Effective January 28, 2010
Bylaws

Of
Refugee Family Services, Inc.
Article I

NAME, LOCATION AND OFFICES

1.1. Name. The name of this corporation shall be "Refugee Family Services, Inc."

1.2. Registered Office and Agent.  The Corporation shall maintain a registered in the State of Georgia, and shall have a registered agent whose address is identical with the address of such registered office, in accordance with the requirements of the Georgia Nonprofit Corporation Code.

1.3. Other Offices. The principal office of the Corporation shall be located in Stone Mountain, Georgia.  The Corporation may have other offices at such place or places, within or without the State of Georgia, as the Board of Directors may determine, from time to time, or the affairs of the Corporation may require or make more desirable.

Article 2

PURPOSES AND GOVERNING INSTRUMENTS
2.1 Nonprofit Corporation.  The Corporation shall be organized and operated as a nonprofit corporation  under the provisions of the Georgia Nonprofit Corporation Code.

2.2 Charitable and Educational Purposes.  The Corporation is a voluntary association of individuals the proposes of which are exclusively charitable and educational within the meaning of Section 501(c) (3) of  the Internal revenue Code, and which specifically are directed toward the fulfillment of the following mission: to help refugee/immigrant women and children regain self-sufficiency through education, economic opportunities and direct support.  In furtherance of such purpose and such mission, the activities of the Corporation may include, but shall not be limited to the following

a) Undertaking programs and activities, either directly or in conjunction with other persons or entities, which contribute to the fulfillment of the Corporation's purposes and/or mission.

b) Making grants and contributions and otherwise rendering financial assistance in furtherance of programs and activities of institutions which contribute to the fulfillment of the Corporation's purposes and/or mission.

c) Soliciting gifts, grants and contributions, and otherwise raising funds to support and advance the purposes and/or mission of the Corporation.

d) Acquiring, receiving and accepting property to be distributed or held and administered in furtherance of the purposes and/or mission of the Corporation.

e) Distributing property exclusively for charitable and educational purposes in accordance with the terms of gifts, bequests, devises, or grants to the Corporation not inconsistent with its purposes and/or mission, as set forth in the Corporation's articles of incorporation, these bylaws, or in accordance with determinations made by the Board of Directors pursuant to the articles of incorporation and/or bylaws of the Corporation and

f) Performing all other acts necessary or incidental to the above and to do whatever is deemed necessary, useful, advisable, or conducive, directly or indirectly as determined by the Board of Directors, to carry out the purpose and/or mission of the Corporation, as set forth  in the articles of incorporation and these bylaws, including the exercise of all other power and authority enjoyed by corporations generally by virtue of the provision of the Georgia Nonprofit Corporation Code (within and subject to the limitations of Section 501 (c) (3) of the Internal Revenue Code).

2.3 Governing Instruments.  The Corporation shall be governed by its articles of incorporation and these bylaws.

Article 3

BOARD OF DIRECTORS
3.1 Authority and Responsibility of the Board of Directors 

a) The supreme authority of the Corporation and the government and management of the affairs of the Corporation shall be vested in the Board of Directors and all the powers, duties and functions of the Corporation conferred by the articles of incorporation, these bylaws, state statutes, common law, court decisions, or otherwise, shall be exercised, performed, or controlled by the Board of Directors.

b) The governing body of the Corporation shall be the Board of Directors.  The Board of Directors shall have supervision, control and direction of the management, affairs and property of the Corporation; shall determine its policies or changes therein; and shall actively prosecute its purposes and objectives and supervise the disbursement of its funds.  The Board of Directors may adopt, by majority vote, such rules and regulations for the Corporation as shall be deemed advisable, and may in the execution of the powers granted, delegate certain of its authority and responsibility to an executive committee. Under no circumstances, however, shall any action be taken which is inconsistent with the articles of incorporation and these bylaws; and the fundamental and basic purposes of the Corporation, as expressed in the articles of incorporation and these bylaws, shall not be amended.

c) The Board of Directors shall not permit any part of the net earnings or capital of the Corporation to inure to the benefit of any member, director, officer, or other private person or individual.

d) The Board of Directors may from time to time appoint, as advisor, persons whose advice, assistance and support may be deemed helpful in determining policies and formulating programs for carrying out the purposes and functions of the Corporation.

e) The Board of Directors is authorized to employ such person or persons, including an executive directors or officers or attorneys, directors, agents and assistants, as in its judgment are necessary or desirable for the administration and management of the Corporation, and to pay reasonable compensation for the services performed and incurred by any such person or persons.

3.2 The Board of Directors.   The Board of Directors shall consist of a minimum of 5 and a maximum of 21 directors who shall be elected as provided in section 3.4 below.  The Board of Directors shall elect, pursuant to Section 7.2, below, from its members the President, the Vice -President (if any), the Treasurer and the Secretary of the Corporation.  The Board of Directors shall include at least one representative from the refugee and immigrant community.

3.3 Terms of the Board of Directors. A term is defined as two years. 

3.4 Manner of Election and Term of Office for Board of Directors.  There shall be three (3) term limitations on the number of consecutive and successive terms of office for which a Director may serve,  For purposes of this provision, the term of any such Director will be deemed to have commenced on the date of  election to the Board

3.5 Removal.  Any Director may be removed either for or without cause at any regular, special, or annual meeting of the Board of Directors, by the affirmative vote of a majority of all the Directors then in office if notice of intention to act upon such a matter shall be given in the notice calling for such a meeting.  

3.6 Compensation. No director of the Corporation shall receive, directly or indirectly any salary,  compensation or emolument therefrom as such director, unless authorized by the concurring vote of all the directors, excluding any interested director.  However, nothing contained herein shall be construed to prevent any director from serving the Corporation in any other capacity and receiving reasonable compensation for services rendered in furtherance of the purposes and functions of the Corporation.

3.6 Advisory Board.  The Board of Directors shall consult with the Advisory Board (as defined in Article 6 hereof) at the Annual Meeting of the Advisory Board and shall otherwise seek the counsel and assistance of the Advisory Board (or specific members thereof) in the operation of the Corporation and in the planning of the Corporation's future growth and activities, on an as needed basis.

Article 4

MEETINGS OF THE BOARD OF DIRECTORS
4.1 Place of Meeting.  Meetings of the Board of Directors may be held at any place within or without the State of Georgia as set forth in the notice thereof or in the event of a meeting held pursuant to waiver of notice, as may be set forth in the waiver, or if no place is so specified, as the principal office of the Corporation.

4.2 Annual Meeting.  The Annual Meeting of the Board of Directors shall be held during the tenth month of the fiscal year at the principal office of the Corporation or as such other place as the Board of Directors shall designate, or on such other date and such other time as the Board of Directors shall designate.  No notice shall be required for Annual Meetings for which the time and place have been fixed and announced by the end of the preceding Annual meeting or regularly-scheduled Board Meeting. Unless waived as contemplated in Section 5.2. notice of the time and place of any Annual Meeting to which the preceding sentence does not apply shall be given by the Secretary not less than ten (10) days before such Meeting. 

4.3 Meetings Notice. Meetings of the Board of Directors shall be held at least once a quarter, if practicable and if the activities of the Corporation are sufficient to justify such meetings, between Annual meetings at such times and at such places as the Board of Directors may prescribe.  No notice shall be required for meetings for which the time and place have been fixed and announced by the end of the preceding Annual meeting or regularly scheduled meeting.  Notice of time and place of any such regular meetings to which the preceding sentence does not apply shall be given by the Secretary.

4.4 Special Meetings Notice.  Special Meetings of the Board of Directors may be called by or at the request of the President or by any two of the directors in office at the time.  Notice of the time, place and purpose of any Special meeting of the Board of Directors shall be given by the Secretary at least twenty-four (24) hours before such Meeting.

4.5 Waiver.  Attendance by a director at meeting shall constitute waiver of notice of such meeting, except where a director attends a meeting for the express purpose of objecting to the transaction of business because the meeting is not lawfully called.

4.6 Quorum.  At meeting of the Board of Directors, a majority of the directors then in office shall be necessary to constitute a quorum for the transaction of business.

4.7 Vote Required for Action.  Except as otherwise provided in these bylaws or by law, the act of a majority of the directors present at meeting at which a quorum is present at the time shall be an act of the Board of Directors.  Adoption, amendment and repeal of a bylaw is provided for in Article 14 of these bylaws.  Vacancies on the Board of Directors may be filled as provided in Section 3.6. of these bylaws.

4.8 Action by Directors Without a Meeting.  Any action required or permitted to be taken at a meeting of the Board of Directors may be taken without a meeting if a consent in writing setting forth the action to be taken is signed by at least a majority of the members of the Board of Directors.  Such consent shall have the same force and effect as a majority vote at a meeting duly called. The signed consent, or a signed copy, shall be placed in the minute book.

4.9 Adjournments.  A meeting of the Board of Directors, whether or not a quorum is present, may be adjourned by a majority of the directors present to reconvene at a specific time and place.  It shall not be necessary to give notice of the reconvened meeting or of the business to be transacted, other than by announcement at the meeting which was adjourned.  At any such reconvened meeting at which a quorum is present, any business may be transacted which could have been transacted at the meeting which was adjourned.

Article 5

NOTICE AND WAIVER
5.1 Procedure.  Whenever these bylaws require notice to be given to any director or Advisory Board member, the notice shall be given as set forth in Article 5.  Whenever notice is given to a director or Advisory Board member by mail, the notice shall be sent first class mail by depositing the same at a post office or letter box in a postage pre-paid, sealed envelope addressed to the director or Advisory Board member at his or her address as it appears on the books of the corporation; and such notice shall be deemed to have been given at the time the same is deposited in the United States mail.  Notice shall be deemed to have been given by facsimile at the time notice is transmitted, as evidenced by a facsimile receipt confirmation.

5.2 Waiver.  Whenever any notice is required to be given to any director or Advisory Board member by law, by the articles of incorporation, or by these bylaws, a waiver thereof in writing signed by the director or Advisory Board member entitled to such notice, whether before or after the meeting to which the waiver pertains, shall be deemed equivalent thereto.

Article 6

ADVISORY BOARD

6.1 Election.   The Board of Directors shall elect such persons as it reasonably deems necessary or desirable to act as the Advisory Board of the Corporation.  To the extent possible the Advisory Board should consist of individuals whose integrity, capability, experience, knowledge of the communities and institutions served by the Corporation and community standing will help the Board of Directors to further the purposes, goals and functions of the Corporation.

6.2 Purpose.   It shall be the function and purpose of the Advisory Board to advise, assist and counsel the Board of Directors on matters relating to the business and affairs of the Corporation, and to suggest ideas or be available for consultation with regards to projects or activities which the Corporation may undertake, consistent with its exempt purposes, in furtherance of its goals and objectives.

6.3 Number of Advisory Board Members.  The Advisory Board shall consist of a minimum of one (1) and a maximum of twenty-five (25) persons elected by the Board of Directors.

6.4 Terms of the Advisory Board; Succession.   Subject to the further provisions of this Section 6.4 an Advisory Board member shall be elected to serve a 3 year term.  Elections shall be held at each third (3rd ) Annual Meeting of the Board of Directors of the Corporation, provided that the members of the initial Advisory Board may be elected by the Board of Directors at any meeting thereof between the adoptions of these bylaws and the third (3rd ) Annual Meeting of the Board of Directors.  There shall be no limitations on the number of successive terms of office for which an Advisory Board member  may serve, and an Advisory Board member shall continue in office until his or her successor has been elected and qualified, or until his or her earlier death resignation, retirement, disqualification or removal.

6.5 Removal.  Members of the Advisory Board may only be removed by the Board of Directors.  An Advisory Board member may be removed only if:

a) The removal is for cause and 

b) There has been a 75% affirmative vote of the Board Directors present and voting on the removal

For the purposes of these Amended and Restated Bylaws, "cause" as used herein means conduct of an Advisory Board member amounting to fraud, dishonesty, gross negligence or willful misconduct in connection with the performance of the Advisory Board member's duties on behalf of the Corporation, or acts of moral turpitude inimical to the interests of the Corporation.

6.6 Meetings.  The Advisory Board shall meet once a year at such time, and at such place, as may be selected by the Board of Directors.  The Board of Directors shall notify the Advisory Board of the time and place of each meeting no less than thirty-five (35) days in advance thereof.

Article 7

OFFICERS
7.1 Number and Qualifications:  The officers of the Corporation shall consist of a President, a Vice President, a Secretary and a Treasurer..  The Board of Directors may from time to time create and establish the duties of such other officers or assistant officers as it deems necessary for the efficient management of the Corporation, but the Corporation shall not be required to have at any time any officers other than a President, a Secretary and a Treasurer.

7.2 Election and Term of Office.   The officers of the Corporation shall be elected annually by the Board of directors during the last quarter of the fiscal year, take office on the first day of the following fiscal year and serve until their successors have taken office or until their earlier death, resignation, removal, retirement or disqualification.  In the event of such an earlier death, resignation, removal, retirement or disqualification, the Board  shall , as soon as practical, but in no event more than 60 days following such event, elect an interim officer.  

7.3 Other Agents.  The Board of Directors may appoint, from time to time, such agents as it may deem necessary or desirable, each of whom shall hold office during the pleasure of the Board of Directors and shall have such authority and perform such duties and shall receive such reasonable compensation, if any, as the Board of Directors may from time to time determine.

7.4 Removal.  Any officer or agent 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 will be served thereby.  However, any such removal shall be without prejudice to the contract rights, if any, of the officer or agent so removed.

7.5 Vacancies.  A vacancy in any office arising at any time and from any cause may be filled for the unexpired term at any meeting of the Board of Directors.

7.6 Executive Director.  The Executive Director shall be the principal executive officer of the Corporation.  The Executive Director shall serve as an ex officio non-voting member of the Board of Directors and the Executive Committee of the Board of Directors and as a non-voting member, ex officio, of any and all other committees of directors.
Except as limited within this Section 7.6, he or she shall be authorized to sign checks, drafts, and other orders for the payment of money, notes or other evidences of indebtedness issued in the name of the Corporation, and statements and reports required to be filed with government officials or agencies; and he or she shall be authorized to enter into any contract or agreement and to execute in the corporate name along with the Secretary, any instrument or other writing; and he or she shall see that all orders and resolutions of the Board of Directors are carried into effect. The Executive Director shall have the authority to obtain a credit/debit card in the name of the corporation with a credit/debit limit not to exceed $5,000.  He or she shall have the right to supervise and direct the management and operations of the Corporation and to make all decisions as to policy and otherwise which may arise between meetings of the Board of Directors, and the other officers and employees of the Corporation shall be under his or her supervision and control during such interim.  He or she shall perform such other duties and have such other authority and powers as the Board of Directors may from time to time prescribe.

The Executive Director shall have the authority to bind and obligate the Corporation (whether by contract, check, or other legal document), only if:

a) Such obligation has been duly authorized by the Board, whether through approval of the Annual Budget or otherwise.  (Notwithstanding the foregoing, for any action involving a value of  $20,000 or more,  the Executive Director may bind and obligate the corporation only with signatures of the President or presiding officer and another Board member); or.

b) The item is non-budgeted, but has a value of $3,000 or less. ( In any such circumstance, the Executive Director shall report such expenditure to the Finance Committee at it’s next meeting:; or;

c) The item is non-budgeted and has a value that is greater than $3,000 but less than $20,000, and is pre-approved by ¾th of the Executive Committee of the Board. Any such action must be reported to the Board at its next successive meeting

7.7 President. The President shall:
a) Provide general leadership for the Corporation.

b) Enforce the Articles of Incorporation and the Bylaws of the Corporation.

c) Preside at all meetings of the Board. 

d) Call meetings of the Board when necessary. 

e) Act as the official spokesperson and representative for the Corporation or delegate such authority. 

7.8   Vice President (s).  The Corporation may have one or more Vice Presidents.  The Vice Presidents, if any and in the order of their seniority, unless otherwise determined by the President or by the Board of Directors, shall, in the absence or disability of the President, perform the duties and have the authority and exercise the powers of the President.  They shall perform such other duties and have such other authority and power as the Board of Directors may from time to time prescribe or as the president may from time to time delegate.

7.9   Secretary.

a) The Secretary shall attend all meetings of the Board of Directors and record all notes, actions and the minutes of all proceedings in a book to be kept for that purpose and shall perform like duties for the Executive and other committees when required

b) The Secretary shall give, or cause to be given, notice of all meetings of the Board of Directors.

c) The Secretary shall keep in safe custody the seal of the Corporation and when authorized by the Board of Directors or the President, affix it to any instrument requiring it.  When so affixed, it shall be attested by his or her signature or by the signature of the Treasurer.

d) The Secretary shall be under the supervision of the President.  He or she shall perform such other duties and have such other authority and powers as the Board of Directors may from time to time prescribe or as the President may from time to time delegate.

7.10    Treasurer.  

a) The Treasurer shall have custody of the corporate funds and securities and shall keep full and accurate accounts of receipts and disbursements of the Corporation and shall deposit all moneys and other valuables of the Corporation into depositories designated by the Board of Directors.

b) The Treasurer shall disburse the funds of the Corporation as ordered by the Board of Directors, and prepare financial statements each month or at such other interval as the Board of Directors shall direct.

c) If required by the Board of Directors, the Treasurer shall give the Corporation a bond (in such form and such sum and with such surety or sureties as shall be satisfactory to the Board) for the faithful performance of the duties of his or her office and or the restoration to the Corporation, in case of his or her death, resignation or removal from office of all the books, papers, vouchers, money and other property of whatever kind in his or her possession or under his or her control belonging to the Corporation.

d) The Treasurer shall perform such other duties and have such other authority and powers as the Board of Directors may from time to time prescribe or as the President may from time to time delegate.

Article 8

COMMITTEES OF DIRECTORS AND ADVISORY BOARD
8.1 Executive Committee of the Board of Directors.  By resolution adopted by a majority of the directors in office, the Board of Directors may designate from among its members an Executive Committee which shall consist of three (3) or more directors, including the President of the Corporation, which Executive Committee, to the extent provided in such a resolution, shall have and exercise the authority of the Board of Directors in the management of the affairs of the Corporation; but the designation of any such Executive Committees and the delegation thereto of authority shall not operate to relieve the Board of Directors, or any individual director, of any responsibility imposed upon it, him or her by law.

The President, Vice-President, Secretary and Treasurer shall serve as members of the Executive Committee.  Except for the power to amend the Articles of Incorporation and By-Laws, The Executive Committee shall have all the powers and authority of the Board of Directors in the interval between meetings of the Board of Directors, subject to the direction and control of the Board of Directors.

8.2 Committees.  The Board  shall have  five (5) standing committees. The standing committees shall be the  Nominating Committee, the Finance Committee,  the Personnel Committee,  the Development Committee, and the Audit Committee,  and each shall report directly to the Board of Directors. 

a) Nominating Committee - the Nominating Committee shall nominate candidates to succeed the Directors whose terms expire that year.  The Nominating Committee shall also nominate candidates for any vacancies created by an increase in the size of the Board of Directors.

b) Finance Committee - the Finance Committee is responsible for consulting with the Executive Director on the annual budget process of the Corporation; for reviewing and making recommendations on the annual budget submitted by the Executive Director; and for developing and recommending long range financial objectives for the Corporation. The Finance Committee shall also serve throughout the year to guide the Board on the Corporation's financial matters.

c) Personnel Committee - the Personnel Committee shall serve throughout the year to guide the Board on personnel matters - the Committee's duties will include performing research and providing recommendations on personnel policies, remuneration and benefits packages and other personnel issues as necessary.

d) Development Committee - the Development  Committee shall advise the Board of Directors on fundraising goals and priorities that support the corporation's immediate needs and its strategic plan.  The Committee's duties will include the development of  fundraising strategies and the provision of assistance to the Executive Director in making applications and presentations to potential donors, granting agencies and foundations.

e) Audit Committee- the purpose of the Audit Committee is to oversee the independent auditor; and to provide oversight of the integrity of the  Corporation’s financial statements and internal controls.

8.3 Other Committees of Directors.   Other committees, each consisting of two (2) or more persons, not having and exercising the authority of the Board of Directors in the management of the Corporation may be designated by a resolution adopted by a majority of directors present at a meeting in which a quorum is present.   Except as otherwise provided in such resolution, members of each such committee may be removed by the person or persons authorized to appoint such whenever in their judgment the best interest of the Corporation shall be served by such removal.

8.4 Committee membership. Voting members of committees of the Board  may include individuals who are not currently members of the Board but who formerly were members of the Board.  All provisions of these by-laws applicable to Directors shall apply equally to such individuals.  Notwithstanding the above,  one member of each committee shall be appointed Chairperson, and that person must be a current  member of the Board.  In addition, the Audit Committee shall be composed only of current Board members.

8.5 Advisory Board committees.  By resolution adopted by a majority of the directors in office, the Board of Directors may appoint committees of the Advisory board to advise the Board of Directors on specific matters as may be designated in the resolution establishing the committee.

8.6 Term of Appointment.  Committee members shall be nominated by the President and approved by a majority of the Board of Directors. Each member of a committee shall continue as such until  the last day of the fiscal year in which the committee member was elected, or until his or her successor is appointed, unless the committee shall be sooner terminated, or unless such members shall be removed from committee, or unless such member shall cease to qualify as a member thereof.

8.7 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.

8.8 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 members present at a meeting at which a quorum is present shall be the act of the committee.

8.9 Rules.  Each committee may adopt rules for its own government, so long as such rules are not inconsistent with these bylaws or with rules adopted by the Board of Directors.

Article 9

DISTRIBUTION AND DISBURSEMENTS
9.1 Distribution and Disbursements. The Board of Directors shall:

a) Determine all distributions to be made from net income and principal of the Corporation (including funds held by directors, officers, custodians, or agents of the Corporation) pursuant to provisions of the articles of incorporation, these bylaws and the donors' directions if and to the extent applicable as provided therein.

b) Make or authorize and direct the respective directors, officers, custodians, or agents having custody of funds of the Corporation to make payments to organizations or persons to whom payments are to be made, in such amounts and at such times and with such accompanying restrictions, if any, as it deems necessary to assure use for the charitable purposes and in the manner intended; and 

c) Determine all the disbursements to be made for administrative expenses incurred by the Corporation and direct the respective directors, officers, custodians or agents having custody of funds of the Corporation as to payments thereof and funds to be charged.

9.2 Vote Required for Determinations.  All such determinations shall be made by the affirmative vote of a majority of directors present at a meeting duly called in which quorum is present, unless otherwise expressly provided in these bylaws or by direction of the donor as the condition of the gift.

9.3 Determination of Means for carrying out Charitable Purposes of the Corporation.  The Board of Directors shall gather and analyze facts and conduct such investigation and research as from time to time may be necessary or desirable in order to determine the most effective manner and means for carrying out the charitable purposes and functions of the Corporation; and may direct disbursements for such fact gathering and analysis, investigation and research from funds given for such purposes or from funds given without designation as to purpose.  Disbursements for other proper administrative expenses incurred by the Board of Directors or Advisory Board, including salaries for such professional and other assistants as it from time to time deems necessary or desirable, shall be directed to be paid so far as possible, first from any funds designated for such purpose and any balance out of any funds of the Corporation as are not specifically restricted against such use.

9.4 Furtherance of Charitable Purposes.  In furtherance of the charitable purposes and functions of the Corporation, when needs thereof have been determined and with appropriate provisions to assure use solely for such purposes, the Board of Directors may direct distributions to such persons, organizations, governments or governmental agencies as in the opinion of the Board of Directors can best carry out such purposes and functions or help create new qualified charitable organizations to carry out such purposes and functions.

Article 10

CONTRACTS, CHECKS, DEPOSITS AND FUNDS
10.1 Contracts. The Board of Directors may authorize any officer or officers, agent or agents of the Corporation, in addition to the officers so authorized by these bylaws, to enter into any contract or execute and deliver any instrument in the name and on behalf of the Corporation.  Such authority must be in writing and may be general or confined to specific instances.

10.2 Checks, Drafts, Notes, etc… Except as provided in Section 7.6,and 10.1 above, all checks, drafts or other orders for the payment of money, notes or other evidences of indebtedness issued in the name of the Corporation, in excess of one thousand dollars ($1,000) shall be signed by the President or presiding officer of the Board and  another director or the Executive Director of the Corporation. All other checks, drafts or other orders for the payment of money, notes or other evidences of indebtedness issues in the name of the Corporation shall be signed by such officer or officers, agent or agents of the Corporation in such manner as may be provided in these bylaws or as provided from time to time by resolution of the Board of Directors.  In the absence of such determination by the Board of Directors, such instrumental shall be signed by the Treasurer and countersigned by the, President, or a Vice President of the Corporation.

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

10.4 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 purposes of the Corporation.

Article 11

INDEMNIFICATION AND INSURANCE
11.1 Indemnification.  In the event that any person who was or is a party to or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative, seeks indemnification from the Corporation against expenses, including attorneys' fees (and in the case of actions other that those by or in the right of the Corporation, judgments, fines and amount paid in settlement), actually and reasonably incurred by him in connection to such action, suit or proceeding by reason of the fact that such a person is or was a director, officer, employee, Advisory Board member, or agent of the Corporation, or is serving at the request of the Corporation as a director, officer, employee, Advisory Board member, or agent of another corporation, domestic or foreign, nonprofit or for profit, partnership, joint venture, trust, or enterprise, then unless such indemnification is ordered by a court, the Corporation shall determine, or cause to be determine, in the manner provided under the Georgia law whether or not indemnification is proper under the standards of conduct set forth in Georgia law; and, to the extent it is determined that such indemnification is proper, the person claiming such indemnification shall be indemnified to the fullest extent now or hereafter permitted by Georgia law.

11.2 Indemnification Not Exclusive of Other Rights. The indemnification provided in Section 11.1 above shall not be deemed exclusive of any other rights to which those seeking indemnification may be entitled under the articles of incorporation or bylaws, or any agreement, vote of members or disinterested directors, or otherwise, both as to action in his official capacity and as to action in another capacity while holding such office, and shall continue as to a person who has ceased to be a director, officer, employee, or agent, and shall insure to the benefit of the heirs, executors and administrator of such a person.

11.3 Insurance. To the extent permitted by Georgia law, the Corporation may purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or agent of the Corporation, or is or was serving at the request of the Corporation as a director, officer, employee, or agent of another corporation, domestic or foreign, nonprofit or for profit, partnership, joint venture, trust or other enterprise.

Article 12

MISCELLANEOUS

12.1 Books and Records. The Corporation shall keep correct and completed books and records of account and shall also keep minutes of the proceedings of its Board of Directors and Advisory Board and committees having any authority of the Board of Directors or Advisory Board.

12.2 Corporate Seal. The corporate seal (of which there may be one or more exemplars) shall be in such form as the Board of Directors may from time to time determine.

12.3 Fiscal Year. The Board of Directors is authorized to fix the fiscal year of the corporation and to change the same from time to time as it deems appropriate.

12.4 Internal Revenue Code. All references to these bylaws to sections of the Internal Revenue Code shall be considered references to the Internal Revenue Code of 1986, as from time to time amended, to the corresponding provisions of any applicable future United States Internal Revenue Law, and to all regulations issued under such sections and provisions.

12.5 Construction. Whenever the context so requires, the masculine shall include the feminine and neuter, and the singular shall include the plural, and conversely. If any portion of these bylaws shall be invalid or inoperative, then, so far as is reasonable and possible:

a) The remainder of these bylaws shall be considered valid and operative.

b) Effect shall be given to the intent manifested by the portion held invalid or inoperative.

12.6 Table of Contents: Headings. The table of contents (if any) and headings of these bylaws are for organization, convenience and clarity. In interpreting these bylaws, they shall be subordinated in importance to the other written material.

12.7 Relation to Articles of Incorporation. These bylaws are subject to, and governed by, the Corporation’s Articles of Incorporation.

Article 13

AMENDMENTS
13.1 Power to Amend Bylaws. The Board of Directors shall have the power to alter, amend, or repeal these bylaws or adopt new bylaws upon 30 days written notice.

13.2 Conditions. No amendment of these bylaws by the Board of Directors shall be effective unless such action receives the affirmative vote of 75% of all directors then holding office.
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