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NETHER UNITED SOCCER CLUB 

 

(a Pennsylvania Nonprofit Corporation) 

 

AMENDED AND RESTATED 

 

BYLAWS 

 

 

RECITALS 

 

WHEREAS, On November 30, 1973, Nether Providence Athletic Association Soccer 

(“NPAAS”) filed Articles of Incorporation with Department of State, Corporation Bureau for the 

Commonwealth of Pennsylvania, thereby forming a member based non-profit corporation to 

establish a youth-based community soccer club; and 

  

WHEREAS, NPAAS has amend its Articles of Incorporation to change its’ name to Nether 

United Soccer Club and to change from a member based non-profit corporation to a non-member 

based non-profit corporation. 

 

WHEREAS, the purpose of this Amended and Restated Bylaws are to amend, restate and 

replace the existing “Constitution” of the Corporation.  

 

ARTICLE I – NAME AND PURPOSE 

 

Section 1.1. Name.  The name of the corporation is Nether United Soccer Club (hereinafter 

referred to as the “Corporation”).   

 

Section 1.2. Purpose.  The corporation is intended to qualify as an exempt organization under 

section 501(c)(3) of the Internal Revenue Code.  The corporation shall not engage in any 

activities that would be inconsistent with its tax-exempt status.  The purpose of the Corporation 

are provided in the Articles of Incorporation but generally the purpose is to promote youth 

soccer, coach, train and organize teams in both travel and intramural leagues.  In doing so, the 

Corporation shall foster the sport of soccer to help children and young adults flourish.    

 

 

 

 

 

 

 

 

 

 

 

 



 

  
 

ARTICLE II – STRUCTURE 

 

Section 2.1.  Governance.  The Corporation shall be managed and governed by the Board of 

Directors. "(hereinafter "Board")" 

Section 2.2. Non-Membership Corporation.  The Corporation is organized on a non-stock, 

non-membership basis and shall have no members.  Whenever corporate action is by statue 

authorized or required to be approved by action of the members, such action shall be approved 

by the Board of Directors.  

Section 2.3. Offices.  The registered office of the Corporation shall be located in 

Pennsylvania.  The Corporation may have any number of other offices at such places as the 

Board may determine. 

 

ARTICLE III - BOARD OF DIRECTORS 

 

Section 3.1 Powers and Authority.    The business and affairs of the Corporation shall be 

managed under the direction of the Board.  The powers of the Corporation shall be exercised by, 

or under the authority of, the Board except as otherwise provided by statute, the Articles of 

Incorporation, these Bylaws, or a resolution adopted by the Board. 

Section 3.2 Responsibilities.   Among others the Board shall have the following 

responsibilities, which may be delegated: 

(a) Elect or appoint Board Directors and officers of the corporation and members and 

chairs of committees; 

(b) Select and appoint an individual to serve as Executive Director of the 

Corporation.  The appointment or removal of the Executive Director can be done 

only by a majority of the full Board of Directors.  No Board Committee can 

appoint or remove the Executive Director;  

(c) Affirm and support the vision of the Corporation; 

(d) Establish general policies of the Corporation; 

(e) Oversee, advise on, and direct fundraising for the Corporation in order to ensure 

its financial wellbeing and continued success;   

(f) Approve and adopt the annual budget of the Corporation; 

(g) Oversee the management and operation of the Corporation by delegating duties to 

the Executive Director and any other officer, committee, or individual, as 

appropriate; and  

(h) Any other duties deemed necessary and not inconsistent with these Bylaws.  

 

Section 3.3 Qualifications of Directors.  Each Board Director shall be at least "eighteen" 

("18") years of age and need not be a resident of Pennsylvania.  Board Directors shall be 

nominated by an existing Board Member and be known for their leadership, ability, and 

willingness to serve.   



 

  
 

Section 3.4 Composition and Size.  The Board shall consist of no fewer than five (5) and no 

more than nine (9) people. The Board shall use its best efforts to keep an odd number of Board 

Members.   

Section 3.5. Advisory Members.  The Board may from time to time appoint non-voting 

advisory members, whose purpose shall be to furnish advice, information, viewpoints and 

recommendations to the Board and perform such other functions as the Board may from time to 

time request.  Advisory members, however, shall have no vote and shall have no role in the 

active management of the corporation.  

Section 3.6 Non-Discrimination.  The Board shall not set or employ any criteria as may 

discriminate on the basis of race, creed, color, national origin, sex or sexual orientation.  

Section 3.7 Terms.   

(a) Board Directors shall serve for a term of three (3) years.  

(b) Officers (as defined in Section 6.1) shall serve for a term of two (2) years.  If a 

current Officer is elected to another Officer position, the term served in their 

current Officer position shall not apply towards their term in the newly elected 

Officer position.  

(c) A Board Director’s term of office shall commence on the day or his or her 

election and end on the December 31 three (3) years following his or her election. 

(d) Terms of founding Board Directors and Officers shall be staggered so that no 

more than fifty percent will be newly elected in any one year. 

 

Section 3.8. Elections.  Elections of Board Directors may be held at any Board meeting from 

the slate proposed by the Board Nominating Committee.  Election shall be by the affirmative 

vote of a majority of the Board Directors present and voting or by proxy.  

Section 3.9 Voting Rights.  Each Board Director shall be entitled to one vote. 

Notwithstanding, should a deadlock occur because at the time of voting there is an even number 

of Board Members that exits on the Board, then the Chair shall have a second vote to break the 

deadlock. 

Section 3.10. Removal of Directors.  Any Board Director may be removed from office, 

without assigning any cause, by a majority vote of the Board at any meeting of the Board.  If any 

Board-elected Director is removed, the resulting vacancy may be filled by the Board at the same 

meeting. 

Section 3.11. Resignation.  Any Board Director may resign at any time by giving written notice 

to the Board.  The resignation shall be effective upon receipt by the Corporation or at such 

subsequent time as may be specified in the notice of resignation.   

Section 3.12. Compensation of Board Directors.  The members of the Board shall serve 

without compensation for their duties as a Board Member.  The Board may authorize the 

advance or reimbursement to a Director of actual reasonable expenses incurred in carrying out 

his or her duties as a Director.  This provision does not prohibit a Board Member from receiving 



 

  
 

compensation for other duties on behalf of the Corporation such as an acting as an Executive 

Director provided a majority of the Board approve of the arraignment.   

Section 3.13. Titles and Gender.  The word "Chair" in the title of an office shall be deemed to 

refer to either gender, and the incumbent officer may choose, as a matter of personal preference, 

to use the word chairman, chairwoman, chairperson or any similar term in place thereof.  

Section 3.14. Board of Directors Policies.   The Board may create a more detailed handbook 

of policies and procedures not covered by existing law, the Articles of Incorporation, or these 

Bylaws entitled Policies and Procedures of the Board.  If created, this handbook shall be issued, 

revised, and distributed periodically by and to the Board. 

 

ARTICLE IV – COMMITTEES 

 

Section 4.1. Establishment and Powers.  The Board may establish one or more committees 

which shall consist of one or more Board Directors and, unless otherwise provided in these 

Bylaws, may consist of individuals who are not Board Directors.  The Board may designate one 

or more Board Directors as alternate members of a committee.  Any committee, to the extent 

provided in the resolution of the Board, shall have and may exercise all of the powers and 

authority of the Board, except that a committee, including the Executive Committee, shall not 

have any power or authority as to the following: 

(a) The creation or filling of vacancies in the Board; 

(b) The adoption, amendment or repeal of the Bylaws; 

(c) The amendment or repeal of any resolution of the Board that by its terms 

is amendable or repealable only by the Board; or 

(d) Action on matters committed by the Bylaws or a resolution of the Board 

exclusively to another committee of the Board. 

 

Section 4.2. Term.  Each committee of the Board shall serve at the pleasure of the Board. 

Section 4.3. Committee Organization.  Except as otherwise provided by the Board, each 

committee shall be chaired or co-chaired by a Board Director and shall establish its own 

operating procedures.  Each committee shall keep regular minutes of its proceedings and report 

the same to the Board at each regular meeting.  Each committee shall determine its times and 

places of meetings.  The Chair of the Board shall be a member ex officio of each committee. 

Section 4.4. Standing Committees.  All Board members must serve on one or more 

Committees.  Advisory Board members may serve on Committees but have no vote.  Members 

shall be selected by the Chair.  



 

  
 

Section 4.5. Executive Committee.  The Executive Committee of the Board shall consist of 

the Chair, the Vice Chair, the Treasurer.  The Executive Committee shall be authorized to act for 

the Board between its regular meetings.  In the absence of a Finance Committee, the Executive 

Committee shall perform all of its functions as defined in Section 4.6.  Except as otherwise 

provided by these Bylaws or by resolution of the Board, the Executive Committee shall have and 

may exercise all of the powers and authority of the Board in the management of the Corporation.  

Any action taken by the Executive Committee must be passed by a two-thirds vote of a quorum 

of the Executive Committee and must be reported to the Board within five (5) business days.  

Only Directors shall have the right to vote as members of the Executive Committee. 

Section 4.6.      Finance Committee.  The Finance Committee shall consist of at least "three" (3) 

members of which at least a majority shall be Board Directors.  The Treasurer of the Corporation 

share serve as chair of the Finance Committee.  Members of the Finance Committee shall have 

appropriate financial, legal, community service and/or management experience.  The Finance 

Committee’s powers and authority shall include the following: 

(a) General supervision of all accounting procedures and internal financial 

reporting; 

(b) Oversight of operating and capital expenses and the recommending of an 

annual operating budget to the Board of Directors; 

(c) Review of financial implications of material contracts or special 

arrangements.  Without limiting the generality of the foregoing, non-

routine contracts with a value of $10,000 or more or that will be in effect 

for more than one year, shall be regarded as material; 

(d) Review of long-range financial strategic issues; 

(e) Oversight of tax issues that may affect the corporation;  

(f) Recommend to the Board the selection of an independent auditor (subject 

to the limitation that the corporation shall select a new independent auditor 

at least every five years);  

(g) Review and present to the Board the results of any independent audit and 

recommend appropriate action in response to the management letter of the 

independent auditors; and  

(h) Monitor all internal audit and accounting procedures.  

 

Section 4.7. Nominating & Board Development Committee.  The Board shall establish a 

Nominating and Board Development Committee which shall have the responsibility for assisting 

in the development of new Directors.  Individuals who are not Board Directors may not serve on 

the Nominating and Board Development Committee. 

Section 4.8. Other Committees and Appointments.  As deemed necessary by the Board, 

other Committees of the Board may be formed to carry out the functions of the corporation.  

Likewise, the Board may appoint individuals to certain specific roles such as, for example, 

Director of  Intramural or Director of Coaching, etc.   

 

 



 

  
 

ARTICLE V – MEETINGS OF DIRECTORS 

 

Section 5.1. Place of Meetings.  The Board may hold its meetings at such places as the Board 

may appoint or as may be designated in the notice of the meeting. 

Section 5.2. Annual Meeting.  Unless otherwise designated by the Board, the annual meeting 

shall be held during the month of January.   

Section 5.3. Regular Meetings.  The Board shall hold regular meetings at such place and time 

as shall be designated by the Board, but there shall be no fewer than four meetings each year for 

the regular transaction of business and one additional time in  January as the annual meeting for 

the election of Board Directors and Officers.   

Section 5.4. Notice of Meetings.  Distribution of a schedule of regular Board meetings and the 

annual meeting shall constitute due notice of those meetings.   

Section 5.5. Special Meetings of the Board.  The Chair or any three Directors may call 

special meetings of the Board which shall be held at such time and place as shall be designated in 

the call for the meeting.  Three (3) days’ notice of any special meeting shall be given to each 

Board Director by ordinary mail, courier service or telephone or electronic transmission to the 

address or phone number provided to the Corporation by each Board Director.  Such notice shall 

state the time and place but need not state the purpose of the special meeting. 

Section 5.6. Quorum.  A majority of Board Directors shall constitute a quorum for the 

transaction of business.  The acts of a majority of the Directors present and voting at a meeting at 

which a quorum is present shall be the acts of the Board.  Board Members may give proxy to an 

attending Board Member for the purposes of voting which shall be deemed as attending for the 

purposes of quorum.  

Section 5.7. Participation in Meetings.  One or more Board Directors may participate in a 

meeting of the Board or a committee thereof by means of conference telephone or similar 

communications equipment by means of which all persons participating in the meeting can hear 

each other. 

Section 5.8. Organization.  Every meeting of the Board shall be presided over by the Chair, 

or in the absence of the Chair, the Vice Chair, or in the absence of the Chair and the Vice Chair, 

a chair chosen by a majority of the Directors present.  The Secretary, or in his or her absence, a 

person appointed by the Chair, shall act as secretary. 

 

Section 5.9. Conduct of Board Meetings.  Parliamentary authority “The Modern Rules of 

Order (Pennsylvania Bar Institute, 1992 edition or thereafter)” shall govern the conduct of the 

business of the corporation except when in conflict with the rules and policies of the corporation, 

in which case, the latter rules and policies will govern. 



 

  
 

Section 5.10.   Consent of Directors in Lieu of Meeting.  Any action which may be taken at a 

meeting of the Directors may be taken without a meeting, if a consent or consents in writing, 

setting forth the action so taken, shall be signed by all Board Directors and filed with the 

Secretary of the Corporation.  Any consent may be executed in one or more counterparts, each of 

which shall be deemed an original, and all of which together shall constitute one and the same 

consent.  Any consent may be delivered via electronic facsimile transmission with the same force 

and effect as if it were executed and delivered by and to the Board simultaneously in the 

presence of the other Board Directors. 

SECTION VI -   OFFICERS 

 

Section 6.1. Number.  The officers of the Corporation shall include a Chair, a Vice Chair, a 

Secretary, and a Treasurer (or in lieu of any such officer, two such co-chairs).  The officers may 

include one or more Assistant Secretaries, one or more Assistant Treasurers, and such other 

officers as the Board may determine by resolution. who shall hold their offices for two (2) year 

terms (unless a shorter term shall be specified by the Board), and shall exercise such powers and 

perform such duties, as shall be determined from time to time by the Board of Directors  

Section 6.2. Election and Term of Office.  Except as otherwise provided by resolution of the 

Board, the officers of the Corporation shall be elected by the Board at the annual meeting of the 

Board following the election of new Directors.  Each officer shall serve for a term of two years 

and until his or her successor has been elected and qualified, or until his or her earlier death, 

resignation, or removal.  

 

Section 6.3.     Removal of Officers.  Any officer may be removed by the Board whenever in its 

judgment the best interests of the Corporation will be served.  Such removal shall be without 

prejudice to the contract rights, if any, of any person so removed. 

 

Section 6.4. Resignations.  Any officer may resign at any time by giving written notice to the 

Board.  The resignation shall be effective upon receipt by the Board or at such subsequent time 

as may be specified in the notice of resignation.   

 

Section 6.5.  The Chair.  The Chair shall preside at all meetings of Directors and shall see that 

all orders and resolutions of the Board are carried into effect.   The Chair shall ensure that 

appointees are nominated to the Board for its approval and shall serve as a member of the 

Executive Committee of the Board, and as a member ex officio of all other committees.  The 

Chair shall see that all orders and resolutions of the Board are affected.  The Chair shall execute 

in the name of the Corporation, deeds, mortgages, bonds, contracts, and other instruments 

authorized by the Board, except where required or permitted by law to be otherwise signed and 

executed, and except where the signing and execution thereof shall be expressly delegated by the 

Board to some other officer or agent of the Corporation.  In general, the Chair shall perform all 

duties appropriate to the office which are not inconsistent with the Articles of Incorporation, 

these Bylaws, or the Policies and Procedures of the Board, and such other duties as are assigned 

by the Board.   

Section 6.6. The Vice Chair.  In the absence or disability of the Chair or when so directed by 

the Chair, the Vice Chair may perform all the duties of the Chair, and, when so acting, shall have 



 

  
 

all the powers of, and be subject to all the restrictions upon, the Chair.  The Vice Chair shall 

perform such other duties as may be assigned by the Board or the Chair. 

 

Section 6.7. The Secretary.   The Secretary shall record all votes of the Board and the minutes 

of the meetings of the Board in a book or books to be kept for that purpose.  The Secretary shall 

see that required notices of meetings of the Board are given and that all records and reports are 

properly kept and filed by the Corporation.   In general, the Secretary shall perform all duties 

incident to the office of Secretary and such other duties as may be assigned by the Board or the 

Chair.  

Section 6.8. The Treasurer.  The Treasurer shall be chair of the Finance Committee and 

responsible for corporate funds and securities and shall keep full and accurate accounts of 

receipts and disbursements in books belonging to the Corporation.  The Treasurer shall assist in 

preparing the annual budget, together with all other relevant staff, officers or Directors.  The 

Treasurer shall have full authority to receive and give receipts for all money due and payable to 

the Corporation, and to endorse checks, drafts, and warrants in its name and on its behalf and to 

give full discharge for the same.  The Treasurer shall deposit all funds of the Corporation, except 

such as may be required for current use, in such banks or other places of deposit as the Board 

may designate.  The Treasurer shall present a financial report to the Board.  In general, the 

Treasurer shall perform all duties incident to the office of Treasurer and such other duties as may 

be assigned by the Board or the Chair. 

Section 6.9. Vacancies.  If any office becomes vacant, by reason of death, resignation, 

disqualification, or otherwise, the Directors, by a majority vote, may choose a successor or 

successors, who shall hold office for the unexpired term.  

  

 
ARTICLE VII – NOTICE 

 

Section 7.1.  Written Notice.  Whenever written notice is required to be given to any person, it 

may be given to the person directly, or it may be sent by first-class or express mail, any other 

delivery service, facsimile transmission or electronic mail, to his or her address appearing on the 

books of the Corporation or, in the case of Directors, supplied by him or her to the Corporation 

for the purpose of notice.  A notice of meeting shall specify the place, day and hour of the 

meeting and any other information required by the Act.  Except as otherwise provided by the Act 

or these Bylaws, when a meeting is adjourned, it shall not be necessary to give any notice of the 

adjourned meeting, or of the business to be transacted at an adjourned meeting, other than by 

announcement at the meeting at which such adjournment is taken. 
 

Section 7.2. Waiver by Writing.  Whenever any written notice is required to be given, a 

waiver in writing, signed by the person or persons entitled to the notice, whether before or after 

the time stated, shall be deemed equivalent to the giving of the notice.  Neither the business to be 

transacted at, nor the purpose of, a meeting need be specified in the waiver of notice of the 

meeting. 



 

  
 

Section 7.3. Waiver by Attendance.  Attendance of a person at any meeting shall constitute a 

waiver of notice of the meeting except where a person attends a meeting for the express purpose 

of objecting, at the beginning of the meeting, to the transaction of any business because the 

meeting was not lawfully called or convened. 

 

ARTICLE VIII- CONFLICTS OF INTEREST 

Section 8.1. Interested Directors and Officers.  Occasions may arise when a Board Director 

or officer of the Corporation has a direct or indirect financial interest in a contract or transaction 

upon which action is to be taken or withheld by the Board or committee.  It is the policy of the 

Corporation and of its Board that: 

(a) Any material facts as to such financial interest shall be disclosed by the 

interested Board Director or officer to the Board or appropriate 

committee.  Such disclosure shall be recorded in an annual conflict-of-

interest statement signed by the Board Director or officer or, if not 

previously disclosed in such statement, in the minutes of the meeting 

when the matter at interest comes up for action by the Board or 

committee. 

(b) The Board Director or officer having a material financial interest in 

any matter shall not vote or otherwise participate with respect to the 

matter (except that he or she may respond to questions about it).  

However, such Board Director or officer may be counted in 

determining the quorum for the meeting at which the matter is voted 

upon.  The minutes of the meeting shall reflect the disclosure made and 

the abstention from participation and voting. 

(c) The Board or committee may authorize any contract or transaction 

between the Corporation and any such Board Director or officer or 

between the Corporation and any corporation, partnership, association, 

venture, or other organization in which such Board Director or officer 

is a Board Director or officer, or has a financial interest, unless such 

contract or transaction would be in violation of any applicable law.   

(d) This provision shall not prohibit the Board, by a majority vote, 

from hiring a Board Member with compensation to preform duties 

on behalf of the Corporation in a role outside the role of a Board 

Member such as an Executive Director or as a Coach. 



 

  
 

Section 8.2. Annual Statements Required.   Each Board Director shall execute a statement 

each year setting forth any possible conflicts of interest or stating that no such conflicts exist.  A 

list of all such disclosures shall be prepared and delivered to each Board Director annually.   

Section 8.3. Prohibited Self-Dealing.  Board Directors or officers shall not engage in the 

following forms of self-dealing: 

(a) The sale, exchange, or leasing of property or services between the 

Corporation and a Board Director or officer, his or her employer, or an 

organization substantially controlled by the Board Director or officer, on a 

more expensive basis to the Corporation than that on which such property 

or service is made available to the general public; 

(b) Furnishing of goods, services, or facilities by the Corporation to a Board 

Director or officer, unless such furnishing is made on an equal basis to that 

on which such goods, services, or facilities are made available to the 

general public; and 

(c) Any transfer to or use by or for the benefit of a Board Director or officer 

of the income or assets of the Corporation, except by purchase for fair 

market value.   

Section 8.4. Annual Review Required.  The policies provided in this Article shall be 

reviewed by the Board annually for the information and guidance of all new Directors and 

officers.  The Board shall independently, by resolution, adopt a statement of policy for 

distribution to all Directors and officers, and others, explaining the obligations of such 

individuals under applicable law and this Article.   

 

ARTICLE IX– STANDARD OF CARE 

Section 9.1. Standard of Care; Justifiable Reliance.  A Board Director shall stand in a 

fiduciary relation to the Corporation and shall perform his or her duties as a Board Director, 

including duties as a member of any committee of the Board upon which the Board Director may 

serve, in good faith, in a manner the Board Director reasonably believes to be in the best interests 

of the Corporation and with such care, including reasonable inquiry, skill and diligence, as a 

person of ordinary prudence would use under similar circumstances.  In performing his or her 

duties, a Board Director shall be entitled to rely in good faith on information, opinions, reports or 

statements, including, without limitation, financial statements and other financial data, in each 

case prepared or presented by any of the following: 

(a) One or more officers or employees of the Corporation whom the Board 

Director reasonably believes to be reliable and competent in the matters 

presented; 

(b) Counsel, public accountants or other persons as to matters which the 

Board Director reasonably believes to be within the professional or expert 

competence of such person; or 



 

  
 

(c) A committee of the Board upon which the Board Director does not serve, 

duly designated in accordance with law, as to matters within its designated 

authority, which committee the Board Director reasonably believes to 

merit confidence.   

A Board Director shall not be considered to be acting in good faith if the Board Director has 

knowledge concerning the matter in question that would cause his or her reliance to be 

unwarranted. 

 

Section 9.2. Presumption.  Absent breach of fiduciary duty, lack of good faith, or self-

dealing, actions taken by the Board, committees of the Board, or by individual Board Directors, 

or any failure to take any action, shall be presumed to be in the best interests of the Corporation. 

Section 9.3. Notation of Dissent.  A Board Director who is present at a meeting of the Board, 

or of a committee of the Board, at which action on any corporate matter is taken, shall be 

presumed to have assented to the action taken unless his or her dissent is entered in the minutes 

of the meeting, or unless the Board Director files a written dissent to the action with the 

Secretary of the meeting before the adjournment thereof, or transmits the dissent in writing to the 

Secretary immediately after the adjournment of the meeting.  The right to dissent shall not apply 

to a Board Director who voted in favor of the action.  Nothing in this Section shall bar a Board 

Director from asserting that minutes of the meeting incorrectly omitted his or her dissent if, 

promptly upon receipt of a copy of the minutes, the Board Director notifies the Secretary, in 

writing, of the asserted omission or inaccuracy. 

 

ARTICLE X- LIMITATION OF LIABILITY; INSURANCE 

Section 10.1. Limitation of Liability of Directors.  A Board Director shall not be personally 

liable, as such, for monetary damages for any action taken or any failure to take any action as a 

Board Director unless both: 

(a) The Board Director has breached or failed to perform the duties of his or 

her office under Subchapter B of Chapter 57 of the Act (standard of care 

and fiduciary obligation); and   

(b) The breach or failure to perform constitutes self-dealing, willful 

misconduct, or recklessness. 

This Section shall not apply to (1) the responsibility or liability of a Board Director pursuant to 

any criminal statute, or (2) the liability of a Board Director for the payment of taxes pursuant to 

federal, state, or local law.  Any repeal or amendment of this Section shall be prospective only 

and shall not increase, but may decrease, a Board Director’s liability with respect to actions or 

failures to act occurring prior to such change. 



 

  
 

Section 10.2.   Insurance.   The Corporation may purchase and maintain insurance on behalf of 

any person who is or was an officer, Board Director, employee, consultant, legal counsel or 

agent of the Corporation against any liability asserted against him or her and incurred by him or 

her in any such capacity or arising out of his or her status as such, whether or not the Corporation 

would have the power to indemnify him or her against such liability under provisions of the Act.  

The Corporation’s payment of premiums with respect to such insurance coverage shall be 

provided primarily for the benefit of the Corporation.  To the extent that such insurance coverage 

provides a benefit to the insured person, the Corporation’s payment of premiums with respect to 

such insurance shall be provided in exchange for the services rendered by the insured person and 

in a manner so as not to constitute an excess benefit transaction under section 4958 of the 

Internal Revenue Code of 1986, as amended. 

 

ARTICLE XI- INDEMNIFICATION 

Section 11.1.   Third-Party Actions.   The Corporation shall indemnify any representative who 

was or is a party or is threatened to be made a party to any threatened, pending or completed 

action or proceeding, whether civil, criminal, administrative or investigative (other than an action 

by or in the right of the Corporation), by reason of the fact that he or she is or was a 

representative of the Corporation, or is or was serving at the request of the Corporation as a 

director or officer of another domestic or foreign corporation for profit or not-for-profit, 

partnership, joint venture, trust, or other enterprise, against expenses (including attorneys’ fees), 

judgments, fines, and amounts paid in settlement actually and reasonably incurred by him or her 

in connection with the action or proceeding. 

Section 11.2.    Derivative and Corporate Actions.  The Corporation shall indemnify any 

representative who was or is a party or is threatened to be made a party to any threatened, 

pending or completed action by or in the right of the Corporation to procure a judgment in its 

favor by reason of the fact that he or she is or was a representative of the Corporation, or is or 

was serving at the request of the Corporation as a director or officer of another domestic or 

foreign corporation for profit or not-for-profit, partnership, joint venture, trust, or other 

enterprise, against expenses (including attorneys’ fees) actually and reasonably incurred by him 

or her in connection with the defense or settlement of the action.  Indemnification shall not be 

made under this Section in respect of any claim, issue or matter as to which the person has been 

adjudged to be liable to the Corporation unless and only to the extent that the court of common 

pleas of the judicial district embracing the county in which the registered office of the 

Corporation is located or the court in which the action was brought determines upon application 

that, despite the adjudication of liability but in view of all the circumstances of the case, such 

person is fairly and reasonably entitled to indemnity for such expenses that the court of common 

pleas or other court shall deem proper. 

For purposes of this Article, “other enterprises” shall include employee benefit plans; “serving at 

the request of the Corporation” shall include any service as a representative of the Corporation 

that imposes duties on, or involves services by, the representative with respect to an employee 

benefit plan, its participants or beneficiaries; excise taxes assessed on a person with respect to 

any employee benefit plan shall be deemed “fines”; and action with respect to an employee 



 

  
 

benefit plan taken or omitted in good faith by a representative in a manner he or she reasonably 

believed to be in the interest of the participants and beneficiaries of the plan shall be deemed to 

be action in a manner that is not opposed to the best interests of the Corporation. 

Section 11.3.    Procedure for Effecting Indemnification.  Unless ordered by a court, any 

indemnification under Section 11.2 shall be made by the Corporation only as authorized in the 

specific case upon a determination that indemnification of the representative is proper in the 

circumstances.  The determination shall be made:  

(a) By the Board by a majority vote of a quorum consisting of Directors who 

were not parties to the action or proceeding; or 

(b) If such a quorum is not obtainable, or if obtainable and a majority vote of 

a quorum of disinterested Directors so directs, by independent legal 

counsel in a written opinion. 

Section 11.4.     Advancing Expenses.  The Corporation shall pay expenses (including 

attorneys’ fees) incurred in defending any action or proceeding referred to in Section 11.2. in 

advance of the final disposition of the action or proceeding upon receipt of any undertaking by or 

on behalf of the representative to repay the amount if it is ultimately determined that he or she is 

not entitled to be indemnified by the Corporation as authorized in this Article or otherwise. 

Section 11.5.    Supplementary Coverage.  The indemnification and advancement of expenses 

provided by or granted pursuant to this Article shall not be deemed exclusive of any other rights 

to which a person seeking indemnification or advancement of expenses may be entitled under the 

Act, or any bylaw, agreement, vote of disinterested Directors, or otherwise, both as to action in 

his or her official capacity and as to action in another capacity while holding that office.  Article 

8 (relating to conflicts of interest) shall be applicable to any bylaw, contract, or transaction 

authorized by the Directors under this Section.  However, no indemnification may be made by 

the Corporation under this Article or otherwise to or on behalf of any person to the extent that: 

(a) The act or failure to act giving rise to the claim for indemnification is 

determined by a court to have constituted self-dealing, willful misconduct, 

or recklessness; or 

(b)  The Board determines that under the circumstances indemnification 

would constitute an excess benefit transaction under section 4958 of the 

Internal Revenue Code of 1986, as amended. 



 

  
 

Section 11.6.   Duration and Extent of Coverage.  The indemnification and advancement of 

expenses provided by or granted pursuant to this Article shall, unless otherwise provided when 

authorized or ratified, continue as to a person who has ceased to be a representative of the 

Corporation and shall inure to the benefit of the heirs and personal representatives of that person. 

Section 11.7. Reliance and Modification.  Each person who shall act as a representative of the 

Corporation shall be deemed to be doing so in reliance upon the rights provided by this Article.  

The duties of the Corporation to indemnify and to advance expenses to a representative provided 

in this Article shall be in the nature of a contract between the Corporation and the representative.  

No amendment or repeal of any provision of this Article shall alter, to the detriment of the 

representative, his or her right to the advance of expenses or indemnification related to a claim 

based on an act or failure to act which took place prior to such amendment or repeal.   

 

ARTICLE XII- ANNUAL REPORT 

Section 12.1.   Annual Report.  The Chair and Treasurer shall present to the Board at its annual 

meeting a report, verified by the Chair and Treasurer or by a majority of the Board, showing in 

appropriate detail the following: 

(a) The assets and liabilities, including the trust funds, of the Corporation as 

of the end of the fiscal year immediately preceding the date of the report. 

(b) The principal changes in assets and liabilities, including the trust funds, 

during the year immediately preceding the date of the report. 

(c) The revenue or receipts of the Corporation, both unrestricted and restricted 

to particular purposes, for the year immediately preceding the date of the 

report, including separate data with respect to each trust fund held by or 

for the Corporation. 

(d)  The expenses or disbursements of the Corporation, for both general and 

restricted purposes, during the year immediately preceding the date of the 

report, including separate data with respect to each trust fund held by or 

for the Corporation. 

The annual report of the Board shall be filed with the minutes of the annual meetings of the 

Board.   

 

 

 

 



 

  
 

ARTICLE XIII- TRANSACTION OF BUSINESS 

Section 13.1.   Real Property.  The Corporation shall make no purchase of real property nor 

sell, mortgage, lease away or otherwise dispose of its real property, unless authorized by the vote 

of two-thirds (2/3) of the Board.  If the real property is subject to a trust, the conveyance away 

shall be free of trust and the trust shall be impinged upon the proceeds of such conveyance. 

Section 13.2.   Negotiable Instruments.  All checks or demands for money and notes of the 

Corporation shall be signed by such officer or officers as the Board may designate. 

Section 13.3. Fiscal Year.  The fiscal year of the Corporation shall be January 1 to December 

31. 

ARTICLE XIV- CORPORATE RECORDS 

Section 14.1.   Corporate Records.   The Corporation shall keep (a) minutes of the proceedings 

of the Board, and (b) appropriate, complete, and accurate books or records of account, at its 

registered office or the principal place of business or any actual business office of the 

Corporation. 

ARTICLE XV- AMENDMENTS 

Section 15.1.    Amendments.   When revision or amendment of these Bylaws becomes 

necessary or desirable, a Bylaws Revision Committee may be nominated by the Chairperson of 

the Board and approved by the Board to draft revisions and to review proposed amendments for 

consistency with the Articles of Incorporation.  Proposed amendments or revisions shall be 

approved by a two-thirds vote of the Board.  Whenever proposed amendments or revisions of the 

Bylaws are distributed, they should include a full reprint of the Articles of Incorporation, the 

then-current Bylaws, and the proposed amended or revised Bylaws.  No amendment or revision 

to the Bylaws may be contrary in force or effect to the Articles of Incorporation or applicable 

law.  


