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OF

AMD ALLIANCE INTERNATIONAL, INC.

(ADOPTED: AS OF JULY 27, 1999)

(Revised May 2003, approved by AMDA Board May 16, 2003)

ARTICLE I. 
NAME AND OFFICES

Section 1.1 
NAME.
  The name of the nonprofit corporation is AMD Alliance International, Inc. (the “Corporation”).

Section 1.2 
REGISTERED OFFICE AND AGENT.
  The Corporation shall maintain a registered office in the State of Georgia and shall have a registered agent whose address is the same as the address of the registered office.

Section 1.3 
OTHER OFFICES.
  The Corporation may also have offices at such place or places both within and outside the State of Georgia as the Board of Directors may from time to time determine and the business of the Corporation may require or make desirable.  The Board of Directors may designate any of its offices as the principal office.

ARTICLE II. 
PURPOSES, OBJECTIVES AND GOVERNING INSTRUMENTS

Section 2.1 
NONPROFIT CORPORATION.
  The Corporation shall be organized and operated as a nonprofit corporation under the provisions of the Georgia Nonprofit Corporation Code (the “Code”).

Section 2.2 
CHARITABLE, EDUCATIONAL, AND SCIENTIFIC PURPOSES AND POWERS.
  The purpose of the Corporation is to perform such charitable activities and functions as are allowed within the meaning of section 501(c)(3) of the Internal Revenue Code of 1986, as amended, or the corresponding provision of any future Federal tax law (“Section 501(c)(3)”).  In furtherance of such purposes, the Corporation shall have the same powers as an individual to do all things necessary or convenient to carry out the purposes of the Corporation, as set forth in the Articles of Incorporation and these By-Laws, including all power and authority granted by the Code within and subject to the limitations of Section 501(c)(3).  The purposes of the Corporation may be further specified by action of the Board of Directors.

Section 2.3 
GOVERNING INSTRUMENTS.
  The Corporation shall be governed by its Articles of Incorporation and its By-laws.

Section 2.4 
NONDISCRIMINATION POLICY.
  The Corporation will not practice or permit any unlawful discrimination on the basis of sex, age, race, color, national origin, religion, physical handicap or disability, or any other basis prohibited by laws.

Section 2.5 
LIMITATIONS ON ACTIVITIES.
  No part of the activities of the Corporation shall consist of participating in, or intervening in, any political campaign on behalf of or in opposition to any candidate for public office, nor shall the Corporation operate a social club or carry on business with the general public in a manner similar to an organization operated for profit.  Notwithstanding any other provision of these By-Laws, the Corporation shall not carry on any activity not permitted to be carried on by a corporation exempt from federal income tax under Section 501(c)(3).  

Section 2.6 
EARNINGS.
  No part of the net earnings of the Corporation shall inure to the benefit of an individual.  The Corporation shall, however, be authorized and empowered to pay reasonable compensation for services rendered and to make payments and distributions in furtherance of its purposes.

ARTICLE III. 
GENERAL PROVISIONS REGARDING NOTICES

Section 3.1 
NOTICES.
  Except as otherwise provided in the Articles of Incorporation or these By-Laws, or as otherwise required by applicable law:

(a) Any notice required by these By-Laws or by law shall be in writing unless oral notice is reasonable under the circumstances.

(b) Notice may be communicated in person; by telephone, telegraph, teletype, facsimile or other form of wire or wireless communication; or by mail or private carrier.  If these forms of personal notice are impracticable, notice may be communicated by a newspaper of general circulation in the area where published, or by radio, television, or other form of public broadcast communication.

(c) Written notice, if in a comprehensible form, is effective at the earliest of the following: 

(1) When received, or when delivered, properly addressed, to the addressee’s last known principal place of business or residence;

(2) Five days after its deposit in the mail, as evidenced by the postmark, if mailed with first-class postage prepaid and correctly addressed; or
(3) On the date shown on the return receipt, if sent by registered or certified mail, return receipt requested, and the receipt is signed by or on behalf of the addressee.

(d) Oral notice is effective when communicated if communicated in a comprehensible manner.

(e) In calculating time periods for notice under these By-Laws, when a period of time measured in days, weeks, months, years, or other measurement of time is prescribed for the exercise of any privilege or the discharge of any duty, the first day shall not be counted but the last day shall be counted.

Section 3.2 
WAIVER OF NOTICE.
  Except as otherwise provided or required by the Articles of Incorporation, these By-Laws or applicable law, a Director or Member may waive any notice required to be given to such Director or Member, before or after the date and time stated in the notice.  Except as provided in this Section 3.2, the waiver must be in writing, be signed by the Member entitled to the notice, and be delivered to the Corporation for inclusion in the minutes or filing with the Corporation’s corporate records.  A Member or Director’s attendance at or participation in a meeting waives any required notice to that Member or Director of the meeting unless the Member or Director at the beginning of the meeting (or promptly upon the Member or Director’s arrival) objects to holding the meeting or transacting business at the meeting and does not thereafter vote for or assent to action taken at the meeting.

ARTICLE IV. 
MEMBERSHIP AND MEETINGS OF MEMBERS

Section 4.1 
CRITERIA FOR MEMBERSHIP.
 There shall be the following three (3) classes of Members of the Corporation:

(a) Non-Profit Members. Non-Profit Members must include vision, seniors, research or medical organizations that are legal not-for-profit or Non-governmental organizations that have an interest in age-related macular degeneration.

(b) Commercial Members. Commercial Members must be for-profit organizations that are interested in furthering the purposes and objectives of the Corporation.

(c) Individual Members. Individual Members must be individuals who are interested in furthering the purposes and objectives of the Corporation.

Section 4.2 
TERM OF MEMBERSHIP.
  Each Member may remain a Member of the Corporation for two (2) years, unless earlier removed or upon an earlier resignation.  At the end of the two (2) year term, the Members of the Corporation may again appoint such person as a Member of the Corporation, as provided in this Article IV.   

Section 4.3 
RESIGNATION FROM MEMBERSHIP.
  No person shall be made a Member without such person’s express consent.  Any Member may resign from membership, at any time, by submitting to the Chairperson or the Secretary of the Corporation written notice of such resignation, which notice shall be effective in accordance with the provisions of Article IV hereof, unless a later effective date is specified therein.

Section 4.4 
VOTING RIGHTS OF MEMBERS.
  Except as otherwise expressly provided in the Articles of Incorporation, these By-Laws or the Code, the following matters shall be submitted to a vote of the Members for approval or disapproval, to the extent applicable: (a) election of members of the Board; (b) amendment of the Articles of Incorporation; (c) amendment of any provision of these By-Laws which was adopted by the Members or which by its terms provides that it may be amended only by the Members; (d) merger of the Corporation with or into any other corporation; (e) sale of all or substantially all of the assets of the Corporation otherwise than in the ordinary course of the Corporation’s business; dissolution of the Corporation; (f) any such other matter as is required by the Articles of Incorporation or these By-Laws to be submitted to a vote of the Members; and (g) any such other matters as the Board of Directors may, in its discretion, place before the Members for a vote.

Section 4.5 
REGIONAL MEMBERSHIP COUNCILS.
  Regional Membership Councils will be established to help facilitate Member communication and participation in the Corporation.  Each Member will be assigned to a Regional Membership Council based upon the location of the Member’s headquarters. Each Member will appoint a representative to the Regional Membership  Council.  
(a) The three (3) initial Regional Membership Councils will be:

(1) Asia/Australia/Oceania

(2) Europe/Africa/Middle East

(3) North/Central/South America

(b) Each Regional Membership Council will elect two (2) representatives to serve on the Board of Directors.  The Regional Membership Council shall meet at least once each year, more frequently if they desire. 

(c) The Board of Directors, by resolution, may redefine existing or establish additional Regional Membership Councils as needed.

Section 4.6 
PLACE OF MEETING.
  All meetings of the Members shall be held at the principal office of the Corporation or at such other place within or without the State of Georgia as may be determined by the Board of Directors or the Chairperson and as shall be designated in the notice of said meeting.

Section 4.7 
ANNUAL MEETING.
  The annual meeting of the Members shall be held on such date and at such time and place as the Board of Directors shall determine, but no later than 120 days after the end of the Corporation’s fiscal year, at which the Member’s shall transact such other business as may be properly brought before the meeting.

Section 4.8 
SUBSTITUTE ANNUAL MEETINGS.
  If the annual meeting is not held as provided in Section 4.7, any business which might properly have been acted upon at the meeting may be acted upon at any subsequent Members’ meeting held pursuant to these By-Laws or to a court order requiring a substitute annual meeting.

Section 4.9 
SPECIAL MEETINGS.
  Except to the extent otherwise prescribed by statute or the Articles of Incorporation, special meetings of the Members, for any purpose or purposes, may be called by the Chief Executive Officer, or by the presiding officer of the Board, if any.  The Chief Executive Officer or the Secretary shall call a special meeting when: (1) requested in writing by any two or more of the directors; or (2) requested in writing by Members having voting rights representing at least twenty percent (20%) of all the votes entitled to be cast by Members on such issue.  Any such written request shall be signed and dated and shall state the purpose or purposes of the proposed meeting.

Section 4.10 NOTICE TO MEMBERS.
  Except as otherwise required by statute or the Articles of Incorporation, written notice of each meeting of the Members, whether annual or special, stating the place, day and hour of the meeting, shall be served, either personally or by mail, upon each Member of record entitled to vote at such meeting.  If mailed, such notice shall be directed to a Member at his post office address last shown on the records of the Corporation.

Notice of any special meeting of Members shall state the purpose or purposes for which the meeting is called.  In the case of an annual or substitute annual meeting, notice of the meeting need not state the purpose or purposes of the meeting unless the purpose or purposes constitutes a matter which the Georgia Nonprofit Corporation Code requires to be stated in the notice of the meeting.  Notice of any meeting of Members shall not be required to be given to any Members who, in person or by proxy, either before or after such meeting, shall waive such notice.

Attendance of a Member at a meeting, either in person or by proxy, shall of itself constitute waiver of notice and waiver of any and all objections to the place of the meeting, the time of the meeting, and the manner in which it has been called or convened, except when a  Member attends a meeting solely for the purpose of stating, at the beginning of the meeting, any such objection or objections to the transaction of business.

Notice of any adjourned meeting need not be given otherwise than by announcement at the meeting at which the adjournment is taken.

Section 4.11 QUORUM AND VOTING REQUIREMENTS.
(a) Except as otherwise provided by the Articles of Incorporation or the Code:

(1) Each Member is entitled to one vote on each matter voted on by the Members.

(2) Twenty-five percent (25%) percent of the votes entitled to be cast on a matter must be represented at a meeting to constitute a quorum for action on that matter.

(3) Except where a greater vote is expressly required by these By-Laws, if a quorum is present, the affirmative vote of a majority of the votes cast as to a particular matter is the act of the Members of the Corporation with respect to the matter.

(b) Once a Member is represented for any purpose other than solely to object to holding a meeting or transacting business at the meeting, such Member is deemed present for quorum purposes for the remainder of the meeting and for any adjournment of that meeting unless a new record date is, or is required by law or these By-Laws to be, set for that adjourned meeting.

(c) If a quorum for transaction of business shall not be present at a meeting of Members, the Members entitled to vote thereat, present in person or by proxy, shall have the power to adjourn the meeting from time to time, until the requisite amount of voting stock shall be present.  No notice other than announcements at the meeting before adjournment shall be required of the new date, time or place of the adjourned meeting, unless a new record date for such adjourned meeting is, or is required by law or these By-Laws to be, fixed.  At such adjourned meeting (for which no new record date is, or is required to be, set) at which a quorum shall be present in person or by proxy, any business may be transacted that might have been transacted at the meeting originally called.

Section 4.12 PROXIES.
  At every meeting of the Members, any Member having the right to vote shall be entitled to vote in person or by proxy, but no proxy shall be:  (i) effective unless given in writing and signed, either personally by the Member or his attorney-in-fact; or (ii) effective until received by the Secretary or other officer or agent authorized to tabulate votes; or valid after eleven months from its date, unless said proxy expressly provides for a longer period.

Section 4.13 PRESIDING OFFICER.
  The Chairperson, or in his or her absence a Vice Chairperson, shall serve as the chairperson of every Members meeting unless some other person is elected to serve as chairperson by a majority vote of the shares represented at the meeting.  The chairperson of such meeting shall appoint such persons as he or she deems required to assist with the meeting.

Section 4.14 ADJOURNMENTS.
  Any meeting of the Members, whether or not a quorum is present, may be adjourned by a majority of the Members represented at the meeting to reconvene at a  specific time and place.  It shall not be necessary to give any notice of the reconvened meeting or of the business to be transacted, if time and place of the reconvened meeting are announced at the meeting which was adjourned.  At any such reconvened meeting at which a quorum is represented or present, any business may be transacted which could have been transacted at the meeting which was adjourned.
Section 4.15 ACTION TAKEN WITHOUT MEETING.
  Any action that may be taken at any annual, regular, or special meeting of Members may be taken without a meeting if a written consent setting forth each proposed action is solicited and signed by all Members.

ARTICLE V. 
DIRECTORS

Section 5.1 
GENERAL POWERS.  

(a) All corporate powers of the Corporation shall be exercised by or under the authority of, and the business and affairs of the Corporation managed under the direction of, its Board of Directors, subject to any limitation set forth in the Articles of Incorporation, or any amendment to these By-Laws approved by the Members of the Corporation, or any otherwise lawful agreement among the Members of the Corporation. 

(b) The Board of Directors shall not permit any part of the net earnings, capital, or other property of the Corporation to inure to the benefit of any director, officer or other individual.  However, the Corporation may employ such person or persons, including officers, attorneys, agents and assistants, as it deems necessary or desirable for the administration and management of the Corporation and may pay reasonable compensation for the services performed and expenses incurred by any such person. 

(c) The Board of Directors shall have the right to appoint certain individuals as “honorary” members of the Board who shall act in only in an advisory capacity.  Such honorary members of the Board shall have no voting rights or obligations as a director and shall hold such position as dictated by the Board.

Section 5.2 
NUMBER, TENURE, QUALIFICATIONS.
  The Board shall consist of a minimum of twelve (12) Directors and a maximum of eighteen (18) Directors elected as follows: two (2) individuals elected by each of the Regional Membership Councils and up to 12 additional directors nominated by the Nominating Committee and approved by the Members. Each member of the Board shall hold office for a two-year term, and until his successor has been duly elected and has qualified, or until his earlier resignation, removal from office, or death.  Directors shall be persons who are eighteen (18) years of age or older, and shall be a bona-fide employee, director, officer, or volunteer of one of the Members (as defined in Section 4.1) but need not be residents of Georgia unless the Articles of Incorporation require otherwise.

Section 5.3 
RESIGNATION AND REMOVAL.
  Any Director may resign at any time by written notice to the Chairperson or Secretary.  Such resignation shall take effect at the time specified in the notice or, if no time is specified, upon receipt.  A resignation need not be accepted to be effective.  Any Director may be removed with or without cause by a majority vote of the Members. 

Section 5.4 
VACANCIES, HOW FILLED.
  If any vacancy shall occur in the membership of the Board by reason of the resignation, removal or death of a Director, the Board may fill such vacancy at any meeting of the Board held during the existence of such vacancy.  A director elected to fill a vacancy shall be elected for the unexpired term of his predecessor in office.  If a Regional Membership Council no longer has any members then the Director representing such Regional Membership Council shall be deemed to have resigned from the Board at such time.

Section 5.5 
DUTIES OF DIRECTORS.
  The duties and responsibilities of directors include:

(a) Regularly attend board meetings; stay informed about Board matters, prepare themselves well for meetings, and review and comment on minutes and reports.

(b) Determine the organization’s mission and purposes; maintain knowledge of the organization and a personal commitment to its goals and objectives.

(c) Determine, monitor, and strengthen the organization’s programs and services through effective organizational planning, including the availability of adequate resources to achieve organizational goals; approve the annual budget and work plan and manage resources effectively; and actively participate in committee work, volunteering for assignments and completing them thoroughly and on time.

(d) Ensure the organization’s legal and ethical integrity; maintain accountability through proper financial controls; and avoid a conflict of interest in all dealings between the AMD Alliance International and the organization represented by the Member.
Section 5.6 
NO COMPENSATION.
   Directors will not be allowed compensation for attendance at regular or special meetings of the Board and of any special or standing committees thereof but shall be entitled to receive reimbursement for expenses reasonably incurred on behalf of the Corporation in performance of such duties, including travel and lodging in order to attend Board meetings, provided that reimbursement of such expenses is approved or ratified by the Board of Directors.  

Section 5.7
PLACE OF MEETING.
  The Board may hold its meetings at such place or places within or without the State of Georgia as it may from time to time determine.

Section 5.8
REGULAR MEETINGS.
  A regular annual meeting of the Board shall be held on the 15th day of May of each year, if not a legal holiday (and if such is a legal holiday, then on the next following day not a legal holiday), at such time and place as the Board shall determine.  

Notwithstanding the foregoing, the Board may cause the annual meeting of Board to be held on such other date in the year as the Board shall determine to be in the best interests of the Corporation, and any business transacted at that meeting shall have the same validity as if transacted on the date designated herein. 

The Board may provide, by resolution, the time and place within or without the State of Georgia, for the holding of additional regular meetings without other notice than such resolution.

Section 5.9
SPECIAL MEETINGS.
  Special meetings of the Board may be called by the Chief Executive Officer or the presiding officer of the Board, if different from the Chief Executive Officer, on not less than two (2) days’ notice to each director by mail, telegram, cablegram or other form of wire or wireless communication, or personal delivery or other form of communication authorized under the circumstances by the Code, and shall be called by the Chief Executive Officer or the Secretary in like manner and on like notice on the written request of any two (2) or more members of the Board.  Such notice shall state the time, date and place of such meeting, but need not describe the purpose of the meeting.  Any such special meeting shall be held at such time and place as shall be stated in the notice of the meeting.

Section 5.10
GENERAL PROVISIONS REGARDING NOTICE AND WAIVER.
  Except as otherwise expressly provided in this Article V, matters relating to notice to directors and waiver of notice by directors shall be governed by the provisions of Article III of these By-Laws.

Section 5.11
QUORUM.
  At all meetings of the Board, unless otherwise provided in the Code, the Articles of Incorporation or other provisions of these By-Laws, the presence of a majority of the number of Directors then-prescribed in accordance with Section 5.2 of this Article V shall constitute a quorum for the transaction of business.  In the absence of a quorum a majority of the Directors present at any meeting may adjourn from time to time until a quorum be had.  Notice of the time and place of any adjourned meeting need only be given by announcement at the meeting at which adjournment is taken.

Section 5.12
MANNER OF ACTING.
  Except as expressly otherwise provided by the Articles of Incorporation or other provisions of these By-Laws, 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.  A Director who is present at a meeting when corporate action is taken is deemed to have assented to the action unless:

(a) He objects at the beginning of the meeting (or promptly upon his arrival) to holding it or transacting business at the meeting;

(b) His dissent or abstention from the action taken is entered in the minutes of the meeting; or

(c) He does not vote in favor of the action taken and delivers written notice of his dissent or abstention to the presiding officer of the meeting before its adjournment or to the Corporation immediately after adjournment of the meeting.

Section 5.13
COMMITTEES.

(a)
Except as otherwise provided by the Articles of Incorporation, the Board may create one or more committees and appoint to serve thereon current or former members of the Board and any other individuals involved in the vision care, senior care or medical fields and who have an interest in age-related macular degeneration.  The standing committees shall include, but not be limited to, the following committees: Executive Committee, By-Laws Committee, Nominating Committee, Scientific Advisory Committee, Marketing Committee, and Regional Membership Councils.  Each committee may have one or more members, who serve at the pleasure of the Board.  The Chairperson and Executive Director will serve as ex-officio members of all committees.  The Chairperson of each Committee will be a member of the Board.  Any former member of the Board or any other individual currently serving as a member of a committee of the Board shall (i) have the same voting rights on such committee as shall current members of the Board serving on such committee, and (ii) in respect of service on such committee, be subject to all the provisions of these By-Laws, including, without limitation, indemnification provisions applicable to members of the Board.

(1) Executive Committee.  The Executive Committee will consist of the officers of the corporation, the immediate past Chairperson, and two (2) at-large members designated by the Board.  The Executive Committee shall manage the business and affairs of the Corporation and, when the Board of Directors is not in session, shall have and may exercise all of the authority of the Board of Directors except as otherwise restricted by applicable law.  

(2) Nominating Committee.  The Nominating Committee will consist of the immediate past Chairperson, a representative from each Regional Membership Council and any additional member appointed by the Chairperson.

(i) The Nominating Committee will establish a slate of up to 12 candidates from the membership, science and industry, and other supporters, in addition to the elected Regional Membership Council representatives, for the Board of Directors, ensuring the diversity of organization size and type; geographic distribution and international scope; and skill sets to allow the Board to provide appropriate oversight and guidance to the AMD Alliance International.  The Board slate will be approved by the Members.

(ii) The Nominating Committee will establish a slate of officers and at-large Executive Committee members for approval by the Board.  

(d) The provisions of these By-Laws and of the Code which govern meetings, action without meetings, notice and waiver of notice, and quorum and voting requirements of the Board, shall apply as well to committees created under this Section 5.13 and their members.

(e) To the extent specified by the Articles of Incorporation, these By-Laws and the resolution of the Board creating such committee, each committee may exercise the authority of the Board, provided that a committee may not:

(1) Authorize distributions;

(2) Approve or authorize dissolution or merger of the Corporation or the sale, pledge, or transfer of all or substantially all of the Corporation’s assets;

(3) Elect, appoint, or remove members of the Board or fill vacancies on the Board or on any of its committees; or

(4) Adopt, amend, or repeal the Corporation’s Articles of Incorporation or any bylaws.

Section 5.14
ACTION WITHOUT FORMAL MEETING.
  Except as expressly otherwise provided in the Articles of Incorporation, any action required or permitted to be taken at any meeting of the Board or of any committee thereof may be taken without a meeting if written consent thereto (which may take the form of one or more counterparts) is signed by a number of members entitled to vote on such action whose votes, if cast at a meeting of the Board (or such committee, as the case may be) at which all members are present and voting, would be sufficient to adopt such action, and such written consent is filed with the minutes of the proceedings of the Board or committee.  A consent executed in accordance herewith has the effect of a meeting vote and may be described as such in any document

Section 5.15
CONFERENCE CALL MEETINGS.
  Members of the Board, or any committee of the Board, may participate in a meeting of the Board or committee by means of conference telephone or similar communications equipment by means of which all persons participating in the meeting can simultaneously hear each other during the meeting, and participation in a meeting pursuant to this Section shall constitute presence in person at such meeting.

Section 5.16
ADJOURNMENTS.
  A meeting of the Board of Directors, whether or not a quorum is present, may be adjourned by a majority of the Directors present to reconvene at a specific time and place.  It shall not be necessary to give notice of the reconvened meeting or of the business to be transacted, other than by announcement at the meeting which was adjourned.  At any such reconvened meeting at which a quorum is present, any business may be transacted which could have been transacted at a meeting which was adjourned.

ARTICLE VI. 
OFFICERS

Section 6.1 
GENERALLY.
  The Board shall from time to time elect or appoint such officers as it shall deem necessary or appropriate to the management and operation of the Corporation, which officers shall hold their offices for such terms as shall be determined by the Board and shall exercise such powers and perform such duties as are specified in these By-Laws or in a resolution of the Board.  Except as specifically otherwise provided in the Code, the Articles of Incorporation or in resolutions of the Board, the following requirements shall apply to election or appointment of officers:

(a) The Corporation shall have, at a minimum, the following officers, which offices shall bear the titles designated therefore by resolution of the Board, but in the absence of such designation shall bear the titles set forth below:

Office





Title
Chief Executive Officer/President

Chairperson

Vice President




Vice Chairperson/Chairperson Elect

Chief Financial Officer


Treasurer

Secretary




Secretary

(b) All officers of the Corporation shall serve at the pleasure of the Board.  Each officer shall be elected to serve a two-year (2) term or until the next succeeding meeting of the Board and the election and qualification of his successor, subject to his earlier death, resignation or removal.  Officers may serve a maximum of two consecutive two year terms. 
(c) Any person may not hold two or more offices simultaneously, and no officer need be a Member of the Corporation.

(d) If so provided by resolution of the Board, any officer may be delegated the authority to appoint one or more officers or assistant officers, which appointed officers or assistant officers shall have the duties and powers specified in the resolution of the Board.

Section 6.2 
COMPENSATION.
  With the exception of the Executive Director, officers of the Corporation shall not receive any stated salary or other compensation for their services as officers, but each officer shall be entitled to receive from the Board reimbursement of expenses incurred in furtherance of such officer’s duties, provided the reimbursement of such expenses is approved or ratified by the Board of Directors.
Section 6.3 
REMOVAL.
  Any officer or agent elected or appointed by the Board of Directors may be removed by the Board of Directors, with or without cause, at any meeting with respect to which notice of such purpose has been given to the members thereof.

Section 6.4 
VACANCIES.
  A vacancy in any office, because of resignation, removal or death may be filled by the Board for the unexpired portion of the term, or if so provided by resolution of the Board, by an officer of the Corporation to whom has been delegated the authority to appoint the holder of such vacated office.

Section 6.5 
CHAIRPERSON.
  The Chairperson shall have such title or titles designated by the Board and shall be the principal executive officer of the Corporation and shall serve as Chairperson of the Board.  Subject to the control of the Board, the Chairperson shall in general manage, supervise and control all of the business and affairs of the Corporation.  He shall, when present, preside at all meetings of the Board, Executive Committee and Members of the Corporation.  He may sign, individually or in conjunction with any other proper officer of the Corporation thereunto authorized by the Board, any deeds, mortgages, bonds, policies of insurance, contracts, or other instruments which the Board has authorized to be executed, except in cases where the execution thereof shall be expressly delegated by the Board or by the By-Laws to some other officer or agent of the Corporation, or shall be required by law to be otherwise signed or executed; and in general shall perform all duties incident to the office of the Chief Executive Officer of the Corporation and such other duties as may be prescribed by the Board from time to time.

Section 6.6 
VICE CHAIR.
  The Vice Chairperson shall act in the case of absence or disability of the Chairperson.  The Vice Chairperson serves on the Executive Committee, works closely with the Chairperson and Executive Director, and carries out special assignments as requested by the Chairperson or the Board.  He also serves as Chairperson-Elect and participates closely with the Chairperson to develop and implement officer transition plans.

Section 6.7 
SECRETARY.
  The Secretary may be designated by any such title as determined by resolution of the Board, but shall have the duties of the officer denominated the “Secretary” under the Code.  Such officer shall:  (a) attend and keep the Minutes of the Members’ meetings, of the Executive Committee meetings, and of the Board’s meetings in one or more books provided for that purpose; (b) see that all notices are duly given in accordance with the provisions of these By-Laws or as otherwise required by law or the provisions of the Articles of Incorporation; (c) be custodian of the corporate records and of the seal of the Corporation and see that the seal of the Corporation is affixed to all documents, the execution of which on behalf of the Corporation under its seal is duly authorized; (d) maintain, or cause an agent designated by the Board to maintain, a record of the Corporation’s Members in a form that permits the preparation of a list of the names and addresses of all Members in alphabetical order; (e) have responsibility for the custody, maintenance and preservation of those corporate records which the Corporation is required by the Code or otherwise to create, maintain or preserve; and (f) in general perform all duties incident to the legal office of “Secretary,” as described in the Code, and such other duties as from time to time may be assigned to him by the Board.  The Secretary serves on the Executive Committee.

Section 6.8 
TREASURER.
  The Treasurer shall serve as Chief Financial Officer and, unless otherwise determined by the Board, shall:  (a) have charge and custody of and be responsible for all funds and securities of the Corporation; receive and give receipts, or cause an agent designated by the Board to receive and give receipts, for monies due and payable to the Corporation from any source whatsoever, and cause to be deposited all such monies in the name of the Corporation in such banks, trust companies or other depositories as shall be selected by the Board; and (b) in general perform all the duties incident to the office of Chief Financial Officer and such other duties as from time to time may be assigned by the Board.

Section 6.9 
DEPUTY OFFICERS.
  The Board may create one or more deputy officers whose duties shall be, among any other designated thereto by the Board, to perform the duties of the officer to which such office has been deputized in the event of the unavailability, death or inability or refusal of such officer to act.  Deputy officers may hold such titles as designated therefore by the Board; however, any office designated with the prefix “Vice” or “Deputy” shall be, unless otherwise specified by resolution of the Board, automatically a deputy officer to the office with the title of which the prefix term is conjoined.  Deputy officers shall have such other duties as prescribed by the Board from time to time.

Section 6.10 ASSISTANT OFFICERS.
  The Board may appoint one or more officers who shall be assistants to principal officers of the Corporation, or their deputies, and who shall have such duties as shall be delegated to such assistant officers by the Board or such principal officers, including the authority to perform such functions of those principal officers in the place of and with full authority of such principal officers as shall be designated by the Board or (if so authorized) by such principal officers.  The Board may by resolution authorize appointment of assistant officers by those principal officers to which such appointed officers will serve as assistants.

Section 6.11 AGENTS AND EMPLOYEES.
  The Board of Directors may appoint agents and engage employees as it shall deem necessary from time to time.  Such persons shall have the authority and shall perform the duties as prescribed by the Board of Directors at the time of such appointment and detailed in a job description and shall serve at the pleasure of the Board.  The Board shall determine the compensation of any Executive Director hired.  Other employees and contractors engaged by the Corporation shall be entitled to a reasonable remuneration as determined by the Executive Director in consultation with the Chairperson and Treasurer, and approved by the Executive Committee.

ARTICLE VII. 
INDEMNIFICATION AND INSURANCE

Section 7.1 
DEFINITIONS.
  As used in this Article, the term: 

(a) “Corporation” includes any domestic or foreign predecessor entity of the Corporation in a merger or other transaction in which the predecessor’s existence ceased upon consummation of the transaction.

(b) “Director” means an individual who is or was a Director of the Corporation who, while a director of the Corporation, is or was serving at the Corporation’s request as a director, officer, partner, trustee, employee or agent of another domestic or foreign business or nonprofit corporation, partnership, joint venture, trust, employee benefit plan, or other entity.  A Director is considered to be serving an employee benefit plan at the Corporation’s request if the Director’s duties to the Corporation also impose duties on, or otherwise involve services by, the Director to the plan or to participants in or beneficiaries of the plan.  “Director” includes, unless the context requires otherwise, the estate or personal representative of a Director. 

(c) “Disinterested Director” means a Director who at the time of a vote referred to in Section 7.5(c) or a vote or selection of Section 7.4(b) and (c) is not:  (i) a party to the proceeding; or (ii) an individual having a familial, financial, professional or employment relationship with the Director whose indemnification or advance for expenses is the subject of the decision being made, which relationship would, in the circumstances, reasonably be expected to exert an influence on the Director’s judgment when voting on the decision being made.

(d) “Expenses” includes counsel fees.  

(e) “Liability” means the obligation to pay a judgment, settlement, penalty, fine (including an excise tax assessed with respect to an employee benefit plan), or reasonable Expenses incurred with respect to a proceeding.

(f) “Officer” means an individual who is or was an officer of the Corporation who, while an officer of the Corporation, is or was serving at the Corporation’s request as a Director, officer, partner, trustee, employee, or agent of another domestic or foreign business or nonprofit corporation, partnership, joint venture, trust, employee benefit plan, or other entity.  An officer is considered to be serving an employee benefit plan at the Corporation’s request if the officer’s duties to the Corporation also impose duties on, or otherwise involve services by, the officer to the plan or to participants in or beneficiaries of the plan.  “Officer” includes, unless the context requires otherwise, the estate or personal representative of an officer. 

(g) “Official Capacity” means: (i) when used with respect to a Director, the office of Director in the Corporation; and (ii) when used with respect to an Officer as contemplated in Section 11.7, the office in the Corporation held by the Officer.  “Official Capacity” does not include service for any other domestic or foreign corporation or any partnership, joint venture, trust, employee benefit plan, or other entity.

(h) “Party” means an individual who was, is, or is threatened to be made a named defendant or respondent in a proceeding.

(i) “Proceeding” means any threatened, pending, or completed action, suit, or proceeding, whether civil, criminal, administrative, arbitrative, or investigative and whether formal or informal.

Section 7.2  
MANDATORY INDEMNIFICATION AGAINST EXPENSES.
  The Corporation shall indemnify a Director who was successful, on the merits or otherwise, in the defense of any Proceeding to which the Director was a Party because the Director was a Director of the Corporation against reasonable Expenses incurred by the Director in connection with the Proceeding.  

Section 7.3 
AUTHORITY FOR PERMISSIVE INDEMNIFICATION.

(a) Except as otherwise provided in the By-Laws, the Corporation may indemnify an individual who is a Party to a Proceeding because the individual is or was a Director against Liability incurred in  the Proceeding if:

(1) The Director conducted himself or herself in good faith; and

(2) The Director reasonably believed:

(i) In the case of conduct in his or her official capacity, that his or her conduct was in the best interests of the Corporation;

(ii) In all other cases, that his or her conduct was at least not opposed to the best interests of the Corporation; and

(iii) In the case of any criminal Proceeding, he or she had no reasonable cause to believe his or her conduct was unlawful.

(b) A Director’s conduct with respect to an employee benefit plan for a purpose the Director believed in good faith to be in the interests of the participants in and beneficiaries of the plan is conduct that satisfies the requirements of subsection (a) of this Section 7.3.

(c) The termination of a Proceeding by judgment, order, settlement, or conviction or upon a plea of nolo contendere or its equivalent is not, of itself, determinative that the Director did not meet the standard of conduct described in this Section 7.3.

(d) The Corporation may not indemnify a Director under this Section 7.3:

(1) In connection with a Proceeding by or in the right of the Corporation, except for reasonable Expenses incurred in connection with the Proceeding if it is determined that the Director has met the relevant standard of conduct under this Section 7.3; or

(2) In connection with any other Proceeding with respect to conduct for which the Director was adjudged liable on the basis that personal benefit was improperly received by the Director, whether or not involving action in the Director’s official capacity.

Section 7.4 
DETERMINATION AND AUTHORIZATION OF PERMITTED INDEMNIFICATION.

(a) The Corporation may not indemnify a Director under Section 7.3 unless authorized thereunder and a determination has been made for a specific Proceeding that indemnification of the Director is permissible in the circumstances because the Director has met the relevant standard of conduct set forth in Section 7.3. 

(b) The determination shall be made:

(c) If there are two or more Disinterested Directors, by the Board of Directors by a majority vote of all the Disinterested Directors (a majority of whom shall for such purpose constitute a quorum), or by a majority of the members of a committee of two or more Disinterested Directors appointed by such a vote;

(1) By special legal counsel:

(i) Selected in the manner prescribed in paragraph (i) of this subsection; or

(ii) If there are fewer than two Disinterested Directors, selected by the Board of Directors, in which selection Directors who do not qualify as Disinterested Directors may participate; or

(iii) By the Members, but Directors who do not qualify as Disinterested Directors may not vote as Members on the determination.

(d) Authorization of indemnification or an obligation to indemnify and evaluation as to reasonableness of Expenses shall be made in the same manner as the determination that indemnification is permissible, except that if there are fewer than two Disinterested Directors or if the determination is made by special legal counsel, authorization of indemnification and evaluation as to reasonableness of Expenses shall be made by those entitled under paragraph (iii) under subsection (b) of this Section 7.4 to select special legal counsel.  

Section 7.5 
ADVANCES FOR EXPENSES.

(a) The Corporation may, before final disposition of a Proceeding, advance funds to pay for or reimburse the reasonable Expenses incurred by a Director who is a Party to a Proceeding because the Director is a Director if the Director delivers to the Corporation:

(1) A written affirmation of the Director’s good faith belief that the Director has made the relevant standard of conduct described in Section 7.3 or that the Proceeding involves conduct for which liability has been eliminated under a provision of the Articles of Incorporation; and 

(2) the Director’s written undertaking to repay any funds advanced if it is ultimately determined that the Director is not entitled to indemnification under this part.

(b) The undertaking required by paragraph (ii) of subsection (a) of this Section 7.5 must be an unlimited general obligation of the Director but need not be secured and may be accepted without reference to the financial ability of the Director to make repayment.

(c) Authorizations under this Section shall be made by the Board of Directors:

(1) If there are two or more Disinterested Directors, by a majority vote of all the Disinterested Directors (a majority of whom shall for such purpose constitute a quorum) or by a majority of the members of a committee of two or more Disinterested Directors appointed by such a vote; or

(2) If there are fewer than two Disinterested Directors, by the vote necessary for action by the Board of Directors, in which authorization Directors who do not qualify as Disinterested Directors may participate.

Section 7.6 
INDEMNIFICATION OF OFFICERS, EMPLOYEES, AND AGENTS.
  Except as otherwise provided in the Articles of Incorporation, an Officer of the Corporation who is not a Director is entitled to mandatory indemnification under Section 7.2 of this Article Eleven and is entitled to permissive indemnification and advancement of Expenses under the standards and procedures set forth in Sections 7.3, 7.4 and 7.5 of this Article VII, to the same extent as a Director, consistent with public policy.

Section 7.7 
INSURANCE.
  The Corporation shall purchase and maintain insurance on  behalf of an individual who is or was a Director, Officer, employee, or agent of the Corporation or who, while a Director, Officer, employee, or agent of the Corporation, serves at the request of the Corporation as a Director, Officer, partner, trustee, employee, or agent of another foreign or domestic business or nonprofit corporation, partnership, joint venture, trust, employee benefit plan, or other entity, against Liability asserted against or incurred by the individual in that capacity or arising from the individual’s status as a director, officer, employee, or agent, whether or not the Corporation would have power to indemnify or advance Expenses to the individual against the same Liability under this Article VII or applicable law.

Section 7.8 
EXPENSES FOR APPEARANCE AS WITNESS.
  Nothing contained in this  Article VII shall be deemed to limit the Corporation’s power to pay or reimburse expenses incurred by a Director or Officer in connection with his or her appearance as a witness in a Proceeding at a time when he or she has not been made a named defendant or respondent to the Proceeding.

Section 7.9 
SEVERABILITY.
  In the event that any of the provisions of this Article (including any provision within a single section, subsection, division or sentence) is held by a court of competent jurisdiction to be invalid, void or otherwise unenforceable, the remaining provisions of this Article shall remain enforceable to the fullest extent permitted by law.

ARTICLE VIII. 
MISCELLANEOUS
Section 8.1 
BOOKS AND RECORDS.
  The Corporation shall maintain books and records of account and minutes of the proceedings of its Board of Directors and committees having any of the authority of the Board of Directors, executed consents evidencing all actions taken by the Board of Directors without a meeting, and waivers of notice of all meetings of the Board of Directors and its committees.  In addition, the Corporation shall keep copies of all records required to be kept under Georgia law.

Section 8.2 
CORPORATE SEAL.
  The corporate seal (of which there may be one or more exemplars) shall be in such form as the Board of Directors may from time to time determine.

Section 8.3 
FISCAL YEAR.
  The Board of Directors is authorized to fix the fiscal year of the Corporation and to change the year from time to time as it deems appropriate.

Section 8.4 
INTERNAL REVENUE CODE.
  All references in these By-Laws to sections of the Internal Revenue Code shall be considered references to the Internal Revenue Code of 1986, as amended, and to the corresponding provisions of any applicable future Federal tax law.

Section 8.5 
RELATION TO ARTICLES OF INCORPORATION.
  These By-Laws are subject to, and governed by, the Articles of Incorporation.
Section 8.6 
AMENDMENTS.
  Only the Members shall have the power to alter, amend or repeal these By-Laws and to adopt new By-Laws.
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