
BYLAWS

OF THE

HAITI NURSING FOUNDATION
ARTICLE I. Purposes

Section 1. The purposes for which the Corporation is formed are those set forth in its Articles of Incorporation, including any amendments that may from time to time be made thereto. 


Section 2. The Corporation is to be operated exclusively for charitable, and educational purposes, within the meaning of Sections 170(c)(2), 501(c)(3), 2055(a)(2) and 2522(a)(2) of the Internal Revenue Code of 1986, including, for such purposes, the making of distributions to organizations that qualify as exempt organizations under Sections 501(c)(3) of the Internal Revenue Code of 1986 or future amendments of said section. All actions and activities of the Corporation shall be carried on in conformance and compliance with the provisions and restrictions set forth in full in the Articles of Incorporation including any amendments that from time to time may be made thereto. 


ARTICLE II. Offices

The principal office of the Corporation in the State of Michigan shall be located in the City of Ann Arbor County of Washtenaw. The Corporation may have such other offices, either within or without the State of Michigan, as the Board of Directors may determine or as the affairs of the Corporation may require from time to time. 


The Corporation shall have and continuously maintain in the State of Michigan a registered office, and a registered agent. 


ARTICLE III. Board of Directors 


Section 1. General Powers. The affairs of the Corporation shall be managed by its Board of Directors. The Directors may determine policies for membership, including classes and categories of membership and fees therefor, provided however that members who are not also Directors of the Corporation shall not have a vote or be entitled to vote regarding Corporation matters. 

Section 2. Election and Term of Office. The Directors of the Corporation shall conduct an election at the annual meeting of the Board of Directors. If the election of officers shall not be held at such meeting, such election shall be held as soon as possible thereafter. 

New Board members shall be nominated by the Board Governance Committee at a Board meeting, and elected at that time or at the next full Board meeting. Prior notice and candidate information will be provided to all Directors before the meeting where a vote is to be taken. Nominations may be made from the floor with prior permission of the nominee. Directors shall be elected for a three-year term and may succeed themselves, with board approval, for additional terms, with the exception of the President who may serve a third consecutive term.  

A Director filling an unexpired term shall be eligible to serve an additional consecutive three-year term with board approval. 

Section 3. The following will serve as ex-officio members: 1) The FSIL Governing Board Chair, 2) The FSIL Nursing School Dean, 3) The HNF Executive Director, and up to two more members as approved by the HNF Board. When an ex-officio member ceases to hold the office that entitles him/her to membership, said membership on the board terminates automatically. Former ex-officio members may be nominated and elected to the HNF Board by the same process any candidate is.

Ex-officio members have all the rights and obligations of membership of the board except voting. Rights of membership include making motions and speaking in debate; obligations include attending the meetings, and being an active, contributing member.

Ex-officio members should not be included when determining a quorum or counted when determining if a quorum is present.

Section 4. Dual Positions. The HNF Board may have up to three (3) active voting members who concurrently serve on the FSIL Governing Board as active voting members. Candidates for Dual Positions are nominated by the Governance Committee with the requirement that they have served on one of the Boards for a minimum of one year. Approval of Dual Position nominees requires a majority vote by both Boards. 

Section 5. Number, Tenure, and Qualifications. The number of elected Directors shall be a minimum of 10 and a maximum of 19. Any vacancy occurring on the Board of Directors, shall be filled at a regular meeting of the Board, through a vote of a majority of the remaining members of the Board. Directors need not be residents of the State of Michigan.

Section 6. Annual and Regular Meetings. An annual meeting of the Board of Directors shall be held at intervals not to exceed twelve months, for the purpose of electing Directors and for the transaction of such other business. The annual meeting shall be held at a time and place determined by the Board. Thirty days written notice shall be provided each member of the Board of Directors. If mailed, the notice of meeting shall be deemed to be delivered when deposited in the United States mail addressed to the Director at his or her address as it appears on the records of the Corporation. If emailed, the notice of meeting shall be deemed to be delivered on the date the email was sent. 

Section 7. Special Meetings. Special meetings of the Board of Directors may be called by or at the request of the President of the Board of Directors or any two Directors. The person or persons authorized to call special meetings of the Board may fix any place, either within or without the State of Michigan, as the place for holding any special meeting of the Board called by them. 


Section 8. Notice. Notice of any special meeting of the Board of Directors shall be given at least two (2) days previously thereto by written notice delivered personally or sent by mail, telegram, or electronic mail to each Director at his or her address as shown by the records of the Corporation. If mailed, such notice shall be deemed to be delivered when deposited in the United States overnight mail in a sealed envelope so addressed, with postage thereon prepaid. Any Director may waive notice of any meeting. The attendance of a Director at any meeting shall constitute a waiver of notice of such meeting, except where a Director attends a meeting for the express purpose of objecting to the transaction of any business because the meeting was not lawfully called or convened. 


Section 9. Quorum. For the transaction of business at any meeting, a quorum shall consist of seven (7) Directors then in office, at least two (2) of whom shall be officers. If less than a quorum is present at said meeting, those Directors who are present may adjourn the meeting without further notice. 


Section 10. Manner of Acting. The act of a majority of the Directors present at a meeting at which a quorum is present shall be the act of the Board of Directors, unless the act of a greater number is required by law or by these Bylaws. The Chair of the Board of Directors shall preside at the meetings of the Board. 


Section 11. Vacancies. Any vacancy occurring in the Board of Directors and any Directorship to be filled by reason of an increase in the number of Directors, shall be filled by the Board of Directors at a regular or special meeting. A Director elected to fill a vacancy shall be elected for the unexpired term of his or her predecessor in office. 


Section 12. Compensation. Directors as such shall not receive any stated salaries for their services, but by resolution of the Board of Directors a fixed sum and expenses of attendance, if any, may be allowed for attendance at each regular or special meeting of the Board. Nothing herein contained shall be construed to preclude any Director from serving the Corporation in any other capacity and receiving reasonable compensation therefor. 


Section 13. Informal Action by Directors. Any action required by law to be taken at a meeting of Directors, or any action which may be taken at a meeting of Directors, may be taken without a meeting or by telephone if a consent in writing, setting forth the action so taken, shall be signed by all of the Directors. 


Section 14. Telephonic Conferences. A Director is “present” and may participate in a meeting of Directors by conference telephone or similar communication equipment by which all persons participating in the meeting may hear each other, if all participants are advised of the communication equipment and the names of the participants in the conference are divulged to all participants. Participation in the meeting pursuant to this section constitutes presence in person at the meeting. 
Section 15. Consent to Corporate Actions via Electronic Vote. The board may take action (without a meeting) via e-mail sent to the e-mail addresses of all directors on file with the corporation.  No action shall be effective until seventy- two (72) hours notice has been given. 

If a director fails to respond within 72 hours to the request for board action, an HNF board or staff member will make contact by phone over the next 48 hours. Failing contact, the board member’s response shall be deemed an assent (yes) to the particular action so long as 1) the e-mail request for action clearly requests a response within seventy-two (72) hours, and 2) every effort has been made over the 48 hours to contact any board member who hasn’t responded via email within 72 hours. 
Voting via email requires unanimous agreement.  The process shall be: 
· A director makes a motion via email, sent to all directors on record.

· Another director, responding to all, seconds the motion. 
· The board chair responding to all directors on record, calls for any discussion, providing a 48-hour window for discussion. 

· All discussion emails must be sent to all directors on record. 

· After 72 hours (if all have responded), or a total of one hundred twenty (120) hours allowing for phone contact, the board president calls for a vote. 
· If all directors respond “yes” on the motion within the 72 (or extended 120) hour window, then the motion passes. 
A copy of all emails must be kept for the record. If anyone director votes “no” then the motion must be brought forward on the next regular meeting agenda.


ARTICLE IV. Officers 


Section 1. Officers. The officers of the Corporation shall be a President, one or more Vice‑Presidents (the number thereof to be determined by the Board of Directors), a Secretary, a Treasurer and such other officers as may be elected in accordance with the provisions of this article. The Board of Directors may elect or appoint such other officers, including one or more Assistant Secretaries and one or more Assistant Treasurers, as it shall deem desirable, such officers to have the authority and perform the duties prescribed, from time to time, by the Board of Directors. Any two or more offices may be held by the same person, except President and Secretary. An officer shall not execute, acknowledge, or verify an instrument in more than one capacity if the instrument is required by law or the Articles of Incorporation or these Bylaws to be executed, acknowledged or verified by more than two officers. 


Section 2. Election and Term of Office. The Officers and directors of the Corporation shall be elected annually by the Board of Directors at the annual meeting of the Board of Directors. If the election of Officers is not held at such meeting, such election shall be held as soon as possible thereafter. New offices may be created and filled at any meeting of the Board of Directors. Each Officer shall hold office until his or her successor shall have been duly elected and shall have qualified.

Section 3. Removal. Any officer elected or appointed by the Board of Directors may be removed by the Board of Directors whenever in its judgment the best interests of the Corporation would be served thereby. 

Section 4. Vacancies. A vacancy in any office because of death, resignation, removal, disqualification or otherwise, may be filled by the Board of Directors for the unexpired portion of the term. 


Section 5. President. The President shall serve as the Chairperson of the Board of Directors, shall be the principal executive officer of the Corporation and shall in general supervise and control all of the business and affairs of the Corporation. The President may sign, with the Secretary or any other proper officer of the Corporation authorized by the Board of Directors, any deeds, mortgages, bonds, contracts, or other instruments which the Board of Directors has authorized to be executed, except in cases where the signing and the execution thereof shall be expressly delegated by the Board of Directors or by these Bylaws or by statute to some other officer or agent of the Corporation; and in general he or she shall perform all duties incident to the office of President and such other duties as may be prescribed by the Board of Directors from time to time. 


Section 6. Vice‑President. In the absence of the President or in the event of his or her inability or refusal to act the Vice‑President (or in the event there be more than one Vice‑President, the Vice‑President in the order of their election) shall perform the duties of the President, and when so acting, shall have all the powers of and be subject to all the restrictions upon the President. Any Vice‑President shall perform such other duties as from time to time may be assigned to him or her by the President or by the Board of Directors. 


Section 7. Treasurer. The Treasurer shall have charge and custody of and be responsible for all funds and securities of the Corporation; receive and give receipts for moneys due and payable to the Corporation from any source whatsoever, and deposit all such moneys in the name of the Corporation in such banks, trust companies or other depositories as shall be selected in accordance with the provisions of Article VI of these Bylaws; and in general perform all the duties incident to the office of Treasurer and such other duties as from time to time may be assigned by the President or by the Board of Directors. 


Section 8. Secretary. The Secretary shall keep the minutes of the meetings of the members and of the Board of Directors in one or more books provided for that purpose; see that all notices are duly given in accordance with the provisions of these Bylaws or as required by law; be custodian of the corporate records and, if the Corporation has a seal, of the seal of the Corporation and see that the seal of the Corporation is affixed to all documents, the execution of which on behalf of the Corporation under its seal is duly authorized in accordance with the provisions of these Bylaws; keep a register of the post office address of each Director which shall be furnished to the Secretary by such Director; and in general perform all duties incident to the office of Secretary and such other duties as from time to time may be assigned by the President or by the Board of Directors. 


Section 9. Assistant Treasurers and Assistant Secretaries.  The Assistant Treasurers and Assistant Secretaries, in general, shall perform such duties as shall be assigned to them in writing by the Treasurer or the Secretary respectively or by the President or the Board of Directors. 


Section 10. Compensation. No compensation shall be paid to officers for services rendered to the Corporation in the course of holding office. The Board of Directors may authorize reasonable compensation for services of value performed by an officer independent of his or her office. 


Section 11. Executive Director. The Board of Directors may employ, terminate, evaluate and fix the salary of an Executive Director of the Corporation. The Executive Director shall be the administrator responsible for carrying out the policies of the Board of Directors and Officers and the day to day affairs of the Corporation. 


Section 12. Liability Insurance. The Corporation shall purchase and maintain insurance on behalf of any person who is or was a member of the Board of Directors, officer, employee or agent of the Corporation against any liability asserted against such person and incurred by him in any such capacity, rising out of his or her status as such. 

Section 13. Indemnification. To the extent not inconsistent with the law of the State of Michigan and the Articles of Incorporation, every person (and the heirs and personal representatives of such person) who is or was a director or officer of the corporation may be indemnified by the Corporation as provided in the Act. 

Section 14. Dishonesty Bonding. HNF staff and Board members who handle funds will be appropriately bonded against acts of dishonesty.


ARTICLE V. Committees 


Section 1. Committees of Directors. The Board of Directors, by duly adopted resolution, may create committees with designated duties and powers which shall consist of one or more Director, and may include non-board members as approved by the President or the committee chair, who may also remove a committee member, if necessary. HNF staff may serve in a non-voting, ad hoc capacity on any committee. The HNF Board President is a member of all standing committees.
These committees shall have and exercise the authority of the Board of Directors in the management of the Corporation; except to take any action specifically reserved to the board by these bylaws or state law. 

Section 2. Executive Committee. The executive committee shall consist of the president, secretary, treasurer, all other elected officers, and the chairs of standing committees. The executive committee may act in place and stead of the board of directors between board meetings on all matters, except those specifically reserved to the board by these bylaws or state law. The executive committee shall report its actions to the board at the next board meeting or within a reasonable time. Meetings of the executive committee may be called by the board President or by the agreement of at least two members of the executive committee.


Section 3. Funding. Committees shall allocate or expend funds only as budgeted by the Board, and cannot commit the organization to contracts or other obligations without written Board authorization or resolution.

Section 4. Term of Office. Each member of a committee shall continue as such unless the committee shall be sooner terminated, or unless such member be removed from such committee, or unless such member shall cease to qualify as a member.

Section 5. Ad Hoc / Sub-Committees.  Ad Hoc / Sub Committees may be created on an “as-needed” basis, for specific purposes, by committees or by the Board and may be comprised of Board and non-board members. At least one member must be a current member of the Board of Directors.
 

Section 6. Reporting. Committees and Ad Hoc and sub-Committees shall report their findings to the Board, in writing, at regular meetings or at least once per year, and include a financial accounting if appropriate.


Section 7. Chair. One member of each committee shall be appointed Chair by the person or persons authorized to appoint the members thereof. A committee Chair must be a member of the Board.

Section 8. Vacancies. Vacancies in the membership of any committee may be filled by appointments made in the same manner as provided in the case of the original appointments. 


Section 8. Quorum. Unless otherwise provided in the resolution of the Board of Directors designating a committee, a majority of the whole committee shall constitute a quorum and the act of a majority of the members present at a meeting at which a quorum is present shall be the act of the committee. 


Section 8. Rules. Each committee may adopt rules for its own government not inconsistent with these Bylaws or with rules adopted by the Board of Directors. 


ARTICLE VI. Advisory Council Membership 


The Haiti Nursing Foundation Board of Directors may appoint an Advisory Council which advises the Directors and staff on issues of strategy, process, and cultural competence. Advisory Council members do not have authority to vote on HNF matters, nor do they have a legal fiduciary responsibility. Former Board members or other supporters of nursing in Haiti may be appointed to the Advisory Council by the Board of Directors at a regular meeting. 

ARTICLE VII. Contracts, Checks and Deposits 


Section 1. Contracts. The Board of Directors may authorize any officer or officers, agent or agents of the Corporation who are not specifically so authorized by these Bylaws, to enter into any contract or execute and deliver any instrument in the name of and on behalf of the Corporation, and such authority may be general or confined to specific instances; provided that such authorization shall be confirmed by written resolution. 


Section 2. Checks, Drafts, Etc. All checks, drafts or orders for the payment of money, notes or other evidences of indebtedness issued in the name of the Corporation, shall be signed by such officer or officers as provided for above or such officers, or agents of the Corporation and in such manner as shall from time to time be determined by written resolution of the Board of Directors.


Section 3. Deposits. All funds of the Corporation shall be deposited from time to time to the credit of the Corporation in such banks, trust companies or other depositories as the Board of Directors may select. 


Section 4. Gifts. The Board of Directors may accept on behalf of the Corporation any contribution, gift, bequest or devise for the general purposes or for any special purpose of the Corporation. 


ARTICLE VIII. Books and Records 

The Corporation shall keep correct and complete books and records of account and shall also keep minutes of the proceedings of its Board of Directors and committees having any of the authority of the Board of Directors, and shall keep at the registered or principal office a record giving the names and addresses of the Board of Directors. All books and records of the Corporation may be inspected by any Director, or his or her agent or attorney for any proper purpose at any reasonable time. 


ARTICLE IX. Fiscal Year 


The Fiscal year of the Corporation shall begin on the first day of August and end on the last day of July in each year. 


ARTICLE X. Seal 


The Board of Directors may provide a corporate seal. If a corporate seal is adopted it shall be affixed to a secretary's certificate and filed in the corporate record book. 


ARTICLE XI. Waiver of Notice 

Whenever any notice is required to be given under the provisions of the Act or under the provisions of the Articles of Incorporation or by Bylaws of the Corporation, a waiver thereof in writing signed by the person or persons entitled to such notice, whether before or after the time stated therein, shall be deemed equivalent to the giving of such notice. 


ARTICLE XII. Amendments to Bylaws 

These Bylaws may be altered, amended or repealed or new Bylaws may be adopted by a majority of the Directors present at any annual or regular meeting or at any special meeting, if at least thirty days’ written notice is given of intention to alter, amend or repeal or to adopt new Bylaws at such meeting. 


ARTICLE XIII. Severability 

Each of the sections, subsections and provisions hereof shall be deemed and considered separate and severable so that if any section, subsection or provision is deemed or declared to be invalid or unenforceable, this shall have no effect on the validity or enforceability of any of the other sections, subsections or provisions. 

Revised By-Laws Adopted and Approved: 
As of March 26, 2015 

______________________________ 

Ruth M. Barnard, Acting Secretary
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