SAMPLE 

 SEQ CHAPTER \h \r 1Bylaws of the <clinic name>

These Bylaws (referred to as the “Bylaws”) govern the affairs of the <CLINIC NAME>, a non-profit corporation (referred to as the “Corporation”) organized under the Texas Non-Profit Corporation Act (referred to as the “Act”).

Article 1

Offices


1.01.     The principal office of the Corporation in the State of Texas shall be located in Dallas, Dallas County, Texas.  The Corporation may have such other offices, either in Texas or elsewhere, as the Board of Directors may determine.  The Board of Directors may change the location of any office of the Corporation.  The Corporation shall comply with the requirements of the Act and maintain a registered office and registered agent in Texas.  The registered office may, but need not, be identical with the Corporation’s principal office in Texas. 

Mission


1.02       <clinic name> exists to share the love of God while offering holistic health care to the indigent population within our communities.

Article 2

Board of Directors
Management of the Corporation


2.01.     The affairs of the Corporation shall be managed by the Board of Directors.

Number, Qualifications, and Tenure of Directors


2.02.     The number of directors shall be no less than three (3) directors, but no more than thirteen (13) directors.  Directors need not be residents of Texas.  Each director shall serve for a term of three (3) years, with no director serving more than three (3) consecutive terms.

Election of Directors


2.03.     Directors shall be elected by the majority of the Board of Directors.  Each director shall hold office until a successor is elected and qualified.

Vacancies


2.04.     Any vacancy occurring in the Board of Directors, and any director position to be filled due to an increase in the number of directors, shall be filled by the Board of Directors.  A vacancy is filled by the affirmative vote of a majority of the remaining directors, even if it is less than a quorum of the Board of Directors, or if it is a sole remaining director.  A director elected to fill a vacancy shall be elected for the unexpired term of the predecessor in office.

Regular Meetings


2.05.     The regular meetings will be the third Thursday of each month.  The meetings may be held either within or without the State of Texas.  Meetings may be cancelled by vote of the Board of Directors.

Special Meetings


2.06.     Special meetings of the Board of Directors may be called by or at the request of the president or any two directors with the approval of the executive committee or the executive director.  Notice of any special meeting of the Board of Directors shall be delivered to each director not less than seventy-two (72) hours before the date of the meeting.  The notice shall state the place, day, and time of the meeting, who called the meeting, and the purpose or purposes for which the meeting is called.

Quorum


2.07.     A majority of the number of directors then in office shall constitute a quorum for the transaction of business at any meeting of the Board of Directors.
Duties of Directors


2.08.     Directors shall discharge their duties, including any duties as committee members, in good faith, with ordinary care, and in a manner they reasonably believe to be in the best interest of the Corporation.

Delegation of Duties


2.09.     Directors are entitled to select advisors and delegate duties and responsibilities to them, such as the full power and authority to purchase or otherwise acquire stocks, bonds, securities, and other investments on behalf of the Corporation; and to sell, transfer, or otherwise dispose of the Corporation’s assets and properties at a time and for a consideration that the advisor deems appropriate.  The directors have no liability for actions taken or omitted by the advisor if the Board of Directors acts in good faith and with ordinary care in selecting the advisor.

Interested Directors


2.10.     Contracts or transactions between directors or officers who have a financial interest in the matter are not void or voidable solely for that reason.  No director shall participate in any transaction if such transaction would constitute an act of self-dealing as defined in Internal Revenue Code Section 4941 and the regulations and ruling promulgated thereunder.

Actions of Board of Directors


2.11.     The vote of a majority of directors present in person and voting at a meeting at which a quorum is present shall be sufficient to constitute the act of the Board of Directors unless the act of a greater number is required by law or the Bylaws.
Compensation


2.12.     Directors shall not receive compensation for their services; however, each director may be entitled to reimbursement for expenses incurred in their services with the approval of the Board of Directors. 

Removal of Directors


2.13.     A director may be removed form office for failure to perform his duties by  the affirmative vote of a majority of the Board of Directors.
Article 3

Officers
Officer Positions


3.01.     The officers of the Corporation shall be a president, a secretary, a treasurer, and one vice president, who will make up the executive committee. 

Election and Term of Office


3.02.     The officers of the Corporation shall be elected annually by the Board of Directors at the regular May meeting of the Board of Directors, or as soon thereafter as conveniently possible.  Each officer shall hold office until a successor is duly selected and qualified.

Vacancies


3.03.     A vacancy in any office may be filled by the Board of Directors.

President


3.04.     The president shall preside at all Board of Directors meetings and shall perform other duties as prescribed by the Board of Directors.
Vice President


3.05.     When the president is absent or unable to act, the vice president shall perform the duties of the president.  A vice president shall perform other duties as assigned by the president or Board of Directors.

Treasurer


3.06.     The treasurer shall:


(a) Have charge and custody of and be responsible for funds and securities of the Corporation.


(b)  Provide oversight over the financial books and records of the Corporation and

monthly financial reports.


(c) Perform other duties as assigned by the president or by the Board of Directors.







Secretary


3.07.    The Secretary shall:


(a) Give all notices as provided in the Bylaws and as required by law.


(b) Take minutes of the meetings of the Board of Directors,  keep the minutes as part of the corporate records, and send copies of the minutes of each Board of Directors meeting to all directors.


(c)   Keep a register of the mailing address of each director of the Corporation.
         (d)  Perform duties as assigned by the Board of Directors.                                      

Article 4

Committees
Establishment of Committees


4.01.     The Board of Directors may adopt a resolution establishing one or more committees, delegating specified authority to a committee, and appointing or removing members of a committee.  The establishment of a committee or the delegation of authority to it shall not relieve the Board of Directors, or any individual director, of any responsibility imposed by the Bylaws or otherwise imposed by law.  No committee shall have the authority to amend or repeal these Bylaws, elect or remove any officer or director, adopt a plan of merger, or authorize the voluntary dissolution of the corporation. 

4.02.     Executive Committee.  There shall be an Executive Committee composed of the President, Vice President, Treasurer, Secretary, and the immediate Past President.  The President is Chair of this committee.  A majority of the members of the Executive Committee shall constitute a quorum.  The Executive Committee shall periodically review and make recommendation to the Board and shall exercise when the Board is not in session, all powers which the Board may lawfully delegate.  Generally, all major functions of the Corporation shall be subject to review by the Executive Committee.  Actions taken by the Executive Committee will be presented to the full Board for review at the next meeting of the Board.

Rules


4.03.     Each committee may adopt rules for its own operation not inconsistent with the Bylaws or with the rules adopted by the Board of Directors.

Article 5

Transactions of the Corporation
Contracts


5.01.     The Board of Directors may authorize any officer or agent of the Corporation to enter into a contract or execute and deliver any instrument in the name of and on behalf of the Corporation.

Deposits


5.02.     All funds of the corporation shall be deposited to the credit of the corporation in banks, trust companies, or other financial institutions or depositories that the Board of Directors selects.

Potential Conflicts of Interest


5.03.     The Corporation shall not make any loan to a director of the corporation or any other “disqualified person” as that term is defined in Internal Revenue Code Section 4946 (a) and the regulations and rulings promulgated thereunder.  A director, officer, or committee member of the Corporation may lend money to and otherwise transact business with the Corporation except as otherwise provided by the Bylaws, articles of incorporation, and all applicable laws and then only to the extent any such loan or transaction does not constitute an act of self-dealing as defined in Internal Revenue Code Section 4941 and the regulations and rulings promulgated thereunder.  The Corporation shall not borrow money from or otherwise transact business with a director, officer, or committee member of the Corporation unless the transaction is described fully in a legally binding instrument and is in the best interest of the Corporation.  The Corporation shall not borrow money from or otherwise transact business with a director, officer, or committee member of the Corporation without full disclosure of all relevant facts and without the approval of the Board of Directors, not including the vote of any person having a personal interest in the transaction.

Article 6

Books and Records
Required Books and Records


The Corporation shall keep correct and complete books and records of account in compliance with the Corporation’s Record Retention Policy. 
Article 7

Fiscal Year

The fiscal year of the Corporation shall be from July 1st through June 30th of the following year.

Article 8

Indemnification

When Indemnification is Required, Permitted, and Prohibited

Unless otherwise prohibited by law, the Corporation may indemnify any director or officer or any former director or officer, and may by resolution of the Board of Directors indemnify any employee, against any and all expenses and liabilities incurred by him or her in connection with any claim, action, suit, or proceeding to which he or she is made a party by reason of being a director, officer, or employee.  However, there shall be no indemnification in relation to matters as to which he or she shall be adjudged to be guilty of a criminal offense or liable to the Corporation for damages arising out of his or her own gross negligence in the performance of a duty to the Corporation.
Article 9

Amendments to Bylaws


These Bylaws may be amended or new Bylaws adopted upon the affirmative vote of two-thirds of all the directors then in office at any regular or special meeting of the Board of Directors.  The notice of the meeting shall set forth a summary of the proposed amendments.

