
Sample Bylaws 
ARTICLE [ ] 

OFFICERS 

Section 1.  General Provisions 

The Officers of the Corporation will consist of a President, such number of Vice 
Presidents as the Board may, from time to time, determine, a Secretary and Treasurer. The 
Board of Directors may, from time to time, create such offices and appoint such other Officers 
and Assistant Officers as it may determine. The Officers will be elected by the Board of 
Directors.  Any two of such offices may be held by the same person, but no Officer can 
execute, acknowledge or verify any instrument in more than one capacity.  The Officers elected 
by the Board of Directors may be paid such compensation as the Board of Directors may from 
time to time determine. 

Section 2.  Term of Office 

The Officers of the Corporation hold office until the organizational meeting of the Board 
of Directors following the date of their election and until their successors are chosen and 
qualified unless sooner removed by the Board of Directors. The Board of Directors may remove 
any Officer at any time, with or without cause, by a two-thirds (2/3) vote.  A vacancy in any 
office, however created, may be filled by the Board of Directors. 

Section 3.  President and Vice President 

The President presides at all meetings of Members and Directors and is the Chief 
Executive Officer of the Corporation. He or she will have general supervision, management, 
control and oversight of the business of the Corporation, subject to this Code of Regulations 
and subject to the orders of the Board of Directors, and will, in general, perform all the duties 
usually incident to the office of President or that may be imposed or required by the Members 
or Board of Directors. In his absence or inability to act, the Vice President will discharge the 
duties of the President and perform such other duties as may be determined by the Board of 
Directors. 

Section 4.  Secretary 

The Secretary will have the responsibility to: (a) keep minutes of all of the meetings of 
the Members and of the Board of Directors, as well as all Actions by Written Consent and 
waivers of notice; (b) give notice of all meetings of Members and Directors, except as 
otherwise provided by this Code of Regulations; (c) keep such books as may be required by 
the Board of Directors, including a registry of the Members of the Corporation; and (d) perform 
such other duties as may be assigned to him or her from time to time by the Board of Directors 
or by the President. All books and papers pertaining to the office of the Secretary shall be 



subject at any time to the inspection of any member of the Board of Directors, and, on the 
expiration of the Secretary's term of office such Secretary will deliver all books, papers and 
other property of the Corporation in his or her possession or under his control to the President 
or to the Secretary's successor in office; and, in general, the Secretary will perform all duties 
pertaining to such office as may be required by the President or Board of Directors. 

Section 5.  Treasurer 

The Treasurer will have general supervision of all finances. More specifically, he  or she 
will:  receive and safely keep all moneys belonging to the Corporation; perform such other 
duties as from time to time may be assigned to him or her by the Board of Directors; keep 
proper books of account and keep accurate account of the finances of the Corporation; and 
present, at the annual meeting of Members, a statement of profit and loss and surplus, 
including a summary of profits and other changes in the surplus account of the Corporation, 
and a balance sheet containing a summary of the assets and liabilities, retained capital and 
surplus as of the close of the Corporation's fiscal year. The financial statement must have 
attached to it a certificate signed by the President or a Vice President and the Treasurer or an 
Assistant Treasurer or by a certified public accountant or a firm of certified public accountants, 
to the effect that the financial statement presents fairly the financial position of the Corporation 
and the results of its operations in conformity with generally accepted accounting principles 
applied on a basis consistent with that of the preceding period or such other certificate as is in 
accordance with sound accounting practice. At any meeting of the Board of Directors, the 
Treasurer will furnish summary statements of the financial condition of the Corporation as of 
the date requested by the President or the Board of Directors.  Upon the expiration of his term 
of office, the Treasurer will deliver all money, books, papers and other property of the 
Corporation that are in his possession or under his control to his successor in office. 

ARTICLE [ ] 

ADVISORY BOARD 

Section 1.  Establishment and Composition of Advisory Board 

The Board of Director may establish (and terminate) an advisory board to the 
Corporation (the "Advisory Board") comprised of such individuals (whether or not such 
individuals are [membership requirement] or [membership requirement] as set forth in Article II, 
Section 2 of this Code of Regulations) as are appointed to the Advisory Board by the Board of 
Directors.  The President or a board member designated by the Board President shall serve as 
an ex officio member of the advisory board and will designate a chairperson of the Advisory 
Board. 

Section 2.  Duties of the Advisory Board 

The Advisory Board shall perform the advisory duties to the Board of Directors as the 
Board of Directors will determine from time to time consistent with and in furtherance of the 



purpose, policies, and standards of the Corporation.  Members of the Advisory Board may 
attend and participate in meetings of the Board of Directors (unless and except as determined 
by the Board of Directors), but shall not have the right to vote on any matter coming before the 
Board of Directors. 

Section 3.  Meetings of the Advisory Board 

The Advisory Board may meet at such times and place or solely through authorized 
communication equipment as the chairperson of the Advisory Board determines.  Members of 
the Board of Directors and Officers of the Corporation may attend and participate in any 
meeting of the Advisory Board. 

Notes 
Some things you should notice about these sample bylaws include: 

1. The Board may choose to have a number of Vice Presidents. The Board may also 
create other Officer or Assistant Officer positions. This flexibility can be helpful. For 
instant, the option for having Assistant Officers could be used to formalize mentoring 
within the Board.  

2. The Bylaws describe the duties of the President, Vice President, Treasurer, and 
Secretary. Having agreement on the responsibilities of the Officers is important for 
setting expectations and gauging performance.  

3. The Bylaws permit the Board of Directors to create an Advisory Board. This means 
there is a formal mechanism for ensuring the Board of Directors has access to expertise 
and greater resources in fulfilling its role. Note that the President of the Board of 
Directors is designated as an ex officio member of the Advisory Board. Furthermore, the 
Advisory Board members need not satisfy all of the requirements applied to Directors. 
This means that the Board of Directors can call upon a larger population of potential 
Advisory Board members for assistance.  

 


