Contents

INtroduction .............ccccoooiviiiiiiiii e vii
Chapter 1: Bylaws in CONtext ..........coceueevereeerineercrcreenenene 1
State Corporate Law ..........cccoociiiiiiiiiiniiiiiiiiecc 1
Articles of InCOrpOTation ...........cccceviiieiiniiiiieic 2
BYLaWS .oiiiiiiie 2
Board Resolutions ............cocuveiioiiiiiiicicc e 3
POLICIES ... 4
External Parliamentary Authority ...........cccoooviiiiiiinnn. 4
Chapter 2: Bylaws ISSUES ........cccccvueuirerrreinireeenineecenieienene 5
Statement of PUIPOSE........ccoeviviiiiiiiiiiiieeee e 7
MEIMDETS ..ooviiiiiiiiicece e 7
Member Requirements and Classes............ccccceoveennene 8
Board of DIrectors .........cocoevviiieieeeieeeeeeeeeeeeeeeee 9
Compensation of DIreCtors ..........cceevvereiieieriieaienens 11
Method of Selection............cccoooeiiiviiiciiiiieeeee e 11
Terms and LIMitS .........oooooviiiiiiiiicccice e, 11
Quorum, Voting, and Proxies ...........ccccoecevviiniencanns. 12
VACATICIES ..ottt e e 14
Conflicts of INLETEST .......eeveviiiiiiieiiieee e 14
OFICETS. ..o 14
Removal of Directors and Officers .............cc.cccooen.. 15
MEETINES. .. 16
COMMILLEES ...ooeeiiiiiiiiiiiiiie e 19
Standards of Conduct and Codes of Ethics.................. 20

© 2003 BoardSource / THE NONPROFIT BOARD’S GUIDE TO ByLAwS / v



Financial Controls...............cococoiiiiiniie.
Indemnification, Immunity, and Insurance
Amendment of Bylaws..........cccoocoiiiiiiiiiiiie

Conclusion ...

Appendix: Sample Conflicts-of-Interest Policy ................ 25
Suggested ReSOUICES..........c.eueueueveucecieueiiereenenenereeeeeeeenene 30
About the Author ..........ccoooiiiiiiiiiiccccne 32

Template Diskette: The diskette attached to the inside back
cover provides bylaw templates and conflicts-of-interest
policies appropriate for most nonprofit organizations.

There are two bylaws templates, one for organizations with
a self-perpetuating board of directors and the other for organi-
zations with formal voting memberships. The content can
be downloaded and customized for use by organizations.
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