Bylaws of the International Society for Arts, Sciences, and Technology, Inc.

Article 1. Offices

Section 1. Principal Office. The principal office of this corporation for its transaction of business is located in the County of San Francisco, California at an address to be established by the Board of Directors.

Section 2. Change of Address. The Board of Directors is granted full power and authority to change the principal office of the corporation from one location to another. Any such change shall be noted by the secretary in these Bylaws, but shall not be considered an amendment of these Bylaws.

Section 3. Other Offices. The corporation may also have offices at such other places, within or without the Stae of California, w here it is qualified to do business, as its business may require and as the Board of Directors may, from time to time, designate.

Article 2. Membership

This corporation shall have no members.

Article 3. Board of Directors

Section 1. Powers. This corporation shall have powers to the full extent allowed by law. All powers and activities of this corporation shall be exercised and managed directly by the Board or, if delegated, under the ultimate direction of the Board.

Section 2. Number of Directors. The authorized number of directors of this corporation shall be no fewer than three (3) and no greater than fifteen (15). Collectively they shall be known as the Board of Directors.

Section 3. Term of Office. Each director shall be elected for a term of office of three (3) years. Each director shall hold office until the expiration of the term for which he or she is elected and until a successor has been elected and qualified.

Section 4. Duties. It shall be the duty of the directors to:

(a). Perform any and all duties imposed on them, collectively or individually, by law, by the Articles of Incorporation of this corporation, or by these bylaws, 

(b). Appoint, remove, and fix the duties of the officers of the corporation,

(c). Appoint and remove, employ and discharge, and, except as otherwise provided in these Bylaws, prescribe the duties of, fix the compensation for, and supervise to assure the proper performance of the chief executive officer, who shall do the same for all hired agents and employees of the corporation,

(d). Meet at such times and places as required by these Bylaws,

(e). Register their addresses with the secretary of the corporation; notices of meetings mailed or telegraphed to the directors at such addresses shall be valid notices thereof.

Section 5. Compensation. At all times, fifty-one percent (51%) or more of the directors shall be persons who have not been compensated, within the previous twelve (12) months, by this corporation for services performed for this corporation, except that subject to procedures which may include prior authorization requirements of some or all payments set from time to time by the Board, each director may be allowed and paid his or her actual and necessary expenses incurred in attending directors meetings and shall be allowed reasonable advancement or reimbursement for expenses incurred in the performance of his or her duties as specified in these Bylaws. In this Section, the term “persons” includes individuals related by blood or marriage.

Section 6. Vacancies. A vacancy shall be deemed to exist in the event that the actual number of directors is less than the authorized number for any reason. Resignation shall be effective upon receipt of written notice by the Board, the chairman or chairwoman, the president, or the secretary. The Board may remove any director with or without cause. Absence of a director from three or more consecutive Board meetings shall constitute cause for removal. Vacancies may be filled by the Board for the unexpired portion of the term.

Section 7. Standard of Care. A director shall perform the duties of a director, including duties as a member of any committee of the Board on which the director may serve, in good faith, in a manner such director believes to be in the best interest of this corporation and with such care, including reasonable inquiry, as an ordinarily prudent person in a like situation would use under similar circumstances. 

In performing the duties of a director, a director shall be entitled to rely on information, opinions, reports, or statements, including financial statements and other financial data, in each case prepared by:

(1) One or more officers or employees of the corporation whom the director believed to be reliable and competent in the matters presented;

(2) Counsel, independent accountants, or other persons as to matters which the director believes to be within such person’s professional competence, or

(3) A committee of the Board upon which the director does not serve, as to matters within its designated authority, which committee the director believes to merit confidence, so long as in any such case, the director acts in good faith, after reasonable inquiry when the need therefor is indicated by the circumstances and without knowledge that would cause such reliance to be unwarranted.

A person who performs the duties of a director in accordance with the above shall have no liability based upon any failure or alleged failure to discharge that person’s obligations as a director, including without limiting the generality of the foregoing, any actions or omissions which exceed or defeat a public or charitable purpose to which the corporation or assets held by it are dedicated.

Section 8. Investments. Except with respect to assets held for use or used dirctly in carrying out this corporation’s charitable activities, in investing, reinvesting, purchasing, acquiring, exchanging, selling, and managing this corporation’s investments, the Board shall avoid speculation, looking instead to the permanent disposition of funds, considering the probable income as well as the probable safety of this corporation’s capital. With respect to investments, the standard of care for a director’s performance of duties as a director shall apply.

Section 9. Loans. This corporation shall not make any loan of money or property to or guarantee the obligation of any director or officer; provided, however, that this corporation may advance money to a director or an officer of this corporation or any subsidiary for expenses reasonably anticipated to be incurred in performance of the duties of such officer or director so long as such individual would be entitled to be reimbursed for such expenses absent that advance.

Section 10. Self-Dealing Transactions. Except as provided herein, the Board shall not approve a self-dealing transaction. A self-dealing transaction is one to which the corporation is a party and in which one or more of the directors has a material financial interest or a transaction between this corporation and one or more of the directors or between this corporation and any person in which one or more of its directors has a material financial interest.

The Board of Directors may approve a self-dealing transaction if the Board determines that the transaction is in the best interests of and is fair and reasonable to this corporation, and after reasonable investigation under the circumstances, determines that this corporation could not have obtained a more advantageous arrangement with reasonable effort under the circumstances. Such determinations must be made by the Board, in good faith, with knowledge of the material facts concerning the transaction and the director’s interest in the transaction, and by a vote of a majority of the directors then in office, without counting the vote of the interested director(s).

Section 11. Indemnification. To the extent that a person who is, or was a director, employeee, or other agent of this corporation has been successful on the merites in defense of any civil, criminal, administrative, or investigative proceeding brought to procure a judgment against such person by reason of the fact that he or she is, or was, an agent of the corporation, or has been successful in dfense of any claim, issue, or matter therein, such person shall be indemnified against expenses actually and reasonably incurred by the person in connection with such proceeding. 

If such person either settles any claim or sustains a judgment against him or her, then indemnification against expenses, judgments, fines, settlements, and other amounts reasonably incurred in connection with such proceedings shall be provided by t his corporation, but only to the extent allowed by, and in accordance with the requirements of Section 5238 of the California Nonprofit Public Benefit Corporation Law.

Section 13. Inspection. Every director shall have the absolute right at any reasonable time to inspect and copy all books, records, and documents, and to inspect the physical properties of this corporation.

Section 14. Directors’ Meetings.

A. Meetings, Required Notice. A meeting of the Board of Directors shall be held at least once a year. Each meeting shall be called by the chairman or chairwoman, the president, or by any two directors, by written notice delivered personally or by telephone (including a voice messaging system or by "electronic transmission" by the corporation per Section 20 of the California Corporations Code) (above amendment dated 4/6/09) or telegraph or mailed first-class mail at least four (4) days or more prior to any such meeting. The notice shall state the time and place of the meeting. 

B. Waiver of Notice and Consent to Holding Meetings. The transactions of any meeting of the Board, however called and noticed or wherever held, are as valid as though the meeting had been duly held after proper call and notice, provided a quorum, as hereinafter defined, is present, and provided that either before or after the meeting, each director not present signs a waiver of notice, a consent to holding the meeting, or an approval of the minutes thereof. All such waivers, consents, or approvals shall be filed with the corporate records or made a part of the minutes of the meeting.

C. Quorum. One-third (amended from "a majority" 4/6/09) of the directors then in office shall constitute a quorum, but such number shall not be less than one-fifth (1/5) of the authorized number of directors. 

Except as otherwise provided in these Bylaws or in the Articles of Incorporation of this corporation, or by law, no business shall be considered by the Board at any meeting at which a quorum, as herein defined, is not present, and the only motion which the chair shall entertain at such meetings is a motion to adjourn. However, a majority of directors present at such a meeting may adjourn from time to time until the time fixed for the next regular meeting of the Board.

When a meeting is adjourned for lack of a quorum, it shall not be necessary to give any notice of the time and place of the adjourned meeting or of the business to be transacted at such meeting, other than by announcement at the meeting at which the adjournment is taken, except as provided in subsection G of this section of these Bylaws. 

The directors present at a duly called and held meeting at which a quorum is initially present may continue to do 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.

D. Majority Action as Board Action. Every act or decision done or made by a majority of the directors present at a meeting duly held at which a quorum is present is the act of the Board of Directors, unless the Articles of Incorporation or Bylaws of this corporation, or provisions of the California Nonprofit Public Benefit Corporation Law, particularly those provisions relating to appointment of committees (Section 5212), approval of contracts or transactions in which a director has a material financial interest (Section 5233), and indemnification of directors (Section 5238e), require a greater percentage or different voting rules for approval of a matter by the Board.

E. Conduct of Meetings. Members of the board may participate in a meeting through use of conference telephone, electronic video screen communication or "electronic transmission by and to the corporation" per Sections 20-21 of the California Corporations Code. Participation in a meeting through use of conference telephone or electronic video screen communication pursuant to this subdivision constitutes presence in person at that meeting as long as all members participating in the meeting are able to hear each other.

Participation in a meeting through use of electronic transmission by and to the corporation, other than conference telephone and electronic video screen communication, pursuant to this subdivision constitutes presence in person at that meeting if both of the following apply:

   
(A) Each member participating in the meeting can communicate with all of the other members concurrently.

   
(B) Each member 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.

Meetings of the Board of Directors shall be presided over by the chairman or chairwoman, or, in his or her absence, by the president, or in his or her absence, by a person chosen by a majority of the directors present at the meeting. The secretary of the corporation shall act as secretary of all meetings of the Board, provided that in his or her absence, the presiding officer shall appoint another person to act as secretary of the meeting.

[Above amendment dated 4/6/09].

Unless otherwise specified by the Board, meetings shall be governed by Roberts’ Rules of Order, latest edition, 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. 

F. Action by Unanimous Written Consent Without Meeting. Any action required or permitted to be taken by the Board under any provision of law may be taken without a meeting, if all members of the Board shall individually or collectively consent in writing to such action. Such written consent or consents shall be filed with the minutes of the proceedings of the Board. Such action by written consent shall have the same force and effect as the unanimous vote of the directors. Any certificate or other document filed under any provision of law which relates to action so taken shall state that the action was taken by unanimous written consent of the Board of Directors without a meeting, and that the Bylaws of this corporation authorize the directors so to act, and such statement shall be prima facie evidence of such authority. At the next regular meeting of the Board, the action will be openly announced.

G. Adjourned Meetings. Board meetings may be ended to be reconvened at a later time. Notice of the time and place of holding a reconvened meeting need not be given to directors absent at the ended meeting if the reconvened meeting is held no more than twenty-four (24) hours from the time of the ended meeting and at the same place. Notices shall be given of any reconvened regular or special meeting to directors absent from the ended meeting if the reconvened meeting is held more than twenty-four (24) hours from the time of the ended meeting or at a different place. At the next regular Board meeting the minutes of reconvened meetings shall be openly presented.

Article 4. Committees

Section 1. Committees of Directors. The Board of Directors may, by resolution adopted by a majority of the directors then in office, designate one or more committees, each consisting of two or more directors to serve at the pleasure of the Board. Appointments to such committees shall be by majority vote of the directors then in office. Any committee, to the extent provided in the resolution, shall have all the authority of the Board, except that no committee, regardless of Board resolution may:

(a) Fill vacancies on the Board of Directors or on any committee;

(b) Fix compensation of directors for serving on the Board or on any committee;

(c) Amend or repeal Bylaws or adopt new Bylaws;

(d) Amend or repeal any resolution of the Board of Directors which by its express terms is not so amendable or repealable;

(e) Appoint any other committees of the Board of Directors or the members of these committees;

(f) Spend corporate funds to support a nominee for director after there are more people nominated for director than can be elected;

(g) Approve any transaction to which this corporation is a party and in which one or more of the directors has a material financial interest, except as expressly provided in Section 5233(d)(3) of the California Nonprofit Public Benefit Corporation Law and Article 5, Section 14 of these Bylaws.

Section 2. Meetings. Meetings and actions of the committees shall be governed by and held and taken in accordance with the provisions of Article V of these Bylaws concerning meetings of directors, with such changes in the context of those Bylaws as are necessary to substitute the committee and its members for the Board of Directors and its members. Minutes shall be kept of each meeting of any committee and shall be governance of any committee not inconsistent with these Bylaws.

Section 3. Other Committees. The corporation shall have such other committees as may from time to time be designated by resolution of the Board of Directors. Such other committees may consist of persons who are not also members of the Board. These additional committees shall act in an advisory capacity only to the Board and shall be clearly titled as “advisory” committees.

Section 4. Attendance. All directors may attend all committee meetings, except that a personnel committee may close its meeting to non-member directors when discussing matters directly relating to the status, salary, and performance of specific employees of the corporation, prospective employees, or former employees. Only committee members may vote on their respective committees.

Article 5. Officers and Agents

Section 1. Number of Officers. The officers of this corporation shall be a chairman or chairwoman, a president, a secretary, and a chief financial officer who shall be designated at the treasurer. The corporation may also have, as determined by the Board of Directors, one (1) or more vice chairs, vice presidents, assistant secretaries, assistant treasurers, or other officers. Any number of offices may be held by the same person except that neither the secretary nor the treasurer may serve as the president or the chairman or chairwoman of the Board.

Section 2. Election. The officers of this corporation shall be chosen annually by the directors, and each shall serve at the pleasure of the Board, subject to the rights, if any, of an officer under contract of employment.

Section 3. Subordinate Officers. The Board of Directors may appoint such other officers or agents as it may deem desirable, and such officers shall serve such terms, have such authority, and perform such duties as may be prescribed from time to time by the Board of Directors.

Section 4. Removal. Subject to the rights, if any, of an officer under any contract of employment, any officer may be removed, with or without cause, by the Board of Directors, at any meeting of the Board, or, except in the case of an officer chosen by the Board, by an officer on whom such power of removal may be conferred by the Board of Directors. 

Section 5. Resignation. Any officer may resign at any time by giving written notice to the Board of Directors, the chairman or chairwoman, the president, or the secretary of the corporation. Any such resignation shall take effect at the date of the receipt of such notice or at any later date specified in that notice, and, unless otherwise specified in that notice, the acceptance of such resignation shall not be necessary to make it effective. Any resignation is without prejudice to the rights, if any, of this corporation under any contract to which the officers are parties.

Section 6. Vacancies. A vacancy in any office for any reason shall be filled in the manner described in these Bylaws for regular appointments to that office.

Section 7. Chairman/Chairwoman. The chairman or chairwoman shall preside at all meetings of the Board of Directors and shall exercise and perform such other powers and duties as may be from time to time assigned by the Board or prescribed by the Bylaws.

Section 8. President. The president shall be the chief executive officer of the corporation and shall, subject to the control of the Board of Directors, supervise, direct, and control the business and officers of the corporation. In the absence of the chairman or chairwoman, the president shall preside at all meetins of the Board of Directors. The president shall be a member of all committees. He or she shall perform all duties incident to his or 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. Except as otherwise expressly provided by law, by the Articles of Incorporation, or by these Bylaws, he or she shall, in the name of the corporation, execute such deeds, mortgages, bonds, contracts, checks, or other instruments which may from time to time be authorized by the Board of Directors.

Section 8. Duties of the Secretary. The secretary of the corporation shall:

(a) Certify and keep at the principal office of the corporation the original, or a copy of these Bylaws as amended or otherwise altered to date;

(b) Keep at the principal office of the corporation or at such other place as the Board may determine, 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, including the vote of each director;

(c) See that all notices are duly given in accordance with the provisions of these Bylaws or as required by law;

(d) Be custodian of the records and of the seal of the corporation and see that the seal is affixed to all duly executed documents, the execution of which on behalf of the corporation under its seal is authorized by law or by these Bylaws;

(e) Exhibit at all reasonable times to any director of the corporation, or to his or her agent or attorney, upon request, the Bylaws, the membership book, and the minutes of the proceedings of the directors of the corporation;

(f) In general, perform all duties incident to the office of secretary 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 assigned to him or her from time to time by the Board of Directors.

Section 9. Duties of Treasurer. Subject to the provisions of Article 6 of these Bylaws, the treasurer shall:

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

(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;

(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 director of the corporation, or to his or her agent or attorney, upon request;

(f) Render to the president and directors, whenever requested, an account of any or all of his or her transactions as treasurer 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;

(h) In general, perform all duties incident to the office of treasurer 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. 

Article 6. Miscellaneous Provisions

Section 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 corporation, 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 the corporation by any contract or engagement or to pledge its credit or to render it liable monetarily for any purpose or in any amount. 

Section 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 treasurer and countersigned by the president of the corporation. 

Section 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 may select. 

Section 4. Gifts. The Board may accept on behalf of the corporation any contribution, gift, bequest, or devise for the charitable or public purposes of this corporation. 

Section 5. Maintenance of Corporate Records. The corporation shall keep at its principal office: 

(a) Minutes of all meetins of directors, committees of the Board, and of all meetings of members, 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 conducted;

(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 copy of the corporation’s Articles of Incorporation and Bylaws as amended to date, which shall be open to inspection by the members of the corporation at all reasonable times during office hours. 

Section 6. Corporate Seal. The Board may adopt, use, and, at will, alter a corporate seal. Such seal shall be kept at the principle offcie of the corporation. Failure to affix the seal to corporate instruments, however, shall not affect the validity of any such instrument. 

Section 7. Director’s Inspection Rights. Every director shall have the absolute right at any reasonable time to inspect and copy all books, records, and documents of every kind and to inspect the physical properties of the corporation. Inspection may be made in person or by agent or attorney, and the right to inspection includes the right to copy and make extracts. 

Section 8. Independent Audit. At the close of every third (3rd) fiscal year, the corporation shall obtain an independent audit of its books and records, excepting that this audit may be delayed one (1) year if the past fiscal year’s budget did not exceed Fifty Thousand Dollars ($50,000.00).  
(Amended from "every second (2nd) fiscal year" on August 7, 2005 by a two-thirds vote of the Board of Directors as outlined in Article 6, section 11 of the ISAST bylaws.]
Section 9. Annual Reports to Directors. The president shall furnish a written report annually to all directors of this corporation containing the following information:

(a) The assets and liabilities, including the trust funds, of the corporation as of the end of the fiscal year;

(b) The principal changes in assets and liabilities, including trust funds, during the fiscal year; 

(c) The revenue or receipts of the corporation, both unrestricted and restricted to particular purposes, for the fiscal year; 

(d) The expenses or disbursements of the corporation, for both general and restricted purposes, during the fiscal year; 

(e) Any transaction of which the corporation or its subsidiary was a party and in which any director or officer of the corporation, or its subsidiary, had a direct or indirect material financial interest. 

(f) The amount and circumstances of any indemnifications or advances paid during the previous fiscal year to any director or officer, except that no such statement need be made if such indemnification was approved by the members pursuant to Section 5238(e)(2) of the California Nonprofit Public Benefit Corporation Law. 

The annual report shall be accompanied by any report thereon of independent accountants or, if there is no such report, the certificate of an authorized officer of the corporation that such statements were prepared without audit from the books and records of the corporation. 

Section 10. Fiscal Year of the Corporation. The fiscal year of the corporation shall begin on the first (1st) day of January and end on the last day of December in each year. 

Section 11. Amendment of Bylaws. Subject to any provision of law applicable to the amendment of Bylaws of public benefit nonprofit corporations, proposed amendments to these Bylaws must be submitted in writing to the directors at least one week in advance of the Board meeting at which they will be considered for adoption. The vote of two-thirds of the directors present at any meeting shall be required to adopt a Bylaw amendment. 

Article 7. Prohibition Against Sharing Corporate Profits and Assets

No member, director, employee, or other person connected to this corporation, or any private individual, shall receive at any time any of the net earnings of pecuniary profit from the operations of the corporation, provided, however, that this provision shall not prevent payment to any such person or reasonable compensation for services performed for the corporation in effecting any of its public or charitable purposes, provided that such compensation is otherwise permitted by these Bylaws and is fixed by resolution of the Board; and no such person or persons shall be entitled to share in the distribution of, and shall not receive, any of the corporate assets on dissolution of the corporation. All members, if any, of the corporation shall be deemed to have expressly consented and agreed that on such dissolution or winding up of the affairs of the corporation, whether voluntarily or involuntarily, the assets of the corporation, after all debts have been satisfied, then remaining in the hands of the Board of Directors, shall be distributed as required by the Articles of Incorporation of this corporation, and not otherwise.

