
BY-LAWS 

OF 

VIRGINIA PARTNERS OF THE AMERICAS, INCORPORATED 
ARTICLE I 

GENERAL 

Section 1. Name. 

The Corporation shall be known as the Virginia Partners of the Americas, Incorporated.

Section 2. Location of Principal Office.

The principal office of the Corporation shall be located at the residential address of the Executive Director of the Corporation, or at such other location within the Commonwealth of Virginia as the Board shall elect. The address of the Registered Agent need not be the address for the principal office.

Section 3. Fiscal Year. 

The Corporation's fiscal year ends June 30. 

Section 4. Nonprofit Entity.

The Corporation is intended to be a tax-exempt charitable organization in accordance with Section 501(c)(3) of the Internal Revenue Code of 1986 (26 USC) and a nonprofit organization under the laws of the Commonwealth of Virginia. Thus, the Corporation is expected to operate in conformity with the laws and tax requirements applicable to tax exempt organizations and Virginia nonprofit corporations. 
ARTICLE II 

PURPOSES 

The purposes of the Corporation are: to establish relations with the people of Santa Catarina, Brazil, and, in cooperation with the Santa Catarina Partners Chapter and its committees, develop and implement specific mutually beneficial programs of economic, social, cultural, educational, and health development, as set forth in the charter of the Partners of the Americas, Inc., for building a better America. 
ARTICLE III 

BOARD OF DIRECTORS, OFFICERS, AND ADVISORS 

Section 1. Management by Board of Directors.

The members of the Corporation (Members) shall elect a board of directors (Board or Board of Directors, each member of which is a Director), which shall be authorized to manage the business, property, and affairs of the Corporation. All individual Members, regardless of residency or length of membership in the Corporation, are eligible for nomination and election to the position of Director. 
Section 2. Number and Terms of Directors. 
The Corporation's members elect the individual Directors. The Board shall consist of sixteen (16) members, each of whom serve staggered terms of approximately four years, such that there will be four classes, each of which consists of four Directors, with the term of one class of Directors expiring each year as of the close of the Corporation's annual meeting (Annual Meeting). A vacancy arising for any reason before the expiration of a Director's term may be filled by a simple majority vote of the remaining Directors. Vacancies occurring ninety (90) or fewer days before an Annual Meeting, or absent an election by the remaining Directors for any other reason, may be filled by majority vote by the Members. The Directors also may elect by majority vote to not fill any vacancies occurring before the expiration of a Director's term. In the event of a tie vote by the Directors or the Members in electing an individual to fill a vacancy, the decision will be determined by coin toss. An individual elected to fill a vacancy on the Board shall serve for the unexpired term of that newly-elected Director's predecessor in office. 

Section 3. Duties of Board. 

Subject to the terms of Article V, Section 1, the Board of Directors shall transact all business of the Corporation. The Board shall establish policies, receive financial reports, and exercise general supervision over all activities of the Corporation, including those duties and responsibilities expected of a chartered member of the Partners of the Americas, Inc. Directors are expected to attend at least fifty (50) percent of all Board meetings per fiscal year. Further duties of the Board and thus the individual Directors include: understanding and attempting to further the purposes of Partners of the Americas, Inc., the bylaws of the Corporation (Bylaws), the current biennial plan of the Virginia-Santa Catarina partnership (Biennial Plan), and current projects of the partnership; share responsible management of the programs and resources of the Corporation; participate in meetings of Corporation committees of which the Director is a member; participate actively in at least one ongoing project; share responsibility for the hosting and in the making of local arrangements for visitors from Santa Catarina to Virginia as feasible; take actions to increase membership in the Corporation and participation in programs of the Corporation throughout Virginia and elsewhere, with a particular focus on individuals and other persons in the Director's geographic region;  consider arranging meetings and other events to increase interest and knowledge about the Corporation; use the local media and submit articles to the Corporation's newsletter to further recognition of and interest in the Corporation; communicate with Santa Catarina partners to strengthen rapport between the members of the partnership; maintain a record of volunteer hours and other in-kind contributions to assist in documenting the value of volunteers to the Corporation and the partnership; and pay dues promptly and consider making other financial and in-kind contributions to the Corporation and to Partners of the Americas, Inc.

Section 4. Quorum. 

Fifty (50) percent of the Directors shall constitute a quorum for the transaction of business at any regular meeting of the Board; however, absent any objection by a majority of the Directors present, the Directors present may constitute themselves as a quorum and acts of the majority shall be the acts of the Board. 

Section 5. Meetings of Board.
The Board shall meet at least three times during each fiscal year of the Corporation, at the dates, the locations within and without the Commonwealth of Virginia, and the times determined by either the Board or the Executive Committee (as defined in Article V, Section 1) acting on behalf of the Board. The President or any three (3) Directors may call for a special meeting of the Board, provided that ten (10) days' advance notice is provided to all Directors and members of the Executive Committee. The Secretary, or the Secretary's designee, shall be responsible for notifying the Members of all regular meetings of the Board at least seven (7) calendar days in advance of a meeting. Notice may occur by electronic or first class mail or by telephonic media (including facsimile transmission) to each Member. Except as otherwise provided in these Bylaws, meetings shall be conducted according to the most current edition of Robert's Rules of Order. Meetings of the Board are open to all Members.

Section 6. Officers of Board and Other Advisors. 

(a) Election of Officers. 
Terms of office for the President; Vice President, Programs; Vice President, Membership; and Secretary shall be two years. On each odd year, at the Board meeting immediately following the conclusion of the Annual Meeting, the Board shall elect these four Officers to serve until their successors are elected two years later. 

(b) Eligibility for Nomination and Election.  

To be eligible for nomination for the office of President, an individual must have been an active Member for at least two (2) years and a Director for at least one year. With the exception of the position of Secretary, for which there are no service limits, no individual may serve in a single Officer position for more than six consecutive years, not including any partial term of office served because of an intervening vacancy. To be eligible for nomination for the offices of Vice President, Programs, or Vice President, Membership, an individual must be an active Member and a Director. Eligibility for nomination for the position of Secretary is limited to Members, but a Member need not be a Director to serve as Secretary. Any Secretary who is not a Director, however, has no power or authority to vote as a Director or as a member of the Executive Committee.

(c) Duties and Responsibilities of Officers. 

Officers of the Board (Officers) are expected to attend at least fifty (50) percent of all Board meetings per fiscal year. Officers also are expected to attend at least fifty (50) percent of all Executive Committee meetings per fiscal year. The President is responsible for management of the Corporation, in keeping with the goals and policies established by the Board. As chief executive officer of the Corporation, the President serves as spokesman for the Corporation and as voting representative to Partners of the Americas, Inc. The President's duties include: guiding long-and short-term planning for the Corporation in cooperation with the Santa Catarina Chapter; working with the Santa Catarina Chapter's leadership to draft and enter a revised Biennial Plan for the partnership; presiding at all meetings of the Members, Board,. and Executive Committee; working with all Officers in making Corporation commIttee appointments; delegating duties to other Officers and committee chairs in keeping with Corporation policies and requesting each committee chair to provide a written report for each Board meeting; assuring regular communication with the Santa Catarina Chapter, with particular emphasis on adhering to the Biennial Plan and keeping salient all objectives in the plan; maintaining good communications with the paid and unpaid staff at Partners of the Americas, Inc., the members of the Partners of the Americas, Inc., board of directors, and the general membership of Partners of the Americas, Inc.; and participating in appropriate training opportunities.

The Vice President, Programs, is responsible for presiding at meetings of the Board, Members, and Executive Committee in the President's absence. The Vice President, Programs, is expected to keep current on resources (for example, grant opportunities) that are available through Partners of the Americas, Inc., and to share this information with the Corporation's program committee chairs and members. The duties of the Vice President, Programs, include supporting and monitoring the planning, exchanges, and projects supported or initiated by program committees; and assisting the President in updating the Biennial Plan in cooperation with the Santa Catarina Chapter.

The Vice President, Membership, is responsible for developing strategies for recruiting and retaining Members (for example, via the communication of the Corporation's activities to Members and the general public), assisting the Officers and other members of the Executive Committee in maintaining an accurate membership list, and communicating changes in membership. Thus, the duties of the Vice President, Membership, include establishing a procedure for publicizing and making known the purposes, activities, and achievements of the Corporation and Partners of the Americas, Inc., including press releases and a current membership brochure; seeking opportunities for assuring appropriate recognition of Members and others whom the Board may wish to honor, and initiating the process for presenting such recognition; and coordinating or assisting with the periodic updating and publication of the Membership Directory, the Corporation's webpage, and other membership-related publications. 

The Secretary is responsible for maintaining an accurate written record of actions taken by the Board, the Executive Committee, and the Members at large. The Secretary is responsible for sending copies of Executive Committee meeting minutes to the Directors and, if the Corporation has a newsletter, the editor of that newsletter. The Secretary is responsible for sending Board meeting announcements and copies of Board meeting and Annual Meeting minutes to the Members. The Secretary is expected to collaborate with the Vice President, Membership, and the Executive Director in maintaining a current membership list.

(d) Vacancies. 

If the office of President becomes vacant before the termination of the President's term, the Vice President, Programs, automatically assumes that position. If any other Officer position becomes vacant before the termination of that Officer's term, the President shall appoint a person to fill that position until the next meeting of the Executive Committee or the Board, whichever occurs first. At that time, the Executive Committee or Board, respectively, will vote to fill that position for the remainder of the unexpIred term.

Any outgoing Officer shall cooperate with his successor in the completion of all necessary records and papers and the transfer of materials, equipment, files, and other information reasonably necessary for the transition of office.

Section 7. Voting Delegate. 

The voting delegate representing the Corporation at the annual meeting of Partners of the Americas, Inc. shall be the President, unless, upon recommendation of the President, another Member is so certified by the Executive Committee. 

Section 8. Other Advisors to President and Board. 

At the Board meeting occurring immediately after the Annual Meeting, the President, continuing or newly installed,  shall present to the Board the names of his proposed appointments as: the Corporation's treasurer (Treasurer) the Corporation's Executive Director (Executive Director); to the extent that Corporation has a newsletter, the editor of that newsletter (Editor); and, if he so desires, an assistant to the Executive Director (Assistant Executive Director), to serve until the close of the next Annual Meeting or the expiration of the acting President's tenure as President, if earlier. Eligibility for nomination for the positions of Treasurer, Executive Director, and Assistant Executive Director is limited to Members, but a Member need not be a Director to serve in that capacity; however, any individual who is not a Director has no power or authority to vote as a Director or as a member of the Executive Committee. Status as a Member is not a prerequisite to serving as Editor.

The Treasurer, Executive Director, and any Assistant Executive Director are expected to attend at least fifty (50) percent of all Board meetings per fiscal year. They also are expected to attend at least fifty (50) percent of all Executive Committee meetings per fiscal year. 

The duties of each appointed individual shall be to support and implement the policies and activities of the Corporation. After discussion by the Directors, the Board shall indicate by majority vote its approval or disapproval of the appointments. If the Board fails to approve any one or more appointments, the Board shall propose and elect by majority vote the individuals to serve in these capacities. If a vacancy occurs in any of the appointed positions or the appointed individual is unable to serve for any reason, the President may appoint another individual as a replacement, and that individual shall serve until the close of the next Annual Meeting or such earlier time indicated by the President (the next meeting of the Executive Committee or the Board, whichever is earlier).

If the Vice President, Programs, or any other person assumes the office of President because of a vacancy in the office of President before the natural termination of the President's term, that individual shall be authorized to appoint individuals to the positions of Treasurer, Executive Director, Editor, and Assistant Executive Director, if so desired, with any such appointed individual serving until the next meeting of the Board or the Executive Committee, whichever is earlier. At that next meeting of the Board or Executive Committee, the Board or Executive Committee, respectively, shall indicate their approval or disapproval of the appointments by majority vote. 
At the first Board meeting after the Annual Meeting, the President also shall designate a registered agent of the Corporation (Registered Agent) for the next year. 

The Treasurer is responsible for providing general supervision for all financial affairs and assuring the financial viability of the Corporation. The Treasurer chairs the Budget Committee (if one so exists) and recommends the annual budget to the Board for approval. The Treasurer is to disburse funds promptly for obligations of the Corporation that are approved by the Board or Executive Committee. The Treasurer manages the investment of Corporation funds as approved by the Board or Executive Committee.

The Executive Director is responsible for assisting the President in preparing the Annual Report of accomplishments by the Corporation. The Executive Director also is responsible for assisting the President and any hosts of meetings on behalf of the Corporation in making meeting arrangements. The Executive Director's duties include coordinating exhibits and displays of Corporation-related artifacts that help promote a "partnership" atmosphere and promote the Corporation and Partners of the Americas, Inc.; to the extent that the Corporation has no archivist, serving as archivist and maintaining Corporation records of historical value; assisting the Registered Agent in the annual filing of the Corporation's report to the Virginia Corporation Commission; communicating with the Santa Catarina Chapter's leadership as needed to support a strong north-south relationship between the two states; and assuming responsibility for the Corporation newsletter (if any), in the absence of an Editor.

The Editor, if so appointed, is responsible for publishing the Corporation's newsletter, if any, at the intervals determined by the Board or the Executive Committee acting as the Board. 

The Assistant Executive Director, if so appointed, assists the Executive Director and President with Corporation matters at their requests. 

Section 9. Resignation and Removal.
By 2/3rds vote of the Directors, the Directors may remove any Director from office whenever the Board determines such removal to be in the best interest of the Corporation; however, such removal shall be without prejudice to the contract rights, if any, of the individual so removed. The election or appointment of a Director shall not itself create any contract rights.

Any Director, officer, or agent of the Corporation elected or appointed by the Board of Directors may resign by filing with the President or with the Executive Director a written resignation, which shall take effect on being so filed or at the time and date specified therein, if later. 

ARTICLE IV 

MEMBERSHIP

Membership in the Corporation shall be open to all individual residents of Virginia; all 

corporations, institutions, clubs, business and religious organizations with physical presences within the Commonwealth of Virginia; and all other persons (individual or 
otherwise) that subscribe to the purposes of the Corporation. The Board establishes the categories of membership and dues fixed for each category. Membership opportunities are available to all persons regardless of race, color, religion, sex, age, national origin, disability, political affiliation, or residency. 

ARTICLE V  

COMMITTEES 

The President shall appoint the following committees to serve for the period so designated by the appointment, not to exceed the term of that individual as President:

Section 1. Executive Committee. 

The Executive Committee shall consist of the President; Vice President, Programs; Vice President, Membership; Secretary, Treasurer, Executive Director, immediate Past President and such other Members as the President appoints. The Executive Committee shall meet as necessary to conduct the business of the Corporation between meetings of the Board of Directors. The Executive Committee is empowered to act for the Board of Directors, reporting all actions to the Board by submission of minutes to the Directors; however, only members of the Executive Committee who are Directors are eligible to vote as members of the Executive Committee.

Section 2. Nominations and Elections Committee. 
The President shall appoint three (3) Members to serve on the Nominations and Elections Committee, which is responsible for presenting to the Members nominations for: 1) election to membership to the expiring or vacant positions within the Board of Directors: and 2) if it is an odd year, election of a President, Vice President, Programs, Vice President, Membership, and Secretary.
Section 3. Program Committees. 

The President shall appoint appropriate program committees and their chairpersons for the purpose of formulating and implementing plans and reviewing proposals submitted by individuals or organizations that are consistent with the Biennial Plan. The focus of any such program committee might include: agricultural issues, the visual and performance arts; education; citizen preparedness; emergency preparedness; environmental issues; health; tourism; business; or linkages between universities. Criteria for reviewing proposals will be established to ensure (1) that any approved proposal is feasible, adequately financed, and coordinated with the appropriate Santa Catarina Chapter committee; and (2) that sufficient time is allowed for obtaining authorization for travel and confirmation of arrangements for the project. Prospective travelers traveling pursuant to any program sponsored by the Corporation must be Members and must receive an orientation before they may travel north to south as part of a Corporation-sponsored project. Program committees must present project plans to either the Executive Committee or the Board for approval before any commitment of Corporation resources may occur. Membership on any program committee is open to all Members.

Section 4. Other Committees. 

The President may establish such other committees as may be desirable for the 

 effective functioning of the Corporation.

ARTICLE VI

 ELECTIONS 

Section 1. Solicitation of Nominations from the Membership. 

The Nominations and Elections Committee (NEC) shall solicit nominations from the Chapter Membership for both (1) the election of Directors and (2) the election of Officers.  A letter will be sent to all members by first class mail, email, or personally delivered that:

-notes the forthcoming election of Directors and Officers (if it is an odd year),

-states the Director class whose terms are expiring and names those Directors, also lists the continuing Directors

-requests nominations to replace those four Directors

-states that a member can nominate any member not already continuing on the Board but should first contact that person to ensure they will serve if elected,

-if it is an odd year, notes the Officer positions open for election, states the eligibility requirements (Article III, Section 6 of these By-Laws),

-requests nominations for those Officer positions, states that a person nominating an Officer should first contact the proposed nominee to ensure they will serve if elected.

This letter will be sent to the membership between 75 and 140 days prior to the date of the Annual Meeting. The NEC will confirm that all nominees will serve if elected, will verify that no Director candidate is already continuing on the Board, and will verify the qualifications of Officer nominees. The Vice President, Membership will provide the NEC with currently available contact information for all members.

Section 2. Election of Directors. 

The NEC shall provide a ballot listing all qualified nominees for Directors and shall conduct the election of Directors by first class mail or email. Ballots must be mailed, emailed or personally delivered to the members between 20 and 30 days prior to the Annual Meeting. Responses may be mailed or emailed to the Chairperson of the NEC or brought in person to the Annual Meeting and presented there to the NEC Chairperson.

Section 3. Teller Committee. 

At the Annual Meeting the President will appoint a Teller Committee, which will receive from the NEC all mailed ballots and a listing of the results of the email voting, for tabulation and presentation to the Meeting. 

Section 4. Installation of Directors. 

At the conclusion of the Annual Meeting, the newly constituted Board assumes their offices. If it is an odd year the outgoing President shall preside for the first order of business - the election of Officers by the Directors. The NEC shall submit to the outgoing President the slate of Officer candidates, and the outgoing President may accept discussion and additional qualified nominations from the floor. The outgoing President shall then conduct the election of Officers by the newly constituted Board, by secret ballot. Upon their election, the newly elected Officers assume office.
ARTICLE VII 

AMENDMENTS TO BYLAWS

The Directors may amend these Bylaws by two-thirds vote by the Directors present at a duly convened meeting. The Secretary must receive all proposed amendments no fewer than fifteen (15) days before the meeting of the Board of Directors at which the amendment or amendments are to be considered. The Secretary will provide each Director with a copy of the proposed amendment(s) no fewer than ten (10) days before the meeting at which the amendment is to be considered. 

ARTICLE VIII 

INDEMNIFICATION 

The Corporation will indemnify any Director or Officer for expenses incurred if sued on account of that Director's or Officer's service for the Corporation as Director or Officer, unless that Director or Officer is found by a court of law or equity to have acted in bad faith or to have been liable because of willful misconduct or gross negligence in the performance of his duties. The Corporation also will indemnify any Executive Director, Assistant Executive Director, Registered Agent, or Editor for expenses incurred if sued on account of that individual's service for the Corporation in that capacity, unless he is found by a court of law or equity to have acted in bad faith or to have been liable because of willful misconduct or gross negligence in the performance of his duties. 
ARTICLE IX 

DISSOLUTION

Section 1. Petition to Dissolve Corporation. 

Upon the written petition of at least ten (10) percent of the Corporation's Members, the Members may petition for a special vote for the dissolution of the Corporation. Upon the delivery of such petition to the President, the President shall call a special meeting of the membership, unless the date of the next Annual Meeting is less than 90 days after the date of the delivery of the petition to the President, in which case the dissolution proposal shall be considered at the Annual Meeting. The President also shall notify both the Santa Catarina Chapter and Partners of the Americas, Inc., of such petition.

Section 2. Consideration of Petition for Dissolution. 

Dissolution of the Corporation may occur by a three-fourths (3/4) vote of the Corporation's Members eligible to vote, at the meeting specially called for that purpose, or Annual Meeting, in accordance with Section 1 of this Article IX. 

Section 3. Dissolution and Payments. 
Upon dissolution of the Corporation, the individuals serving as the Executive Committee, after paying or making arrangements for the payment of the liabilities of the Corporation, shall dispose of all the assets of the Corporation by payment to Partners of the Americas, Inc., to the Santa Catarina Partners Chapter, or such other person or entity, as the Partners of the Americas, Inc., determines. 

Section 4. Distribution of Records. 
In the event of dissolution of the Corporation, the President shall transfer all appropriate records including, but not limited to, the original charter, financial statements, official Corporation records, etc., to Partners of the Americas, Inc. All such property will be held at the international headquarters of Partners of the Americas, Inc. in the event of any reactivation of the Corporation for consideration of the petition. 

ARTICLE X 
MISCELLANEOUS

Section 1. References.
 All references to the plural shall include the singular, all references to the singular shall include the plural, all references to "she" shall include "he," and all references to "he" shall include "she." 

Section 2. Interpretation. 

These Bylaws shall be read and interpreted in a manner consistent with the laws of the Commonwealth of Virginia applicable to nonprofit corporations. 

Revised - February 1, 1979 

Amended - June 11, 1985; January 15, 1986; March 25, 1986; April 12, 1988; June 5, 1993; January 22,1994: June 17,1995; April 4, 1998; April 10, 1999 

Amended and restated September 25, 2004.

Amended - January 10, 2009  
Amended – June 2013
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