National Coalition for Literacy
Bylaws: Proposed Revisions, December 2017
Articles III, IV, and V

	
	Text of 2010 Bylaws
	Proposed Changes / Notes

	Article III. Board

	
	Section 3.01 Powers of the Board
 
The affairs of the Corporation shall be managed by the Board. Delegation of any authority shall not operate to relieve the Board, or any individual director, of any responsibility imposed upon it or him by law.
	No changes proposed.

	
	Section 3.02 Number of Directors; Qualifications
The number of directors of the Corporation shall be nine. The number of directors may be increased or decreased from time to time by amendment of the bylaws. No decrease in the number of directors shall have the effect of shortening the term of any incumbent director. No amendment, removal or vacancy shall be permitted that would reduce the number of directors to less than three. To be eligible to serve as a director, candidates must be and continue to be either a member’s NCL Representative or another professional from the voting member organization, provided, however, that of the three directors to be elected each year, one such member of the Board need not meet these eligibility criteria but must have been a member in another category and have attended meetings regularly for a minimum of one year prior in order to be eligible to serve.
	
 The number of directors of the Corporation shall be no fewer than nine and no more than twelve, with a quorum defined as outlined in Section 3.07. The precise number of directors on the board and the number to be elected shall be set each year by the board at the time of board nominations. The number of directors may be increased or decreased from time to time by amendment of the bylaws. No decrease in the number of directors shall have the effect of shortening the term of any incumbent director. 
No amendment, removal or vacancy shall be permitted that would reduce the number of directors to less than three. To be eligible to serve as a director, a candidates must be and continue to be either a voting member’s NCL Representative or another professional from the voting member organization, provided, however, that of the three directors to be elected each year, one such directormember of the Board need not meet these eligibility criteria but must have represented been a member in another category and have attended meetings regularly for a minimum of one year prior in order to be eligible to serve.

	
	Section 3.03 Election; Term of Directors; Term Limits
The first Board of the Corporation consisted of those persons named in the articles of incorporation. Such persons held office until they elected the first full Board of nine directors. In order to establish rotating terms of members of the Board, when the initial Board named in the articles of incorporation elected the first full Board of nine directors, one third of such directors were elected for a term of three years, another third were elected for a term of two years, and the final third were elected for a term of one year, as designated by the initial Board. Thereafter, at each annual meeting of the members, the members have continued and shall continue to elect three directors, each director to hold office for a term of three years or until his successor has been elected. No director may serve more than two consecutive three year terms.
The Internal Affairs Committee in its discretion shall present to the Board a slate of candidates to serve as directors. The Board shall present the slate to the voting membership without amendment, and the voting membership shall vote up or down upon the slate as a whole, without amendment. If the voting membership votes down the slate, additional slates shall be presented until such time as a slate shall be approved by the voting membership.
	
The first Board of the Corporation consisted of those persons named in the Articles of Incorporation. Such persons held office until they elected the first full Board of nine directors. In order to establish rotating terms of members of the Board, when the initial Board named in the Articles of Incorporation elected the first full Board of nine directors, one third of such directors were elected for a term of three years, another third were elected for a term of two years, and the final third were elected for a term of one year, as designated by the initial Board. Thereafter, at each annual meeting of the members, the members have continued and shall continue to elect a slate of nominees presented by the board as provided in Section 4.01C.three directors, 
Eeach director shallto hold office for a term of three years or until ahis successor has been elected. No director may serve more than two consecutive three-year terms.
The nominating committeeInternal Affairs Committee in its discretion shall present to the Board a slate of candidates to serve as directors. The Board shall present the slate to the voting membership without amendment, and the voting membership shall vote up or down upon the slate as a whole, without amendment. If the voting membership votes down the slate, additional slates shall be presented until such time as a slate shall be approved by the voting membership.

	
	Section 3.04 Vacancies
Any vacancy occurring in the Board and any directorship to be filled by reason of an increase in the number of directors, may be filled by the affirmative vote of a majority of the directors then in office. A director elected to fill a vacancy shall be elected for the unexpired term of his predecessor in office or until his successor is elected. No director elected to fill a vacancy may serve longer than the unexpired portion of the remaining term of the vacancy he is filling, followed by one full three year term.

	
No changes proposed.

	
	Section 3.05 Removal of Directors
A director may be removed with or without cause at any time by action of the Board, provided that such action is taken at any meeting of the Board and that notice of the meeting shall have indicated that removal of a named director was part of the agenda.
	
A director may be removed with or without cause at any time by action of the Board, provided that such action is taken at any meeting of the Board and that notice of the meeting shall have indicated that removal of a named director was part of the agenda.


	
	Section 3.06 Resignations
Except as otherwise required by law, any director of the Corporation may resign at any time by giving written notice to the Board, the President, or to the Secretary of the Corporation. Such resignation shall take effect at the time specified therein, and unless otherwise specified therein, no acceptance of such resignation shall be necessary to make it effective. Failure to attend at least one Board meeting per calendar year shall constitute automatic resignation effective on December 31 of that year, and the Board shall act to fill the vacancy at the meeting next following December 31.
	
No changes proposed.

	
	Section 3.07 Quorum of Directors; Action by the Board
Unless a greater proportion is required by law, a majority of the number of directors shall constitute a quorum for the transaction of business. Except as otherwise provided by law or by the articles of incorporation or these bylaws, the act of a majority of the directors present at a meeting at which a quorum is present shall be the act of the Board. For example, a quorum of a nine member Board shall be five, and assuming five directors are in attendance, the vote of a majority of the directors present, i.e., three, shall carry a motion.
At the time of amendment of these bylaws in 2007, in contrast to means of voting by voting member organizations, the District of Columbia Nonprofit Corporation Act allows the Corporation’s directors to act only in person at a meeting, or to participate in a meeting by means of a telephonic meeting where all persons may hear each other, and by unanimous written consent. In the event that the District of Columbia Nonprofit Corporation Act may be amended to broaden beyond meetings, telephone calls, and unanimous written consent the means by which the Corporation’s directors may act, such additional means as may be authorized by the District of Columbia Nonprofit Corporation Act as amended from time to time may be utilized by the Corporation’s directors immediately, and nothing in these bylaws shall be deemed to bar  use of such new means of acting or participating, nor shall any further amendment of these bylaws be required.
	
No changes proposed.

	
	Section 3.08 Meetings of the Board
Meetings of the Board, whether annual, regular or special, may be held at such place within or without the District of Columbia, and upon such notice as may be prescribed by resolution of the Board. At the time of writing of these bylaws, it was intended that the Board shall meet twice each year, once for an annual meeting, and again for another regular or special meeting. A director’s attendance at any meeting shall constitute waiver of notice of such meeting, except such attendance at a meeting by the director for the purpose of objecting to the transaction of business because the meeting is not lawfully called or convened.
Unless specifically required elsewhere in these bylaws, neither the business to be transacted at, nor the purpose of any annual, regular or special meeting of the Board need be specified in the notice or waiver of such meeting.
Robert's Rules of Order shall govern the procedure of meetings of the Board.
	
Meetings of the Board, whether annual, regular or special, may be held on such schedule, at such place within or without the District of Columbia, and upon such notice as may be prescribed by resolution of the Board. At the time of writing of these bylaws, it was intended that the Board shall meet twice each year, once for an annual meeting, and again for another regular or special meeting. A director’s attendance at any meeting shall constitute waiver of notice of such meeting, except when such attendance at a meeting by thee director occurs for the purpose of objecting to the transaction of business because the meeting is not lawfully called or convened.
Unless specifically required elsewhere in these bylaws, neither the business to be transacted at, nor the purpose of, any annual, regular or special meeting of the Board need be specified in the notice or waiver of such meeting.
Robert's Rules of Order shall govern the procedure of meetings of the Board.


	
	Section 3.09 Action by Unanimous Written Consent; Meetings by Conference Telephone Call
Unless otherwise restricted by the articles of incorporation or these bylaws, any action required or permitted to be taken by the Board may be taken without a meeting if all directors consent in writing to the adoption of a resolution authorizing the action. The resolution and the written consents thereto by the directors shall be filed with the minutes of proceedings of the Board.
Unless otherwise restricted by the articles of incorporation or these Bylaws, any or all directors may participate in a meeting of the Board or a committee of the Board by means of conference telephone or by any means or communications by which all persons participating in the meeting are able to hear one another, and such participation shall constitute presence in person at the meeting.
	
No changes proposed.

	
	Section 3.10 Compensation of Directors
The directors shall serve as directors without compensation; provided, however that, directors may be reimbursed for expenses incurred in the performance of their duties to the Corporation, in reasonable amounts as approved by a majority of the entire Board. Provided that the conflicts of interest policy set forth in these bylaws shall be complied with, nothing in this Section shall prevent a person who is a director from serving the Corporation in a capacity other than as a director, and receiving reasonable compensation for that service.

	
The directors shall serve as directors without compensation; provided, however that, directors may be reimbursed for expenses incurred in the performance of their duties to the Corporation, in reasonable amounts as approved by a majority of the entire Board. Provided that the conflicts of interest policy set forth in these bylaws shall be complied with, nothing in this Section shall prevent a person who is a director from serving the Corporation in a capacity other than as a director, and receiving reasonable compensation for that service.

	
	Section 3.11 Standing Rules
The Board of Directors shall initially establish additional general procedures for the operation and management of the Corporation, including but not limited to standing committees and other activities, which shall be referred to as the Standing Rules. These may be amended and changed by majority vote of the Board.

	
No changes proposed.

	Article IV. Committees

	
	Section 4.01 Committees and Other Bodies; Authority
A. There shall be an Executive Committee consisting of the officers of the Corporation: the President, Vice President, Secretary and Treasurer. Any person serving on the Executive Committee shall cease to serve on the Executive Committee if his or her service as an officer terminates. The Executive Committee may meet at the request of three of its members. A majority of officers shall constitute a quorum for the transaction of Executive Committee business. The act of a majority of the members of the Executive Committee present at a meeting at which a quorum is present shall constitute an act of the Executive Committee. The Executive Committee is intended to meet when an emergency may arise where Board action is necessary but it is impossible to convene the Board in a timely manner. The Executive Committee shall not have the authority to fill any vacancy on the Board or to fill any vacant office, remove any director or officer, or amend or repeal bylaws, nor shall the Executive Committee take any action which conflicts with previously expressed policies, budget or wishes of the Board. Executive Committee actions shall be reported fully to and shall be subject to review and ratification by the Board at the Board's next meeting.
	
A. There shall be an Executive Committee consisting of the officers of the Corporation: the President, Vice President, Secretary and Treasurer. Any person serving on the Executive Committee shall cease to serve on the Executive Committee if his or her service as an officer terminates. The Executive Committee may meet at the request of three of its members. A majority of officers shall constitute a quorum for the transaction of Executive Committee business. The act of a majority of the members of the Executive Committee present at a meeting at which a quorum is present shall constitute an act of the Executive Committee. The Executive Committee may act on behalf of the Board in is intended to meet when an emergency may arise where Board action is necessary but it is impossible to convene the Board in a timely manner. The Executive Committee shall not have the authority to fill any vacancy on the Board or to fill any vacant office, remove any director or officer, or amend or repeal bylaws, nor shall the Executive Committee take any action which conflicts with previously expressed policies, budget or wishes of the Board. Executive Committee actions shall be reported fully to and shall be subject to review and ratification by the Board at the Board's next meeting.

	
	B. The Board, by resolution adopted by a majority of the directors in office, i.e., at least five of nine directors, may designate and appoint one or more committees, each of which shall consist of two or more directors. In addition to the Executive Committee, there also shall be an Internal Affairs Committee and an External Affairs Committee established by resolution of the Board.
	[bookmark: _GoBack]B. The Board, by resolution adopted by a quorum as defined in Section 3.07, majority of the directors in office, i.e., at least five of nine directors, may designate and appoint one or more committees, each of which shall consist of two or more directors. The President shall appoint a director to serve as chair of each such committee. The Board may appoint non-Board members to serve on such committees as deemed appropriate by a quorum of Board members. In addition to the Executive Committee, there also shall be an Internal Affairs Committee and an External Affairs Committee established by resolution of the Board.

	
	C. The establishment of the Internal Affairs Committee by resolution of the Board shall be subject to the following conditions. The President shall appoint a director to serve as chair of the Internal Affairs Committee. The Internal Affairs Committee shall be responsible for overseeing Finances, Membership, Nominations, and other activities as determined by the Board.
	Propose deleting paragraph C.

	
	D. The establishment of the External Affairs Committee by resolution of the Board shall be subject to the following conditions. The President shall appoint a director to serve as chair of the External Affairs Committee. The External Affairs Committee shall be responsible for overseeing Communications, Events, and other activities as determined by the Board.
	Propose deleting paragraph D.

	
	E. The designation and appointment of any such committees and the delegation thereto of authority shall not operate to relieve the Board, or any individual director, of any responsibility imposed upon it by law. The committees shall operate pursuant to such procedures as the Board may specify. All committees shall at all times operate within the scope of any resolutions previously adopted by the Board. All committees shall report their actions to the Board for review and ratification at the next meeting of the Board.
	CE. The designation and appointment of any such committees and the delegation thereto of authority shall not operate to relieve the Board, or any individual director, of any responsibility imposed upon it or an individual director by law. The committees shall operate pursuant to such procedures as the Board may specify. All committees shall at all times operate within the scope of any resolutions previously adopted by the Board. All committees shall report their actions to the Board for review and ratification at the next meeting of the Board.

	
	F. In addition to committees, the Board may also appoint one or more advisory boards or other bodies, e.g., task forces, working groups, committees, etc., as it may deem necessary from time to time, and such advisory boards or other bodies shall act only in a nonbinding, advisory capacity to the Board. Similarly, from time to time the Board may also designate the Corporation’s group of individual, corporate, and other financial supporters with a name, and within the group of financial supporters, subdivide the group by categories and/or levels of support, and the various categories and/or levels of support shall have such rights, privileges, and services as the Board may from time to time determine, e.g., receipt of electronic news letters, invitation to various meetings and the like; provided, however, that they shall have no right to vote in any proceedings of the Corporation, nor shall individuals or organizations, or any person representing an organization, have any right to serve as a director, officer, or member of any committee; provided, further however, they may so serve if eligible and invited to do so by the Board of Directors, the Internal Affairs Committee, or the External Affairs Committee.
	DF. In addition to committees, the Board may also appoint one or more advisory committees or other bodies, such as e.g., task forces and, working groups, committees, etc., as it may deem necessary from time to time, and such advisory committeesboards or other bodies shall act only in a nonbinding, advisory capacity to the Board. Similarly, from time to time the Board may also designate the Corporation’s group of individual, corporate, and other financial supporters with a name, and within the group of financial supporters, subdivide the group by categories and/or levels of support, and the various categories and/or levels of support shall have such rights, privileges, and services as the Board may from time to time determine, e.g., receipt of electronic news letters, invitations to various meetings and the like; provided, however, that they shall have no right to vote in any proceedings of the Corporation, nor shall individuals or organizations, or any person representing an organization, have any right to serve as a director, officer, or member of any committee; and provided, further however, that they may so serve if eligible and invited to do so by the Board of Directors, the Internal Affairs Committee, or the External Affairs Committee.

	Article V. Officers, Agents and Employees

	
	Section 5.04 Compensation of Officers
The officers shall serve as officers without compensation; provided, however that, officers may be reimbursed for expenses incurred in the performance of their duties to the Corporation, in reasonable amounts as approved by a majority of the entire Board. Provided that the conflicts of interest policy set forth in these bylaws shall be complied with, nothing in this Section shall prevent a person who is an officer from serving the Corporation in a capacity other than as an officer, and receiving reasonable compensation for that service. The Board may require officers to be bonded or otherwise give security for the faithful performance of their duties.
	
The officers shall serve as officers without compensation; provided, however that, officers may be reimbursed for expenses incurred in the performance of their duties to the Corporation, in reasonable amounts as approved by a majority of the entire Board. Provided that the conflicts of interest policy set forth in these bylaws shall be complied with, nothing in this Section shall prevent a person who is an officer from serving the Corporation in a capacity other than as an officer, and receiving reasonable compensation for that service. The Board may require officers to be bonded or otherwise give security for the faithful performance of their duties.
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