DOCUMENTS TO CREATE FLORIDA NONPROFIT CORPORATION

This file contains 9 documents separated by page breaks

-----------------------------------------

This is a collection of documents to create a Florida nonprofit charitable corporation that is suitable for 501(c)(3) status.  

The documents are “stacked” on top of one another with page breaks in between each.  Markers have been placed in each document in to where the variable information needs to be inserted (such a corporate name, addresses, etc.).  Make each document a separate by file using your computer's clipboard to cut and paste the text - don't forget to insert page numbers.

LISTING OF DOCUMENTS INCLUDED IN THIS PACKET:

· Articles of Incorporation: you must file the Articles of Incorporation with the Florida Department of State in order to create the new corporation.  No other documents need to be filed.  There is a $78.75 filing fee ($35.00 for filing, $35.00 to enroll your proposed registered agent, and $8.75 for the certified copy that they will send back to you).  Mail the Articles of Incorporation along with a check made out to "Secretary of State", to:



Florida Department of State



Division of Corporations



P.O. Box 6327



Tallahassee, Florida 32314

· After the Secretary of State sends you the Certificate of Incorporation you need to complete the organization of the corporation using the other documents that I have enclosed:  

· Bylaws:  There are Four versions (you need to pick one).  Edit to please (most people find that few changes are needed).  The bylaws don’t become official until they are adopted by the incorporator (you).  You do this by attaching them to the document labeled “Actions by Unanimous Consent of Incorporators” (see below) and inserting them as the first document in your new minute book.

· Actions by Unanimous Consent of Incorporators: This will be the first document to go into the minute book.  After the Articles of Incorporation have been filed the “incorporator” needs to complete the initial organization using this form to adopting the bylaws (attach a copy to the form), appoint the initial board of directors, and select the initial officers.  Also attach the certified copy of the articles of incorporation that the Secretary of State will mail back to you.  Place the document (with the attachments) into the minute book.

· Membership Application:  You may adopt this form if your bylaws call for a "membership" to elect the board of directors.

· Sample Minutes

· Sample Management Contract:  Use the following Contract for when a nonprofit "parent" corporation has created a new nonprofit "subsidiary" and the subsidiary wants to retain its parent to provide it with services.

ADVICE:  It is important for the corporation to keep an accurate minute book.  This is the best way to protect yourself and other board members from personal liability resulting from the debts of the corporation.  I recommend using a three ring binder for the minute book.  That way you can easily insert the minutes of each future board meeting. The first document to go in the minute book will be the “Actions by Unanimous Consent of Incorporators” (with the bylaws and articles of incorporation attached).  Each time you have a board meeting prepare minutes and place them in the minute book.  It is very important that the board of directors expressly authorize every action taken by the corporation.  The main purpose of the minutes is to show that the board actually gave such approval. Try to get in the habit of doing this. It is recommended (but not required) that you order a corporate seal.  Most stationary and office supply stores sell corporate seals. I hope that the information that I have given you has been of some help.  Please do not hesitate to call on me if you have questions or if I can provide you with further assistance.

Note on Usage:   Obviously you will need to replace all of the merge codes with the relevant information about the new corporation that you are creating - example of merge code ------> <<**CorpName**>>

ARTICLES OF INCORPORATION

OF

<**CorpName**>

A Florida "Not for Profit" Corporation

The undersigned, acting as incorporator of a corporation under Chapter 617 of Florida Statutes, adopts the following Articles of Incorporation: 

A.
NAME OF CORPORATION:  The name of the corporation is <**CorpName**>. 

B.
PRINCIPAL OFFICE:  The principal office of the corporation is located at  <**PrincipalOffice**>.

C.
MAILING ADDRESS:  The mailing address of the corporation is <**Mailing- Add**>.

D.
REGISTERED AGENT:  The name of the registered agent of the corporation is <**RegAgent**>.  The address of this registered agent is <**RegAgent-add**>. 

E. 
DURATION/MEMBERSHIP:  The period of duration is perpetual.  The qualification for members, if any, and the manner of their admission shall be regulated by the bylaws.

F.
BOARD OF DIRECTORS:  The method of selection of the Board of Directors and number of directors shall be stated in the bylaws. 

G.
INCORPORATORS:  The name and address of the incorporator is: <**Incorp- first**> <**Incorp-last**>, <**Incorp-street**>, <**Incorp-citystatezip**>.

H.
CORPORATE PURPOSES: The purposes for which this corporation is formed are exclusively charitable, educational and scientific and consist of the following:

1.
To provide relief to the poor, the distressed and the underprivileged by engaging in or supporting activities to create jobs, eliminate blight, provide affordable housing, and provide needed services.  

2.
To lessen the burdens of government, lessen neighborhood tensions, eliminate prejudice, eliminate discrimination, and combat community deterioration.

3.
To aid, support, and assist by gifts, contributions, or otherwise, other corporations, community chests, funds and foundations organized and operated exclusively for charitable, educational or scientific purposes, no part of the net earnings of which inures to the benefit of any private shareholder or individual, and no substantial part of the activities of which is carrying on propaganda, or otherwise attempting to influence legislation.

4.
To do any and all lawful activities which may be necessary, useful, or desirable for the furtherance, accomplishment, fostering, or attaining of the foregoing purposes, either directly or indirectly, and either alone or in conjunction or cooperation with others, whether such others be persons or organizations of any kind or nature, such as corporations, firms, association, trusts, institution, foundations, or governmental bureaus, departments or agencies.

5.
All of the foregoing purposes shall be exercised exclusively charitable and educational purposes in such a manner that the Corporation will qualify as an exempt organization under section 501 (c)(3) of the Internal Revenue Code of 1986 or the corresponding provision of any future United States Internal Revenue law.

I.
501(c)(3) LIMITATIONS

1.
CORPORATE PURPOSES:  Notwithstanding any other provision of these7 articles,  this organization shall not carry on any other activities not permitted to be carried on by an organization exempt from Federal and state income tax under section 501 (c)(3) of the Internal Revenue Code of 1986 or the corresponding provision of any future United States Internal Revenue law.  

2.
EXCLUSIVITY:  The Corporation is organized exclusively for charitable and educational purposes.

3.
NO PRIVATE INUREMENT:  The Corporation is not organized nor shall it be operated for the primary purpose of generating pecuniary gain or profit.  The Corporation shall not distribute any gains, profits or dividends to the Directors, Officers, or Members thereof, or to any individual, except as reasonable compensation for services actually performed in carrying out the Corporation's charitable and educational purposes.  The property, assets, profits and net income of the Corporation are irrevocably dedicated to charitable and educational purposes no part of which shall inure to the benefit of any individual.

4.
LOBBYING AND POLITICAL CAMPAIGNS:  No substantial part of the activities of the corporation shall consist of the carrying on of propaganda or otherwise attempting to influence legislation, and the corporation shall not participate in, or intervene in, any political campaign on behalf of any candidate for public office.

5. 
DISSOLUTION:  Upon winding up and dissolution of the Corporation, the assets of the Corporation remaining after payment of all debts and liabilities shall be distributed to an organization recognized as exempt under section 501(c)(3) of the Internal Revenue Code of 1986 to be used exclusively for charitable and educational purposes.  If the Corporation holds any assets in trust, such assets shall be disposed of in such a manner as may be directed by decree of the Circuit Court of the district in which the Corporation's principal office is located, upon petition thereof by the Attorney General or by any person concerned in the liquidation.

6. 
“PRIVATE FOUNDATION” PROVISIONS:  In the event this Corporation is considered to be a “Private Foundation” by the U.S. Internal Revenue Service under provisions of the United States Code the following provisions apply:

a.)
The Corporation will distribute its income for each tax year at a time and in a manner as not to become subject to the tax on undistributed income imposed by section 4942 of the Internal Revenue Code, or the corresponding section of any future federal tax code.

b.)
The Corporation will not engage in any act of self-dealing as defined in section 4941(d) of the Internal Revenue Code, or the corresponding section of any future federal tax code.

c.)
The Corporation will not retain any excess business holdings as defined in section 4943(c) of the Internal Revenue Code, or the corresponding section of any future federal tax code.

d.)
The Corporation will not make any investments in a manner as to subject it to tax under section 4944 of the Internal Revenue Code, or the corresponding section of any future federal tax code.

e.)
The Corporation will not make any taxable expenditures as defined in section 4945(d) of the Internal Revenue Code, or the corresponding section of any future federal tax code. 

J.
INDEMNIFICATION - Any person (and the heirs, executors and administrators of such person) made or threatened to be made a party to any action, suit of proceeding by reason of the fact that he is or was a Director or Officer of the Corporation shall be indemnified by the Corporation against any and all liability and the reasonable expenses, including attorney's fees and disbursements, incurred by him (or by his heirs, executors or administrators) in connection with the defense or settlement of such action, suit or proceeding, or in connection with any appearance therein, except in relation to matters as to which it shall be adjudged in such action, suit or proceeding that such Director or Officer is liable for negligence or misconduct in the performance of his duties.  Such right of indemnification shall not be deemed exclusive of any other rights to which such Director or Officer (or such heirs, executors of administrators) may be entitled apart from this Article.

EXECUTION 

These Articles of Incorporation are hereby executed by the incorporator on this _____________ day of ______________, 200__. 

___________________________________

<**Incorp-first**> <**Incorp-last**>

REGISTERED AGENT'S

ACCEPTANCE OF APPOINTMENT

I hereby accept my appointment as registered agent for <**CorpName**>, a Florida not for profit corporation.

______________________________

<**RegAgent**>

______________________________

Date

Bylaws: type #1.  “membership”: Use this version of the bylaws if you want the board of directors elected by a group of people known as the "membership". Choose one of the other two bylaw types (below) if your organization will have no "members" or the corporation is a subsidiary of another organization (delete the bylaw versions that you don't want to use). 

BYLAWS

of

<**CorpName**>

INTRODUCTION

These bylaws constitute the code of rules adopted by the <**CorpName**> for the regulation and management of its affairs.

MEMBERSHIP

1.
Members:  Any individual 18 years of age or older who resides in the service area is eligible for membership in the Corporation.  

2.
Rights of Members:  Each member of the corporation shall be entitled to one vote on each matter submitted to a vote at a meeting of the members, except to the extent that the voting rights are limited or denied by the Articles of Incorporation.  No member shall be entitled to any dividend or any part of the income of the corporation or to share in the distribution of the corporate assets upon dissolution.

3.
How the Membership can Legally Act:  The membership may act only at a properly called meeting of the membership where a quorum is present.   At such a meeting, a vote of a majority of the members in attendance shall be an act of the membership

4.
Annual Membership Meetings:  The annual meeting of the membership shall be held once a year during the month of March, or as soon as practical there- after, at a time and place designated by the board of directors for the purpose of electing directors and transacting any other business as may properly come before the meeting.  The meetings shall be adequately publicized throughout the service area by such methods as a newspaper notice, flyers, church bulletins, public service radio announcements, and other means.

5.
Notice of Annual Meeting:  Written notice of the annual membership meeting shall be given not less than seven (7) calendar days nor more than fifteen (15) calendar days before the day that such a meeting is to be held.  Such written notice shall be delivered by posting a copy in a conspicuous place at the principal office of the Corporation, or by mail, handbill, newsletter, newspaper, or such additional means as the board of directors shall deem effective.  The written Notice shall state the place, day, and hour of the meeting.   This section may be amended or repealed only by a vote of a majority of the members at a meeting of the membership called in accordance with the terms of these bylaws.

6.
Special Membership Meetings:  Special meetings of the members may be called at any time by the Chairperson or by the board of directors, or on written request of one-fourth of the members who are entitled to vote. 

7.
Notice of Special Meetings:   Notice of special meetings of the membership shall be given in the exact same manner as notice for the annual meeting (as provided for in these bylaws) except that the notice must mailed to the address of each individual member (as shown in the corporation's records).  The timing of such mailing must be calculated in such a manner so as to give each member at least five days of advanced notice prior to the meeting.

8.
Quorum:  The attendance of ten members constitutes a quorum for the conducting of business at either an annual or a special meeting of the membership.

9.
Enrollment of Members:  The board of directors shall adopt a membership application form.  The application form shall require the name, address, and telephone number of each applicant.  There shall be a space for the secretary to sign certifying that the secretary believes the applicant to be over the age of 18 and living in the service area.   All persons wishing to become members shall fill out an application form.  The secretary shall examine each application sign in the place indicated if the applicant appears to be over the age of 18 and reside in the service area.  The applicant becomes a member upon the secretary's signature of the application form.  The secretary shall keep an up to date membership list in the back of the minute book. 

DIRECTORS

10.
Definition of Board of Directors:  The Board of Directors is that group of persons vested with the management of the business and affairs of this Corporation subject to the law, the Articles of Incorporation, and these bylaws.

11.
Qualifications:  Directorships shall not be denied to any person on the basis of race, creed, sex, religion, or national origin.

13.
Number of Directors:  The Board of Directors shall consist of three more members, the number thereof to be determined from time to time by resolution of the Board of Directors. As of the date that these Bylaws were adopted the number of Directors was fixed at <**NumbDirectors**> and thereafter shall be fixed from time to time by resolution of the Board of Directors. 

14.
Terms and Election of Directors:  Directors shall be elected by the members at the annual meeting of the membership.  Directors shall serve terms of three year unless re-elected to succeeding terms.  There shall be staggered terms of office for directors so that one third of the directorships shall be up for election each year (or if the number of directorships does not evenly divide by thirds, the board is divided as close to thirds as possible).  Board members shall serve until their successors are chosen.

15.
Staggered Terms:  The following procedure shall be followed at the first annual meeting of the membership following the adoption of these Bylaws (and only at that meeting): <**NumbDirectors**> directors shall be elected.  One third of these directors shall serve three year terms, one third shall serve two year terms, and the remaining one third shall serve one year terms (if the number of board seats does not evenly divide into thirds, the number of directors serving one year terms shall be reduced). Following the election of the these directors, the term of each shall be determined by drawing lots on which shall be written his or her prescribed term.  This drawing of lots shall occur at the first meeting of the board of directors following the meeting of the Membership at which the elections was held (or at a subsequent meeting of the board as soon thereafter as is practical) and the results shall be recorded in the minutes.  If an elected director is not present at the board meeting at which the lots are drawn, his or her lot shall be drawn for him or her by the officer presiding at the meeting and recorded in minutes. At subsequent annual meetings of the membership, all directors shall be elected to three year terms.

16.
Nomination Process:  The Chairperson, prior to an election, may appoint a Nominating Committee. The Nominating Committee, if so appointed, may, if it so chooses, to present a slate of candidates form which the members may fill vacant directorships.  The members may either fill such vacancies from this slate of candidates or they may make additional nominations from the floor of the membership meeting just prior to the election.

17.
Election Process:  All membership meetings at which elections for vacant board seats are to occur shall be adequately publicized within the Corporation's service area.  An ample opportunity shall be given to all service area residents to become members of the corporation and, thus, participate in the election process. At all membership meetings, each member shall have the right to vote for as many nominees as there are vacancies on the board of directors.  The top vote getters shall fill the vacant seats (e.g. if there are five vacancies, the top five vote getters shall serve on the board).  Selection in the case of a tie shall be by a run-off between the individuals who ended up tied. If there are vacant seats on the board that have less than three years remaining (resulting from the resignation, termination, or death of an incumbent board member prior to the natural expiration of the term) the following procedure shall be used at the annual meeting of the membership following the election (or at a subsequent board meeting): The term of each the winning candidates shall be determined by drawing lots.  The "lots" shall be pieces of paper that are folded over and placed in a hat (or some such similar device).  There shall be one "lot" for each vacant board position.  Each "lot" shall have written on it either the number 1, 2, or 3 (depending on the length of time remaining for the particular board position represented by the "lot").  Each winning candidate shall draw one "lot".   The number drawn will represent the term of that particular winning candidate.  The results shall be recorded in the minutes.  

18.
Procedure at Board Meetings:  The rules contained in the Handbook on Parliamentary Procedure ("Robert's Rules of Order") shall govern the meetings of the board of directors.

19.
Resignations:  Any Director can resign at any time by delivering a written resignation to the Chairperson of the board or to the Secretary of the Corporation.

20.
Removal:  Any director may be removed at any time (with or without cause) by a vote the membership at a meeting of the membership properly called in accordance with the terms of these bylaws. Directors may be removed from office by a vote of the board of directors when he or she misses three consecutive regular meetings. 

21.
Vacancies:  Resignations of directors shall become effective immediately or on the date specified therein and vacancies will be deemed to exist as of such effective date.  Any vacancies on the Board of Directors shall be filled by a majority vote of the remaining Directors, though less than a quorum, and such director so appointed shall serve for the remainder of the term of the directorship so vacated.

22.
Place of Director's Meetings:  Meetings of the board of directors, regular or special, will be held at the primary place of business for this Corporation or at any other place within or without the State of Florida as provided or such place or places as the board of directors may designate by resolution duly adopted.

23.
Meetings:  Meetings of the Board of Directors may be called by:

    A..
the Board of Directors 

    B.
the Chairperson

    C. 
the Secretary upon the written request of a majority of the directors

24.
Notice of Board Meetings:  Notice of all board meetings shall be give to each board member no less than two (2) days nor more than ten (10) days prior to the meeting. 

25.
Waiver of Notice:  Attendance by a Director at any meeting of the Board of Directors will constitute a waiver of notice of such meeting except where such Director attends the meeting for the express purpose of objecting, at the beginning of the meeting, to the transaction of business because the meeting is not lawfully called or convened.

26.
Quorum:  A majority of the incumbent directors (not counting vacancies) shall constitute a Quorum for the conduct of business.  At Board meetings where a quorum is present, a majority vote of the Directors attending shall constitute an act of the Board unless a greater number is required by the Articles of Incorporation or any provision of these bylaws.  

27.
Self Dealing:  No director shall use confidential information gained by reason of being a member of the board of directors for personal gain to the detriment of the corporation.  Any director who so abuses confidential information shall be removed from the board by a vote of the board of directors at a meeting wherein prior notice of the nature of the proposed removal has been given to each director.

OFFICERS

28.
Roster of Officers:  The Board of Directors may, from time to time, appoint such officers as it deems necessary or appropriate. At a minimum the Corporation shall have a Chairperson and Secretary.  The Board of Directors may at its option designate an employee or some other person who is to have supervisory responsibilities to be its "President", "Executive Director", or "CEO" to preform such duties as the Board of Directors specifies.

29.
Selection and Removal of Officers:  All officers shall serve indefinite terms.  As a general rule the Board of Directors shall review its officers once a year for the purpose of considering whether or not to keep or replace them (but this review, however, is not mandatory). An officer shall remain in office until his or her successor has been selected.  

30.
Chairperson:  The Chairperson shall preside at all board meetings, be responsible for preparing agendas for board meetings, and shall exercise parliamentary control in accordance with Roberts Rules of Order.  

31.
Secretary:  The Secretary will keep minutes of all meetings of the Board of Directors, will be the custodian of the corporate records, will give all notices as are required by law or these bylaws, and generally, will perform all duties incident to the office of Secretary and such other duties as may be required by law, by the Articles of Incorporation, or by these bylaws.

32.
Removal of Officers:  Any officer elected or appointed to office may be removed by the Board of Directors whenever in their judgment the best interests of this Corporation will be served.   Such removal, however, will be without prejudice to any contract rights of the Officer that has been removed.

INFORMAL ACTION

33.
Waiver of Notice:  Whenever any notice whatever is required to be given under the provisions of the law, the Articles of Incorporation, or these bylaws, a waiver of such notice in writing signed by the person or persons entitled to notice, whether before or after the time stated in such waiver, will be deemed equivalent to the giving of such notice.  Such waiver must, in the case of a special meeting of members, specify the general nature of the business to be transacted.

34.
Action by Consent:  Any action required by law or under the Articles of Incorporation or by these bylaws, or any action which otherwise may be taken at a meeting of either the members or board of directors may be taken without a meeting if a consent in writing, setting forth the action so taken, is signed by all of the persons entitled to vote with respect to the subject matter of such consent, or all directors in office, and filed with the secretary of the Corporation.

COMMITTEES

35.
Appointment of Committees:  The Board of Directors may from time to time designate and appoint one or more standing committees as it sees fit.  Such committees shall have and exercise such prescribed authority as is designated by the Board of Directors.

36.
Executive Committee:  The officers of the Corporation designated in these bylaws shall constitute the executive committee.  The board of directors may, if its so choses, appoint other persons to serve on the Executive Committee. The Chairperson shall act as chairperson of the executive committee.  The Executive Committee shall have such authority as may be given to it from time to time by Resolution of the Board of Directors.

OPERATIONS

37.
Fiscal Year:  The fiscal year for this Corporation will be calendar year. 

38.
Inspection of Books and Records:  All books and records of this Corporation may be inspected by any Director for any purpose at any reasonable time on written demand.

39.
Loans to Management:  This Corporation will make no loans to any of its Directors or Officers.

40.
Execution of Documents:  Except as otherwise provided by law, checks, drafts, and orders for the payment of money of this Corporation shall be signed by at least two persons who have previously been designated by a Resolution of the board of directors.  Contracts, promissory notes, leases, or other instruments executed in the name of and on behalf of the Corporation shall be signed by a person who has been authorized and directed to do so by the board of directors.

AMENDMENTS

41.
The Board of Directors may adopt Articles of Amendment (amending the Articles of Incorporation).  Articles of Amendment must be adopted in accordance with Florida Law.   The bylaws may be amended at anytime by a vote of the majority of directors at a meeting where a quorum is present.

PUBLIC STATEMENTS

42.
Authority to make Statements.  No person, except for the Chairperson or the Executive Director (if one has been appointed by the Board of Directors) shall be authorized to make any public statements, whether written or oral, purporting to represent the official policy, position, or opinion of this Corporation, without first having obtained the approval of the Board of Directors. 

43.
Limitation on Statements.  Any person who is authorized to make any public statement, whether written or oral, purporting to represent the official policy, position, recommendation or opinion of the Corporation, shall first make it clear that he or she is representing the Corporation.  Thereafter, throughout the entire presentation, he or she shall confine his/her presentation only to those matters which have been properly approved by the Corporation. He or she shall not at the same time present any statement purporting to represent any other firm, group, or organization or purporting to represent his or her own personal views.  

INDEMNIFICATION

44.
Any person (and the heirs, executors and administrators of such person) made or threatened to be made a party to any action, suit of proceeding by reason of the fact that he is or was a Director or Officer of the Corporation shall be indemnified by the Corporation against any and all liability and the reasonable expenses, including attorney's fees and disbursements, incurred by him (or by his heirs, executors or administrators) in connection with the defense or settlement of such action, suit or proceeding, or in connection with any appearance therein, except in relation to matters as to which it shall be adjudged in such action, suit or proceeding that such Director or Officer is liable for negligence or misconduct in the performance of his duties.  Such right of indemnification shall not be deemed exclusive of any other rights to which such Director or Office (or such heirs, executors of administrators) may be entitled apart from this Article.

CERTIFICATION

I hereby certify that these bylaws were adopted by the Board of Directors of the this Corporation at their meeting held on __________, 200__.                      








_____________________________








Secretary

Bylaws: type #2.  No “Membership”:  Use these bylaws to create a "self perpetuating" board of directors where there is no "membership" (the directors fill their own vacancies)

BYLAWS

of

<**CorpName**>

INTRODUCTION

1.
These bylaws constitute the code of rules adopted by the <**CorpName**> for the regulation and management of its affairs.

MEMBERSHIP

2.
The Corporation shall have no “members”.

DIRECTORS

3.
Definition of Board of Directors:  The Board of Directors is that group of persons vested with the management of the business and affairs of this Corporation subject to the law, the Articles of Incorporation, and these bylaws.

4.
Qualifications:  Directorships shall not be denied to any person on the basis of race, creed, sex, religion, or national origin.

5.
Number of Directors:  The Board of Directors shall consist of three more natural persons. The number of directors shall be determined from time to time by Resolution of the Board of Directors. 

6.
Terms and Election of Directors:  The Directors shall serve indefinite terms until they resign or are removed in accordance with the provisions of these bylaws. 

7.
Procedure at Board Meetings:  The rules contained in the Handbook on Parliamentary Procedure ("Robert's Rules of Order") shall govern the meetings of the board of directors.

8.
Resignations:  Any Director can resign at any time by delivering a written resignation to the Chairperson of the board or to the Secretary of the Corporation. Resignations of directors shall become effective immediately or on the date specified therein and vacancies will be deemed to exist as of such effective date.

9.
Removal:  Any director may be removed at any time (with or without cause) by a vote of 4/5ths of the total number incumbent directors (not counting vacancies) at a meeting of the board of directors properly called in accordance with the terms of these bylaws.  Directors may be removed by a majority vote of the board of directors at a property called meeting with a quorum attendance when he or she misses three consecutive regular meetings. 

10.
Vacancies:  Vacancies can be created by resignations, removals, or an increase in the size of the board of directors.  Vacancies on the Board of Directors can only be filled by a majority vote of the remaining Directors, though less than a quorum.

11.
Place of Director's Meetings:  Meetings of the board of directors, regular or special, will be held at the primary place of business for this Corporation or at any other place within or without the State of Florida as provided or such place or places as the board of directors may designate by resolution duly adopted.

12.
Meetings:  Meetings of the Board of Directors may be called by:

   A.
the Board of Directors 

   B.
the Chairperson

   C.
the Secretary upon the written request of a majority of directors

13.
Notice of Board Meetings:  Notice of all board meetings shall be give to each board member no less than two (2) days nor more than ten (10) days prior to the meeting.  

14.
Waiver of Notice:  Attendance by a Director at any meeting of the Board of Directors will constitute a waiver of notice of such meeting except where such Director attends the meeting for the express purpose of objecting, at the beginning of the meeting, to the transaction of business because the meeting is not lawfully called or convened.

15.
Quorum:  A majority of the incumbent directors (not counting vacancies) shall constitute a Quorum for the conduct of business.  At Board meetings where a quorum is present, a majority vote of the Directors attending shall constitute an act of the Board unless a greater number is required by the Articles of Incorporation or any provision of these bylaws.  

16.
Self Dealing:  No director shall use confidential information gained by reason of being a member of the board of directors for personal gain to the detriment of the corporation.  

OFFICERS

17.
Roster of Officers:  The Board of Directors may, from time to time, appoint such officers as it deems necessary or appropriate. At a minimum the Corporation shall have a Chairperson and Secretary.  The Board of Directors may at its option designate an employee or some other person who is to have supervisory responsibilities to be its "President", "Executive Director", or "CEO" to preform such duties as the Board of Directors specifies.

18.
Selection and Removal of Officers:  All officers shall serve indefinite terms.  As a general rule the Board of Directors shall review its officers once a year for the purpose of considering whether or not to keep or replace them (but this review, however, is not mandatory). An officer shall remain in office until his or her successor has been selected.  

19.
Chairperson:  The Chairperson shall preside at all board meetings, be responsible for preparing agendas for board meetings, and shall exercise parliamentary control in accordance with Roberts Rules of Order.  

20.
Secretary:  The Secretary will keep minutes of all meetings of the Board of Directors, will be the custodian of the corporate records, will give all notices as are required by law or these bylaws, and generally, will perform all duties incident to the office of Secretary and such other duties as may be required by law, by the Articles of Incorporation, or by these bylaws.

21.
Removal of Officers:  Any officer elected or appointed to office may be removed by the Board of Directors whenever in their judgment the best interests of this Corporation will be served.   Such removal, however, will be without prejudice to any contract rights of the Officer that has been removed.

INFORMAL ACTION

22.
Waiver of Notice:  Whenever any notice whatever is required to be given under the provisions of the law, the Articles of Incorporation, or these bylaws, a waiver of such notice in writing signed by the person or persons entitled to notice, whether before or after the time stated in such waiver, will be deemed equivalent to the giving of such notice.  Such waiver must, in the case of a special meeting of members, specify the general nature of the business to be transacted.

23.
Action by Consent:  Any action required by law or under the Articles of Incorporation or by these bylaws, or any action which otherwise may be taken at a meeting of either the members or board of directors may be taken without a meeting if a consent in writing, setting forth the action so taken, is signed by all of the persons entitled to vote with respect to the subject matter of such consent, or all directors in office, and filed with the secretary of the Corporation.

COMMITTEES

24.
Appointment of Committees:  The Board of Directors may from time to time designate and appoint one or more standing committees as it sees fit.  Such committees shall have and exercise such prescribed authority as is designated by the Board of Directors.

25.
Executive Committee:  The officers of the Corporation designated in these bylaws shall constitute the executive committee.  The board of directors may, if its so choses, appoint other persons to serve on the Executive Committee. The Chairperson shall act as chairperson of the executive committee.  The Executive Committee shall have such authority as may be given to it from time to time by Resolution of the Board of Directors.

OPERATIONS

26.
Inspection of Books and Records:  All books and records of this Corporation may be inspected by any Director for any purpose at any reasonable time on written demand.

27.
Loans to Management:  This Corporation will make no loans to any of its Directors or Officers.

28.
Execution of Documents:  Except as otherwise provided by law, checks, drafts, and orders for the payment of money of this Corporation shall be signed by at least two persons who have previously been designated by a Resolution of the board of directors. Contracts, promissory notes, leases, or other instruments executed in the name of and on behalf of the Corporation shall be signed by one or more person who have been authorized and directed to do so by the board of directors. No contract shall be valid unless it is authorized or ratified by a properly adopted Resolution of the board of directors.

AMENDMENTS

29.
The Board of Directors may adopt Articles of Amendment (amending the Articles of Incorporation).  Articles of Amendment must be adopted in accordance with Florida Law.   The bylaws may be amended at anytime by a vote of the majority of directors at a meeting where a quorum is present.

PUBLIC STATEMENTS

30.
Authority to make Statements.  No person, except for the Chairperson or the Executive Director (if one has been appointed by the Board of Directors) shall be authorized to make any public statements, whether written or oral, purporting to represent the official policy, position, or opinion of this Corporation, without first having obtained the approval of the Board of Directors. 

31.
Limitation on Statements.  Any person who is authorized to make any public statement, whether written or oral, purporting to represent the official policy, position, recommendation or opinion of the Corporation, shall first make it clear that he or she is representing the Corporation.  Thereafter, throughout the entire presentation, he or she shall confine his/her presentation only to those matters which have been properly approved by the Corporation. He or she shall not at the same time present any statement purporting to represent any other firm, group, or organization or purporting to represent his or her own personal views.  

INDEMNIFICATION

32.
Any person (and the heirs, executors and administrators of such person) made or threatened to be made a party to any action, suit of proceeding by reason of the fact that he is or was a Director or Officer of the Corporation shall be indemnified by the Corporation against any and all liability and the reasonable expenses, including attorney's fees and disbursements, incurred by him (or by his heirs, executors or administrators) in connection with the defense or settlement of such action, suit or proceeding, or in connection with any appearance therein, except in relation to matters as to which it shall be adjudged in such action, suit or proceeding that such Director or Officer is liable for negligence or misconduct in the performance of his duties.  Such right of indemnification shall not be deemed exclusive of any other rights to which such Director or Office (or such heirs, executors of administrators) may be entitled apart from this Article.

CERTIFICATION

I hereby certify that these bylaws were adopted by the Board of Directors of this Corporation at their meeting held on __________, 200__.                      








_____________________________








Secretary

Bylaws: type #3.  “Wholly Owned Subsidiary”:  Use these bylaws when you want the board of directors to be appointed by another corporation.  

BYLAWS

of

<**CorpName**>

INTRODUCTION 

1.
These bylaws constitute the code of rules adopted by <**CorpName**> for the regulation and management of its affairs. 

MEMBERSHIP 

2.
There shall be one “member” of this Corporation.  The one member is <**Parentcorp**>, a Florida Corporation.

DIRECTORS

3.
Definition of Board of Directors:  The Board of Directors is that group of persons vested with the management of the business and affairs of this Corporation subject to the law, the Articles of Incorporation, and these bylaws.

4.
Qualifications:  Directorships shall not be denied to any person on the basis of race, creed, sex, religion, or national origin.

5.
Number of Directors:  The Board of Directors shall consist of three or more members, the number thereof to be determined from time to time by resolution of the Board of Directors. As of the date that these Bylaws were adopted the number of Directors was fixed at <**NumbDirectors**> and thereafter shall be fixed from time to time by resolution of the Board of Directors. 

6.
Selection and Terms of Directors:  All directors shall be appointed by the Member.  The Member may remove a director at any time for any reasons.  The Member shall inform the Secretary in writing of all such appointments and removals.  The appointment or removal shall be effective only upon receipt of this written communication.  This Corporation shall not be bound by such appointments and removals unless the person signing the written communication has been properly authorized by the Member. All directors shall serve until they either resign or are removed pursuant to these bylaws.

7.
Vacancies:  Resignations of directors shall become effective immediately or on the date specified in the resignation and vacancies will be deemed to exist as of such effective date.  Any vacancies on the Board of Directors resulting from the removal or the resignation of a board director shall be filled by the Member.  The Secretary shall notify the Member of all vacancies in writing reasonably soon after the vacancy occurs.

8.
Place of Director's Meetings:  Meetings of the board of directors shall will be held at the primary place of business for this Corporation or at any other place within or without the State of Florida that is designated by the Chairperson or the board of directors .

9.
Meetings:  Meetings of the Board of Directors may be called by:


1.
the Board of Directors


2.
the Chairperson

3.
The Secretary upon the written request of one third of directors.

10.
Notice of Board Meetings:  Notice of all board meetings shall be give to each board member no less than two (2) days nor more than ten (10) days prior to the meeting.  

11.
Waiver of Notice:  Attendance by a Director at any meeting of the Board of Directors will constitute a waiver of notice of such meeting except where such Director attends the meeting for the express purpose of objecting, at the beginning of the meeting, to the transaction of business because the meeting is not lawfully called or convened.

12.
Quorum:  A majority of the incumbent directors (not counting vacancies) shall constitute a Quorum for the conduct of business.  At Board meetings where a quorum is present, a majority vote of the Directors attending shall constitute an act of the Board unless a greater number is required by the Articles of Incorporation or any provision of these bylaws.

13.
Self Dealing:  No director shall use confidential information gained by reason of being a member of the board of directors for personal gain to the detriment of the corporation.  Any director who so abuses confidential information shall be removed from the board by a vote of the board of directors at a meeting wherein prior notice of the nature of the proposed removal has been given to each director.

OFFICERS

14.
Roster of Officers:  The Board of Directors may, from time to time, appoint such officers as it deems necessary or appropriate. At a minimum the Corporation shall have a Chairperson and Secretary.  The Board of Directors may at its option designate an employee or some other person who is to have supervisory responsibilities to be its "President", "Executive Director", or "CEO" to preform such duties as the Board of Directors specifies.

15.
Selection and Removal of Officers:  All officers shall serve indefinite terms.  As a general rule the Board of Directors shall review its officers once a year for the purpose of considering whether or not to keep or replace them (but this review, however, is not mandatory). An officer shall remain in office until his or her successor has been selected.  

16.
Chairperson:  The Chairperson shall preside at all board meetings, be responsible for preparing agendas for board meetings, and shall exercise parliamentary control in accordance with Roberts Rules of Order.  

17.
Secretary:  The Secretary will keep minutes of all meetings of the Board of Directors, will be the custodian of the corporate records, will give all notices as are required by law or these bylaws, and generally, will perform all duties incident to the office of Secretary and such other duties as may be required by law, by the Articles of Incorporation, or by these bylaws.

18.
Removal of Officers:  Any officer elected or appointed to office may be removed by the Board of Directors whenever in their judgment the best interests of this Corporation will be served.   Such removal, however, will be without prejudice to any contract rights of the Officer that has been removed.

INFORMAL ACTION 

19.
Waiver of Notice:  Whenever any notice whatever is required to be given under the provisions of the law, the Articles of Incorporation, or these bylaws, a waiver of such notice in writing signed by the person or persons entitled to notice, whether before or after the time stated in such waiver, will be deemed equivalent to the giving of such notice.  Such waiver must, in the case of a special meeting of members, specify the general nature of the business to be trans acted.

21.
Action by Consent:  Any action required by law or under the Articles of Incorporation or by these bylaws, or any action which otherwise may be taken at a meeting of either the members or board of directors may be taken without a meeting if a consent in writing, setting forth the action so taken, is signed by all of the persons entitled to vote with respect to the subject matter of such consent, or all directors in office, and filed with the secretary of the Corporation.

COMMITTEES 

22.
Appointment of Committees:  The Board of Directors may from time to time designate and appoint one or more standing committees as it sees fit.  Such committees shall have and exercise such prescribed authority as is designated by the Board of Directors.

23.
Executive Committee:  The officers of the Corporation designated in these bylaws shall constitute the executive committee.  The board of directors may, if its so choses, appoint other persons to serve on the Executive Committee. The Chairperson shall act as chairperson of the executive committee.  The Executive Committee shall have such authority as may be given to it from time to time by Resolution of the Board of Directors.

OPERATIONS 

24.
Execution of Documents:  Except as otherwise provided by law, checks, drafts, and orders for the payment of money of this Corporation shall be signed by at least two persons who have previously been designated by a Resolution of the board of directors. Contracts, promissory notes, leases, or other instruments executed in the name of and on behalf of the Corporation shall be signed by one or more persons who have been authorized and directed to do so by the board of directors.  No contract shall be valid unless it is authorized or ratified by a properly adopted Resolution of the board of directors.

25.
Books and Records:  This Corporation will keep correct and complete books and records of account, and will also keep minutes of the proceedings of Board Member meetings, Executive Committee, sub-Committees.  The Corporation will keep at its principal place of business a membership register giving the names, addresses, and showing classes and other details of the membership of each, and the original copy or a copy of its By-Laws including amendments to date certified by the Secretary of the Corporation.


26.
Inspection of Books and Records:  All books and records of this Corporation may be inspected by any director, his agent or attorney, for any proper purpose at any reasonable time on written demand under oath stating such purpose.

27.
Inspection of Books and Records:  All books and records of this Corporation may be inspected by any Director for any purpose at any reasonable time on written demand.

AMENDMENTS

28.
The Board of Directors, by resolution, may amend the Articles of Incorporation or the bylaws at any time in accordance with any relevant provision of Florida's corporation laws. However, no amendment to the bylaws or to the articles of incorporation shall valid unless and until the Member has consented to the amendment in writing.

INDEMNIFICATION 

29.
Any person (and the heirs, executors and administrators of such person) made or threatened to be made a party to any action, suit of proceeding by reason of the fact that he is or was a Director or Officer of the Corporation shall be indemnified by the Corporation against any and all liability and the reasonable expenses, including attorney's fees and disbursements, incurred by him (or by his heirs, executors or administrators) in connection with the defense or settlement of such action, suit or proceeding, or in connection with any appearance therein, except in relation to matters as to which it shall be adjudged in such action, suit or proceeding that such Director or Officer is liable for negligence or misconduct in the performance of his duties.  Such right of indemnification shall not be deemed exclusive of any other rights to which such Director or Office (or such heirs, executors of administrators) may be entitled apart from this Article.

CERTIFICATION

I hereby certify that these bylaws were adopted by the Board of Directors at their meeting held on _________________, 200__.

__________________________________

Secretary 

Bylaws: type #4.  “Collaboration of Organizations”:  Use these bylaws when you want the board of directors to be appointed by several other corporations.  

BYLAWS

of

<**Name-of-Corporation**>

These bylaws constitute the code of rules adopted by the <**Name-of-Corporation**>. for the regulation and management of its affairs.

Article I:  Membership

1.1
Definition of Member:  The only corporations can become "Members".  The Initial Members of this Corporation are: 


a.
<**member #1**>


b.
<**member #2**>


c.
<**member #3**>

A corporation wishing to become a Member shall submit a verbal or written application to any officer.  To become a Member the applicant must be involved in the following types of activities: <**insert-description**>. The applicant shall become a Member upon an affirmative vote of at least three fourths of the total number of directors on the board of directors at a properly called meeting.  

1.2
Removal of Members: A Member can be removed by the board of directors upon an affirmative vote of at least three fourths of the total number of directors at a properly called meeting.

Article II:  Directors

2.2
Definition of Board of Directors: The Board of Directors is that group of persons vested with the management of the business and affairs of this Corporation subject to the law, the Articles of Incorporation, and these bylaws.

2.3
Number of Directors: There shall be as many directors as there are Members.

2.4
Board Composition: Each Member shall have the right to appoint one director.  Each Member shall inform the Secretary as to the identity of the director being appointed.  

2.5
Terms of Directors:  All directors shall serve indefinite terms until they resign or are replaced by the Member who appointed them.

2.6
Procedure at Board Meetings:  The rules contained in the Handbook on Parliamentary Procedure ("Robert's Rules of Order") shall govern the meetings of the board of directors.

2.7
Removal of Directors: A Member may replace its previously appointed director at any time by notifying the Secretary in writing.

2.8
Place of Director's Meetings:  Meetings of the board of directors, regular or special, will be held at the primary place of business for this Corporation or at any other 

place within or without the State of Florida as provided or such place or places as the board of directors may designate by resolution duly adopted.

2.9
Meetings: Meetings of the Board of Directors may be called by:

    A.

the Board of Directors 

    B.

the Chairperson

    C.    
the Secretary upon the written request of one third of the directors

2.10
Notice of Board Meetings: Notice of all board meetings shall be give to each board member no less than two (2) days nor more than ten (10) days prior to the meeting. 

2.11
Waiver of Notice: Attendance by a Director at any meeting of the Board of Directors will constitute a waiver of notice of such meeting except where such Director attends the meeting for the express purpose of objecting, at the beginning of the meeting, to the transaction of business because the meeting is not lawfully called or convened.

2.12
Quorum: A majority of the directors shall constitute a Quorum for the conduct of business.  At Board meetings where a quorum is present, a majority vote of the Directors attending shall constitute an act of the Board unless a greater number is required by the Articles of Incorporation or any provision of these bylaws.  

Article III - Officers

3.1
Roster of Officers:  The Board of Directors may, from time to time, appoint such officers as it deems necessary or appropriate. At a minimum the Corporation shall have a Chairperson and Secretary.  The Board of Directors may at its option designate an employee or some other person who is to have supervisory responsibilities to be its "President", "Executive Director", or "CEO" to preform such duties as the Board of Directors specifies.

3.2.
Selection and Removal of Officers:  All officers shall serve indefinite terms.  As a general rule the Board of Directors shall review its officers once a year for the purpose of considering whether or not to keep or replace them (but this review, however, is not mandatory). An officer shall remain in office until his or her successor has been selected.  

3.3.
Chairperson:  The Chairperson shall preside at all board meetings, be responsible for preparing agendas for board meetings, and shall exercise parliamentary control in accordance with Roberts Rules of Order.  

3.4.
Secretary:  The Secretary will keep minutes of all meetings of the Board of Directors, will be the custodian of the corporate records, will give all notices as are required by law or these bylaws, and generally, will perform all duties incident to the office of Secretary and such other duties as may be required by law, by the Articles of Incorporation, or by these bylaws.

3.5.
Removal of Officers:  Any officer elected or appointed to office may be removed by the Board of Directors whenever in their judgment the best interests of this Corporation will be served.   Such removal, however, will be without prejudice to any contract rights of the Officer that has been removed.

Article IV- Informal Action

4.1
Waiver of Notice: Whenever any notice whatever is required to be given under the provisions of the law, the Articles of Incorporation, or these bylaws, a waiver of such notice in writing signed by the person or persons entitled to notice, whether before or after the time stated in such waiver, will be deemed equivalent to the giving of such notice.  Such waiver must, in the case of a special meeting of members, specify the general nature of the business to be transacted.

4.2
Action by Consent: Any action required by law or under the Articles of Incorporation or by these bylaws, or any action which otherwise may be taken at a meeting of either the members or board of directors may be taken without a meeting if a consent in writing, setting forth the action so taken, is signed by all of the persons entitled to vote with respect to the subject matter of such consent, or all directors in office, and filed with the secretary of the Corporation.

Article V - Committees

5.1
Appointment of Committees: The Board of Directors may from time to time designate and appoint one or more standing committees as it sees fit.  Such committees shall have and exercise such prescribed authority as is designated by the Board of Directors.

5.2
Executive Committee: The officers of the Corporation shall constitute the executive committee.

Article VI - Operations

6.1
Fiscal Year:  The fiscal year for this Corporation will be calendar year. 

6.2
Inspection of Books and Records: All books and records of this Corporation may be inspected by any Director for any purpose at any reasonable time on written demand.

6.3
Loans to Management:  This Corporation will make no loans to any of its Directors or Officers.

6.4
Execution of Documents: Except as otherwise provided by law, checks, drafts, and orders for the payment of money of this Corporation shall be signed by at least two persons who have previously been designated by a Resolution of the board of directors.  Contracts, promissory notes, leases, or other instruments executed in the name of and on behalf of the Corporation shall be signed by a person who has been authorized and directed to do so by the board of directors.

Article VII - Amendments

7.1 Amendments:  The Board of Directors upon an affirmative vote of three fourths of the total number of directors may adopt Articles of Amendment (amending the Articles of Incorporation).  Articles of Amendment must be adopted in accordance with Florida Law.   These bylaws may be amended at anytime by an affirmative vote of three fourths of the total number of directors.

Article VIII - Public Statements

8.1
Authority to make Statements: No person, except for the Chairperson or the Executive Director (if one has been appointed by the Board of Directors) shall be authorized to make any public statements, whether written or oral, purporting to represent the official policy, position, or opinion of this Corporation, without first having obtained the approval of the Board of Directors. 

8.2
Limitation on Statements:  Any person who is authorized to make any public statement, whether written or oral, purporting to represent the official policy, position, recommendation or opinion of the Corporation, shall first make it clear that he or she is representing the Corporation.  Thereafter, throughout the entire presentation, he or she shall confine his/her presentation only to those matters which have been properly approved by the Corporation. He or she shall not at the same time present any statement purporting to represent any other firm, group, or organization or purporting to represent his or her own personal views.  

Article IX - Indemnification

9.1 Indemnification:  Any person (and the heirs, executors and administrators of such person) made or threatened to be made a party to any action, suit of proceeding by reason of the fact that he is or was a Director or Officer of the Corporation shall be indemnified by the Corporation against any and all liability and the reasonable expenses, including attorney's fees and disbursements, incurred by him (or by his heirs, executors or administrators) in connection with the defense or settlement of such action, suit or proceeding, or in connection with any appearance therein, except in relation to matters as to which it shall be adjudged in such action, suit or proceeding that such Director or Officer is liable for negligence or misconduct in the performance of his duties.  Such right of indemnification shall not be deemed exclusive of any other rights to which such Director or Office (or such heirs, executors of administrators) may be entitled apart from this Article.

CERTIFICATION

I hereby certify that these bylaws were adopted by the Board of Directors at their meeting held on _________________, 200__.

__________________________________

Secretary 

Note on Usage:  The “incorporator” uses this document to appoint the initial board of directors and to adopt the bylaws, etc. This document should be the first item in the minute book.  Be sure to attach a copy of the original articles of incorporation and also the bylaws that are being adopted

<**CorpName**>

ACTION BY UNANIMOUS CONSENT

OF INCORPORATOR

<**Incorp-first**> <**Incorp-last**> is the sole Incorporator of  <**CorpName**> (the "Corporation").  Attached are a copy of the Articles of Incorporation recently filed with the Florida Department of State.

§617.0205, Florida Statutes provides that in cases where there are no initial directors named in the Articles of Incorporation, the incorporators shall hold an organizational meeting for the purpose of electing directors and completing the organization of the Corporation.  The above cited statute also provides that the incorporators can take such action without meeting if the actions are evidenced by a written consents signed by each incorporator.  With the signature below of its agent, the sole incorporator of this Corporation hereby consents to the following actions:

Adoption of Bylaws

The bylaws are hereby adopted.  The document labeled "bylaws" which are attached hereto are a true and correct copy of the bylaws that are hereby being adopted.

Appointment of Board

of Directors

The incorporator hereby appoints the members of the initial board of directors to serve until their successors are chosen pursuant to the bylaws.  The persons chosen as the initial board of directors are as follows:

<insert names of directors>

Appointment of Officers

The incorporator hereby appoints the initial officers of this Corporation.  The persons chosen as officers are as follows:

Chairperson: 

_____________________________________

Secretary: 

_____________________________________

Authorization to Open Bank Account

The incorporator hereby authorizes and directs the Chairperson to open a federally insured account in the name of this corporation at bank doing business in Dade County.  All checks drawn on this account, in order to be valid, must have the signature of any two of the four officers of this corporation.  

Application for Membership

The document labeled “Application for Membership” that is attached hereto is hereby adopted as the application form for membership in this Corporation.

CONSENT OF INCORPORATOR

With his or her signature below, the Incorporator hereby consents to the above cited action by the Corporation.

SIGNATURE OF INCORPORATOR:

________________________________________

<**Incorp-first**> <**Incorp-last**>

Date:____________________________

Note on Usage:  This document is used only for “Membership”

type organizations.  Have the board of directors adopt a Resolution 

authorizing usage of this form

<**CorpName**>

Application for Membership

I hereby apply for membership in <**CorpName**>.  I certify that I am over the age of 18 and that I meet the qualifications of this corporation.

____________________________________

Signature 

____________________________________

Legibly Print Name

____________________________________

Date of Application

Print name and address of Applicant:

_____________________________________________________

_____________________________________________________

_____________________________________________________

_____________________________________________________

Telephone Number of Applicant

Certification of Secretary

I hereby certify, based on the above information contained in this application, that the applicant meets the requirements of this Corporation.  With my signature below this applicant is hereby a members of <**CorpName**> and is entitled to all the privileges thereof. 

________________________________________

Date: _____________

Secretary

Note on Usage:  Here are sample minutes for a board of director's meeting

<**CorpName**>

MINUTES

MEETING OF THE BOARD OF DIRECTORS

Held on (Date):_______________

The meeting was called to order at  ________.  Attending the meeting were the following board members: (list board members attending)

Adoption of the Minutes

A motion was made and seconded to adopt the the minutes of the meeting of the board of directors held on _________________ . The motion was unanimously adopted.

Authorization to Enter into Contracts

It came to the board's attention that the President needed preauthorization to enter into contracts with _______________.  The board wished to give such authority and to define the minimum terms for these business arrangements. 

Upon a properly made and seconded Motion, the following RESOLUTION was unanimously adopted: It is hereby RESOLOVED that the president is authorized to enter into a contract with ________________ that meets the following minimal requirements ___________.

Adoption of Corporate Seal

Upon a properly made and seconded Motion, and upon unanimous vote, the following seal was adopted by the Corporate

(press seal here)

Adjournment:  The meeting was adjourned at _____ p.m.

Certification of Secretary

I hereby Certify that these minutes were adopted by the board of directors at a properly called meeting with a quorum present.

_________________________________

Secretary

Note on Usage: Use the following Contract ONLY for when a nonprofit "parent"

corporation has created a new nonprofit "subsidiary" and the

subsidiary wants to retain its parent to provide it with services

MANAGEMENT

AND CONSULTING CONTRACT

AGREEMENT made this ____ day of __________, , 19___ , by and between  <**Parentcorp**>. a Florida corporation, (hereinafter referred to as "the Consultant"), and <**CorpName**>, a Florida corporation (hereinafter referred to as "the Client"). 

WITNESSETH

WHEREAS, the Consultant is experienced and skilled in the performance of general management, business advisory, administrative and accounting services; and 

WHEREAS, the Client and the Consultant mutually desire that the Consultant be retained to provide, in the capacity of an independent contractor, general management, advisory, administrative and accounting services, to and for the benefit of the Client,  

NOW, THEREFORE, for and in consideration of the premises and mutual promises of the parties hereto by them to be kept and performed, it is hereby agreed as follows:  

EMPLOYMENT.  The Client shall employ the Consultant, and the Consultant shall serve the Client upon the terms and conditions hereinafter set forth.

TERM.  This Agreement shall commence on the date hereof and shall continue until terminated by either party.  Either party may terminate this Agreement by giving the other party fifteen (15) days' notice in writing of its intention to do so.  The terms of this Agreement shall expire at the end of such fifteen (15) day period provided, however, that any duties of said parties, which by express terms of this Agreement may extend beyond the date of termination, shall not be affected by the giving of such notice.  

DUTIES.  During the period or periods of his employment hereunder, the Consultant shall serve the Client by rendering professional and management services.  The Consultant shall act as the primary agent for the Client's board of directors in supervising all staff and overseeing all program operations.  Specifically, the Consultant shall assist the Client to carry out the following duties:

•
hiring, supervising, and discharging staff members (if any)

•
program planning and program coordination

•
supervision of staff (if any).  

•
carrying out the Client's contract obligations.

•
negotiation assistance

•
public relations

•
project implementation

•
monitoring and maintaining a financial accountability system for the organization.

•
preparation of financial reports.

•
Such other duties as the Client's board of directors may from time to time assign.

TIME REQUIREMENTS.  The Consultant shall devote sufficient time, energy, and skill to his employment hereunder so as to reasonably carry out his duties and shall periodically, or at any time upon the request of the Client, submit data as to the time performed.  The Client shall make an office available to the Consultant at its primary place of business.

COMPENSATION:  In express recognition of  nonprofit, charitable, tax-exempt corporate status, the Consultant shall receive no remuneration for services performed hereunder other than the reimbursement of direct expenses as set forth herein.  It is contemplated that the Consultant, in order to properly perform its duties under this Agreement, will incur direct expenses for travel, supplies, and professional, secretarial and clerical help.  It is recognized that the Consultant will also incur indirect expenses for such items as office space and equipment, utilities, and incidental overhead expenses. The Corporation shall reimburse the Consultant only for its direct expenses incurred on behalf of the Corporation. The parties hereby agree that the estimated direct expenses will be in the amount of _______________ annually during the term of this Agreement.  The Corporation hereby agrees to pay this amount to the Consultant on an annual basis.

RIGHT TO INSPECT BOOKS:  At all reasonable times during the term hereof, any officer or other authorized agent of the Consultant shall have free access to all of the Client's books and records pertaining to matters encompassed by this Agreement with the right to make copies of any or all thereof.  

INDEMNIFICATION AND HOLD HARMLESS PROVISION.  The  Consultant agrees hereby to indemnify and hold harmless the Client from any and all claims by the Consultant which may arise out of and in the course of the performance of his duties hereunder.  Any and all claims for unemployment benefits and or claims for workers' compensation benefits are hereby expressly waived by the within Consultant who agrees to maintain separate policies of liability, health, and accident insurance as may be necessary in connection with the performance of his duties herein.

RELATIONSHIP BETWEEN PARTIES.  The Consultant is employed by the Client only for the purposes and to the extent set forth in this Agreement, and his relation to the Client shall, during the period or periods of his employment and services hereunder, be that of an independent contractor.  The Consultant shall be free to dispose of such portion of his entire time, energy, and skill during regular business hours as he is not obligated to devote hereunder to the Client in such manner as he sees fit and to such persons, firms, or corporations as he deems advisable.  The Consultant shall not be considered as having an employee status or as being entitled to participate in any plans, arrangements, or distributions by the Client pertaining to or in connection with any insurance, pension, stock, bonus, profit-sharing, or similar benefits for their regular employees.

NONEXCLUSIVITY:  the Consultant may act for and render management, advisory, administrative and accounting services to other persons, firms or corporations during the term of this Agreement provided that such services do not relate to specific matters or items which may be covered under this Agreement or to matters which may be confidential or directly competitive or adverse to the Client.  

TERMINATION.  Either party may terminate this Agreement (with or without cause) upon fifteen (15) days written notice.  In the event of termination, the Consultant shall be paid the pro rata portion of the total compensation owed to him up until the effective date of the termination.  Such compensation shall be paid in full within two weeks following the effective date of the termination.

PROFESSIONAL RESPONSIBILITY.  Nothing in this Agreement shall be construed to interfere with or otherwise affect the rendering of services by the Consultant in accordance with his independent and professional judgment.  The Consultant shall perform his services in a good faith and in a reasonable manner.

ENTIRE AGREEMENT. within Agreement shall be construed in accordance with Florida law and shall constitute the entire Agreement between the parties.

IN WITNESS WHEREOF the parties hereto have caused this Agreement to be executed by the duly authorized officers on the day and year first above written.  

<**Parentcorp**>

By: _______________________


____________

      President





Date

<**CorpName**>

By: _______________________


____________

      President





Date

