
Summary of Substantive Changes in  

Amended and Restated DavidsonLearns Bylaws 

 

Since the Amendment to Articles of Incorporation removes members from the governing 

structure, provisions for member votes and Annual Meeting of members are removed. 

Directors will be elected by the Board rather than by the members. 

The number of Directors is 3 to15 rather than 9 to 15 in the current bylaws. 

Board member terms are staggered in 3 classes of 3-year terms, with each Director 

being eligible to serve for 2 full consecutive 3-year terms, and requiring a retiring 

Director to cease to serve for at least 1 year before being eligible for reelection. 

Board members may be removed for missing half of Board meetings rather than 4 

meetings in current bylaws. 

Officers are elected by the Board for 1-year terms with no stated limit of terms rather 

than a limit of 3 terms in existing bylaws. 

The President shall serve as Board Chair in absence of separate election by the Board. 

A description of role, authority and duties of an Executive Director does not appear in 

the new bylaws. 

Bylaws can be amended by the Board rather than requiring a member vote. 

Current bylaws define who signs checks, but the new bylaws leave that designation to a 

Board resolution, currently the Executive Director, President and Treasurer.   

Designation of standing committees in old bylaws is removed and the Board is 

authorized to designate certain Directors as an Executive Committee and to designate 

such other committees as determined by the Board, with a Director serving as chair of 

each committee but permitting appointment of non-director members. 

Fiscal year is changed from calendar year to a July 1 through June 30 fiscal year. 

New language is added for authority for contracts, loans, checks, deposits, and 

acceptance of gifts. 

New general provisions are added adopting a seal and requiring maintenance of books, 

records and minutes which shall be available for inspection by Directors. 

Conflict of interest language is removed from the existing bylaws, and the new bylaws 

require the adoption by the Board of a new and more extensive Conflict of Interest 

Policy, with a related Disclosure Statement required to be signed annually by each 

Director. 

New provision is added for indemnification of past and present Officers and Directors to 

the fullest extent permitted by law in connection with threatened, pending and 

completed legal actions and proceedings.  The Board has obtained Directors and 

Officers Errors & Omissions insurance to back stop the organization’s new 

indemnification obligations. 

 

 


