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PREAMBLE 
WHEREAS, The Corporation has deemed it necessary and in the best interest of social, civic, and financial 

progress of the citizens of Northwest Indiana to participate in coming together to plan, act, create new 

opportunities, and inspire a renewed communal vision by assisting the low‐income, the elderly, and the 

disabled of Northwest Indiana in attaining economic self‐sufficiency and independent living; and 
 

WHEREAS such participation is governed by applicable Federal, State, and Local statutes, rules, and 
ordinances; and 

 
WHEREAS the Corporation is duly chartered by the State of Indiana to carry out these objectives as set 

forth in its charter obtained February 4, 1965; and 
 

WHEREAS all persons are born equal and should have access to the opportunities envisioned in the goals 

and ideals stated in this Preamble: The Corporation is dedicated to assisting persons in achieving success in 

life and is committed to social, gender, and nationality balance in hiring and services as a basic premise 

for the organization. 
 

NOW, THEREFORE, to further promote, govern, and regulate the affairs of the Corporation, the following 
Bylaws are adopted. 

 
 

ARTICLE I‐ Name and Organization 
 

Section A 
 

The name under which this corporation shall function shall be Northwest Indiana Community Action 
Corporation, DBA, CoAction.care (AKA CoAction).  

 
Section B 

 
The principal office of CoAction shall be located in Northwest Indiana at such place designated by the 
CoAction Board of Directors. 

 
Section C 

 
CoAction shall be a private Not‐for‐Profit Corporation. It shall have all powers and authority of a 
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Corporation authorized and existing under and pursuant to the provisions of the Indiana Not‐for‐Profit 

Corporation Act and All Acts amendatory of said Act. 

 
Section D 

 
CoAction, as a not‐for‐profit corporation, is not organized for business purposes or for pecuniary profit 

for itself or its Directors and shall not have any capital stocks or shares. 
 

Section E 
 

The corporation shall serve, primarily, but not exclusively, Lake, Porter, Jasper, Newton, Starke, and 
Pulaski Counties in the state of Indiana. 

 
 
 

ARTICLE II‐Purpose 
 

The purpose of CoAction shall be: 
 

Section A 
 

To eliminate the causes of poverty and improve the overall quality of life for primarily, but not 

exclusively, low-income, elderly, and the disabled through quality service delivery, research, 

education, and community collaboration. 
 

Section B 
 

To involve the low‐income and disabled, elderly, and minorities in decision‐making roles in developing, 

implementing, evaluating, and administering programs and services designed to minimize the effects of 

poverty and improve the self‐sufficiency of the low‐income and the well-being of families in Northwest 

Indiana. 
 

Section C 
 

To receive and administer funds and to enter into contracts to develop and administer programs and 

services consistent with the ongoing mission of CoAction. 
 
 

ARTICLE III‐ Powers of the CoAction Board of Directors 
 

Section A 
 

The Board of Directors shall, at all times, act consistently with all appropriate provisions of Title 12 & 23 

of the Indiana Code. 
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Section B 
 

The CoAction Board of Directors shall have the power to deliberate and establish all appropriate policies 

for the Corporation, including by way of illustration, the corporation's personnel, organizational, fiscal, and 

program policies. 
 

Section C 
 

The CoAction Board of Directors shall have the power to give final approval to significant program 

applications, plans, budgets, and priorities submitted to funding agencies. This includes programs that 

have funding over $500,000 or require significant resources to become effective.  

Section D 
 

The CoAction Board of Directors shall have the power to authorize officer(s) and agent(s) of the 

corporation to enter into any contract or execute and deliver any instrument in the name of and on 

behalf of the corporation. 
 

Section E 
 

The CoAction Board of Directors shall have the power to review any and all programs and services 

to determine compliance with the conditions of funding. 
 

Section F 
 

The CoAction Board of Directors shall have the power to ensure to the fullest possible extent the quality of 
and the participation of low‐income, elderly, and disabled families in all the agency programs and 
activities. 

 
Section G 

 
The CoAction Board of Directors shall have the power to appoint officers and establish committees in 

accordance with these Bylaws. 
 

Section H 
 

The CoAction Board of Directors shall have the power to issue checks, bank drafts, or orders for the 

payment of money, notes, or other evidence of indebtedness issued in the name of the Corporation and 

in such manner as shall be determined by the Board of Directors. 
 

Section I 
 
The CoAction Board of Directors will conduct an annual Board self-assessment and shall have the power to 

investigate the character of the individual Directors or instances where a Director’s conduct tends to 

injure the good name of CoAction, disturbs its well-being, or otherwise hampers its work. CoAction, 

through its Board of Directors, shall have the right to censure, reprimand, or expel any Director 
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Section J 

 
The CoAction Board of Directors shall hire a President/CEO who shall be the chief administrative officer 

of CoAction. The CoAction Board of Directors shall delegate to the President/CEO the authority to 

achieve the ends defined by the Board, holding the President/CEO accountable for successful 

achievements. The President/CEO has the authority to assign and utilize resources to employ, promote, 

discipline, deploy and/or terminate staff; translate Board policies into action; speak on behalf of the 

corporation as agent of the Board; and to organize and delegate for results as they deem appropriate, 

legal and accepted business and professional ethics. The President/CEO will have the power and 

authority to receive, negotiate, and enter into agreements and contracts on behalf of CoAction. The 

President/CEO shall be subject to removal for good cause upon the determination of a two‐thirds (2/3) 

majority of the full Board of Directors, not a two‐thirds (2/3) vote of a quorum of the Board of Directors. 
 
 

ARTICLE IV‐ Membership: CoAction Board of Directors 
 

Section A‐ Composition 
 
The CoAction Board of Directors shall be composed of no less than fifteen (15) volunteer members or no 

more than twenty‐seven (27) volunteer members. The Board shall consist of at least one‐third (1/3) 

members from the consumer sector, one‐third (1/3) members from the public sector, and the remaining 

from the private sector. A minimum of fifty-one percent (51%) of the membership of the Board of 

Directors at any given time shall consist of directors that are minorities, females, or persons with 

disabilities. The board composition is reviewed with each change in members and at least annually. 

 

Section B‐ Public Sector 
 

The public sector members must be elected public officials currently holding office or a designee of the 

public officials. The elected public official may designate a representative to the Board of Directors. Any 

designee of a public official must have the full authority to act on behalf of the public official that 

appointed them. If the public official leaves office, a new official and/or designee will fill the vacancy. 
 

Section C‐ Consumer Sector 
 

The consumer sector of the CoAction Board of Directors must be from the low‐income community or 

adequately and effectively speak to the needs of the low-income community. Eligibility for the 

Consumer Representative includes someone who meets the current CSBG eligibility guidelines, as 

established by the federal Department of Health and Human Services, or someone who represents the 

economically disadvantaged, such as someone who is employed at an agency or is on a board of 

directors of such agency who serves the needs of the low-income community. The consumer 

representatives must be selected in accordance with a democratic selection procedure. 
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Procedure Option A: 

1. One‐third of the CoAction Board members shall be composed of democratically elected 

representatives of the economically disadvantaged population. These representatives need 

not be economically disadvantaged themselves, but the election process shall ensure that they 

represent the economically disadvantaged. Representatives will be elected in order to ensure 

that Board composition remains compliant with tripartite requirements.   

2. When a vacancy in the Consumer Sector occurs, the vacancy will be advertised through a 

variety of means, including the internet, social media, email, and word of mouth. A nomination 

window will be determined. 

3. Once the nomination window has closed, eligible candidates and election details will be shared 

by the same means as nominations.  Any eligibility discretions will be made by the Governance 

Committee Chair or another member of the Governance Committee. Ballots are accepted via 

online poll, email, mail, or in-person delivery. 

4. The Governance Committee Chair or another member of the Governance Committee will 

count and certify the election results.  The candidate with the most votes is submitted to the 

Governing Committee of the Board.  The committee will verify the candidate’s eligibility to 

serve and make a recommendation to the Board. 

5. If only one nominee per vacant seat is received, the election is canceled, and unopposed 

nominees are submitted to the Governance Committee to verify the candidate’s eligibility to 

serve and make a recommendation to the Board. 

6. If an elected representative cannot fulfill their term, the runner-up from the most recent 

election may fill the remainder of the term.  If a runner-up isn’t available, it will be treated as a 

vacancy to fill. 

 

Procedure Option B:  

A Micro-Democratic Process may ensue: CoAction may identify a community organization in the 

designated area that serves and involves the low-income community to designate a 

representative to be submitted to the Governance Committee. A board of directors that governs 

a community organization composed predominantly of and representing low-income individuals 

may select a representative to be seated on the CoAction Board of Directors. The CoAction 

Governance Committee Chair will verify eligibility and make a recommendation to the board. (IM-

82 & CAPLAW) 

 

Section D‐ Private Sector 
The private sector of the CoAction Board of Directors must be from, but not limited to, business, 

industry, labor, nonprofit, healthcare, religious, minority, welfare, education, civic, or other groups 

interested in the community. 

 

Section E – Petition for Adequate Representation 

In the event that a community organization or representative group of low-income, including but not 

limited to the minority low-income, the elderly low-income, or the rural low-income, feel inadequately 



 

CoAction Bylaws | 6 

represented on the Board, they may petition for adequate representation on the Board by following the 

procedure: 

 

A low-income individual, community organization, or religious organization, or a representative of 

low-income individuals that considers its organization, or low-income individuals, to be 

inadequately represented on the Board may submit a petition for representation to the President 

who shall present the petition to the Directors at the next Board meeting. In the case of 

unincorporated organizations or interest, the petition must be signed by at least 25 individuals, 

unless the President determines that it is appropriate to waive this requirement in a particular 

case. The petitioning individual or organization shall be given an opportunity to be heard at a 

meeting of the Board, upon such reasonable terms as the Directors shall determine. A written 

statement of the Board's action on the petition shall be provided to the petitioning individual or 

group and a copy of the statement shall be sent to the appropriate government funding sources 

as required by law or procedure in effect from time to time. Should it decide to provide 

representation to the petitioning organization or interest, the Board shall take any actions 

necessary to provide that representation while ensuring that the Board's composition meets the 

requirements of the federal Community Services Block Grant Act and any other applicable laws or 

regulations. 

  

Section F‐ Terms of Office 
  

1.   The term of office for all Directors of CoAction shall be four (4) years, effective the day of 

appointment to the Board. After having served two (2) consecutive four (4) year terms, a 

Director may be eligible for re‐election to the Board for additional one (1) year terms. Each 

Director shall be seated by action of the governing body in accordance with the bylaws. 
 

2.   A Director elected to complete the unexpired term of a vacancy on the Board shall be entitled to 

serve two consecutive four (4) year terms after the unexpired term is complete, after which they 

shall be eligible for re‐election to additional one (1) year terms. 
 
 

3.   New Board Members must be approved by the Board the month prior to taking their seat and    
receive formal orientation before their first board meeting or within 90 days of being seated.  

 
Section G‐ Conflicts of Interest 

 
A Director of the Board shall not participate in any contract or transaction with CoAction in which the 

Board Member has a direct or indirect interest unless the 1) material facts of the contract or transaction 

and Board Member’s interest was publicly disclosed or known to the Board of Directors 2) the 

transaction is authorized, approved or ratified by a majority of the Directors on the Board of Directors 

who have no direct or indirect interest in the contract transaction and 3) the contract or transaction is 

fair to the Corporation at the time of the contract or transaction is authorized, approved, or ratified by 

the Board of Directors. Board members will be independent and unrelated to executive leadership and 
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conflict of interests will be reviewed annually.  
 

 
Section H‐ Vacancies 

1. A vacancy exists when a Director dies or when the CoAction Board of Directors removes a member 

for cause, resigns, or otherwise vacates the position, or when a designating official removes a 

public official or appointee, or when a public official leaves office. 

2. When a seat of Public Official is vacant, the vacancy will be filled by the Board of Directors who 

shall ask the designated official to fill within ninety (90) days.  

3. When a seat of the Private Sector is vacant, the vacancy will be filled by seeking a new 

representative from the same or another organization that supports the mission of CoAction. 

4. When a seat of the Consumer Sector is vacant, the vacancy will be filled by the election of a new 

consumer member. 

5. The CoAction Board of Directors shall fill all vacancies within ninety (90) days. The Board 

Governance Committee will be responsible for recruitment and recommending all members to 

the Board of Directors. 
 

Section I- Board Compensation 
 

Directors shall serve without pay. All Directors who have difficulty meeting expenses arising from the 

official duties and responsibilities may be reimbursed for travel and other reasonable expenses incurred 

in attending meetings to transact the business of the corporation. 
 
 

ARTICLE V – Standing Committees 
 

All committees shall reflect the makeup of the CoAction Board of Directors and shall meet regularly. All 

standing Committees shall consist of at least three Directors appointed by the CoAction Board of 

Directors Chairperson. All board members need to be appointed to at least one committee.  

 
 

Section A – Governance Committee 
 

The Governance Committee shall consist of the four elected officers and the Housing Opportunities 

Chairperson. The Governance Committee shall carry out the decisions of the Board of Directors and have 

full power to perform all the Board of Directors’ work between its meetings. All actions of the 

Governance Committee must be reported to the full Board of Directors at their next regular meeting.  

The Governance Committee shall perform the annual evaluation of the President/CEO and recommend 

salary and fringe benefits for the President/CEO The compensation of the Chief Executive Officer shall 

be set by the Board of Directors in compliance with IRS regulations governing reasonable compensation, 
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based on comparable data, independent decision-making, and contemporaneous documentation. The 

Committee manages board policy and training compliance, board member seat compliance, and board 

member goals. The committee recruits and recommends individuals/organizations for board membership. 

The committee is charged with monitoring the Board Compliance Program.  

 

Section B – Finance Committee 
 

The Finance Committee shall consist of the Treasurer and at least three other directors. The Treasurer 

shall be the Finance Committee Chair. The Finance Committee reviews and monitors the financial 

standing of the Corporation. The Committee reviews all budgets and budget amendments, all contracts 

that require Board approval, financial policies, and makes recommendations to the Board on the 

financial standing of the Corporation. The Finance Committee also reviews and recommends an Auditor 

and presents the Annual Audit to the Board of Directors. 

 
Section C – Program and Agency Compliance Committee 

 
The Program and Agency Compliance Committee shall consist of the Secretary and at least three 

other directors.  The Secretary will be the Program and Compliance Committee Chair. The Committee 

reviews and recommends to the Board agency personnel policies, the agency compliance program, 

monitors workforce diversity, and reviews the annual employee benefits plan. The Committee shall 

review and monitor program services, risk management quarterly reports, and quality results. 

 
Section D – Board Development Committee 

 
The Board Development Committee shall consist of the Vice Chair and at least three other directors. 

The Vice Chair will be the Board Development Committee Chair. The Board Development Committee 

helps with board engagement in raising capital, fundraising initiatives, planned giving relationships, 

marketing of the agency and events, and campaigns. The Chair aids the skillset of the board and 

augments the organization's outreach activities.  
 
 

Section E – Older Adult Advisory Committee 
 

The Older Adult Advisory Council shall serve as an Advisory Committee to the CoAction Board of 

Directors and shall function as advisers to the Board on needs of the aging population. The Chair of the 

Older Adult Advisory Committee shall serve on the CoAction Board as a nonvoting member. 
 

 
ARTICLE VI‐ Board Officers 

 
The officers shall be Chairperson, Vice‐Chairperson, Secretary,  and Treasurer. Such officers shall be 

elected by the CoAction Board of Directors, at the annual meeting and shall serve for two (2) years or 

until their successors have been elected or qualified, and shall reflect the racial, ethnic, gender and 

geographic composition of the CoAction Board of Directors. No individual shall serve in the same office 
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for more than four (4) consecutive years, however, may be re‐elected to the same office following two 

(2) years absence from said office. An officer may be removed by a two‐thirds majority vote if it is 

determined to be in the best interest of the corporation. 
   

ARTICLE VII‐ Duties of Board Officers 
 

Section A‐ Chairperson 
The Chairperson shall preside at all meetings of the Board of Directors and Governance Committee. The 

CoAction Board of Directors Chairperson shall have the authority to appoint all committees, committee 

chairpersons, task forces, or Ad‐Hoc Committees. In case of a vacancy of a Board Officer, excluding the 

chairperson, a special election will be held within 60 days. The Chairperson shall serve as Chair of the 

Governance Committee. 
 

Section B ‐ Vice Chairperson 
In the absence of the Chairperson or in the event of their death, or inability or refusal to act, the Vice 

Chairperson shall perform the duties of the Chairperson and when so acting shall have all the power 

of, and be subject to, all the restrictions upon the Chairperson. The Vice Chairperson shall perform 

other duties that may be assigned to them from time to time by the Chairperson or the Board of 

Directors. They shall serve on the Governance Committee and be the Development Committee Chair. 
 

Section C ‐Secretary  
The Secretary shall maintain the official minutes of all meetings of the CoAction Board of Directors and 

Governance Committee. The Secretary shall ensure that all notices are duly given in accordance with 

these by‐laws and required by law. The Secretary shall keep a record of the mailing address of each 

Director and shall perform all duties incidental to the office of the Secretary and such other duties 

assigned to them by the Chairperson. They shall serve on the Governance Committee and be the 

Program and Agency Compliance Committee Chair. 
 

Section D ‐Treasurer 
The Treasurer shall review and report the corporation’s revenue and expenditures. They shall serve on 

the Governance Committee and be the Finance Committee Chair.  

 

 
ARTICLE VIII – Indemnification  
 
Section A  
  
Subject to Section B, the Corporation shall indemnify any person who was or is a party to or is 
threatened to be made a party to any threatened, pending, or completed action, suit, or proceeding, 
whether civil, criminal, administrative, or investigative, by reason of the fact that he or she is or was or 
has agreed to become a director, office, employee, or agency of the Corporation, (“Indemnified Party”) 
or by reason of any action alleged to have been taken or omitted in such capacity, against expenses 
(including attorney fees), judgments, dines, liabilities and amounts paid in settlement actually 
reasonably incurred by him or her or on his or her behalf in connection with such action, suit or 
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proceeding and any appeal therefrom. 
  
Section B 
 
1.  An Indemnified Party shall, based on facts then known to him or her, discharge such duties, 

including the duties as a member of a committee, as follows: 
  

a.  In good faith 
b. With the care an ordinarily prudent person in a like position would exercise under similar  
               circumstances. 
c.  In a manner he or she reasonably believes to be in the best interest of the corporation. 

 
2.  In discharging such duties, he or she may rely on information, opinions, reports, or statements, 

including financial statements and other financial data, if prepared or presented by one (1) of the 
following: 
a.  An officer or employee of the corporation whom he or she reasonably believes to be 

reliable and competent in the matters presented.  
b.  Legal counsel, certified public accountants, or other persons as to matters he or she 

reasonably believes are within the person’s professional or expert competence.  
c.  A committee of the board of directors of which he or she is not a member if he or she 

reasonably believes the committee merits confidence.  
 

3.  An Indemnified Party is not acting in good faith if he or she has knowledge concerning a matter in 
question that makes reliance otherwise permitted by subsection (2) unwarranted.  

 
4.  An Indemnified Party is not liable for an action taken, or fails to take an action, unless the:  

a. Indemnified Party has breached or failed to perform the duties of his or her office in 
compliance with this section; and  

b.  breach or failure to perform constitutes willful misconduct or recklessness.  
 

5.  The termination of a proceeding by judgment, order, settlement, conviction, or upon a plea of 
nolo contendere or its equivalent is not determinative that an Indemnified Party did not meet the 
standard of conduct described in this section.  

 
SECTION C  
 
To the extent that an Indemnified Party has been successful on the merits or otherwise in defense of any 
action, suit or proceeding referred to in Section A or in defense of any claim, issue or matter therein, he 
or she shall be indemnified against expenses (including attorneys' fees) actually and reasonably incurred 
by him or her in connection therewith.  

 
SECTION D  
 
Any indemnification of an Indemnified Party under Section A hereof (unless ordered by a court) shall be 
made by the Corporation unless a determination is made that indemnification of the Indemnified Party is 
not proper in the circumstances because he or she has not met the applicable standard of conduct set 
forth in Section B hereof. Any such determination shall be made (i) by the Board of Directors by a 
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majority vote of a quorum consisting of directors who are not at the time parties to such action, suit or 
proceeding, (ii) if such a quorum is not obtainable, by a majority vote of a committee (designated by the 
Board of Directors) consisting of two (2) or more directors not at the time parties to the proceeding, or 
(iii) by special legal counsel in a written opinion.  
 
SECTION E  
 
Expenses incurred by an Indemnified Party in defending a civil or criminal action, suit or proceeding shall 
be paid by the Corporation in advance of the final disposition of such action, suit or proceeding upon 
receipt of: (i) written affirmation of the Indemnified Party's good faith belief that he or she has met the 
standard of care described in Section B; (ii) an unconditional written undertaking by or on behalf of the 
Indemnified Party to repay such amount if it shall ultimately be determined Article and (iii) a 
determination is made that the facts then known to those making the determination would not preclude 
indemnification under Article.  
 
 
SECTION F  
 
Any indemnification of an Indemnified Party under Sections A and C or advance of costs charges and 
expenses to a director or officer under Section E shall be made promptly; and in any event within thirty 
(30) days, upon the written request of the Indemnified Party. If a determination by the Corporation that 
the Indemnified Party is entitled to indemnification pursuant to this Article is required, and the 
Corporation fails to respond within sixty (60) days to a written request for indemnity, the Corporation 
shall be deemed to have approved such request. If the Corporation denies a written request for 
indemnity or advancement of expenses in whole or in party, or if payment in full pursuant to such 
request is not made within thirty (30) days, the right to indemnification or advances as granted by this 
Article shall be enforceable by the Indemnified Party in any court of competent jurisdiction. Such 
person's costs and expenses incurred in connection with successfully establishing his or her right to 
indemnification, in whole or in part, in any such action (other than an action brought to enforce a claim 
for the advance of costs, charges and expense under Section E of this Article where the required 
affirmation and undertaking, if any, have been received by the Corporation) that the claimant has not 
met the standard of conduct set forth in Section B of this Article, but the burden of proving such defense 
shall be on the Corporation. Neither the failure of the Corporation (including its Board of Directors and 
its independent legal counsel), to have made a determination prior to the commencement of such action 
that indemnification of the claimant is proper in the circumstances because he or she has met the 
applicable standard of conduct set forth in Section B of this Article, nor the fact that there has been an 
actual determination by the Corporation (including its Board of Directors and its independent legal 
counsel) that the claimant has not met such applicable standard of conduct, shall be a defense to the 
action or create a presumption that the claimant has not met the applicable stand of conduct.  
 
ARTICLE IX- Meetings  
 
Section A  
 

The CoAction Board of Directors shall meet in regular session, at least 6 times in a given year, unless 

notified otherwise by the Board Chairperson upon giving five days written notice. The Board of 
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Directors may meet face- to -face or virtually as long as all members may simultaneously hear one 

another and participate during the meeting. Being present at a meeting shall refer to in-person or 

virtual attendance.  Written notice and agenda of each regular meeting shall be sent, at least five days 

prior thereof, addressed to each Director at their last known address; either mailing or electronic. 

Minutes of each meeting shall be provided to all Directors of the CoAction Board of Directors at least 

five days prior to the next meeting. 
 
 
 

Section B 
 

The Annual Meeting shall take place in the month of July of each calendar year. The specific date and 

time to be designated by the Chairperson of the CoAction Board of Directors 30 days in advance of said 

meeting by notice in writing to the Directors. The purpose of the annual meeting is to review the 

overall status of the corporation and the election of officers. 
 

Section C 
 

The Chairperson of the CoAction Board of Directors may call a special meeting upon giving five days 

written notice and an agenda specifying actions to be considered by the CoAction Board of Directors. A 

two‐thirds (2/3) majority of the Board of Directors agreeing in writing may call a special meeting upon 

giving five days written notice and an agenda specifying actions to be considered. 

 

ARTICLE X – Quorum 

 
Fifty percent of the total current Directorship (non‐vacant seats) of the CoAction Board of Directors 

shall constitute a quorum. Whenever a meeting has been properly announced and quorum is in 

attendance, it shall be properly convened and legal meeting considered. 

 
ARTICLE XI – Voting 

 
At all meetings of the CoAction Board of Directors, each Director present shall have one vote, 

except the Chair who votes only in cases of a tie. If there is, a secret ballot is taken, the Chair may 

vote. No members of the Board may vote by proxy. All officers shall be elected by receiving the 

majority of the votes cast for each office. All officers shall be elected by majority vote of the ballots 

cast at any meeting wherein an election of officers is held.  

 

If three or more persons are nominated for any one office, and upon the casting of ballots for said 

office, no one nominee shall obtain a majority vote, then the names of the nominees receiving the 

least number of votes shall be withdrawn and there shall be a run‐off vote between the two  

receiving the highest number of votes on the first ballot. If upon the tally of the subsequent vote a 

majority is obtained, then said nominee shall be declared elected. If, however, a majority of votes is 

not cast for any one nominee, subsequent ballots shall be taken until a majority vote is cast. 
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ARTICLE XII – Attendance 
 

In order to best serve the purposes of CoAction, regular and prompt attendance is deemed to be 

imperative. Absence of a Director shall be noted in all minutes. Unexplained absences from three (3) 

consecutive meetings shall be considered cause for removal of a Board Member. Participation in a 

meeting through use of conference telephone constitutes presence in person at that meeting as long as 

all members participating in the meeting are able to hear one another. 

 

ARTICLE XIII – Procedures 
 

All meetings and all committees shall proceed in accordance with Roberts Rules of Order, wherein 

such procedures are not inconsistent with these Bylaws. 
 
 

ARTICLE XIV – Fiscal Year 
 

The fiscal year of CoAction begins on the 1st day of January and ends on the 31st day of December of 

each following year, and all accounts shall be audited for that period. 
 

ARTICLE XV – Dissolution 
 

The Board of Directors, in office, may propose dissolution.  The dissolution must be approved by a two–

thirds (2/3) majority of the directors in office at the time the dissolution is approved.   The corporation shall 

provide notice to the directors of a directors meeting where approval for dissolution will be sought.  The 

Notice must state the purpose of the meeting is to consider the proposed dissolution.  The directors may 

condition the board's submission of the proposal for dissolution on any basis.  The corporation must notify 

each member, if any, whether or not entitled to vote, of the proposed meeting for dissolution, and the 

notice must state that the purpose of the meeting is to dissolve the corporation.  The proposal to dissolve 

must be approved by two-thirds (2/3) of the votes cast on the proposal.  After a proposal for dissolution is 

adopted, the corporation shall file all necessary tax returns in a timely manner, make all tax payments due 

or determined to be due to the Indiana Department of State (“department”) or a county treasurer in a 

timely manner as required by I.C. 6-8.1-10-9.  The corporation shall also file with the department a form of 

notification within thirty (30) days of the issuance of a certificate of dissolution, decree of dissolution, the 

adoption of a resolution or plan, or the filing of a statement of withdrawal. The form of notification shall be 

prescribed by the department and contain information concerning the corporation's assets;  the 

corporation's liabilities; details of the plan or resolution; the names and addresses of corporate officers, 

directors, and shareholders; a copy of the minutes of the shareholders' meeting at which the plan or 

resolution was formally adopted; and such other information as the department may require. 

Further, in accordance with I.C. 22-4-32-23 the directors and officers shall file all necessary documents with 

the department in a timely manner as required and make all payments of contributions to the department 

in a timely manner as required.  Upon the dissolution of the corporation, its assets shall be distributed for 

one or more exempt purpose(s) within the meaning of Section 501(c)(3) of the Internal Revenue Code of 

https://1.next.westlaw.com/Link/Document/FullText?findType=L&pubNum=1012823&cite=26USCAS501&originatingDoc=I091071320e8111e4acc2f9c3a820d118&refType=RB&originationContext=document&transitionType=DocumentItem&ppcid=e279d96ecce3440aaf919484d03a4f90&contextData=(sc.Category)#co_pp_b1b5000051ac5
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1986 or the corresponding section of any future federal tax code, or shall be distributed to the federal 

government, or to a state or local government, for a public purpose. Any such assets not so disposed of 

shall be disposed of by a court of competent jurisdiction of the county in which the principal office of 

the corporation is then located, exclusively for such purposes or to such organization or organizations as 

such court shall determine, that are organized and operated exclusively for such purposes.  After 

dissolution is authorized, the corporation shall be dissolved by delivering to the Indiana secretary of 

state articles of dissolution and is dissolved upon the effective date of the articles of dissolution.  The 

Directors may revoke the corporation's dissolution within one hundred twenty (120) days of the 

effective date of the dissolution in the same manner as was authorized by the dissolution.  Revocation of 

dissolution is effective upon the effective date specified in the articles of revocation of dissolution.  The 

revocation relates back to and takes effect as of the effective date of the dissolution. The corporation 

resumes carrying on the corporation's activities as if dissolution had never occurred. 

 
 

ARTICLE XVI – Amendments 
 

These Bylaws may be amended by 2/3rds of the Directors present and voting at any meeting of the 

CoAction Board of Directors at which a quorum is present, provided that the proposed amendment is 

provided along with reasonable notice of the meeting at which the vote is to be taken on such proposed 

amendment. 


