PEACE LEARNING CENTER (PLC)
BY-LAWS
ADOPTED SEPTEMBER 1999

AS MODIFIED MAY 2007


ARTICLE I 
Name

Section 1. Name

The name of the corporation is the Peace Learning Center.

ARTICLE II 
Mission, Values, Purpose

Section 1. Value Statement

The Peace Learning Center values:

· Peaceful resolution of all conflicts;

· Strength of diversity in our community;

· The potential of youth; and

· Responsible stewardship of the environment and community resources.

The Peace Learning Center will implement these values through the modeling of behaviors we teach and promote, through collaboration with community partners, and through the provision of direct services.

Section 2. Mission Statement

Peace Learning Center promotes a culture of peace through education for youth and communities.  
ARTICLE III 
Consensus:  Decision Making Process

Section 1. Definition

The PLC Board of Directors will make decisions by consensus.  This is a process in which the goal of the meeting is the articulation of the spirit of each member of the meeting who wishes to be heard.  All members of the PLC Board of Directors are given the opportunity for full expression of their views.  The discovery of an expression to which all can give approval may evolve slowly.

Section 2. Principles

The process relies on these principles:

· Shared leadership—nobody outranks anybody;

· Clerk steers meeting—does not dominate agenda;

· Unanimous decisions—no voting;

· Silent period—at the start of meetings and when conflict arises;

· Moratorium—when agreement cannot be reached;

· Participation by all with ideas on a subject;

· Learning to listen—not attending a meeting with mind made up; and

· Factual focus—emotions kept to a minimum.

Each participant is essential to the meeting's search.  Participants' ability to have patience and open themselves up to the spirit of the group is the most important ability to bring efficiency to the meetings.  The abilities to listen and speak audibly and gently are very helpful.  Dealing constructively with conflict and being imaginative in the search for solutions are other helpful skills.  The graceful withdrawal of objections and the ability to help others accomplish this are important.  Constructive use of humor is a gift to any meeting.

Section 3. Requirements

A) A quorum of the PLC Board of Directors is necessary for consensus to occur.

B) A simple majority of existing members of the PLC Board of Directors, no less than one being an officer, will constitute a quorum for the transaction of business at any meeting of the PLC Board of Directors.  Ex-officio members are not counted in determining a quorum.
Section 4. Process

Business is generally presented to the PLC Board of Directors by the Chair, through committee report or from an individual speaking out of a sense of concern.  The Chair of the meeting has the responsibility for trying to state the sense of the meeting that emerges from the discussion, drawing together those common threads of agreement found among the various individual expressions.

The spirit-filled, facilitating abilities of the Chair can greatly encourage the sense of cooperation in a meeting.  The Chair's abilities to submerge the meeting in quiet reflection, to call for silent searching, to gain participation by all, to clarify the issues, and to keep the discussion on track are extremely helpful to a meeting.

By listening the Chair should gather the sense or opinion of the meeting as a whole.  When discussion reaches a stage when a fair degree of unity is perceived, the Chair, or an assistant, prepares a minute, which captures the judgment of the meeting.  The minute is read, discussed, and amended until approval is given.  For routine affairs little or no discussion may be necessary.  Minutes may be prepared before the meeting begins; however, they must be read in the course of the meeting.  Approval is signified by the utterance of "I agree" or "I approve" or "that member of the PLC Board of Directors speaks my mind." Upon unanimous approval, the minute is recorded and business commences.

When serious differences of opinion exist, the meeting may search for unity through silence followed by further discussion.  When the meeting cannot achieve approval on a subject, the subject is either dropped or postponed.  This will occur not as a result of the number of those who speak against a proposal but the "weight" with which they oppose it.  The Chair must estimate, in listening to the discussion, the degree of weight attached to the differences in opinion.

If a decision cannot be postponed and a serious difference of opinion exists, the decision may be left to a small committee.  The committee must have the approval of the PLC Board of Directors to decide and act for the meeting.

Unity does not mean unanimity.  A person may find that he or she cannot agree with the sense of the meeting.  In such a case, at least three alternatives are available to the individual:

· The individual may agree to step aside, having expressed a contrary opinion but not wishing to hold up the meeting any further.

· A more serious stand is to ask to be recorded as opposed.  In this case the person's objection is recorded in the minutes and the meeting is able to proceed.

· The most serious stance is when an individual is unwilling for the meeting to proceed.  In this case, the Chair determines the seriousness of the individual's objection.  If the objection is determined to lack weight, the clerk may state that the sense of the meeting is obviously in another direction, and proceed with the meeting.  If the objection is a serious one, the meeting will be delayed.

The time gained by the delay can be used constructively to enable all members of the PLC Board of Directors to reconsider their positions through considerate thought and reflection, as well as to labor with the opposing view.  The issue then becomes an item of business at the succeeding meeting.

Note:

Consensus does not mean that all will be equally satisfied.  There will be some who prefer a stronger emphasis in one direction or a lesser emphasis in another.  Participants should not ask themselves whether their personal preferences were satisfied, but whether the decision correctly represents the corporate judgment of the meeting at that point in time.

ARTICLE IV 
Membership of PLC Board of Directors

Section 1. Number

The PLC Board of Directors is composed of a minimum of 12 and a maximum of 20 members.  This number will not include ex-officio members.

Section 2. Representation:

Members of the PLC Board of Directors will strive to reflect the diversity of the community the Peace Learning Center serves.  The executive director of the Peace Learning Center will be a member of the PLC Board of Directors.  

Section 3. Selection Process

A) Appointment by Consensus.

B) Prerequisite requirements.  Prior to being eligible for selection to the PLC Board of Directors, a nominee must: 

1) Successfully complete an orientation; and

2) Attend one PLC Board of Directors' meeting.

Section 4. Terms

A) All members of the PLC Board of Directors will serve a three-year term.  Upon completion of the initial term, board members may choose to apply for an additional term for a maximum of six years.  After two terms the member will be eligible for consideration of additional terms after one year off the Board. 

B) Nomination to the PLC Board may occur at anytime; however, all terms will end at the conclusion of the annual meeting. 

Section 5. Expectations of Members of the PLC Board of Directors

It is the obligation of all members of the PLC Board of Directors to actively participate in Peace Learning Center activities.  Active participation will include, but not be limited to, the following:

A) Participation in PLC Board of Directors' meetings;

B) Participation on one of the Standing Committees;

C) Attendance at PLC Board of Directors-sponsored Peace Learning Center special events;

D) Contribution of experience, information, and other resources in accordance with the purpose of the corporation;

E) Financial support according to the stewardship statement which has been approved by the Board of the Peace Learning Center; and
F) Adherence to the code of ethics of the organization. 

G) Adherence to the Board Attendance Policy as approved by the Board and implemented by the Executive Committee.
Section 6. Decision Making

All issues will be decided by Consensus with the exception of contested officer elections as defined in section V.3.B. 

Section 7. Ex-Officio

Members of the PLC Board of Directors may appoint ex-officio members at their discretion whose length of service will be at the discretion of the Peace Learning Center Board of Directors.
Section 8. Conflict of Interest

Members will notify the PLC Board of Directors of any potential conflict of interest prior to the commencing of discussion, but may be permitted to participate in discussion and voting at the discretion of the PLC Board of Directors.  The PLC Board of Directors recognizes that each member brings specific expertise, which may be essential to the PLC Board of Directors informed decision-making on an issue.

Section 9. Resignation and Removal of Board Members

Any member of the PLC Board of Directors may resign by notifying the Board Chair. The Executive Committee has the power to ask for the resignation of any member of the PLC Board of Directors not in compliance with the stated expectations of these By-laws or the Board Attendance Policy. The Executive Committee has the power to remove any Board member that is not in compliance with the Board Attendance Policy by consensus of said committee.
Section 10. Definition of Authority

The PLC Board of Directors will supervise, control, and direct the affairs and assets of the Corporation; will determine its policies or changes therein within the limits of these by laws; will actively pursue its purposes; and will, at its discretion, determine the disbursement of its funds.  It may adopt rules and regulations for conduct of its business and may, in the execution of the powers granted, appoint such agents or employees as it may consider necessary.  The PLC Board of Directors, by resolution adopted by a majority of the directors in office and in accordance with these Bylaws, may designate one or more councils or committees.  These councils or committees to the extent provided in said resolution and not restricted by law, may have and exercise the authority of the PLC Board of Directors or any individual director, of any responsibility imposed upon it by law.

ARTICLE V 
Officers of PLC Board of Directors

Section 1. Number

The officers of the PLC Board of Directors will be selected from among the members of the PLC Board of Directors and will consist of a Chair, Assistant Chair, Secretary, and Treasurer.

Section 2. Term

A) The Officers will serve for a one-year term with no term limits.

B) Term of office will begin immediately following the Annual Meeting and continue through the Annual Meeting of the following year.

Section 3. Selection Process

A) The Governance Committee will prepare and present a ballet of officers at the meeting preceding the Annual Meeting.

B) Selection of Officers of the PLC Board of Directors will take place prior to the Annual Meeting.  If more than one board member is seeking the same office, then the consensus process will not be followed and a confidential ballot vote will be held for that office at the Annual Meeting.

C)
Board members of record meeting will elect new board officers.

Section 4. Responsibilities

A)
The duties of the officers will be:

1) Chair

(a) The Chair will preside over meetings of the PLC Board of Directors.

(b) The Chair will set the agenda for each general board meeting in conjunction with the Executive Director and the Executive Committee members.

(c) The Chair will preside over meetings of the Executive Committee.

(d) The Chair will set the agenda for each Executive Committee meeting in conjunction with the Executive Director.

(e) The Chair will communicate with, consult with, and advise the other officers of the PLC Board in the discharge of their functions.

(f) The Chair will consult regularly with the PLC Executive Director regarding relevant updates and workings of the PLC.

2) Assistant Chair

(a) The Assistant Chair will have full authority to act for the Chair in his/her absence or incapacity.

(b) The Assistant Chair will be responsible for orientation of new members to the PLC Board of Directors.

3) Secretary

(a) The Secretary will record and have supervision over the minutes of all meetings of the PLC Board of Directors and the Executive Committee.

4) Treasurer

(a) The Treasurer will:

· Supervise the fiscal affairs of the PLC Board of Directors;

· Oversee preparation of the monthly financial report(s);

· Present an up-to-date financial report to the PLC Board of Directors at each meeting;

· Oversee and coordinate with the fiscal agent; and

· Oversee the audit process and ensure that an independent audit is conducted every 2 years.

(b) The Treasurer will chair the Finance Committee.

B) The PLC Board of Directors, if necessary, may prescribe additional duties for any officer.

Section 5. Resignation

Any officer may resign by notifying another officer of the Corporation.  The Executive Committee has the power to ask for the resignation of any officer not in compliance with the provisions and stated expectations of these By-laws.

Section 6. Vacancy

The Executive Committee may fill a vacancy in any office for the balance of the vacant term.  This appointment will be subject to PLC Board approval at the next regular meeting of the PLC Board of Directors.

ARTICLE VI 
Standing Committees

Section 1. Executive Committee

A) The Executive Committee will consist of the officers of the PLC Board of Directors plus Chairs of the Standing Committees, including at least one representative of the staff.

B) In order that the business of the PLC Board of Directors be conducted without interruption, when circumstances may prohibit consideration of a particular matter at a full PLC Board of Directors' meeting, the Executive Committee is authorized to take action on behalf of the PLC Board of Directors.

C) The Executive Committee will report its activity to the PLC Board of Directors at the next PLC Board meeting.

D) A simple majority of existing members of the Executive Committee will constitute a quorum for the transaction of business at any meeting of the Executive Committee.

E) The process of consensus will be followed in conducting all meetings of the Executive Committee.

Section 2. Finance Committee

Section 3. Development Committee

Section 4. Program Committee

Section 5. Governance Committee

Section 6. Additional Committees

A) The PLC Board of Directors may create additional committees and sub-committees with such powers and duties as the PLC Board of Directors may prescribe.

ARTICLE VII 
Meetings

Section 1. Types

A) Regular

1) The PLC Board of Directors will hold a minimum of five meetings per year to conduct the regular affairs of the Corporation.

2) The time and place of each regular meeting shall be determined by the Chair and written notice provided to all members of the PLC Board of Directors at least ten (10) calendar days prior to the meeting.

B) Special

1) The Chair or the Executive Committee may call special meetings.

2) Written notice of the place, time, and subject matter of each special meeting will be given to each member of the PLC Board of Directors in a timely fashion before the meeting date.

C) Annual

1) The May meeting will be the Annual Meeting and will be for the purpose of installing officers, transacting other business as may be brought before the meeting, and reviewing and celebrating the accomplishments of the past year.

2) The time and place of each Annual Meeting shall be determined by the Chair and written notice provided to all members of the PLC Board of Directors at least ten (10) calendar days prior to the meeting.

Section 2. Procedures

The process of consensus will be followed in conducting all meetings of the PLC Board of Directors with the exception of the confidential ballot set forth in Article V, Section 3B.
ARTICLE VIII 
Administration

Section 1. Contracts and Documents

Either the Chair or the Assistant Chair will sign, unless otherwise required by law, contracts and other official documents to be executed by the PLC Board of Directors.

Section 2. Checks, Claims, and Financial Documents

An agent empowered by the PLC Board of Directors will sign all checks, claims, and financial documents of the Corporation. All checks, claims, and financial documents over $5,000 will require approval from the agent empowered, and one other member of the PLC Executive Committee. This approval shall be in written form. This written approval shall be kept on file with all accompanying financial records for a period not less than five years. 

Section 3. Deposits

All funds of the Corporation will be deposited to the credit of the Peace Learning Center in such banks, trust, companies, or other depositories as the PLC Board of Directors may recommend.

Section 4. Disbursements

The Corporation shall generally disburse funds and pay for services on a reimbursement or payment-in-arrears basis, unless otherwise specified by the PLC Board of Directors, or by its designated committees or sub-committees as authorized by the PLC Board of Directors, for specific purposes or circumstances.

Section 5. Fiscal Year

The fiscal year of the Corporation will end on July 31 each year.

Section 6. Contracted Services

The Corporation may, at its discretion, contract with individuals or organizations in order to fulfill its purposes, objectives, and responsibilities.

Section 7. Fiscal Agent

The Corporation may select a fiscal agent, which will serve as a contract agent on behalf of the Corporation, and receive and disburse funds.

The fiscal agent must adhere to standard accounting practices and government accounting principles; must conduct an annual independent audit; and must provide the Corporation with monthly and annual financial statements, and such other financial reports as may be required by the Corporation or state funding/governing agencies.

ARTICLE IX 
Indemnification of Officers, Directors, and Agents; Insurance

Section 1. Indemnification

Subject to the conditions set out below, each person now or heretofore or hereafter a member of the Corporation or officer of the Corporation, whether or not such person continues to serve in any such capacity at the time of incurring the costs or expenses hereinafter indicated, will be indemnified by the Corporation against all financial loss, damage, costs, and expenses (including counsel fees) reasonably incurred by or imposed on him/her in connection with or resulting from any civil or criminal action, suit, proceeding, claim, or investigation in which he/she may be involved by reason of any action taken or omitted to be taken by him/her in good faith as such members or officers of the Corporation.

Such indemnification is subject to the condition that a majority of a quorum of the PLC Board of Directors comprised of the members who are not parties to such action, suit, proceedings, claim, or investigation, or, if there be no such quorum, independent counsel selected by a quorum of the entire PLC Board of Directors shall be of the opinion that the person involved exercised and used the care and skill as a prudent man/woman would have exercised or used under the circumstances, or that such a person took or omitted to take such action in reliance upon information furnished by an officer of the PLC Board of Directors and accepted in good faith by such person.

The indemnification provided herein shall insure to the benefit of the heirs, executors, or administrators of any member of officer and shall not be exclusive of any other rights to which such party may be entitled by law or under any resolutions adopted by the PLC Board of Directors.

Section 2. Insurance

The Corporation may purchase and maintain insurance on behalf of any person who is or was a director, officer, employee, or agent of the Corporation, or who is or was serving at the request of the Corporation as a director, officer, employee, or agent of another corporation, partnership, joint venture, trust, or other enterprise, against any liability asserted against such person and incurred by such person in any capacity, or arising out of his/her status as such, whether or not the Corporation would have the power to indemnify such person against liability under the provision of this section.

ARTICLE X 
Amendments To The By-laws

Section 1. By-law Authority

The power to alter, amend, or repeal the By-laws or adopt new By-laws will be vested in the members of the PLC Board of Directors.

Section 2. Process of Consensus

The PLC Board of Directors may amend or revise these By-laws by the process of consensus.  Proposals to amend these By-laws will be made at one meeting, recorded in the minutes, and considered for adoption at the next regular meeting.

ARTICLE XI 
Dissolution of the Corporation

Section 1. Dissolution of the Corporation

In the event of the liquidation or dissolution of the Corporation, whether voluntary or involuntary, the members of the PLC Board of Directors will, after paying or making provision for the payment of the liabilities of the Corporation, distribute or use the remaining assets for one or more of the exempt purposes within the meaning of Section 501 (c) (3) of the Internal Revenue Code, or corresponding section of any future federal tax codes, or distribute such assets to the federal government, or to the state or local government, for a public purpose.  Any such assets not so disposed of will be disposed of by the Circuit Court 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 said Court will determine, which are organized and operated exclusively for such purposes.

INDY 1485155v.13

INDY 1485155v.DOC
- 2 -

INDY 1485155v.13

INDY 1485155v.DOC

