Bylaws: type #3.  “Wholly Owned Subsidiary”:  Use these bylaws when you want the board of directors to be appointed by another corporation.   - text below highlighted in blue will need editing - DELETE THIS YELLOW AND BLUE HIGHLIGHTED TEXT AFTER READING
BYLAWS
of
<**Enter the Name of the Corporation **>
Date Adopted: ______________
INTRODUCTION 
1.
These bylaws constitute the code of rules adopted by this Corporation for the regulation and management of its affairs. 
MEMBERSHIP 
2.
There shall be one “member” of this Corporation.  The name of this sole member is _______________________.

DIRECTORS
3.
Definition of Board of Directors:  Board of Directors is a group composed of all of the Directors.  The Board of Directors, acting collectively, is vested with the management of the business and affairs of this Corporation subject to the law, the Articles of Incorporation, and these Bylaws.
4.
Qualifications:  Directorships shall not be denied to any person on the basis of race, creed, sex, religion, or national origin.

5.
Selection and Terms of Directors:  All directors shall be appointed by the Member.  The Member may remove a director at any time and for any reason.  The Member shall inform the Secretary in writing of all such appointments and removals.  The appointment or removal shall be effective only upon receipt of this written communication.  This Corporation shall not be bound by such appointments and removals unless the person signing the written communication has been properly authorized by the Member. All directors shall serve until they either resign or are removed pursuant to these bylaws.

6.
Number of Directors:  The Board of Directors shall consist of at least three directors as required by the Florida Not for Profit Corporation Act. Beyond that, the number of directors at any particular time shall be be determined solely by the number of directors that have been appointed or removed by the Member. 
7.
Resignations: Resignations of directors shall become effective immediately or on the date specified in the resignation.  The Secretary shall notify the Member of all resignations within a reasonable time thereafter.

8.
Place of Director's Meetings:  Meetings of the board of directors shall will be held at the primary place of business for this Corporation or at any other place within or without the State of Florida that is designated by the Chairperson or the board of directors .

9.
Meetings:  Meetings of the Board of Directors may be called by:


1.
the Board of Directors


2.
the Chairperson


3.
The Secretary upon the written request of one third of directors.

10.
Notice of Director Meetings:  Written notice of all director meetings shall be give to each director no less than two (2) days nor more than ten (10) days prior to the meeting.  Such notice may be delivered by email in cases where a director has an email address that has been been verified to be valid through its use in prior correspondence.
11.
Waiver of Notice:  Attendance by a director at any meeting of the Board of Directors will constitute a waiver of notice of such meeting except where such director attends the meeting for the express purpose of objecting, at the beginning of the meeting, to the transaction of business because the meeting is not lawfully called or convened.

12.
Quorum:  A majority of the then incumbent directors shall constitute a quorum for the conduct of business.  At a meeting of the directors where a quorum is present, a majority vote of the directors attending shall constitute an act of the directors unless a greater number is required by law or by these bylaws.  
OFFICERS
13.
Roster of Officers:  The Board of Directors, by Resolution, may, from time to time, appoint such officers as it deems necessary or appropriate to perform designated duties and functions. At a minimum the Corporation shall have a Chairperson and Secretary.  
14.
Chairperson:  The Chairperson shall preside at all board meetings, be responsible for preparing agendas for board meetings, and shall exercise parliamentary control in accordance with Roberts Rules of Order.  
15.
Secretary:  The Secretary will keep minutes of all meetings of the Board of Directors, will be the custodian of the corporate records, will give all notices as are required by law or these bylaws, and generally, will perform all duties incident to the office of Secretary and such other duties as may be required by law, by the Articles of Incorporation, or by these bylaws.

16.
Designation of Other Officers  The Board of Directors, in its discretion, may, by Resolution, designate other officers (examples might include a "President" or an "Executive Director"). Such officers, if so designated, shall have such authority as may be granted from time to time by the board of directors.

17. 
Selection and Removal of Officers:  All officers shall serve indefinite terms.  As a general rule the directors shall review the performance of the officers once a year for the purpose of considering whether or not to keep or replace them (but this review, however, is not mandatory). An officer shall remain in office until his or her successor has been selected.  Any officer may be removed by the Board of Directors at any time and for any reason with or without cause   Such removal, however, shall be without prejudice to the contract rights (if any) of such officer.
INFORMAL ACTION
18.
Action by Consent:  Any action required by law or under the Articles of Incorporation or by these bylaws, or any action which otherwise may be taken at a meeting of the board of directors may be taken without a meeting if a consent in writing, setting forth the action so taken, is signed by all of the persons entitled to vote with respect to the subject matter of such consent, or all directors in office, and filed with the secretary of the Corporation.

COMMITTEES
19.
Appointment of Committees:  The Board of Directors may from time to time designate and appoint one or more standing committees as it sees fit.  Such committees shall have and exercise such prescribed authority as is designated by the Board of Directors.

20.
Executive Committee:  The officers of this Corporation as designated in the bylaws (or, subsequently, by Resolution of the Board of Directors) shall constitute the executive committee.  The board of directors may (if it so chooses) adopt a Resolution appointing other persons to serve on the Executive Committee. The Chairperson shall act as chairperson of the executive committee.  The Executive Committee may assist the Chairperson in preparing agendas for upcoming meetings of the Board of Directors and shall have such other authority as may be given to it from time to time by Resolution of the Board of Directors.  
21.
Fiscal Oversight Committee: Chairperson is authorized to designate a Fiscal Oversight Committee to broadly oversee the work of the Corporation's auditors, accountants and bookkeepers.  The committee members and the committee chairperson shall be appointed by the corporation's Chairperson.  This committee shall from time to time submit verbal or written reports to the directors but shall have no authority to directly act on behalf of the corporation"
OPERATIONS
22.
Inspection of Books and Records:  All books and records of this Corporation may be inspected by any Director for any purpose at any reasonable time on written demand.

23.
Loans to Management:  This Corporation will make no loans to any of its Directors or Officers.

24.
Execution of Documents:  Except as otherwise provided by law, checks, drafts, and orders for the payment of money of this Corporation shall be signed by one or more persons who have been designated by a Resolution of the board of directors. Contracts, promissory notes, leases, or other instruments executed in the name of and on behalf of the Corporation shall be signed by one or more person who have been authorized and directed to do so by the board of directors. No contract shall be valid unless it has been authorized or ratified by a a properly adopted Resolution of the board of directors.

AMENDMENTS
25.
The Board of Directors may adopt Articles of Amendment (amending the Articles of Incorporation).  Articles of Amendment must be adopted in accordance with Florida Law.   The bylaws may be amended at anytime by a vote of the majority of directors at a meeting where a quorum is present.

PUBLIC STATEMENTS
26.
Authority to make Statements.  No person, except for the Chairperson shall be authorized to make any public statements, whether written or oral, purporting to represent the official policy, position, or opinion of this Corporation, without first having obtained the approval of the Board of Directors. 
27.
Limitation on Statements.  Any person who is authorized to make any public statement, whether written or oral, purporting to represent the official policy, position, recommendation or opinion of the Corporation, shall first make it clear that he or she is representing the Corporation.  Thereafter, throughout the entire presentation, he or she shall confine his/her presentation only to those matters which have been properly approved by the Corporation. He or she shall not at the same time present any statement purporting to represent any other firm, group, or organization or purporting to represent his or her own personal views.  
INDEMNIFICATION
28.
Any person (and the heirs, executors and administrators of such person) made or threatened to be made a party to any action, suit of proceeding by reason of the fact that he or she is or was a Director or Officer of the Corporation shall be indemnified by the Corporation against any and all liability and the reasonable expenses, including attorney's fees and disbursements, incurred by him (or by his heirs, executors or administrators) in connection with the defense or settlement of such action, suit or proceeding, or in connection with any appearance 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 negligence or misconduct in the performance of his duties.  Such right of indemnification shall not be deemed exclusive of any other rights to which such Director or Office (or such heirs, executors of administrators) may be entitled apart from this Article.
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