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[bookmark: _Toc217928995]ARTICLE 1: PURPOSE OF BYLAWS
[bookmark: _Hlk213595888]The purpose of these bylaws is to provide Harris Pratt Books, Inc. (herein called the Corporation) with an internal set of core rules that govern how the Corporation operates, and that control what the Corporation does. These rules are organized into the set of articles contained herein. 
[bookmark: _Toc217928996] ARTICLE 2: CORPORATION MISSION
The 3-part mission of the Corporation is: 
· To create, publish, and sell books for profit that spark interest in the 150-year history of efforts to create diversity, equity and inclusion in private industries in the USA. 
· To create, publish and sell books that deliver facts and information about this history. 
· To create, publish and sell books that educate today’s young citizens regarding the impact of this history in a way that improves – and even transforms - their lives. 
 
[bookmark: _Toc217928997] ARTICLE 3: CORPORATION FOUNDERS
The Founders of the Corporation shall be Savahn A. Jordan and James E. Harris. Duties and Compensation. Each Founder shall be a permanent member of the Board of Directors, and shall have a right to purchase shares of ownership in the Corporation in exchange for services rendered at the rate of $100 per hour. Each Founder shall own at least 30% of the shares outstanding.
[bookmark: _Toc217928998]ARTICLE 4: CAPITAL STOCK 
Section 1: Share Value. On the first day of business, the shares of capital stock in the Corporation shall be valued by the Board of Directors at One Dollar per share, with no par value. 
Section 2: Share Authorization. The Corporation shall be authorized to issue at least 100,000 shares of common stock. The number of authorized shares may be increased from time to time by the Board of Directors.  
Section 3: Stock Classes. All capital stock shall be Class A common stock. Each shareholder shall have the following rights:
· The right to elect a Board of Directors by vote consistent with these bylaws. 
· The right to receive dividends, if and when declared.
· The right to inspect Corporation records, including minutes of meetings of the Board of Directors, financial statements, bylaws, consistent with policies and procedures approved by the Board of Directors.
· The right to receive as stock certificate and contains the name of the state of Mississippi, the name of the Corporation, the name of the shareholder who owns the certificate, the number of shares owned represented by the certificate, the signature of the President and the Secretary, and the date issued. 
· The right to a portion of assets upon liquidation of the Corporation.  
Section 4: The Transfer of Shares. The stock shall be fully transferable, and may be sold subject to the terms and conditions of a shareholders’ agreement. 
Section 5: The Value of Shares. The value of these shares shall be as determined by the Board of Directors. There shall be no par value. 
[bookmark: _Toc217928999]ARTICLE 5: OFFICES
Section 1: Principal Office. The principal office of the Corporation shall be the physical location  where all active and archived physical records are stored until they are uploaded to the cloud. In addition, the principal office shall 
· Receive and process all correspondence from the State of Tennessee and the IRS. 
· Create and deliver all written correspondence from the Corporation. 
· Manage all business systems and processes related to the marketing, sales, finances, risk management, human resources, legal affairs and general operations of the business.   
Section 2: Other Offices. In addition to the principal office, the Corporation may have other offices for such reasons at such locations as the Board of Directors may from time to time determine by resolution as required to deliver products and services in an efficient manner.  
Section 3: Registered Office. The registered office of the corporation shall be the office of the  registered agent, Savahn A. Jordan. 
[bookmark: _Toc217929000]ARTICLE 6: BOARD OF DIRECTORS
Section 1: General Powers. The business affairs of the Corporation shall be under the governance, control and direction by the Board of Directors. 
Section 2: Membership Eligibility. Any adult citizen of the United States who is not a convicted criminal and who has at least five years of business ownership experience shall be eligible to serve on the Board of Directors. In addition, the Board of Directors may, from time to time, create additional eligibility requirements for membership on the Board of Directors. 
Section 3: Compensation. Any director may receive compensation, as decided by the Board of Directors for attending board or committee meetings, or for performing other duties and responsibilities for the corporation as may be assigned. Compensation may be in the form of shares of capital stock, at the rate of $100 per hour. 
Section 4: Financial Commitment: Each member of the Board of Directors shall, as a condition of membership, sign a pledge to purchase a number of shares of capital stock. The stock pledged shall be purchased during the first 12 months of his or her term at a price determined by the Board of Directors. 
Section 5: Time Commitment. Each member of the Board of Directors shall invest the amount of time monthly that, in his or her best judgment, is needed to fulfill the duties and obligations of the position he or she occupies. At a minimum, this shall include attendance at regular monthly meetings of the Board of Directors, and review of the meeting agenda for each meeting , and a review of officer and management reports prior to each meeting. 
Section 6: Board Composition. The Board of Directors shall seek to maintain a diversity of members, in terms of age, gender, race. Each member shall occupy one or more of the following positions:
· Male Member
· Female Member
· Young Adult Member
· Black Member
· Asian Member
· White Member
Section 7: Qualifications. Each person who seeks to become a member of the Board of Directors shall qualify by applying to the President from the website. This includes a resume setting forth at least 5 years of professional or business experience, ethical values of honesty, integrity, respect, trust, loyalty, and fairness, high moral character, and interest in positive youth development, and effective governance. The number of applications approved shall not exceed the number of vacancies. 
Section 8: Election. Each member of the Board of Directors shall be elected by the shareholders at the annual meeting of shareholders.
 Section 9: Requirements For Election of First-Time Directors. Each person who has submitted an application shall be interviewed by the original Board of Directors chosen by the Founder at the organizational meeting. Thereafter, the candidate interviewed must be nominated by an existing member of the Board of Directors and receive a majority vote of those directors present to be elected to the Board of Directors.  
Section 10: Regular Monthly Meeting of Directors. The Board of Directors shall conduct a monthly meeting at such time and place as it shall decide by resolution adopted by a majority of those present and voting at a meeting thereof. Each meeting shall be chaired by the President and conducted according to an agenda prepared by the President and delivered in advance to each member of the Board of Directors. The monthly meeting agenda shall include a report by each officer, a report by each designated role occupied on the Board. A director must be present to vote at a monthly meeting and may not vote by proxy. 
Section 11: Annual Meeting of Board of Directors. The Board of Directors shall hold an annual meeting each year in the month of October at such time and place as the then current Board of Directors shall decide by resolution. The purpose of this meeting shall be to approve the annual general operating budget proposed by the President for the next fiscal year, to review and approve the annual operating plan submitted by the President for the next fiscal year, to nominate and select the members of the Board of Directors for the next fiscal year, to select  the officers of the Corporation until the next annual meeting. 
Section 12: Number of Directors. The number of directors shall be not less than three (3) and not more than 15 (fifteen). Within these limits, during any regular meeting of the Board of Directors, the specific number of directors authorized to serve on the Board of Directors may be changed by majority vote of the directors present and voting. This shall include each officer, and a representative for each of the client segments, and a representative of each industry  sector identified herein. 
Section 13: Vacancies. In the case of any vacancy on the Board of Directors for any reason, the remaining directors, by a majority vote of the directors present and voting at a regular meeting  may elect an approved applicant  to fill such vacancy in the manner prescribed in these bylaws to hold office until the next annual meeting of the Board of Directors. 
Section 14: Term. The term of membership for each member of the Board of Directors shall begin on January 1, and shall continue until the next annual meeting of the Board of Directors when the term of that member shall expire. 
Section 15: Election. Each director shall be elected annually at the annual meeting of shareholders via a nominations process administered by the President. If a director is elected to fill a vacancy the term of that director shall expire at the next annual meeting of the Board of Directors, or until his or her death, resignation, or removal. Directors may be residents of any State. Each director shall be eligible for re-election, provided he or she has never been removed as a director.
Section 16: Resignation. Any director, member of a committee or officer may resign at any time. Such resignation shall be made in writing, and shall take effect at the time specified therein, and if no time be specified, at the time of its receipt by the President. The acceptance of a resignation shall not be necessary to make it effective. 
Section 17:  Removal. A director may be removed for cause, at the discretion of the Board of Directors, at any time by a vote of two thirds (2/3) of all directors then in office. Such action shall be taken at a regular meeting of the Board of Directors, provided it is set forth in the notice of the meeting; or at a special meeting of the Board of Directors called for that purpose, provided it shall be set forth in the notice of such special meeting, in compliance with notice requirements set forth herein. Cause shall include, but shall not be limited to, failure to attend three regular monthly meetings during any calendar year.
Section 18: Action Without Meeting. Any action required or permitted to be taken at any meeting of the Board of Directors, or of any committee thereof, may be taken without a meeting, if prior to such action a written consent thereto is signed by all members of the Board, or of such committee as the case may be, and such written consent is filed with the minutes of proceedings of the Board or committee.
Section 19: Quorum. The quorum for the conduct of meetings shall be a majority of the members of the Board of Directors. 
[bookmark: _Toc217929001]ARTICLE 7: OFFICERS
Section 1: Time Commitment. Each officer of the Corporation shall make the monthly time commitment needed to fulfill the duties of his or her position as set forth herein. 
Section 2: President. The President shall be a member of the Board of Directors.  
· The President shall be the chief executive officer of the corporation and shall have the general powers incident to the office of president of the Corporation. 
· The President shall have the authority to appoint vice presidents. Each vice president position shall be authorized by the Board of Directors pursuant to a job description for each vice president position. The President shall have the power to delegate to each vice president such authority as is needed to perform assigned responsibilities.  
· The President shall execute for the Corporation any contracts, deeds, mortgages and other agreements. 
· The President shall have the authority to appoint committee chairs for such committees as shall be approved by the Board of Directors.
· The President shall have the authority to engage legal counsel, auditors, insurance brokers, human resource managers and agents, and other professionals as needed to manage and administer the affairs of the corporation.
· The President shall have the power to delegate authority, at his or her discretion, to  officers and vice presidents. 
· The President shall prepare and present the annual operating plan to the shareholders.  
Section 3: Chairperson: The Chairperson shall preside at all meetings of the Board of Directors and prepare the agenda for all such meetings. The Chairperson shall be an ex-officio member of the Committee. 
Section 4: Vice Presidents. Vice Presidents appointed by the President shall not be required to be members of the Board of Directors. Each Vice President shall perform the duties of the position as set forth in the job description for that designated role.  
Section 5: Executive Vice President.  This shall be the Chief Operating Officer and is not required to be a member of the Board of Directors. 
· The Executive Vice President shall identify employee needs of the Corporation, create job descriptions that include compensation and benefits to fill these needs.
· The Executive Vice President shall see that the requirements of the insurance provisions of these bylaws is maintained. 
· The Executive Vice President shall see that compliance with federal, and state laws and regulations is maintained. 
Section 6: Treasurer. The Treasurer shall be a member of the Board of Directors and shall serve as the chief financial officer of the Corporation. 
· Financial Reports: The Treasurer shall have the authority design and prepare monthly and year-to-date financial statements, including a balance sheet, and an income statement, and such related financial reports as the Board of Directors shall require.  
· Bank Accounts: The Treasurer shall have the authority to open and manage such bank accounts as shall be approved by the Board of Directors.  This shall include a club account and a general and administrative expense account. 
· External Audit: The Treasurer shall administer the relationship with the external auditor engaged by the Board of Directors and shall be responsible for compliance with internal controls recommended by this auditor needed to produce audited financial statements once each fiscal year. This shall include a full and accurate account of receipts by source, accounts payable and accounts receivable.
· Budgeting: The Treasurer shall administer the budgeting system of the Corporation. This shall include such budgets as are required by the Board of Directors, and the presentation of budget reports to the Board of Directors at each regular monthly meeting. This shall include the administration of the general administrative expense budget.
· Bookkeeping: The Treasurer shall engage such bookkeeping services as are necessary to comply with generally accepted accounting principles to prepare and present at each regular monthly meeting a set of financial statements as shall be required by the Board of Directors.
· Accounting Method: The Corporation shall use the cash accounting method, and shall record income only when cash is received and expenses when paid. Upon recommendation of the Treasurer, the Corporation may change to the accrual method of accounting, if and when approved by the Board of Directors.  
· Cash Management: The Treasurer shall oversee the administration of cash in banks and the reconciliation with financial reports. This shall include disbursements, transfers, fund management, investments of excess cash, and the administration of funds reserved for, allocated to or restricted for a specific purpose.
· Tax Compliance: The Treasurer shall be responsible for compliance with Mississippi Department of Revenue sales and use tax collection and reporting, and federal tax compliance    
· Fraud Protection: The Treasurer shall cause the books of the Corporation to be audited internally and independently to protect the corporation from fraud.  
· Bond: If required by the Board of Directors, the Treasurer shall give the Corporation a bond for the faithful discharge of his or her duties in such amount and with such surety as the Board of Directors shall prescribe. 
· Financial Staff: When necessary, the Treasurer shall recommend individuals employed by the Corporation to serve as Assistant Treasurers and shall delegate to them duties and authority needed to build the financial management capacity of the Corporation. 
· Financial Capacity Building: The Treasurer shall establish and manage a general administrative expense budget which shall be funded from a variety of revenue sources. The funding for this budget shall pay all expenses that support the general operations of the Club, and the general administrative expenses of the Corporation. 
Section 7: Secretary. The Secretary shall be a member of the Board of Directors and shall be the custodian of records. 
· List of Applicants: The Secretary shall maintain a list of all applicants seeking to serve on the Board of Directors and shall maintain communications with each applicant. 
· Books and Records: The Secretary shall create, store, safeguard and manage the records archive which shall contain all corporation office records older than 12 months. The Secretary shall use such software as shall be approved by the Board of Directors. This shall include images, forms, slides, presentations, flyers, brochures, correspondence, authentic copies of reports, photos, documents, forms, and signed agreements.
· Notices: The Secretary shall give, or cause to be given, notice of all meetings of the Board of Directors and committees of the Board of Directors as required by these bylaws. 
· Meeting Minutes: The Secretary shall attend all meetings of the Board of Directors and shall cause to be maintained meeting minutes, a record of all votes and all proceedings in a book that is kept for that purpose.  
· Parliamentary Procedure: The Secretary shall see that parliamentary procedures are followed during meetings of the Board of Directors.  
· Contracts: The Secretary shall execute with the President all authorized conveyances, contracts and other obligations in the name of the corporation.
· Bylaws Compliance: The Secretary shall monitor compliance with these bylaws and shall report to the Board of Directors non-compliance.   
· Corporation Seal: The Secretary shall have custody of the corporate seal and shall apply it as required by these bylaws.
· Regulatory Compliance: The Secretary shall be advisor to the board regarding legal and state, and federal compliance matters. 
· Staff Support: The Secretary shall recommend the creation of employee positions as needed to fulfill these duties.  
Section 8: Term of Office. The term of office of all officers shall commence upon their selection by the Board of Directors and shall continue until the next annual meeting of the Board of Directors and thereafter until their respective successors are chosen.
Section 9: Compensation. Each officer of the Corporation shall receive such reasonable compensation for duties performed as described herein, or as may be assigned by the President from time to time. The amount of compensation shall be approved by the Board of Directors. Compensation shall be paid from the approved general operating and administrative budget.  
Section 10: Employee Status. No officer shall be considered an employee of the corporation. 
Section 11: Removal. Any officer elected by the Board of Directors may be removed by the Board of Directors, whenever in its judgment the best interests of the corporation would be served thereby.  

[bookmark: _Toc217929002]ARTICLE 8: BUSINESS MODEL
The Corporation shall operate as a creator and publisher of historical fiction books and book series, focusing primarily on the sharecropping era, and related eras that impact the lives of individuals who lived during this era, and generations of families that followed. These books shall tell stories of events, lifestyles, economic conditions, and cultural norms that made this era and related eras possible. Family sagas shall be a prominent theme. The Corporation shall have a written business model document that shall contain the core strategies and critical assumptions made by the Founders and the management team. This document shall be updated at least once a year, and shall be approved by the Board of Directors.  
[bookmark: _Toc217929003]ARTICLE 9: CASH MANAGEMENT
Section 1: General Business Account. All money, regardless of source, shall be received by the Treasurer of the Corporation and deposited into the General Business Account of the Corporation. This account shall be a checking account designated to pay general and administrative operating expenses of the Corporation. This account shall be maintained at a commercial bank approved by the Board of Directors.
Section 2: Cash Reserves. All money in the general business account in excess of cash needs projected by the Financial Vice President shall be cash reserves. Cash reserves shall be used to make investments pursuant to the investment policy approved by the Board of Directors. 
Section 3: Transfers. Each transfer into and out of the general business account shall be  authorized by the Treasurer or, in the absence of the Treasurer, by the President.   
Section 4: Expense Budgets. General operating expenses shall be budgeted. The general operating and administrative expense budget shall be approved each month by the Board of Directors. Additional expense budgets may be authorized by the Board of Directors to facilitate planning, cost control, and the management of cash on hand and cash reserves.    
Section 5: Seed Capital.  The Corporation shall have an amount of seed capital as of the date and time of its organizational meeting, and the Corporation shall use this seed capital to pay startup expenses and to pay general operating expenses incurred during the launch period which begins immediately after its organizational meeting and ends with its first client.
Section 6: Reconciliations: Cash shall be reconciled daily to discover and remove all discrepancies and confirm cash in bank. Each report shall be approved by the Treasurer. 
[bookmark: _Toc217929004]ARTICLE 10: INTELLECTUAL PROPERTY
Section 1: Book Ownership. The employees, agents, freelancers, writers, founders, officers, directors, websites, and other contrctors engaged by the Corporation in the book creation process shall be required to enter into an assignment agreement that permanently assigns all rights and title the works they create to the Corporation. This shall result in the ownership of books, other products and services by the Corporation.
Section 2: Other Creative Works: The Corporation may usel use other creative    
[bookmark: _Toc217929005]ARTICLE 11: REVENUE SOURCES 
Section 1: Variety of Sources. The Corporation shall use a variety of revenue sources to produce sales and profits. 
Section 2: Primary Sources: The Corporation shall have both primary and secondary sources of sales revenue.
Section 3: Royalties. The amounts paid by Amazon Kindle Direct Publishing, and such other publishers for the use of books and other products ,  
Section 3: Secondary Sources:
· Primary sources shall include subscriptions fees, coaching session fees, consulting project fees. 
· Secondary sources shall include subsidiary license fees and business E-Launch brand certification fees. -
Section 2: Sales Maximization.  To maximize sales, the Corporation shall identify markets by researching geographic locations where prospective clients reside, work, and attend high school or college.   
 Section 3: Geographic Locations. Cities and metropolitan areas in countries and on continents shall be targeted by the Corporation to identify client prospects. 
[bookmark: _Toc217929006]ARTICLE 12. IMPACT
Section  1: Social Impact. Via business partnership agreements, the Corporation shall offer  books, services and programs that enable thousands of customers to make a significant positive change in their lives.   
Section 2: Financial Impact. Via workshops, courses, and speaking engagements, the Corporation shall make a significant ongoing effort to improve and financial condition of its customers
[bookmark: _Toc217929007]ARTICLE 13: CUSTOMERS
Section 1: Definition. The Corporation shall define customer as an individual or an organization that has purchased at least one book product or service from the Corporation. 
 Section 2: Customer Prospect. A customer prospect is an individual or organization that has demonstrated an interest in the mission of the Corporation as reported to the President from any credible source. 
Section 3. Customer Types: The Corporation shall recognize the following customer types:
· Individuals
· Organizations
Section 4: Customer Segments. The Corporation shall segment customers to maximize the quality of personalized service delivered, and to facilitate the continuous growth of its customer  base. 
· Young Enthusiast
· American History Enthusiast
· Sponsored Child
· Public Librarian
· College Librarian
· School Librarian
· Elementary School Teacher
· Middle School Teacher
· High School Teacher
· College Instructor
· Non-Profit Organization
· Small Business Owner
· Major Corporation 
Section 5: Customer Value.
· Top Customer  
A customer who has purchased at least 5 books or more or services in the amount of $500 in the last 30 days.
· Active Customer 
Any customer, individual or organization, that has purchased a book or service in any amount within the last 30 days.
· Inactive Customer 
Any customer, individual or organization, that has not made a purchase in the last 30 days.   

[bookmark: _Toc217929008] ARTICLE 14: MANAGEMENT TEAM
Section 1: Vice Presidents. The management team of the Corporation shall be the vice presidents appointed by the President. These positions shall include:
· Vice President of Marketing
· Vice President of Sales
· Vice President of Finance
· Vice President of Operations
· Vice President of Risk Management
· Vice President of Human Resources
Section 2: Responsibilities. Each vice president shall have a specified specialty or a technical area of competence based on at least five years of experience. The responsibilities assigned by the President to each position shall be consistent with this specialty.  
Section 3: Levels of Authority. The President shall delegate a specific level of authority.to each vice president position. 
Section 4: Status. Each vice president shall be an at-will employee of the Corporation. 
Section 5: Compensation. The compensation of each vice president shall include such benefits and compensation package as shall be approved by the Board of Directors.   
[bookmark: _Toc217929009]ARTICLE 15: GRANTS 
Section 1: Role of Grants: Grant funds shall be used to build the management capacity of the corporation, thus enabling the corporation to increase its list of services and its book series. 
Section 2: Grant Administration. The corporation shall include a line item in its general administrative budget called “grant administration” and shall fund this line item annually to include resources needed to identify, solicit, obtain, and administer any grants. 
[bookmark: _Toc217929010]ARTICLE 16: ADVISORY COUNCIL
Section 1: Purpose. The purpose of the advisory council is to expand the scope of experience and wisdom available to the Board of Directors. 
Section 2: Benefit. The primary benefit of the advisory council to improve the effectiveness of policies, goal setting and systems development processes of the Corporation.
Section 3: Appointment. Any individual may be appointed by the President to the advisory council. Each person appointed shall be approved by the Board of Directors at any regular monthly meeting of the Board of Directors and receiving the vote of a majority of those directors present and voting. This shall be a permanent designation. Suggestions shall be welcome from existing senior advisors. 
Section 4: Number. The number of advisors shall be not more than 15.
Section 5: Virtual Meetings. Meetings of the advisory council shall be held monthly via conference call, zoom, or other software at a time and on a date called by the President for the purpose of discussing and passing resolutions to be considered by the Board of Directors at the next monthly meeting.  
Section 6: Notices. Notice of each meeting shall be delivered by the Secretary to each advisor as set forth herein. 
[bookmark: _Toc217929011]ARTICLE 17: ANNUAL MEETING OF SHAREHOLDERS
Section 1: Meeting Date. The annual meeting of shareholders shall be held on the second  Friday in October each year preceding the annual meeting of the Board of Directors. 
Section 2: Purpose. The purpose of the annual meeting of shareholders shall be to elect members to the Board of Directors whose terms are expiring on December 31, to review audited financial statements, to provide information of interest to shareholders, to approve the operating plan for the upcoming year, to pass resolutions designed to improve the performance of the Corporation. 
Section 2: Meeting Time. The annual meeting of shareholders shall begin at 1 p.m. Central  Time. 
Section 3: Meeting Location. The Annual Meeting of the Shareholders shall be a hybrid meeting. Any shareholder may attend in-person by going to a location approved in advance by the Board of Directors and designated by the Board of Directors as the meeting address. As an alternate, any shareholders may attend virtually by using the Google meet Platform.
Section 4: Declaration of Pending Vacancies. The President shall state the names of the directors whose terms are expiring on December 31. The President shall state the number of pending vacancies to be filled, based on terms expiring on December 31.  
Section 5: Election Procedure. The President, on behalf  of the current Board of Directors, shall present a slate of candidates. The number of candidates shall equal the number of pending vacancies to be filled. The President will then nominate the candidates on the slate, one at a time. Each candidate nominated will require a second. Any shareholder may nominate another candidate for each pending vacancy. Each such nomination shall require a second. Each shareholder shall have a ballot and shall be given the opportunity to vote for each candidate. The maximum votes for any one candidate shall be the number of shares owned.  

[bookmark: _Toc217929012]ARTICLE 18: COMMITTEES
Section 1: Purpose. The purpose of committees is to provide to the full Board of Directors deeper process insights and knowledge of issues that impact the growth and strategic direction of the Corporation.
Section 2: Executive Committee. Should the number of directors exceed nine, the Corporation shall have an executive committee composed of the officers of the Corporation. The chair of the executive committee shall be the President. This committee shall meet as called by the President without notice to adopt or revise policies that need resolution before the next regular meeting of the Board of Directors. Actions taken shall require ratification of the full Board of Directors.  
Section 3: Fixed Standing Committees. The Corporation may have such fixed standing committees as the Board of Directors, and may create such committees from time to time as determined by resolution of the Board of Directors. The chair of each committee shall be appointed by the President.  The members of these committees need not be members of the Board of Directors.  
Section 4: Ad Hoc Committees. In addition of the fixed standing committees, the Board of Directors, by resolution adopted by a majority of the Directors present and voting, may designate one or more ad hoc committees. Each ad hoc committee shall be specialized and temporary, not to exceed 12 months.  
Section 5: Scope of Authority. Each committee shall have and exercise limited authority within its scope of responsibility. No committee shall act on behalf of the Board of Directors nor shall it have any authority in the management of the corporation.
Section 6: Vacancies. Vacancies in the membership of any committee may be filled by appointments made by the President.
Section 7: Quorum. A majority of the whole committee shall constitute a quorum. The act of a majority of the members of the Committee at a meeting at which a quorum is present shall be the act of the committee.
Section 8: Rules. Each committee may adopt rules for its own governance not inconsistent with these bylaws. 
[bookmark: _Toc217929013]ARTICLE 19: CASH DIVIDENDS
Section 1: Payments.  A percentage of the net earnings (profits) of the corporation shall be paid to the shareholders of the Corporation in the form of dividends each year. 
Section 2: Goal. The goal of cash dividend payments is to share the profits earned to benefit shareholders, encouraging them to purchase more shares as they become available.  
Section 3: Reinvestment. percentage paid shall be a function of the or in any other manner, to its members, directors, officers 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 purpose set forth in the Certificate of Incorporation. 
[bookmark: _Toc217929014]ARTICLE 20: CORPORATE SEAL
Section 1: Design. The corporate seal shall be circular in form and shall contain the name of the corporation, the year of its creation and the words "Corporate Seal". 
Section 2: Maintenance. The corporate seal shall be maintained by the Secretary. 
Section 3: Use. The Secretary shall cause the seal  to be used by applying it or a facsimile thereof to be impressed or affixed or otherwise reproduced by the Secretary, as so authorized by the Board of Directors. 
[bookmark: _Hlk107159275][bookmark: _Toc217929015]ARTICLE 21: FISCAL YEAR
Section 1: Financial Reporting: The fiscal year of the corporation, for financial reporting purposes,  shall be the calendar year.
Section 2: Calendar Year. The fiscal year shall be the calendar year, and shall begin on January 1 and shall end on December 31.
[bookmark: _Toc217929016]ARTICLE 22: EXECUTION OF CORPORATION INSTRUMENTS
Section 1: Orders of Payment. All checks, drafts or other orders for the payment of money shall be signed by two officers of the Corporation. 
Section 2: Invoices. Direct payment from any bank account of the Corporation shall be based on an invoice, or other evidence of debt or amount owed and then due, shall be approved by an appropriate officer of the corporation. 
Section 3: Debit Card. Use of a debit card to make a payment shall be limited to the Treasurer or the President.
   
[bookmark: _Toc217929017]ARTICLE 23: NOTICE AND WAIVER OF NOTICE
Section 1: Delivery of Notice. Whenever any notice is required by these bylaws to be given, such notice shall be deemed to be sufficient if given by sending an email to the email address provided to the Secretary by the director three or more calendar days prior to the meeting.  
Section 2: Waiver of Notice. Whenever any notice is required to be given under the provisions of any law, or under the provisions of the Articles of Incorporation of the corporation or by these bylaws, a waiver thereof in writing signed by the person or persons entitled to receive said notice, whether before or after the time stated therein, shall be deemed proper notice. 
[bookmark: _Toc217929018]ARTICLE 24: INDEMNIFICATION AND INSURANCE
Section 1:Indemnification. The corporation may indemnify any person who was or is a party, or is threatened to be made a party, to any pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than action by or in the right of the corporation) by reason of the fact that she or he is or was a director, officer, employee or agent of the corporation, against expenses, including attorney's fees, judgments, fines and amounts paid in settlement actually or reasonably incurred by him or her in connection with such action, suit, or proceeding, if he or she acted in good faith and in a manner he or she reasonably believed to be in, the best interests of the corporation and with respect to any criminal action or proceeding had no reasonable cause to believe his or her conduct was unlawful. The decision to indemnify shall be made by the Board of Directors.
Section 2: Insurance. The corporation may purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or agent of the corporation, 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. Each decision to purchase insurance shall be made by the Board of Directors.
[bookmark: _Toc217929019]ARTICLE 25: AMENDMENTS
The power to alter, amend or repeal the bylaws or adopt new bylaws shall be vested in the Board of Directors. A 2/3rds vote at any meeting, duly called, at which a quorum is present shall be required to amend these Bylaws. Such action may only be taken, either at the annual meeting of directors or at any special meeting of directors, for which a written notice has been given in compliance with these bylaws.
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