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Form H19

HOUSE  CORPORATION  SAMPLE  BYLAWS ‑ Model for 501(c)2

ALPHA CHI OMEGA HOUSE CORPORATION FOR ___________________ CHAPTER

ARTICLE I

Name

Section 1.
The name of this corporation as set forth in its Articles of Incorporation is 



_________________________________________________________



_________________________________________________________

ARTICLE II

Purpose 

Section 1.
The purpose and object of the corporation shall be to hold title to a facility at the _________________ in __________________, to provide a comfortable, safe, adequate, and attractive chapter house for the use of the members and guests of ______________________ Chapter of the Alpha Chi Omega Fraternity, Inc. (the "Fraternity").
Section 2.
In furtherance of the purpose stated in Section 1 of this Article, the primary activities of the corporation shall be to own, maintain, and operate, without pecuniary profit, a lodge, suite, or sorority house in _________________, _____________, for the use of ____________________ Chapter of the Fraternity, and all income collected from such occupancy and all other funds of the corporation secured by gift, loan, or otherwise, less expenses (including those of maintaining and operating said facility), shall be turned over to the Fraternity or to Alpha Chi Omega National Housing Corporation (the "NHC").
ARTICLE III

Membership

Section 1.
Any collegiate or alumna member of the _________________ Chapter of the Fraternity who remains in good standing with the Fraternity, shall be eligible for membership in this corporation.

Section 2.
Any alumna member in good standing of any other chapter of the Fraternity who resides in ___________________ shall be eligible for membership in the corporation.

Section 3.
Membership in this corporation shall not be assignable and any purported assignment thereof shall be void.

Section 4.
Upon the death of a member or upon the termination of her membership from the Fraternity her membership in this corporation and any interest or rights thereunder, including but not limited to service as a director or officer of this corporation, shall cease.

Section 5.
 The NHC shall have a representative automatically as part of the membership.

ARTICLE IV

Meetings of Members

Section 1.
All meetings of members shall be held at the Chapter's sorority house (if applicable), or at any other time and place specified by the caller or callers of the meeting.  The caller or callers of the meeting may choose to conduct member meetings via conference call as needed; members participating in a meeting by such means shall be considered present in person at the meeting.
Section 2.
The regular annual meeting of the members shall be held in the month of _______, in each year, on a day and at an hour designated by the Board of Directors.

Section 3.
Notice of the annual meeting of members shall be given in writing to any member who has attended one of the four (4) prior annual meetings and to the collegiate chapter and to the NHC by the Secretary, by sending a copy of the same through the mail charges prepaid, or email to the address of each alumnae member as the same appears on the records of the corporation, to the collegiate chapter president at the chapter house and to the NHC at 5939 Castle Creek Parkway North Drive, Indianapolis, Indiana 46250-4343, not less than ten (10) days prior to such meeting, and such notice shall include the general nature of the business to be acted upon.  For purposes of providing such notice to the NHC Representative, the address of the NHC at the time of adoption of these Bylaws is as follows:

Alpha Chi Omega National Housing Corporation 

5939 Castle Creek Parkway North Drive 

Indianapolis, Indiana 46250-4343

Email: _____________________________

Section 4.
Special meetings of the members may be called at any time for any purpose, by the President, or on the request of two (2) directors.

Section 5.
Notice of special meetings of members, stating the place, the day, and hour of the meeting, and in general terms the purpose or purposes thereof, shall be mailed or emailed by the Secretary as stated in Section 3 at least twenty-four (24) hours (or such longer period as may be required by applicable law) prior to the time of the special meeting.

Section 6.
The Secretary shall certify in writing that she has given, in the manner above prescribed, notice to each member and such certification shall be entered in the minutes of the meeting to which it pertains; and if read and approved at a subsequent meeting of the members, such certification shall be conclusive on the question of service of notice.

Section 7.
Notice may be waived by a member in a writing signed by the member entitled to notice, and filed with the minutes or the corporation’s records.  Attendance at or participating in any meeting by a member (a) waives the member’s objection to lack of notice or defective notice unless the member, at the beginning of the meeting, objects to holding the meeting or transacting business at the meeting and (b) waives the member’s objection to consideration of a particular matter at the meeting that is not within the purposes described in the meeting notice unless the member objects to considering the matter when the matter is presented.
Section 8.
________________(___) members present in person at any meeting of members shall constitute a quorum for the transaction of any and all business.  
Section 9.
Any meeting of members may be adjourned without notice from day to day, or from time to time, if its business is not completed or a quorum is not present, and any business may be transacted at such adjourned meeting which might have been transacted had the same been held on the day originally appointed.

Section 10.
The President, or in her absence the Vice President, shall call the meetings of members to order and shall act as presiding officer. In the absence of the President and Vice President, the Secretary, or in her absence a Chair elected by the members, shall preside over such meeting.

Section 11.
The Secretary of the corporation shall act as Secretary at all meetings of members; in her absence, the presiding officer shall appoint any member present to act as Secretary.

Section 12.
At the regular annual meeting of members held in each year, the members entitled to vote shall elect the persons to fill vacancies on the Board of Directors.

Section 13.
At each meeting of members, each member shall have the right to one vote, in person.  The members entitled to vote shall be those whose names appear on the books of this corporation at least ______________(___) days prior to the meeting.  Voting by written ballot and voting by proxy is permitted to the extent allowed by law.
Section 14.
At every annual meeting of members, each officer of the corporation shall render an annual report covering the operations, transactions, and conditions of the corporation pertaining to her respective office.

Section 15.
The order of business at all meetings of members shall be:

(a) Determination of qualification of voters and establishment of a quorum.

(b) Reading and approval of minutes.

(c) Annual reports of officers.

(d) Election of directors.

(e) Unfinished business.

(f) New business.

(g) Adjournment.

ARTICLE V

Directors

Section 1.
The corporate powers, business, and affairs of the corporation shall be exercised, conducted, and controlled by a Board of Directors.

Section 2.
The persons named as directors in the Articles of Incorporation shall serve until their successors are elected or appointed and qualified as hereinafter provided and no person shall be elected or appointed a Director unless she is a member of this corporation. The Board of Directors shall have the number of members, not less than three (3), as designated by resolution of the Board of Directors from time to time.  Membership on the Board of Directors shall include the Chapter Advisor and collegians to be designated by the chapter and the NHC Representative.  (It is suggested that the President, Treasurer and House Manager of the chapter be the collegians selected to serve.)

Section 3.
The directors named in the Articles of Incorporation shall serve until the first annual meeting of members or until their successors are elected.

Section 4.
Any director may resign at any time by giving written notice of such resignation to the Board of Directors or to the President. Any such resignation shall take effect immediately upon receipt of such notice or at any later time specified therein and, unless otherwise specified therein, no acceptance of such resignation shall be necessary to make it effective.  Any director may be removed immediately from office or replaced at any time, with or without cause, by the members of the corporation.  Any vacancy in the office of director shall be filled by the members of the corporation. Such director, so appointed, shall hold office for the unexpired term and until her successor is elected.
Section 5.
The directors shall meet, without notice, immediately after the annual meeting of members for organization and election of officers.  Thereafter during the year, regular meetings of the Board of Directors shall be held monthly on a day and at an hour designated by the Board of Directors.

Section 6.
Special meetings of the Board of Directors may be called at any time on the order of the President or on the order of two (2) directors.

Section 7.
Notice of special meetings of the Board of Directors stating the time and, in brief, the purpose or purposes thereof shall be mailed, emailed, or personally delivered to each Director not later than the day before the day appointed for the meeting.  Certification by the Secretary that she has given notice in the manner herein provided shall be included in the minutes of the meeting so called and, if read and approved at a subsequent meeting of the Board of Directors, shall be conclusive on the question of service of notice.  If at or prior to any special meeting all the directors shall sign a consent waiving notice of the meeting, said meeting shall be as valid as if proper notice had been given.  Any such consent shall be filed with the minutes of the meeting.

Section 8.
Each Director shall register her address with the Secretary, and notices of meetings mailed, emailed, or delivered to such address shall be valid notices.
Section 9.
Except as otherwise provided herein or by law, a majority of the authorized number of directors shall constitute a quorum at any meeting, and the act of a majority of those present shall be the act of the Board.  This corporation shall not sell, mortgage, or lease its real property, unless authorized by the vote of at least two-thirds (2/3) of the entire Board of Directors.  The prior approval of the NHC is required.

Section 10.
The Board of Directors shall have power and authority to borrow money on behalf of this corporation and otherwise to incur indebtedness on behalf of the corporation, and to authorize the execution of promissory notes or other evidence of indebtedness of the corporation, and to agree to pay interest thereon; to sell, convey, alienate, transfer, assign, exchange, lease, or otherwise dispose of, mortgage pledge, hypothecate, and otherwise encumber the property, real and personal of this corporation (subject to the limitations provided in Section 9); to purchase, and otherwise acquire property, real and personal, on behalf of this corporation (the prior approval of National Counci is required); and generally to do and perform, or cause to be done and performed, any and every act which it may lawfully do and perform.  The corporation incorporates by reference as additional bylaws all rules, regulations and requirements that the Fraternity or NHC impose upon local house corporations, including all future amendments the Fraternity or the NHC make to those rules; this provision may be removed from the bylaws only upon the express written agreement of the NHC.  To the extent such Fraternity or NHC rules, regulations and requirements are inconsistent with any provision of the corporation’s Articles or Bylaws, such rules, regulations and requirements shall control.  The rules, regulations and requirements incorporated by this reference include, but are not limited to, all requirements for Fraternity or NHC approval of new construction, renovation or loans.
Section 11.
The Board of Directors may appoint an Executive Committee of such Board, composed of three (3) or more members of the Board, and may delegate to such committee routine matters such as the approval of maintenance and operating expenditures, not exceeding $ _________ in any one expenditure, for insurance, mortgage payments, water bills, street assessments, and taxes; provided, however, that the Executive Committee shall have no discretionary power in the following matters and shall act in such matters only upon specific authorization and approval by the members:


(a)   To amend or repeal these Bylaws and/or any resolutions which may be adopted by the members.

(b)  To sell, mortgage, pledge, exchange, rent, or otherwise dispose of any of the         Corporation’s property, real or personal.

(c)  To authorize or make any expenditure exceeding $ ______________.
(d) To perform any act requiring approval of the members of this corporation.

The Executive Committee shall act only in the intervals between meetings of the Board of Directors and shall be subject at all times to the control of the Board of Directors.

Section 12.
The Board of Directors, or a committee thereof, may permit a director or a committee member to participate in a meeting by, or conduct a meeting through the use of, any means of communication by which all directors or committee members participating simultaneously may hear each other during the meeting. A director or committee member participating in a meeting by such means shall be considered present in person at the meeting.

Section 13.
Any action required or permitted to be taken at any meeting of the Board of Directors, or any committee thereof, may be taken without a meeting if a written consent describing such action is signed by each director or committee member and such written consent is included in the minutes or filed with the corporation’s records reflecting the action taken. Action taken by written consent shall be effective when the last director or committee member signs the consent, unless the consent specifies a prior or subsequent effective date. A consent signed as described in this Section 13 shall have the effect of a unanimous vote at a meeting of the directors and may be described as such in any document.

ARTICLE VI

Officers  

Section 1.
The officers of this corporation shall be a President, Vice President, a Secretary and a Treasurer.

Section 2.
Each officer shall be a member of the Board of Directors and shall be elected by the Board of Directors at the first meeting of the Board and thereafter at the first meeting held after the annual election of directors.

Section 3.
Each officer shall hold office for one (1) year or until her successor is elected.

Section 4.
The officers of the corporation shall serve without compensation.

Section 5.
The President shall be the chief executive officer of this corporation and shall preside at all meetings of members and directors.  She shall have general charge of the business of this corporation; shall have power to call all regular and special meetings of members and directors of this corporation; shall have power to execute in the name of the corporation all deeds, bonds, contracts, and other obligations and instruments when authorized by the Board of Directors with the approval (when required) of the members and the NHC; and shall perform such other duties as are incident to her office or may be assigned to her by the Board of Directors.  The President shall co-sign with the Treasurer all checks and drafts drawn on behalf of the corporation.


In case of the absence or disability of the Secretary, the President may designate the Vice President or Treasurer to perform such of the Secretary’s duties as may be necessary and desirable.

Section 6.
The Vice President shall perform all duties of the President in case of the absence or disability of the President and shall have such other duties as may be assigned by the Board of Directors.

Section 7.
The Secretary shall keep the minutes of all proceedings of members and of the Board of Directors; shall send a copy of all minutes to Alpha Chi Omega Headquarters; shall issue notices for all meetings of members and of the Board of Directors for which the same are required; shall keep the current membership list of the corporation; and shall keep in her charge all minutes of meetings, Bylaws, Articles of Incorporation, and such other books and papers as the Board of Directors may direct.  The Secretary shall also execute, with the President, in the name of the corporation, all deeds, bonds, contracts, and obligations and instruments authorized by the Board of Directors with the approval (when necessary) of the members and the NHC, and shall, in general, perform all the duties incident to the office of Secretary.


In case of the absence or disability of the Treasurer, the Secretary shall also perform the duties of the Treasurer.

Section 8.
The Treasurer shall keep, or cause to be kept, full and accurate accounts of receipts and disbursements in books to be kept for that purpose.  She shall receive and deposit, or cause to be received and deposited, all monies, securities, and other choices in action of this corporation, in such depositories as may be designated by the Board of Directors.  She shall disburse the funds of this corporation as may be directed by the Board of Directors, taking proper vouchers for such disbursements.  She shall render to the President and to the Board of Directors, whenever they may require, accounts of all her transactions as Treasurer, and of the financial condition of the corporation.  She shall, in general, perform all the duties incident to the office of Treasurer, subject to the control of the Board of Directors.

Section 9.
Any officer may be removed by the Board of Directors at any time, with or without cause.  If the office of President, Vice President, Secretary, or Treasurer becomes vacant by reason of death, resignation, removal, or otherwise, the Board of Directors shall elect a successor who shall hold office until her successor is elected. 
ARTICLE VII

Miscellaneous

Section 1.
The Board of Directors shall have the power to adopt resolutions for the guidance of the officers and the management of the affairs of the corporation, which resolutions shall not be inconsistent with these Bylaws, the Articles of Incorporation, or the laws of the State of ________________________________.

Section 2.
The monies of this corporation shall be deposited in such financial institution as the Board of Directors shall designate and shall be drawn out only by check signed by the Treasurer and co-signed by the President.

Section 3
The Treasurer, or any other person entrusted with the handling of funds or property of the corporation, shall be covered by a fidelity bond obtained through the Fraternity.
Section 4.
The Board of Directors shall have the Treasurer’s accounts audited or reviewed at least once a year.

Section 5.
In the event that said corporation is dissolved, all property and monies being held by said corporation shall be transferred to the NHC, and in no case shall said property or monies be distributed to the individual members of the corporation.

Section 6.
The fiscal year for the corporation shall begin on August 1 and end on July 31.

Section 7.
The members, directors, and officers of this corporation shall not be personally liable for any obligations or debts of this corporation.

ARTICLE VIII

Indemnification

Section 1.  Indemnification by the Corporation.  To the extent not inconsistent with applicable law, every person (and the heirs and personal representatives of such person) who is or was a director or officer of the corporation shall be indemnified by the corporation against all liability and reasonable expense that may be incurred by her or him in connection with or resulting from any claim, action, suit, or proceeding (a) if such person is wholly successful with respect thereof, or (b) if not wholly successful, then if such person is determined as provided in Section 3 of this Article VIII to have acted in good faith, in what he or she reasonably believed to be the best interests of the corporation (or, in any case not involving the person’s official capacity with the corporation, in what he or she reasonably believed to be not opposed to the best interests of the corporation) and, in addition, with respect to any criminal action or proceeding, is determined to have had reasonable cause to believe that the conduct was lawful (or no reasonable cause to believe that the conduct was unlawful).  The termination of any claim, action, suit, or proceeding, by judgment, settlement (whether with or without court approval), or conviction or upon a plea of guilty or of nolo contendere, or its equivalent, shall not create a presumption that a person did not meet the standards of conduct set forth in this Article VIII.


Section 2.  Definitions.   (a)  As used in this Article VIII, the terms “claim, action, suit, or proceeding” shall include any threatened, pending, or completed claim, action, suit, or proceeding and all appeals thereof (whether brought by or in the right of this corporation, any other corporation or otherwise), civil, criminal, administrative or investigative, whether formal or informal, in which a person (or her or his heirs or personal representatives) may become involved, as a party or otherwise:

(i) By reason of her or his being or having been a director or officer of the corporation or of any corporation where he or she served as such at the request of the corporation, or

(ii) By reason of her or his acting or having acted in any capacity in a corporation, partnership, joint venture, association, trust or other organization or entity where he or she served as such at the request of the corporation, or

(iii) By reason of any action taken or not taken by her or him in any such capacity, whether or not he or she continues in such capacity at the time such liability or expense shall have been occurred.

(b) As used in this Article VIII, the terms “liability” and “expense” shall include, but shall not be limited to, counsel fees and disbursements and amounts of judgment, fines or penalties against, and amounts paid in settlement by or on behalf of, a person.

(c) As used in this Article VIII, the term “wholly successful” shall mean (i) termination of any action, suit, or proceeding against the person in question without any finding of liability or guilt against her or him, (ii) approval by a court, with knowledge of the indemnity herein provided, of a settlement of any action, suit, or proceeding, or (iii) the expiration of a reasonable period of time after the making of any claim or threat of any action, suit, or proceeding without the institution of the same, without any payment or promise made to induce a settlement.

Section 3.  Entitlement to Indemnification.  Every person claiming indemnification hereunder (other than one who has been wholly successful with respect to any claim, action, suit, or proceeding) shall be entitled to indemnification (a) if special independent legal counsel, which may be regular counsel of the corporation or other disinterested person or persons, in either case selected by the Board of Directors, whether or not a disinterested quorum exists (such counsel or person or persons being hereinafter called the “referee”), shall deliver to the corporation a written finding that such person has met the standards of conduct set forth in the preceding Section 1 of this Article VIII and (b) if the Board of Directors, acting upon such written finding, so determines.  The person claiming indemnification shall, if requested, appear before the referee and answer questions which the referee deems relevant and shall be given ample opportunity to present to the referee evidence upon which he or she relies for indemnification.  The corporation shall, at the request of the referee, make available facts, opinions or other evidence in any way relevant to the referee’s finding that is within the possession or control of the corporation.

Section 4.  Relationship to Other Rights.  The right of indemnification provided in this Article VIII shall be in addition to any rights to which any person may otherwise be entitled.

Section 5.  Extent of Indemnification.  Irrespective of the provisions of this Article VIII, the Board of Directors may, at any time and from time to time, approve indemnification of directors, officers or other persons to the fullest extent permitted by applicable law, or, if not permitted, then to any extent not prohibited by such law, whether on account of past or future transactions.

Section 6.  Advancement of Expenses.  Expenses incurred with respect to any claim, action, suit, or proceeding may be advanced by the corporation (by action of the Board of Directors, whether or not a disinterested quorum exists) prior to the final disposition thereof upon receipt of an undertaking by or on behalf of the recipient to repay such amount unless he or she is entitled to indemnification.

Section 7.  Purchase of Insurance.  The Board of Directors is authorized and empowered to purchase insurance covering the corporation’s liabilities and obligations under this Article VIII and insurance protecting the corporation’s directors or officers, or other persons.
ARTICLE IX

Conflicts of Interest

Section 1 .  General Policy.  It is the policy of the corporation and its Board of Directors that the corporation's directors, officers, and employees carry out their respective duties in a fashion that avoids actual, potential, or perceived conflicts of interest.  The corporation's directors, officers, and employees shall have the continuing, affirmative duty to report any personal ownership, interest, or other relationship that might affect their ability to exercise impartial, ethical, and business-based judgments in fulfilling their responsibilities to the corporation.  This policy shall be further subject to the following principles:

(1) Directors, officers, and employees of the corporation shall conduct their duties with respect to potential and actual grantees, contractors, suppliers, agencies, and other persons transacting or seeking to transact business with the corporation in a completely impartial manner, without favor or preference based upon any consideration other than the best interests of the corporation.

(2) Directors, officers, and employees of the corporation shall not seek or accept for themselves or anyone else, from any person or business entity that transacts or seeks to transact business with the corporation, any gifts, entertainment, or other favors relating to their positions with the corporation that exceed common courtesies consistent with ethical and accepted business practices.

(3) If a director, or a director’s relative (the term “relative” includes spouses, ancestors, and descendants), directly or indirectly owns a significant financial interest in, or is employed by, any business entity that transacts or seeks to transact business with the corporation, the director shall disclose that interest or position and shall refrain from voting on any issue pertaining to the transaction.

(4) Officers and employees of the corporation shall not conduct business on behalf of the corporation with a relative or a business entity in which the officer, employee, or his or her relative owns a significant financial interest or by which such officer, employee, or relative is employed, except where such dealings have been disclosed to, and specifically approved and authorized by, the Board of Directors of the corporation.

(5) The Board of Directors may require the corporation's directors, officers, or employees to complete annually (or as otherwise scheduled by the Board) a disclosure statement regarding any actual or potential conflict of interest described in these Bylaws.  The disclosure statement shall be in such form as may be prescribed by the Board and may include information regarding a person’s participation as a director, trustee, officer, or employee of any other nonprofit organization.  The Board of Directors shall be responsible for oversight of all disclosures or failures to disclose and for taking appropriate action in the case of any actual or potential conflict of interest transaction.



Section 2.  Effect of Conflict Provisions.  The failure of the corporation, its Board of Directors, or any or all of its directors, officers, or employees to comply with the conflict of interest provisions of these Bylaws shall not invalidate, cancel, void, or make voidable any contract, relationship, action, transaction, debt, commitment, or obligation of the corporation that otherwise is valid and enforceable under applicable law.
ARTICLE X

Parliamentary Authority

The rules contained in the current edition of ROBERT’S RULES OF ORDER NEWLY REVISED 

shall govern in all cases to which they are applicable and in which they are not inconsistent with

these bylaws and any special rules of order the corporation may adopt.

ARTICLE XI
Amendment of Bylaws

These bylaws may be amended at any annual or special meeting of the Board of Directors called for that purpose, by a majority of the directors present, and subject to approval by the corporation’s members.
SECRETARY'S CERTIFICATE FOR
(Corporate Name)

The undersigned, (corporation secretary’s name), hereby certifies that she is the duly elected, qualified and acting Secretary of  (name if corporation) a (state of incorporation) nonprofit corporation (the "Corporation"), and that as such Secretary she maintains the Corporation's books and records.  She further certifies as follows:

1. Attached hereto as Exhibit A is a true and complete copy of the corporation’s revised bylaws with amendments duly adopted by the members and the board of directors of the Corporation at a joint meeting duly held and called on (date of corporate meeting).
2.
 (Name of corporate president) is the duly qualified and acting President of the Corporation.

IN WITNESS WHEREOF, the undersigned has executed this Certificate to be effective as of (day/month/year)
  Secretary, (Name of corporation)
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