Aug. 1, 1996


BYLAWS OF THE PENNSYLVANIA DIETETIC ASSOCIATION FOUNDATION

ARTICLE I. Name

The name of this organization shall be The Pennsylvania Dietetic

Association Foundation. The Pennsylvania Dietetic Association

Foundation (Foundation) is incorporated under the laws of the

Commonwealth of Pennsylvania as a charitable, educational and

scientific organization.

ARTICLE II. Mission

Section 1.

The mission of the Foundation is to promote health through nutrition education and research for the public and the dietetic practitioner. This is to be accomplished by:

1)
Promoting health of the public through education; 2) en- hancing the quality of dietetic practice and education; 3) support- ing research in nutrition and dietetics; and 4) identifying and maintaining the resources necessary to accomplish the mission.

ARTICLE III. Fiscal Year

The operating and fiscal year shall be determined by the Board of Directors.

ARTICLE IV. Board of Directors

Section 1. Composition

The affairs of the Foundation shall be managed by a Board of Directors (Board). The Board shall consist of seven (7) members as follows:

President
Chair, Public Awards and Scholarship

President-Elect
Chair, Public Education/NNM

Secretary
Immediate Past President


Treasurer
(Ex—officio)

The President shall vote only in the case of a tie. The Immediate Past President is ex-officio, without vote.

Section 2. Functions.

The Board shall:

1.
Administer the affairs of the Foundation.

2.
Act as trustees of the property and resources of the Foundation.
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3.
Accept on behalf of the Foundation contributions, gifts, bequests, or devises for the general mission or for designated special programs or projects.

4.
Develop and implement a program of work consistent with the mission of the Foundation.

5.
Designate committees and authorize any officer or agent as necessary.

6.
Provide continuous surveillance over all funds to assure that the original donor’s desires and established criteria are accurately complied with, and provide for an annual review of each fund.

7.
Approve various committee projects.

Section 3. President

The President of the Foundation shall serve for a one (1) year term. The President shall be the Immediate Past President of the Pennsylvania Dietetic Association (Association).

Functions. The President shall:

1.
Vote only in the case of a tie.

2.
Be the chief executive officer of the Foundation and the Chair of the Board of Directors and have the general

powers of supervision and active management usually vested in the office of President, consistent with the Bylaws and the Policy and Procedure Manual.

3.
Appoint ad hoc committees as necessary to accomplish Foundation objectives.

4.
Serve as an ex—officio member of all committees.

Section 4. President-Elect

The President-Elect of the Foundation shall serve for a one (1) year term. The President-Elect shall be the current President of the Association.

Functions. The President-Elect shall:

1.
Serve as a voting member of the Board.

2.
Perform the duties of the President in the absence or disability of the President and when so acting, shall have all the powers of, and be subject to all the restrictions upon, the President.

3.
Appoint the Chairs of all standing committees and special committees to serve during the President—Elect’s term as President.

4.
Prepare. the annual budget for the next year.

Section 5. Secretary

The Secretary of the Association shall serve as the Secretary of the Foundation. The Secretary shall serve for two (2) years.
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Functions. The Secretary shall:

1.
Serve as a voting member of the Board.

2.
Have any and all powers and duties usually vested in the office of Secretary.

3.
Be responsible for having the minutes of all proceedings of each meeting recorded in books to be kept for that purpose.

4.
See that all notices are duly given in accordance with the provisions of these Bylaws or as required by law.

5.
Have custody of the corporate records and other pertinent records of the Foundation.

6.
Act as Historian of the Foundation.

Section 6. Treasurer

The Treasurer of the Foundation shall be appointed by the President of the Foundation for a term of two (2) years.

Functions. The Treasurer shall:

1.
Serve as a voting member of the Board.

2.
Have any and all powers and duties usually vested in the office of Treasurer.

3.
Have custody of and be responsible for all funds and securities of the Foundation and shall assure that the collection and disbursement of all monies is properly handled.

4.
See that full and accurate financial records are kept in books belonging to the Foundation and reviewed annually by an accounting firm approved by the Board.

5.
Make a quarterly review of the budget comparing it with actual expenses and report the financial status of the Foundation to the Board at its meetings.

6.
Assist the President-Elect in preparing the annual budget for the next year.

7.
Serve as the Chair of Development and shall

a)
maintain a liaison with present and potential donors

b)
solicit new fund sources

c)
assist in development of criteria pertaining to each fund

d)
be responsible for overseeing and directing all fund raising activities

e)
report to the Foundation on the status of all Foundation contributions, gifts and bequests.

Section 7. Chair, Public Awards and Scholarship

The Chair, Public Awards and Scholarship shall be appointed by’ the Foundation President on an as—needed basis, serving for one (1) year.
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Functions. The Chair, Public Awards and Scholarship shall:
1.
Present to the Foundation all names and supporting information of all prospective public award or scholarship recipients. The selection of awardees shall be made by the Foundation Board.

2.
Work with the Treasurer to identify funding sources for public awards and scholarships.

Section 8. Chair, Public Education/NNM

The Chair, Public Education/NNM shall be appointed by the Association President for a term of one (1) year.

Functions. The Chair of Public Education shall:

1.
Serve as a voting member of the Board.

2.
Initiate and coordinate a Governor’s Proclamation for March as National Nutrition Month0 (NNM)

3.
Plan all NNM activities in the state and coordinate any activities with those suggested by ADA and the district dietetic Associations.

4.
Review consideration of involvement with outside associations or agencies in regard to educational requests at other points of the year besides NNM.

Section 9. Immediate Past President

The Immediate Past President is a non—voting member of the Board.

Functions. The Immediate Past President shall:

1.
Serve as advisor to the President and other Foundation members on managing Foundation affairs.

ARTICLE V. Committees and Representatives

Section 1. Committees
Committees shall be approved by the Foundation Board to fulfill specific activities and responsibilities of the Foundation. Members include non—Association members.

Section 2. Continuing Education Committee

The Continuing Education Committee shall consist of two Co-Chairs appointed by the President of the Foundation, to serve for a two (2) year term, on a cyclic rotation so that each year only one Chairman has to be appointed. Additional members may be appointed as needed.
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Functions. The Committee shall

1.
Evaluate and grant prior approval for educational activities sponsored by the state or district dietetic associations using the guidelines provided by the American Dietetic Association Panel to Approve Continuing Education Hours.

Section 3. Project Council

The Chair, Project Council shall be appointed by the Foundation President on an as—needed basis, serving for one (1) year.

Additional members to the Council shall be appointed by the Chair with the approval of the Foundation Board.

Functions. The Council shall:

1.
Solicit, review, and make recommendations to the Foundation Board for funded projects.

2.
Maintain records and track funded projects.

Section 4. Chair, Bylaws and Policy and Procedure

The Foundation President shall serve as the Chair, Bylaws and Policy and Procedure for a one (1) year term of office.

Functions. The Chair shall:

1.
Receive, recommend and draft any changes in the Foundation Bylaws.

2.
Maintain a current Policy and Procedure manual for the Foundation.

Section 5. Additional Committees

Additional Committees may be added at the discretion of the Board.

ARTICLE VI. Vacancies and Removal

Section 1. Vacancies

Vacancies for positions, which are elected by the PADA members, must be filled in accordance with the Association Bylaws. These positions include the Association President, Association President—Elect, and Association Secretary. Vacancies occurring in appointed positions will be filled by the Foundation President or the Foundation Board as deemed appropriate.
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Section 2. Removal

Any officer of the Foundation may be removed by the Board whenever, in its judgment, the best interests of the Foundation would be served thereby; but such removal shall be without prejudice. Any member of any committee or council may be removed by the Board whenever, in their judgment, the best interests of the Foundation shall be served by such removal.

ARTICLE VIII. Meetings

Section 1. Regular Meetings

The Board shall meet a minimum of two (2) times annually. Incoming Members who are elected or appointed may be. invited, to audit the meeting prior to their assuming office but shall not vote until assuming office.

Section 2. Quorum

Fifty percent (50%) of the Board shall constitute a quorum for the transacting of business at any meeting including teleconferences and the act of the majority of the Board present shall be the act of the Board. Between meetings, voting on specific issues may be accomplished by mail and by consent in writing, setting forth the action to be taken with said consent being recorded in the Minutes of the next meeting. An affirmative vote by the majority of the Board members shall constitute a valid action by mail ballot and teleconference.

Section 3. Meeting Dates

The Board shall establish meeting dates. The Board may hold a meeting during the Annual Meeting of the Association for the purpose of transacting such business as may properly come before the Board of the Foundation.

ARTICLE IX. Office

The Foundation shall have and continuously maintain an office in the Commonwealth of Pennsylvania.

ARTICLE X. Notice and Waiver of Notice

Written or printed notice of meetings, stating the place, date and hour of the meeting, shall be sent to each member of the Board of the Foundation not less than thirty (30) days prior to the date of said meeting.
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Whenever any notice whatever is required to be given upon the provisions of the Nonprofit Corporation Law of Pennsylvania, Act of Nov. 15, 1972, P.L. 1063, No. 271, or under the provisions of the Articles of Incorporation or by the Bylaws of the Foundation, a waiver thereof of writing signed by the person or persons entitled to such notice, whether before or after the time stated therein, shall be deemed equivalent to the giving of such notice.

ARTICLE XI. Amendments

The Bylaws may be amended by a majority of the Board present at any regular or special meeting, provided that at least thirty (30) days written notice is given of the intention to amend the Bylaws at such meeting.

ARTICLE XII. Parliamentary Authority

Except as otherwise provided in these Bylaws and the provisions of the General Nonprofit Corporation Law of Pennsylvania, Act of Nov. 15, 1972, P.L. 1063, No. 271, Robert’s Rules of Order shall govern the proceedings of the Foundation in all cases to which the rules are applicable.

ARTICLE XIII. Dissolution

Upon the liquidation or dissolution of the Foundation, the Board, after paying or making provision for the payment of all liabilities of the Foundation, shall dispose of all the assets of the Founda​tion exclusively for the stated purpose of the Foundation, in such manner, or to such organization(s) organized and operated exclusively for charitable, educational, or scientific purposes as shall at the time qualify as an exempt organization(s) under Section 501 (C) (3) of the Internal Revenue Code of 1954 (or the corresponding provision of any future United States Internal Revenue Law), as the Board shall determine.

ARTICLE XV. Indemnification

The Foundation shall indemnify all Officers and Directors of the Foundation to the full extent permitted by the General Not-for​-Profit Corporation Act of the Commonwealth of Pennsylvania and may indemnify other persons acting for the Foundation and shall be entitled to purchase insurance for such indemnification of Officers, Directors, and other persons as determined from time to time by the Board of Directors of the Foundation.

PADAF
Aug 1989

BYLFAU6
Rev. Aug 1996

PAGE  
2

