BYLAWS 

OF 
South Carolina Association of Public Charter Schools, Inc.
(Amended and Restated June 15, 2009)  

 
 

Article I: Offices and Records
Section 1.
Registered Office:  The registered office of the South Carolina Association of Public Charter Schools, Inc. (hereinafter the “Corporation”) shall be located in the State of South Carolina and registered with the South Carolina Secretary of State, or such other place as may be designated by the Corporation.


Section 2.  
Principal Office:  The principal office of the Corporation shall be located in the State of South Carolina and registered with the South Carolina Secretary of State, as may be designated by the Board of Directors (sometimes referred to herein as the “Board”).  


Section 3.  
Books:  There shall be kept at the office of the Corporation correct books of account of the activities and transactions of the Corporation including the minute book, which shall contain a copy of the articles of incorporation, as amended, a copy of these bylaws, and all minutes of meetings of the Board of Directors.

 Article II: Corporate Seal


The Corporation shall have no corporate seal and all instruments executed on behalf of the corporation shall be executed simply by the signature of the President, or in lieu thereof, the Vice President, the Secretary, the Treasurer, or other authorized representative.

Article III: Purpose and Objectives
Section 1.
Purpose:  The Corporation is organized exclusively for charitable and educational purposes, and is established to advance innovation and excellence in South Carolina’s public education through the development and support of public charter schools.  In pursuing such purpose, the Corporation shall not engage in any activity not permitted by tax-exempt organizations under Section 501(c)(3) of the Internal Revenue Code. 


Section 2. 
Objectives:  To accomplish the aforementioned purpose, the Corporation will have the following objectives:
(a)
To serve as a clearinghouse for information and resources for charter schools and planning groups;

(b)
To provide technical support for charter schools and planning groups;

(c)
To advocate for the overall charter school movement through contact with the media, maintaining a presence in the political arena, and improving community exposure; and

(d)
To represent the interest of its Members and to take any other action that is within the purpose of the Corporation.
Article IV: Members and Membership
 


Section 1.
Voting Members – Charter School Leadership Council Members:
(a)
Charter School Leadership Council Members shall be the official representatives of South Carolina charter schools appointed by the board of directors of their respective charter school, which is approved and operating and has paid their dues by the deadline as assessed by the Corporation’s Board of Directors.  

(b)
Charter School Leadership Council Members shall be voting members.  Charter School Leadership Council Members shall vote annually for the slate of Directors as presented by the Board Development Committee. 

Section 2.
Nonvoting Members – Affiliate Members:
(a)
Affiliate Members shall include any person, including but not limited to a person affiliated with an implementation grant group or planning group, interested in supporting the purposes of the Corporation and who is approved by the Corporation’s Board of Directors. 

(b)
Affiliate Members shall hold membership so long as the Affiliate Member continues to support the purposes of the Corporation and dues are paid as assessed by the Corporation’s Board of Directors.


(c)
Affiliate Members are not voting members but may attend meetings of Members.
(d)
Any use of “member” or “membership” in this Section 2 should be understood in its immediate context, and not to refer to “members” within the statutory definition under the South Carolina Nonprofit Corporation Act of 1994, as amended [Chapter 31, Title 33, S.C. Code].

Section 3.  
Membership Policies:  Membership policies and fees shall be established for the Corporation by the Board of Directors.  


Section 4.
Annual Meeting:  The Annual Meeting of the Members (the “Annual Meeting”) shall be held each year at the Corporation’s annual conference (within the State of South Carolina) as may be fixed by the Board, or, if not so fixed, as may be determined by the President. 
Article V: Board of Directors


Section 1. 
Eligibility:  Persons eligible to be elected as Directors of the Corporation shall include all persons (who need not be residents of the State of South Carolina) who by virtue of their experience or abilities shall be considered appropriate for serving as a Director; provided, however, that each Director must be a member of the Corporation as defined in these bylaws.

Section 2.  
General Powers/Authority:  The business and affairs of the Corporation shall be managed by its Board of Directors.  Authority in and responsibility for the affairs of the Corporation shall be vested in the Board of Directors.  Such authority and responsibility shall include, but not be limited to, promoting and encouraging the activities of the Corporation.  

(a) 
The Board of Directors may exercise all powers necessary to manage the affairs and further the purposes of the Corporation in conformity with applicable law, the Corporation’s articles of incorporation, as may be amended and/or restated, and these bylaws.

(b) 
The Board shall:

(i) 
Direct the President and Treasurer of the Corporation to present at the Annual Meeting a financial report, certified by an independent public accountant or certified public accountant or a firm of such accountants selected by the Board. This report shall be kept with the records of the Corporation and a copy or abstract thereof entered in the minutes of the proceedings of the annual meeting of the Board.
(ii) 
Elect all officers of the Corporation and the Members of the Executive Committee, the Board Development Committee, the Finance Committee, and any other committee of the Board.


Section 3.
Composition:  The number of Directors constituting the Board shall be not less than nine (9), nor more than thirteen (13) individuals.  Subject to such minimum and maximum, the number of Directors may be increased or decreased from time to time, by resolution of the Board of Directors, but such action by the Board shall require a vote of a majority of the entire Board and no decrease shall shorten the term of any incumbent Director. The board must be comprised of at least two thirds (>66.6%) Charter School Leadership Council Members.    

Section 4. 
Election:  To become a Director, a person shall be nominated by the Board Development Committee and elected by a plurality (and not by cumulative voting) of the votes cast at the Annual Meeting. No Director having served two consecutive three year terms and a partial term, if any, shall be eligible for another term as a Director without a one-year absence from the Board.


Section 5.  
Term of Office:  The Directors shall be divided into three classes with approximately one-third of the Directors in each of the classes.  The term of office of the first class shall expire at the first annual meeting of the Corporation; the term of office of the second class shall expire at the second annual meeting; and the third class at the third annual meeting.  At each Annual Meeting after the election of the first class of Board Members, Directors shall be elected for a term of three years to replace those whose terms shall expire.  Any Director elected by the Board pursuant to Section 8 of this Article V to fill an unexpired term (whether resulting from the death, resignation or removal or created by an increase in the number of Directors) shall hold office until the next election of Directors.  

Section 6.  
Removal:  Directors may be removed from office with or without cause by the affirmative vote of two-thirds (2/3rds) of the Directors then in office at any regular or special meeting called for that purpose; provided that at least one week's notice of the proposed action shall have been given to the Board of Directors then in office. A Director may be removed by the Members only at a meeting called for the purpose of removing the Director and the meeting notice must state that the purpose, or one of the purposes, of the meeting is removal of the Director. A Director may be removed only if the number of votes cast to remove the Director would be sufficient to elect the Director.  

Section 7. 
Resignation:  Any Director may resign from office at any time.  Such resignation shall be made in writing, and shall take effect at the time specified therein, and if no time be specified, at the time of its receipt by the Corporation or the President.  The acceptance of a resignation by the Board of Directors shall not be necessary to make it effective.  Resignation shall not discharge any continuing obligation or duty of a Director.


Section 8.  
Vacancies:  Any vacancies on the Board of Directors arising at any time and from any cause (including a vacancy resulting from an increase in the number of Directors) may be filled at any meeting of the Board of Directors (from nominees provided by the Board Development Committee) by a majority of the Directors then in office, regardless of their number, and the Directors so elected shall serve until the next Annual Meeting. All vacancies will be filled within ninety (90) days. 


Section 9.  
Meetings of the Board:  Meetings of the Board may be held at any place within or without the State of South Carolina as the Board may from time to time fix. Regular meetings of the Board of Directors shall be held no less frequently than quarterly. Other meetings of the Board of Directors (e.g., special or emergency) may be held at the call of the President.  Participation in a meeting of the Board or any committee may be by means of conference telephone or similar communications equipment by which all persons participating in the meeting can communicate with each other.  Participation by such means shall constitute presence at a meeting. 


Section 10. 
Quorum:  Unless a greater proportion is required by law, a majority of the entire Board present shall constitute a quorum for the transaction of business. If a quorum is present, the vote of a majority of the Directors present at the time of the vote shall be the act of the Board. 


Section 11. 
Notice of Meetings:  Regular meetings may be held without notice of the time and place if such meetings are fixed by the Board. Notice of the time and place of any special meeting of the Board, together with a written agenda stating all matters upon which action is proposed to be taken and, to the extent possible, copies of all documents on which action is proposed to be taken, shall be mailed to each Director, postage prepaid, or sent by facsimile or electronic mail at such mail address or electronic mail address as designated to the Secretary by the Director, at least seven (7) days before the day on which the meeting is to be held. A notice of special meetings to discuss matters requiring prompt action may be sent by facsimile or electronic mail or given personally or by telephone, no less than forty-eight hours before the time at which such meeting is to be held. Notice of a meeting need not be given to any Director who submits a signed waiver of notice whether before or after the meeting, or who attends without protest. No notice need be given of any adjourned meeting. 


Section 12. 
Action by Unanimous Written Consent:  Any action required or permitted to be taken by the Board or any committee thereof may be taken without a meeting, except for the Annual Meeting, if all Directors (or members of the committee, as the case may be) consent in writing to the adoption of a resolution authorizing the action. The resolution and the written consents thereto shall be filed with the minutes of the proceedings of the Board or committee. Written consent may be by facsimile or by electronic mail. 

Article VI: Committees


Section 1. 
Committees Generally:  The Board may, as it deems desirable, or as may be required under this Article, establish committees of the Board.  Each committee shall include at least two Directors and may include Members who are not on the Board of Directors.  Committees shall have only the powers specifically delegated to them by the Board. A committee, however, may not:

(a) 
authorize distributions; 

(b)
approve or recommend to members dissolution, merger, or the sale, pledge, or transfer of all or substantially all of the Corporation’s assets; 

(c)
select, appoint, or remove Directors or fill vacancies on the Board or on any of its committees;  or 

(d)
adopt, amend, or repeal the articles of incorporation or bylaws.


Section 2. 
Finance Committee:  The Board shall establish a Finance Committee, which shall include the Treasurer. The Finance Committee shall supervise the investments of Corporation and make recommendations to the Board for the sale and purchase of securities. 


Section 3.  
Board Development Committee:  The Board shall establish a Board Development Committee.  This Committee shall nominate a slate of nominees to the Annual Meeting of Members, seeking to obtain diversity, geographic representation, and expertise necessary to provide policy guidance on the broad spectrum of charter school issues.  

Section 4. 
Executive Committee:  The Board may, if it deems desirable, establish an Executive Committee.  If the Board establishes an Executive Committee, it shall be composed of the officers of the Board of Directors.  In addition to other duties the Board may specify from time to time, the Executive Committee will advise the Board on the organizational structure of the Corporation, which includes but is not limited to, maintaining the bylaws, developing an annual strategic plan, and overseeing the implementation of the organization’s goals.  The Chair of the Executive Committee shall be the President. The Executive Committee shall meet as deemed necessary by the President.  A majority of the Executive Committee shall constitute a quorum for the transaction of business at any meeting of the Executive Committee.  Issues to be voted on by the Executive Committee shall be decided by a simple majority of those present at a meeting at which a quorum is present.
Article VII: Officers

Section 1. 
Officers; Term:  The officers of the Corporation shall be a President, one or more Vice Presidents, a Secretary, and a Treasurer.  The officers shall perform such duties as usually pertain to the offices which they hold or as may be assigned to them by the Board of Directors.  The President shall be the Chairperson of the Board of Directors.  All officers shall be Directors who are entitled to vote on matters before the Board of Directors.  Each officer shall hold office for two years and/or until their successors shall be chosen. One person may hold more than one office in the Corporation except that no one person may hold the offices of President and Secretary.  These officers shall perform the duties prescribed by these bylaws.  
(a)
President – The President shall be the principal executive officer of Corporation and shall be an ex-officio member of all committees. The President shall preside at all meetings of the Board of Directors and the Executive Committee, if any. The President shall prepare the agenda for Board and Member meetings in consultation with the Executive Director. The President shall have general supervision of the affairs of the Corporation and shall keep the Board of Directors fully informed about the activities of the Corporation. The President, subject to the approval of the Board, shall nominate the Corporation’s representatives to South Carolina agencies such as the South Carolina Public Charter School District Board of Trustees and the Charter School Advisory Committee. The President has the power to sign and execute, in the name of the Corporation, all contracts authorized either generally or specifically by the Board, unless the Board shall specifically require an additional signature.  The President shall perform all the duties usually incident to the office, and shall perform such other duties as from time to time may be assigned by the Board of Directors.
(b)
Vice President – The Vice President shall be charged with such duties as determined by the Board. The Vice President shall be designated to perform on an interim basis the duties of the President in the case of death, disability or absence of the President, or of his inability to act as determined by the Board. In case of the absence or inability to act of the President and Vice President, the Board shall elect an acting President, who shall hold office during the continuance of the absence or inability to act of the President and Vice President.
(c)
Secretary – The Secretary shall: 

(i)
keep the minutes of the Annual Meeting, all meetings of the Board, and all meetings of the Executive Committee; 

(ii)
ensure compliance policies regarding the keeping of all records, books and papers belonging to the Corporation; 

(iii)
be responsible for the giving and serving of all notices of Corporation; and 

(iv)
perform all of the duties customarily incident to the office of the Secretary, and such other duties as shall from time to time be assigned by the Board.


(d)
Treasurer – The Treasurer shall ensure policies and procedures are in place to:
(i)
keep or cause to be kept full and accurate accounts of receipts and disbursements of the Corporation; 
(ii)
have possession or control of all securities and trust funds of the Corporation, and oversee all brokerage accounts; 
(iii)
deposit or cause to deposit all moneys, evidences of indebtedness and other valuable documents of the Corporation in the name and to the credit of the Corporation in such banks and depositories as the Board may designate; 
(iv)
make and file with the Secretary, and with the Board of Directors at each regular meeting, and as often as required, a report of the condition of the Treasury, the sums of money received, payments and the objects for which made; 
(v)
assure that the official books of Corporation are audited by an independent Certified Public Accountant annually and the results of the audit are reported at the Annual Meeting; 
(vi)
prepare or supervise the preparation of the financial reports for the Annual Meeting, the reports required by South Carolina State agencies, and reports required by the Internal Revenue Service; 
(vii)
at all reasonable times exhibit the Corporation's books and accounts to any officer or Director and shall perform all duties incident to the position of Treasurer, subject to control of the Board; 
(viii)
perform such other duties as the Board may prescribe, but no accounts shall be paid, except upon the order of the Board; and
(ix)
recommend the annual budget to the Board of Directors.

Section 2. 
Executive Director:  
(a) 
The Board may appoint an Executive Director, who shall hold office at the pleasure of the Board, and shall have such authority and perform such duties as the Board may from time to time determine.  The Executive Director shall have the power to sign and execute, in the name of the Corporation, all contracts authorized either generally or specifically by the Board, and may delegate this authority in writing to senior employees, unless the Board otherwise determines.  The Executive Director shall be responsible for the general and active management of the Corporation and be authorized to hire, supervise, and dismiss such full and part time employees as determined to be in the best interest of the Corporation by the Board.  The Executive Director shall be an ex-officio Member of the Board of Directors and all committees without vote.
(b) 
Without limiting the foregoing, the Executive Director shall have the authority, subject to the approval of the Board of Directors:

(i)
To negotiate and engage in contracts for services for the benefit of the Corporation and its Members;
(ii)
To advocate for charter schools and the interests of the Corporation;
(iii)
To represent the Corporation, or appoint, its representative at meetings and conferences of other similar bodies;
(iv)
To engage other staff Members for the benefit of the Corporation on a contract for services basis and to establish descriptions and requirements for each position;
(v)
To apply for and solicit funding from foundations, donations, or from grant opportunities for the activities and operations of the Corporation; and
(vi)
To establish new Membership offerings for the Corporation and develop and negotiate benefits for these.  


Section 3.
Removal:  Any officer of the Corporation may be removed with or without cause by a vote of the majority of the entire Board of Directors. All officers serve “at will” and the election or appointment of an officer shall not of itself create contract rights.


Section 4.  
Vacancies:  In case of any vacancy in any office, a successor to fill the unexpired portion of the term shall be elected by the Board of Directors.

Section 5.
Additional Officers:  The President may establish additional categories of officers of the Corporation and appoint persons to such positions with the consent of the Board.   


Section 6. 
Bond:  At the discretion of the Board, all of the Officers and such other employees of the Corporation entrusted with handling the Corporation's funds or property may be required to post a fidelity bond, in such sum as the Board shall determine, the premiums thereof to be paid by Corporation. 

Article VIII: Advisory Council

The Board may appoint from time to time any number of persons, including but not limited to educators, legislators, business executives and community leaders as advisors of the Corporation to act either singly or as a committee or committees.  Each advisor shall serve on the Advisory Council at the pleasure of the Board and shall have only the authority or obligations as the Board may from time to time determine.  
Article IX: Contracts, Checks, Bank Accounts and Investments

Section 1.
Generally:  The Board of Directors is authorized to select the banks or depositories it deems proper for the funds of the Corporation and shall determine who shall be authorized on the Corporation's behalf to write checks, drafts or other orders for the payment of money, acceptances, notes or other evidences of indebtedness, to enter into contracts or to execute and deliver other documents and instruments. 


Section 2.
Investments:  Subject to applicable law, these bylaws and the articles of incorporation, the funds of the Corporation may be retained in whole or in part in cash or be invested and reinvested from time to time in such property, real, personal or otherwise, including stocks, bonds or other securities, as the Board or Directors may deem desirable.

Article X: Indemnification and Insurance

Section 1.
Indemnification:  The Corporation shall, to the fullest extent permitted by law, indemnify any person made, or threatened to be made, a party to any action or proceeding by reason of the fact that he or she, his, her, or testator or intestate was a Director, officer, employee or agent of the Corporation, against judgments, fines, amounts paid in settlement and reasonable expenses, including attorneys' fees.  No indemnification may be made to or on behalf of any such person if (a) his or her acts were committed in bad faith or were the result of his or her active and deliberate dishonesty and were material to such action or proceeding or (b) he or she personally gained in fact a financial profit or other advantage to which he or she was not legally entitled.

Section 2.  
Insurance:  The Corporation shall have the power to purchase and maintain insurance to indemnify the Corporation for any obligation which it incurs as a result of its indemnification of Directors, officers and employees pursuant to Section 1 above, or to indemnify such persons in instances in which they may be indemnified pursuant to Section 1 above.

Article XI: Conflicts of Interests


The Board of Directors shall implement and enforce the Conflicts of Interest Policy attached to these Bylaws as Appendix A.  No modification or amendment to such policy shall be made without complying with Article XII of these Bylaws.

Article XII: General Provisions
Section 1.
Distribution on Dissolution:  All of the property of the Corporation is irrevocably committed to charitable and educational purposes; and upon dissolution of the Corporation its assets shall, after all of its liabilities and obligations have been discharged or adequate provision made therefor, be distributed to one or more nonprofit exempt organizations within the meaning of Section 501(c)(3) of the Internal Revenue Code of 1986, as amended, or corresponding provisions of subsequent federal tax laws, selected by the Board of Directors of the Corporation.  Any assets not so disposed of shall be transferred pursuant to the direction of the court of common pleas of the county in which the principal office of the Corporation is then located, to such other nonprofit exempt organization as in the judgment of the court most similarly serves the same purposes as the Corporation, provided that such organization is one described in Section 501(c)(3) of the Internal Revenue Code of 1986, as amended, or corresponding provisions of subsequent federal tax laws.

Section 2.
Fiscal Year:  The fiscal year of the Corporation shall be a year ending June 30, but may be changed from time to time by the Board of Directors.

Section 3.
Amendments:  Except as otherwise provided herein, these bylaws may be amended or repealed and new bylaws may be adopted by the affirmative vote of two-thirds (2/3rds) of the Directors then holding office at any regular or special meeting of the Board of Directors. With regard to the Conflict of Interest Policy referenced in Article XI and attached as Appendix A, no changes or amendments to the Conflicts of Interest Policy will be permitted without the unanimous consent of all of the Directors then holding office at any regular or special meeting of the Board of Directors.

Section 4.
Prohibition:  No part of the net earnings of the Corporation shall inure to the benefit of or be distributable to its members, Directors, officers, or other persons, except that the Corporation shall be authorized and empowered to pay reasonable compensation for services rendered and to make payments and distributions in furtherance of the purposes set forth in Article III hereof.  No substantial part of the activities of the Corporation shall be the carrying on of propaganda, or otherwise attempting to influence legislation, and the Corporation shall not participate in, or intervene in (including the publishing or distribution of statements) any political campaign on behalf of any candidate for public office. 
Section 5.
Exempt Activities: Notwithstanding any other provision of these Bylaws, no Director, officer, employee or representative of the Corporation shall take any action or carry on any activity by or on behalf of the Corporation not permitted to be taken or carried on by an organization exempt under Section 501(c)(3) of the Internal Revenue Code and its Regulations as they now exist or as they may be amended, or by an organization contributions to which are deductible under Section 170(c)(2) of the Internal Revenue Code and Regulations as they now exist or as they may be amended.

Section 6.
Salaries: No officer or Director shall by reason of his or her office be entitled to receive any salary or compensation, but nothing herein shall be construed to prevent an officer or Director from receiving any compensation from the organization for duties other than as a Director or officer.  The Board of Directors shall hire and fix the compensation of any and all employees which they in their discretion may determine to be necessary in the conduct of the business of the organization. The Board of Directors shall have power in its discretion to contract for and to pay to Directors or officers rendering unusual or special services to the Corporation special compensation appropriate to the value of such services.
Section 7. 
Authority to Enter Into Contracts:  Except as authorized in these bylaws, no officer, Director, employee or Member shall enter into a contract or incur indebtedness without previous authorization from the Board.

**************

The undersigned, being the Secretary of the Corporation, hereby certifies that the foregoing have been adopted as the Bylaws of the Corporation pursuant to the requirements of the South Carolina state law regarding nonprofit and charitable corporations.

Date: June 15, 2009

________________________________






Michelle Spradley, Secretary

APPENDIX A

TO THE BYLAWS

OF

South Carolina Association of Public Charter Schools, INC.
_____________________________________

CONFLICTS OF INTEREST POLICY

_____________________________________

Article I

Purpose


The purpose of this conflicts of interest policy is to protect the interest of the South Carolina Association of Public Charter Schools, Inc. (hereinafter the “Corporation”) when it is contemplating entering a transaction or arrangement that might benefit the private interest of an officer or director of the Corporation.  This policy is intended to supplement but not replace Sections 33-31-831 or 33-31-832 of the South Carolina Code or other applicable state laws governing conflicts of interest applicable nonprofit and charitable corporations.  

Article II

Definitions

1. Interested Person

Any director, officer, or member of a committee with Board-delegated powers who has a direct or indirect Financial Interest, as defined below, is an Interested Person.    

2. Financial Interest

A person has a Financial Interest if the person has, directly or indirectly, through business, investment, or family: 

a. an ownership or investment in any entity with which the Corporation has a transaction or arrangement; 

b. a compensation arrangement with the Corporation or with any entity or individual with which the Corporation has a transaction or arrangement; or 

c. 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 substantial in nature.  

A Financial Interest is not necessarily a conflict of interest.  Under Article III, Section 2, a person who has a Financial Interest may have a conflict of interest only if the appropriate Board or committee decides that a conflict of interest exists.  

Article III

Procedures

1. Duty to Disclose

In connection with any actual or possible conflict of interest, an Interested Person must disclose the existence of his or her Financial Interest and all material facts to the Directors and members of committees with Board-delegated powers considering the proposed transaction or arrangement.  

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 or she shall leave the 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.  

3. Procedures for Addressing the Conflict of Interest 

a. An Interested Person may make a presentation at the Board or committee meeting, but after such presentation, he/she shall leave the meeting during the discussion of, and the vote on, the transaction or arrangement that results in the conflict of interest.  

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

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

d. If a more advantageous transaction or arrangement is not reasonably attainable under circumstances that would not give rise to a conflict of interest, the 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 and for its own benefit and whether the transaction is fair and reasonable to the Corporation and shall make its decision as to whether to enter into the transaction or arrangement in conformity with such determination.  

4. Prohibited Transactions

Notwithstanding, anything in this policy to the contrary, an Interested Person shall not, during his or her period of service as a director, officer or member of a committee with Board-delegated powers and for a period of 12 months thereafter, invest, or receive an ownership interest, through stock, options, phantom stock or otherwise, in any entity or venture in which the Corporation maintains an ownership interest excepting the Corporation’s investments in publicly traded securities including mutual funds.  Provided, however, the Board of Directors, upon a vote of 75% of its members not counting the affected director, may waive the applicability of the above-described prohibition with respect to the 12-month period following a director’s period of service as a director, officer, or member of a committee with Board-delegated powers.

5. Violations of the Conflicts of Interest Policy

a. If the Board or committee has reasonable cause to believe that a member has failed to disclose an actual or possible conflict 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.  

b. If, after hearing the response of the member and making such further investigation as may be warranted in the circumstances, the Board or committee determines that the member has in fact failed to disclose an actual or possible conflict of interest, it shall take appropriate disciplinary and corrective action.  

Article IV

Records of Proceedings


The minutes of the Board and all committees with Board-delegated powers shall contain:

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 Board’s or committee’s decision as to whether a conflict of interest in fact existed.  

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 proposed transaction or arrangement, and a record of any votes taken in connection therewith.  

Article V

Compensation Committees

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.

Article VI

Annual Statements


Each director, principal officer, and member of a committee with Board-delegated powers shall annually sign a statement which affirms that such person —

a. has received a copy of the Conflicts of Interest Policy, 

b. has read and understands the policy, 

c. has agreed to comply with the policy, and 

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

ARTICLE VII

Periodic Reviews

To ensure that the Corporation operates in a manner consistent with its charitable purposes and that it does not engage in activities that could jeopardize its status as an organization exempt from federal income tax, periodic reviews shall be conducted. The periodic reviews shall, at a minimum include the following subjects:

a.
Whether compensation arrangements and benefits are reasonable and are the result of arm's-length bargaining.

b.
Whether transactions with parties are properly recorded, reflect reasonable payments for goods and services, further the Corporation’s charitable purposes and do not result in inurement or impermissible private benefit.

ARTICLE VIII

Use of Outside Experts

In conducting the periodic reviews provided for in Article VII, the Corporation may, but need not, use outside advisors. If outside experts are used, their use shall not relieve the Board of its responsibility for ensuring that periodic reviews are conducted.
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