
SUPPORT CENTER FOR CHILD ADVOCATES

A Pennsylvania Nonprofit Corporation

AMENDED AND RESTATED BYLAWS

ARTICLE I

Purposes

Section 1.1
Purposes.  The purposes of the Support Center for Child Advocates are exclusively charitable purposes, including but not limited to promoting the well-being of children, as set forth in the Articles of Incorporation.  In pursuing such purposes, the Support Center for Child Advocates shall not act so as to impair its eligibility for exemption under Section 501(c)(3) of the Internal Revenue Code of 1986, as amended.

ARTICLE II

Offices

Section 2.1
Registered Office.  The registered office of the Support Center for Child Advocates shall be located at 1900 Cherry Street, Philadelphia, Pennsylvania 19103.


Section 2.2
Other Offices.  The corporation may also have offices at such other places as the Board of Directors may from time to time determine.

ARTICLE III

Board of Directors

Section 3.1
Board of Directors.  The business and affairs of the corporation shall be managed by its Board of Directors (the “Board”) which may exercise all such powers of the corporation and do all such lawful acts and things as are not proscribed by statute, by the Articles of Incorporation or by these bylaws.


Section 3.2
Number and Composition of the Board.  The Board shall consist of at least three and not more than thirty-two Directors, including one Director nominated by the Young Lawyer's Division of the Philadelphia Bar Association (the “YLD”) by notice given to the Board or the Executive Director by no later than May 1st of the year in which the individual may be nominated.  If the YLD does not so nominate a director, the Board may fill such vacancy pursuant to Section 3.4.


Section 3.3
Term of Office.  Each Director shall serve a term of three years.  Directors may be elected to no more than two consecutive terms subject to an extension for a Director to complete his/her term as an Officer as described in Section 4.1 below.  A Director may be re-elected to the Board only after at least one year has lapsed after such Directors second consecutive term.  If a Director resigns prior to the expiration of his term, a new Director may be elected by a majority of the remaining Directors to complete service of the resigning Director’s term.  A Director elected to fill an unexpired term of less than eighteen months shall not be ineligible for election to an additional two full three-year terms solely because such Director filled the unexpired term.


Section 3.4
Vacancies.  Vacancies on the Board, including vacancies resulting from an increase in the number of Directors constituting the whole Board, shall be filled pursuant to a vote of a majority of the remaining members of the Board, even though less than a quorum. Subject to the limitations stated in Section 3.3 above, each person  elected to fill a vacancy shall be a Director until his/her successor is elected at the next annual meeting of the Board or at any earlier held special meeting of the Board duly called for the purpose of filling the vacancy.


Section 3.5
Removal.  A Director may be removed from the Board by a vote of at least seventy-five percent of the Directors then serving on the Board.  

Meetings of the Board


Section 3.6
Place of Meetings.  Except as otherwise provided herein, the meetings of the Board of Directors may be held at such place within the Commonwealth of Pennsylvania or elsewhere as the President or the Executive Director may from time to time determine, or as may be designated in the notice calling the meeting. 


Section 3.7
Annual Meeting.  An annual meeting of the Board shall be held at such time and place as the Board may determine.  At each such meeting, the Board shall elect Directors and shall conduct  such other business as may properly come before it.  


Section 3.8
Regular Meetings.  Regular meetings of the Board may be held at such time and places as shall be determined by resolution of the Board or the President.  


Section 3.9
Notice.  Notice of each annual and regular meeting of the Board shall be given to each Director at least seven calendar days before the meeting either personally or by mail or electronic transmission and shall specify the date, place and hour of the meeting.


Section 3.10
Special Meetings.  Special meetings of the Board may be called by the President on twenty-four hours notice to each Director, either personally or by mail or electronic transmission.  In the event that two or more Directors request a special meeting, the President or Secretary shall call such a meeting in like manner and on like notice.  Notice of each special meeting of the Board shall specify the date, place and hour of the meeting.  The notice need not state the nature of the business to be conducted at such special meeting.


Section 3.11
Quorum; Required Vote.  At all meetings of the Board, one-third of Directors shall be necessary to constitute a quorum for the transaction of business, and only the acts of a majority of the Directors present at a meeting at which a quorum is present shall be the acts of the Board, except as may be otherwise specifically provided by applicable law or by the Articles of Incorporation or by these Bylaws.  If a quorum shall not be present at any meeting of Directors, the Directors present there may adjourn the meeting.  


Section 3.12
Participation in Meetings by Telephone.  One or more Directors may participate in a meeting of the Board or a committee thereof by means of conference telephone or similar communications equipment by means of which all persons participating in the meeting can hear each other, and all Directors so participating shall be deemed present at the meeting.


Section 3.13
Organization.  Every meeting of the Board shall be presided over by the President, or in the absence of the President, the Vice President, or in the absence of the President and the Vice President, a chair chosen by a majority of the Directors present.  The Secretary, or in his or her absence, a person appointed by the President, shall act as secretary of the meeting.


Section 3.14
Consent of Directors in Lieu of Meeting.  Any action which may be taken at a meeting of the Board or of a committee of the Board may be taken without a meeting, if a consent or consents in writing, setting forth the action to be taken, shall be signed or sent via electronic transmission by all Directors or members of the committee, as the case may be, and filed with the Secretary of the corporation. 

Committees


Section 3.15
Number and Composition of the Executive Committee.  The Executive Committee shall consist of no less than eight persons.  Members of the Executive Committee shall consist of the President, the Vice-President, the Treasurer, the Secretary, and the Chairs of the four Board Committees, and such other Directors as determined by a majority vote of the Board.  Except those members of the Executive Committee who are Officers, all members of the Executive Committee shall serve Executive Committee terms of one year.  The President shall also serve as Chair of the Executive Committee.  The Executive Committee may take any action permitted to be taken by the Board except that the Executive Committee shall not have the authority of the Board with respect to:


(a)
electing, appointing or removing any Director or the Executive Director;


(b)
adopting, amending or repealing the bylaws;


(c)
amending the articles of incorporation;


(d)
adopting, amending or repealing the budget;


(e)
establishing or appointing any Board Committees;


(f)
adopting a plan of merger or adopting a plan of consolidation with another corporation;


(g)
authorizing the sale, lease, exchange or mortgage of all or substantially all of the property and assets of the corporation; 


(h)
authorizing the voluntary dissolution of the corporation or revoking proceedings therefor;


(i)
adopting a plan for the distribution of the assets of the corporation;


(j)
acting on matters committed by the bylaws or resolution of the Board to the Board or to another committee of the Board; or


(k)
amending or repealing any resolution of the Board.

The Board’s delegation of authority to the Executive Committee shall not operate to relieve the Board, or any individual Director, of any responsibility to the corporation imposed by law.


Section 3.16
Board Committees.  The Board shall maintain the following four Board committees: (a) Finance and Audit, whose responsibilities include oversight of the corporation’s finances; (b) Membership and Nominating, whose responsibilities include Director recruitment and nomination, and Officer nomination; (c) Development and Public Relations whose responsibilities include fundraising and marketing of the corporation; and (d) Volunteer, whose responsibilities include the recruitment, training and support of the attorney volunteers.  The charters of each committee must be approved by the Executive Committee or the Board.  Any such committee or subcommittee to the extent provided in the resolution of the Board, shall have and may exercise all of the powers and authority set forth in its charter, except that no committee or subcommittee shall have any power or authority to take any action that could not be taken by the Executive Committee.  The designation and appointment of these committees and the delegation thereto of authority shall not operate to relieve the Board, or any individual Director, of any responsibility to the corporation imposed by law.


Section 3.17
Operating Committees.  The Board, by recommendation of the Executive Director or any Officer, and resolution adopted by a majority of the Board, may establish one or more operating committees, which committees may exercise the authority of the Board if the Board so approves.  Unless otherwise determined, the Board shall appoint the chairs of all operating committees.  The Board may designate one or more Directors as alternate members of any committee, who may replace any absent or disqualified member at any meeting of the committee.  In addition to the foregoing operating committees, the President may appoint one or more operating committees and designate the functions and membership thereof, which committees shall not exercise the authority of the Board unless, and only to the extent, specifically authorized by resolution of the Board.  The designation and appointment of these committees and the delegation thereto of authority shall not operate to relieve the Board, or any individual Director, of any responsibility to the corporation imposed by law.


Section 3.18
Membership of Committees.  All committees or subcommittees shall include one or more Directors and may include members who are not Directors, but such non-Directors shall be non-voting, shall not be taken into account for quorum purposes and shall act in an advisory capacity only.


Section 3.19
Creation and Composition of Advisory Groups.  The Board may, in its discretion, establish Advisory groups which may include as members persons who are not members of the Board.  Such Advisory groups shall have no voting powers and shall have only such responsibilities and duties as delegated to them by the Board.


Section 3.20
Child Advocates Leadership Council.  The Child Advocates Leadership Council consists of leaders of civic and professional communities for the purpose of providing guidance and consultation to the Board and the Executive Director.  As many as two of the members of the Board may be reserved by action of the Board for the co-chair(s) of the Child Advocates Leadership Council.

ARTICLE IV

Officers

Section 4.1
Number, Qualifications, Designation and Nomination.  The Officers of the corporation shall be elected by the Board and shall be a President, a Vice-President, a Secretary and a Treasurer.  All Officers shall be Directors of the corporation  and natural persons of full age.  Any number of offices may be held by the same person.  Notwithstanding the term limits of Section 3.3 herein, an existing Director may be elected to complete or initiate a single term as an Officer even if such term extends beyond his/her second consecutive term as a member of the Board, provided there would otherwise be a vacant seat on the Board at the end of such Officer’s second Board term.  By no later than thirty days prior to any Annual Meeting, the Membership and Nominating Committee, after consultation with the President and the Executive Director, shall nominate Directors to serve as Officers for a term of up to two years, subject to election by the Board pursuant to Section 4.2.


Section 4.2
Election and Term of Office.  After each annual election of Directors, the Board shall elect a President, a Vice-President, a Secretary and a Treasurer if a vacancy exists.  The term of office for each officer shall be up to two years, and if an officer has served as an Officer for four consecutive years, at least one year must elapse before he or she shall be eligible for re-election as an Officer.  Notwithstanding the foregoing, should the terms of all four Officers expire or otherwise terminate at the same time, one Officer who has already served as such for four consecutive years may seek re-election, and may be re-elected, for one additional two year term.


Section 4.3
Agents.  The Board may also elect such other vice-presidents, officers and assistant officers and agents as the needs of the corporation may require who shall hold their offices for such terms and shall have such authority and shall perform such duties as from time to time shall be determined by resolution of the Board but in no event shall such terms exceed the duration of or consecutive terms as defined in Section 4.2.


Section 4.4
Removal.  Any officer or agent elected or appointed by the Board may be removed by a majority vote of the Directors then serving on the Board whenever in their judgment the best interests of the corporation will be served thereby.  


Section 4.5
Vacancies.  A vacancy in any office because of death, resignation, removal, disqualification, or any other cause, shall be filled by the Board.  


Section 4.6
Compensation.  The salaries if any, of all officers and agents of the corporation shall be fixed by the Board.

The President

Section 4.7
President.  The President shall be the chief executive officer of the corporation and shall preside at all meetings of the Board; have general and active management of the business of the corporation; and see that all orders and resolutions of the Board are carried into effect.

The Vice-President

Section 4.8
Vice-President.  The Vice-President shall, in the absence or disability of the President, perform the duties and exercise the powers of the President, and shall perform such other duties as the Board may prescribe or the President may delegate to him/her.  
The Secretary

Section 4.9
Secretary.  The Secretary, or designee, shall attend all meetings of the Board and record all the votes of the corporation and the minutes of all the transactions in a book to be kept for that purpose, and shall perform like duties for the committees of the Board when required.  The Secretary shall give, or cause to be given, notice of all meetings of the Board, and shall perform such other duties as may be prescribed by the Board or President.  The Secretary shall keep in safe custody the corporate seal of the corporation, and, when authorized by the Board, affix the same to any instrument requiring it, and, when so affixed, it shall be attested to by his signature or by the signature of the Treasurer or an assistant Secretary.

The Treasurer

Section 4.10
Treasurer.  The Treasurer, who shall also serve as Chair of the Finance and Audit Committee, shall have the custody of the corporate funds and securities and shall keep full and accurate accounts of receipts and disbursements in books belonging to the corporation, and shall deposit all moneys and other valuable effects in the name and to the credit of the corporation in such depositories as shall be designated by the Board.


Section 4.11
Disbursements.  The Treasurer shall disburse the funds of the corporation as may be ordered by the Board, taking proper vouchers for such disbursements, and shall render to the Board, whenever they may require it, an account of all his/her transactions as treasurer and of the financial condition of the corporation.


Section 4.12
Surety Bond.  If required by the Board, the Treasurer shall give the corporation a bond in such sum, and with such surety or sureties as may be satisfactory to the Board, for the faithful discharge of the duties of the office and for the restoration to the corporation, in case of death, resignation, retirement or removal from office, of all books, papers, vouchers, money and other property of whatever kind in his/her possession or under his/her control belonging to the corporation.

ARTICLE V

Executive Director


Section 5.1
Executive Director.  The Board shall appoint the Executive Director and the Executive Director shall have overall responsibility for fiscal affairs, program, personnel, administration, legal, contract and grant compliance, and external relations.  The Executive Director shall serve as the organization’s liaison to the Board, reporting to the Board and meeting regularly with the Board and its Executive Committee.  The Executive Director shall manage and direct the administrative team, leading staff meetings and administrative team meetings.  The Executive Director will also perform other duties and projects related to the management of the corporation as required by the Board, acting as required for the well-being and vitality of the agency and fulfillment of the agency’s articles of incorporation, bylaws and mission.  The Executive Director may recommend the formation of Operating Committees to the Board for approval.

ARTICLE VI

Notices

Section 6.1
Notices.  Whenever, under the provisions of the statutes of the Commonwealth of Pennsylvania or of the Articles of Incorporation or of these bylaws, notice is required to be given to any person, it may be given to such person either personally or by sending a copy thereof through the mail or by electronic transmission, charges prepaid, to his address appearing on the books of the corporation or supplied by him to the corporation for the purpose of notice.  If the notice is sent by mail or electronic transmission, it shall be deemed to have been given to the person directed thereto when deposited in the United States mail or when sent to such person.   


Section 6.2
Waivers of Notice.  Whenever any written notice is required to be given by statute of the Commonwealth of Pennsylvania or by the articles of incorporation or by these bylaws, a waiver thereof in writing, signed by the person or persons entitled to such notice, whether before or after the time stated therein, shall be deemed the equivalent of the giving of such notice.  Neither the business to be transacted nor the purpose of the meeting need be specified in the waiver of notice of such meeting.  Attendance of any person entitled to notice at any meeting shall constitute a waiver of notice of such meeting except where a person attends a meeting for the express purpose of objecting to the transaction of any business because the meeting was not lawfully called or convened.

ARTICLE VII

Conflict of Interest

Section 7.1
Interested Directors and Officers.  No contract or transaction between the corporation and (a) one or more of its Directors or officers or (b) any other corporation, partnership, association, or other organization in which one or more of its Directors or officers are directors or officers, or have a financial interest, shall be void or voidable solely for such reason, or solely because the Director or officer is present at or participates in the meeting of the Board which authorizes the contract or transaction, or solely because his, her, or their votes are counted for that purpose, if:


(a)
The material facts as to the relationship or interest and as to the contract or transaction are disclosed or are known to the Board and the Board in good faith authorizes the contract or transaction by the affirmative votes of a majority of the disinterested Directors even though the disinterested Directors are less than a quorum; or 


(b)
The contract or transaction is fair as to the corporation as of the time it is authorized, approved, or ratified by the Board.


Interested Directors may be counted in determining the presence of a quorum at a meeting of the Board which authorizes the contract or transaction.

ARTICLE VIII

Limitation on Liability, Insurance

Section 8.1
Limitation on Liability of Directors.  A Director shall not be personally liable  for monetary or other damages arising from any action taken or any failure to take any action as a Director unless:


(a)
The Director has breached or failed to perform the duties of his or her office under Subchapter B of Chapter 57 of the Pennsylvania Nonprofit Corporation Law; and


(b)
The breach or failure to perform constitutes self-dealing, willful misconduct, or recklessness.


This Section shall not apply to (1) the responsibility or liability of a Director pursuant to any criminal statute, or (2) the liability of a Director for the payment of taxes pursuant to federal, state, or local law.  Any repeal or amendment of this Section shall be prospective only and shall not increase, but may decrease, a Director’s liability with respect to actions or failures to act occurring prior to such change.


Section 8.2
Insurance.  The corporation shall purchase and maintain insurance on behalf of any person who is or was a Director or Officer of the corporation or is or was serving at the request of the corporation as a director or officer of another domestic or foreign corporation for profit or not-for-profit, partnership, joint venture, trust, or other enterprise against any liability asserted against him or her and incurred by him or her in any such capacity, or arising out of his or her status as such, whether or not the corporation would have the power to indemnify him or her against that liability under the Pennsylvania Nonprofit Corporation Law.  The corporation’s payment of premiums with respect to such insurance coverage shall be provided primarily for the benefit of the corporation.  To the extent that such insurance coverage provides a benefit to the insured person, the corporation’s payment of premiums with respect to such insurance shall be provided in exchange for the services rendered by the insured person and in a manner so as not to constitute an excess benefit transaction under Section 4958 of the Internal Revenue Code of 1986, as amended.
ARTICLE IX

Indemnification

Section 9.1
Indemnification of Directors and Officers.  The corporation shall indemnify any person who was or is a party or threatened to be made a party to any threatened, pending, or completed action, suit, or proceeding (including actions by or in right of the corporation to procure a judgment in its favor) by reason of the fact that he or she is or was a Director or Officer of the corporation, or is or was serving at the request of the corporation as a director or officer of another corporation, partnership, joint venture, trust or other enterprise, against expenses (including attorneys’ fees), judgments, fines, and amounts paid in settlement actually and reasonably incurred, upon a determination in the specific case that such indemnification is proper in accordance with Sections 5741 through 5742 of the Pennsylvania Nonprofit Corporation Law.  Without limiting the corporation’s obligations pursuant to Section 8.2, the corporation may purchase and maintain insurance for the purpose of indemnification on behalf of any or all persons to the full extent permitted under the aforementioned sections of the Pennsylvania Nonprofit Corporation Law. 


Section 9.2
Indemnification of Employees.  Solely to the extent of available coverage under insurance purchased and maintained by the corporation, if any, the corporation shall indemnify any person who was or is a party or threatened to be made a party to any threatened, pending, or completed action, suit, or proceeding (including actions by or in right of the corporation to procure a judgment in its favor) by reason of the fact that he or she is or was an employee of the corporation acting within the scope of such person’s authority as an employee of the corporation, or is or was an employee of the corporation serving at the request of the Board as a director or officer of another corporation, partnership, joint venture, trust or other enterprise, against expenses (including attorneys’ fees), judgments, fines, and amounts paid in settlement actually and reasonably incurred, upon a determination in the specific case that such indemnification is proper in accordance with Sections 5741 through 5742 of the Pennsylvania Nonprofit Corporation Law.  The corporation may purchase and maintain insurance for the purpose of indemnification on behalf of any or all persons to the full extent permitted under the aforementioned sections of the Pennsylvania Nonprofit Corporation Law

Section 9.3
Amendment or Repeal.  All rights of indemnification under this Article shall be deemed a contract between the corporation and the person entitled to indemnification pursuant to which the corporation and each such person intend to be legally bound.  Any repeal, amendment, or modification hereof shall be prospective only and shall not affect any rights or obligations then existing.

ARTICLE X

General Provisions

Section 10.1
Checks and Notes.  All checks or demands for money and notes of the corporation shall be signed by the Executive Director or in his or her absence, the President or the Treasurer if the amount of such check or demand does not exceed $20,000.  To the extent such check or demand exceeds $20,000, such expenditure shall be approved by the President or the Treasurer, if it is within the approved budget, or by the Board, if it is not within the approved budget.


Section 10.2
Fiscal Year.  The fiscal year of the corporation shall run from July 1 to June 30 of each year.


Section 10.3
Seal.  The corporate seal shall have inscribed thereon the name of the corporation, the year of its organization and the words “Corporate Seal, Pennsylvania.”  Said seal may be used by causing it or a facsimile thereof to be impressed or affixed or in any manner reproduced.


Section 10.4
Amendments.  The bylaws may be altered, amended or repealed by a majority vote of the Board at any annual, regular or special meeting duly convened, subject to Section 9.3.

Amended September 6, 1995

Amended June 9, 2004

Amended November 20, 2008

Amended June 16, 2011
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