
Bylaws
of

Art Historians of Southern California
A California Public Benefit Corporation

Article I

Name and Purpose

Section 1.1 Purpose - Mission Statement

The Art Historians of Southern California “AHSC” was founded in 1959 and is a College Art Association “CAA” affiliated organization.  AHSC’s focus is to bring art historians from a variety of professional backgrounds (universities, colleges, community colleges, museums, and galleries) throughout California to engage in dialogue about the most current scholarship and professional practices in the field of art history. 
Section 1.2 Affiliation

AHSC will maintain affiliation with the CAA on such terms as both determine to be mutually acceptable.
Section 1.3 Principal Office and Change of Address
AHSC shall maintain a principal office in Los Angeles County, California.  The county of the corporation's principal office can be changed only by majority vote of the Board of Directors and amendment of these bylaws and not otherwise. The Board of Directors may, however, change the principal office from one location to another within the named county by noting the changed address and effective date below, and such changes of address shall not be deemed an amendment of these bylaws.

____________________
Dated: ____________________
____________________
Dated: ____________________
____________________
Dated: ____________________
Article 2

Membership

Section 2.1 Determination of Members 
AHSC membership is open to persons residing in, enrolled in schools, or working in California, the United States, and internationally who are committed to the purpose of the society, regardless of academic affiliation or discipline.  Active members are those who have paid current dues to the Finance Director of AHSC.  AHSC actively supports and seeks institutional membership and sponsorship. 
Article 3
Directors

Section 3.1 Board of Directors

The governing body of AHSC shall have up to TEN directors and collectively they shall be known as the Board of Directors. The number may be changed by amendment of this bylaw, or by repeal of this bylaw and adoption of a new bylaw, as provided in these bylaws.

The Board of Directors shall yearly elect amongst themselves the following positions: President, Vice President, Administrative Director, Finance Director, Outreach Director, and Regional Officers representing the respective regions of California: (San Diego, Central California, and Northern California).

Sections 3.2 Governing Powers
Subject to the provisions of the California Nonprofit Public Benefit Corporation law and any limitations in the Articles of Incorporation and Bylaws relating to action required or permitted to be taken or approved by the members, if any, of this corporation, the activities and affairs of this corporation shall be conducted and all corporate powers shall be exercised by or under the direction of the Board of Directors.
Section 3.3 Removal and Resignation

Any officer may be removed, either with or without cause, by the majority vote of the Board of Directors, at any time.  Any officer may resign at any time by giving written notice to the Board of Directors or to the President or Administration/Finance Director of the corporation.  Any such resignation shall take effect at the date of receipt of such notice or at any later date specified therein, and, unless otherwise specified therein, the acceptance, of such resignation shall not be necessary to make effective.

Section 3.4 Vacancies

Any vacancy in the Board of Directors prior to the expiration of a member’s TWO year term may be filled by a majority vote of the Board of Directors or by special election.  In the event of a vacancy in any office other than that of the President, such vacancy may be filled temporarily by appointment of the President until such time as the Board shall fill the vacancy.

Section 3.5 Duties of the Board of Directors

It shall be the duty of the Board of Directors to:

(a) Perform all duties imposed on them collectively or individually by law, by the Articles of Incorporation of this corporation, or by these Bylaws;

(b) Appoint and remove, employ and discharge, and, except as otherwise provided in these Bylaws, prescribe the duties and fix the compensation, if any, of all officers, agents, and employees of the corporation;

(c) Supervise all officers, agents and employees of the corporation to assure that their duties are performed properly;

(d) Meet at such times and places as required by these Bylaws.
(e) Maintain current membership with CAA

In addition to the duties specified provided herein, the Board of Directors shall undertake such duties as are appropriate to their titles, as established in policies and procedures of the Coalition.  It is the duty of the Board of Directors to attend and participate in meetings of the Board, provide assistance with the Annual Symposium and bring awareness of the existence and mission of AHSC to their respective regions and institutions.

Section 3.6 Duties of President

The President shall be the chief executive officer of AHSC, shall perform all duties incident to his/her office and such other duties as may be required by law, by the Articles of Incorporation of this corporation, or by these Bylaws, or which may be prescribed from time to time by the Board of Directors.  S/he shall preside at all meetings of the Board of Directors, vote on Board matters, supervise the affairs of AHSC and the activities of the Board of Directors.  S/he may also be authorized to sign, official and otherwise, documents on behalf of AHSC.     
Section 3.7 Duties of Vice President

In the absence of the President, or in the event of his or her inability or refusal to act, the Vice President shall perform all the duties of the President, and when so acting shall have all the powers of, and be subject to all the restrictions on, the President.  The Vice President shall have other powers and perform such other duties as may be prescribed by law, by the Articles of Incorporation, or by these Bylaws, or as may be prescribed by the Board of Directors.

Section 3.8 Duties of the Administrative Director

The Administrative Director shall:

Certify and maintain the original or a copy of these Bylaws as amended or otherwise altered to date as the Board of Directors may select.

Maintain a book of minutes of all meetings of the Directors, and, if applicable, meetings of committees of Directors and of members, recording therein the time and place of holding, whether regular or special, how called, how notice thereof was given, the names of those present or represented at the meeting, and the proceedings thereof.

Ensure all notices are provided in accordance with the provisions of these Bylaws or as required by law.

Exhibit at all reasonable times to any Director of the AHSC, or to his or her agent or attorney, on request therefore, the Bylaws, and the Minutes of the Meeting of the Board of Directors.

Section 3.9 Duties of the Finance Director

Subject to the provisions of these Bylaws relating to the “Execution of Instruments, Deposits and Funds,” shall:

a. Have charge and custody of, and be responsible for, all funds and securities of the corporation, and deposit all such funds in the name of the corporation in such banks, trust companies, or other depositories as shall be selected by the Board of Directors.

b. Receive, and give receipt for, monies due and payable to the corporation from any source whatsoever.
c. Disburse, or cause to be disbursed, the funds of the corporation as may be directed by the Board of Directors, taking proper vouchers for such disbursements. Board approval is required prior to any monetary disbursement.
d. Keep and maintain adequate and correct accounts of the corporation’s properties and business transactions, including accounts of its assets, liabilities, receipts, disbursements, gains and losses.

e. Exhibit at all reasonable times the books of account and financial records to any member of the Board of Directors as requested.

f. Render to the President and Board of Directors, when requested, an account of any or all his or her transactions as Administration/Finance Director and of the financial condition of the corporation.

g. Prepare, or cause to be prepared, and certify, or cause to be certified, the financial statements to be included in any required reports.

In general, perform all duties incident to the office of Finance Director and such other duties as may be required by law, by the Articles of Incorporation of the corporation, or by these Bylaws, or which may be assigned to him or her from time to time by the Board of Directors.

Section 3.10 Duties of Outreach Director

Perform all duties incident to the office of Outreach Director as follows:
a. Coordinating efforts to build membership; Recruiting membership at local public and private universities and junior colleges.
b.  Assist in scouting venues for meetings and working with Vice President in setting up events.
c. Maintaining membership records by updating current names, addresses, affiliation and membership dues.

d. In addition, any such other duties as may be required by law, by the Articles of Incorporation of the corporation, or by these Bylaws, or which may be assigned to him/her from time to time by the Board of Directors.
e. Exhibit at all reasonable times to any Director of the Board, or to his/her agent or attorney, on request therefore, the membership records.
Section 3.11 Duties of Regional Officers (San Diego, Central California, and Northern California)

Perform all duties incident to the office of Regional Officer as follows:

a. Maintaining outreach efforts in San Diego, Central and Northern California by bringing an awareness of the existence and mission of AHSC to their respective region.
b. In addition, any such other duties as may be required by law, by the Articles of Incorporation of the corporation, or by these Bylaws, or which may be assigned to him or her from time to time by the Board of Directors.

Section 3.12 Qualification, Election and Term of Office

a. Qualification: A person to be considered for election to the Board must be a member in good standing with AHSC and CAA.  There shall be no more than two members from the same institution (college, university or museum) serving on the Board of Directors.

b. Election: All nominations (or self-nomination) can be presented to the President in advance of the end of a TWO year term.  Directors will be elected by a simple majority vote of members via email ballot at the end of a TWO year term.  Interim elections may be called by the President to fill positions on the Board as necessary.  A majority vote of Board of Directors qualifies to fill a position of a new Board member for Interim elections.
c. Elected Directors shall hold office for TWO years until the next election of the Board of Directors and until his or her successor is elected and qualifies.
Section 3.13 Compensation
Directors shall serve without compensation except that they shall receive reimbursement for reasonable expenses incurred to carry out their duties for the AHSC.  In addition, they shall be allowed reasonable advancement of expenses incurred in the performance of their regular duties as specified in this Article.  Directors may not be compensated for rendering services to the corporation in any capacity other than director unless such other compensation is reasonable and is allowable under the provisions of Article 9.  Any payments to directors shall be approved in advance in accordance with this corporation’s conflict of interest policy, as set forth in Article 9.
Section 3.14 Committees of the Board

At the discretion of the Board of Directors, ad hoc committees, with officers, may be established.  The Directors will define the duties of all such ad hoc committees.  
Section 3.15 Conflict of Interest

Members of the Board of Directors shall conduct their duties for the AHSC free of Conflict of Interest and disclose potential conflicts as part of their duties for the AHSC as set forth in Article 9..

Section 3.16 Representation of AHSC

Directors representing AHSC for any reason must seek approval from the Board of Directors.

Article 4

Meetings of the Board

Section 4.1 Meetings of the Board of Directors
a. The Board of Directors shall meet as necessary, but not less than quarterly.  Meetings of the Board shall be called by the President or a Director acting temporarily in his/her place.
b. Notice of a meeting may be provided in writing, email or by telephone, not less than four (4) days prior to such meeting to the Directors.  Notice will be deemed effective on submission to the address of record for the person entitled to receive notice.
c. Meetings may be conducted either in person or by audio and/or video conference at the discretion of the Board.
d. Each Director participating in the meeting will communicate with all of the other Directors concurrently;

e. Each Director is provided the means of participating in all matters before the Board, including, without limitation, the capacity to propose, or to interpose an objection to, a specific action to be taken by the corporation; and

f. The corporation adopts and implements some means of verifying (1) that all persons participating in the meeting are Directors of the corporation or are otherwise entitled to participate in the meeting, and (2) that all actions of, or votes by, the Board are taken and cast only by Directors and not by persons who are not Directors. (3) Past presidents and others may be invited upon Board approval.

g. As stated in Section 3.15 Conflict of Interest and Article 9: Any member who has a Conflict of Interest in items that require a vote of the Board, that member is to recuse themselves from voting on particular items so as to avoid any semblance of partiality or bias.
Section 4.2 Quorum for Meetings
A quorum shall consist of a majority of members of the Board of Directors.

Except as otherwise provided in these Bylaws or in the Articles of Incorporation, no business shall be considered by the Board of Directors at any meeting at which a quorum, is not present, except for a motion to adjourn.
Members of the Board of Directors present at a duly called meeting at which a quorum is initially present may continue to conduct business notwithstanding the loss of a quorum at the meeting due to a withdrawal of directors from the meeting, provided that any action thereafter taken must be approved by at least a majority of the required quorum for such meeting or such greater percentage as may be required by law, or the Articles of Incorporation or Bylaws of this corporation.
Section 4.3 Majority Action as Board Action

Every decision approved by a majority of the Board of Directors present at a meeting is an action of the Board of Directors.
Section 4.4 Conduct of Meetings

Meetings of the Board of Directors shall be presided over by the President of the AHSC, or in his or her absence, by the Vice President of the AHSC, or in the absence of each persons, by a Chairperson chosen by a majority of the Board of Directors present.  The Administrative/Finance Director of AHSC shall act as secretary of all meetings of the Board of Directors, in his or her absence, the presiding officer shall appoint another person to act as Administrative/Finance Director of the meeting and act as secretary.

Meetings shall be governed by the Robert’s Rules of Order, as such rules may be revised from time to time, insofar as such rules are not inconsistent with or in conflict with these Bylaws, with the Articles of Incorporation of this corporation, or with provisions of law.

Section 4.5 Vacancies 
Vacancies on the Board of Directors shall exist on the death, resignation or removal of any director; member of the Board of Directors or upon the expiration of the term of any elected Board member.  Whenever there are two (2) missed meetings within annual election cycle; the position will become vacant. 

The Board of Directors may declare vacant the office of a director who has been declared of unsound mind by a final order of court, or convicted of a felony, or been found by a final order or judgment of any court to have breached any duty under Section 5230 and following of the California Nonprofit Public Benefit Corporation Law.

Section 4.6 Non-Liability of Directors

The Board of Directors shall not be personally liable for the debts, liabilities, or other obligations of AHSC.

Section 4.7 Annual Symposium and CAA Affiliate Sessions
The program managers, or persons responsible for the coordination of the Annual Symposium, will be members from the Board of Directors.  Chairs for both the CAA Affiliate Sessions and the Annual Symposium will be determined by a call for session themes.  The chair will be selected in a peer review process in which the Board will be the reviewers or the Board will select an ad hoc committee for this purpose.  The selected chair will assist in a call for papers, wherein the submission for participation will be submitted to the chair and to the President of AHSC.  
The abstracts will be subject to a peer review process wherein the Board will be the reviewers or the Board will select an ad hoc committee for this purpose.  The review of all abstracts and session proposals shall be done in a confidential and closed door fashion wherein only voting Board members will be present.  
All participants, including the chair, must be in good standing as members of the AHSC.  In order to provide flexibility for unforeseen problems or opportunities, the Board may modify this process by a majority Board vote.
Article 5

Execution of Instrument, Deposits and Funds, Sponsorships
Section 5.1 Execution of Instruments

The Board of Directors, except as otherwise provided in these Bylaws, may by resolution authorize any officer or agent of the corporation to enter into any contract or execute and deliver any instrument in the name of and on behalf of the AHSC, and such authority may be general or confined to specific instances.  Unless so authorized, no officer, agent, or employee shall have any power or authority to bind AHSC by any contact or engagement or to pledge is credit or to render it liable monetarily for any purpose or in any amount.

Section 5.2 Checks and Notes

Except as otherwise specifically determined by resolution of the Board of Directors, or as otherwise required by law, checks, drafts, promissory notes, orders for the payment of money, and other evidence of indebtedness of the corporation shall be signed by the Administrative/Finance Director or the President.

Section 5.3 Deposits

All funds of the corporation shall be deposited from time to time to the credit of the corporation in such banks, trust companies, or other depositories as the Board of Directors may designate.

Section 5.4 Gifts

The Board of Directors may accept on behalf of the corporation any contribution, gift. Bequest, or devise for the charitable or public purposes of this corporation.
Section 5.5 Sponsorships

The Board of Directors may actively pursue sponsorships on behalf of the corporation to fund member activities and promotion of the organization.  Sponsorships may come from but are not limited to: publishers, private and public educational institutions, and online media resource companies. 
Article 6

Corporate Records and Reports
Section 6.1 Maintenance of Corporate Records

AHSC shall maintain at its principal office in Los Angeles county in the State of California:

(a) Minutes of all meetings of directors, and committees of the board, indicating the time and place of holding such meetings, whether regular or special, how called, the notice given, and the names of those present and the proceedings thereof;

(b) Adequate and correct books and records of account, including accounts of its properties and business transactions and accounts of its assets, liabilities, receipts, disbursements, gains and losses;
(c) A record of its members, indicating their corporate names and addresses;

(d) A copy of the corporation’s Articles of Incorporation and Bylaws as amended to date, which shall be open to inspection by the members, if any, of the corporation at all reasonable times during office hours.
All records of AHSC membership information is propriety to AHSC and are not to be disseminated, except as required by law.
Section 6.2 Directors’ Inspection Rights

Every member of the Board of Director shall have the right to inspect records and physical properties of AHSC.
Article 7

Fiscal Year

Section 7.1 Fiscal Year of the Corporation

The fiscal year of the corporation shall begin on the first day of January and end on the last day of December in each year.

Article 8
Amendment to the Bylaws

Section 8.1 Amendment

Subject to any provision of law applicable to the amendment of Bylaws of public benefit nonprofit corporations, these Bylaws, or any of them, may be altered, amended, or repealed and new Bylaws adopted by the following procedure:
a. Notice of a proposal to amend the Bylaws shall be provided in writing to Board Members at least ten (10) days prior to the proposed date for voting on the amendment; and

b. bylaws may be amended by majority vote of the Board of Directors approving the amendment.

Article 9
Conflict of Interest and Compensation Approval Policies

Section 9.1 Purpose of Conflict of Interest Policy

The purpose of this conflict of interest policy is to protect this tax-exempt corporation’s interest when it is contemplating entering into a transaction or arrangement that might benefit the private interest of an officer or director of the corporation or any “disqualified person” as defined in Section 4958(f)(1) of the Internal Revenue Code and as amplified by Section 53.4958-3 of the IRS Regulations and which might result in a possible “excess benefit transaction” as defined in Section 4958(1)(A) of the Internal Revenue Code and as amplified by Section 53.4958 of the IRS Regulations.  This policy is intended to supplement but not replace any applicable state and federal laws governing conflict of interest applicable to nonprofit and charitable organizations.

Section 9.2 Definitions

(a) Interested Person.  Any director, principal officer, member of a committee with governing board delegated powers, or any other person who is a “disqualified person” as defined in Section 4958(f)(1) of the Internal Revenue Code and as amplified by Section 53.4958-3 of the IRS Regulations, who has a direct or indirect financial interest, as defined below, is an interested person.

(b) Financial Interest. A person has a financial interest if the person has, directly or indirectly, through business, investment, or family:

(1) An ownership or investment interest in any entity with which the corporation has a transaction or arrangement,

(2) A compensation arrangement with the corporation or with any entity or individual with which the corporation has a transaction or arrangement, or

(3) A potential ownership or investment interest in, or compensation arrangement with, any entity or individual with which the corporation is negotiating a transaction or arrangement.

Compensation includes direct and indirect remuneration as well as gifts or favors that are not insubstantial.

A financial interest is not necessarily a conflict of interest.  Under Section 3, paragraph b, a person who has a financial interest may have a conflict of interest only if the appropriate governing board or committee decides that a conflict of interest exists.
Section 9.3 Conflict of Interest Avoidance Procedures 

(a) Duty to Disclose.  In connection with any actual or possible conflict of interest, an interested person must disclose the existence of the financial interest and be given the opportunity to disclose all material facts to the directors and members of committees with governing board delegated powers considering the proposed transaction or arrangement.

(b) Determining Whether a Conflict of Interest Exists.  After disclosure of the financial interest and all material facts, and after any discussion with the interested person, he/she shall leave the governing board or committee meeting while the determination of a conflict of interest is discussed and voted upon.  The remaining board or committee members shall decide if a conflict of interest exists.

(c) Procedures for Addressing the Conflict of Interest.  An interested person may make a presentation at the governing board or committee meeting, but after the presentation, he/she shall leave the meeting during the discussion of, and the vote on, the transaction or arrangement involving the possible conflict of interest.

The chairperson of the governing board or committee shall, if appropriate, appoint a disinterested person or committee to investigate alternatives to the proposed transaction or arrangement.

After exercising due diligence, the governing board or committee shall determine whether the corporation can obtain with reasonable efforts a more advantageous transaction or arrangement from a person or entity that would not give rise to a conflict of interest.

If a more advantageous transaction or arrangement is not reasonably possible under circumstances not producing a conflict of interest, the governing board or committee shall determine by a majority vote of the disinterested directors whether the transaction or arrangement is in the corporation’s best interest, for its own benefit, and whether it is fair and reasonable.  In conformity with the above determination, it shall make its decision as to whether to enter into the transaction or arrangement.
(d) Violations of the Conflicts of Interest Policy.  If the governing board or committee has reasonable cause to believe a member has failed to disclose actual or possible conflicts of interest, it shall inform the member of the basis for such belief and afford the member an opportunity to explain the alleged failure to disclose.

If, after hearing the member’s response and after making further investigation as warranted by the circumstances, the governing board or committee determines the member has failed to disclose an actual or possible conflict of interest, it shall take appropriate disciplinary and corrective action.
Section 9.4 Records of Board and Board Committee Proceedings

The minutes of meetings of the governing board and all committees with board delegated powers shall contain:

(a) The names of the persons who disclosed or otherwise were found to have a financial interest in connection with an equal or possible conflict of interest, the nature of the financial interest, any action taken to determine whether the conflict of interest was present, and the governing board’s or committee’s decision as to whether a conflict of interest in fact existed.

(b) The names of the persons who were present for discussions and votes relating to the transaction or arrangement, the content of the discussion, including any alternatives to the proposed transaction or arrangement, and a record of any votes taken in connection with the proceedings.

Section 9.5 Compensation Approval Policies

A voting member of the governing board who receives compensation, directly or indirectly, from the corporation for services is precluded from voting on matters pertaining to that member’s compensation.

A voting member of any committee whose jurisdiction includes compensation matters and who receives compensation, directly or indirectly, form the corporation for services is precluded from voting on matters pertaining to that member’s compensation.

No voting member of the governing board or any committee whose jurisdiction includes compensation matters and who receives compensation, directly or indirectly, from the corporation, either individually or collectively, is prohibited from providing information to any committee regarding compensation.

When approving compensation for directors, officers, and employees, contractors, and any other compensation contract or arrangement, in addition to complying with the conflict of interest requirements and policies contained in the preceding and following sections of this article as well as the preceding paragraphs of this section of this article, the board or a duly constituted compensation committee of the board shall also comply with the following additional requirements and procedures:

(a) The terms of compensation shall be approved by the board or compensation committee prior to the first payment of compensation.

(b) All members of the board or compensation committee who approve compensation arrangements must not have a conflict of interest with respect to the compensation arrangement as specified in IRS Regulation Section 53.4958-6(c)(iii), which generally requires that each board member or committee member approving a compensation arrangement between this organization and a “disqualified person” (as defined in Section 4958(f)(1) of the Internal Revenue Code and as amplified by Section 53.4958-3 of the IRS Regulations):

1. Is not a person who is the subject of compensation arrangement, or a family members of such person;

2. Is not in an employment relationship subject to the direction or control of the person who is the subject of compensation arrangement

3. Does not receive compensation or other payments subject to approval by the person who is the subject of compensation arrangement

4. Has no material financial interest affected by the compensation arrangement; and

5. Does not approve a transaction providing economic benefits to the person who is the subject of the compensation arrangement, who in turn has approved or will approve a transaction providing benefits to the board or committee member.

(c) The board or compensation committee shall obtain and rely upon appropriate data as to comparability prior to approving the terms of compensation.  Appropriate data may include the following:
1. Compensation levels paid by similarly situated organizations, both taxable and tax-exempt, for functionally comparable positions.  “Similarly situated” organizations are those of a similar size and purpose and with similar resources

2. The availability of similar services in the geographic area of this organization

3. Current compensation surveys compiled by independent firms

4. Actual written offers from similar institutions competing for the services of the person who is the subject of the compensation agreement.

As allowed by the IRS Regulation 4958-6, if this organization has average annual gross receipts (including contributions) for its three prior tax years of less than $1 million, the board or compensation committee will have obtained and relied upon appropriate data as to comparability if it obtains and relies upon data on compensation paid by three comparable organizations in the same or similar communities for similar services.

(d) The terms of compensation and the basis for approving them shall be recorded in written minutes of the meeting of the board or compensation committee that approved the compensation.  Such documentation shall include:
1. The terms of the compensation arrangement and the date it was approved

2. The members of the board or compensation committee who were present during debate on the transaction, those who voted on it, and the votes cast by each board or committee member

3. The comparability data obtained and relied upon and how the data was obtained.

4. If the board or compensation committee determines that reasonable compensation for a specific position in this organization is higher or lower than the range of comparability data obtained, the board or committee shall record in the minutes of the meeting the basis for its determination.

5. If the board or committee makes adjustments in comparability data due to geographic area or other specific conditions, these adjustments and the reasons for them shall be recorded in the minutes of the board or committee meeting.

6. Any actions taken with respect to determining if a board or committee member had a conflict of interest did not affect or participate in the approval of the transaction (for example, a notation in the records that after a finding of conflict of interest by a member, the member with the conflict of interest was asked to, and did, leave the meeting prior to a discussion of the compensation arrangement and a taking of the votes to approve the arrangement).

7. The minutes of board or committee meetings at which compensation arrangements are approved must be prepared before the later of the date of the next board or committee meeting or 60 days after the final actions of the board or committee are taken with respect to the approval of the compensation arrangements.  The minutes must be reviewed and approved by the board and committee as reasonable, accurate, and complete within a reasonable period thereafter, normally prior to or at the next board or committee meeting following final action on the arrangements by the board or committee.
Article 10

Members

Section 9.1 Determination of Members
Pursuant to section 5310(b) of the Nonprofit Benefit Corporation Law of the State of California, any action which would otherwise, under law or the provisions of the Articles of Incorporation or Bylaws of this corporation, require approval by a majority of AHSC members, shall only require the approval of the Board of Directors.
WRITTEN CONSENT OF DIRECTORS ADOPTING BYLAWS

We, the undersigned, are all of the persons acting as the initial directors of AHSC, a California nonprofit corporation, and, pursuant to the authority granted to the Directors by these bylaws to take action by unanimous written consent without a meeting, consent to, and hereby do, adopt the foregoing bylaws, consisting of 13 pages, as the bylaws of this corporation.  The current Bylaws are to supersede previous Bylaws set forth by AHSC. 
Dated: ___________


____________________

__________________, Director


____________________

__________________, Director


____________________

__________________, Director


____________________

__________________, Director


____________________

__________________, Director


____________________

__________________, Director


____________________

__________________, Director


____________________

__________________, Director


____________________

__________________, Director


____________________

__________________, Director

CERTIFICATE

This is to certify that the foregoing is a true and correct copy of the bylaws of the corporation named in the title thereto and that such Bylaws were duly adopted by the Board of Directors of AHSC on the date set forth below.

Dated: ___________


____________________

__________________, President

Revised and approved  11/12/2016
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