to be used in such manner as in the judgment of the court 
will accomplish the general purposes for which the Corporation was organized. 

 
ARTICLE IV 

AMENDMENT OF ARTICLES AND BYLAWS 
 
4.1 Amendment. The Corporation’s Articles of Incorporation and Bylaws may be amended by an 

affirmative vote taken at a meeting of a majority of the Board of Directors, provided that notice 
of the proposed amendment shall have been given at least twelve (12) days prior to the meeting at 
which the amendment is considered.  

 
ARTICLE V 

BOARD OF DIRECTORS 
 
5.1 Composition. Management of the Corporation shall be vested in a Board of Directors.  The 

Board of Directors shall consist of at least three (3) and not more than 26 elected and ex officio 
Directors, except as expressly provided below.  Any Director shall be eligible to be elected as an 
Officer of the Corporation.  All Directors shall have Voting Power. 

 
 Elected Directors.  Directors shall be elected or appointed on the basis of their knowledge of the 
charitable needs and interests of those individuals that will be served by the Corporation, on the 
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basis of their standing in that area and their access to businesses, groups, and individuals 
interested in promoting, encouraging, and supporting the charitable purposes and functions of the 
Corporation, and on the basis of activity in and representation of public institutions which are 
concerned with charitable needs.  One Director position shall be reserved for a superintendent of 
a public school district in the Tri-County Region and one Director position shall be reserved for a 
higher education leader in the Region.   

 
Ex officio Directors.  In addition, the President or Executive Director, as the case may be, of 
Trident United Way, Coastal Community Foundation of South Carolina, Charleston Regional 
Development Alliance, and Charleston Metro Chamber of Commerce shall serve ex officio on the 
Board of Directors; a representative of the College of Charleston shall serve ex officio on the 
Board of Directors as long as the College provides infrastructure, fiscal, and human resources 
support under contract with the Corporation; and the Chief Executive Officer of the Corporation 
may serve ex officio on the Board of Directors should the Board elect such person to the Board. 

 
Holdover Directors.  The number of Directors may be expanded temporarily by up to four 
members to a maximum of twenty-nine (29) should a Director who is ineligible for reelection as a 
Director (because that Director has completed two (2) consecutive full three-year terms of office 
as a Director and is not yet eligible to be elected as a Director again) is nonetheless reelected as 
an Officer of the Corporation.  

 
5.2 Terms of Office.      The initial directors shall be elected by the Incorporator and shall serve a 

term of one year, and thereafter until his or her successor has been elected or until his or her 
earlier death, resignation, retirement, disqualification, or removal. Thereafter, the Board shall 
divide the directorships (excluding ex officio directorships, whose terms are controlled by their 
status) into three approximately equal groups, designate each group for staggered terms of one, 
two, or three years in order that the terms of not more than one-third (1/3) of the Elected 
Directors are expiring in any one year, and, following nominations duly made and seconded, 
elect Elected Directors for such terms.  Following election to and completion of a staggered term, 
a Director may, if reelected, serve up to two full consecutive terms of three (3) years each 
(excluding any initial period of service as an initial Director appointed by the Incorporator), 
ensuing from the date of election for that term, unless some later date is specified, and thereafter 
until his or her successor has been elected and qualified or until his or her earlier death, 
resignation, retirement, disqualification, or removal.  The initial directors shall be eligible to be 
elected for such staggered and three-year terms.  Except as otherwise provided herein, no 
Director shall be eligible to serve for more than two (2) consecutive full three-year terms of 
office. A Director elected to fill a vacancy shall be elected for the unexpired portion of the 
departing director’s term, and may be elected to up to two (2) additional terms consecutive to this 
service if the term of the previous director had less than one (1) year to run. At the expiration of 
two (2) consecutive full three-year terms of office, a Director shall not be eligible to be elected as 
a Director again within a period of one (1) year except as provided in section 5.1 for Holdover 
Directors. 
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5.3 Manner of Election. In accordance with the procedures set forth in these Bylaws, the Board of 
Directors of the Corporation may nominate and shall elect or re-elect Directors or fill the position 
of any Director who resigns, retires, dies, is disqualified or removed. 

 
5.4 Meetings. There shall be a minimum of one (1) Board of Directors’ meeting per year (“Annual 

Meeting”), and such other regular Board of Directors’ meetings as may be scheduled by the 
Chairman.  The Board of Directors may fix the date and time of the Annual Meeting, but if no 
such date and time is fixed by the Board of Directors, the Annual Meeting for any calendar year 
shall be held on the second Thursday of November in such year, if not a legal holiday under the 
laws of South Carolina, and if a legal holiday, then on the next succeeding business day, not a 
Saturday, at a time set by the Board.  Additionally, special Board of Directors meetings may be 
called at any time upon the written request of the Chairman or a majority of the Board of 
Directors members. 

 
5.5 Notice. Unless South Carolina law requires otherwise, regular meetings of the Board of Directors 

may be held without notice. Unless waived in writing by all directors pursuant to S.C. Code Ann. 
§33-3 1-823 (1994) (or the similar provision of any subsequent law), a minimum of three (3) 
business days notice shall be given for any special Board of Directors meeting. 

 
5.6 Quorum: Vote. A quorum shall consist of a majority of the Board of Directors. Where a quorum 

is present, the affirmative vote of the majority of the directors present is the act of the Board of 
Directors unless South Carolina law, the Articles of Incorporation or Bylaws require a greater 
vote.  Proxy voting shall not be permitted. 

 
5.7 Guests. At the discretion of the Chairman, guests may be invited to observe Board of Directors 

meetings. 
 
5.8 Action by Directors Without a Meeting.  Any action required to be taken at a meeting of the 

Board of Directors or any action which may be taken at a meeting of the Board of Directors may 
be taken without a meeting if the consent in writing setting forth agreement to the action so taken 
is signed by all the directors entitled to vote with respect to the subject matter thereof and filed 
with the corporate records reflecting the action taken. 

 
5.9 Powers and Duties. The business and affairs of the Corporation shall be managed by its Board 

of Directors, which shall be vested with all corporate powers not expressly reserved by the 
Bylaws. The Board of Directors has the general power to: 

 
 5.9.1. control and manage the affairs, funds, and property of the Corporation; 
 
 5.9.2. disburse the Corporations monies and dispose of its property in fulfillment of its 

corporate purpose; 
 

5.9.3. elect and remove the officers, agents and employees of the Corporation, define their 
duties and compensation, all by a majority vote of the Board of Directors; and 
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5.9.4. borrow money and incur indebtedness on behalf of the Corporation, and cause to be 

executed necessary documentation of such debt thereof. 
 
 The Board of Directors may further delegate authority to committees or individual directors as it 

deems necessary for the carrying out of the purposes and business of the Corporation. 
 
5.10 Resignation of Directors. Any Director may resign by giving written notice of his or her 

resignation to the Board of Directors or to the Chairman or Secretary of the Corporation. Such 
resignation shall take effect at the time specified in such notice and the acceptance of such 
resignation shall not be necessary to make it effective. 

 
5.11 Removal of Directors. Any director may be removed, with or without cause, by a majority vote 

of the Board of Directors. 
 
5.12 Vacancies. Any vacancies on the Board of Directors of the Corporation arising at any time and 

from any cause, including the authorization of an increase in the number of directors, shall be 
filled for the unexpired term in the same manner as provided in the case of the original 
appointments. Unless otherwise provided by the Board of Directors, each director so elected shall 
hold office until the expiration of his or her term and the qualification of his or her successor or 
until his or her earlier death, resignation, retirement, removal or disqualification. 

 
5.13 Compensation. The Board of Directors shall not receive compensation for their services as 

Directors, but may receive reimbursement for their expenses incurred in conducting the business 
of the Corporation and in attending meetings. 

 
5.14 Telephonic or Electronic Meetings. The Board of Directors may meet by telephone or other 

electronic communications methods, provided that each participating Director is able to hear and 
participate in the meeting. 

 
ARTICLE VI 

COMMITTEES OF THE BOARD OF DIRECTORS 
 
6.1 Committees of the Board of Directors. By resolution adopted by a majority of the full Board of 

Directors, the Board of Directors may designate an executive committee consisting of the 
Chairman, the Secretary, and the Treasurer of the Corporation and such additional members from 
among the remaining Directors as it may determine. By resolution adopted by a majority of 
Directors present at a meeting at which a quorum is present, the Board of Directors may 
designate from among its members one or more other committees, each consisting of two (2) or 
more directors. Except as prohibited by law, each committee shall have the authority as set forth 
in the resolution establishing said committee and as may be set forth elsewhere in these Bylaws.  

 
6.2 Other Committees of Directors. Other committees, each consisting of two (2) or more directors, 

not having and exercising the authority of the Board of Directors in the management of the 
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Corporation may be designated by a resolution adopted by a majority of directors present at a 
meeting of the Board of Directors at which a quorum is present. Except as otherwise provided in 
such resolution or in these Bylaws, members of each such committee shall be appointed by the 
Board of Directors. Any member of any committee may be removed by the person or persons 
authorized to appoint such member whenever in their judgment the best interests of the 
Corporation shall be served by such removal. 

 
6.3 Committee Meetings. The committees of the Corporation may meet as often as the business of 

the Corporation may require. Each committee shall keep a record of its proceedings. Meetings of 
the Corporation’s committees shall be called by the Board of Directors or by a majority of the 
members of the committee by giving reasonable notice by mail or telephone of the time and place 
of such meeting to each member. Any special meeting of a committee may be held at any time, 
without notice, if all of the members of the committee are present or if all of the members waive 
notice in writing. Actions and recommendations of a committee shall be presented and, as 
appropriate, ratified, at the next meeting of the Board of Directors. 

 
6.4 Advisory and Other Committees. The Board of Directors may provide for such other 

committees, including committees, advisory groups, boards of governors, etc., consisting in 
whole or in part of persons who are not directors of the Corporation, as it deems necessary or 
desirable, and discontinue any such committee at its pleasure. It shall be the function and purpose 
of each such committee to advise the Board of Directors on matters relating to the business and 
affairs of the Corporation; and each such committee shall have such powers and perform such 
specific duties or functions, not inconsistent with the Articles of Incorporation of the Corporation 
or these Bylaws, as may be prescribed for it by the Board of Directors. Appointments to and the 
filling of vacancies on any such other committees shall be made by the Chairman of the 
Corporation, unless the Board of Directors otherwise provides.  Meetings may be called by a 
majority of the members of the committee by giving reasonable notice by mail or telephone of 
the time and place of such meeting to each member.  Any special meeting of a committee may be 
held at any time, without notice, if all of the members of the committee are present or if all of the 
members waive notice in writing.  Any action by each such committee shall be reported to the 
Board of Directors at its meeting next succeeding such action and shall be subject to control, 
revision, and alteration by the Board of Directors provided that no rights of third persons shall be 
prejudicially affected thereby. 

 
6.5 Term of Appointment. Each member of a committee shall continue as such until the next annual 

meeting of the Board of Directors and until his or her successor is appointed, unless the 
committee shall be sooner terminated, or unless such member shall be removed from such 
committee, or unless such member shall cease to qualify as a member thereof.  There is no limit 
on the number of successive terms that a member of any committee may serve. A person may be 
a member of more than one committee. 

 
6.6 Vacancies. Vacancies in the membership of any committee may be filled by appointments made 

in the same manner as provided in the case of the original appointments. 
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ARTICLE VII 
OFFICERS 

 
7.1 Number and Qualification. The officers of the Corporation shall consist of a Chairman; a 

Secretary of the Corporation; and a Treasurer who shall be the chief financial officer of the 
Corporation.  All officers must be Directors.  The Board of Directors of the Corporation may 
from time to time create and establish the duties of such other officers, such as Vice-Chairman or 
assistant officers, as it deems necessary for the efficient management of the Corporation; but the 
Corporation shall not be required to have at any time any officers other than a Chairman, a 
Secretary and a Treasurer. Any Director may be eligible to simultaneously hold one or more of 
these offices, provided, however, no Person may serve simultaneously as Chairman and 
Secretary. 

 
7.2  Chief Executive Officer or Chief Operating Officer.  In addition, the Board shall appoint a 

Chief Executive Officer or Chief Operating Officer (who may be designated as the “President” or 
“Executive Director”).  The Chief Executive Officer or Chief Operating Officer shall be 
appointed by resolution of the Board of Directors setting forth the duties, responsibilities, 
compensation, term of office and other relevant conditions of engagement, provided, however, 
that such person may be removed at any time, with or without cause, by a majority vote of the 
Board of Directors then in office; such removal shall be without prejudice to contractual rights, if 
any, of the person so removed.  The Chief Executive Officer or Chief Operating Officer (however 
designated) shall, under the broad supervision of the Chairman, be responsible for the successful 
implementation of the purposes, operations and affairs of Corporation, and shall, in turn, select, 
direct and supervise the work of other employees or agents, if any.  The Chief Executive Officer 
or Chief Operating Officer shall not be an Officer of the Corporation but may serve ex officio as a 
member of the Board of Directors if elected to do so, as provided in Article V, Section 5.1. 

 
7.3 Election and Term of Office. Upon proper nomination by the Board of Directors, officers of the 

Corporation shall be elected by the Board of Directors at the annual meeting of the Board of 
Directors and shall assume their duties immediately following the meeting at which they are 
elected. 
 
7.3.1.  Except as otherwise provided in these Bylaws, the officers of the Corporation shall serve 

for terms of one (1) year and thereafter until their successors have been elected and have 
qualified, or until their earlier death, resignation, removal, retirement, or disqualification. 

  
7.3.2.  Any officers or assistant officers shall serve at the will of the Board of Directors and until 

their successors have been elected and qualified, or until their earlier death, resignation, 
removal, retirement, or disqualification. 

 
7.4 Other Agents. The Board of Directors may appoint from time to time such agents (including but 

not limited to one or more assistants, attorneys, trustees and other agents) as it may deem 
necessary or desirable, each of whom shall hold office during the pleasure of the Board of 
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Directors, and shall have such authority and perform such duties and shall receive such 
reasonable compensation, if any, as the Board of Directors may from time to time determine. 

 
7.5 Resignation. Any officer may resign by giving written notice of his or her resignation to the 

Board of Directors or to the Chairman or Secretary of the Corporation. Such resignation shall take 
effect at the time specified in such notice and the acceptance of such resignation shall not be 
necessary to make it effective. 

 
7.6 Removal. Any officer may be removed at any time by the Board of Directors whenever in the 

Board of Director’s judgment the best interest of the Corporation will be served thereby, but such 
removal shall in any case be without prejudice to the contract rights, if any, of the person so 
removed. Election or appointment of an officer shall not in itself create contract rights. 

 
7.7 Vacancies. In the event of a vacancy in any office arising at any time and from any cause, a 

successor shall be elected in the same manner as provided in the case of the original appointments 
to fill the unexpired term of office. 

 
7.8 Chairman. The Chairman shall be authorized to sign checks, drafts, and other orders for the 

payment of money, notes or other evidences of indebtedness issued in the name of the 
Corporation, grant requests, and statements and reports required to be filed with state or federal 
officials or agencies.  The Chairman shall be authorized to enter into any contract or agreement 
and to execute in the corporate name, along with the Secretary or Treasurer, any instrument or 
other writing.  He or she shall see that all orders and resolutions of the Board of Directors are 
carried into effect. The Chairman shall be under the supervision of the Board of Directors.  He or 
she shall perform such other duties and have such other authority and powers as the Board of 
Directors may from time to time prescribe. 

 
7.9 Secretary’s Duties and Authority. 
 

7.9.1. The Secretary, subject to the control of the Board of Directors, shall attend all meetings 
of the Board of Directors and record, or cause to be recorded, all votes, actions and the 
minutes of all proceedings in a book to be kept for that purpose and shall perform, or 
cause to be performed, like duties for the executive and other committees when required. 

 
7.9.2. The Secretary shall give, or cause to be given, notice of all meetings of the Board of 

Directors. 
 
7.9.3. The Secretary shall keep in safe custody the seal of the Corporation and, when authorized 

by the Board of Directors or by the Chairman, affix it to any instruments requiring it. 
When so affixed, it shall be attested by his or her signature or by the signature of the 
Treasurer, or an assistant thereof. 
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7.9.4. The Secretary shall be under the supervision of the Board of Directors. He or she shall 
perform such other duties and have such other authority and powers as the Board of 
Directors may from time to time prescribe. 

 
7.10 Treasurer’s Duties and Authority. 
 
 7.10.1. The Treasurer, subject to the control of the Board of Directors, shall be the Chief 

Financial Officer of the Corporation. The Treasurer shall have the custody of the 
corporate funds and securities and shall keep full and accurate accounts of receipts and 
disbursements of the Corporation, or shall have such accounts maintained, and shall 
deposit, or have deposited, all monies and other valuables in the name and to the credit of 
the Corporation into depositories designated by the Board of Directors. 

 
7.10.2  The Treasurer shall disburse the funds of the Corporation, or have such funds disbursed, 
 as ordered by the Board of Directors and prepare financial statements, or have financial 
 statements prepared, each quarter or at such other intervals as the Board of Directors shall 
 direct. 
 
7.10.3  The Treasurer shall be under the supervision of the Board of Directors. He or she shall 
 perform such other duties and have such other authority and powers as the Board of 
 Directors may from time to time prescribe. 

 
7.11 Compensation.   Officers shall receive no compensation for their services unless approved by the 

affirmative vote of a majority of the Board of Directors. 
 

ARTICLE VIII 
INDEMNIFICATION 

 
8.1 Indemnification.  All directors and officers of the Corporation shall be indemnified to the 

maximum extent possible under S.C. Code Ann. §33-3 1-850 (1994) et seq. (or any similar 
provision of any subsequent law).  The Corporation shall indemnify a Director acting within the 
scope of his or her duties and authority and not guilty of gross negligence or willful failure to 
exercise fiduciary duties.  The Corporation shall, to the extent permitted by law, purchase and 
maintain insurance on behalf of any person who is or was a director, officer, employee or agent of 
the Corporation or who serves or served at the request of such person. 

 
ARTICLE IX 

FISCAL AFFAIRS 
 
9.1 Contracts. The Board of Directors may authorize any officer or officers, agent or agents, to enter 

into any contract or execute and deliver any instrument in the name and on behalf of the 
Corporation. Such authority may be general or confined to specific instances. 
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9.2 Loans. No loans shall be contracted on behalf of the Corporation and no evidences of 
indebtedness shall be issued in the name of the Corporation unless authorized by a resolution of 
the Board of Directors. Such authority may be general or confined to specific instances. 

 
9.3 Checks, Drafts, Etc.   All checks, drafts or other orders for payment of money issued in the name 

of the Corporation shall be signed by such officers, employees or agents of the Corporation as 
shall from time to time be designated by the Board of Directors, the Chairman or the Treasurer of 
the Corporation. 

 
9.4 Deposits.  All funds of the Corporation not otherwise employed 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 by resolution select. A letter to any bank or trust company establishing a 
bank account in the name of this Corporation, which shall be signed by the Chairman, Secretary 
and/or Treasurer shall constitute sufficient and continuing authority for any bank or trust 
company to open said accounts. The respective banks are authorized to honor and pay any and all 
checks and drafts of the Corporation signed by persons authorized to sign such checks and drafts 
under Section 9.3, whether such checks and drafts are payable to the order of such person or 
persons signing them. Checks, drafts, bills of exchange and other evidences of indebtedness may 
be endorsed for deposit to the account of this Corporation and may be endorsed in writing or by 
stamps and with or without the designation of the person endorsing. 

 
9.5 Annual Statement. The Board of Directors may in its sole discretion present an audited 

statement of the business and condition of the Corporation at each annual meeting of the Board of 
Directors. 

 
9.6 Independent Audit. The Board of Directors may in its sole discretion conduct an independent 

audit of the financial records of the Corporation following the end of the fiscal year by an 
independent accounting firm chosen by the Board of Directors. 

 
9.7 Fiscal Year: Accounting Election. The Board of Directors shall fix the Corporation’s fiscal year 

and the accounting method to be used in keeping the Corporation’s books and records. 
 
 
 
9.8 Loans Prohibited. The Corporation shall make no loans to its officers, directors or employees, or 

to any other Corporation, firm, association, or other entity in which one or more of its directors, 
officers, or employees is a director, officer, employee or holds a financial interest in the 
Corporation. 

 
ARTICLE X 

CONFLICT OF INTEREST POLICY 
 
10.1 Conflict of Interest Policy. The purpose of the conflict of interest policy is to protect this tax-

exempt organization’s interest when it is contemplating entering into a transaction or arrangement 
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that might benefit the private interest of an officer or director of the Corporation or might result in 
a possible excess benefit transaction. This policy is intended to supplement but not replace any 
applicable state and federal laws governing conflict of interest applicable to nonprofit and 
charitable organizations. 

 
10.2 Definitions 
 

10.2.1. Interested Person.  Any director, principal officer, or member of a committee with 
governing board delegated powers, who has a direct or indirect financial interest, as defined 
below, is an interested person. 
 
10.2.2. Financial Interest.  A person has a financial interest if the person has, directly or 
indirectly, through business, investment, or family: 

        
10.2.2.1. An ownership or investment interest in any entity with which the Corporation 
has a transaction or arrangement, 

 
10.2.2.2. A compensation arrangement with the Corporation or with any entity or 
individual with which the Corporation has a transaction or arrangement, or 

 
10.2.2.3. A potential ownership or investment interest in, or compensation arrangement 
with, any entity or individual with which the Corporation is negotiating a transaction or 
arrangement. Compensation includes direct and indirect remuneration as well as gifts or 
favors that are not insubstantial. A financial interest is not necessarily a conflict of 
interest. 

 
10.3 Procedures 
 

10.3.1 Duty to Disclose.  In connection with any actual or possible conflict of interest, an 
interested person must disclose the existence of the financial interest and be given the opportunity 
to disclose all material facts to the directors and members of committees with governing board 
delegated powers considering the proposed transaction or arrangement. 

 
10.3.2. Determining Whether a Conflict of Interest Exists.  After disclosure of the financial 
interest and all material facts, and after any discussion with the interested person, he/she shall 
leave the governing board or committee meeting while the determination of a conflict of interest 
is discussed and voted upon. The remaining board or committee members shall decide if a 
conflict of interest exists. 

 
 10.3.3. Procedures for Addressing the Conflict of Interest 
 

10.3.3.1. An interested person may make a presentation at the governing board or 
committee meeting, but after the presentation, he/she shall leave the meeting during the 
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discussion of, and the vote on, the transaction or arrangement involving the possible 
conflict of interest. 

 
10.3.3.2. The chairperson of the governing board or committee shall, if appropriate, 
appoint a disinterested person or committee to investigate alternatives to the proposed 
transaction or arrangement. 

 
10.3.3.3. After exercising due diligence, the governing board or committee shall 
determine whether the Corporation can obtain with reasonable efforts a more 
advantageous transaction or arrangement from a person or entity that would not give rise 
to a conflict of interest. 

 
10.3.3.4. If a more advantageous transaction or arrangement is not reasonably possible 
under circumstances not producing a conflict of interest, the governing board or 
committee shall determine by a majority vote of the disinterested directors whether the 
transaction or arrangement is in the Corporation’s best interest, for its own benefit, and 
whether it is fair and reasonable. In conformity with the above determination it shall 
make its decision as to whether to enter into the transaction or arrangement.  In no event, 
however, shall the compensation of an interested person be other than reasonable 
compensation. 

 
 10.3.4. Violations of the Conflicts of Interest Policy 
 

10.3.4.1. If the governing board or committee has reasonable cause to believe a member 
has failed to disclose actual or possible conflicts of interest, it shall inform the member of 
the basis for such belief and afford the member an opportunity to explain the alleged 
failure to disclose. 

 
10.3.4.2. If, after hearing the member’s response and after making further investigation as 
warranted by the circumstances, the governing board or committee determines the 
member has failed to disclose an actual or possible conflict of interest, it shall take 
appropriate disciplinary and corrective action. 

     
10.4. Records of Proceedings.   The minutes of the governing board and all committees with board 

delegated powers shall contain: 
 

10.4.1. The names of the persons who disclosed or otherwise were found to have a financial 
interest in connection with an actual or possible conflict of interest, the nature of the financial 
interest, any action taken to determine whether a conflict of interest was present, and the 
governing board’s or committee’s decision as to whether a conflict of interest in fact existed. 

 
10.4.2.  The names of the persons who were present for discussions and votes relating to the 
transaction or arrangement, the content of the discussion, including any alternatives to the 
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proposed transaction or arrangement, and a record of any votes taken in connection with the 
proceedings. 

 
10.5.  Compensation 

10.5.1. A voting member of the governing board who receives compensation, directly or 
indirectly, from the Corporation for services is precluded from voting on matters pertaining to 
that member’s compensation. 

 
10.5.2. A voting member of any committee whose jurisdiction includes compensation matters and 
who receives compensation, directly or indirectly, from the Corporation for services is precluded 
from voting on matters pertaining to that member’s compensation. 

 
10.5.3. No voting member of the governing board or any committee whose jurisdiction includes 
compensation matters and who receives compensation, directly or indirectly, from the 
Corporation, either individually or collectively, is prohibited from providing information to any 
committee regarding compensation. 

 
10.6 Annual Statements.  Each director, principal officer and member of a committee with 

governing board-delegated powers shall annually sign a statement which affirms such person: 
 

10.6.1. Has received a copy of the conflicts of interest policy, 
 
10.6.2. Has read and understands the policy, 

 
10.6.3. Has agreed to comply with the policy, and 

          
10.6.4. Understands the Corporation is charitable and in order to maintain its federal tax 
exemption it must engage primarily in activities which accomplish one or more of its tax-exempt 
purposes. 

 
10.7 Periodic Reviews.   To ensure the Corporation operates in a manner consistent with charitable 

purposes and does not engage in activities that could jeopardize its tax-exempt status, periodic 
reviews shall be conducted. The periodic reviews shall, at a minimum, include the following 
subjects: 

 
10.7.1. Whether compensation arrangements and benefits are reasonable, based on competent 
survey information, and the result of arm’s length bargaining. 

 
10.7.2. Whether partnerships, joint ventures, and arrangements with management organizations 
conform to the Corporation’s written policies, are properly recorded, reflect reasonable 
investment or payments for goods and services, further charitable purposes and do not result in 
inurement, impermissible private benefit or in an excess benefit transaction. 
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10.8 Use of Outside Experts.  When conducting the periodic reviews as provided for above, the 
Corporation may, but need not, use outside advisors. If outside experts are used, their use shall 
not relieve the governing board of its responsibility for ensuring periodic reviews are conducted. 

 
 
        Adopted ______________________ 
 
 
 
ACCEPTED FOR FILING 
 
By:_________________________________ 
 Secretary 


