Bylaws of Western Pennsylvania Woodworkers, Inc.

ARTICLE ONE

Introductory

1.01.
These bylaws constitute the code of rules adopted by Western Pennsylvania Woodworkers, Inc., for the regulation and management of its affairs.

1.02.
This corporation will have the purposes or powers as may be stated in its Articles of Incorporation, and such powers as are now or may be granted hereafter by the Nonprofit Corporation Law of 1972 of the Commonwealth of Pennsylvania, or any successor legislation.

ARTICLE TWO

Offices and Agency

2.01.
The principle place of business of this corporation in Pennsylvania will be located at the home of the current treasurer.  In addition, the corporation may maintain other offices either within or without the Commonwealth of Pennsylvania as its business requires.

2.02.
The location of the registered office of this corporation is stated in the Articles of Incorporation.  Such office will be continuously maintained in the Commonwealth of Pennsylvania for the duration of this corporation.  The Board of Directors may from time to time change the address of its registered office by duly adopted resolution and amend its articles or file the appropriate statement with the Department of State.

ARTICLE THREE

Membership

3.01.
The members of this corporation are those persons having membership rights in accordance with the provisions of these bylaws.

3.02.
This corporation will have one class of members.  Certificates of membership, or membership cards, evidencing membership will be issued by the corporation.

3.03.
The qualifications and rights of the members of this corporation are as follows:


3.03.01
Members must have applied for membership.


3.03.02
The member's annual dues must be current

3.03.03
Members must not have had a previous membership terminated by the Board of Directors.

3.04.
The annual dues, payable to the corporation by members, will be in such amounts as may be determined from time to time by resolution of the Board of Directors.  The first annual dues will be payable and submitted in full with the application for membership.  Annual dues will be payable at the first meeting of the year or during the month in which the first meeting is held.  September will begin our fiscal year for dues and meetings.  The treasurer will maintain a record of dues paid and retain them in the checking account.

3.05.
Meetings of members will be held in places as designated by the president.

3.06  The annual meeting will be the last monthly meeting of the calendar year, or as designated by the Board of Directors.
3.07.
Special meeting of the members may be called by either of the following:

3.07.01
The Board of Directors


3.07.02
The president, with the consent of one other officer.


3.07.03
33% of the members entitled to vote.

3.08.
Written or printed notice, stating the place, day, and hour of the meeting and in the case of a special meeting, the purpose or purposes for which the meeting is called, must be delivered not less than five (5) nor more than forty (40) days before the date of the members' meeting, either personally, by email, by first class mail, or at the direction of the president, the secretary, or the officers or other persons or members calling the meeting, to each member entitled to vote at such meeting.  If mailed, the notice will be deemed to be delivered when deposited in the United States mail addressed to the member at his address as it appears on the records of the corporation, with postage prepaid.

3.09.
Each member will be entitled to one vote on each matter submitted to a vote of members.

3.10.
A member may vote in person only, no proxy voting will be accepted.

3.11.
The number of members entitled to vote represented in person which constitutes a quorum at a meeting of members will be thirty (30) members.  The vote of a majority of the votes entitled to be cast by the members present at a meeting at which a quorum is present is necessary for the adoption of any matter voted on by the members, unless a greater proportion if required by the Nonprofit Corporation Law of 1972, the Articles of Incorporation of this corporation, or any provision of these bylaws.

3.12.
Membership will terminate in this corporation on either of the following events, and for no other reason:

3.12.01
Receipt by the Board of Directors of the written resignation of a member, executed by such member.


3.12.02
The death of a member.


3.12.03
The failure of a member to pay annual dues on or before the due date.

However, a member terminating membership status for reasons other than (2) above may be completely and automatically reinstated by correcting the cause of termination before formal adoption by the Board of Directors a resolution acknowledging such termination.

ARTICLE FOUR

Directors

4.01.
The Board of Directors is that group of persons vested with the management of the business and affairs of this corporation.

4.02.
The Board of Directors of this corporation shall be elected by the members present at the annual meeting.


4.02.01  The Board will nominate a slate of directors and inform all members of their recommendations at least one month before the annual meeting that immediately precedes the expiration of Directors' terms.  The slate may include incumbent directors.


4.02.02  Any member may nominate any member including themselves for any Director's position.  Each nominee must be a member of this corporation.  All nominations must be received in writing by the Secretary at least six weeks before the annual meeting.


4.02.03  If there are no candidates other than the slate recommended by the Board, then the entire slate may be elected on a voice vote or show of hands.


4.02.04  If there are candidates in addition to the Board's slate, then those additional candidates shall be given an opportunity to explain to the membership why they should be elected, and the vote shall be taken for each director's position by paper ballot.  No provision is made for write-in votes.

4.03.
The Board of Directors shall consist of not more than nine directors and not less than three directors, plus six ex-officio officers.  The president shall preside as chairman of the board and shall be responsible for calling meetings of the board.

4.04.
Individual board members' tenure shall be two years.  Each director will hold office for the term for which elected and until a successor has been selected and qualified.

4.05  To maintain effective continuity, the directors' terms shall begin on the first day of an odd number calendar year and the officers' terms on the first day of an even number calendar year.
4.06.
Any vacancy occurring in the Board of Directors, and any directorship to be filled by reason of an increase in the number of directors, will be filled by appointment by a majority of the remaining Board of Directors.  The new director or officer to fill the vacancy will serve for the unexpired term of the predecessor in office.

4.07.
Meeting of the Board of Directors, regular or special, will be held at the registered office of this corporation or at any other place within or without the Commonwealth of Pennsylvania, as provided.

4.08.
A regular meeting of the Board of Directors will be held prior to the first meeting of the fiscal year. This provision constitutes notice to all directors of regular meetings for all years and instances, and no further notice be required although such notice may be given.

4.09.
Written or printed notice stating the place, day, and hour of any special meeting of the Board of Directors will be delivered to each director not less than five (5) nor more than thirty (30) days before the date of the meeting, either personally, by email, or by first class mail, by or at the direction of the president, or the secretary, or the directors calling the meeting.  If mailed, such notice will be deemed to be delivered when deposited in the United States mail addressed to the director at his address as it appears on the records of this corporation, with postage prepaid.

4.10.
A special meeting of the Board of Directors may be called by either:


4.10.01
The president.


4.10.02
A majority of the Board of Directors.

4.11.
Attendance of a director at any meeting of the Board of Directors will constitute a waiver of notice of such meeting except where such director attends a meeting for the express purpose of objecting, at the beginning of the meeting, to the transaction of any business because the meeting is not lawfully called or convened.  Attendance can only be a waiver of notice if two-thirds of the in office Board of Directors are in attendance.

4.12.
A majority of the whole Board of Directors will constitute a quorum. The act of a majority of the directors present at a meeting at which a quorum is present will be the act of the Board of Directors unless a greater number is required under the provisions of the Non-profit Corporation Law of 1972, the Articles of Incorporation of the corporation, or any provision of these bylaws.

ARTICLE FIVE

Officers

5.01.
The officers of this corporation will consist of the following personnel:


5.01.01
President


5.01.02
Vice President


5.01.03
Secretary


5.01.04
Treasurer


5.01.05
Editor

5.01.06
Program Director

5.02.
Each of the officers of this corporation will be elected and appointed for a term of two years by the Board of Directors.  Each officer will remain in office until a successor to such office has been selected and qualified.  Such election will take place at the regular meeting of the Board of Directors.

5.03.
In any election of officers, the Board of Directors may elect and appoint a single person to any two or more offices simultaneously, except that the offices of president and secretary must be held by separate individuals.

5.04.
The president will be the chief executive officer of this corporation and will, subject to the control of the Board of Directors, supervise and control the affairs of the corporation.  The president will perform all duties incident to such office and such other duties as may be provided in these bylaws or as may be prescribed from time to time by the Board of Directors.

5.05.
The vice president will perform all duties and exercise all powers of the president when the president is absent or is otherwise unable to act.  The vice president will perform such other duties as may be prescribed from time to time by the Board of Directors.  

5.05.01   The vice president is also the president-elect, and shall assume the presidency on the resignation or the expiration of the term of the president, unless the Board of Directors chooses for just cause to elect another member.
5.06.
The secretary will keep minutes of all meetings of members and of the Board of Directors, will be the custodian of the corporate records, will supervise all mailings to the membership, will give all notices as are required by law or the office of secretary and such other duties as may be required by law, by the Articles of Incorporation, or by these bylaws, or which may be assigned from time to time by the Board of Directors.

5.07.
The treasurer will have charge and custody of all funds of this corporation, will deposit the funds as required by the Board of Directors, will keep and maintain adequate and correct accounts of the corporation's properties and business transactions, will maintain the membership list, will render reports and account to the directors and to the members as required by the Board of Directors or by law, and will perform in general all duties as may be required by law, by the Articles of Incorporation, or by these bylaws, or which may be assigned from time to time by the Board of Directors.

5.08.
The editor shall be responsible for publishing and mailing the corporation's newsletter to the membership prior to any regularly scheduled meeting.  

5.09.
The program director shall operate, control, coordinate and supervise all programs decided upon by the Board of Directors, and shall perform any other duties that may be prescribed from time to time by the Board of Directors.

5.10.
Any officer elected or appointed to office may be removed by the persons authorized under these bylaws to elect or appoint such officers whenever in their judgement the best interest of this corporation will be served.

5.11.
Officers shall be ex officio members of the board with voting rights.

ARTICLE SIX

Informal Action

6.01.
Any action required by law or under Articles of Incorporation of this corporation or 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.

6.02.    Such action may also be authorized by a meeting of the Board held by phone or videophone conference call, or by a succession of emails in which all participants can be positively identified, and can fully express their points of view on the topic at issue.
ARTICLE SEVEN

Committees

7.01.
This corporation may have certain committees, each of which will consist of one or more directors, which directorial committees will have and exercise some prescribed authority of the Board of Directors in the management of this corporation.

7.02.
The Board of Directors, by resolution duly adopted by a majority of the directors in office may designate and appoint one or more directorial committees and delegate to such committees specific and prescribed authority of the Board of Directors to exercise in the management of the corporation.

ARTICLE EIGHT

Operations

8.01.
The fiscal year of this corporation will be from September 1 to August 31.

8.02.
Except as otherwise provided by law, checks drafts, promissory notes, orders for the payment of money, and other evidences of indebtedness of this corporation will be signed by the treasurer, president, or other individual designated by the Board of Directors.

8.03.
This corporation will keep correct and complete books and records of account, and will also keep minutes of the proceedings of its members, Board of Directors and directorial committees.  The corporation will keep at its registered office a membership register giving the names, addresses, and showing classes and other details of the membership of each, and the original or copy of its bylaws including amendments to date certified by the secretary of the corporation.  A copy of these financial statements, minutes, membership register, and bylaws shall be posted on our Website in a way that makes them accessible by all members.
8.04.
All books and records of this corporation may be inspected by any member, for any proper purpose at any reasonable time on written demand under oath stating such purpose.

8.05.
This corporation will make no loans to any of its directors, officers, or members.

8.06.
The corporation shall exercise only such powers as are in furtherance of the exempt purposes of organizations set forth in Section 501 (c) of the Internal Revenue Code of 1954 and the regulations thereunder as the same now exist or as they may be hereafter amended from time to time.

8.07.
In the event of the dissolution of the corporation, no member shall be entitled to any distribution or division of its remaining property or its proceeds, and the balance of all money and other property received by the corporation from any source, after the payment of all debts and obligations of the corporation, shall be used or distributed to a non-profit organization dedicated to promoting woodworking.  The intendment of Section 501 (c) of the Internal Revenue Code as the same now exists or as it may be amended from time to time shall be followed.

ARTICLE NINE

Amendment

9.01.
The power to alter, amend, or repeal these bylaws, or to adopt new bylaws, insofar as is allowed by law, is vested in the Board of Directors.

9.02.   Any member may submit a proposed amendment to the Board, that shall be considered and voted on no later than the next annual meeting, but no earlier than two weeks after the proposal is received by the President.

ADOPTED BY THE BOARD OF DIRECTORS by resolution and vote of __10__ to __0____ on the __12th__ day of __October___, 2013.

Directors Approving:

______________________________

______________________________

______________________________

______________________________

______________________________

______________________________

______________________________

______________________________

______________________________

______________________________

______________________________

______________________________

