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Approved by the Board of Directors on June 18, 2012  

  

ARTICLE I 

 

NAME, OFFICES & REGISTERED AGENT 

Section 1. Name.  The name by which this corporation is to be known is Robins’ 

Nest Inc. (the “Corporation”). 

Section 2. Offices.  The address of the registered office of the Corporation in 

New Jersey shall be as registered with the State of New Jersey, and shall be at such location 

as the Board of Directors (the “Board”) may from time to time determine. 

The principal office of the Corporation shall be located within or without the State of 

New Jersey, at such place as the Board shall from time to time designate.  The Corporation 

may also maintain additional offices at such other places as the Board may from time to time 

designate. 

Section 3. Registered Agent.  The agent of the Corporation registered with the 

State of New Jersey shall have a business address identical with the registered office of the 

Corporation.  The registered agent shall ensure that the Corporation files an annual report 

with the State of New Jersey and remains in good standing. 

ARTICLE II 

 

PURPOSE AND MEMBERS 

The purpose of the Corporation is to ensure the safety and well-being of children; to 

provide children with the skills to cope in a family setting whenever possible, or 

independently if necessary; to prepare children emotionally, socially and educationally to 

become responsible members of the community; and, to teach and empower families and 

individuals, as appropriate, so that they can function more effectively. 

The Corporation shall have no members entitled to vote on any matter.  Any provision 

of the New Jersey Nonprofit Corporation Act, as amended (the “Act”), or any other provision 

of law requiring notice to, the presence of, or the vote, consent or other action by members of 

the Corporation, shall be satisfied by notice to, the presence of, or the vote, consent or other 

action by the Board.  The Board may designate individuals or organizations as an honorary or 

other ceremonial member from time to time as the Board sees fit (i.e. volunteer members), 

but such title shall not confer such person or organization any rights or privilege reserved to 

members under New Jersey or other law. 
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ARTICLE III 

 

BOARD OF DIRECTORS 

Section 1. Power of Board.  The Board shall have full power to establish policy, 

administer the affairs, funds and property of the Corporation, guide direction and 

development of the Corporation, secure an adequate level of funding to carry out the 

Corporation’s mission, and oversee the general conduct of the Corporation, and all powers of 

the Corporation are hereby granted to and vested in the Board. 

Section 2. Personal Liability.  Every director has a fiduciary duty to the 

Corporation and is expected to act in a manner that is consistent with that fiduciary duty.  No 

director shall be personally liable to the Corporation for damages for breach of any duty 

owed to the Corporation, except that this provision shall not relieve a director from liability 

for any breach of duty based upon an action or omission (i) in breach of such person’s duty of 

loyalty to the Corporation, (ii) not in good faith or involving a knowing violation of law, or 

(iii) resulting in receipt by such person or an improper personal benefit. 

Section 3. Number of Directors.  The Board shall consist of not less than fifteen 

(15) nor more than twenty-six (26) directors, who are elected as provided in these bylaws.  

Subject to such limitation, the number of directors may be increased or decreased from time 

to time by an affirmative vote of a majority of the Board.  Directors shall be elected at the 

annual meeting of the Board by an affirmative vote of a majority of the directors then in 

office. 

Section 4. Election and Term.  The election of directors shall occur at the annual 

meeting; provided that newly-created directorships and vacancies can be filled during the 

interim period between annual meetings as provided in Section 5 below.  Each director shall 

serve for a term ending on the date of the third annual meeting following the annual meeting 

at which such director was elected; provided, that the term of each director shall be subject to 

the election and qualification of a successor or earlier resignation, removal or death. 

Section 5. Newly-Created Directorships and Vacancies.  Newly-created 

directorships resulting from an increase in the number of directors elected or vacancies 

occurring on the Board for any reason, in each case during the interim period between annual 

meetings, shall be filled by an affirmative vote of a majority of the directors then in office.  

Nominations shall be submitted by the Nominating Committee.  A director elected to fill a 

vacancy or a director elected to fill a position resulting from an increase in the number of 

directors shall hold office until the third annual meeting following the annual meeting that 

occurs in the year in which such election occurs, subject to the election and qualification of a 

successor and earlier resignation, removal or death. 

Section 6. Resignation.  A director may resign from office at any time by 

delivering a resignation in writing to the Secretary of the Corporation.  The resignation shall 

be effective upon receipt thereof by the Corporation or at a subsequent time as shall be 

specified in the notice of resignation, and unless otherwise specified, acceptance of such 

resignation shall not be necessary to make it effective. 

Section 7. Removal of Directors.  Any director may be removed from office at 

any time, with or without cause, by an affirmative vote of a two-thirds of the directors then in 

office at a meeting called for that purpose. 
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Section 8. Compensation of Directors.  Members of the Board serve without 

compensation, although they may receive reimbursement for approved and documented 

expenses. 

Section 9. Interested Directors.  No contract or transaction between the 

Corporation and one or more of its directors or officers, or between the Corporation and any 

other corporation, partnership, association, or other organization in which one or more of its 

directors or officers are members, directors or officers, or have a financial interest, shall be 

void or voidable solely for such reason, or solely because the director or officer is present at 

or participates in the meeting of the board of directors which authorizes the contract or 

transaction, or solely because his, her or their votes are counted for such purpose, if:  (i) the 

material facts as to such relationship or interest and as to the contract or transaction are 

disclosed or are known to the board of directors, and (ii) the Board in good faith authorizes 

the contract or transaction by the affirmative votes of a majority of the disinterested directors, 

even though the disinterested directors are less than a quorum.  Common or interested 

directors may be counted in determining the presence of a quorum at a meeting of the board 

of directors which authorizes a contract or transaction specified in this section. 

ARTICLE IV 

 

BOARD MEETINGS 

Section 1. Regular Meetings.  Regular meetings of the Board shall normally be 

held on the last Monday of every month, except July, August and December, unless 

otherwise ordered by the Board.  Either written or electronic notice of the time and place 

shall be given at least one (1) week prior to regularly scheduled meetings. 

Section 2. Annual Meeting.  An annual meeting of the Board shall be held in 

February of each year, or at such other time and place as shall be fixed by the Board.  The 

purpose of the annual meeting shall be to elect directors and officers, to receive the Annual 

Report presented by the Chief Executive Officer, and to transact such other business as may 

properly come before the Board. 

Either written or electronic notice of the time and place of the annual meeting, 

together with the report of the Nominating Committee as to the nomination of officers and 

directors, shall be sent to the members of the Board at least two (2) weeks prior to the 

meeting. 

Section 3. Special Meetings.  Special meetings may be called by the Chair or 

Chief Executive Officer or at the request of four (4) directors.  Twenty-four (24) hours’ 

notice of a special meeting must be given to the members of the Board either in writing or by 

electronic transmission. 

Section 4. Quorum.  A majority of the current directorship of the Board shall 

constitute a quorum for conducting a meeting.  The act of the majority present at a meeting at 

which a quorum is present shall be the act of the board or the committee, unless the act of a 

greater number is required by this law, the certificate of incorporation or these bylaws.  Any 

action required to be authorized by a vote of the directors greater than a majority shall be 

rescinded or modified only by a like vote. 
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Section 5. Notice of Meetings.  Notice shall be addressed or delivered to each 

director at such director’s physical or e-mail address as it appears upon the records of the 

Corporation or as may have been given to the Corporation by the director for purposes of 

notice.  The notices sent by mail shall be deemed delivered seventy-two (72) hours after 

being deposited in the United States mail, addressed to the director’s last known address in 

the records of the Corporation, postage prepaid.  Notices sent by overnight mail shall be 

deemed delivered twenty-four (24) hours after being deposited with a reputable overnight 

carrier.  Notices delivered by electronic transmission shall be deemed delivered immediately 

upon transmission. 

Notice of any meeting of the Board may be waived by any or all of the persons 

entitled to notice by written or electronic waiver before, during, or after such meeting.  Each 

director or officer attending a meeting without protesting, prior to its conclusion, the lack of 

proper notice, shall be deemed to have waived notice of the meeting. 

Section 6. Meetings by Conference Telephone or Otherwise.  Members of the 

Board and committees may participate in meetings by means of conference telephone calls, e-

mail or similar communications equipment which enables all participants to hear each other 

or to receive each others’ transmissions in writing with sufficient time for response and vote 

by all participants.  Such participation in a meeting shall constitute their presence at a 

meeting for the purpose of establishing a quorum and for purposes of transacting business.  

The Board may also conduct business as to any matter or issue deemed appropriate by the 

Chief Executive Officer or such officer authorized by these Bylaws to act in the absence of 

the Chief Executive Officer. 

Section 7. Attendance at Meetings.  It is the responsibility of each director to 

give notification of his/her inability to attend a scheduled meeting of the Board.  Failure to 

notify before or within twenty-four (24) hours after the meeting will constitute an unexcused 

absence.  The Board shall have the power by a two-thirds vote to declare a vacancy within its 

Board after a director has missed three consecutive meetings without a valid excuse, which 

shall be cause for removal from the Board. 

Section 8. Written Consent of Directors.  Any action required or permitted to be 

taken by the Board or any committee thereof may be taken without a meeting if all members 

of the Board or such committee consent in writing or by electronic transmission to the 

adoption of a resolution authorizing such action.  Each resolution so adopted and the writings 

or electronic transmissions evidencing such consent by members of the Board or such 

committee shall be filed with the minutes of the proceedings of the Board or such committee. 

ARTICLE V 

 

ELECTED POSITIONS OF THE BOARD 

Section 1. General Provisions.  There shall be a minimum of four (4) elected 

positions of the Board.  Such elected positions shall be Chair, Vice-Chair, Board Secretary, 

Chairman of the Finance Committee, and such other elected positions of the Board as may be 

deemed necessary or desirable.  Any two or more elected positions of the Board may be held 

by the same person. 

The elected positions of the Board shall be elected by the affirmative vote of a 

majority of the Board at the annual meeting of the Board at which a quorum is present, and 
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shall serve for a term of one (1) year and until their successors are elected and qualified, or 

until their earlier resignation, removal or death.  Board members serving in such elected 

positions shall have the power to perform the duties attached to their respective offices as set 

forth below or as may be assigned to them by the Board.  The Chair and the Vice-Chair may 

not serve more than three consecutive one-year terms. 

Section 2. Powers and Duties of Elected Positions of the Board.  The Chair of 

the Board shall preside at all meetings of the Board and shall appoint all chair persons of the 

Committees.  The Chair of the Board shall be an ex-officio voting member of all committees, 

except the Nominating Committee.  Upon recommendation by the Nominating Committee, 

the Chair of the Board shall fill committee vacancies with the approval of the Board. 

In the absence or disability of the Chair of the Board, the Vice-Chair of the Board 

shall exercise the powers and perform the duties of the Chair of the Board until a replacement 

chair is elected or the disability of the Chair of the Board is removed. 

The Board Secretary shall attend all meetings of the Corporation and record the 

proceedings of the meetings of the Corporation in a book to be kept for that purpose.  The 

Board Secretary shall send a copy of the minutes to the members of the Board.  The Board 

Secretary shall perform like duties for the committees when required, and shall keep a roll of 

membership and list of all committees.   

The Chairman of the Finance Committee shall perform all duties incident to such 

position, including supervising and liaising with the Chief Financial Officer with respect to 

the custody of, and the responsibility for, all funds of the Corporation, subject to the 

supervision of the Board, and such other duties as shall from time to time be assigned by the 

Board.   

Section 3. Vacancies, Resignation and Removal of Elected Positions of the 

Board.  A vacancy in an elected position of the Board shall be filled for the unexpired term 

by an affirmative vote of a majority of the directors of the Board at any regular or special 

meeting of the Board.  Any director so elected shall serve in such elected position of the 

Board only until such time as the unexpired term of his or her successor shall have expired 

unless re-elected by the Board. 

A director serving in an elected position of the Board may resign by delivering his or 

her resignation in writing to the Corporation at its principal office or to the Chair or Chief 

Executive Officer.  Such resignation shall be effective upon receipt or upon such date (if any) 

as is stated in such resignation. 

A director serving in an elected position of the Board may be removed from office 

with or without cause by an affirmative vote of a majority of the directors of the Board at any 

regular or special meeting of the Board. 

ARTICLE VI 

 

OFFICERS 

Section 1. General Provisions.  The officers of the Corporation shall be the (i) 

Chief Executive Officer; (ii) President; (iii) Secretary; (iv) Treasurer, who may also be 

designated by the alternate title of “Chief Financial Officer” or may delegate duties to and 
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supervise a Chief Financial Officer or Corporate Controller; and (v) such other officers as 

may be deemed necessary or desirable by the Board.  Any two or more offices may be held 

by the same person.  Officers shall have the power to perform the duties attached to their 

respective offices as may be assigned to them by the Board.  Officers may be, but shall not be 

required to be, employees of the Corporation.   

Section 2. Powers and Duties of the Chief Executive Officer.  The Chief 

Executive Officer shall be responsible for the general management of the business, affairs 

and property of the Corporation and control over its officers, agents and employees, and shall 

see that all orders and resolutions of the Board are carried into effect.  The Chief Executive 

Officer shall report to the Board at regular meetings on the administration of the Corporation 

and related activities.  The Chief Executive Officer shall be responsible for employment, 

assignment, salary, administration and dismissal of all employees of the Corporation, subject 

to the provisions of the personnel policies established by the Board.  The Chief Executive 

Officer shall attend all meetings of the Board except for those meetings conducted to evaluate 

the Chief Executive Officer’s performance.  The Chief Executive Officer, or a staff member 

designated by the Chief Executive Officer, shall attend all committee meetings of the Board, 

except for meetings conducted to evaluate the Chief Executive Officer’s performance. 

Section 3. Powers and Duties of Secretary and Treasurer.  The Secretary of 

the Corporation shall record the proceedings of all meetings of the corporation and send a 

copy of the minutes to the Chief Executive Officer and members of the Board.  The Secretary 

of the Corporation shall keep a roll of membership and list of all committees.  The Treasurer 

shall have custody of all funds of the corporation; shall be a non-voting member of the 

Finance Committee; keep or cause to be kept complete and accurate accounts of receipts and 

disbursements of the Corporation; deposit all monies and other valuable property of the 

Corporation in the name and to the credit of the Corporation in such banks or depositories as 

the Board may designate; render an itemized report at Board meetings; provide an itemized 

report at Board meetings (either verbally or in writing), and present or cause to be presented 

to the Board annually an audited report of the Corporation’s finances conducted by an 

independent certified public accountant appointed by the Board. The Treasurer shall at all 

reasonable times exhibit the books and accounts to any officer or director of the Corporation, 

and shall perform all duties incident to the office of Treasurer, subject to the supervision of 

the Chief Executive Officer and the Board, and such other duties as shall from time to time be 

assigned by the Board. 

Section 4. Election and Term.  The officers shall be elected by the affirmative 

vote of a majority of the Board at the annual meeting of the Board at which a quorum is 

present, and shall serve for a term of one (1) year and until their successors are elected and 

qualified, or until their earlier resignation, removal or death. 

Section 5. Vacancies.  A vacancy in an office shall be filled for the unexpired 

term by an affirmative vote of a majority of the directors of the Board at any regular or 

special meeting of the Board.  Any officer so appointed or elected shall serve only until such 

time as the unexpired term of his or her successor shall have expired unless re-elected by the 

Board. 

Section 6. Resignation.  An officer may resign by delivering his or her 

resignation in writing to the Corporation at its principal office or to the Chief Executive 

Officer or Secretary of the Corporation.  Such resignation shall be effective upon receipt or 

upon such date (if any) as is stated in such resignation. 



DB1/ 69152357.8 

 

DB1/ 69152357.9 

   

 

7 

 

Section 7. Removal.  An officer may be removed from office with or without 

cause by an affirmative vote of a majority of the directors of the Board at any regular or 

special meeting of the Board. 

ARTICLE VII 

 

COMMITTEES 

Section 1. Committees of the Board.  The Board shall have five (5) standing 

committees: (i) Executive Committee, (ii) Finance Committee, (iii) Personnel Committee, 

(iv) Nominating Committee and (v) Development Committee.  Unless otherwise provided in 

these bylaws, the Chair shall appoint from among the directors two or more persons to serve 

as the members of such committees and designate a chair of each standing committee in his 

or her discretion. 

The Board may, by resolution adopted from time to time by the affirmative vote of a 

majority of the entire Board, appoint one or more persons (who need not be a director or 

officer) to constitute additional committees of the board, with such powers and duties as the 

Board may prescribe. 

Each committee of the Board shall serve at the pleasure of the Board.  The 

designation of any such committee and the delegation thereto of authority shall not alone 

relieve any director of his or her duty under law to the Corporation. 

Section 2. Executive Committee.  There shall be an Executive Committee 

consisting of four (4) current members of the Board serving in the elected positions of the 

Board who are not otherwise employee officers of the Corporation and shall include the 

Chair, Vice-Chair, Board Secretary, and Chairman of the Finance Committee.  In addition, 

the immediate past Chair shall serve on the Executive Committee of the Board and shall be a 

voting member until replaced with the next immediate past Chair. 

The Executive Committee shall be empowered within the general policies and budget 

established by the Board to act with full authority for the Corporation between Board 

meetings, except that the Executive Committee shall not have any power or authority as to 

the following: 

(1) the filling of vacancies in the Board; 

(2) the adoption, amendment or repeal of the bylaws; 

(3) the amendment or repeal of any resolution of the Board; and 

(4) act on matters that are exclusively within the power of another 

committee of the Board as provided in the bylaws or pursuant to 

resolution of the Board. 

The Executive Committee shall report to the Board on all actions taken.  All action 

taken shall be ratified by the full Board at the next regular meeting.  In addition, the 

Executive Committee, with approval of the Board, shall have the authority to terminate the 

services of the Chief Executive Officer for cause. 
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The immediate past Chair shall provide advice and counsel to the Committee to 

ensure continuity and consistency in the governance of the Corporation. 

Section 3. Finance Committee.  The Finance Committee shall be appointed in 

accordance with these bylaws and shall include the Chief Financial Officer as an ex-officio, 

voting member.  This Committee may include one or more non-directors as non-voting 

advisors, who possess certain expertise in the general acceptable accounting methods of 

preparing or reviewing audits for profit or nonprofit entities.  It shall develop the financial 

policies of the Corporation, review the annual budget and submit it to the Board for approval, 

and advise the Board on the Corporation’s investments, insurance and funding. 

The Finance Committee shall also be responsible for the oversight of the preparation 

of the annual audit and IRS Form 990 for the Corporation. 

This Committee shall, subject to prior consultation with the Executive Committee and 

the approval by the Board, have the authority to hire and consult legal or other advisors as the 

Committee may deem appropriate in order to fulfill its obligations in oversight of the audit 

and its presentation to the Board for approval. 

Section 4. Personnel Committee.  The Personnel Committee shall have the duty 

of interviewing and recommending to the Board applicants for the position of Chief 

Executive Officer.  The committee shall review personnel policies and job descriptions and 

submit any policy revision recommendations to the full Board for approval.  The Personnel 

Committee shall have the authority to audit the personnel files and review salaries.  It shall be 

responsible for conducting a biannual performance evaluation of the Chief Executive Officer. 

Section 5. Nominating Committee.  The Nominating Committee shall be 

appointed in accordance with these bylaws at the April meeting.  The committee shall have 

the duty of nominating candidates for officers and directors at the annual meeting of the 

Board and make nominations, as needed, to fill vacant unexpired terms during the interim 

period between annual meetings.  In addition, the committee shall review the Board 

Orientation Manual and Orientation Program and shall orient new directors, provide them 

with a Board Manual, and ensure they understand the role and responsibilities of directors. 

Section 6. Development Committee.  The Development Committee shall be 

appointed in accordance with these bylaws and shall consist of two (2) subcommittees: (i) the 

Fundraising and Event Planning Subcommittee; and (ii) the Future Planning Subcommittee.  

The Fundraising and Event Planning Subcommittee shall have the duty of planning and 

organizing fundraising campaigns and events.  The Future Planning Subcommittee shall have 

the duty of at least every five years developing a Strategic Plan.  In addition, the Future 

Planning Subcommittee shall monitor progress, review goals and update the Strategic Plan as 

appropriate and consider new developments to further the mission of the Corporation 

consistent with the Strategic Plan. 

Section 7. Committee Rules.  Unless the Board otherwise provides, each 

committee designated by the Board may not make, alter or repeal rules for the conduct of its 

business; provided, however, that each committee may adopt a committee charter subject to 

approval by the Board.  In the absence of a contrary provision by the Board, a majority of the 

authorized number of members of each committee shall constitute a quorum for the 

transaction of a business, the vote of a majority of the members present at a meeting at the 

time of such vote if a quorum is then present shall be the act of such committee, and each 



DB1/ 69152357.8 

 

DB1/ 69152357.9 

   

 

9 

 

committee shall otherwise conduct its business in the same manner as the Board conducts its 

business under these bylaws. 

Unless otherwise restricted by the Certificate of Incorporation or these bylaws, any 

action required or permitted to be taken at any meeting of such committee may be taken 

without a meeting if all members of such committee consent in writing or by electronic 

transmission to the adoption of a resolution authorizing the action.  Each resolution so 

adopted and the writings or electronic transmissions evidencing such consent by members of 

the committee shall be filed with the minutes of proceedings of such committee. 

Any one or more members of such committee may participate in a meeting of the 

committee by means of a conference telephone or similar communications equipment by 

means of which all persons participating in the meeting can hear each other.  Participation in 

a meeting by such means shall constitute presence in person at the meeting. 

Minutes shall be kept of each meeting of each committee.  Copies of the minutes of 

each such meeting shall be filed with the corporate records and supplied to each member of 

the Board. 

Section 8. Advisory Board.  The Board may create such advisory boards and 

appoint to them such persons as it deems appropriate.  Persons serving in such advisory 

capacity shall not exercise any of the powers granted to the Board in these bylaws. 

ARTICLE VIII 

 

FINANCES 

The Corporation shall be maintained and supported by contributions, donations, 

legacies and such grants, which may be received from governmental and charitable bodies, 

and also by fees and charges for service as may be collected.  The Corporation may also 

conduct fundraising projects approved by the Board. 

ARTICLE IX 

 

MISCELLANEOUS 

Section 1. Fiscal Year.  The fiscal year of the Corporation shall be determined by 

resolution of the Board. 

Section 2. Checks, Notes and Contracts.  The Board may delegate, from time to 

time, individuals authorized on the Corporation’s behalf to sign checks, notes, drafts, 

acceptances, bills of exchange and other orders or obligations for the payment of money; to 

enter into contracts; or to execute and deliver other documents and instruments. 

Section 3. Books and Records.  The Corporation shall keep at its principal office 

(1) correct and complete books and records of accounts, (2) minutes of the proceedings of its 

Board and any committee of the Corporation, and (3) a current list or record containing the 

names and addresses of all directors and officers of the Corporation.  Any of the books, 

records and minutes of the Corporation may be in written form or in any other form capable 

of being converted into written form within a reasonable time. 
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ARTICLE X 

 

INDEMNIFICATION AUTHORITY 

All directors and officers of the Corporation, whether or not then in office, shall be 

indemnified by the Corporation against all costs, liabilities, judgments, and expenses actually 

and reasonably incurred by, or imposed upon them in connection with or arising out of any 

action, suit or proceeding in which they may be involved, directly or indirectly, or to which 

they may be made a party by reason of being, or having been, a director or officer of this 

Corporation, or by reason or any action heretofore or hereafter at any time taken as a director 

or officer of this Corporation (such expenses to include the cost of reasonable settlements 

made with a view to curtailment or avoidance of costs of litigation, or where a settlement is 

deemed to be in the best interest of the Corporation under its obligation or indemnity), except 

in relation to matters as to which they shall be finally adjudged in such action, suit or 

proceeding to have been guilty of criminal conduct, bad faith or fraud in the performance of 

their duty as such director or officer, and the foregoing right of indemnification shall not be 

exclusive of other rights to which they may be entitled by agreement, by vote of the directors, 

or otherwise. 

The Corporation shall have the power to purchase and maintain insurance to 

indemnify the Corporation and its directors and officers to the full extent such 

indemnification is permitted by law. 

The Corporation may pay expenses (including attorneys’ fees) incurred by an officer 

or director in defending any civil, criminal, administrative or investigative action, suit or 

proceeding in advance of the final disposition of such action, suit or proceeding upon receipt 

of an undertaking by or on behalf of such officer or director to repay such amount if it shall 

ultimately be determined that he is not entitled to be indemnified by the Corporation under 

this Article.  Such expenses (including attorneys’ fees) incurred by other employees and 

agents may be paid upon such terms and conditions, if any, as the Board deems appropriate. 

In no case, however, shall the Corporation indemnify, reimburse or insure any person 

for any taxes imposed on such individual under chapter 42 of the Internal Revenue Code of 

1986, as now in effect or as may hereafter be amended (the “Code”).  Further, if at any time 

the Corporation is deemed to be a private foundation within the meaning of § 509 of the Code 

then, during such time, no payment shall be made under this Article if such payment would 

constitute an act of self-dealing or a taxable expenditure, as defined in § 4941(d) or § 

4945(d), respectively, of the Code. 

ARTICLE XI 

 

AMENDMENTS 

These bylaws may be amended by a vote of two-thirds (2/3) of all the directors at any 

regular or special meeting of the Board, provided that written notice has been submitted in 

writing to the directors at least ten (10) days prior to the meeting. 

ARTICLE XII 

 

DISSOLUTION CLAUSE 
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Upon dissolution of this Corporation, the Board shall, after making provisions to the 

New Jersey Department of Human Services and the New Jersey Department of Children and 

Families for any property in which they have an equitable interest, and after making 

provision for the payment of all the liabilities of the Corporation, dispose of all the assets of 

the Corporation exclusively for the purposes of the Corporation in such a manner, or to such 

corporations organized and operated exclusively for charitable, educational, religious or 

scientific purposes as shall at the time qualify under section 501(c)(3) of the Internal Revenue 

Code of 1986 (or the corresponding provision of any future United States Internal Revenue 

Law), as the Board shall determine. 
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