BYLAWS

OF

AHIC SUCCESSOR, INC.

(A Delaware Nonstock Corporation)

ARTICLE I

Name


The name of this corporation (hereinafter referred to as the “Corporation”) is:

AHIC SUCCESSOR, INC.

ARTICLE II

Vision and Guiding Principles 
The Corporation’s vision is to realize interoperability that engages individuals, providers, institutions and other stakeholders while continuously improving health care quality, safety, efficiency and accessibility that meets or exceeds national policies on privacy and security.  The Corporation’s vision is based on the following principles:  

· It exists for the purpose of individual/consumer benefit.  

· It will establish and enhance trust among stakeholders.  

· It will have broad participation across health care industry stakeholders.  

· It will establish plans to and be sustainable into the future.  

· It will be adaptable over time and across future circumstances. 

ARTICLE III

Purposes and Limitations

Section 1.
The Corporation is formed exclusively for religious, charitable, scientific, testing for public safety, literary and educational purposes, all within the meaning of section 501(c)(3) of the Internal Revenue Code of 1986, as the same may be amended or modified or replaced by any future United States internal revenue law (the “Code”). The Corporation’s primary purpose is to improve and maintain the health and well-being of all individuals and communities in the United States.  Specifically, the Corporation will be an independent, sustainable public-private enterprise that brings together the best of the public and private sectors, as well as the nonprofit and for profit sectors into a trusted, purpose-driven organization to promote the creation and use of a secure interoperable nationwide health information system.  The Corporation shall serve as a Voluntary Consensus Standards Body consistent with Section 12(d) of P.L. 104-113 (the National Technology Transfer and Advancement Act of 1995) and OMB Circular A-119.  
Additional purposes, include, but are not limited to:

· accelerating the adoption of interoperable health information technology by ensuring the availability of harmonized, coordinated, up-to-date standards and rigorous conformance testing through certification; 

· prioritizing stakeholder requirements for health information technology interoperability; 

· advancing health information policies and technical approaches that promote the successor’s vision and purpose and protect confidentiality, privacy, and security, consistent with the policies established by the U.S. Department of Health and Human Services and applicable federal and state laws; 

· overseeing and facilitating the Nationwide Health Information Network (“NHIN”), which is a network-of-networks; and
· facilitating the flow of reliable health information among population health and clinical care systems necessary to protect and improve the public’s health.


Section 2.
Notwithstanding any other provision of these Bylaws, the Corporation shall not directly or indirectly carry on any activity not permitted to be carried on:  (i) by a corporation exempt from federal income tax under Code Section 501(c)(3); or (ii) by a corporation, contributions to which are deductible under Code Section 170(c)(2).


Section 3.
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, or in opposition to, any candidate for public office.


Section 4. 
No part of the net earnings of the Corporation shall inure to the benefit of, or be distributable to, its officers, directors, committee members, employees, or other private 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 herein.

ARTICLE IV

Offices

The Corporation shall maintain in Delaware a registered office and a registered agent at such office, and may have other offices within or outside Delaware as shall be determined by the Board of Directors.

ARTICLE V

Members

Section 1.  
Members and Eligibility.  


The Corporation shall have members.  Membership in the Corporation is open to all public and private entities, whether nonprofit or for profit, wishing to promote the purposes of the Corporation. Subject to the approval of the Board of Directors, the Membership Committee shall have the authority to grant or deny membership after consideration of any recommendations of the President with respect thereto.  Each member shall file with the Corporation on a form approved by the Membership Committee a designation of a single natural person, who shall be an officer or full-time employee of such member, to be its Designated Representative.   Such designations shall be maintained among the records of the Corporation.  Members must pay required membership dues and shall have the right to vote on matters as provided in these Bylaws and on such other matters as the Board may determine.  The Board of Directors may, by a vote of two-thirds in the affirmative, establish other categories of membership, with such rights and obligations as the Board may determine, and may further define the qualifications for membership eligibility in any category; provided, that any changes in membership eligibility requirements shall be based on recommendations of the Membership Committee, which have been submitted to the membership for comment. Membership in the Corporation carries a definite obligation to pay membership dues and any assessments established by the Board of Directors, unless specifically waived for certain members by action of the Board.  
 

Section 2.  
Payment of Dues.


The Board of Directors shall set, from time to time, the dues, fees, and other charges and assessments for membership in the Corporation and the method of payment.  The Board of Directors may, in its sole discretion, adopt a sliding scale membership dues structure and any criteria therefore. Dues will be paid on a yearly basis and may be pro-rated for new members.  Dues for certain members may be waived by action of the Board based on recommendations of the Membership Committee.  No member shall be considered to be in good standing if its dues or other fees and charges are sixty (60) or more days in arrears, and such dues, fees, or other charges are not paid within ten (10) days after written notification to such member.  In such event, the member shall be expelled automatically from the membership of the Corporation, unless such default in payment is excused for reasons satisfactory to the majority of the Board of Directors. Membership dues, charges, and assessments are not refundable for any reason.

Section 3.
Duration of Membership.  The term of membership in the Corporation shall be determined by the Board of Directors from time to time.


Section 4.
Termination of Membership.  Membership in the Corporation shall be suspended or terminated if a member does not pay all required membership dues, in full, by the due date established by the Board of Directors, pursuant to procedures established by the Board of Directors.  In addition, the Board of Directors may, by the affirmative vote of a majority of the directors present at a meeting of the Board of Directors at which a quorum is present, terminate a member’s membership for cause after an appropriate hearing.  Grounds constituting “cause” shall be determined by the Board of Directors in its sole discretion.  Such member shall be given reasonable notice thereof and shall be entitled to a hearing before the Board of Directors at the next regularly scheduled meeting of the Board of Directors.  Membership in the Corporation may also be terminated by the dissolution of the member entity, by the timely (as determined by the Board of Directors) submission of written notice of membership resignation or non-renewal, or by the failure of a member to continue to satisfy the applicable membership requirements.  However, termination of membership shall not extinguish such members’ financial obligations, if any, as more fully described elsewhere in these Bylaws.  

Section 5.  
Resignation of Members.  Any member may withdraw from the Corporation by delivering a written resignation to the President, Secretary, or Board of Directors after the member has paid all outstanding dues, charges, and other indebtedness to the Corporation.  Any resignation delivered more than 20 working days after the date on which dues or other charges are payable shall not release the resigning member from payment of such dues and charges.
Section 6.
Voting Rights.  Members shall be entitled to vote on all matters submitted to a vote of the membership, including, but not limited to (i) electing the directors pursuant to nominations provided by the Nominating and Governance Committee; and (ii) setting the general priorities with respect to the work of the Corporation. 

Section 7.  
Annual Meeting of the Membership.  The annual meeting of the membership shall be held on such date, time and place within or outside the State of Delaware as may be designated from time to time by the Board of Directors. Notice of the annual meeting shall be given in accordance with these Bylaws.    


Section 8.  
Regular Meetings of the Membership.  Regular meetings of the membership may be held on such dates and at such times as may be designated from time to time by the Chair, Secretary, or Board of Directors; provided that, the Board of Directors may, in its sole discretion, determine that the meeting shall not be held at any place, but may instead be held solely by means of remote communication.


Section 9.
Special Meetings.  Special meetings of the membership may be called by or at the request of the Chair or the majority of the entire Board of Directors.  The person or persons authorized to call special meetings of the voting membership may fix any place, either within or outside the State of Delaware, as the place for holding any special meeting called by them.  Notice of each special meeting shall be in accordance with these Bylaws. No business shall be transacted at a special meeting unless the purpose of such business is stated in the notice.  


Section 10.
Notice of Meetings.  Any notice required under this Article V of these Bylaws shall specify the purpose, place, date, and hour of such meeting.  Such notice shall be given personally, by mail, overnight courier, telecopier, electronic mail, or other mode of written transmittal, not less than ten (10) nor more than sixty (60) days before such meeting.   If mailed, the notice shall be addressed to each Member at its address as it appears in the records of the Corporation.  Notice may be waived in accordance with Article XII of these Bylaws.  

Section 11.   
Adjournment and Notice.  Any meeting of the membership may be adjourned from time to time by a vote of the majority of the members present or by proxy.  When any meeting of the membership is adjourned for thirty (30) days or more, notice of the resumption of the adjourned meeting shall be given in the same manner as notice for the original meeting.  If a meeting shall be adjourned for less than thirty (30) days, it shall not be necessary to give any notice of the resumption of the adjourned meeting other than by announcement at the meeting at which adjournment is taken, nor shall it be necessary to give any notice of the business to be transacted at an adjourned meeting.


Section 12.  Quorum.  At any duly called meeting of the membership, a quorum shall be constituted by the presence of ten percent (10%) of the members entitled to vote, either in person or by proxy.  If a quorum is lacking at any meeting, the members present may adjourn the meeting to a later date. Except as otherwise provided in the Certificate of Incorporation or these Bylaws, the action of a majority of the members entitled to vote on a matter and who are present at a meeting either in person or by proxy at which a quorum is present shall be the action of the membership.

Section 13.   Meeting Via Remote Communication.  Subject to such guidelines and procedures as the Board of Directors may adopt, members and proxy holders may participate in a meeting of the membership by means of remote communication. The Corporation shall implement reasonable measures to verify that each person deemed present and permitted to vote at the meeting by means of remote communication is a member or proxy holder, and to provide such members and proxy holders a reasonable opportunity to participate in the meeting and to vote on matters submitted to the membership, including an opportunity to read or hear the proceedings of the meeting substantially concurrently with such proceedings. A record of any votes and actions taken at any meeting by means of remote communication must be maintained by the Corporation.  Participation by such means shall constitute presence in person at such meetings.


Section 14.  Action without a Meeting.  Any action required or permitted to be taken by the membership at a meeting may be taken without a meeting, without prior notice, and without a vote, if a consent or consents in writing, by telegram, cablegram or other electronic transmission, setting forth the action taken, is signed by members having not less than the minimum number of votes that would be necessary to authorize or take such action at a meeting at which all members having a right to vote thereon were present and voted, and delivered to the Corporation.  Where corporate action is authorized by less than unanimous written consent, prompt notice must be given to those members who have not consented in writing and who, if the action had been taken at a meeting, would have been entitled to notice of such meeting.  The resolution and written consents of the members shall be filed with the minutes of the Corporation.


Section 15.  Manner of Acting and Proxies.   The act of a majority of the voting members present at a duly called meeting of the voting members at which a quorum is present shall be the act of the voting membership, except as otherwise provided by law, by the Corporation’s Certificate of Incorporation, or by these Bylaws.  Every voting member, acting through its Designated Representative, shall have one (1) vote on all matters submitted to a vote of the voting members.  Every Designated Representative of a member entitled to vote at a meeting or to express consent or dissent without a meeting may authorize another person to act on such Designated Representative’s behalf by proxy, subject to approval of such member.  Every proxy shall be signed by the Designated Representative or another authorized representative of the member.  No proxy shall be valid after the expiration of three (3) years from the date thereof unless otherwise provided in the proxy.  Every proxy shall be revocable at the pleasure of the member executing it, except as otherwise provided by law. Members shall provide timely information to the Corporation on revocation of proxies.


Section 16.  Designated Representative.  A Designated Representative shall represent the interests of its member with respect to all membership actions until removed by such member.  A Designated Representative may be removed by the member in accordance with such procedures as such member may establish.  The decision to remove a Designated Representative shall be promptly communicated by the member to Corporation and shall be effective immediately.  
ARTICLE VI

Directors

Section 1.  General Powers.  The business and affairs of the Corporation shall be managed by or under the direction of its Board of Directors.  In addition to the powers expressly conferred upon them by these Bylaws, the Board of Directors may exercise all the powers of the Corporation not otherwise reserved to Committees or the members.  From time to time, the Board of Directors may delegate to officers of the Corporation such powers and duties as it may see fit, and in addition to those specifically provided in these Bylaws.  With the exception of the President and any ex-officio nonvoting directors, the directors serving as directors from time to time shall be the members of the Corporation.


Section 2.  Initial Board of Directors: Number, Appointment and Tenure.  The number and tenure of the initial Board of Directors shall be: (i) thirteen (13) at-large directors, which shall be appointed by the incorporators of the Corporation after consideration of a slate of candidates submitted by the Nominating and Governance Committee, (ii) two (2) consumer directors, who shall be appointed by the incorporators of the Corporation after consideration of a slate of candidates submitted by the Nominating and Governance Committee; and (iii) the President of the Corporation. The terms of the initial at-large directors shall be staggered as follows: one-third will have a one year term, one-third will have a two year term, and one-third will have a three year term.

Section 3.   Subsequent Board of Directors: Number, Election and Tenure.  The Board of Directors shall consist of: (i) thirteen (13) at-large directors, (ii) two (2) consumer Directors, and (iii) the President of the Corporation. The number of at-large directors shall be determined by the Board of Directors from time to time, and these at-large directors shall be elected by the membership after consideration of a slate of candidates submitted by the Nominating and Governance Committee.  Nominations shall be solicited broadly from the membership. There shall be two consumer directors, who shall be recommended by the consumer group members, nominated by the Nominating and Governance Committee, and elected by the members. Directors shall hold office for the following terms: (i) each at-large director shall hold office for a term of three (3) years and until a successor shall have been elected and qualified; (ii) each consumer director shall hold office for a term of three (3) years and until a successor shall have been appointed and qualified. The terms of the at-large directors shall be staggered to the extent and as determined by the Board of Directors in order to permit an ongoing orderly rotation of directors.  To this end, the term(s) of one (1) or more at-large directors may be extended or abbreviated, to the extent and as determined by the Board of Directors.  Directors may serve for two consecutive terms.  The total number of directors may, by vote of a majority of the entire Board, be decreased to not less than thirteen (13) or increased to a number not exceeding nineteen (19), except for the initial Board of Directors.  The Board of Directors may appoint non-voting ex officio directors.

Section 4.  Federal Government Liaisons.  The Corporation shall also include two federal government liaisons, who shall be appointed by the appropriate government official through the office of the Secretary of the U.S. Department of Health and Human Services (“HHS”).  Such liaisons shall not serve as officers, directors, or employees of the Corporation; shall not exercise authority over the Corporation’s property, personnel, finances, or business affairs; and do not owe any fiduciary duties to the Corporation. The liaisons would express the views and represent the interests of the federal government to the Corporation. In addition, there shall be appointed by the Secretary of HHS one ex officio federal liaison, who shall be the Director of the Office of National Coordinator for Health Information Technology. Each government liaison shall hold office for a term of  three (3) years, unless sooner replaced or removed by the appropriate government official, and until a successor shall have been appointed.  

Section 5.  Annual and Regular Meetings.  An annual meeting of the Board of Directors shall be held at such date, time and place within or without the State of Delaware as determined by the Chair or the directors.  Other regular meetings shall be held on such dates and at such times as may be designated from time to time by the Chair or by the directors.  The Board of Directors shall keep minutes of its meetings and a full account of its transactions.


Section 6.  Special Meetings.  Special meetings of the Board of Directors may be called by the Chair or by one-third of directors in office. Notice of any special meeting of the Board of Directors shall be received by each director by mail, overnight courier, telecopier, electronic mail, or other mode of written or electronic transmittal, not less than three (3) days before the time set for such a meeting, and must include the time, date, place and purpose of such meeting.  Notice may be waived by presence at the meeting in person or by proxy, or in writing prior to the meeting by those who will not be present at the meeting.


Section 7.  Quorum.  Two-thirds of the directors in office shall constitute a quorum for the transaction of business at every meeting; but if at any meeting there be less than a quorum present, a majority of those present may adjourn the meeting from time to time, but not for a period in excess of 30 days, without notice other than by announcement at the meeting, until a quorum shall attend.  At any such continuation of an adjourned meeting at which a quorum shall be present, any business may be transacted which might have been transacted at the meeting as originally called.  


Section 8.  Vacancies.  Any vacancy occurring in the Board of Directors or created by an increase in the number of directors may be filled by in the same manner as the original appointment.  A director elected or appointed to fill a vacancy shall serve as a director for the unexpired term of the predecessor in office.


Section 9.  Removal and Resignation of Directors.  Any director may be removed for cause by a two-thirds vote of the disinterested directors present at any meeting of the Board of Directors at which a quorum is present. “Cause” shall be determined by the Board of Directors and may include, but not be limited to, routine lack of attendance at Board meetings, failure to pay dues, and failure to adhere to the policies and procedures of the Corporation.  Any director may resign at any time by giving written notice to the Chair, President, and Secretary, or to the Board of Directors.  Such resignation shall take effect at the time specified in such notice, or, if no time is specified, at the time such resignation is tendered. 


Section 10.  Compensation.  Directors shall not receive compensation for their services as such but may, by resolution of the Board of Directors, be allowed reimbursement for their expenses actually and reasonably incurred on behalf of the Corporation.


Section 11.
Manner of Acting.  The act of a majority of the directors present at a meeting at which a quorum is present shall be the act of the Board of Directors, except as otherwise provided by law, by the Corporation’s Certificate of Incorporation, or by these Bylaws.  Each director shall have one (1) vote on all matters submitted to a vote of the Board of Directors.  Directors are not permitted to vote by proxy.

Section 12.  Informal Action by Directors.  Any action of the directors may be taken without a meeting if consent in writing or by electronic transmission setting forth the action taken is signed by all directors in office and filed with the minutes of the Corporation.


Section 13.  Telephone Conference.  Members of the Board of Directors may participate in a meeting of the Board of Directors by means of a conference telephone or communications equipment, by means of which all persons participating in the meeting can hear each other.  Participation by such means shall constitute presence at the meeting.

ARTICLE VII.  

Officers


Section 1.  In General.  The officers of the Corporation shall consist of a Chair, President, Secretary, and Treasurer, and whenever deemed advisable by the Board, one or more Vice-Chairs, Assistant Secretaries, or Assistant Treasurers.  All officers must be directors of the Corporation. Any two officers, except those of Chair and Vice-Chair, may be held by the same person, but no officer shall execute, acknowledge, or verify any instrument in more than one capacity when such instrument is required to be executed, acknowledged, or verified by any two or more officers.  The Board of Directors may from time to time appoint such other agents and employees with such powers and duties as the Board of Directors may deem proper.


Section 2.  Election and Terms of Office.  The officers of the Corporation shall be elected by a two-thirds vote of the directors present at any meeting of the Board of Directors at which a quorum is present after consideration of candidates submitted by the Nominating and Governance Committee.  The terms of office shall be for one (1) year or until a successor shall have been duly elected and qualified, unless the officer’s tenure is sooner terminated by incapacity to serve, resignation, or removal.  With the exception of the President, no officer shall serve for more than two (2) consecutive terms.

Section 3.  Chair.  The Chair of the Board of Directors shall: preside at all meetings of the directors; have general management and direction of the activities of the Corporation and all powers ordinarily incident to the office of the Chair of a corporation; have authority to employ an administrator or other persons at salaries fixed by resolution of the Board of Directors to assist him or her in the general management and direction of the activities of the Corporation; and have authority to sign and execute, in the name of the Corporation, all deeds, mortgages, bonds, contracts, or other instruments to be executed on the Corporation’s behalf.  The Chair shall perform such other duties as may be delegated by the Board of Directors.  The Chair shall also be responsible for ensuring the integrity of the Board process in fulfilling the mandates of the Corporation and verifying that executive actions comply with all policies of the Corporation.


Section 4.  Vice-Chair.  In the absence of the Chair, or in the event of the Chair’s inability or refusal to act, the Vice-Chair (or, in the event there be more than one Vice-Chair, the Vice-Chairs in the order of their election or designated seniority) shall perform the duties of the Chair, and, when so acting, shall have and may exercise all the powers of the Chair.  The Vice-Chair, in the absence of the Chair, shall preside at meetings of the Board of Directors, and shall perform such other duties as from time to time may be assigned by the Chair or the Board of Directors.


Section 5.  President.  The President shall be an ex-officio voting member of the Board of Directors.  The President shall be the Chief Executive Officer of the Corporation and shall manage the day-to-day affairs of the Corporation, pursue the goals of the Corporation, supervise programs and services, and perform such other duties as from time to time may be assigned by the Chair or by the Board of Directors.  At the direction of the Board of Directors, and on its behalf, the President shall perform all acts, execute and deliver all documents, and take all steps authorized by the Board of Directors in order to effectuate the actions and policies of the Board of Directors.  The President may be removed from office by an affirmative vote of two-thirds of the directors present at any meeting of the Board of Directors at which a quorum is present but any such removal shall be without prejudice to the President’s contract rights, if any.


Section 6.  Secretary of the Board.  The Secretary of the Board shall keep minutes of the meetings of the Board of Directors and committees thereof; see that all notices are duly given in accordance with the provisions of these Bylaws or as required by law; be custodian of the corporate records and of the seal of the Corporation; and in general perform all duties incident to the office of Secretary of the Board and such other duties as from time to time may be assigned by the Chair or by the Board of Directors.


Section 7.  Treasurer.  If required by the Board of Directors, the Treasurer shall give a bond for the faithful discharge of the duties of that office in such sum and with such surety or sureties as the Board of Directors shall determine, the cost of which shall be borne by the Corporation.  In general, the Treasurer shall perform all the duties incident to the office of treasurer and such other duties as from time to time may be assigned to him by the Chair or by the Board of Directors.  The Treasurer shall monitor the conduct of fiscal operations and fiduciary responsibilities of the Corporation, and shall verify that the funds and securities of the Corporation are deposited in such banks or other depositories as shall from time to time be selected by the Board of Directors.  The Treasurer shall submit a written report at the annual meeting of membership and at each meeting of the Board of Directors.  The Treasurer shall also report, at any meeting, developments affecting financial practices or policy about which the membership or the directors should be informed.  

Section 8.  Assistant Officers.  Each Assistant Secretary and Assistant Treasurer (if any) shall hold office for such period and shall have such authority and perform such duties as the Board of Directors may prescribe.


Section 9.  Compensation.  No officers, other than the President, shall receive any compensation for their services as such but may, by resolution of the Board of Directors, be allowed reimbursement for their expenses, actually and reasonably incurred on behalf of the Corporation. The salary of the President shall be fixed by the Board of Directors and in accordance with the Corporation’s Conflict of Interest Policy.


Section 10.  Removal or Resignation of Officers.  Any officer may be removed from office at any time by the affirmative vote of two-thirds of the directors present at a meeting at which a quorum is present, whenever in their judgment the best interests of the Corporation would be served thereby.  Any officer may resign at any time by giving written notice to the Chair, President, and Secretary or to the Board of Directors.  Such resignation shall take effect at the time specified in such notice, or, if no time is specified, at the time such resignation is tendered.

 
Section 11.  Vacancies.  Any vacancy occurring in any officership shall be filled in the same manner as the original appointment.  Such person shall serve for the unexpired term of such office. 

Section 12.
Delegation of Duties.  One (1) or more duties of any officer of the Corporation may be expressly delegated by the Board of Directors or by such officer to one (1) or more other officers, employees or agents of the Corporation, provided that if such delegation is not to another officer, then the officer whose responsibilities have been delegated shall supervise and oversee the actions of such employees or agents.  Actions taken by officers, employees or agents of the Corporation shall in all instances be subject to Article XIII (Declaration of Policy) of these Bylaws, relating to limitations of responsibility and authority and restricting commitments on behalf of the Corporation and in matters of policy. 

ARTICLE VIII.  

Committees


Section 1.  General.
 The Board of Directors, by resolution adopted by an affirmative vote of a majority of the directors present at a meeting at which a quorum is present, may designate one (1) or more committees, including but not limited to standing committees, each of which shall have and exercise the authority of the Board of Directors in the management of the business and affairs of the Corporation to the extent provided in said resolution; provided, however, that the designation of such committees and the delegation thereto of authority shall not operate to relieve the Board of Directors, or any individual director, of any responsibility imposed upon them by law.  Except as otherwise provided in such resolutions, the Board of Directors shall appoint the members of standing committees. The Board of Directors may, by resolution, authorize the Executive Committee to establish ad hoc committees, issue related committees, and workgroups, and the President to appoint members thereof.


Section 2.  Standing Committees.  The Board of Directors may designate one (1) or more of the following standing committees: Executive Committee, Nominating and Governance Committee, Finance and Audit Committee, and Membership Committee.  

Section 3.
Executive Committee.  The Board of Directors, by resolution adopted by an affirmative vote of a majority of the directors present at a meeting at which a quorum is present, shall designate from among its members an Executive Committee consisting of such number of directors as may be specified in the resolution, which Committee, to the extent provided in such resolution, shall have and exercise the authority of the Board of Directors in the management of the Corporation, except that such Committee shall have no authority to amend, alter, or repeal the Bylaws, to elect, appoint or remove any director or officer of the Corporation, or to approve any charter document required to be filed with Delaware’s Secretary of State.  The Chair shall serve as the chair of the Executive Committee.


Section 4.
Nominating and Governance Committee.  The Board of Directors, by resolution adopted by an affirmative vote of a majority of the directors present at a meeting at which a quorum is present, shall designate a Nominating and Governance Committee.  The Nominating and Governance Committee shall investigate and recommend for the annual meeting of the members candidates for director positions for the ensuing year, and for replacement directors as needed.  The Nominating and Governance Committee shall solicit the input of the members as provided elsewhere in these Bylaws, and may also solicit such input in other circumstances, as appropriate.

Section 5.  Finance and Audit Committee.  The Board of Directors, by resolution adopted by an affirmative vote of a majority of the directors present at a meeting at which a quorum is present, shall appoint a Finance and Audit Committee, a majority of which shall be directors.  The Finance and Audit Committee shall: (i) oversee the preparation of the annual budget and financial statements, and the administration, collection, and disbursement of the financial resources of the Corporation; (ii) advise the Board of Directors regarding significant financial decisions; (iii) review the annual audit plan with independent auditors;  (iv) recommend independent auditors to the Board of Directors; and (v) report findings and recommendations to the Board of Directors annually or more often, as may be required.

Section 6.  Membership Committee.  The Board of Directors, by resolution adopted by an affirmative vote of a majority of the directors present at a meeting at which a quorum is present, shall appoint a Membership Committee. The Membership Committee shall: (i) develop and oversee the membership structure, (ii) make recommendations to the Board of Directors regarding dues levels; (iii) make recommendations to the Board of Directors regarding membership eligibility criteria in consultation with the membership; (iv) make recommendations to the Board of Directors regarding membership rights and responsibilities; (v) approve and deny applications for membership pursuant to recommendations of the President, and subject to the approval of the Board of Directors; and (vi) engage in activities designed to generate interest in membership.

Section 7.
Other Committees.  Other committees not having and exercising the authority of the Board of Directors in the management of the Corporation, including but not limited to ad hoc committees and issue related committees, may be designated by the President after a resolution adopted by an affirmative vote of a majority of the directors present at a meeting of the Executive Committee at which a quorum is present.  Except as otherwise provided in such resolutions, the President shall appoint the Chair and members of such committees, after submission of nominations from the members and officers as appropriate. Each such committee may, but need not consist of at least one (1) director.  Such committees shall report to the President, who shall submit any committee recommendations to the Board of Directors for approval by an affirmative vote of a majority of the directors present at a meeting at which a quorum is present.  

Section 8.
Term of Office.  Each member of a committee shall continue as such until his or her successor is appointed, unless the committee shall be sooner terminated, or unless such member shall cease to qualify or shall be removed or shall resign as a member thereof.  Any Board of Director or Executive Committee resolution designating a committee may limit the term of membership or otherwise provide for the orderly rotation of committee membership.


Section 9.
Removal or Resignation of Committee Members.  Any committee member may be removed from office at any time by the affirmative vote of a majority of the Board of Directors present at a meeting at which a quorum is present, whenever in their judgment the best interests of the Corporation would be served thereby.  Any committee member may resign at any time by giving written notice to the Chair, President, Secretary, or to the Board of Directors.  Such resignation shall take effect at the time specified in such notice, or, if no time is specified, at the time such resignation is tendered.


Section 10.
Chairperson.  Unless otherwise provided in these Bylaws or the resolution designating a committee, one (1) member of each committee shall be appointed as chairperson of such committee by resolution of the Board of Directors.  


Section 11.
Vacancies.  Vacancies in the membership of any committee may be filled at any time by appointments made in the same manner as provided in the case of the original appointment.


Section 12.
Quorum and Manner of Acting.  Unless otherwise provided in the resolution of the Board of Directors designating a committee, a majority of all voting members of a committee shall constitute a quorum, and the act of a majority of the committee’s voting members present at a meeting at which a quorum is present shall constitute the act of the committee.  No proxy voting by committee members shall be permitted.  Every committee member shall have one (1) vote on all matters submitted to a vote of the committee, unless a committee member is designated by the appointing authority as a non-voting committee member.

Section 13.  
Meeting Procedures.  The committee’s chairperson shall notify members of a committee of its meeting or meetings.  If the Secretary of the Board is not available to serve as secretary of the committee, the committee’s chairperson shall designate a secretary.  Full minutes of each meeting shall be recorded by the Secretary, containing results of the deliberations of any committee with recommendations, if any, and submitted within thirty (30) days of each committee meeting to the Board of Directors.  Members of a committee may participate in a meeting of the committee by means of a conference telephone or communications equipment by means of which all persons participating in the meeting can hear each other and participation by such means shall constitute presence in person at the meeting.  Any action required to be taken at a meeting of any committee or any action which may be taken at a meeting of any committee may be taken without a meeting if a consent in writing, setting forth the action so taken, shall be signed by all of the committee members entitled to vote with respect to the subject matter thereof.  No committee voting by proxy shall be permitted.  Each committee may adopt rules for its own governance not inconsistent with the Certificate of Incorporation, these Bylaws, rules adopted by the Board of Directors, or any applicable law of the State of Delaware.


Section 14.
Limitation on Delegated Authority.  Actions taken by committees shall in all instances be subject to Article XIII (Declaration of Policy) of these Bylaws, relating to limitations of responsibility and authority and restricting commitments on behalf of the Corporation and in matters of policy.

ARTICLE IX
Employees and Contractors


One (1) or more employees or contractors, if such employees or contractors are deemed necessary by the Board of Directors, may be hired on a full- or part-time basis, on a temporary or permanent basis, and/or on an employment or contract basis, by the Board of Directors.  The President shall supervise and provide direction to any employees of, or paid contractors to, the Corporation on a regular basis.
ARTICLE X

Finances


Section 1.
Fiscal Year.  The fiscal year of the Corporation shall be such period established by the Board of Directors. 


Section 2.
Contracts.  The Board of Directors may authorize any officer or officers, agent or agents of the Corporation, in addition to the officers so authorized by these Bylaws, to enter into any contract or execute or deliver any instrument in the name of and on behalf of the Corporation.  Such authority may be general or confined to specific instances.


Section 3.
Checks and Drafts.  All checks, drafts or other orders for the payment of money, notes or other evidence of indebtedness issued in the name of the Corporation, shall be signed by such officer or officers, or agent or agents of the Corporation, and in such manner, as shall be determined by resolution of the Board of Directors.  In the absence of such determination by the Board of Directors, such instruments shall each be signed by: (a) the President or Treasurer; and (b) one (1) other officer or director of the Corporation.


Section 4.
Deposits.  All funds of the Corporation shall be deposited to the credit of the Corporation in such banks, trust companies, or other depositories as the Board of Directors may select.


Section 5.
Gifts.  The Board of Directors may accept on behalf of the Corporation any contribution, gift, bequest or devise for the general purposes or for any special purpose of the Corporation.

ARTICLE XI

Books and Records

The Corporation shall keep correct and complete books and records of account and shall also keep minutes of the proceedings of the Board of Directors and committees having any of the authority of the Board of Directors.

ARTICLE XII

Waiver of Notice

Whenever any notice whatsoever is required to be given under the laws of the State of Delaware, the Corporation’s Certificate of Incorporation, or these Bylaws, a waiver thereof in writing signed by the person or persons entitled to such notice, whether before or after the time stated therein, shall be deemed equivalent to the giving of such notice.  Attendance at a meeting in person or by proxy shall constitute a waiver of notice of such meeting, except where the person attends such meeting for the express purpose of objecting, at the commencement of such meeting, to the transaction of any business because the meeting was not lawfully called.

ARTICLE XIII

Declaration of Policy

Responsibility and authority for any declaration of Corporation policy, and/or endorsement, and/or rejection of any matter on any subject of policy, is reserved to the judgment and discretion of the Board of Directors.  Committees of the Corporation are not authorized directly or indirectly to commit the Corporation in any way or in any manner, financially or otherwise, without prior approval by the Board of Directors, except as specified in the approved budget or in specific resolutions of the Board of Directors.  The Board of Directors, except as herein otherwise provided, shall have control of the affairs of the Corporation, including all matters relating to the acquisition, holding, management, control, investment, and disposition of the funds and other property of the Corporation.

ARTICLE XIV

Limitation of Liability and Indemnification

Section 1.
Limitation of Liability.  To the greatest extent permitted by the General Corporation Law of the State of Delaware and the Code, as from time to time amended, the personal liability of the officers and directors of the Corporation is hereby eliminated.


Section 2.
Indemnification.  To the greatest extent permitted by the General Corporation Law of the State of Delaware and the Code, as from time to time amended, the Corporation shall indemnify its currently acting and its former directors and officers against any and all liabilities, costs and expenses (including attorneys’ fees and expenses) incurred in connection with any civil, criminal, administrative or investigative action (other than an action by or in the right of the Corporation), suit or proceeding by reason of the fact that such person served as a director or officer; provided, that such person acted in good faith and in a manner such person reasonably believed to be in or not opposed to the best interests of the Corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to believe the person’s conduct was unlawful.  The Corporation may indemnify its employees and agents and persons who serve and have served, at its request, as a director, officer, partner, trustee, employee or agent of another corporation, partnership, joint venture or other enterprise; provided that such person acted in good faith and in a manner such person reasonably believed to be in or not opposed to the best interests of the Corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to believe the person’s conduct was unlawful.  The Corporation shall advance expenses to its directors and officers and may advance expenses to other indemnified persons, if any.  The Corporation may by amendment of these Bylaws, resolution or agreement make further provision for the indemnification of directors, officers, employees and agents.  No amendment or repeal of this paragraph, or the adoption of any provision of the Corporation’s Certificate of Incorporation inconsistent with this paragraph, shall apply to or affect in any respect the indemnification of any directors or officer of the Corporation with respect to any alleged act or omission which occurred prior to such amendment, repeal or adoption. The Corporation may purchase liability insurance for the indemnity specified above to the fullest extent as determined from time to time by the Board of Directors.  

ARTICLE XV

Duration and Dissolution


In the event the Corporation shall be dissolved and liquidated, the Board of Directors, after paying or making provision for payment of all of the known liabilities of the Corporation, may distribute the Corporation’s property and assets among such one or more corporations, trusts, funds, or other organizations, which at the time are exempt from federal income tax as organizations described under section 501(c)(3) of the Code, as, in the sole judgment of the Corporation’s Board of Directors, have purposes most closely allied to those of the Corporation.  Any such assets not so disposed of shall be disposed of by a court of competent jurisdiction exclusively to one or more of such corporations, trusts, funds, or other organizations, which at the time are exempt from federal income tax as organizations described under section 501(c)(3) of the Code, and which are organized and operated exclusively for such purposes.  No private individual shall share in the distribution of any Corporation assets upon dissolution of the Corporation.  

ARTICLE XVI

Amendments

Section 1.  General Process of Amendment. The power to adopt, amend or repeal these Bylaws shall rest with, and may be executed by the Board of Directors after consideration of comments from the members on proposed amendments.  Amendments may be proposed by the Board of Directors, the President, a Standing Committee, the members through the Member Review Process or otherwise, or by any other means as the Board of Directors shall determine.  These Bylaws may be altered, amended or repealed, and one (1) or more new Bylaws may be adopted, by an affirmative vote of two-thirds present at any duly called meeting at which a quorum is present.


Section 2.  Member Review  Process.   In keeping with the Vision and Guiding Principles that the entity should be adaptable over time and across future circumstances, the Corporation shall from time to time conduct a formal review of the Bylaws.  The review shall follow an open and transparent process which ensures that member input is recorded.  The first such review shall be held no later than 15 months after the first meeting of the initial Board of Directors. 
ARTICLE XVII

Governing Law

All questions with respect to the construction of these Bylaws shall be determined in accordance with the applicable provisions of the laws of the State of Delaware.

ARTICLE XVIII

Headings

The headings of these Bylaws are intended solely for the convenience of reference and are not intended for any purpose whatsoever to explain, modify or place any construction upon any of the provisions of these Bylaws.

ARTICLE XIX

Severability

All provisions of these Bylaws are severable.  If any provision or portion hereof is determined to be unenforceable in arbitration or by a court of competent jurisdiction, then the remainder of the Bylaws shall remain in full effect.

ARTICLE XX
Seal

The seal of the Corporation shall be circular in form with the name of the Corporation inscribed around the outer edge, and in the center shall be inscribed the word “Delaware” and the year of incorporation.  

Adopted by the Board of Directors:  _________________.
-3-


