Revised and Restated Bylaws of Celiac Sprue 
Association/United States of America, Inc.

ARTICLE I. NAME, HEADQUARTERS LOCATION, AND REGIONS
Section 1. NAME. The corporation will be known as the Celiac Sprue Association/United States of America, Inc. (CSA) and shall be incorporated as a nonprofit organization. 
Section 2. HEADQUARTERS LOCATION. The location of the CSA headquarters office will be determined by the board of directors.
Section 3. REGIONS. Region designations shall be determined by the board of directors.
ARTICLE II. PURPOSE AND OBJECTIVES
Section 1. PURPOSE. CSA/USA, Inc., an educational and service organization for (a) individuals with celiac sprue disease and related conditions and (b) parents of children with those conditions, serves the following objectives:
A. To provide and actively disseminate educational materials on celiac disease and gluten related disorders to individuals with such condition, their families, health care professionals and other interested persons.
B. To serve as a vehicle for providing mutual support opportunities to individuals with celiac disease and related conditions, and parents of children with those conditions by, among other things, encouraging, establishing and supporting volunteer units for such individuals throughout the country.
C. To keep abreast of and publicize current research on gluten related disorders.
D. To provide information about the clinical diet recommendations for celiac disease and gluten related disorders.
E. To work with both industry and government to improve labeling practices for ingredients which affect individuals with celiac disease and gluten related disorders.
F. To exchange information and sponsor programs with other public and private organizations relative to celiac disease and gluten related disorders.
G. To solicit funds through memberships, private and corporate donations, foundation and estate contributions for the purpose of supporting the above-referenced programs and activities. 
ARTICLE III. MEMBERSHIP
Section 1.  CLASSES OF MEMBERSHIP. The corporation shall have one class of members, and no more than one membership shall be held by any one person. The rights and privileges of all members shall be equal. Each member shall be entitled to one vote. A family may be a member of the corporation. For purposes of these bylaws a “family” shall include only those persons sharing a common residence and shall include only the following relationships: spouse, child, grandchild, brother, and sister. [§ 21-1941]  
Section 2. QUALIFICATIONS. Any individual or family that pays the dues as provided below and agrees to be bound by the articles of incorporation, these bylaws, and by such rules and regulations as the board of directors may from time to time adopt, is eligible for membership in this corporation. Membership shall be open to all individuals and families without regard to age, sex, race, color, religion, national origin, sexual orientation, gender identity or disability.
Section 3. ADMISSION TO MEMBERSHIP. The board of directors shall from time to time prescribe the form and manner in which application may be made for membership.
Section 4. PROPERTY RIGHTS. No member shall have any right, title, or interest in any of the assets of this corporation, nor shall any of such assets be distributed to any member on the corporation’s dissolution.
Section 5. LIABILITY OF MEMBERS. No member of this corporation shall be personally liable for any of the debts, liabilities, or obligations of the corporation, nor shall any member be subject to any assessment. [§ 21-1943]
Section 6. TRANSFER, TERMINATION, AND REINSTATEMENT. Membership in this corporation is nontransferable. Membership shall terminate on the resignation or death of a member, or on a member’s failure to pay the dues required in these bylaws. A member whose membership has been terminated may apply for reinstatement in the same manner as application is made for an initial membership.
ARTICLE IV. CERTIFICATES OF MEMBERSHIP 
Section 1. CERTIFICATES OF MEMBERSHIP. The board of directors may provide for the issuance of certificates evidencing membership in the corporation, which shall be of such form as may be determined by the board. Such certificate shall be signed by the president. All certificates evidencing membership shall be consecutively numbered. The name and address of each member and the date of issuance of the certificate shall be entered on the records of the corporation. If any certificate shall become lost, mutilated, or destroyed, a new certificate may be issued to replace it on such terms and conditions as the board of directors may determine.
Section 2. ISSUANCE OF CERTIFICATES. If the board of directors shall have provided for the issuance of certificates of membership under the provisions of Section 1 of this article, then, when a person has been elected to membership and has paid any initiation fee and dues that may then be required, such a certificate shall be issued. 
ARTICLE V. MEMBERSHIP DUES
Section 1. DUES. Annual membership dues for individuals and families are to be approved by a majority vote of the members of the board of directors present at the annual business meeting of the board. 
Section 2. PAYMENT OF DUES.  Annual memberships shall be effective for one year from the quarter in which the dues are received.
ARTICLE VI. TERMINATION OF MEMBERSHIP
Section 1. TERMINATION, EXPULSION, AND SUSPENSION. The board of directors shall have the authority to expel or suspend members and to terminate memberships. Any three members of the board of directors may initiate such an action. If such an action is initiated the affected member shall be given:
A. not less than fifteen days' prior written notice of the expulsion, suspension, or termination and the reasons therefor; and
B. an opportunity to be heard, orally or in writing, by the board of directors not less than five days before the effective date of the expulsion, suspension, or termination.   
Any written notice given by mail must be given by first-class or certified mail sent to the last-known address of the member shown on the corporation's records. 
Section 2. LIABILITY. A member who has been expelled or suspended may be liable to the corporation for dues, assessments, or fees as a result of obligations incurred or commitments made prior to expulsion or suspension. [§ 21-1947]. 
ARTICLE VII. MEETINGS OF MEMBERS
Section 1. ANNUAL MEETING. There shall be one regular annual meeting of the members known as the “annual business meeting”. At the annual business meeting, the president and chief financial officer shall report on the activities and financial condition of the corporation; the members shall elect directors; and the members shall consider and act upon such other matters as may be raised consistent with the notice requirements set forth in these bylaws or in the Nebraska Nonprofit Corporation Act.
Section 2. SPECIAL MEETINGS. The corporation shall hold a special meeting of members on call of the board of directors or if the holders of at least five percent of the voting power of the corporation sign, date, and deliver to any corporate officer one or more written demands for the meeting describing the purpose or purposes for which it is to be held. [§ 21-1952]
Section 3. PLACE OF MEETING. The board of directors may designate any place within the United States as the place of meeting for any annual or special meeting of members.
Section 4. NOTICE OF MEMBER MEETINGS. The corporation shall notify its members of the place, date, and time of each annual, regular, and special meeting of members no fewer than ten nor more than sixty days before the meeting date. Notice of the annual meeting shall include a description of any matter or matters that must be approved by the members as specified in the articles of incorporation, these bylaws, or the Nebraska Nonprofit Corporation Act. Notice of a special meeting shall include a description of the matter or matters for which the meeting is called. Notice may be given by U.S. mail addressed to the member’s address shown in the corporation’s current list of members or may be electronically transmitted to a member in the manner authorized by such member. [§ 21-1955]
Section 5.  PRESENCE AT MEETINGS REQUIRED. Members may not vote at any annual or special meeting by proxy and no member may vote through the use of the telephone or any other type of telecommunications device. 
Section 6. QUORUM. A quorum for any annual or special meeting shall consist of 35 members. [§ 21-1961]
Section 7. VOTING RIGHTS. Each member shall be entitled to one vote. If a family is a member, the family shall designate one person who shall have the right to exercise the family’s voting rights. The designation shall be made prior to the commencement of any annual or special meeting and shall remain in effect for duration of the meeting. [§ 21-1960] 
Section 8. VOTING REQUIREMENTS. Unless the Nebraska Nonprofit Corporation Act, the articles, or the bylaws require a greater vote, if a quorum is present, the affirmative vote of the votes represented and voting (which affirmative votes also constitute a majority of the required quorum) is the act of the members. [§ 21-1962] 
Section 9. RECORD DATE FOR NOTICE. Notice of any annual or special meeting shall be given to those individuals or families who are members at the close of business on the business day preceding the date on which notice of such meeting is given. The corporation shall maintain a list of all members receiving notice of a meeting. [§ 21-1957] 
Section 10. RECORD DATE FOR VOTING. Except as noted herein, all members who are current in the payment of dues on the day that a meeting commences and who are otherwise in good standing shall be eligible to vote at any annual or special meeting. Provided that no member shall be eligible to vote at any annual or special meeting for a period of thirty (30) days following the day on which he or she or it first becomes a member. The corporation shall make and maintain a list of the members who are eligible to vote. Any member, a member's agent, or a member's attorney is entitled to inspect the list at any time during the meeting or upon adjournment. [§ 21-1957]
	Section 11. VOTING BY WRITTEN BALLOT.
A. Any action that may be taken at any annual, regular, or special meeting of members may be taken without a meeting if the corporation delivers a written ballot to every member entitled to vote on the matter.
B. A written ballot shall:
1. Set forth each proposed action; and
2. Provide an opportunity to vote for or against each proposed action.
C.	Approval by written ballot pursuant to this section shall be valid only when the number of votes cast by ballot equals or exceeds the quorum required to be present at a meeting authorizing the action, and the number of approvals equals or exceeds the number of votes that would be required to approve the matter at a meeting at which the total number of votes cast was the same as the number of votes cast by ballot.
D.	All solicitations for votes by written ballot shall:
1. Indicate the number of responses needed to meet the quorum requirements;
2. State the percentage of approvals necessary to approve each matter other than election of directors; and
3. Specify the time by which a ballot must be received by the corporation in order to be counted.
E.	Except as otherwise provided in the articles or bylaws, a written ballot may not be revoked.
F.	When so specified by the board of directors voting by written ballot may be conducted through the use of email or other electronic means. [§ 21-1958]
ARTICLE VIII. BOARD OF DIRECTORS
	Section 1. NUMBER OF ELECTED DIRECTORS. Two directors shall be elected from each of the corporation’s six regions for a total of twelve elected directors. One director from each region shall be from each region shall be designated as and elected as the “region chapter director” and the other member from each district shall be designated as and elected as the “region resource unit director”. All members of the corporation shall be eligible to vote in connection with the election of all such directors irrespective of where the member resides.    
	Section 2. POWERS AND DUTIES OF REGION CHAPTER DIRECTORS AND REGION RESOURCE UNIT DIRECTOR. The region chapter directors and the region resource unit directors shall have equal rights in so far as their service on the board of directors is concerned. In addition to his or her duties as a member of the board of directors, a region chapter director shall:
A. Stimulate the work of CSA in the region from which he or she was elected in accordance with the corporation’s articles of incorporation, bylaws, and policies of the board of directors.
B. Represent the chapter in the region from which he or she was elected to the board of directors.
C. Work to facilitate educational programs and service activities of the CSA chapters within the region from which he or she was elected.
In addition to his or her duties as a member of the board of directors, a region resource unit director shall:
A. Assist the region chapter director from the same region in the educational and service programs for the region.
B. Cooperate with the region chapter director from the same region to facilitate the work of the CSA resource units in the region.
C. Act as CSA membership facilitator for his or her region under the CSA membership chair.
D. Serve on the membership committee. 
Section 3. QUALIFICATIONS OF ELECTED DIRECTORS. All elected directors shall be individuals and shall be members of the corporation when elected and at all times thereafter and shall reside within the boundaries of the region which the director is elected to represent at the time of election and at all times thereafter. If a director changes his or her residence such that he or she no longer resides within the region he or she was elected to represent then such director’s service on the board shall automatically terminate and the office occupied by such director shall become vacant.  
Section 4. TERM OF OFFICE OF ELECTED DIRECTORS. Region chapter directors and region  resource unit directors shall serve for a term of two years. Region chapter directors and region resource unit directors shall be elected by the membership at the annual business meeting. Region chapter directors shall be elected in even-numbered years and region resource unit directors shall be elected in odd-numbered years. The term of each elected director shall commence on January 1 of the calendar year following the director’s election at the annual business meeting and shall continue for a period of two years ending on December 31. 
Section 5. REMOVAL OF ELECTED DIRECTORS. The members may remove one or more directors elected by them without cause. A director elected by members may be removed by the members only at a meeting called for the purpose of removing the director. The meeting notice must state that the purpose, or one of the purposes, of the meeting is removal of the director. [§ 21-1975]
Section 6. APPOINTED DIRECTORS. 
A. In addition to the directors elected by the members, the board of directors may in its discretion appoint not more than three persons to serve on the board of directors. Each such appointed director shall have such qualifications as shall be determined by the board of directors. Appointed directors need not be members of the corporation.
B. Appointed directors shall be selected by the board of directors at the meeting of the board held in conjunction with the annual business meeting of the members. The term of each appointed director shall commence on January 1 of the calendar year following the director’s appointment at the annual business meeting and shall continue for a period of two years ending on December 31. The board of directors may in its discretion reappoint such directors for one or more additional two-year terms. 
C. Except as otherwise specifically provided herein, appointed directors shall have the same voting rights and the same duties and responsibilities as elected members of the board.
D. A director appointed by the board may be removed without cause by the vote of two-thirds of the directors then in office. [§ 21-1975]
Section 7. RESIGNATION OF DIRECTORS. A director, whether elected or appointed, may resign at any time by delivering written notice to the president or secretary. [§ 21-1974]
Section 8. VACANCIES. If a vacancy occurs on the board of directors, including a vacancy resulting from an increase in the number of directors, the board of directors shall fill the vacancy for the remainder of the unexpired term. Any person elected to fill the vacancy of a director shall have the same qualifications as were required of the director whose office was vacated. If the directors remaining in office constitute fewer than a quorum of the board, they may fill the vacancy by the affirmative vote of a majority of all the directors remaining in office. [§ 21-1978]
Section 9. POWERS. All corporate powers shall be exercised by or under the authority of, and the affairs of the corporation managed under the direction of, its board. The board of directors shall, among other things, have the responsibility and authority to:
A.	Establish policy, structure, and support for management of the business affairs of CSA.
B.	Amend policies and procedures for the organization.
C.	Approve committee and task force plans for which there are no existing procedures.
D.	Approve plans for the educational programs and service activities of the organization and its regions. [§ 21-1968]
Section 10. ACTION WITHOUT MEETING. Action to be taken at a board of directors' meeting may be taken without a meeting if the action is taken by all members of the board. The action must be evidenced by one or more written consents describing the action taken, signed by each director, and included in the minutes filed with the corporate records reflecting the action taken. Action taken under this section is effective when the last director signs the consent, unless the consent specifies a different effective date. A consent signed under this section has the effect of a meeting vote and may be described as such in any document. [§ 21-1981]
Section 11. WAIVER OF NOTICE. A director may at any time waive any notice required by the Nebraska Nonprofit Corporation Act, the articles, or bylaws. The waiver must be in writing, signed by the director entitled to the notice, and filed with the minutes or the corporate records. A director's attendance at or participation in a meeting waives any required notice of the meeting unless the director, upon arriving at the meeting or prior to the vote on a matter not noticed in conformity with the act, the articles, or bylaws, objects to lack of notice and does not thereafter vote for or assent to the objected to action. [§ 21-1983]
Section 12. QUORUM; VOTING. Except as otherwise provided in the Nebraska Nonprofit Corporation Act, the articles, or bylaws, a quorum of a board of directors consists of a majority of the directors in office immediately before a meeting begins. If a quorum is present when a vote is taken, the affirmative vote of a majority of directors present is the act of the board unless the Nebraska Nonprofit Corporation Act, the articles, or bylaws require the vote of a greater number of directors. [§ 21-1984]
Section 13. MEETINGS CONDUCTED BY PHONE OR ELECTRONIC DEVICES. Members of the board of directors may participate in a regular or special meeting of the board or conduct the meeting through the use of any means of communication by which all directors participating may simultaneously hear each other during the meeting. A director participating in a meeting by this means is deemed to be present in person at the meeting. [§ 21-1980]
Section 14. LIABILITY OF DIRECTORS. The directors of this corporation shall not be personally liable for its debts, liabilities, or other obligations. 
Section 15. NOTICE OF MEETINGS. Regular meetings of the board may be held without notice. Special meetings of the board must be preceded by at least two days' notice to each director of the date, time, and place, and purpose, of the meeting. Notice may be given by first class mail addressed to the director’s address shown in the corporation’s current list of members or may be electronically transmitted to a director in the manner authorized by the such member. The president or twenty percent of the directors then in office may call and give notice of a meeting of the board. [§ 21-1982]
Section 16. MEMBER PARTICIPATION. All members of CSA shall have the right to attend the annual meeting of the board of directors. Permission for members to speak at the annual meeting of the board shall be granted by the board with prior approval and/or amendment to meeting agenda.
Section 17. CORPORATION EMPLOYEES. No employee of the corporation may be a member of the board of directors. Provided, however, that the executive director shall be a non-voting ex officio member of the board.
ARTICLE IX. COMMITTEES
Section 1. ESTABLISHMENT OF COMMITTEES. By majority vote of the directors in office, the board of directors may, by resolution duly adopted, establish one or committees, each of which shall consist of two or more directors, which committees, to the extent provided by such resolution, shall have and exercise the authority of the board of directors in the management of the corporation. [§ 21-1985] 
Section 2. LIMITATION ON THE AUTHORITY OF COMMITTEES. A committee of the board may not: (1) authorize distributions; (2) approve or recommend to members the dissolution, the merger, or the sale, pledge, or transfer of all or substantially all of the corporation's assets; (3) elect, appoint, or remove directors or fill vacancies on the board or on any of its committees; (4) enter into binding contracts; or (4) adopt, amend, or repeal the articles or bylaws. [§ 21-1985]
Section 3. VOTE TO CREATE A COMMITTEE OR APPOINT COMMITTEE MEMBERS. The creation of a committee and appointment of members to it must be approved by a majority of all directors in office when the action is taken. [§ 21-1985] 
Section 4. EFFECT OF DELEGATION. The designation of and delegation of authority to such committees shall not relieve the board of directors, or any director individually, of any responsibility imposed on the board of directors or any individual director by these bylaws, or by law. [§ 21-1985]
ARTICLE X. OFFICERS 
Section 1. OFFICES AND QUALIFICATIONS. The officers of the corporation shall be a president, vice president, recording secretary, and treasurer/comptroller. All officers must be members of the corporation in good standing. The president and vice president must be members of the board of directors. The recording secretary and treasurer/comptroller may serve as officers whether or not they are also members of the board of directors. [§ 21-1990]
Section 2. ELECTION AND TERM OF OFFICE. The officers of this corporation shall be elected annually by the board of directors at the regular annual meeting of the board. [§ 21-1990]
Section 3. RESIGNATION AND REMOVAL. An officer may resign at any time by delivering notice to the corporation. Any officer elected or appointed by the board of directors may be removed by the board whenever in its judgment the interests of the corporation would be best served by such removal. Any such removal shall be without prejudice to the contract rights, if any, of the officers so removed. [§ 21-1993]
Section 4. VACANCIES. A vacancy in any office, whether due to death, resignation, removal, disqualification, or otherwise, may be filled by the board of directors for the unexpired portion of the term.
Section 5. PRESIDENT. The president shall:
A. Head the organization, exercise general supervision over the affairs of the association, and perform the duties associated with the office of President.
B. Preside at the annual business meeting of the members, and at all meetings of the board of directors.
C. Supervise and work with all task force and committee units, except the nominating committee.
D. Present a written report at the annual business meeting.
E. Coordinate the efforts of the board of directors and set the agenda for meetings in consultation with the Executive Director. 
F. Request and receive periodic reports from officers in each region and chairpersons as needed to conduct the affairs of task force and committee units of the organization.
Section 6. VICE PRESIDENT. In the absence of the president or in the event of the president’s inability or refusal to act, the vice president shall perform the duties of the president, and when so acting, shall have all the powers of, and be subject to all the restrictions upon, the president. The vice president shall perform such an additional duties as may from time to time be assigned to him by the president or by the board of directors.
Section 7. RECORDING SECRETARY. The Recording Secretary shall:
A. Supervise and record the minutes of annual business meetings, meetings of the board of directors. 
B. Promptly provide one copy of minutes to the CSA headquarters office for appropriate distribution.
C. Be responsible for preserving and maintaining the archives of minutes for CSA/USA, Inc.
D. Have the powers and duties vested in a secretary. 
E. In the absence of both the President and the Vice President, preside at scheduled meetings or conference calls.
Section 8. TREASURER/COMPTROLLER. The Treasurer/comptroller shall:
A. Administer the financial aspects of the organization, including all funds and securities of the corporation.
B. Present a quarterly financial status report to the board of directors.
C. Present an annual financial report.
D. Present an annual proposed budget as reviewed by the board of directors to the membership at the annual business meeting.
E. Audit financial aspects of the organization and recommend budgeting and fiscal policy.
F. Recommend an outside auditor to the board of directors for its consideration and approval.
ARTICLE XI. CHAPTERS, RESOURCE UNITS, AND STATE COORDINATORS
Section 1. ESTABLISHMENT OF CHAPTERS. Chapters of CSA/USA, Inc. may be established when a group of individuals requests chapter status in accordance with CSA/USA, Inc. by-laws and accepts the chapter agreement and charter. All elected and appointed officers of a chapter must be in good standing of CSA/USA, Inc. A chapter may not be established unless it includes at least four members of CSA/USA, Inc. Chapters are to appoint a chapter medical advisor; they may also appoint a dietitian and pharmacist advisor. Chapters are to maintain a membership and officer listing on file with CSA/USA, Inc.
Section 2. CHAPTER OFFICERS. Each chapter shall elect the officers deemed necessary; typically, those officers include chair, program chair, secretary, and treasurer. Local chapter officers are responsible for conducting the affairs of the local chapter.
Section 3. CHAPTER DISSOLUTION. A chapter may be dissolved by vote of its membership.  An inactive chapter may be dissolved by a majority vote of the board of directors. 
Section 4. RESOURCE UNITS.  Resource Units for CSA/USA, Inc. may be initiated by the Region Resource Director to serve as a contact for information, member recruitment, advocacy, and support. Resource Units generally consist of one person or small group. Upon acceptance as a Resource Unit by the Executive Director, the Resource Unit is issued a charter and copy of the by-laws of CSA/USA, Inc. The Resource Units are required to be members in good standing with CSA/USA, Inc. Resource Units must work with a medical advisor; they may also appoint a dietitian and a pharmacist advisor. Resource Units may be dissolved by majority vote of the board of directors. 
Section 5. STATE COORDINATORS.
A.    Each state within a region may have one or more state coordinators. Only members may serve as state coordinators. Applications for the position of state coordinator will be reviewed by the Region Director and at least one member of the CSA Nominations Committee.  After considering the recommendations of the Region Director and the Committee member, the President will either approve or disapprove the application.
B.    The state coordinator serves during the term of the President, and may be reappointed by a succeeding president to serve during that president’s term.
ARTICLE XII.   EXECUTIVE DIRECTOR
Section 1. APPOINTMENT OF EXECUTIVE DIRECTOR. CSA will have an Executive Director to execute and implement the mission of CSA and the policies established by the Board of Directors. The Board of Directors will be responsible for the appointment of the Executive Director.
Section 2. DUTIES OF THE EXECUTIVE DIRECTOR. The duties of the Executive Director will be to administer the work of CSA and hire and supervise the office staff.  A more detailed job description will be established by the Board of Directors.
Section 3. CONTRACTUAL AUTHORITY. The Executive Director will have authority to sign all contracts on behalf of CSA.
Section 4. VACANCY IN THE OFFICE OF EXECUTIVE DIRECTOR. In the event of a vacancy in the office of Executive Director, the President will designate an Office Manager to be in charge of the day-to-day operations of the CSA office until such time as the vacancy is filled. 
ARTICLE XIII. AMENDMENT OF BYLAWS
Section 1. PROCESS FOR AMENDMENT. The bylaws of this corporation may be amended, repealed, or added to, or new bylaws may be adopted by vote of two-thirds of the members present at the annual business meeting.
Section 2. REQUIRED NOTICE. If the board or the members seek to have the amendment approved by the members at a membership meeting, the corporation shall give notice to its members of the proposed membership meeting in writing in accordance with these bylaws. The notice must also state that the purpose, or one of the purposes, of the meeting is to consider the proposed amendment and contain or be accompanied by a copy or summary of the amendment.
ARTICLE XIV. CONTRACTS, CHECKS, DEPOSITS, AND FUNDS
Section 1. CONTRACTS. In addition to the authority granted to the Executive Director, the board of directors may, by resolution duly adopted, authorize any officer or officers, agent or agents of the corporation to enter into any contract or to execute and deliver any instrument in the name of and on behalf of the corporation. Such authority may be general or confined to specific instances.
Section 2. GIFTS AND CONTRIBUTIONS. The board of directors may:
A. Accept on behalf of the corporation any contribution, gift, bequest, or devise of any type of property (a “donation”), for the general and special charitable and educational purposes of the corporation, on such terms as the board shall approve;
B. Hold such funds or property in the name of the corporation;
C. Collect and receive the income from such funds or property;
D. Devote the principal or income of such donations to such educational, benevolent, and charitable purposes as the board may determine; and
E. Enter into an agreement with any donor to continue to devote the principal or income from the donation to such particular purpose as the donor may designate and, after approval of such agreement by the board, devote the principal or income from that donation according to the agreement.
Section 3. DEPOSITS. All funds of the corporation shall be deposited in insured accounts to the credit of the corporation in such banks, trust companies, or other depositories as the board of directors may select.
Section 4. CHECKS, DRAFTS, ORDERS FOR PAYMENT. All checks, drafts, or orders for the payment of money, notes, or other evidences of indebtedness issued in the name of the corporation shall be signed by such officer or officers, agent or agents of the corporation and in such manner as the board of directors shall from time to time by resolution determine. In the absence of such determination, such instruments may be signed by the treasurer/comptroller and countersigned the president or executive director of the corporation. 
ARTICLE XV. INDEMNIFICATION
Section 1. PERMISSIVE INDEMNIFICATION. The corporation may indemnify an individual made a party to a proceeding because the individual is or was a director, officer, employee, or agent of the corporation against liability incurred in the proceeding if the individual:
1. Conducted himself or herself in good faith; and
2. Reasonably believed:
a. In the case of conduct in his or her official capacity with the corporation, that his or her conduct was in its best interests; and
b. In all other cases, that his or her conduct was at least not opposed to its best interests; and
3. In the case of any criminal proceeding, had no reasonable cause to believe his or her conduct was unlawful.
The termination of a proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent is not, of itself, determinative that the director, officer, employee, or agent of the corporation did not meet the standard of conduct described in this section.
The corporation shall not indemnify a director, officer, employee, or agent of the corporation:
1. In connection with a proceeding by or in the right of the corporation in which the director, officer, employee, or agent of the corporation was adjudged liable to the corporation; or
2. In connection with any other proceeding charging improper personal benefit to the director, officer, employee, or agent of the corporation, whether or not involving action in his or her official capacity, in which he or she was adjudged liable on the basis that personal benefit was improperly received by him or her.
Section 2. MANDATORY INDEMNIFICATION. The corporation shall indemnify a director, officer, employee, or agent of the corporation who was wholly successful, on the merits or otherwise, in the defense of any proceeding to which he or she was a party because he or she is or was a director, officer, employee, or agent of the corporation against reasonable expenses actually incurred by him or her in connection with the proceeding.
Section 3. ADVANCE FOR EXPENSES. The corporation may pay for or reimburse the reasonable expenses incurred by a director, officer, employee, or agent of the corporation who is a party to a proceeding in advance of final disposition of the proceeding to the extent permitted by the Nebraska Nonprofit Corporation Act. [§§ 21-1997 to 21-19,102]

ARTICLE XVI. EXEMPT ACTIVITIES
Notwithstanding any other provision of these Bylaws, no director, officer, member, employee, or representative of this corporation shall undertake any action or any activity by or on behalf of the corporation not permitted by an organization exempt from federal income tax under Section 501(c)(3) of the Internal Revenue Code and regulations promulgated thereunder as they now exist or may hereafter be amended.
ARTICLE XVII. MISCELLANEOUS
	Section 1. BOOKS AND RECORDS. The corporation shall prepare and maintain correct and complete books and records of account and shall also keep minutes of the meetings of its members, board of directors, and committees, and shall keep at the registered or principal office a membership book giving the names and addresses of members entitled to vote. All books and records of the corporation may be inspected by any director, or a member, or the agent or attorney of either, or any proper person, at any reasonable time.
	Section 2. FISCAL YEAR. The fiscal year of the Corporation shall begin on the first day of January and end on the last day of December in each year.	
Section 3. ROBERT’S RULES OF ORDER. All meetings of the members, the board of directors, and all committees shall be governed by Robert’s Rules of Order, including such revisions of those rules as may from time to time be published except to the extent that such rules are inconsistent with these bylaws, with the corporation’s articles of incorporation, or with applicable law. Application of the rules may be waived by a two-thirds vote as the case may be of the members, the board of directors, or a committee.
Section 4. PARLIAMENTARIAN. The president may appoint a person to serve as parliamentarian at any meeting of the members or the board of directors.  
Section 5. CONFLICT OF INTEREST. The directors and officers of the corporation may be interested directly or indirectly in any contract relating to or incidental to the operations conducted by the corporation; provided, however, that any contract, transaction, or act for and on behalf of the corporation in which the director or officer is personally interested shall be at arms length and not violative of the prescriptions contained in the corporation’s articles of incorporation against the use or application of its assets, income, or profit for private benefit; and provided further that no contract, transaction, or act shall be taken for and on behalf of the corporation if such contract, transaction, or act is a prohibited transaction or would result in the denial of the corporation’s tax-exempt status under the Internal Revenue Code and its regulations as they now exist or as they may later be amended. In order to ensure that the corporation complies with all provisions of the Internal Revenue Code which are applicable to corporations which are exempt from taxation under IRC § 501(c)(3), the board of directors shall adopt and enforce a conflict of interest policy which shall be in substantially the same form as the “Sample Conflict of Interest Policy” contained in the Instructions for Form 1023 published by the IRS as that sample policy may be revised from time to time. In the event that publication of the Sample Conflict of Interest Policy is discontinued, then the board of directors shall adopt, maintain, and enforce a similar conflict of interest policy based on the recommendations of the corporation’s legal counsel.   

