Article I - GENERAL PROVISIONS TC "Article I - GENERAL PROVISIONS" \f C \l "1" 
Section 1 - Name TC "Section 1 - Name" \f C \l "2" 
The name of the Corporation is “Jane Doe Incorporated—The Massachusetts Coalition Against Sexual Assault and Domestic Violence”, a merger of two corporations formerly known as the Massachusetts Coalition of Battered Women Service Groups and the Massachusetts Coalition Against Sexual Assault, Inc. It is a non-profit Corporation which was first established and incorporated under the laws of Massachusetts in 1978. 

Section 2- Purpose TC "Section 2- Purpose" \f C \l "2" 
A.
The purposes for which the Corporation is formed are exclusively charitable and educational. The specific and primary purposes are:

1. To create social change by addressing the root causes of sexual and domestic violence, and to promote safety, justice and healing for survivors.

2. To advocate for responsive public policy, promote collaboration and raise public awareness.

3. To establish and support a coalition  which provides support to those programs that provide comprehensive prevention and intervention services

4. To make an impact on public opinion concerning the issue of sexual and domestic violence..

B.
To further the charitable and educational purposes, the Corporation’s powers shall include but not be limited to the following:

1. Solicit, collect and receive money and other assets, and administer funds and contributions received by grants, gifts, deed, bequest or devise, and likewise to acquire money, securities and properties, rights, and services, and to hold, invest, expend, contribute, use, sell or otherwise dispose of any money, securities, properties, rights or services so acquired for the purposes above mentioned.

2. Borrow, make, accept, endorse, execute and issue bonds, debentures, promissory notes and other corporate obligations for moneys borrowed, and in payment for property acquired or for any of the purposes of the Corporation, and to secure payment of any such obligation by mortgage, pledge, deed, indenture, agreement or other instrument of trust, or by other lien upon, assignment of, or agreement in regard to all or any part of the property, rights, or privileges of the Corporation.
3. Conduct educational and other efforts to inform the victims of sexual assault and domestic violence of their legal and human rights and remedies.

4. Engage in any or all other activities that directly or indirectly contribute to the elimination of sexual and domestic violence while promoting and supporting the delivery of comprehensive services for survivors and their children.

Section 3 - Offices TC "Section 3 - Offices" \f C \l "2" 
The principal office of the Corporation shall be located in Boston, Massachusetts.  The Board of Directors may establish other offices from time to time within the Commonwealth of Massachusetts, as the affairs of the Corporation may require.

ARTICLE II – MEMBERSHIP AND OTHER AFFILIATIONS
 TC "ARTICLE II - MEMBERSHIP" \f C \l "1" 
Section 1 -  Members.  

The corporation shall not have any voting members.  Any action or vote permitted to be taken by members pursuant to Massachusetts General Laws, Chapter 180 shall be taken by action or vote of the same percentage of the directors of the corporation. 

ARTICLE III - BOARD OF DIRECTORS TC "ARTICLE III - BOARD OF DIRECTORS" \f C \l "1" 
Section 1 - Board Role & Responsibility TC "Section 1 - Board Role & Responsibility" \f C \l "2" 

The corporation shall have a board consisting of directors who shall have the powers and duties of a board of directors under Massachusetts law.  The directors shall be responsible for the general management and supervision of the business and affairs of the corporation. The power and authority to act on behalf of the corporation shall be vested solely in the Board of Directors.  No individual director shall act on behalf of the Board unless directed by the Board or otherwise empowered to act under these by-laws. 

Section 2 - Composition and Number

The Board consists of a maximum of 19 Directors comprised in the following manner: (a)  12 (or three-fifths of the total number of Directors) shall be selected from  coalition members of  the Corporation with the following proportionate goals: 

(i) up to three members from sexual assault programs; 

(ii) up to three members from domestic violence programs; 
(iii) (up to four members from combined sexual and domestic violence programs; and 
(b) up to  7 (or two-fifths of the total number of directors) shall be from the broader community at large.

All Directors shall affirm a commitment to the purpose and mission of the corporation. Each Director shall be selected with the goal of reflecting the regional and population diversity of the coalition, particularly with respect to ethnicity, sexual orientation and survivors.  
Section 3-Conflict of Interest

All Directors have a duty to disclose any conflicting interest between roles and responsibilities as a Board Member of JDI and issues arising in their roles and responsibilities apart from JDI.  Subject to the Articles of Organization and any applicable law, the Board shall adopt a conflict of interest policy covering the corporation’s directors, officers, and such staff as may be specified in the policy.

Section 4.
Resignations.

Any director may resign at any time by delivering notice of the resignation in writing to the board chair,  the clerk, or to the corporation at its principal office.  Such resignation shall be effective upon receipt unless specified to be effective at some other time.

Section 5.
Removals.

If a Director fails to attend four out of six meetings of the full Board or assigned committee without prior notice or good cause, her/his position as a Director shall be forfeited and s/he shall be removed.   A Director may be removed by a two-thirds majority vote of the board for any justifiable cause. 
Section 6.
Vacancies.

Any vacancy in the board of directors may be filled by vote of the remaining directors at any meeting.  Each such successor shall hold office for the unexpired term until his successor is chosen and qualified, or until he sooner dies, resigns, is removed or becomes disqualified.  A Nominating Committee will be appointed to assure that a slate of appropriate candidates will be brought forth to the Board of Directors for review and election to fill vacancies. The directors shall have all their powers notwithstanding the existence of one or more vacancies in their number.
Section 7- Election, Terms, Duties and Powers
A. 
Directors shall be divided into three classes.  Each Director shall serve for a three-year term.  Directors shall be elected at the Annual Meeting of the Board or at any special meeting held in lieu thereof by a majority vote of the current Directors.  Directors may serve for no more than three successive terms.

B.
 The Board of Directors shall:

· Be committed to the mission and vision of Jane Doe Inc.

· provide fiduciary oversight (financial, legal or other)

· assure the organization takes only those actions consistent with its mission and purpose

· establish and maintain a process for election of  Directors

· fundraising or otherwise assuring the adequacy of funding for the work of the organization
· hiring, firing and providing oversight of the Executive Director

· interacting as necessary with external constituencies

ARTICLE IV - Procedures for Meetings and Actions of the Board of Directors
 TC "Section 4 - Procedures for Meetings and Actions of the Board of Directors" \f C \l "2" 
Section I. Meetings
A. Annual Meeting

The Annual Meeting of the Board of Directors shall be held between September 1 and October 31 each year.  

B. Regular Meetings
The Board of Directors shall hold at least one regular meeting each quarter in any region in Massachusetts unless otherwise provided by the Board.  Notification may be by mail, e-mail, fax, telephone or in person and must be given at least two weeks prior to each regular meeting, together with a proposed agenda. The Board of JDI may hold all or part of a regular meeting in Executive Session.
C. Special Meetings 
Special meetings of the Board of Directors may be called by any three (3) Directors.  Notice must be given to each of the other Directors at least three (3) days prior to the meeting, by mail, e-mail, fax, telephone, or in person.
D. Executive Session
The Board, upon majority vote of members present and voting, may move to Executive Session when any issue which may have a significant impact on the fiduciary responsibility of the Board or that may be necessary to remain in compliance with federal or state law or that involves or could involve confidential personnel or other sensitive issues is about to be discussed.  The Board may include the Executive Director or any other person necessary to inform the Board about all aspects of an issue to be discussed in Executive Session. 
E. Meeting Notices
All meeting notices must include the location and time of the meeting, and the purpose for which it is called.

F. Membership Attendance

Board meetings will be open to all coalition members of JDI.  Provided, however, that the Board of JDI retains the right to exclude all persons who are not members of Board when the Board is meeting in Executive Session.

G. Minutes

Minutes shall be kept of all meetings of the Board of Directors and be approved by the Board at its next meeting.  Copies of the minutes shall be distributed to each Director prior to the meeting at which the minutes are expected to be approved. 
H. Quorum; Majority Vote

A majority of the Directors in office shall constitute a quorum for any meeting.  As much as possible, the Corporation will strive for consensus on all matters presented for decisions.  Decisions will be made by a majority vote of those present and voting. 

I. Action in Lieu of Meeting

Any action required to be taken by the Board of Directors, except for decisions regarding the amendment of the Articles of Agreement or the Bylaws, or the disposition of assets in the event of dissolution, may be taken without a meeting if all Directors consent to such action in writing.  Such written consent must be filed with the Minutes.  

J. Presence Through Communications Equipment 

Unless otherwise provided by law or the Articles of Organization, directors may participate in board meetings by means of a conference telephone or similar communications equipment by means of which all persons participating in the meeting can hear each other at the same time, and participation by such means shall constitute presence in person at a meeting.

Section II.
Committees
The Executive Committee will consist of the President of the Board, the officers of the corporation, the Executive Director and other committee chairs as determined by the Board.  The Executive Committee will be responsible for making interim decisions for the Board when such decisions must be made prior to the next board meeting; overseeing the long-range and strategic planning for JDI; and serving as a sounding Board for new policies and programs that will eventually be submitted to the full Board.  Minutes of the Executive Committee meetings will be sent to the full Board.

The Finance Committee will be chaired by the Board Treasurer.  The Finance Committee may, under direction of the Board, recommend fiscal procedures, oversee the audit process and provide annual budgets.  However, the Board itself, must approve the budget of the corporation.

The Board of Directors may create additional committees to carry out functions or activities approved by the Board.  The Board of Directors may delegate to any such committees any or all of the powers of the directors, except those which by law, by the Articles of Organization or by these By-laws they are prohibited from delegating.   Unless the directors otherwise determine, committee meetings shall be held at such places and at such times as the chairman of such committee shall determine.  

ARTICLE V - OFFICERS TC "ARTICLE V - OFFICERS" \f C \l "1" 
Section 1 - Designation TC "Section 1 - Designation" \f C \l "2" 
The officers of the Corporation shall include the President of the Board, President-Elect, Treasurer and Clerk.  Other officers may be appointed or elected from time to time as the Board of Directors deems necessary.  

Section 2 - Term of Office TC "Section 2 - Term of Office" \f C \l "2" 
The President of the Board and the President-Elect shall hold office for a two-year term.  They shall be elected by the Board of Directors every other year unless there is a vacancy.  The President of the Board and the President-Elect cannot succeed themselves for the same office. All other officers of the Corporation shall hold office for one-year terms and shall be elected by the Board of Directors at the Annual Meeting of the Corporation. The treasurer and the clerk may serve consecutive terms of office.
Section 3 - Duties of Officers TC "Section 3 - Duties of Officers" \f C \l "2" 
A.
Duties of Officers
1.
President  of the Board

The President shall preside at all meetings of the Board of Directors or properly delegate such duty.  In the event no one has been delegated, the Directors present shall choose a presiding officer for that meeting. The President of the Board shall assume other duties and responsibilities as directed by the Board. The President shall convene and chair Executive Committee Meetings.
2.
President-Elect  of the Board

The President-Elect shall assume the office of the President of the Board at the conclusion of the President’s two year term of office.  The President-Elect shall preside over meetings in the absence of the president and assume other responsibilities as directed by the Board. The President-Elect is a member of the Executive Committee.
3.
Clerk

The Clerk shall be responsible for assuring that attendance records, and minutes of meetings, are kept and distributed to members.  The clerk shall be a resident of Massachusetts unless the corporation has a resident agent duly appointed for the purpose of service of process. and to sign official documents on the Corporation’s behalf. The Clerk is a member of the Executive Committee.
4.
Treasurer
The Treasurer shall oversee development of the budget with the Executive Director and the Chief  Financial Officer (if other than the Executive Director);  review and monitor  budget compliance; present the Treasurer’s report at the meetings of the Board; chair the Finance Committee and the fiscal portion of meetings; consult with the Executive Director  on the financial status of the Corporation.  The Treasurer is a member of the Executive Committee.
5. Executive Director

The executive director of the corporation , subject to the control of the Board of Directors, shall have general charge and supervision of the day to day affairs of the corporation.

ARTICLE VI - INCOME TC "ARTICLE VI - INCOME" \f C \l "1" 
Section 1 - Contracts TC "Section 1 - Contracts" \f C \l "2" 
The Board of Directors shall authorize the Executive Director of the Corporation to enter into contracts, execute and deliver similar instruments in the name of, and on behalf of the Corporation.  Such authority may be general or may be confined to specific instances.

Section 2 - Deposit of Funds TC "Section 2 - Deposit of Funds" \f C \l "2" 
All funds of the Corporation not otherwise employed shall be deposited in such banks, trust companies, or other reliable depositories as the Board of Directors shall designate from time to time.  The Board shall have the authority to invest funds on behalf of the corporation.
Section 3 - Contributions TC "Section 5 - Contributions" \f C \l "2" 
The Corporation may accept and use any gift, grant, legacy, bequest, devise or contribution for achieving the purposes of the Corporation except for those gifts, grants, legacies, bequests, or devises that are restricted in any way for use by Coalition Members.

ARTICLE VII - COMPENSATION OF, AND CONTRACTS WITH DIRECTORS AND OFFICERS TC "ARTICLE VII - COMPENSATION OF, AND CONTRACTS WITH DIRECTORS AND OFFICERS" \f C \l "1" 
Section 1 - Compensation TC "Section 1 - Compensation" \f C \l "2" 
The Directors and Officers of the Corporation shall serve as such without salary. The Board of Directors may authorize payment by the Corporation of reasonable expenses incurred by Directors in performing their duties; and of reasonable compensation for special services rendered by a Director. The Board of Directors shall determine and assign salary or other compensation to any agent of the Corporation. Except as provided in this Section, no Director or Officer of the Corporation shall receive - directly or indirectly - any salary, compensation or gift intended in lieu of compensation from the Corporation.

Section 2 - Contracts TC "Section 2 - Contracts" \f C \l "2" 
No Director or Officer shall have an interest, directly or indirectly, in any contract relating to the operations conducted by the Corporation, unless such contracts shall be authorized by the Directors present at a meeting at which the presence of such interested Director is not necessary for authorization, and the fact and nature of such interest shall be fully disclosed and known to the members of the Board of Directors present at the meeting at which such contract is authorized.

ARTICLE VIII - INDEMNIFICATION OF DIRECTOR AND OFFICERS TC "ARTICLE VIII - INDEMNIFICATION OF DIRECTOR AND OFFICERS" \f C \l "1" 
Any person (and heirs, executors and administrators of such person) made or threatened to be made a party to any action, suit, or proceeding by reason of fact that s/he is or was a Director or Officer of the Corporation shall be indemnified by the Corporation against any and all liability and reasonable expenses, including attorney’s fees and disbursements, incurred by her/his (or heirs, executors of administrators) in connection with the defense or settlement of such action, suit or proceeding, or in connection with all appearances therein, except in relation to matters as to which it shall be adjudged in such action, suit or proceeding that such Director or Officer is liable for gross negligence or misconduct in the person with respect to any matter as to which s/he has been adjudicated in any matter as to which indemnification is prohibited by Massachusetts State law. Such right of indemnification shall not be deemed exclusive of any other rights to which such Director or Officer may be entitled apart from this Article. The Corporation shall maintain an insurance policy for this purpose.

ARTICLE IX - AMENDMENTS TC "ARTICLE IX - AMENDMENTS" \f C \l "1" 
The Board shall have power to make, alter, amend and repeal the Bylaws of the Corporation by the affirmative vote of a majority of the Directors then in office provided, however, that notice of the proposed amendment or amendments shall have been included in the meeting notice given to Directors and, provided further, that no such action shall be taken which would adversely affect the qualification of the Corporation as an organization exempt from Federal income taxation, described in Section 501 (c)(3) of the Internal Revenue Code.

ARTICLE X - INSPECTION OF THE CORPORATIONS RECORDS TC "ARTICLE X - INSPECTION OF THE CORPORATIONS RECORDS" \f C \l "1" 
Public Inspection of Records TC "Section 2 - Public Inspection of Records" \f C \l "2" 

Public inspection of Corporate Records shall be provided in accordance with the Massachusetts General Laws Chapter 180 §26A and the Code of Massachusetts Regulations.
ARTICLE XI - MISCELLANEOUS TC "ARTICLE XI - MISCELLANEOUS" \f C \l "1" 
Section 1 - Fiscal Year TC "Section 1 - Fiscal Year" \f C \l "2" 
The fiscal year of the Corporation shall begin the first day of July and end the last day of June.

Section 2 - Personnel Policies TC "Section 2 - Personnel Policies" \f C \l "2" 
The Board of Directors shall approve and the Corporation shall maintain a set of personnel policies and procedures describing employees’ rights and responsibilities.

Section 3 - Waiver of Notice TC "Section 4 - Waiver of Notice" \f C \l "2" 
Any Director may waive any notice required to be given pursuant to the provisions of the Bylaws, either before or after the date of any meeting.  Any Director, who shall not receive notice of a meeting but who shall attend such meeting in person or by proxy shall be deemed to have waived notice thereof unless s/he causes her/his protest to be entered in the record of the meeting.
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