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Adopted _______
Article 1
GENERAL

Section 1.1  Name.  The name of the Corporation is [NAME], hereinafter referred to as “the Corporation.”


Section 1.2  Nonprofit Purposes.  The Corporation is organized and shall be operated exclusively as a nonprofit, religious, charitable, and educational organization dedicated to the purposes stated in the Articles of Incorporation.


Section 1.3 Objectives. [sample language] The objectives of the Corporation are to glorify God and advance his Kingdom primarily by addressing the legal and spiritual needs of the poor and needy through practical and legal wisdom, the power of God’s Word, and the transforming grace of the Gospel.

Article 2

OFFICES

Section 2.1  Registered Office and Agent.  The Corporation shall continuously maintain a registered office and registered agent with the [Commonwealth of Virginia].


Section 2.2  Principal Office.  The principal office of the Corporation shall be located at such place as shall be determined by the Board of Directors.


Section 2.3  Additional Offices.  The Corporation may also have offices at such other places as the Board of Directors may from time to time determine and the business of the Corporation may require.

Article 3

SEAL
The Corporation may have a seal in the form determined by the Board of Directors.  Said seal may be used by causing it or a facsimile thereof to be impressed or affixed or otherwise reproduced, or by writing the word “SEAL” beside the signature of an authorized officer of the Corporation.

Article 4

DIRECTORS

Section 4.1  Number and Term.  The Board of Directors and shall consist of not less than three (3) nor more than eleven (11) persons, as may be determined from time to time by resolution of the Board.  Directors shall be appointed for a term of two (2) years or until their successors are appointed and qualify in their stead. Directors may be reappointed without limitation as to the number of terms they may serve.  [Alternative: Directors shall serve a maximum of two consecutive terms, after which they must wait at least one year from the end of their last term before returning to the Board.]

Section 4.2  Qualification and Appointment.  The initial Board of Directors shall be as set forth in the Articles of Incorporation.  [Optional (this is particularly important if the Bylaws include the 2-term limit): The initial Directors shall serve staggered terms to balance continuity with new perspective. The initial Board of Directors shall be divided into three groups with one-third of the Directors receiving an initial one-year term, one-third receiving an initial two-year term, and the remaining one third receiving a three-year term.]
Except as otherwise provided herein, subsequent appointments of Directors of the Corporation shall be made by majority vote of those Directors present at any regular meeting of the Board of Directors (or at a special meeting convened for that purpose). As a condition of being appointed and continuing to serve as a Director, each Director must subscribe in writing, without mental reservation, to the Corporation’s Statement of Faith.  


Section 4.3  Vacancy.  If the office of any Director or Directors becomes vacant, the remaining Directors, though less than a quorum, shall be authorized to appoint a successor or successors, and who shall serve the unexpired terms of the vacated directorships. 


Section 4.4  Powers.  The property, affairs, and business of the Corporation shall be managed by its Board of Directors, which may exercise all such powers of the Corporation and do all such lawful acts and things as are not by statute or by the Articles of Incorporation or by these Bylaws prohibited.


Section 4.5 Resignation and Removal.  Any Director may at any time deliver a written notice of intent to resign to the Board Chair, which shall be effective upon acceptance by the Board.  Any Director may be removed from the Board with or without cause when, in the sole judgment and discretion of the Board of Directors, it is determined by at least a majority vote of all members of the Board that such Director should no longer serve on the Board; provided, however, that a notice, including the names of Director proposed to be removed, and the date, time and place of any meeting called to consider such removal shall be given in writing to each of the Directors at least seven (7) days prior to the date of such meeting. 


Section 4.6  Transactions with Interested Parties.  A contract or other transaction between the Corporation and one or more of its Directors, officers, or family members thereof (hereinafter “Interested Party”), or between the Corporation and any other entity, of which entity one or more Directors, officers, or trustees are also Interested Parties, or in which entity an Interested Party has a material financial interest – shall be voidable at the sole election of the Corporation unless either of the following provisions is satisfied:


4.6.1  The Board in good faith authorized, approved, or ratified the transaction by the affirmative vote of a majority of the disinterested Directors, and with disclosure or knowledge of the material facts concerning the transaction and the Interested Parties’ relationship or interest in the transaction; or


4.6.2  The transaction is fair as to the Corporation as of the time it is authorized, approved or ratified by the Board. 

Common or interested Directors may be counted in determining the presence of a quorum at a meeting of the Board of Directors (or a committee thereof) which authorizes, approves, or ratifies such contract or transaction.

Notwithstanding the above, no loan shall be made by the Corporation to any of its Directors or officers, as provided further in Section 8.5 of these Bylaws.


Section 4.7  No Compensation of Directors.  Directors and members of any committee of the Board of Directors shall not receive compensation for their services as Directors and members of any such committee, but may, at the discretion of the Board, be reimbursed for any reasonable expenses incurred in attending such meetings.  Directors shall not be barred from serving the Corporation in any other capacity and receiving reasonable compensation for such other services.

Article 5

MEETINGS OF THE BOARD OF DIRECTORS

Section 5.1  Meetings and Notice.  Regular meetings of the Board may be held with or without notice at such time and place either as shall from time to time be determined by the Board, but no less than four (4) times per year. 

Section 5.2  Special Meetings.  The President or any two Directors may call special meetings of the Board of Directors.  Notice of any special meeting shall be given at least ten (10) calendar days in advance by written notice to each Director.  If mailed, such notice shall be deemed to be delivered when deposited in the United States mail so addressed, with postage thereon prepaid.  If sent by facsimile or electronic mail, it shall be deemed to be delivered upon confirmation of transmission.  The attendance of a Director at any meeting shall constitute a waiver of notice of such meeting, except where a Director attends a meeting for the express purpose of objecting to the transaction of any business because the meeting is not lawfully called or convened.  The business to be transacted at, and the purpose of, any special meeting of the Board of Directors shall be specified in the notice.

Section 5.2  Waiver of Notice.  Whenever any notice is required to be given by law or under the provisions of the Articles of Incorporation, or these Bylaws, a waiver thereof in writing signed by the person or persons entitled to said notice, whether before or after the time stated therein, shall be deemed equivalent thereto.  Attendance at a meeting by a person entitled to notice shall constitute a waiver of proper notice of such meeting, except where attendance is for the express purpose of objecting to the transaction of business because the meeting is not lawfully called or convened.  


Section 5.3  Quorum.  The majority of the Directors then in office shall be necessary and sufficient to constitute a quorum for the transaction of business, and the act of a majority of the Directors present and voting at a duly constituted meeting [optional: or electronic vote] of the Board shall be the act of the Board of Directors, except as may be otherwise specifically provided by statute or by the Articles of Incorporation or by these Bylaws.


Section 5.4  Action Without a Meeting.  Any action required or permitted to be taken by the Board of Directors or by a committee thereof may be taken without a meeting; however, a written consent setting forth the action so taken, signed by all the members of the Board or of the committee, as the case may be, must be filed with the minutes of proceedings of the Board or the committee.


Section 5.5 Meeting Participation by Conference Telephone, Etc.  Members of the Board of Directors or of any committee designated thereby may participate in a meeting of the Board or such committee by means of a conference telephone or similar communications equipment whereby all persons participating in the meeting can collegially communicate with each other.  Participation by such means shall constitute presence in person at such meeting.  When such a meeting is conducted by means of conference telephone or similar communications equipment, the minutes recording any action taken at such meeting shall also note who participated in person, and who participated by alternative method of communication.

[Optional: Section 5.6  Action By Electronic Voting. A decision of the Board of Directors may be made by electronic mail.  The text of the resolution or matter to be acted upon shall be sent by email by the Chair of the Board of Directors to all the Directors in office with at least ten (10) days’ notice, and all the Directors voting shall indicate their assent or disagreement to such action in writing. A resolution or matter shall be approved electronically if a majority of all the Directors in office vote affirmatively and no Director voting disagrees with the action in writing. If one or more of the Directors voting disagrees with the action in writing, the action must be acted upon at a regular or special meeting of the Board of Directors.]
Article 6

OFFICERS

Section 6.1  Number and Positions.  The officers of the Corporation shall include the Board chair, a secretary, and a treasurer who are appointed by the Board of Directors.  The Board may also elect a vice-chair, president, and one or more vice presidents, assistant secretaries, and assistant treasurers.  The officers may, but need not be, Directors of the Corporation.  The Board may appoint such other officers and agents as it shall deem necessary, who shall exercise such powers and perform duties as shall be determined from time to time by the Board. 


Section 6.2  Term of Office; Qualifications.  Except as otherwise provided herein, the officers shall serve for a term of one (1) year or until their successors are appointed and qualify in their stead. Officers may be reappointed without limitation as to the number of terms they may serve. Any officer may be removed at any time with or without cause when, in the sole judgment and discretion of the Board of Directors, it is determined by at least a majority vote of all members of the Board that such officer should no longer serve in that position.  If the office of any officer becomes vacant for any reason, the vacancy shall be filled by appointment by the Board of Directors.  In case of the absence or disability of an officer of the Corporation, or in any other case that the Board of Directors may deem sufficient reason therefore, the Board of Directors, by a majority vote, may delegate for the time being any or all of the powers or duties of any officer to any other officer, Director, or any other person.  As a condition of being appointed and continuing to serve as an officer, each officer must subscribe in writing, without mental reservation, to the Corporation’s Statement of Faith.


Section 6.3 The Board Chair.  The Board chair shall be a Director of the Corporation.  He shall preside at meetings of the Board of Directors, and shall have such other rights, duties, and powers as are authorized by the Board of Directors from time to time.

Section 6.4  The Vice Chair.  If the Board of Directors elects to fill the position, the vice chair shall be a Director of the Corporation.  The vice chair, in the absence of the Board chair, shall perform the duties and exercise the powers of the Board chair, or such of them as may be so delegated, and shall have such other rights, duties, and powers as are authorized by the Board of Directors from time to time.


Section 6.5 President. If the Board elects to fill the position, the president shall have the general powers and duties of management usually vested in the office of the chief executive and president of a Corporation, and shall have such other rights, duties, and powers as are authorized by the Board from time to time. 


Section 6.6  Vice Presidents.  If the Board of Directors elects to fill the position, the vice president shall, in the absence of the president and as authorized by the Board, perform the duties and exercise the powers of the president, or such of those duties as may be delegated by the Board, and shall have such other rights, duties, and powers as are authorized by the Board of Directors from time to time. If more than one vice president is appointed, the Board shall designate which shall, in the absence of the president, perform said duties.


Section 6.7  Secretary.  The secretary shall attend all meetings of the Board and record all votes and the minutes of all proceedings in a book to be kept for that purpose, and shall perform like duties for the standing committees when required.  The secretary shall give, or arrange to be given, such notice as is required of all meetings of the Board of Directors and shall have such other rights, duties, and powers as are authorized by the Board of Directors from time to time.


Section 6.8  Assistant Secretaries.  If the Board of Directors elects to fill the position, any assistant secretary shall, in the absence or disability of the secretary or as prescribed by the Board or Board chair, perform the duties and exercise the powers of the secretary, and shall perform such other duties as the Board of Directors shall prescribe.


Section 6.9  Treasurer.  Except as the Board of Directors may otherwise determine, the treasurer or his designee shall deliver all funds of the Corporation which may come into his hands to such bank as the directors shall designate as a depository, and shall supervise the keeping of full and accurate accounts of receipts and disbursements in books belonging to the Corporation.  The treasurer or his designee shall disburse the funds of the Corporation as may be ordered by the Board, and shall render to the Directors, at the regular meetings of the Board or whenever they may require it, an account of all his transactions as treasurer and of the financial condition of the Corporation.  The treasurer shall also have such other rights, duties, and powers as are authorized by the Board of Directors from time to time.


Section 6.10  Assistant Treasurers.  If the Board of Directors elects to fill the position, any assistant treasurer shall, in the absence or disability of the treasurer or as prescribed by the Board or Board chair, perform the duties and exercise the powers of the treasurer, and shall perform such other duties as the Board of Directors shall prescribe.


Article 7

COMMITTEES AND ADVISORY BOARDS

Section 7.1  Board Committees.  The Board of Directors, by majority vote of all Directors in office, may appoint two or more persons from among its own number to serve as special and standing Board committees, such as the Board may determine are necessary, which shall have such powers and duties as shall from time to time be prescribed by the Board.  Except as otherwise provided by Virginia law, the Articles of Incorporation, these Bylaws, or resolution of the Board, each Board committee may exercise the authority of the Board for such purposes as the Board or these Bylaws may designate.  However, in no event shall a Board  committee:


(1)  fill vacancies on the Board or any Board committee;


(2)  amend the Articles of Incorporation;


(3)  adopt, amend, or repeal the Bylaws;


(4)  approve a plan of merger; or


(5)  transfer of all or substantially all of the assets of the Corporation. 
These committees may not exercise the authority of the Board, but shall have only such duties and authorities as shall from time to time be prescribed by the Board or Board Chair.  The Board chair shall have authority to make appointments to each committee, to designate the chair thereof, to fill vacancies in, to change the size or membership of, and to discharge any such committee as he deems appropriate.  The delegation of duties or authority to any committee shall not operate to relieve the Board of Directors or any member of the Board from any responsibility imposed by law.  Rules governing procedures for meetings of any committee shall be established by the Board of Directors or Board chair, or in the absence thereof, by the committee itself. 


Section 7.2  Advisory Boards.  The Board of Directors may create one or more advisory boards, for such terms as deemed fit by the Board of Directors.  Such advisory boards shall have no vote or governance role, but shall serve the Board of Directors in specified advisory capacities. 

Article 8


FISCAL MATTERS

Section 8.1  Deposits.  The Board of Directors may select banks, trust companies, or other depositories in which all funds of the Corporation not otherwise employed shall, from time to time, be deposited to the credit of the Corporation.


Section 8.2  Checks.    All checks or demands for money and notes of the Corporation  shall be signed by such officer or officers or such other persons as the Board of Directors may from time to time designate. 


Section 8.3  Fiscal Years.  The Board of Directors shall have the power to fix, and from time to time to change, the fiscal year of the Corporation.  Unless otherwise fixed by the Board, the fiscal year shall be the calendar year.


Section 8.4  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 and deliver any instrument in the name of and on behalf of the Corporation.  Such authority may be general or confined to specific instances.


Section 8.5  Loans to Directors and Officers Prohibited.  No loans shall be made by the Corporation to its Directors or officers.  Any Director or officer who assents to or participates in the making of any such loan shall be liable to the Corporation for the amount of such loan until it is repaid.

Article 9


AMENDMENTS

The Articles of Incorporation and Bylaws may be amended, altered, or repealed at a meeting of the Board by a two-thirds majority vote of the members of the Board of Directors in office, at any regular or special meeting of the Board. 
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Initial Board of Directors: 

_______________________________________
_______________________________________

_______________________________________

Adopted on _______________________________, 20___.

SIGNED:
Print Name:

Print Name:

_____________________________________________

Print Name:
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