AMENDED AND RESTATED BY-LAWS OF

NATIONAL TUBEROUS SCLEROSIS ASSOCIATION, INC.
ARTICLE 1

NAME AND OFFICES
SECTION 1.
NAME


The name of the corporation is National Tuberous Sclerosis Association, Inc. (the “Corporation”), d/b/a Tuberous Sclerosis Alliance.

SECTION 2.
REGISTERED OFFICE AND AGENT


The Corporation shall maintain a registered office in the State of California and shall have a registered agent whose address is the same as the address of the registered office.

SECTION 3.
OTHER OFFICES


The Corporation may also have offices at such other places both within and outside the State of California as the Board of Directors of the Corporation (the “Board”) may from time to time determine and the business of the Corporation may require or make desirable.  The Board may designate any of its offices as the Corporation’s principal office.

ARTICLE II

PURPOSES, OBJECTIVES, AND GOVERNING INSTRUMENTS
SECTION 1.
PURPOSES AND OBJECTIVES


The purposes and objectives of the Corporation, as set forth in its Articles of Incorporation and these By-Laws and as may be determined from time to time by the Board, are exclusively charitable, educational, literary, and scientific within the meaning of Section 501(c)(3) of the Internal Revenue Code of 1986, as amended, or the corresponding provision of any future Federal tax law ("Section 501(c)(3)").  In furtherance of such purposes, the Corporation shall have the same powers as an individual to do all things necessary or convenient to carry out the purposes of the Corporation, as set forth in its Articles of Incorporation and these By-Laws, including all power and authority granted by the California Nonprofit Public Benefit Corporation Law within and subject to the limitations of Section 501(c)(3).  The purposes of the Corporation may be further specified by the Board and may include, but not be limited to:

A. The encouragement and support of medical research into causes of tuberous sclerosis complex, to strive for the early and accurate diagnosis of the disease and the effective treatment of its physical, intellectual, and emotional manifestations;
B. Providing assistance (other than monetary), information, and understanding for and among people with tuberous sclerosis complex, their families and other concerned individuals and groups;
C. Supporting the legal, economic, and social rights of people with tuberous sclerosis complex and their families; and
D. Promoting public awareness regarding the nature of the disease and its effects on those afflicted, their families, and society in general.

SECTION 2.
GOVERNING INSTRUMENTS

The Corporation is governed by its Articles of Incorporation and these By-Laws.

ARTICLE III

ORGANIZATION AND MEMBERSHIP

SECTION 1.  ORGANIZATION

A. California, Non-Profit Membership Corporation.  The Corporation is a membership corporation organized, existing, and operating pursuant to the Nonprofit Public Benefit Corporation Law of the State of California.

B. Related Organizations.  The Corporation shall organize and control all related entities, including, but not limited, to Affiliates, State Organizations, Parent Support Groups, Chapters, or Councils organized and existing pursuant to procedures and policies which may be established from time to time by the Board of Directors of the Corporation (the “Board”).

SECTION 2.  MEMBERSHIP

A. Membership File and List.  The Corporation shall maintain a membership file, containing the name, address and other pertinent information on each member of the Corporation, including but not limited to a member’s designation as a Lifetime Member, if applicable.  Termination of the membership of any member of the Corporation shall be recorded in the file, together with the date of termination of such membership.  The membership file shall be maintained electronically at the Corporation’s principal office and shall be available for inspection by any member of the Board or member of the Corporation on a confidential and restricted basis, in all cases subject to the provisions, restrictions and limitations contained in Cal. Corp. Code §§ 6330 - 6338, during regular business hours and upon reasonable notice to the President and Secretary.  Any request for inspection shall state the purpose for the inspection.  The contents of a Membership Application or a membership file may not be disclosed by the Corporation to third parties without the applicant or member’s prior written consent, unless mandated by applicable law or as described in this Section.

B. Membership Policy.  Membership in the Corporation is available to any person who subscribes to the purposes and objectives of the Corporation, without regard to race, religion, gender, sexual orientation, age, color, national origin, or mental or physical handicap or disability.  There is no limit to the number of members in the Corporation.

C.
Establishment of Membership by a Membership Application, by Election to the Board, and by Appointment to a Committee, and Lifetime Members.

1. An individual may apply for membership by submitting an application for membership on a form designated by the Corporation (“Membership Application”).  Membership shall commence upon receipt of the Membership Application and upon payment of any dues if so required by the Corporation.   Membership shall begin on the date of commencement and shall terminate automatically on December 31 of the calendar year following the year in which membership commenced, unless the member elects to renew the membership in accordance with Section C.ii. below.  

2. From December 1 through December 31 of the year in which a member’s membership would otherwise terminate in accordance with Section C.i. above (the “Renewal Period”), such member, in order to maintain his or her membership with the Corporation, must confirm in writing as directed by the Corporation his or her intention to remain a member, in a form provided by or otherwise acceptable to the Corporation (a “Membership Confirmation”).  If the member submits a Membership Confirmation within the Renewal Period, his or her membership shall extend an additional two years from the prior termination date and shall terminate automatically on the calendar year end when the additional two years have elapsed, unless the member elects to renew the membership again in accordance with this Section.

3. Any person who is elected to the Board, is, by virtue of that election and for the period he or she is serving as a member of the Board, a member of the Corporation.   
4. Any person who is appointed to a Committee of the Board, including, but not limited to, any advisory or ad hoc committee, is, by virtue of such appointment and for such period as that person continues to serve as a committee member, a member of the Corporation. 


Any member who establishes membership by virtue of subsections iii. or iv. above shall remain a member of the Corporation for the remainder of the calendar year in which his or her service on the Board or on a Committee of the Board terminates. In order to remain a member of the Corporation following December 31, the member must submit a Membership Confirmation in accordance with Section C.ii. above.  

The “date of commencement” for such member going forward, for purposes of determining when the individual’s membership will terminate if not renewed, will be deemed to be December 31.


Notwithstanding any of the foregoing, any member designated as a “lifetime member” by the Corporation and recorded as such in the membership file of the Corporation is not required to submit a Membership Application or Membership Confirmation at any time after being designated a lifetime member, and his or her membership will not automatically terminate after any set period of time.
D. Attributes of Membership.  Membership is characterized by the following:

1. There may be one or more classes of membership as determined by the Board.

2. No individual member of the Corporation, as such, is personally liable for the debts, liabilities, or obligations of the Corporation.

3. Membership is not transferable or assignable.

E. Rights of Membership.  Subject to procedures set forth by these By-Laws, the Corporation’s policies, and applicable law, the Corporation’s members have the following rights:

1. To elect members of the Board.

2. To attend meetings, activities, and events organized by the Corporation for all of its members.

3. To vote on all proposals that are subject to approval by the Corporation’s membership under the Articles of Incorporation, these By-Laws, or applicable law.

4. To submit proposals for consideration at meetings of the Corporation’s membership and the Board.

5. To stand for nomination as a member of the Board.

6. To inspect the membership list, to the extent and in the manner and for the proper purposes provided for by applicable law.

SECTION 3.  MEETINGS OF MEMBERS

A. Date, Time and Place.  One regular meeting of the members shall be held annually at a date, time and place designated by the Board.  Special meetings of members for any lawful purpose may be called by the Chairperson, the Board or not less than five percent (5%) of the members and shall be held at a place designated by the Board.  

B. Notice of Meetings.

1. Notices Provided by the Secretary of the Corporation.  Whenever members are required or permitted to take action at a meeting, a written notice of the meeting shall be given by the Secretary of the Corporation, not less than ten (10) days nor more than one hundred twenty (120) days before the date of the meeting, to each member who, on record date of the notice of the meeting, is entitled to vote thereat.  Notice is deemed to have been given at the time when delivered personally, deposited in the mail, or sent by telegram or other means of written communication, including electronically.  Notice of meetings shall state the meeting date, hour, and place and at whose direction the meeting is being called.  In addition, the notice shall include a statement as to the nature of the business to be discussed.  A certification of the Secretary or an Assistant Secretary of the Corporation that the notice has been given is, in the absence of fraud, prima facie evidence of the facts stated therein.
2. Notice of Meetings Called by Members.  If a special meeting is called by members, the request for the meeting shall be submitted in writing, specifying the general nature of the business proposed to be transacted and shall be delivered personally or sent by registered mail to the President or Secretary of the Corporation.  The officer receiving the request shall promptly give notice to the members entitled to vote that a meeting will be held, stating the date, time, place and purpose of the meeting.  The date of such meeting shall be fixed by the Board and may not be less than thirty-five (35) days nor more than ninety (90) days after the receipt by the officer of the request for the meeting.  If notice is not given within twenty (20) days after receipt of the request, persons calling the meeting may give notice themselves.  A certification of the Secretary or an Assistant Secretary of the Corporation that the notice has been given is, in the absence of fraud, prima facie evidence of the facts stated therein.
3. Waiver of Notice of Meetings.  Notice of any meeting of members is not required to be given to any member who, in person or by his authorized attorney, either before or after such meeting, has waived such notice.  Attendance of a member at a meeting constitutes waiver of notice and waiver of any and all objections to the place and time of the meeting and manner in which it has been called or convened.
4. Special Notice Rules for Approving Certain Proposals.  If action is proposed to be taken at a meeting of members with respect to the following proposals, such action is invalid unless approved by a two thirds (2/3) super-majority of those entitled to vote or unless the general nature of the proposal is stated in the notice of the meeting:

a) Removal of a Director or Directors without cause.

b) The filling of a Director vacancy or vacancies on the Board by members caused by removal of a Director.

c) Amending the Articles of Incorporation.

d) An election to voluntarily wind up and dissolve the Corporation.

C. Quorum.
1. A quorum shall consist of ten percent (10%) of the members of the Corporation.

2. The members present at a duly called and held meeting at which a quorum is initially present may continue to do business, even though loss of a quorum at the meeting is experienced due to withdrawal of members from the meeting.  However, any action taken after the loss of a quorum must be approved by at least a majority of the members required to constitute a quorum.

3. In the absence of an initial quorum, any meeting of the members shall be adjourned and no business may be transacted at such meeting.

4. When a meeting is adjourned for lack of a sufficient number of members at the meeting or otherwise, it is not necessary to give any notice of the time and place of the adjourned meeting or of the business to be transacted at such adjourned meeting, other than by announcement at the meeting at which the adjournment is taken, of the time, date, and place of the adjourned meeting.  However, if, after adjournment, a new record date is fixed for notices or voting, a notice of the adjourned meeting shall be given to each member who, on the record date for notice of the meeting, is entitled to vote at the meeting.  A meeting shall not be adjourned for more than forty-five (45) days.

SECTION 4.  MANNER OF MEMBER VOTING.

A.
Act of the Members.  Every decision or act made or done by a majority of voting members present and voting at a duly held meeting at which a quorum is present is the act of the members, unless the law, the Articles of Incorporation of this corporation, or these Bylaws require a greater number.  Notwithstanding the foregoing, directors may be elected by a plurality of the votes of the members voting at a duly held meeting at which a quorum is present.

B. 
Voting at a Meeting.  Voting at meetings may be by voice vote, by show of hands, or by secret ballot, provided that any vote requested by a majority of the voting power present at the meeting, shall be conducted by secret ballot.  Each member has one vote.  Subject to any guidelines and procedures that the Board of Directors may adopt, members not physically present in person at a face-to-face membership meeting may, by electronic transmission in compliance with Section 5 of this Article, or by electronic video screen communication, participate in the meeting, or by valid unrevoked proxy, be deemed present in person and vote at the meeting.
C.
Proxy Voting.  Members entitled to vote have the right to vote by written proxy, executed by such person or by his or her duly authorized agent and filed with the Secretary of the Corporation.  Proxies are a qualified vote if in writing, signed by the member and received at the Corporation’s Headquarters at least one business day prior to the date of the meeting.  A member may also authorize another person or persons to act for such member as proxy by transmitting or authorizing the transmission of a telegram, cablegram, facsimile telecommunication or other means, method or form of electronic transmission to the person who will be the holder of the proxy, provided that any such telegram, cablegram, facsimile telecommunication or other means, method or form of electronic transmission must either set forth or be submitted with information from which it can be determined that the telegram, cablegram, facsimile telecommunication or other form, means or method of electronic transmission was authorized by the member.
1. All proxy forms prepared by the Corporation shall state the general nature of the matter to be voted on, and in the case of a proxy given to vote for the election of Directors, shall list those persons who were nominees at the time the notice of the vote for election of Directors was given to the members.  In any election of Directors any proxy that is marked by a member “withhold”, or otherwise marked in a manner indicating the authority to vote for the election of Directors is withheld, said proxy shall not be voted either for or against the election of a Director.
2. Proxy forms prepared by the Corporation shall afford an opportunity for the member to specify a choice between approval or disapproval of each matter or group of related matters intended, at the time the proxy is distributed, to be acted upon at the meeting for which the proxy is solicited.  The proxy shall also provide that when the person solicited specifies a choice with respect to any such matter, the vote shall be cast in accordance therewith.
D.
Cumulative Voting Prohibited.  Cumulative voting shall not be permitted.
E.
Action by Written Ballot Without a Meeting.
1. Generally.  Any action required or permitted to be taken by members at a meeting may be submitted for a vote by written ballot pursuant to this Section without a meeting.

2. Content of Written Ballots.  Any written ballot distributed to the members to vote on a matter shall set forth the proposed action and provide an opportunity to specify approval or disapproval of the proposal.

3. Time for Return of Ballots.  All written ballots shall provide a reasonable time within which to return them to this corporation and each ballot shall state on its face or in an accompanying notice the date by which it must be returned in order to be counted.
4. Requirements for Valid Action.  Approval by written ballot shall be valid only when the number of votes cast by ballot within the time period specified equals or exceeds the required quorum set forth in these Bylaws, and the number of approvals equals or exceeds the number of votes that would be required to approve the action if the vote were taken at a meeting of the members.

5. Solicitation Rules.  Written ballots shall be solicited in a manner consistent with the requirements for notice of members’ meetings.  This corporation may send the ballot and any related materials, and the member may return the ballot, by electronic transmission, in compliance with the Nonprofit Public Benefit Corporation Law.  All solicitations of written ballots shall indicate the number of responses needed to meet the quorum requirement for valid action and shall state the percentage of affirmative votes necessary to approve the measure submitted for membership approval.

6. Revocation of Written Ballots.  If a member who has cast a written ballot desires to change his or her vote, the member may do so provided he or she so notifies the Secretary of this corporation in writing prior to close of the balloting period and casts a new ballot within the balloting period.

7. Election Ballots.  Any ballot used in the election of directors shall set forth the names of the candidates who have been properly nominated at the time the ballot is issued.  The ballot shall also provide a space for members to designate a vote for a candidate not on the ballot.
F.
Action by Unanimous Written Consent.  Any action required or permitted to be taken by the members at a meeting, may be taken without a meeting if all members shall individually or collectively consent to such action in writing.  If action is taken by written consent, the consent(s) shall be filed with the corporate minutes.  Written consent shall include electronic mail or facsimile transmitted by a member in compliance with the Nonprofit Public Benefit Corporation Law.  The action by written consent shall have the same force and effect as the unanimous vote of the members.

SECTION 5.  MEETINGS BY ELECTRONIC TRANSMISSION.  A meeting of the members may be conducted, in whole or in part, by electronic transmission or by electronic media screen communication, in compliance with the Nonprofit Public Benefit Corporation Law, so long as all of the following apply:

a) This corporation has implemented reasonable measures to provide members a reasonable opportunity to participate in the meeting and to vote on matters submitted to the members, including an opportunity to read or hear the proceedings of the meeting substantially concurrently with those proceedings; and

b) If any member votes or takes other action at the meeting by means of electronic transmission or electronic video screen communication, this corporation maintains a record of any vote or action taken by a member by means of electronic transmission.

c) Any request by this corporation for a member’s consent to conduct a meeting by electronic transmission shall include a notice that, absent consent of the member, the face-to-face membership meeting shall be held at a physical location at which members may attend and participate in person. 

ARTICLE IV

BOARD OF DIRECTORS


The business and affairs of the Corporation are conducted by, and all corporate powers are exercised under the ultimate direction of, the Board.  The Board has the general power to manage and control the business, affairs and property of the Corporation.  The Board has full power to manage and direct the Corporation, to enable it to accomplish its purposes and objectives.  In particular, but not by way of limitation, the Board has the power to elect officers, to employ staff, and retain professional services (e. g., financial and legal) to the extent required.  The Board may adopt such rules and regulations for the conduct of its business and the business and affairs of the Corporation as the Board deems advisable, and may, in the execution of its powers, delegate certain of its authority and responsibility to, or seek advice from, one or more committees as provided in Article Five below.  The Board may not permit any part of the net earnings, capital, or other property of the Corporation to inure to the benefit of any Director, officer, or other individual.  However, the Corporation may employ such person or persons, including officers, attorneys, agents, and assistants, as it deems necessary or desirable for the administration and management of the Corporation, and may pay reasonable compensation for the services performed and expenses incurred by any such person.

SECTION 1.  NUMBER AND QUALIFICATION

A. Number of Directors.  The number of Directors shall be between fifteen (15) and thirty-one (31) Directors, the precise number being set by resolution adopted by the Board from time to time, provided the number of Directors may not be reduced in a manner that would cause the elimination of a Director during his or her term.

B. Diverse Representation.  The Corporation shall strive to have the Board be broadly representative of the Corporation’s diverse membership.  Directors must be members in good standing of the Corporation.  At least fifty percent (50%) of the Board shall consist of individuals who either have tuberous sclerosis complex or are related by blood or affinity to a person with the condition.

C. No Salaries.  Directors shall not receive a salary for their services as Directors, but nothing herein precludes the Corporation from reimbursing a Director for authorized, out-of-pocket expenditures incurred by the Director.
SECTION 2.  NOMINATION


A.
Nomination by the Nominating Committee.  Nominations for members of the Board shall be made by a Nominating Committee of the Board pursuant to these By-Laws.  In addition, nominations for members of the Board may be made by any member of the Corporation during the annual meeting of the Corporation, provided that the candidate’s name, written consent to be nominated, confirmation that such person will serve if elected, and curriculum vitae have been submitted to the President no later than sixty (60) days prior to the annual meeting.
B.
Appointment of Nominating Committee.  A Nominating Committee, a sub-committee of the Governance Committee, shall be appointed by the Governance Committee not less than ninety (90) days prior to the annual meeting.  The Nominating Committee shall consist of a chairperson and at least three other members of the Board.  The Nominating Committee shall identify, recruit and propose prospective Directors.  The Nominating Committee shall make as many nominations for election to the Board as it shall, in its discretion, determine, but not less than the total number of Directors to be elected.
SECTION 3.  ELECTION


Directors shall be elected at each annual meeting of members.

SECTION 4.  TERM


The term of office for each Board member is three years, and the Directors shall be divided into three classes so that, as nearly as possible, the terms of one-third (1/3) of the directors expire each year.  Each Director so elected takes office as of the beginning of the Fiscal Year following the meeting at which the Director is elected.  Directors hold office until expiration of the term for which elected and until a successor has been elected and qualified, unless a resignation is tendered, or removal or death occurs prior to expiration of a Director’s term.  A Director may serve no more than two consecutive terms and may be considered for re-election after a one year hiatus; however, if a Director is serving as Chairperson or holds another leadership position at the conclusion of his or her term, a one-year extension may be made available to the respective Director to ensure continuity of leadership for the Corporation.

SECTION 5.  MEETINGS OF THE BOARD

A. Time and Place.  Regular meetings of the Board shall be held not less than four times each year, including an annual meeting of the Board to be held on the same date as the Annual Meeting of the members, at times and places designated by the Chairperson.  Special meetings of the Board may be called by the Chairperson or not less than five (5) Directors and may be held at a date, time and place designated by the Chairperson or by the Directors calling the meeting.

B. Notice of Meetings.
1.
Regular Meetings.  At least ten (10) days prior to the date of a Regular meeting of the Board, written notice shall be sent to each Director.  Said notice shall set forth the date, time and place of the meeting and the business to be conducted, to the extent then known.
2.
Special Meetings.  A Special meeting of the Board may be held upon not less than four (4) days notice delivered other than personally or by telephone; or not less than forty-eight (48) hours notice delivered personally, by telephone, or electronically, including a voice messaging system or other system or technology designed to record and communicate messages, telegraph, facsimile, electronic mail, or other electronic means.  A notice of Special meeting shall specify the purpose of such meeting.

3.
Adjourned Meetings.  Notice of the time and place of an Adjourned meeting need not be given to absent Directors if the time and place of such Adjourned meeting are fixed at the meeting adjourned and if such Adjourned meeting is held no more than twenty-four (24) hours from the time of the original meeting.  Notice shall be given of any adjourned Regular or Special meeting to Directors absent from the original meeting if the Adjourned meeting is held more than twenty-four (24) hours from the time of the original meeting.

C. Cancellation of Regular Meetings.  Cancellation of a Regular meeting may be accomplished by written notice from the Chairperson, provided to the Board four (4) days in advance of the meeting date if not personally or by telephone, facsimile or electronic means or forty-eight (48) hours in advance, by telephone, facsimile or other electronic means.

D.  Waiver of Notice and Consent to Holding Meetings.  The actions taken, approved or authorized at any meeting of the Board for which notice was not made as herein provided are valid as though the meeting had been duly held after proper call and notice, provided a quorum, as herein defined, is present at such meeting, and provided further that either before or after such meeting each Director not present signs a waiver of notice, a consent to holding the meeting, or approves of the minutes thereof.  All such written waivers, consents, or approvals shall be filed with the corporate records or made a part of the minutes of the meeting.  Any Director who attends or participates in any meeting of the Board without protesting, prior thereto or at its commencement, the lack of proper notice to that Director and who votes on or assents to any action taken at such meeting, is deemed to have waived notice of said meeting.
E. Quorum.
1.
Quorum is a Majority of the Directors.  A quorum is a majority of the Directors then in office.  A majority vote by a quorum is deemed action by the Board.
2.
No Action Permitted without a Quorum Present.  Except as otherwise provided in these By-Laws or in the Articles of Incorporation or applicable law, no business may be considered by the Board at any meeting at which a quorum is not present.  The only motion that the chairperson of that meeting may entertain at any meeting at which a quorum is not present is a motion to adjourn the meeting.

3.
Adjournment for Lack of Quorum.  Upon adjournment of a meeting due to lack of a quorum, no notice of the date, time and place of the adjourned meeting or of the business to be transacted at such meeting is required, other than by announcement at the meeting at which adjournment is taken, except as  may be provided for in these By-Laws.
4.
Continuation of Meeting in Absence of a Quorum.  The Directors present at a duly called and held meeting at which a quorum is initially present may continue to do business, even though the loss of a quorum at the meeting is experienced, due to a withdrawal of Directors from the meeting.  However, any action thereafter taken must be approved by at least a majority of the required quorum for such meeting or such greater percentage as may be required by applicable law, the Articles of Incorporation, or these By-Laws.
F. Conduct of Meetings.
1. Meetings may be Conducted by Electronic Means.  Unless otherwise restricted by the Articles of Incorporation or law, Directors may participate in Regular or Special meetings of the Board through the use of conference telephone, electronic video screen communication, or other communication equipment, so long as each Director so participating can be heard by, and can hear, all other Directors participating in such meeting.  Participation in a meeting through use of conference telephone, electronic video screen communication, or other communication equipment constitutes presence in person at that meeting, except where a Director participates in the meeting and, at the beginning of the meeting or promptly upon beginning participation, objects to holding the meeting or transacting business at the meeting and does not subsequently vote for or assent to any action taken at the meeting.
2. Chairperson at Meetings.  The Chairperson shall preside at all meetings of the Board.  In the absence of the Chairperson, the Vice-Chairperson shall preside.  In the absence of the Chairperson and Vice-Chairperson, any officer chosen by a majority of the Board may preside.  Meetings of the Board are governed by these By-Laws, the Articles of Incorporation, applicable law, and as the Chairperson determines in good faith from time to time.  Meetings shall focus on the issues for which they are called.  Additional items, not on the called agenda, may be discussed, if a majority of the Directors present approve a proposed amendment to the agenda.
3. Members May Attend Directors Meetings by Invitation.  The Corporation’s members and invitees who are not members of the Board may attend meetings of the Board, other than executive sessions.  Only members of the Board and Officers of the Corporation may attend executive sessions unless a member or other invitee has been authorized to attend the executive session by prior written invitation of the Chairperson. 
G. Action in Lieu of Meeting.  Subject to these By-Laws, the Articles of Incorporation and applicable law, any action required or permitted to be taken by the Board may be taken without a meeting, provided a majority of the Directors consent in writing to proceed by way of action in lieu of meeting pursuant to this Section.  Such consent has the same force and effect as an affirmative vote at a meeting of the Board duly called.  The signed consent, or a signed copy, shall be placed in the minute book of the Corporation.

H.
Notice Procedures.  Whenever these By-Laws require notice to be given to any Director, the notice shall be given in accordance with this Section.  Notice shall be in writing, unless oral notice is reasonable under the circumstances.  Notice may be communicated in person; by telephone (including a voice messaging system or other system or technology designed to record and communicate), electronic mail, facsimile telecopy or other form of wire or wireless communication; or by mail or private carrier or courier.  Written notice, if in a comprehensible form, is effective at the earliest of the following:

1
When received or when delivered, properly addressed, to the addressee's last known principal place of business or residence or to the addressee’s last known facsimile telephone number or electronic mail address;

2.
Five (5) days after its deposit in the mail, as evidenced by the postmark, if mailed with first-class postage prepaid and correctly addressed; or

3.
On the date shown on the return receipt, if sent by registered or certified mail, return receipt requested, and the receipt is signed by or on behalf of the addressee.

SECTION 5.  REMOVALS AND VACANCIES

A. Removal without Cause by a two-thirds (2/3) Super-Majority of the Members.  Any Director may be removed without cause by a two-thirds (2/3) super-majority vote of the members represented and voting at a duly held meeting at which a quorum is present.

B. Vacancies.  Any vacancy occurring on the Board by reason other than removal may be filled by a majority vote of Directors then in office.  Any vacancy occurring on the Board by reason of removal may be filled by vote of a majority of the members represented and voting at a duly held meeting at which a quorum is present.  The Director elected to fill such a vacancy holds office for the unexpired term of his or her predecessor in office and until a successor has been elected and qualified.
C. Removal for Cause.  The Board may remove a Director and declare vacant the office of a Director who has been declared of unsound mind by a final order of court, convicted of or plead guilty or nolo contendre to a felony, been found by final order or judgment of any court to have breached any duty pursuant to Sections 5230 et seq. of the Nonprofit Public Benefit Corporation Law of the State of California, or for actions on the part of a Director that are deemed materially adverse, prejudicial, or harmful to the Corporation.  A declaration of removal and vacancy pursuant to the foregoing may be effected only upon vote of two-thirds (2/3) of the Board at any meeting of the Board at which a quorum is present.

D. Removal by Directors.  A Director may be removed with or without cause by a three-fourths (3/4) vote of the Directors at any meeting of the Board at which a quorum is present.

E. Resignation.  Any Director may resign effective upon giving written notice to the Chairperson or President, unless the notice specifies a later time for effectiveness of such resignation.  No Director may resign if the Corporation would be left without a duly elected Director or Directors in charge of its affairs, except upon written notice to the Attorney General of the State of California.

SECTION 6.  NON-LIABILITY OF DIRECTORS


No Director, as such, is personally liable for the debts, liabilities, or other obligations of the Corporation.

ARTICLE V

COMMITTEES

SECTION 1.  EXECUTIVE COMMITTEE


The Executive Committee of the Board consists of the Chairperson, the Vice-Chairperson, the immediate past Chairperson, the Secretary, and the Treasurer.  The Executive Committee, except to the extent specifically limited in resolutions of the Board, has and exercises all authority of the Board in the management of the business, property, and affairs of the Corporation between quarterly meetings of the Board; provided, however, the Executive Committee may not approve or authorize the dissolution or merger of the Corporation or the sale of all or substantially all of the assets of the Corporation or remove Directors or adopt, amend or repeal the Articles of Incorporation or the By-Laws.  The Chairperson serves as chairperson of the Executive Committee.
SECTION 2.
OTHER COMMITTEES


A.
Standing Committees.  The Corporation may have such standing committees as may from time to time be determined by the Board.  These committees carry out the roles, duties, and responsibilities assigned or delegated to them by the Board or as otherwise specified by applicable law or these By-Laws.  Except as may be required or permitted by applicable law or these By-Laws, such committees may include persons who are not members of the Board, as well as staff of the Corporation, who are ex-officio members of the committees, but no member of any such committee who is not also a Director may have any authority to vote as a committee member.
B.
Specific Standing Committees.  Among other committees, the Board shall maintain the following:
1.
Governance Committee.  The Governance Committee is responsible for ensuring that a proper and legal governing structure is maintained at an optimum level to support the Corporation.  The Governance Committee may also establish an ad-hoc committee from among its members from time to time to evaluate and propose changes in and to the Corporation’s structure as may be necessary, reasonable, or appropriate to support the growth of the Corporation or to react to changes in applicable law.  The Nominating Committee is a sub-committee of the Governance Committee.  

2.
Finance Committee.  The Finance Committee shall review and report to the Board on all aspects of the financial affairs of the Corporation, including the annual operating, capital and other budgets, the periodic and annual financial statements, the IRS Form 990 for the Corporation, and all related matters.  The Treasurer is the chairperson of the Finance Committee.

3.
Audit Committee.  The Audit Committee shall be comprised of not less than three members of the Board, each of whom is free from any relationship that would interfere with the exercise of his or her independent judgment as a member of the Audit Committee.  The Audit Committee may include persons who are not members of the Board, but the members of the Audit Committee shall not include any members of the staff of the Corporation, including the President and Chief Executive Officer, or the Treasurer or the chief financial officer.  No member of the Audit Committee may have a material financial interest, directly or indirectly, in any entity transacting business with the Corporation.  Members of the Audit Committee may not receive any compensation from the Corporation in excess of the compensation, if any, received by other members of the Board for service on the Board.  The Audit Committee shall meet at least quarterly.  Members of the Finance Committee may serve on the Audit Committee; however, the chairperson of the Audit Committee may not be a member of the Finance Committee and members of the Finance Committee shall constitute less than one-half of the membership of the Audit Committee.  Subject to the supervision of the Board, the Audit Committee is responsible for recommending to the Board the retention or termination of the Corporation’s independent auditor and may negotiate the independent auditor’s compensation on behalf of the Board.  The Audit Committee shall confer with the auditor to satisfy its members that the financial affairs of the Corporation are in order, shall review and determine whether to accept the audit, and shall assure that any nonaudit services performed by the auditing firm conform to the standards for auditor independence set forth in the latest revision of the Government Auditing Standards, issued by the Comptroller General of the United States (the “Yellow Book”).  The Audit Committee may also approve performance of nonaudit services by the auditing firm.  The Audit Committee shall review the system of internal financial controls and procedures of the Corporation, including but not limited to the effectiveness of such controls and procedures, and shall report thereon not less than annually to the Board.  Members of the Audit Committee should be appointed to successive terms at least twice, and, to the extent possible, on a basis that assures that an on-going majority are not new appointees.  The Board may adopt an Audit Committee Charter which more particularly specifies the responsibilities of the Audit Committee and, if such charter is adopted, shall monitor the effectiveness of such charter at least annually.

4.
Compensation Committee.  The Compensation Committee shall be comprised of not less than three (3) members of the Board, each of whom is free from any relationship that would interfere with the exercise of his or her independent judgment as a member of the Compensation Committee.  The Compensation Committee may include persons who are not members of the Board, but the members of the Compensation Committee shall not include any members of the staff of the Corporation, including the President and Chief Executive Officer,  or the staff chief financial officer.  No member of the Compensation Committee may have a material financial interest, directly or indirectly, in any entity transacting business with the Corporation.  The Compensation Committee shall review and approve the compensation, including all benefits and perquisites, of the President and Chief Executive Officer, the staff chief financial officer, and any other executive-level staff personnel whose compensation appears on the IRS form 990 to ensure that it is just and reasonable.  Such review and approval shall occur initially upon the hiring of such officer, whenever the term of employment, if any, is renewed or extended, and whenever the officer’s compensation is modified.  Members of the Compensation Committee should be appointed to successive terms at least twice, and, to the extent possible, on a basis that assures that an on-going majority are not new appointees.

C.
Committee Terms.  The term of the chairperson and members of committees are from their respective appointments until their successors are chosen, following the election or re-election of the chairperson, unless the committee is terminated sooner, the member requests to be or is removed, or unless the member ceases to qualify as a member thereof.  The chairperson and members of committees may be reappointed without limitations.

D.
Meetings.  The Committees shall meet regularly.  Meetings and action of committees are governed by, noticed, held and taken in accordance with the provisions of these By-Laws.  The time for regular and special meetings of committees may be fixed by the resolution of the Board or by the committee.  The Board may adopt rules and regulations pertaining to the conduct of meetings of committees to the extent that such rules and regulations are not inconsistent with the provisions of these By-Laws.  Unless otherwise provided in the Board resolution establishing a committee, a majority of the voting members of the committee shall constitute a quorum.

E.
Appointments to Committees.  The members of the Standing Committees and any ad-hoc committees as are necessary from time to time shall be filled by appointments made by the Chairperson.

F.
Other Committees.  The Board may authorize the appointment of other committees having such authority of the Board in the management of the Corporation as is set forth by resolution adopted by a majority of Directors present at a meeting at which a quorum is present.  Each committee so designated shall consist of one (1) or more Directors.  Except as otherwise provided in the resolution, members of each the committee and the chairperson of the committee shall be appointed by the Chairperson of the Board.  Each committee shall report to the full Board activities undertaken and approved by the committee in the period from the last meeting of the Board.  No committee may approve or authorize any distributions, approve or authorize the dissolution or merger of the Corporation or the sale of all or substantially all of the assets of the Corporation, remove Directors, or adopt, amend or repeal the Articles of Incorporation or the By-Laws.  In addition, no committee has the authority to appoint, elect, or remove officers of the Corporation, select a site or place of business for the Corporation, authorize a lease of real property, approve an annual or capital budget or material deviations from such budgets, approve any capital expenditures greater than $5,000; all of such matters are exclusively reserved to the Board and Executive Committee.

G.
Advisory and Honorary Committees.  The Board may provide for advisory and honorary committees, consisting in whole or in part of persons who are not Directors, as it deems necessary or desirable, and discontinue any such committee at its pleasure.  It is the function and purpose of each such committee to advise the Board, and each such committee has such powers and perform such specific duties or functions, not inconsistent with the Articles of Incorporation or these By-Laws, as the Board may prescribe.  Appointments to, and the chair of, any such advisory committees shall be made by the Chairperson, unless the Board otherwise provides.

H.
Professional Advisory Board.  A Professional Advisory Board (“PAB”) may be established by the Board in its discretion.  The PAB should consist of medical practitioners, scientists and others with particular expertise in the diagnosis, treatment, management, and investigation of tuberous sclerosis complex and its effects.
I.
Term of Appointment.  Except as otherwise provided in a resolution of the Board creating a committee or as provided in these By-Laws, each member of a committee serves at the pleasure of the Board.

J.
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.

K.
Quorum and Vote Required for Action.  Unless otherwise provided in the resolution of the Board establishing a committee, a majority of the voting members of the whole committee constitutes a quorum, and the act of a majority of the voting members present at a meeting at which a quorum is present is the act of the committee.

L.
Action by a Committee Without a Meeting.  Any action required or permitted to be taken at a meeting of a committee may be taken without a meeting if a consent in writing, setting forth the action so taken, is signed by a majority of voting members of such committee then in office.  Such consent has the same force and effect as an affirmative vote at a meeting of the committee duly called.  The signed consent, or a signed copy, shall be placed in the minute book of the Corporation.

M.
Telephone and Similar Meetings.  Committee members may participate in and hold a meeting by means of conference telephone or similar communications equipment by means of which all persons participating in the meeting can simultaneously hear each other during the meeting.  Participation in such a meeting constitutes presence in person at the meeting, except where a committee member participates in the meeting and, at the beginning of the meeting or promptly upon beginning participation, objects to holding the meeting or transacting business at the meeting and does not subsequently vote for or assent to any action taken at the meeting.

N.
Adjournments.  A meeting of any committee, whether or not a quorum is present, may be adjourned by a majority of the voting members of such committee present to reconvene at a specific time and place.  It is not necessary to give notice of the reconvened meeting or of the business to be transacted, other than by announcement at the meeting which was adjourned.  At any such reconvened meeting at which a quorum is present, any business may be transacted which could have been transacted at a meeting which was adjourned.

O.
Rules and Related Matters.  Each committee may adopt rules for its own government, so long as such rules are not inconsistent with these By-Laws or with any rules adopted by the Board.  Provisions contained in these By-Laws relating to Meetings and Actions, Notices and Waivers of the Board contained in Article V  apply, as appropriate, to meetings and actions of committees of the Board.

ARTICLE VI
OFFICERS
SECTION 1.  POSITIONS


The officers of the Corporation shall be the Chairperson, Vice-Chairperson, President, Secretary, Treasurer and may include other officers, including but not limited to, Vice Presidents, a Controller, Assistant Secretaries, and Assistant Treasurers, as the Board may from time to time elect.  The officers shall be Directors at the time of their elections and for their term of office, except for the President, Vice Presidents, the Controller, Assistant Secretaries and Assistant Treasurers.  The Chairperson, Vice-Chairperson, Secretary, and Treasurer shall be Directors, but shall not receive any compensation for serving as an officer of the Corporation.
SECTION 2.  ELECTION AND TERM OF OFFICE


Officers who are Directors shall be elected, with their consent, for one-year terms by the Board, at its first regular meeting following the annual meeting of members.  Officers shall serve until expiration of the term for which elected, until his or her death, disability, resignation or removal and until a successor has been duly elected and qualified.  Officers who are also Directors are eligible for re-election to not more than one (1) additional consecutive one (1) year term in the same capacity and are not thereafter eligible for election as an Officer of the Corporation in the same capacity for one (1) year after their second consecutive year as serving as an Officer of the Corporation has expired.  The foregoing operates only to preclude a member of the Board from serving in the same Officer position for a total of more than two (2) consecutive years, and does not preclude a member of the Board from serving in different Officer positions for an aggregate period that may exceed two (2) years.  All other officers are at-will employees of the Corporation who serve at the pleasure of the Board.
SECTION 3.  DUTIES OF OFFICERS

A. Chairperson.  The Chairperson is the chief volunteer executive officer of the Corporation and shall, subject to the control of the Board, supervise and control the affairs of the Corporation and the activities of the officers.  The Chairperson shall be the chairperson and a voting member of the Executive Committee and an ex-officio, non-voting member of all Standing Committees of the Corporation.  The Chairperson schedules and presides at all meetings of the Board and the members; and establishes the agenda for all such meetings.  He or she shall perform all duties incident to his or her office and such other duties as may be required by law, by the Articles of Incorporation, or by these By-Laws, or which may be prescribed from time to time by the Board.  Except as otherwise expressly provided by law, the Articles of Incorporation, or these By-Laws, he or she, in the name of the Corporation, executes such deeds, mortgages, bonds, contracts, applications and policies for insurance, checks, or other instruments which may from time to time be authorized by the Board.  In addition, the Chairperson appoints the chairpersons of all Standing Committees of the Board.  The Chairperson also appoints members of special committees, after consultation with committee chairpersons.
B. President.  The President is the chief staff executive officer of the Corporation whose responsibilities include, but are not be limited, to provision of effective leadership in executing the Board’s policies, programs and directives, as well as all operations of the Corporation, its staff and volunteers, and preparation of (with the concurrence of the Finance Committee and the Board) and complying with the annual operating budget.  The President has all authority normally incident to the chief executive officer of a corporation, subject to the directives or restrictions imposed by the Board or the Chairperson.  The President reports to the Chairperson and is a non-voting, ex officio member of all committees, other than the Audit and Compensation Committees.  Except as otherwise expressly provided by law, the Articles of Incorporation, or these By-Laws, he or she, in the name of the Corporation, executes such deeds, mortgages, bonds, contracts, applications and policies for insurance, checks, or other instruments which may from time to time be authorized by the Board.
C. Vice Chairperson.  In the absence of the Chairperson, the Vice Chairperson performs all the duties of the Chairperson and in so acting has all the powers of and is subject to all the restrictions imposed upon the Chairperson.  The Vice Chairperson has other powers and performs other duties as may be prescribed by law, the Articles of Incorporation, or these By-Laws, or as may be prescribed by the Board.
D. Secretary.  The Secretary shall:

1. Certify and ensure that the original or a copy of the By-Laws, as amended or otherwise altered to date, are maintained at the principal office of the Corporation.

2. Ensure that minutes of all meetings of the Directors and, if applicable, meetings of committees and of members are maintained at the principal office of the Corporation.  These minutes (including consent actions) shall record the date, time and place of holding meetings (whether regular or special), and how called, how notice thereof was given, the names of those present or represented, and the votes cast and recorded at and the proceedings thereof.

3. Ensure timely preparation and distribution of minutes of all meetings to the Directors.

4. Ensure that all notices are duly given in accordance with the provisions of these By-Laws or as required by law.

5. Be custodian of the records (except for financial and insurance records) and of the seal of the Corporation and ensure that the seal is affixed to all duly executed documents, the execution of which on behalf of the Corporation under its seal is authorized by law, these By-Laws, or the Board.

6. Ensure that the membership file is maintained at the Corporation’s principal office by the Corporation’s principal office staff: that it contains the name, address, and other pertinent information on each member; and, in the case where any membership has been terminated, ensure that such is recorded in the membership file, together with the date on which the membership ceased.

7. Ensure that procedures exist to allow the exhibition, at all reasonable times, to any Director or to his or her agent or attorney, on request, the By-Laws, the membership file, and the minutes of the proceedings of the Board, its committees and the members.

8. In general, perform all duties as may be required by law, the Articles of Incorporation, or these By-Laws, or which may be assigned to him or her from time to time by the Board or the Chairperson.

E. Treasurer.  The Treasurer is the chief volunteer financial officer of the Corporation, the chairperson of the Finance Committee, and has the following responsibilities:

1. Ensure the staff of the Corporation pays and disburses all legitimate expenditures and bills.  The Treasurer is authorized to sign checks, drafts, and other orders for the payment of money by and on behalf of the Corporation, to sign bank account authorization forms by and on behalf of the Corporation, and to accept and sign for the Board form banking resolutions presented to him or her for signature.
2. Ensure the Corporation staff deposits all monies due the Corporation in accordance with Board approved banking and investment policies.

3. Ensure the accuracy and completeness of all financial and insurance records of the Corporation.

4. Cause all accounting to be accomplished in an approved and accepted method of bookkeeping, with fund accounting and in accordance with the Standards of Accounting and Financial Reporting of Voluntary Health and Welfare Organizations.
5. Ensure a property inventory is maintained and verify its accuracy annually.

6. Provide overview of the Chairperson’s responsibilities with regard to appropriate bonding action, preparation of the proposed budget, and maintenance of the Corporation’s insurance policies.  This oversight function by the Treasurer, on behalf of the Board, ensures timely and comprehensive accomplishment of these important responsibilities of the Chairperson.

7. Ensure staff of the Corporation submits a financial report with a frequency and in a manner as directed by the Board.

8. Exhibit at all reasonable times, the books of account and financial records to any Director or to his or her agent or attorney, upon request.
9. If required by the Board, the Treasurer shall provide the Corporation a bond (in form, in sum, and with surety or sureties as is satisfactory to the Board) for the faithful performance of the duties of Treasurer and for the restoration to the Corporation, in case of the Treasurer's death, resignation, retirement, or removal from office, of all books, papers, vouchers, money, and other property of whatever kind in the Treasurer's possession or under the Treasurer’s control belonging to the Corporation.
10. In general, perform all duties incident to the office of Treasurer and such other duties as may be required by law, the Articles of Incorporation, or these By-Laws, or which may be assigned to him or her from time to time by the Board.

SECTION 4.  REMOVALS AND VACANCIES

A. Removal.  Any officer who is a member of the Board of Directors may be removed from their office with or without cause by a two-thirds (2/3) vote of the Directors.  Any officer may resign at any time, by giving written notice to the Board or to the Chairperson.  Any such resignation takes effect on the date of the receipt of such notice or at any later date specified therein, and, unless otherwise specified therein, the acceptance of such resignation by the Corporation is not necessary to make it effective.

B. Vacancies.  Any vacancy caused by death, resignation, removal, disqualification, or otherwise, of any officer may be filled by the Board.  In the event of a vacancy in any office other than that of the Chairperson, Vice Chairperson, President, Secretary, or Treasurer, such vacancy may be filled temporarily by appointment by the President until such time as the Board fills the vacancy.  Vacancies occurring in offices of officers appointed at the discretion of the Board may or may not be filled, as the Board may determine.
SECTION 5.  OTHER AGENTS


The Board may appoint from time to time such agents as it may deem necessary or desirable, each of whom hold office at the pleasure of the Board and have authority, perform duties, and receive reasonable compensation, if any, as the Board may from time to time determine.

ARTICLE VII

INDEMNIFICATION AND INSURANCE
SECTION 1.
INDEMNIFICATION


In the event that any person who was or is a party to or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative, seeks indemnification from the Corporation against expenses, including attorneys’ fees (and in the case of actions other than those by or in the right of the Corporation, judgments, fines and amounts paid in settlement), reasonably incurred by such person in connection with such action, suit, or proceeding by reason of the fact that such person is or was a Director, officer, employee, or agent of the Corporation, or is or was serving at the request of the Corporation as a director, officer, employee, trustee, or agent of another corporation, domestic or foreign, non-profit or for profit, limited liability company, partnership, joint venture, trust, or other enterprise, then, unless such indemnification is ordered by a court, the Corporation shall determine, or cause to be determined, in the manner provided under California law whether or not indemnification is proper under the circumstances because the person claiming such indemnification has met the applicable standards of conduct set forth in the California Nonprofit Public Benefit Corporation Law; and, to the extent it is so determined that such indemnification is proper, the person claiming such indemnification shall be indemnified to the fullest extent now or hereafter permitted by California law.

SECTION 2.
INDEMNIFICATION NOT EXCLUSIVE OF OTHER RIGHTS

The indemnification provided in Section 1 above shall not be deemed exclusive of any other rights to which those seeking indemnification may be entitled under the Articles of Incorporation or these By-Laws, or any agreement, vote of disinterested Directors, or otherwise, both as to action in the person’s official capacity and as to action in another capacity while holding such office, and continues as to a person who has ceased to be a Director, officer, employee, or agent, and inures to the benefit of the heirs, executors, and administrators of such a person.

SECTION 3.
INSURANCE

To the extent permitted by California law, the Corporation may purchase and maintain insurance on behalf of any person who is or was a Director, officer, employee, or agent of the Corporation, or is or was serving at the request of the Corporation as a director, officer, employee, trustee, or agent of another corporation, domestic or foreign, nonprofit or for profit, limited liability company, partnership, joint venture, trust or other enterprise.

ARTICLE VIII

EXECUTION OF CONTRACTS, OTHER INSTRUMENTS, DEPOSITS, AND FUNDS

SECTION 1.  EXECUTION OF INSTRUMENTS


The Board, except as otherwise provided in these By-Laws, may by resolution authorize any officer or agent of the Corporation to enter into any contract or execute and deliver any instrument in the name of and on behalf of the Corporation, and such authority may be general or confined to specific instances.  Unless so authorized, no director, officer, agent, or employee shall have any power or authority to bind the Corporation by any contract or engagement or to pledge its credit or to render it liable monetarily for any purpose or in any amount.

SECTION 2.  CHECKS AND NOTES


Except as otherwise specifically determined by resolution of the Board, or as otherwise required by law, checks, drafts, promissory notes, orders for the payment of money, and other evidence of indebtedness of the Corporation shall be signed by such signatories as designated by the Board as agents of the Corporation.

SECTION 3.  DEPOSITS


All funds of the Corporation shall be deposited from time to time to the credit of the Corporation in such banks, trust companies, or other depositories, as the Finance Committee may select.
SECTION 4.  GIFTS


The Board may accept on behalf of the Corporation any contribution, gift, bequest, or devise for the general purposes or for any special or dedicated purpose of the Corporation.

SECTION 5.  FURTHERANCE OF CORPORATE PURPOSES

In furtherance of the purposes and functions of the Corporation, and subject to the provisions of Section 501(c)(3), the Board may direct distributions to such persons, organizations, governments, or governmental agencies as in the opinion of the Board can best carry out such purposes and functions or help create new, qualified organizations to carry out such purposes and functions.

ARTICLE IX

CORPORATE RECORDS, REPORTS, AND SEAL AND VARIOUS MISCELLANEOUS MATTERS

SECTION 1.  MAINTENANCE OF CORPORATE RECORDS


The Corporation shall keep at its principal office:

A. Minutes of all meetings of Directors, committees of the Board and all meetings of its members, indicating the date, time and place of holding such meetings, whether Regular or Special, how called, the notice given, and the names of those present.

B. Adequate and correct books and records of account, including accounts of its properties and business transactions and accounts of its assets, liabilities, receipts, disbursements, gains and losses.

C. A record of its members, indicating their names and addresses and, if applicable, other pertinent information relative to membership and the termination date of any membership, if terminated.

D. A copy of the Articles of Incorporation and By-Laws, as amended to date, which shall be open to inspection by members of the Corporation at all times during office hours upon reasonable notice.

SECTION 2.  CORPORATE SEAL


The Board may adopt, use, and, at will, alter a corporate seal.  Such seal shall be kept at the principal office of the Corporation.  Failure to affix the seal to corporate instruments, however, does not affect the validity of any such instrument.

SECTION 3.  DIRECTORS’ INSPECTION RIGHTS


Every Director has the absolute right, at any reasonable time, to inspect and copy all books, records and documents of every kind, and to inspect the physical properties, of the Corporation.

SECTION 4.  ANNUAL REPORT

The Board shall cause an annual report to be furnished not later than one hundred eighty (180) days after the close of the Corporation’s fiscal year, to all Directors and to any member who requests it in writing.  The report shall contain the following information in appropriate detail:

A. The assets and liabilities, including the trust funds of the Corporation, as of the end of the fiscal year.

B. The principal changes in assets and liabilities, including trust funds, during the fiscal year.

C. The revenue or receipts of the Corporation, both restricted and unrestricted to particular purposes, for the fiscal year.

D. The expenses or disbursements of the Corporation, for both general and restricted purposes, during the fiscal year.

E. A general report of the Chairperson and/or the President about the programs and activities of the Corporation.

SECTION 5.  CONFLICTS OF INTEREST

A.
Avoidance of Conflicts - Generally.  All Directors, officers and employees of the Corporation shall make best efforts to avoid any conflict between their personal and/or professional interests and the interests of the Corporation in dealing with organizations or individuals doing or seeking to do business with the Corporation.  The Corporation recognizes that some or all members of the Professional Advisory Board may have a professional, financial, or other relationship with the Corporation, which relationship shall be disclosed.
B.
Disclosure of Potential Conflicting Interests.  In any financial transaction in which a Director, officer, or employee may have a potential or actual conflicting relationship, the relationship shall be disclosed to all persons charged with responsibility for approving the transaction and such director, officer, or employee must recuse themselves from participation in discussion, approvals, or votes on such transactions.  In furtherance of this policy, the Corporation shall require that all Directors, officers, and employees annually review this policy, disclosing any potential or known conflicts, and such disclosures shall be communicated to the Board prior to any approval or vote on issues so identified by board members.
SECTION 6.  NONDISCRIMINATION POLICY CONSISTENT WITH PERSONNEL POLICIES

The Corporation supports and shall comply with all applicable laws, rules, and regulations prohibiting discrimination.  Specifically, the Corporation will provide equal membership, employment, and service opportunities to all eligible persons without regard to race, religion, color, creed, ancestry, national origin, citizenship, age, sex, marital status, parental status, handicap, sexual orientation, membership in any labor organization, political ideology/affiliation, for employment only, height, weight, and record of arrest without conviction, disability of an otherwise qualified individual, or any other consideration made unlawful by state, federal, or local law with respect to hiring, promotions, firing, compensation, terms, conditions, or privileges of employment.
SECTION 7.  FISCAL YEAR


The fiscal year of the Corporation is from January 1 to December 31 each year, provided, however, the Board is authorized to change the fiscal year from time to time as it deems appropriate.
ARTICLE X
TAX-EXEMPT STATUS

The affairs of the Corporation at all times shall be conducted in such a manner as to ensure the Corporation's status as an organization qualifying for exemption from tax pursuant to Section 501(c)(3).  The Corporation shall not carry on any activity not permitted to be carried on by an organization exempt from federal income tax under Section 501(c)(3).

ARTICLE XI

AMENDMENT

Only a majority of the Board then in office has the power and authority to alter, amend, or repeal these By-Laws and to adopt new or amended By-Laws.


Approved by the Board of Directors:  June 13, 2012


Article III, Section 2a and Article III, Sectoin 2c Amended and Approved by the Board of Directors:  June 7, 2017


Article III, Section 2a and Article III, Sectoin 2c Amendments Approved by Membership:  October 13, 2017 


Article III, Section 4 Amended and Addition of Arcle III, Section 5 Approved by the Board of Directors by Unanimouos Written Consent: 
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