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THE NORTH CAROLINA CHIROPRACTIC ASSOCIATION, INCORPORATED

ARTICLE I - NAME, OFFICES, PURPOSE

A. Name: The name of the corporation is the “North Carolina Chiropractic Association,
Incorporated”, hereinafter referred to as the “Association”.

B. Principal Office: The principal office of the Association shall be located at such place
as the Board of Directors of the Association (the “Board”) may fix from time to time.

C. Registered Office: The registered office of the Association required by law to be
maintained in the State of North Carolina may be, but need not be, the principal office.

D. Other Offices: The Association may have offices at such other places, either within or
without the State of North Carolina, as the Board may from time to time determine.

E. Purpose: The purpose of this Association shall be as set forth in the Articles of
Incorporation, as many be amended from time to time.

ARTICLE II - MEMBERSHIP-CEASSES, - DUES AND DISTRICFSMEMBERS

A. Classes: Initialby—thereThere shall be seven—(7)—classes of membership in the

Association, which initial classes are listed below (as may be changed from time to time;—and

coleetively,—the—~General- Membership” by the Board, with the members thereof being the

“Members”). If an applicant fits into more than one class of membership, which class is assigned

shall be at the Association’s discretion. Fhe-Chief Exeeutive-Officer—of-the—Association-may




4. Non-Practicing Members; and
5

Honorary Members.-A#ny—person—

Members—shall-not-be-entitled-to—vote—or-hold-office-Active Members who are the only
member class entitled to vote, are sometimes referred to in these Bylaws as “Voting Members”

or the “Voting Membership”. The Board shall prescribe the requirements, benefits, obligations and
dues of each class and may remove, add or combine classes.




B. Dues: Subject to the approval of the Board, all dues and payment plans shall be set by
the Chief Executive Officer.

C. Assessments: Emergency assessments for any unusual or special financial needs of the
Association may be levied against Active Members by the Board not to exceed Two Hundred
Fifty and No/100 Dollars ($250.00) in any one (1) year. Any other emergency assessments
must be approved by the Voting Members.

D. Suspension, Expulsion or Denial of Membership: Membership and/er the privileges
thereof may be revoked, suspended, terminated, and/or denied upon the Board’s determination
that a Member has:

1. failed to adhere to or abide by (i) any part of these Bylaws {inchadingbut—not
himited-to;-the-Code-of Ethics-and-the Mission-Statement)-or any other governing or guidance
document of the Association—é&s—&n{yhef—th%&feremeﬁtieﬂed—ma—yhbe as amended from—time

oredjor replaced; (ii)
Chapter 90 of the North Carohna General Statutes (as the same may be amended from time to

time) or any replacements thereof; and/or (iii) the rules and regulations of the North Carolina

Board of Chiropractic Examiners fas the—same—may-be-amended from—time-to-time)-orany
replacement-thereofi-and/or replaced; or

2. exhibited a continued course of ungentlemanbyunprofessional conduct
evidencing a deliberate intent to obstruct the orderly progress of a meeting or meetings of the

Association; and/or

3. exhibited a continued course of uwngentlemanbyunprofessional conduct that
reflects poorly upon the Association.

E. Districts: The Association shall be divided geographically into districts (collectively,
the “Districts”, with each being a “District”). The number of Districts and the boundaries of the
Districts shall be determined and changed at the discretion of the Board, and upon any such
change the Board may then make such corresponding changes as it deems appropriate. Any
Member may become a member in the District in which the Member practices (according to the

practlce address then on ﬁle w1th the Assocratlon) The Vounu-Members-of~cach-District-shall

&sme%e%ﬁeﬁéeﬂkaﬂd—a—Dfstﬂet—SeeretaﬂL oard shall appoint a dlstrrct harson g“Dlstrlc

Liaison”) for each District. Each District Liaison, while not a member of the Board, is provided
notice of all Board meetings and encouraged to attend any Board meetings.



submit an annual budget request (which shall include district dues revenue and a detail of district
expenses) for consideration by the Board in the Association’s annual operating budget. All
cash management and accounting for District activities shall be maintained by the Association.

F. Dues: No later than November +*1 of each year, each District PresidentLiaison may



G. Local Organizations: Nothing herein shall prevent the organization of local Chiropractic
organizations or societies. However, they shall not have the authority to obligate the Association
in any manner without proper written permission first having been obtained from the Board.

ARTICLE III- VOTING MEMBER MEETINGS

A. Place of Meetings. All meetings of the Voting Members shall be held at such place, if any,
either within or without the State of North Carolina, or by means of remote communication, as
shall be designated from time to time by resolution of the Board and stated in the notice of meeting.
Without limiting the manner by which notices of meetings otherwise may be given effectively to
Voting Members, any such notice may be given by electronic transmission in accordance with
applicable law.

B. Annual Meeting of the Voting Members: The annual meeting of the Voting Members
(“Annual Meeting”) shall be held at such date as determined by the Board. Notice of the Annual
Meeting shall be given at least ten (10) days prior to such meeting in writing as may be determined
by the Board, or in the absence of such determination, the Chief Executive Officer.

e

Special Meetings of the Voting Members: A special meeting of the Voting Members may
be called by the Chief Executive Officer, approved by the Board. Notice of the time and place of

any special meeting of the Voting Members shall be given to Voting Members at least ten (10

days prior to such meeting. The notice of every special meeting shall state the object of the meeting
and no other business shall come before such meeting.

D. Voting: Each Voting Member is entitled to one vote on each matter subject to vote. The
approval of a majority of Members at a meeting at which a quorum is present shall constitute the
approval of the Voting Members.

E. Quorum: Unless, otherwise required by law, five percent (5%) of Voting Members present
at a properly called meeting of the Voting Members constitute a quorum on matters presented.

E. Permitted Electronic Voting for Directors: The requirement of a written ballot at a special

meeting of the Voting Members may be satisfied by a ballot submitted by electronic transmission

by a Voting Member, provided that any such electronic transmission must either set forth or be
submitted with information from which it can be determined that the electronic transmission was

authorized by the Voting Member. Electronic approval, whether digital or encrypted, whether a
signature or submission of an electronic ballot, is intended to authenticate such ballot and to have
the same force and effect as a manual signature.

ARTICLE H11V - OFFICERS

A. Titles: The officers of the Association (collectively, the “Officers”, with each being an
“Officer”) shall be one (1) Chief Executive Officer, (1) President, one (1) HmmediatePast
President,-one(1H—Sentor-Vice-President-one-(+Advisory Officer, one (1) Vice President, one

(1) Secretary, and-one (1) Treasurer- and such other Officers as may be appointed herein. The Board

from time to time may appoint other Officers, each of who shall hold office for such period, have
8




such authority, and perform such duties as the Board from time to time may determine. The terms
related to the Chief Executive Officer are described in Article IV, Sections F and G. The terms for
all other Officers are described in Article IV, Sections B — E.

B. Terms of Office: Except with respect to the Chief Executive Officer and Advisory
Officer, all Officers shall have-a-term-ofserve for one (1) year;-beginningonJtanuary—1" terms
which shall begin on the first day of the calendar year following the—fal—eleetion—Amntheir
appointment; provided however, an Officer whe—servesmay not serve more than three (3)

consecutive terms in a partlcular Officer position-ts—teguired-to-not-serve—in-that-particular

C. Noeminations—and—Eleetions:Appointment: Officers will be appointed by the Board on

an annual basis after the Annual Meeting and prior to the end of the calendar year. In order to
be a qualified candidate for an Officer position, such person must satisfy—al—ef—the

fel—lewm«g—be either (i) b%%ﬁher—éa}—a Director then sitting on the Board er—éb)—a—ﬂ%Ll-y

%hHep—ve{%Peee%}g—eaﬂéd-a%%thefef%whose term does not expire prior to the end of the one
(1) year Officer term or (ii) a Director elected at that vear’s Annual Meeting. The term of all

Officers eleetedappointed pursuant to this AsticleH-Section C shall begin on the January +™1
of the year that follows such Director’s election.

D. Duties of Officers:

1. Q—Premdent The Pres1dent shall pre51de over all meetings of the Voting
Membership and of the Board. The President may call special meetings of the Board and/er
of the Voting Membership. The President shall also serve as a member, ex- officio, with
the right to vote, on all Committees except the Nominating Committee. Except as otherwise
expressly provided for in these Bylaws, the President shall appoint the chairperson and the
members of each of the Committees.



2. 3—Sentor-Vice President. The—Senior—Vice President shall assist the President

in directing the affairs of the Association, and shall be the chairperson of the Membership
Committee. The Vice President shall, in the case of death, absence, resignation, disqualification,
refusal, or inability of the President to discharge the duties of the President, preside and perform
the duties of the President during such absence, inability or unexpired term. The Sentor-Vice
President shall assist the President in directing the affairs of the Association. The Senier-Vice
President shall have such other powers and perform such other duties as may be assigned by the
Board.

3. §—Secretag The Secretary shall be the recording and corresponding officer of
the Association and the Board. The Secretary shall keep a record of the minutes of all applicable
meetings. The Secretary shall have such other powers and perform such other duties as may be

assigned by the Board.

4. 6—Treasurer The Treasurer shall report on the financial condltlon of the
Association at all meetings of the Board, at other times called upon by the President, and at the
end of each fiscal year. The Treasurer shall be the ehairchairperson of the Finance Committee. The
Treasurer shall have such other powers and perform such other duties as may be assigned by

the Board.

5. Advisory Officer. The Advisory Officer position shall be the immediate past
President and shall serve as an advisor to the Board. To the extent the immediate past President
does not wish or is unable to serve as Advisory Officer, the Board shall appoint an Advisory Officer
who shall have been a former officer. The Advisory Officer does not need to be a Director. The
Advisory Officer shall have such other powers and perform such other duties as may be
assigned by the Board.



E- Additional Qualifications and Restrictions for Certain Officer Positions:

14— A candidate for election to the office of President, Senier—VicePresident—or Vice
President shall be required to have (i) been an Active Member, in good standing, for no less than
the five (5) consecutive years immediately previous to such candidacy,

E: and



ZFFe&sufer—’Fh%d&Hes—e#th%E*eehmﬁle—Be&Fd—sh&H—b% ngmt a salarled head of staff w1th

the title of Chief Executive Officer and whose terms and conditions of employment shall be
specified by the Board.

1. The Chief Executive Officer shall be responsible for all day-to-day operations
and management functions of the Association, in accordance with these Bylaws, and the policies,
goals and objectives set by the Board. The Chief Executive Officer shall be (i) under the
supervision of the President and ultimately the Board, and (ii) a non-voting, ex-officio member of

the Board (provided that the Board may go into executive sessions that exclude the Chief Executive

Officer).

2. The Chief Executive Officer shall employ and fix the compensation of (within
the approved budget), and may terminate the employment of, staff members to carry on the
work of the Association. The Chief Executive Officer shall define the duties of the staff, supervise
their performance, establish their titles, and delegate those responsibilities of management as

shall be, per the Chief Executive Officer’s reasonable judgment, in the best interest of the
Association.

3. The Chief Executive Officer shall be the spokesperson for the Association.
4. 3 Annualhyreview-the-performaneeThe term of the Chief Executive Officer.

shall be determined by the Board.

ARTICLE FVV - DIRECTORS







c- Authorlty and Respons1b111ty
A.+- The Qropegi affalrs and busmess of the Assomatlon shall be managed by the Board—@%eeept

B. 5~ Comnosmon and Electlon The Board shall be responsible for clecting Officers as
provided-in-Article—Hl-Seetion-C.composed of the following Directors:

1. The Advisory Officer shall be an ex officio voting Director. The Advisory Officer
may, but is not required to be a Director elected by the Voting Members.

2. The Chief Executive Officer shall be an ex officio nonvoting Director.

RY hic] It D | ol ial
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3. Eight (8) of the Directors will be elected by the Voting Members. Four (4)
Directors will be elected every year by the Voting Members in the election process set forth herein.

Additional Directors may be elected by the Voting Members in the event of vacancies.

4. The election of Directors shall occur by written ballot on or before September 30
of each calendar vear, with the election date for any particular vear (“Election Date”) determined

by the Board from time to time. Voting Members may vote during the seven (7) day period leadin

up to and including the Election Date. The voting, quorum and electronic voting provisions in
Article ITI(D), (E) and (F) shall apply to the election of Directors by the Voting Members.

5. The Board shall distribute to the Voting Members the list of Director nominees
approved by the Board (“Initial Nominees”™) at least thirty (30) days prior to the Election Date. Any
Voting Member may nominate additional candidates by submitting written notice to the
Association within fourteen (14) days after the date of delivery of the Initial Nominee list. The

Association shall circulate to the Voting Members a list of Initial Nominees and additional
nominees at least seven (7) days prior to the Election Date.

C. Terms of Office: Directors shall serve for two (2) year terms which shall begin on the first
day of the calendar year following their election; provided however, each Director shall continue in
15



office until such Director’s successor shall have been duly elected.

b Additional Qualifications and Restrictions for Director Positions: In order to be a qualified
candidate for a Director position, such person must have been an—Aetive

E- a Voting



E. Member;-i-good-standing; for no less than the two (2) consecutive years immediately
previous to such candidacy.



ARTICLE ¥VI - REMOVAL;RESIGNATION; AND VACANCIES OF DIRECTORS, OFFICERS

A. Removal:

1. Any Distriet-President-Director, or Officer may be removed at any time,
with or without cause, by no less than a two-thirds (2/3) vote of the Board.

2. Any Distriet-Prestdent-Director, or Officer may be removed at any time by
a majority vote of the Board that satdsuch person has:

(P-failed to adhere to or abide by (i) any part of these Bylaws (inelading—but
pot-hmited-to—the-Code-ot-Ethies-and-the-Misston-Statement) or any other governing

or guidance document of the Association (as any of the aforementioned may be amended from

time to time, and including any replacements of any of the aforementioned); (ii) Chapter 90

of the North Carolina General Statutes (as the same may be amended from time to time) or

any replacements thereof; and/or

(a) (1)- (iii) the rules and regulations of the North Carolina Board of Chiropractic Examiners
(as the same may be amended from time to time) or any replacement thereof; ané/or

(b) {2)-exhibited a continued course of ungentlemantyunprofessional conduct evidencing a
deliberate intent to obstruct the orderly progress of a meeting or meetings of the

Association; and/or

(c) 3)exhibited a continued course of vrgentlemanbyunprofessional conduct that reflects
poorly upon the Association.

B. Absence: Any Director who is absent from two (2) regular meetings of the Board during
a single calendar year shall be automatically removed from the Board; provided however, that
the Board may, for good cause shown, expressly excuse one (1) or more such absences.

C. Effect of Removal: Any removal of a Director or Officer shall immediately remove
that Director or Officer from all other positions with the Association except status as a Member.

Lo a R omao - K oan NEO ded N A 11 e [ o oMo a A
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D. Resignations: Any Distriet-President—Director; or Officer may resign at any time by
commumcatlng such resrgnatron to the Secretary %Seeret&gqﬁaﬁhresgn—&t—&ny—t}m%by

his—er—her—Director—peosition,—suehSuch resignation shall cause the removal of that
Direetorindividual from all other posrtlons with the Assocratron—s&eh—remeva—l—te—be

Member;—bt

E. Vacancies:

1. A vacancy in any office because of death, resignation, removal or disqualification,
or any other cause, shall be filled by the Board for the unexpired portion of the term; provided
however, the Vice President shall fill any vacancy of the President’s office.

> 1l c * o District_Presid ition._l Licab]
2. A vacancy in any elected Director position because of death, resignation, removal or

disqualification, or any other cause, shall be filled by a candidate elected by the Voting Members for
the unexpired portion of the term. At the direction of the Board, such election may be (a) on the

Election Date concurrently with the regular election of Directors pursuant to the process set forth in
Article V(B) or (b) by special election at another date and with different rules and guidelines as
approved by the Board. The Board will continue to act during the period of vacancy even if the
number of Directors is less than the number of Directors required in Article V.







ARTICLE VAVII - BOARD MEETINGS

A. QuarterlyRegular Meetings: The Board shall meet at the call of the President-guarterky, no
fewer than four (4) times every year.

B. C—Special Meeting: Special meetings of the Board shall be called upon the request of
the President or any two (2) Directors;-o+-as-ts-otherwise-speetfied-in-these Bylaws.

C. D-Place of Meetings: Meetings of the Board may be held at (1)-the-prineipal-office—of
the-corporation-or(it)-at-suech-otherany place within or without the State of North Carolina as
shall be designated in the notice of the meeting;-or-as-agreed-upon-at-or-before-the—meeting
by a majority of the Directors.

D. E-Notice of Meetings: The Secretary shall serve notice of each Board meeting to the
Directors by mail or electronic mail at least five (5) days before the applicable meeting.
Unless otherwise indicated in the notice, any and all business may be transacted at a meeting.
Attendance by a Director at a meeting shall constitute a waiver of notice, except in the event
that a Director attends for the express purpose of objecting to notice not being properly given.

E. F—Quorum: AThe presence of a majority of theVoting Directors presentat a duly called
meeting shall constitute a quorum.

E. G—Manner of Acting: Except as otherwise expressly required these Bylaws or law, the

act of the majority of the Directors present at a meeting at which a quorum is present shall be the
act of the Board.

G. H-—Action Without Meeting: Action taken by the Board or a Committee without a

meeting is nevertheless the action of the Board er-the-Committee—(as—the-ease—maybe)-if
written consent to the action in question is signed by all of the Voting Directors-or-members-of
the-Committee(as-the-case-may-be)-and. Such consent shall be filed with the minutes of the

proccedings of the Board—er—Committee—{as—the—case—may—bey—whether-done—before—or
after-the-action—is-taken.

F-Meeting by Contference-FelephoneTelecommunications: Any one (1) or more members of the
Board, a Committee or District board may participate in a meeting of the Board;-Committee-or

Distriet-board-meeting by means of a conference telephone or similar communications device
which allows all of the participants in the meeting to simultaneously hear each



H. other during the meeting (including, but not limited to, videoconference), and such
participation in a meeting shall be deemed present in person at such meeting.

ARTICLE EXVIII - COMMITTEES

A. Standing-Committees: The President-shab-vwithin-sixtv-t60)-days-of-taking-othice:
appeint-a—chairperson—of-each-ofthe-then-existingBoard may create committees, councils or

task forces of the Association (collectively, the “Committees”, with each being a “Committee”)-

Fhere—shall-be—the—followingstandingCommittees:, with such Committees having and
exercising such authority as may be proscribed by the Board; provided however, the Committees
shall not have or exercise the authority of the Board.

B. Initial Committees: There shall be the following Committees:
T Awards Commitiee



1. 2-Nominating and Awards Committee—{the-Asseetation’s- The Nominating and
Awards Committee shall nominate Director and District Liaison candidates. The Nominating and
Awards Committee shall consist of (1a) the Asseetation stmmediatePastPresidentAdvisory
Officer, who shall serve as the Chairchairperson of the Nominating and Awards Committee; and
(#1b) two Directors appointed by the then serving President, provided that said Directors cannot be
up for re-election while serving on the Nominating and Awards Committee and any such
Director on the Nominating and Awards Committee who is up for re-election shall be
automatically removed (without a vote of the Board being required) and replaced via appointment
by the then serving President). The Nominating and Awards Committee will seek to include
geographic diversity of Board candidates as a factor in selecting Director candidates.

2. 3—Conflicts of Interest Committee
3. 4—Constitution and Bylaws Committee
s Eihies.& Gri . .
4. 6-Finance Committee
F-nsuranec-Commitiee
S. &-Legislative Committee
6. 9-Membership Committee
C. Committee Chairs: The President shall, within fifteen (15) days of taking office, appoint

a chairperson of each of the then-existing Committee. Except as expressly provided herein, the
chairperson of a Committee does not need to be a Director.

D. B—Other CommitteeS' The—Chict-Exceutive—Ofteer—and-or—the—Prestdent—may

—The Board may create

addltlonal aﬁéspeem%Commuteeswﬁhea%&m%ndmenHe—ﬂ&eS%Bth&bemg—reqbﬁfeé.

E. Committee Members: Committee members will be appointed by the Board and may be
removed and replaced by the Board at any time. Except for the Nominating and Awards
Committee, the Committees may include non-Director members.

E. DP—Terms of Office: Each ehairperson—andCommittee member of—each—Committee

shall hold his/her position until the end of the calendar year in which he/she took his/her position.

G. E-Duties: The President, with the advice of the Board, shall set forth in writing the duties
of any new or special Committee at the time of such Committee’s formation.







H. F-Reporting: Committee chairpersons are required to report the activities, progress and potential

obstacles of the Committee activities to the Board at each-regularly—secheduled Board-meetingneeded

or requested, either in person, or by written report, unless granted an exception by the President.

ARTICLE XIX - FINANCE

A. Fiscal Year: The fiscal year shall begin on January 1st and end on December 31st.

B. Bonding: All efficersOfficers and employees having care, custody, or control of property
belonging to the Association must be adequately bonded at the Association’s expense.

C. Budget: No later than December 31st of each year, the Chief Executive Officer shall
presentprepare an annual, balanced budget and shall provide such budget to the Board for consideration
at the first Board meeting of the year. Said proposed budget shall be subject to the review, revision and

approval of the Board. No later than January-3+" ef-eachthe end of the first quarter of the calendar
year, the Board shall pass a budget for that fiscal year.

D. Review: Quarterly, or more often at the discretion of the Board and/or the Finance Committee,
the Finance Committee shall provide to the Board, and the Board shall review, the budget, incurred
expenses, and other applicable fiscal reports.

ARTICLE XIJX - AFFILTIATION
The Association, by a two-thirds (2/3) vote of the Voting Members present at any regular or
called meeting of the Voting Membership, with quorum present, may affiliate with any state or national

organization having the same or similar purposes as the Association.

ARTICLE XHXI - INDEMNIFICATION

A. Expenses and L1ab111t1es




1. Except as provided below, to the extent and upon the terms and conditions provided by
the North Carolina Nonprofit Corporation Act as it exists or may hereafter be amended, the Association
shall indemnify any and all of its Officers and Directors against liability and litigation expense, including
reasonable attorneys' fees, arising out of their status as such. The Officers and Directors shall be entitled
to recover from the Association, and the Association shall pay, all reasonable costs, expenses, and
attorneys' fees in connection with the enforcement of rights to indemnification provided herein. Such
right shall inure to the benefit of the legal representatives of any such person and shall not be exclusive

of any other right to which such person may be entitled apart from the provisions of this Bylaw. Such
1ndemn1ﬁcat10n ri hts shall 2 ly against liabilit 1ncurred ina roceeding if the Ofﬁcer or Dlrector

with the Association, that his conduct was in its best mterest; and (ii) in all other cases, that his conduct
was at least not opposed to its best interest; and (¢) in the case of any criminal proceeding, had no

reasonable cause to believe his conduct was unlawful.

2. The Association shall not indemnify a Director or Officer: (a) in connection with a

preceding by or in the right of the Association in which the Director or Officer was adjudged liable to the
Association; or (b) in connection with any other proceeding charging improper personal benefit to the
Director or Officer, whether or not involving action in his official capacity, in which the Director or
Officers was adjudged liable on the basis that personal benefit was improperly received by the Director
or Officer. The Association shall indemnify a Director or Officer who was wholly successful, on the
merits or otherwise, in the defense of any proceedings to which the Director or Officer or officer was a
party because he is or was a Director or Officer of the Association against reasonable expenses actually
incurred by the Director or Officer in connection with the proceeding.

3. The Association also shall have the power, in its sole discretion, to indemnify any present
or former Director, Officer, employee or agent or any person (who has served or is serving (i) in such

capacity at the request of the Association in any other corporation, partnership, joint venture, company,
trust or other enterprise or (ii) as a trustee or administrator under an employee benefit plan), with respect
to any liability or litigation expenses, including reasonable attorneys' fees (incurred in such capacity by

any such person) to the extent and upon the terms and conditions provided by the North Carolina
Nonprofit Corporation Act as it exists or may hereafter be amended.

B. Advanced Payment of Expenses: Expenses incurred by a Director, Officer, employee or agent in
defending a civil or criminal action, suit or proceeding may be paid by the Association in advance of the
final disposition of such action, suit or proceeding as authorized by the Board in the specific case or as
authorized or required under any charter or Bylaw provision or by any applicable resolution or contract
upon receipt of an undertaking by or on behalf of the Director, Officer, employee or agent to repay such
amount unless it shall ultimately be determined that he is entitled to be indemnified by the Association

against such expenses. Notwithstanding the provisions of the preceding paragraph, the Association shall,
26



upon receipt of an undertaking by or on behalf of the Director or Officer involved to repay the expenses
described in the second paragraph of the preceding Section A of Article X unless it shall ultimately be
determined that he is entitled to be indemnified by the Association against such expenses, pay expenses
incurred by such Director or Officer in defending a civil or criminal action, suit or proceeding in advance
of the final disposition of such action, suit or proceeding.

—h O

Assoetation:shall have the power to purchase and maintain insurance on behalf of any person who is or
was a Director, Officer, employee or agent of the Association, or is or was serving at the request of the
Association as Director, Officer, employee, trustee or agent of another nonprofit corporation or trust
against any liability asserted against him and incurred by him in any such capacity, or arising out of his
status as such, whether or not the Association would have the power to indemnify him against such
liability.

ARTICLE XII — CONTRACTS, LOANS, DEPOSITS, LIQUIDATION

A. Contracts: The Board may authorize any Officer or agent, to enter into any contract or execute

and deliver any instrument on behalf of the Association, and such authority may be general or confined
to specific instances.

> Shalli he 1 t_of the heis, | adimini 4
B. Loans: No loans shall be contracted on behalf of the Association and no evidence of indebtedness

shall be issued in its name unless authorized by a resolution of the Board. Such authority may be general

or confined to specific instances. In no event shall loans be made by the Association to members of the
Board or Officers.
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C. Checks and Drafts: All checks, drafts or other orders for the payment of money issued in the
name of the Association shall be signed by such Officer or Association employees of the Association and
in such manner as shall from time to time be determined by resolution of the Board.

ARTICEE XHE - AMENDMENTS 1O FHESE BYLAWS

D. Deposits: All funds of the Association not otherwise employed shall be deposited from time to
time to the credit of the Association in such depository or depositories as the Board shall direct.

E. Gifts: The Board may accept on behalf of the Association any contribution, gift, bequest, or

devise for the general purposes or for any special purpose of the Association.

27



E. Forbidden Activities and Liquidation: No part of the net earnings of the Association shall inure
to the benefit of or be distributable to its Officers, Directors, or other private persons, except that the
Association shall be authorized and empowered to pay reasonable compensation for services rendered
and to make payments and distributions in furtherance of its non-profit purposes and that the Association
shall be authorized in the event of liquidation or dissolution to distribute the balance of all money and
other property to one or more organizations which is exempt as organizations described in Sections
501(c)(6) of the Code or corresponding sections of any future Federal Internal Revenue laws, or to the

Federal, state or local government for exclusively public purposes. The Association shall not participate
in, or intervene in (including the publishing or distribution of statements) any political campaign on behalf

of any candidate for public office.




1 Lined-inthi ele XL
ARTICLE XJV-XIII- GENERAL PROVISIONS




A. Seal: The corporate seal of the Association shall consist of two concentric circles between which
is the name of the Association and in the center of which is inscribed "SEAL"; and such seal, as impressed
on the margin hereof, is hereby adopted as the corporate seal of the Association.

|

Waiver of Notice: Whenever any notice is required to be given to any member of the Association
or any member of the Board under the provisions of the North Carolina Nonprofit Corporation Act or
under the provisions of the charter or Bylaws of this Association, a waiver thereof in writing signed by
the person or persons entitled to such notice, whether before or after the time stated therein, shall be
equivalent to the giving of such notice.

C. Books and Records: The Association shall keep correct and complete books and records of
accounts and shall also keep minutes of the proceedings of its meetings and committees.

D. Fiscal Year: The fiscal year of the Association shall begin on the January 1 and end on the
December 1 in each year.

E. Gender: Wherever the context shall so require, all words herein in any gender shall be deemed
to include the masculine, feminine, or neuter gender, all singular words shall include the plural, and all
plural words shall include the singular.

E-F. Bond: The Board may, by resolution, require any or all efficersOfficers, agents erand employees
of the Association to give bond to the Association, with sufficient sureties, conditioned #penon the
faithful performance of the duties of their respective offices or positions, and to comply with such other
conditions as may from time to time be required by the Board.

G. Amendments: Proposed amendment(s) may be initiated by any Voting Member or the Board.

Any proposed amendments shall be submitted for review by the Constitution and Bylaws Committee at
least ninety (90) days before a Voting Membership meeting. Amendments shall be approved by the
Constitution and Bylaws Committee and the Board and circulated to Voting Members at least ten (10) days
prior to the Voting Membership Meeting. Voting Members may approve amendments after the Voting

Membership Meeting at the time designated by the Board. Amendments shall require approval by at least
two-thirds (2/3) of the votes cast.
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