

Corporate Bylaws

Article I. - Organization
Section 1
Name

This organization shall be known as Mid-Atlantic Robotics, a New Jersey Non-Profit Corporation, hereinafter referred to as the Corporation.  It is a Not-for-Profit Corporation in accordance with section 501(c)(3) of the Internal Revenue Code of 1986.
Section 2
Territory

The Corporation represents a geographical area that includes the entirety of the states of Delaware and New Jersey and the counties of Pennsylvania including Harrisburg, eastward.
Section 3
Operating Year

The Corporation’s Administrative Year and Fiscal Year shall be from July 1 until the immediately following June 30.
Article II. - Purpose
Section 1
Overview

The Corporation's purposes are as set forth in its Articles of Incorporation. The general purpose shall be to promote interest in STEM subjects, i.e. science, technology, engineering, and mathematics, to high-school-aged students through participation in programs such as the USFIRST Foundation (www.usfirst.org) robotic competitions (FRC) and related activities. The Corporation shall not discriminate on the basis of race, sex, religion, national origin, or sexual orientation, either in its membership or governance policies and practices or in the recipients of its action. The Corporation shall exercise all the powers conferred upon corporations formed under the State of New Jersey’s Nonprofit Corporation Act in order to accomplish its charitable and educational purposes, including but not limited to the power to accept contributions of money or property, whether real or personal, or any interest therein, wherever situated.
Section 2
Restrictions

Notwithstanding any other provisions of these articles, the Corporation is organized exclusively for one or more of the following purposes: charitable, scientific, or educational, as specified in section 501(c)(3) of the Internal Revenue Code of 1986, and shall not carry on any activities not permitted to be carried on by a corporation exempt from Federal income tax under section 501(c)(3) of the Internal Revenue Code of 1986.
No part of the net earnings of the Corporation shall inure to the benefit of any member or staff of the Corporation, or any private individual (except that reasonable compensation may be paid for services rendered to or for the Corporation), and no member of the Corporation or any private individual shall be entitled to share in the distribution of any of the corporate assets on dissolution of the Corporation. This Corporation shall issue no capital stock.
Article III - Membership

Any person who volunteers in support of the Purpose of the Corporation within its geographical area shall be eligible to become a member.
Article IV. – Board of Directors
Section 1
Term of Office and Responsibility
The management of the Corporation shall be vested in a Board of Directors, hereinafter referred to as the Board, consisting of no less than 11 nor more than 15 members to be elected as prescribed below.  The term of office for each Director shall be three years or until one’s successor is named.  Terms of office shall be staggered such that at least one-third of the Director positions are elected each year.  A Director elected by the membership as described in Section 2 below shall be eligible to serve one additional consecutive term.  If a Regional Director, as defined by USFIRST Foundation, exists to support activities in the Corporation’s territory, that person shall be an ex officio member of the Board.
The Board shall set policy for the Corporation, ensure the operation of the Corporation, and supervise all fiduciary matters.  It may establish committees to assist in the conduct of the Corporation’s business.  The Board shall receive and act upon all committee reports and those of its Officers and Staff.  The Board may hire a Chief Executive Officer as deemed necessary to carry out the policies of the Board.  The Chief Executive Officer will report to the Board and be responsible for the hiring and management of any employees needed to conduct the business of the Corporation.
Section 2
Nomination and Election of Directors

Directors shall be chosen to reflect the constituency of the Corporation and to generally represent the scientific and technical community throughout the geographical area of the Corporation, including educators, team advisors, and other interested stakeholders.

A Nominating Committee shall be appointed by the Board Chair in sufficient time before the Annual Meeting to identify qualified candidates.  It shall comprise at least one current Director whose term is not expiring and at least two other active members of the Corporation.  The Nominating Committee shall present a slate of candidates for each expiring Director position to the Board at its meeting that immediately precedes the Annual Meeting.

Any member, who is not presented by the Nominating Committee as a candidate and wishes to be considered for election to the Board, shall provide her/his credentials to the Board at the same meeting that the Nominating Committee presents its slate of candidates and shall be included on the ballot.
The election for the expiring Director positions shall be conducted at the Corporation’s Annual Meeting based on a ballot listing all qualified candidates and which shall be made available to all members at least 15 days before the Annual Meeting.  If there is at least one more candidate than expiring Director positions, the election shall be conducted by secret ballot of all members in attendance at the Annual Meeting.  Newly elected directors shall take office at the start of the new Administrative Year.

Section 3
Vacancy on the Board
In the event of a vacancy, a replacement Director shall be elected by a majority vote of the Board of Directors at any duly convened meeting, provided that the meeting notice contains a statement of the proposed nomination.  Such replacement Director shall complete the unexpired term. 
Any Director, who shall be absent from two consecutive Board meetings without presenting satisfactory reasons shall be deemed to have resigned from the Board.
Section 4
Executive Committee

The Board shall have an Executive Committee that shall act for the Board between meetings thereof. The Executive Committee shall be composed of the officers and one at-large Director.  Also, a Regional Director of USFIRST Foundation shall be an ex officio member
Article V. - Officers
Section 1
List of Officers

The Officers of the Corporation shall be a Chair, a Vice-Chair, a Secretary, and a Treasurer, each of whom shall be elected for a term of one year at the Board’s first meeting of the Administrative Year and serves until each’s successor takes office.   The at-large Director to serve on the Executive Committee shall also be elected at this meeting.  An officer and the at-large Director may be elected to serve a second consecutive term.
Section 2
Duties of Officers

The duties of the Officers shall be as follows:
The Chair shall preside at the Annual Meeting and all meetings of the Board of Directors and its Executive Committee. The Chair shall appoint all Committee Chairs, approve other members of each Committee as selected by the Chair, and be an ex-officio member of each committee.  The Chair shall perform all the usual functions of the president of a 501(c)(3) not-for-profit corporation.
The Vice-Chair shall assume the duties of the Chair in the event of the absence of the Chair or inability or refusal to carry out such duties.  The Vice Chair shall also carry out other duties assigned by the Chair or a majority of the Board.
The Secretary shall maintain a record of the annual Meeting and all meetings of the Board and its Executive Committee, correspondence, and other records of the Board of Directors, and shall send out notices as may be required by the Directors.  If deemed appropriate by the Board, an Assistant Secretary may be appointed by majority vote of the Board to serve under the direction of the Secretary.
The Treasurer shall keep an accurate record of all assets received and disbursed by the Corporation.  At each Annual Meeting, the Treasurer shall submit a written report for the fiscal year being concluded.  If deemed appropriate by the Board, an Assistant Treasurer may be appointed by majority vote of the Board to serve under the direction of the Treasurer.
Section 3
Removal and Replacement of an Officer

An officer may be removed for cause upon the vote of three-fourths of the Directors at a duly convened meeting of the Board.  Further disciplinary action shall comport with Article IX.
Any vacancy in any office due to any cause whatsoever shall be filled by the Directors at a duly convened meeting.  The period of such appointment shall be until the next meeting at which new officers are elected by the Board. 
Article VI - Meetings
Section 1
General Procedures

All meetings of the Corporation, including meetings of the Board and the Executive Committee, shall be open to any member when practicable.  The Board shall maintain a Policy to define those circumstances when confidentiality is necessary.  Robert’s Rules of Order (most recent edition) shall govern matters of parliamentary procedure at all meetings of the Corporation.
Section 2
Annual Meeting and Quorum
An Annual Meeting of the Organization shall be held each year between May 15 and the end of June, subject to the option that the Corporation’s first such meeting may be at any time.  Notification of this meeting and an Agenda shall be made available to all members of the Corporation at least 15 days prior to the meeting.  A quorum shall require attendance by a minimum of 20 members.  All decisions shall be by a majority vote unless provided otherwise in these Bylaws.
Section 3
Board Meetings and Quorum

The Directors shall meet at least quarterly.  Written notice, including an agenda, shall be communicated to all Directors at least ten (10) days prior to the date for such meeting.  A quorum shall comprise a minimum of two-thirds of the complement of Directors at the time of the meeting.
Section 4
Executive Committee Meetings and Quorum

The members shall meet as determined by the Chair or at the call of a minimum of three other members of the Executive Committee.  A quorum shall comprise a minimum of three-fourths of its members at the time of the meeting.

Section 5
Committee Meetings

The committees shall meet as deemed necessary, keep regular minutes of their proceedings, and report to the Board when required.  Each committee chair shall render to the Secretary an annual, written report of the committee’s activities 20 days before the Annual Meeting.

Section 6
Electronic Options Pertaining to Meetings

To facilitate effective communications within the Corporation while minimizing necessity of travel, the Board shall maintain a Policy that describes provisions for making decisions by other than a face-to-face gathering
Article VII. Fiduciary Matters
Section 1
Budget

The Board shall approve at a meeting no earlier than April first an annual Operating Budget for the Corporation for the next Fiscal Year, which will be implemented and monitored by the Executive Committee.  The proposed budget shall be prepared under the direction of the Treasurer.

The Board may revise the Budget at any duly convened meeting providing a majority of the quorum at that meeting approve.

Section 2
Ongoing Review

The Treasurer will present a financial report at each regular meeting of the Board.  This shall include all receipts and expenditures and any other information that may impact the fiduciary responsibility of the Board.

Section 3
Maintenance of Accounts

All funds of the Corporation shall be maintained in account(s) of registered financial institution(s) which are insured by the Federal Government.  An exception is that a Petty Cash fund may be maintained by the Treasurer not to exceed $1,000 unless temporary exception is authorized by the Board.

Two signatories shall be required for any transactions to withdraw funds from any account of the Corporation.  Authorized signatories shall include three members of the Executive Committee.  If approved by a majority of the Board, the Assistant Treasurer may be one of the three signatories.
Section 4
Annual Audit

The books will be audited by a Certified Public Accountant at the close of the fiscal year.  The Board may create an Audit Committee, consisting of at least two members who are not members of the Board to review the books on a regular basis, in preparation for the annual audit.
Article VIII - Protection for Corporate Agents
Section 1
Indemnification

The Corporation shall maintain a Policy by which to indemnify its Directors and all other corporate agents to the fullest extent permitted by New Jersey law.  The right of indemnification provided by this Article shall not be deemed exclusive of any other right to which said persons may be entitled apart from this Article.

Section 2
Insurance Coverage

The Board shall maintain a Policy to protect the Corporation, its Directors, and members by establishing appropriate insurance coverage against the risks that may reasonably be encountered in the pursuit of its mission.
Article IX – Member Discipline

Section 1
Provision for Disciplinarian Action

In recognition that a large portion of the Corporation’s constituent group are students and in order to have the option to take action should any member conduct himself in a manner that causes significant concern, the Board of Director’s shall maintain a Policy that provides for such action, including rights of notice, due process, and appeal for any affected member.
Article X - Amendments
Section 1
Proposing Amendments

Changes to the currently approved Bylaws may be initiated as follows:

a/
A simple majority of the Board may propose a revision, providing the matter has been listed on the Agenda for the meeting at which the action is taken; or
b/
Twenty members may petition the Board for a revision, delivering the specific verbiage to the Secretary.

Section 2
Approval of Amendments
A proposed revision to the currently approved Bylaws must be approved by a majority of at least 10% of the membership.  The Board shall maintain a Policy that describes the methodology for conducting such votes.
Article XI – Dissolution
Section 1
Action Required
When the Corporation no longer has purpose to exist, the Board shall take such action so as to have all operations cease, all requisite reporting to governmental entities be performed, and the existing assets be disposed.
Section 2
Disposition of Assets

In the event of dissolution of the Corporation, any or all property on loan or lease to the Corporation shall be returned promptly to the respective lender or lesser; and any and all property and assets of the Corporation after the payment of all obligations of the Corporation shall be distributed at the discretion of the Board for charitable, scientific, or educational purposes and shall not inure to the benefit of any member, officer, director, or individual connected with the Corporation nor shall any part thereof inure to the benefit of any individual or corporation, a substantial part of the activities of whom or which consists of attempting to influence legislation; nor in any event shall any asset held by the Corporation be returned to any donor or benefactor thereof, except as may be required under contractual obligation.
Adopted on October 16, 2010 by Resolution of the Charter Members of the Corporation
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