501(c)(3) Non-Profit Corporation Chapter By-Laws 
Like all nonprofit corporations, Chapters that have formed as a nonprofit, 501(c)(3) corporation have two sets of rules. The articles of incorporation (in some states called a "certificate of incorporation" or "charter") is a publicly filed document that states the nonprofit purposes of the corporation and its most basic legal structure. The by-laws are a more detailed, private and internal set of rules adopted by the board of directors and/or the members, in the case of a membership corporation, that specify the overall structure and operations of the organization. 

Most of the time, board members don't pay much attention to the legal documents of their organizations. However, when there's a legal challenge to the organization, when there's deep conflict on the board, or when an aggressive or unscrupulous board member tries to take over, everyone scurries to find their copies of the by-laws. Too often, those by-laws were drawn up years ago, haven't been looked at since then, and leave the organization vulnerable. In the early years of an Chapter’s development, bylaws should be reviewed annually to ensure they remain an accurate reflection of the Chapter’s operation and organization. More tenured Chapters, not undergoing major transitions of purpose, structure, etc. should still review and, as needed, revise bylaws every 3 years.

Nonprofit by-laws are governed by state law, so each state has its own regulations. The website http://www.nasconet.org/stories/storyReader has links to each state charity regulatory office; (the quality of state websites vary considerably).
Here is a checklist of some of the more important provisions to be included in Chapter by-laws: 

· Mission, Purpose, Powers and Location of Office(s) of the organization
· Membership:

· Areas of authority: In many membership organizations, members have the right to elect individuals to serve on the Board and other rights (i.e. authority over amendments to bylaws, adoption of membership dues structures, funding distribution formulas if the organization administers funding to members, etc.).

· Categories Membership. In the case of CAC Chapters, members are generally made up of Centers and/or MDTs, not individuals. However, bylaws should indicate how those member “entities” appoint or elect the individual representative(s) who have the authority to cast votes and take action on behalf of the member entity.

· Process for entities to apply for membership and possibly the process for how applications are processed and responded to.
· Process for assessment of membership Dues

· Process for termination of membership
· Meetings - Bylaws should include the meeting frequency for Membership (typically, at a minimum, there is an annual meeting of the membership for purposes of taking action on one or more of the items listed in the bullet above); provisions for calling of special or emergency membership meetings.
· Manner of Acting - Bylaws should also indicate if official actions of the Membership (i.e. electing the Board) can take place electronically or if it must be done at an in-person meeting.

· Boards of Directors

· General Powers and Areas of authority: Roles and responsibilities of Board members
· Confidentiality 
· Number - Minimum and maximum number of board members. Example: minimum of 5 and a maximum of 15 board members. Note: Some states specify a minimum, and some specify a formula for a minimum and maximum, so check your state's law 

· Qualifications or Categories of Board membership, if applicable (i.e. center directors, community-at-large, partner agency representatives, etc.), and voting privileges of each
· Selection - Process for nominations and election to the Board
· Terms and term limits for Board members and process for removing and/or replacing a board member, filling vacancies
· Meeting frequency (i.e. monthly, quarterly, etc.) and format (in-person, conference call, video conference, etc.); minimum number of Board meetings/year
· Conditions and process for calling special or emergency Board meetings
· Manner of Acting – including any authorization for phone, fax or email votes, as appropriate
· Quorum requirements for Board action
· Committees

· Executive Committee

· Areas of authority

· Composition

· Meeting Frequency
· Records 
· Standing Committees and/or authority of Board President or Board Executive Committee to form ad hoc committees and/or to name chairs to committees.

· If Standing Committees included, outline areas of authority, responsibilities, etc. as well as meeting frequency and whether chair of committee(s) must be a member of the Board of Directors.

· Officers, Employees and Agents
· Board Officers

· Titles/positions of elected officers and specific roles and responsibilities of each

· Process for nomination and election of officers

· Terms and term limits for officers and process for removal and/or replacement of officers, filling of vacancies

· Executive Director
· Authority to hire, responsibility for supervision
· Employment terms and Qualifications

· Areas of authority 

· Conflict of interest policy
· Indemnification and Insurance - a statement that limits the personal liability of board members (varies from state to state) and statement of insurance carried for protection of Board members
· Amendments - Process, authority for amending bylaws
· Miscellaneous
· Parliamentary Authority

· Dividends prohibited

· Loans to Officer and Director prohibited

· Fiscal Year

· Non-Discrimination

· Invalid Provisions

