Amended 9/2003

Tri-State Coalition of Historic Places

Bylaws
ARTICLE I:

NAME

1. The name of the organization shall be the Tri-State Coalition of Historic Places.

ARTICLE II:

PURPOSES

1. IRC Section 501(c)(3) Purposes. This corporation is organized exclusively for one or more of the purposes as specified in Section 501(c)(3) of the Internal Revenue Code, including for such purposes, the making of distributions to organizations that qualify as exempt organizations under Section 501(c)(3) of the Internal Revenue Code.
2. The Tri-State Coalition of Historic Places is a consortium of historic sites in Pennsylvania, New Jersey and Delaware.  Member institutions are historic places which are open to the public to interpret the site’s historic use.  The purpose of the Coalition is to promote preservation and interpretation of historic sites through education, advocacy, collaborative marketing, technical support and information exchange.

ARTICLE III:
OFFICES

1. The organization may have offices at such place as the Board of Directors may from time to time appoint or the activities of the corporation may require.

ARTICLE IV:
FISCAL ADMINISTRATION

1. The fiscal year shall be the twelve-month period beginning January 1 and ending December 31.

2. Financial records shall be kept on a cash basis.

3. Signatures shall be required on all drafts and notes as determined by the Board.

ARTICLE V:

MEMBERSHIP

1. Board Membership.  

The Board of Directors shall handle the regular business of the organization.  The Board of directors shall be composed of no less than five (5) or more than twenty-one (21), and shall include but not be limited to elected officers and committee chairs.  All voting members of the Board of Directors shall be selected for their interest in, concern for, and personal commitment to participate effectively in fulfilling their responsibilities for managing a public trust and meeting the mission of the organization.  The Board of Directors should reflect the organization’s geographic scope.

2. Authority.

In addition to the powers and authorities expressly conferred upon them by these Bylaws, the Board of Directors shall have the maximum power and authority now or hereafter provided or permitted under the laws of the Commonwealth of Pennsylvania to Directors of Pennsylvania non-profit corporations acting as a Board.

3. Nominations.

The Governance Committee shall be responsible for comprehensive and objective research for potential board members for all board functions, officers of the board, and for memberships in board committees.  Such research shall be in accordance with studied and updated position descriptions for all functions.  Nominations may also be made by members.  These nominations must be received, in writing, by the Governance Committee no less than thirty days before a scheduled annual meeting.

4. Elections.

Election of new Directors or election of current Directors to a second term by a simple majority of those members duly present and registered (or of the current Directors) will occur as the first item of new business at the annual meeting of the organization.  The term of office will take effect at the first meeting of the Board following the Annual Meeting.

5. Terms.

Members of the Board of Directors shall be elected for a term of three (3) years or to complete the un-expired term of a former member.  No member shall be elected to more than two consecutive full terms.  A member who completes an unexpired term by serving for less than two years may be elected to two full terms consecutive with the unexpired term.  A member who completes an un-expired term by serving for two years or more may be elected to only one full term consecutive with an un-expired term.  For the purposes of this section, terms are consecutive if they are less than one year apart.  One year must elapse before re-election to term.

6. Resignations.

Resignation from the Board must be in writing and received by the Secretary.

7. Terminations and Absences.

 A Board member may be removed involuntarily for excessive unexcused absences from meetings by a three-fourths vote of the remaining directors without formal notice to the Director.  Any Board member may be terminated for just cause by a vote of three-fourths (3/4) of the voting members of the board.

8. Vacancies.

a. The Board of Directors may declare vacant the office of a director if he or she is declared unsound of mind by the order of the court or is convicted of a felony, or if within sixty (60) days after notice of his or her selection, he or she does not accept such office either in writing or by attending a meeting.

b. The board may fill any board member vacancy at any regular meeting upon recommendation of the Governance Committee.  Vacancies will be filled only to the end of the particular Board member’s term.

9. Committee Appointments.

a. The Board of Directors may, by resolution adopted by a majority, establish one or more committees to consist of one or more Directors to report back to the Board on the matter(s) within the committee’s jurisdiction. Each committee shall serve at the pleasure of the Board of Directors.

b. The Board of Directors may, by resolution adopted by a majority, establish an Advisory Committee to advise and assist the Board of Directors in carrying out its responsibilities.

10. Representation.

No member of the Board is authorized to represent any discussion or decision of the Board or to act as a personal representative of the Board unless authorized to do so.

11. Conflict of Interest.

Any member of the Board of Trustees who has a direct or indirect financial or executive interest in any contract or transaction with the organization must disclose such interest to the Board.  The individual concerned may not participate in discussions or votes relating to the subject of their interest.

12. Compensation.

No officer or member of the Board of Directors shall receive compensation for services as an officer or member of the organization or Board of Directors.

ARTICLE VI:
OFFICERS

1. Officers.

Officers of the organization shall be the officers of the Board.  The officers shall be a President, one Vice-President, Secretary, Treasurer and Advancement Officer, each of whom shall be regular, voting members of the board.  Except for the President, all may serve as chairs of standing committees.

2. Election of Officers.

Election of Officers shall be held at the Annual Meeting by a simple majority of the membership, for a term of two years, not to exceed two consecutive terms.

3. Officer Vacancies.

Officer vacancies shall be filled by the Board at the first regular meeting held after the vacancy occurs.

4. Transition of Administration.

There shall be a meeting of the executive boards immediately following installation.  It should include the outgoing and incoming officers and the committee chairpersons. Upon the introduction of new business, the gavel, charter, and files are turned over to the newly installed president, who then becomes the presiding officer.

ARTICLE VII:
DUTIES OF OFFICERS

1. The President shall:

a. Have general and active management of the affairs of the corporation and shall see that all orders and resolutions of the Board are carried into effect, subject, however, to the right of the Directors to delegate any specific powers, except as may be by statute exclusively conferred on the President to any other officer or officers of the corporation.

b. Be EX-OFFICIO a member of all committees and shall have the general powers and duties of supervision and management usually vested in the office of President.

c. Convene regularly scheduled Board meetings and Executive Committee meetings, shall preside or arrange for another member of the Executive Committee to preside at any meeting of the Board of Directors or of the Executive Committee in the following order:  Vice-President, Secretary and Treasurer.

d. Appoint all committee chairs unless otherwise specified in the Bylaws.

2. The Vice-President shall:

a. Act in all cases for and as the President in the latter’s absence or incapacity.

b. Serve as the Chair of the Governance Committee 

c. Perform such other duties as he or she may be required to do from time to time.

3. The Secretary shall:

a. Be responsible for keeping records of Board actions, including overseeing the taking of minutes at all Board meetings, Executive Committee meetings, and Annual meetings.

b. Send our meeting announcements and appropriate agenda to each Board member.

c. Assure that organizational records are maintained.

d. Prepare and distribute minutes of all regular, special, executive, and annual meetings within (30) days of the meeting.

4. The Treasurer shall:

a. Serve as a member of the Governance Committee.

b. Have custody of all funds, securities, and other fiduciary resources belonging to the organization, except those committed to the custody of others by action of the Board.

c. Have access to records of all receipts, disbursements, assets and liabilities of the organization and shall report to the Board on the condition of such records and financial condition of the organization at the regular Board meetings.

d. For the annual meeting, insure that, an annual operating budget and report on the financial condition be presented to the organization’s members.

e. Keep restricted funds of the organization in separate accounts.

f. Insure the timely preparation and submission of any and all necessary tax filings and reports.

g. At the close of the fiscal year, cause to be prepared an outside audit report on the financial status of the organization and a report on the adequacy of the internal controls. The Treasurer shall cause all appropriate employees of the organization to be adequately bonded.

5. Advancement Officer shall:

a. Oversee and coordinate resource development for the Tri-State Coalition of Historic Places

ARTICLE VIII:
COMMITTEES

1. Committee Structure.

a. The Board of Directors shall function through standing or special ad hoc committees in the conduct of the purposes and business of the organization. Neither the Board nor the Executive Committee shall act first on matters properly within the responsibilities of standing, special or ad hoc committees for their recommendations, except in emergencies.

b. The Board may create committees as needed.

c. The Board President appoints all committee chairs unless otherwise specified in the Bylaws.

2. Executive Committee.

The five officers of the Board of Directors and one other board member, appointed by the President, serve as the members of the Executive Committee.  Except for the power to amend the bylaws, adoption of the budget, appointment of officers, and creation of committees, the Executive Committee shall have all the powers and authority of the Board of Directors, in the intervals between meetings of the Board of Directors, subject to the direction, recall and control of the Board of Directors.

3. Standing Committees.

The membership standing committees shall be named at the annual meeting of the Board of Directors. Appointments shall be made annually by the President of the Board. Members shall serve until their successors are appointed.  Committee chairs may appoint subcommittees of voting members, usually three (3) and which may include persons not members of the Board as ex officio members without vote. The responsibility of each standing committee shall be to develop and recommend specific courses of action and to propose policies to assure that the responsibilities and mission fulfillment objectives of the organization are implemented.

a. Advocacy Committee.  The Advocacy Committee will develop relationships and serve as liaison with the historic site community, funders, partners and legislators in seeking to address the obstacles that prevent or obstruct members from reaching their goals.  
b. Governance Committee. The Governance Committee shall have the responsibilities for board management in ensuring that individual and joint responsibilities are accomplished fully.  These functions shall include assessing board operation, structure and attendance, reviewing and revising the strategic plan; reviewing and proposing changes to the Bylaws, and Nominating new Board members. The Governance Committee shall also be responsible for developing and reviewing fiscal procedures and controls, a fund raising plan, and the annual budget with any staff and other Board members.  

c. Member Services Committee. The Member Services Committee shall help link members through periodic informational communication (newsletters, news updates on the web, mailings) and training opportunities, and will strive to keep members informed of current standards and practices within the historic sites community and provide opportunities through which they can gain needed and appropriate information.  

d. Marketing Committee.  The Marketing Committee shall focus on promoting sites collaboratively in order to increase visitation and visibility, build economic impact and gain leverage for additional resources and support.  
e. Standards and Practices – The Standards and Practices Committee continue to help build the capacity of member sites by implementing, promoting, evaluating and revising the Standards and Practices for Historic Site Administration.  The Standards Committee will implement, the standards.

4. Special and Ad Hoc Committees.

From time to time, the Board President may appoint special or ad hoc committees to study and make recommendations to the Board for special problems, projects, and services.  The Chair of such committees shall always be a voting member of the Board of Directors.

5. Advisory Committee.

The Board of Directors may, by resolution adopted by a majority of the Directors in office, establish an Advisory Committee to advise and assist the Board of Directors in carrying out its responsibilities. Actions taken by the Board of Directors based upon the advice of an Advisor exempts the Advisor from responsibility except to the extent that the Advisor is acting in a Professional capacity recognized as such and for which professional liability insurance is reasonably available.

ARTICLE IX:
MEETINGS

1. Order of Business.

Except where inconsistent with the law or these Bylaws, organizational proceedings will be governed by the latest edition of Robert’s Rules of Order.

2. Annual Meeting.

a. The Annual Meeting of the Board of Directors shall be held annually during fourth quarter of the calendar year at such time and place, as the Board of Directors shall designate in the notice of the meeting.

b. Notice of annual meetings. Notice of each annual meeting shall be given to the membership, by first class mail not less than thirty days before the meeting, and the agenda for such meeting shall be distributed not less than ten days prior to meetings.

c. Quorum.  A quorum for the transaction of business shall consist of a simple majority of those in attendance.

d. Proxy. Personal or written proxies received by the President no less than one day before the meeting, including telephonic and electronic mail communications, shall constitute a proxy to achieve a quorum.

e. Business of the Annual Meeting. The minimum required items of business for the Annual Meeting shall consist of the following:

· Reading and adoption of the minutes of the Annual Meeting of the preceding year.

· Secretary’s report of Bylaw changes

· Treasurer’s report of the financial status of the corporation.

· Adoption of an Annual Operating Budget.

· Election of Officers

3. Regular Meetings.

a. Regular meetings of the Board of Directors shall occur at least 4 times during the calendar year at such times and in such places as it shall designate from time to time.

b. Notice. Written, electronic or personal notice of every meeting of the Board of Directors shall be given to each Director, by the Secretary or his/her agent at least fifteen days prior to the day named for the meeting, together with the proposed agenda and appropriate support materials of agenda items to be studied before the stated meeting.
c. Quorum.  A quorum for the transaction of business shall consist of a simple majority of the voting members of the Board.  The acts of a majority of directors present and eligible to vote at a Board meeting shall be the acts of the Board of Directors.  Any action which may be taken at a meeting of the Directors may be taken without a meeting, if the consent or consents in writing set forth the action so taken shall be signed by at least a majority of all directors in office, and shall be filed with the Secretary of the Corporation. Personal or written proxies received by the President prior to the stated time of the meeting, including telephonic and electronic mail communications, shall constitute a proxy to achieve a quorum.

4. Special Meetings.

a. Special meetings may be called by the Board President or at the request of 4 voting members of the Board.

b. Notice.  The notice of such special meeting shall contain a statement of the purpose of such meeting.  No other business shall be transacted at such meeting.
c. Quorum.  A quorum for the transaction of business shall consist of a simple majority of the voting members of the Board. The acts of a majority of directors present and eligible to vote at a Board meeting shall be the acts of the Board of Directors.  Any action which may be taken at a meeting of the Directors may be taken without a meeting, if the consent or consents in writing set forth the action so taken shall be signed by at least a majority of all directors in office, and shall be filed with the Secretary of the Corporation.  Personal or written proxies received by the President no less than one day before the meeting, including telephonic and electronic mail communications, shall constitute a proxy to achieve a quorum.

5. Committee Meetings.

a. Committee meetings may be convened by the appropriate Chair by any means convenient to the Committee to include but not limited to conference calls, facsimile message exchange, electronic mail.  The Chair will memorialize all such meetings and decisions of said Committees in minutes, which shall be distributed to all Committee members for comment and confirmation.  Decisions reached by such means, once memorialized, are binding with the same force as ordinarily associated with personal appearance.

b. Quorum.  A quorum for the purpose of holding and acting at any meeting of a committee shall be a simple majority of the members thereof.

6. Action by Communications Equipment.

One or more persons may participate in a meeting of the Board or a committee of the Board by means of the conference telephone, electronic mail communications or similar communications equipment by means of which all persons participating in the meeting can hear each other.  Participation in a meeting pursuant to this section shall constitute presence in person at such meeting.  Votes compiled by the President via electronic communications pursuant to those restrictions above shall constitute a meeting.

ARTICLE X:

AMENDMENT TO THE BYLAWS

The Bylaws of the Tri-State Coalition of Historic Places are intended at all times to operate as a device to facilitate the orderly and reasonable administration of the organization, the Directors, and the Property.  The Bylaws are not intended to be or to be used as a device to obstruct necessary change or to become articles of intrinsic value, the change of which is seen as a compromise of our overall mission or our purpose.

The Bylaws of the Tri-State Coalition of Historic Places are not intended to be immutable.  At the same time they are intended to be durable and serviceable. Changes to the Bylaws are welcome as long as those changes are reasonable and prudent and not a momentary preference of an occasional situation.  The procedure for changes will be sufficiently simple to encourage the ongoing evolution and improvement of the Bylaws and, thereby, of the organization at the same time providing time and location for clarity of thought, opportunity for discussion and time for consideration.

1. The general procedure for changes to the Bylaws of the Tri-State Coalition is to be flexible.  A recommended change may be brought in the form of a motion at a Board meeting.  If the proper voting majority (See Quorum above) passes the motion, the passed motion is referred to the Governance Committee for deliberation. The Governance Committee acting in its capacity of permanent and standing Bylaws Committee will review the motion for clarity and intent.  The Governance Committee will submit its version of the recommended change to the Board in written form not later than the notification date of the regularly scheduled Board meeting following the passage of the original motion for change.  The written notice will serve as a ballot.  Ballots will be returned at the Board meeting or delivered to the Chair prior to the meeting.  The ballots will be recorded by the Secretary under old business. The number of votes required to affect a Bylaws change is the number required for a Quorum.

2. A recommendation for change to the Bylaws may originate with the Executive Committee. In which case, the method of approval is similar to that which is described above with the following exceptions.  The recommended change may be read into the minutes of the meeting of the full Board by the Chair under new business.  No vote is required of the Board for this action as it represents the determination of the Executive Committee.  The motion to approve or to disapprove the recommendation of the Executive Committee for Bylaws change will occur as the first item of old business at the next meeting of the full Board.  The written notice and ballot provisions remain the same.  (Language permission of Samuel Harris Esq.)

ARTICLE XI:
MOTIONS AND VOTING PROCEDURES

Notwithstanding references to Robert’s Rules, the following procedures will govern the procedures specifically addressed.  No inference of generalization may be drawn from these procedures.  If a question is not clearly and convincingly addressed in these Bylaws regarding parliamentary procedure, the President will rule.

1. All motions will arise as declarative statements presented in the affirmative form by any Board members either present or by written notice to the President prior to the meeting. Except for changes to the Bylaws, the following procedures will govern motions.  The motion must be seconded prior to discussion on the motion.  There can be no second of a motion in absentia. The President will limit discussion to the merits and consequences of the motion. Any member may call the question; however, the President alone will terminate discussion and call for the vote. The Secretary will repeat the wording of the motion prior to the vote to insure the Board understands what the motion is.  The President will explain, as required for clarification, what positive or negative vote means in term of supporting or opposing the motion.  The President will call for the vote.  All initial votes will be oral, aye or nay. The President will declare a motion carried or defeated based on reasonable interpretation of the voice vote. Following the President’s declaration, any Board members may request a poll of the Board, which will be granted and polling will commence in alphabetical order by last name. The results of the poll are binding and will be recorded by the Secretary by name as aye or nay.  The Bylaw of quorum and voting majority will govern in all simple majority cases. The Secretary will announce the tally of the poll and the President will abide by the poll, declaring the motion passed or defeated according to the poll.

2. During the discussion period syntactical, grammatical, or minor wording changes to the original motion may be entered as though they were the original motion, provided the Board member offering the motion and the Board member seconding the motion concur. In the case of motions brought in absentia and through the proxy of the President, the President will act in the stead of the Board member offering the motion as it relates to this section. In this regard the President will act as an honest broker on behalf of the member offering the motion without regard to his or her personal bias.

3. During the discussion of a motion, any Board member may move to table the discussion. If that motion is seconded, the President will entertain a brief statement by the person bringing the motion to the table as to the merits of the motion. The motion to table may be general or specific. General tabling means that all discussion is deferred until it comes up in the course of business at the next meeting of the Board of Directors. Specific tabling means that the motion is assigned to a committee identified in the motion to table for review and recommendation. There will be no other discussion; the President will call the question of tabling per the voting procedures detailed above.  If a motion is tabled, that motion will be placed on the items of old business for the next meeting of the Board of Directors.  

4. At that subsequent meeting the tabled item will automatically be taken up as an item of old business, meaning that there is no requirement to remove the motion from the table.  The discussion of the original motion will recommence and follow the normal course of discussion and voting.  If the item was assigned to a committee for review and recommendation, the discussion will commence with that report.  A second motion to table will be handled in the same manner as the first. If the second motion to table is passed, the motion is placed on the agenda for the next meeting of the Board of Directors. When the twice-tabled motion is taken up at the next meeting, it must be voted upon.  It cannot be tabled again.

5. Motions once seconded may not be withdrawn. Once seconded, motions can only be carried, defeated, or tabled.

(Language by permission of Samuel Harris, Esq.)

ARTICLE XII:
MISCELLANEOUS

1. General counsel to Tri-State Coalition of Historic Places will be provided by the attorneys represented on the Board and from outside counsel as determined by the Executive Committee or the Board of Directors.

2. Accounting and auditing services will be retained from an outside firm who specialize in non-profit corporate taxes and finances and who are Certified Public Accountants.

3. All cash accounts will be set up such that all officers are authorized to sign drafts and notes.  One signature shall be required up to a limit set by the Board.  Two such signatures will be required on all drafts and notes above that limit, one of which ordinarily will be that of the Treasurer.

ARTICLE XIII:
INDEMNIFICATION

1. To the extent permitted by law, the Tri-State Coalition of Historic Places shall indemnify each member of the Board of Directors and each principal officer against any and all judgments, fines, amounts paid in settling or otherwise disposing of actions, suits or proceedings, whether civil, criminal, administrative or investigative, and expenses reasonably incurred in connection therewith by reason of the fact that she is or was a Manager or principal officer.

2. By action of the Board of Directors, the organization may purchase and maintain insurance, in such amounts as the Board deems appropriate, on behalf of any individual who is or was a Director or principal officer against any liability incurred by him or her in such capacity.

ARTICLE XIV:
DISSOLUTION OF CORPORATION

If the Tri-State Coalition of Historic Places is dissolved, the Board of Directors shall, after paying or making provision for the payment of all liabilities of the Organization, dispose of all the assets of the Organization in such manner as approved by the membership, or to such organization or organizations organized exclusively for charitable purposes, as shall at the time qualify as an exempt organization or organization under Section 501(c)(3) of the Internal Revenue Code of 1954 (or the corresponding provision of any future United States Internal Revenue law).

These Bylaws were first adopted at a meeting of the Board of Directors of the Tri-State Coalition on 25 July 2002

We, the undersigned, are all of the initial directors or incorporators of this corporation, and we consent to, and hereby do, adopt the foregoing Bylaws, consisting of ten preceding pages, as the Bylaws of this corporation.

Dated: _____________

Signatures of initial Board Members or Incorporators:

AMENDMENTS

TO REPLACE ARTICLE XIV IN ITS ENTIRETY:

Upon the dissolution of the organization, assets shall be distributed for one or more exempt purposes within the meaning of section 501 (c) (3) of the Internal Revenue Code, or corresponding section of any future federal tax code, or shall be distributed to the federal government, or to state or local government, for a public purpose.  Any such assets not disposed of shall be disposed of by the Court of Common Pleas of the county in which the principal office of the organization is then located, exclusively for such purpose or to such organization or organizations, as said Court shall determine, which are organized and operated exclusively for such purpose.

TO ADD AS ARTICLE XV:

No part of the net earnings of the organization shall inure to the benefit of, or be distributable to its members, trustees, officers, or other private persons, except that the organization shall be authorized and empowered to pay reasonable compensation for services rendered and to make payments and distributions in furtherance of the purposes set forth in the purpose clause hereof.  No substantial part of the activities of the organization shall be the carrying on of propaganda, or otherwise attempting to influence legislation, and the organization shall not participate in, or intervene in (including the publishing or distribution of statements) any political campaign on behalf of nay candidate for public office.  Notwithstanding any other provision of this document, the organization shall not carry on any other activities not permitted to be carried on (a) by an organization exempt form federal income tax under section 501 (c) (3) of the Internal Revenue Code, or corresponding section of any future federal tax code, or (b) by an organization, contributions to which are deductible under section 170 (c) (2) of the Internal Revenue Code, or corresponding section of any future federal tax code.

The foregoing were approved by the Tri-State Coalition Board of Directors on 12 September 2003.
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