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AMENDED AND RESTATED BYLAWS 

 

OF 

 

NORWEGIAN LUTHERAN BETHESDA HOME ASSOCIATION 

 

 

 

PREAMBLE 

 

 

Forasmuch as the consecrated Christian faith and the devout spirit of Christian love that 

so wonderfully motivated and guided the early founders in establishing the Norwegian Lutheran 

Bethesda Home and thus has brought countless blessings to many people of advanced years, 

 

The Norwegian Lutheran Bethesda Home Association sincerely desires to perpetuate, as 

far as possible, this spirit of Christian love by continuing to maintain and provide through the 

Bethesda Home a place of comfort and security for many aged people in the name of Jesus 

Christ, Our Lord, who said  “Blessed are the merciful, for they shall obtain mercy.” 
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BYLAWS OF  

 

NORWEGIAN LUTHERAN BETHESDA HOME ASSOCIATION 

 

 

ARTICLE  I. 

 

NAME, PURPOSE, STATUS AND LOCATION 

 

SECTION 1.  Name.  The name of the corporation shall be the Norwegian Lutheran 

Bethesda Home Association (the “Corporation”).  The Corporation is an Illinois not-for-profit 

corporation.   

 

SECTION 2.  Purpose.  The Corporation is organized and operated exclusively for 

charitable, religious scientific and educational purposes within the meaning of Section 501(c)(3) 

of the Internal Revenue Code, as amended, or the corresponding provision of any future United 

States Internal Revenue law (the “Code”).  More specifically, the Corporation is organized: 

a) to establish, support, and maintain institutions for the care of persons suffering from 

illnesses and disabilities and to establish, support and maintain elder care and 

retirement facilities, including, but not limited to, independent living facilities, 

assisted living facilities, skilled nursing facilities and intermediate care facilities and 

to provide related services for the elderly, disabled and residents of elder care and 

retirement facilities; 

b) to support, promote, and engage in educational activities related to rendering care to 

the sick and the promotion of health; 

c) to participate in activities designed to promote the general health of communities 

served by the Corporation; 

d) to foster, encourage, receive and accept funds, gifts and contributions for and on 

behalf of the Corporation’s activities;  

e) to own, lease, or otherwise deal with all property, real and personal, to be used in 

furtherance of these purposes; and 

f) to contract with other not-for-profit and for profit organizations, individuals and 

government agencies in furtherance of these purposes. 

In support of its charitable mission, the Corporation may waive or reduce entrance fees, 

assignments of assets, or fees for services based on the applicant’s ability to pay, within the 

financial resources of the Corporation.  Admissions of persons to the facility and the provision of 

services to individuals shall be on a non-sectarian basis, without distinction because of race, 

color, national origin, or religious preference. 

SECTION 3.  Not-For-Profit Organization.  All of the assets and earnings of the 

Corporation shall be used exclusively for charitable, religious, scientific or educational purposes 
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within the meaning of Section 501(c)(3) of the Code.  In the course of the Corporation’s 

operations:  (a) no part of the net earnings of the Corporation shall inure to the benefit of, or be 

distributable to, any individual, including the Directors or officers; provided, that the 

Corporation shall be empowered to pay reasonable compensation for services rendered and to 

make payments and distributions in furtherance of the purposes set forth herein; (b) no 

substantial part of the activities of the Corporation shall be the carrying on of propaganda, or 

otherwise attempting to influence legislation, and the Corporation shall not participate in, or 

intervene in any political campaign (including the publication or distribution of statements) on 

behalf of or in opposition to any candidate for public office except as authorized under the Code; 

(c) notwithstanding any other provisions contained herein, the Corporation shall not carry on any 

other activities not permitted to be carried on:  (i) by a corporation exempt from federal tax under 

Section 501(a) of the Code as an organization described in Section 501(c)(3) of the Code, or (ii) 

by a corporation, contributions to which are deductible under Section 170(c)(2) of the Code. 

SECTION 4.  Dissolution.  Upon the dissolution of the Corporation, the Board of 

Directors, after paying or making provision for the payment of all of the liabilities and 

obligations of the Corporation, shall distribute all of the assets of the Corporation, pursuant to a 

plan of distribution, to Bethesda Charitable Group, Inc., an Illinois not-for-profit corporation, if 

then in existence and qualified under Section 501(c)(3) of the Code; otherwise, such organization 

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

scientific purposes as shall at the time qualify as an exempt organization or organizations under 

Section 501(c)(3) of the Code, or to a federal, state, or local government body to be used for 

exclusively public purposes.  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 said court 

shall determine, which are organized and operated exclusively for such purposes.  

 

SECTION 5.  Location.  The Corporation shall have and continuously maintain a 

registered office in the State of Illinois and a registered agent at such office and may have other 

offices within or without the State of Illinois, as the board of directors (the “Board”) may from 

time to time determine. 

 

ARTICLE II. 

 

CORPORATE MEMBER 
 

SECTION 1.  Corporate Member. The sole member of the corporation shall be 

Bethesda Charitable Group, Inc., an Illinois not-for-profit corporation (the “Corporate 

Member”). 

 

SECTION 2.  Place of Meetings.  Meetings of the Corporate Member may be held at 

such place, either within or without the state of Illinois, as may be designated by the Chief 

Executive Officer (the “CEO”) of the Corporation or the Board of Directors or in the notice of 

meeting.  If no designation is made, the place of the meeting shall be the principal office of the 

Corporation. 
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SECTION 3.  Annual Meeting.  The annual meeting of the Corporate Member shall be 

held on the last Sunday of April in each year at a time to be determined by the Board of Directors 

for the purpose of electing Directors and for the transaction of such other business as may 

properly come before the meeting.   

 

SECTION 4.  Special Meetings.  Special meetings of the Corporate Member may be 

called by the CEO of the Corporation, the Board of Directors of the Corporation, or the secretary 

or chair of the Corporate Member.  The business transacted at any special meeting shall be 

limited to the purpose or purposes stated in these Bylaws. 

 

SECTION 5.  Notice of Meetings.  Written notice of a meeting of the Corporate 

Member stating the place, day and hour of the meeting and, in the case of a special meeting, the 

purpose or purposes for which the meeting is called shall be delivered less than five (5) nor more 

than sixty (60) days (or in the case of a removal of one or more directors of the Corporation, or a 

merger, consolidation, dissolution or sale, lease or exchange of assets, not less than twenty (20) 

nor more than sixty (60) days before the date of such meeting, either personally or by mail, by or 

at the direction of the person or persons calling such meeting.  If mailed, such notice shall be 

deemed to be delivered when deposited in the United states mail, addressed to the Corporate 

Member at its address as it appears on the records of the corporation, with the first class postage 

thereon prepaid.  Written notice may be delivered by electronic mail. 

 

SECTION 6.  Reserved Powers.  The power and authority of the Corporate Member 

concerning the affairs of the Corporation shall consist of those reserved powers as are set forth in  

these Bylaws.   

 a) Exclusive Reserved Powers.  Action on the following matters is reserved 

exclusively to the Corporate Member, provided that the Board of Directors of the Corporation 

may, at its option, make recommendations with respect to the following matters: 

 (i) to elect and to remove, with or without cause, the Directors of the 

Corporation, and to fill vacancies in such Director positions; 

 b) Approval Reserved Powers.  Action on the following matters shall be 

initiated by the Board of Directors, but no such action shall be effective unless and until 

approved by the Corporate Member: 

 (i) To amend, alter, restate or repeal the Articles of Incorporation or Bylaws of the 

Corporation.  Recommendations to alter the By-laws that pertain to relationship with the ELCA 

must be reviewed prior to adoption by the Program Unit for Church in Society. 

 (ii) To authorize the Corporation to engage in, or enter into any transaction 

providing for the sale, lease, mortgage, pledge, exchange or other disposition of all, or 

substantially all, of the assets of the Corporation; 

 (iii) To adopt a plan of merger, consolidation or corporate reorganization 

involving the Corporation; 
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 (iv) To adopt a plan of dissolution or liquidation of the Corporation and 

distribution of its assets; 

 (v) The appointment of an independent auditor or the adoption of accounting 

policies and investment guidelines.   

SECTION 7.   Manner of Acting.  The Corporate Member shall act by executing and 

delivering to the Chair of the Board of Directors a written instrument which sets forth the action 

taken and the applicable corporate authorizations or directions from the Corporate Member.  The 

action of the Corporate Member shall be deemed to have been taken on the dates the written 

instruments are so delivered unless the instruments provide otherwise. 

SECTION 8.  Liability of the Corporate Member.  The Corporate Member shall not be 

liable for any debt or obligation of the Corporation unless expressly agreed to in writing by the 

Board of Directors of the Corporation and by the Corporate Member. 

 

ARTICLE III. 

 

BOARD OF DIRECTORS 

 

SECTION 1.  General Powers and Duties.  The property, business and affairs of the 

Corporation shall be managed by the Board of Directors, which shall have the power and 

authority to do and perform all acts or functions not inconsistent with the Illinois General Not-

For-Profit Act of 1986, as amended from time to time (the “Act”), the Corporation’s Articles of 

Incorporation or Bylaws, each as in effect from time to time.  The Norwegian Lutheran Home 

Association itself shall be solely responsible for the management and fiscal affairs of the 

Corporation and the payment of any debts and liabilities incurred by the Corporation.  Affiliation 

status with the ELCA shall not cause the ELCA in its church wide, synodical or congregational 

expressions to incur or be subject to the liabilities or debts of the Corporation of its 

subsidiaries/affiliates, including any loan or bond prospectus.  

 

SECTION 2.  Number, Election and Term.  The Board shall consist of not less than 

eight (8) and not more than ten (10) persons and elected as provided in this Section.  Within such 

range, the exact number of Directors shall be determined from time to time by the Board without 

further amendment to these Bylaws.  At all times, at least three (3) Directors of the Board shall 

also be Directors on the Board of Directors of the Corporate Member.  A Director shall hold 

office until the annual meeting of the Corporate Member in the year in which his or her term 

expires and until his or her successor shall be elected and qualified, subject, however, to prior 

death, resignation, retirement or removal from office.  No person shall be elected as a Director 

for more than two (2) consecutive terms, provided, however, that after a lapse of at least one (1) 

year he or she shall again become eligible to serve on the Board.    

 

SECTION 3.  Election and Appointment of the Board.  The Corporate Member, in its 

sole discretion, shall annually elect individuals to serve on the Board of Directors of the 

Corporation for the succeeding year from individuals nominated by the nominating committee of 

the Corporate Member.  Directors need not be residents of the State of Illinois.  Individuals shall 

be nominated based on their background, skills and expertise; commitment to advancing the 
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mission and purposes of the Corporation and its affiliates; and willingness to regularly attend 

Board meetings.  At least 51% of the Board members shall be members of Lutheran 

congregations.  Nominees for these seats designated for members of the Lutheran congregations 

will be endorsed by their respective congregations prior to election. 

 

SECTION 4.  Vacancies.  Any vacancy occurring in the Board of Directors and any 

Directorship to be filled by reason of an increase in the number of Directors shall be filled by the 

Corporate Member.  A Director appointed to fill a vacancy shall hold office for the unexpired 

term of such person’s predecessor in office. 

 

SECTION 5.  Meetings.  The Board shall hold regular meetings at least once each year 

and more frequently as determined by the Board.  Special meetings of the Board may be held at 

such time and place as may be fixed by a majority of the Board or as may be designated in the 

notice of such meeting. 

  

SECTION 6.  Notice of Meetings.  No notice shall be required for regular meetings of 

the Board of Directors.  Written notice of special meetings of the Board stating the place, date 

and hour of the meeting shall be given to each Director at least one (1) day prior to the date of 

such meeting if such notice is given personally or by telephone, otherwise such notice shall be 

given at least five (5) days prior to the date of such meeting.  Written notice may be delivered by 

electronic mail.  Neither the business to be transacted at, nor the purpose of, any regular or 

special meeting of the Board of Directors need be specified in the notice or waiver of notice of 

such meeting. 

 

SECTION 7.  Quorum.  A majority of the Directors then in office shall constitute a 

quorum for the transaction of business at any meeting of the Board; provided, however, that if 

less than a majority of the Directors are present at said meeting, a majority of the Directors 

present may adjourn the meeting to another time without further notice. 

 

SECTION 8.  Manner of Acting.  The act of a majority of the Directors present at a 

meeting of the Board at which a quorum is present shall be the act of the Board, unless the act of 

a greater number is required by these Bylaws, by the Corporation’s Articles of Incorporation or 

by law. 

 

SECTION 9.  Action Without Meeting by Directors.  Any action which is required to 

be taken, or which may be taken, at a meeting of the Board, may be taken without a meeting if 

consent in writing, setting forth the action so taken, shall be signed by all the Directors then in 

office entitled to vote with respect to the subject matter thereof.  Such consent shall have the 

same force and effect as a unanimous vote of the Board of Directors. 

 

SECTION 10. Resignations.  Any Director may resign at any time by giving written 

notice to the CEO or Secretary of the Corporation.  If the resigning Director is also the CEO or 

Secretary of the Corporation, written notice shall be given to the remaining officer that is not the 

resigning Director.  Such resignation shall take effect at the time specified therein if any; 

otherwise it shall take effect upon receipt.  Unless otherwise specified therein, the acceptance of 

such resignation shall not be necessary to make it effective. 
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SECTION 11. Removal.  Any Director may be removed with or without cause by the 

Corporate Member; provided that the written notice of any meeting of the Corporate Member at 

which removal of a Director will be voted upon shall state that a purpose of the meeting is to 

vote upon the removal of the named Director.   

SECTION 12. Compensation.  Directors shall receive no compensation for services 

rendered as Directors but may be reimbursed for all reasonable and documented expenses 

incurred, if any, while acting in such capacity.  Nothing herein contained shall be construed to 

preclude any  

Director from serving the Corporation in any other capacity and receiving reasonable 

compensation therefore.   

 

SECTION 13.  Annual Evaluation of the CEO.  The Board shall be responsible for the 

selection, supervision, and compensation of the CEO of the Corporation.  The Board shall 

evaluate the CEO’s performance annually, and shall approve the compensation of the CEO 

annually and in advance of any change in compensation.  If this function is delegated to a 

Committee of the Board, such Committee shall have full authority to approve the compensation 

of the CEO. 

 

SECTION 14. Director Emeritus.  The Board may bestow the title of “Director 

Emeritus” upon individuals in recognition of their outstanding and devoted service over the years 

to the Corporation or its affiliates.  Unless otherwise determined by the Board, individuals 

holding the title of Director Emeritus shall be given notice of regularly scheduled meetings of the 

Board and may attend and participate in such meetings; provided however, Directors Emeritus 

shall not have any voting rights as a Director, shall not be counted as Directors of the Board for 

quorum, notice or any other purposes under the Act.  The Board may in its discretion revoke the 

title of “Director Emeritus” at any time.  

 

ARTICLE IV. 

 

OFFICERS 

 

SECTION 1.  Officers.  The officers of the Corporation shall be a Chair, a CEO, a 

Treasurer, a Secretary and such other officers as may be elected or appointed in accordance with 

provisions of this Article.  The Board may elect or appoint such other officers, including one or 

more Vice Presidents, Assistant Secretaries or Assistant Treasurers, as it shall deem desirable.  

Any two (2) or more offices may be held by the same person, except that none of the offices of 

CEO, Chair, Treasurer and Secretary may be held by the same individual.  [This is not legally 

required, but consistent with good governance recommendations].    
 

SECTION 2.  Election and Term.  All officers of the Corporation shall be elected by 

the Board of Directors at its annual meeting, except the Board may, at any time, appoint an 

Assistant Secretary or an Assistant Treasurer.  Each elected officer shall be elected for a term to 

expire at the next annual meeting of the Board of Directors. Each appointed officer shall serve 

for a term not to exceed three (3) years from the date of his or her appointment or until his or her 

successor is duly appointed and qualified.    
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SECTION 3.   Chair of the Board.   The Chair of the Board shall preside at all meetings 

of the Board of Directors and the Executive Committee.  The Chair may sign, with the Secretary 

or other proper Officer of the Corporation authorized by the Board of Directors, any deeds, 

bonds, contracts, or other instruments which the Board of Directors has authorized to be 

executed.  The Chair shall perform all duties incident to the office of Chair of the Board, and 

such other duties as may be determined by the Board of Directors.  The Chair shall not be 

compensated for his or her services.   

 

SECTION 4.   Vice Chair of the Board.   The Board of Directors may appoint a Vice 

Chair of the Board, who shall assume the duties and obligations of the Chair of the Board in his 

or her absence.  The Vice Chair shall not be compensated for his or her services.   

 

SECTION 5.  Chief Executive Officer.  The Chief Executive Officer of the Corporation 

shall also hold the title of Administrator, and shall in general supervise and control the day-to-

day business and affairs of the Corporation, including formulating and implementing corporate 

objectives and policies, consistent with the Articles of Incorporation, these Bylaws and the 

resolutions of the Board of Directors.  The CEO shall see that all orders and resolutions of the 

Board of Directors are carried into effect. The CEO may sign, with the Secretary or any other 

proper officer of the Corporation authorized by the Board of Directors, any deeds, mortgage, 

bonds, contracts or other instruments which the Board of Directors has authorized to be 

executed, except in cases where the signing and execution thereof is expressly delegated by the 

Board of Directors or by these Bylaws or by statute to some other officer or agent of the 

Corporation; the CEO shall advise and make recommendations to the Board relative to the 

operation of the Corporation and long-range planning; and in general the CEO shall perform 

such other duties as may be prescribed by the Board of Directors, from time to time.   

 

SECTION 6.  Vice President.  The Board of Directors may appoint on or more Vice 

President(s).  In the absence of the CEO or in the event of the CEO’s inability or refusal to act, 

the Vice President (or in the event there be more than one Vice President, the Vice Presidents, in 

the order designated by the CEO) shall perform the duties of the CEO and, when so acting, shall 

have all the powers of and be subject to all restrictions upon the CEO. A Vice President(s) shall 

perform such other duties as, from time to time, are assigned to him or her by the CEO or by the 

Board of Directors.  

 

SECTION 7.   Treasurer.  The Treasurer shall have charge and custody of and be 

responsible for all funds and securities of the Corporation; receive and give receipts of moneys 

due and payable to the Corporation from any source whatsoever; and pay or cause payment to be 

made for all expenditures of the Corporation. The Treasurer shall deposit or cause to be 

deposited all moneys in the name of the Corporation in such banks, trust companies or other 

depositories as shall be selected in accordance with the provisions of these Bylaws and, in 

general, perform all the duties incident to the office of Treasurer and such other duties as, from 

time to time, may be assigned to the Treasurer by the CEO or Board of Directors. If required by 

the Board of Directors, the Treasurer shall provide a bond for the faithful discharge of his duties 

in such sum and with such sureties as the Board shall determine. The premium on any such bond 

shall be paid for by the Corporation. 
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SECTION 8.  Secretary.  The Secretary shall keep the minutes of the meetings of the 

Board of Directors; see that all notices are duly given in accordance with the provisions of these 

Bylaws or as required by law; be custodian of the corporate records and of the seal, if any, of the 

Corporation; see that the Corporation’s seal, if any, is affixed to all documents as required; keep 

a register of the name and post office address of each Board member; sign all documents as 

required; and in general perform all duties incident to the office of Secretary and such other 

duties as, from time to time, may be assigned to him or her by the CEO or the Board of 

Directors.   

SECTION 9.  Assistant Treasurer.  An Assistant Treasurer, if elected or appointed by 

the Board, shall perform such duties as the Treasurer and the Board of Directors may from time 

to time assign and may perform duties of the Treasurer during his or her absence. If required by 

the Board, an Assistant Treasurer shall provide a bond for the faithful discharge of his or her 

duties in such sum and with such sureties as the Board shall determine. The premium on any 

such bond shall be paid for by the Corporation.  

SECTION 10. Assistant Secretary. The Board may elect or appoint an Assistant 

Secretary. When authorized, the Assistant Secretary may sign with the CEO or with an officer 

designated by the Board of Directors any document required to be executed in the ordinary 

course of business. The Assistant Secretary shall perform the duties of the Secretary during his or 

her absence.  

SECTION 11. Vacancies.  Any vacancy among the officers shall be filled, or new offices 

created and filled, by the Board of Directors.  In its discretion, the Board may choose not to fill 

any office (other than the offices of Chair, CEO, Treasurer and Secretary) for any period of time 

as it may deem advisable. 

 

SECTION 12.  Resignations.  Any officer may resign at any time by giving written 

notice to the Board or to the CEO or the Secretary of the Corporation.  Any such resignation 

shall take effect at the time specified therein, if any, otherwise it shall be effective upon receipt.  

Unless otherwise specified therein, the acceptance of such resignation shall not be necessary to 

make it effective. 

 

SECTION 13. Removal.  Any officer may be removed by the Board whenever in its 

judgment the best interest of the Corporation will be served thereby.  The removal of an officer 

shall be without prejudice to the contract rights, if any, of the officer so removed.  Election or 

appointment of an officer shall not of itself create any contract rights. 

 

ARTICLE V. 

 

COMMITTEES 

 

SECTION 1.   Establishment and Appointments.  A majority of the Board of Directors 

may, by resolution, create such committees of the Board, whether standing or special, as it may, 

from time to time, deem desirable.  To the extent delegated by the Board of Directors, or as 

specified by the Corporation’s Articles of Incorporation or these Bylaws, and subject to 

applicable law, such committees may exercise the authority of the Board of Directors (any 
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committee that exercises the authority of the Board is hereafter referred to as a “Board 

Committee”).  The Chair of each Board Committee shall be designated by the Board of 

Directors, unless such authority is delegated to the Chair or CEO of the Board.  Each Board 

Committee shall have two (2) or more Directors and any such other persons as the Board shall 

appoint; provided that a majority of the members of each Board Committee must be Directors 

and all Board Committee members shall serve for the purposes of the Board of Directors.   

Notwithstanding any other provision herein, a Board Committee may not take the following 

actions: 

a) adopt a plan for the distribution of the assets of the Corporation, or for its dissolution; 

b) (approve or recommend to the Corporate Member any act that the Act requires to be 

approved by members; 

 

c) fill vacancies on the Board or on any Board Committees; 

d) elect, appoint or remove any Officer or Director or member of any Board Committee 

vested with authority of the Board, or fix the compensation of any member of a Board 

Committee; 

e) (adopt, amend or repeal the Corporation’s Bylaws or the Articles of Incorporation; 

f) adopt a plan of merger or adopt a plan of consolidation with another corporation, or 

authorize the sale, lease, exchange or mortgage of all or substantially all of the 

property or assets of the Corporation; 

g) amend, alter, repeal or take action inconsistent with any resolution or action of the 

Board of Directors when the resolutions or action of the Board provides by its terms 

that it shall not be amended, altered or repealed by action of a Board Committee. 

Board Committees are to be distinguished from advisory committees, which shall not exercise 

the authority of the Board of Directors or bind it to any action, and are purely advisory in nature 

(“Advisory Committees”).  Advisory Committees may make recommendations to the Board of 

Directors.  Advisory Committees may be created (and individuals may be appointed to such 

Advisory Committees) by the Board, the Chair, or the CEO.  Persons appointed to such Advisory 

Committees need not be Directors.    

SECTION 2.  Quorum and Manner of Acting.  At a Board Committee meeting, a 

quorum shall be a majority of the number of members of the Board Committee and a majority of 

the Board Committee members present and voting at a meeting at which a quorum is present is 

necessary for committee action.  A Board Committee may act by unanimous consent in writing 

without a meeting, and, except as otherwise provided herein, a majority vote of its members shall 

determine the time and place of the meeting and the notice required therefor. All Board 

Committees shall keep a record of proceedings and the minutes of said meetings shall be 

submitted to the Board.  
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SECTION 3.  Term of Office.  Each member of a Board Committee shall continue as 

such until his or her successor is appointed, unless the Board Committee shall be sooner 

terminated, or unless such member is removed from such Board Committee, or unless such 

member shall cease to qualify as a member thereof. 

SECTION 4.  Executive Committee.  The Executive Committee is a Board Committee.  

The Chair, Vice Chair, Secretary and Treasurer shall be members of the Executive Committee, 

together with such other Directors as the Board may from time to time appoint.  At all times, a 

majority of its membership shall be Directors.  The Executive Committee may exercise the 

authority of the Board between meetings of the Board, and shall perform all other responsibilities 

delegated to it by the Board.  The Executive Committee shall meet at the call of the CEO or any 

two (2) members upon no less than twenty-four (24) hours’ prior written notice thereof.  Any 

notice may be waived and shall be deemed waived by attendance, unless a member attends for 

the express purpose of objecting to the lack of proper notice. A majority of the members of the 

Executive Committee shall constitute a quorum provided, however, that no question may be 

decided by fewer than two votes. Any action which may be taken at a meeting of the Executive 

Committee may be taken without a meeting, but by written consent, setting forth the actions to 

be taken and signed by all members of the Executive Committee.    

SECTION 5.  Vacancies.  Vacancies in the membership of any Board Committee may 

be filled by appointments made in the same manner as provided in the case of the original 

appointments. 

SECTION 6.  Action Without Meeting.  Any action which may be taken at a meeting 

of a Board Committee may be taken without a meeting if consent in writing, setting forth the 

action so taken, shall be signed by all the members of the Board Committee entitled to vote with 

respect to the subject matter thereof. 

SECTION 7.  Removal.  Any Board Committee member may be removed, at any time, 

with or without cause by affirmative vote of majority of the Directors of the Board present and 

voting at a meeting of the Board at which a quorum is present.   Any Advisory Committee 

member may be removed, at any time, with or without cause, by the individual or body which 

appointed such member. 

SECTION 8.   Advisory Committees.  Advisory Committees may include, but are not 

limited to, the Building and Grounds Committee, the Personnel/Culture Change Committee, the 

Strategic Planning Committee, the Quality Improvement Committee, and the Bethesda Home 

Advisory Committee.  The purpose, authority, functions, any membership requirements, and 

reporting relationships of such Committee shall be stated in its charter.   

 

ARTICLE VI. 

 

INDEMNIFICATION 

 

SECTION 1.  Basic Indemnification.  The Corporation shall, to the fullest extent 

allowed by law, indemnify any person who was or is a party, or is threatened to be made a party 

to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, 
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administrative or investigative (other than an action by or in the right of the Corporation), by 

reason of the fact that he is or was a Director, Director Emeritus, officer, employee or agent of 

the Corporation, or who is or was serving at the request of the Corporation as a Director, 

Director Emeritus, officer, employee or agent of another corporation, partnership, joint venture, 

trust or other enterprise, against all expenses (including attorneys’ fees), judgments, fines and 

amounts paid in settlement actually and reasonably incurred by such person in connection with 

such action, suit or proceeding, if such person acted in good faith and in a manner reasonably 

believed to be in or not opposed to, the best interests of the Corporation, and with respect to any 

criminal action or proceeding, had no reasonable cause to believe that his or her conduct was 

unlawful. The termination of any action, suit, or proceeding by a judgment, order, settlement, 

conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a 

presumption that the person did not act in good faith and in a manner in which he or she 

reasonably believed to be in, or not opposed to, the best interests of the Corporation or, with 

respect to any criminal action or proceeding, that the person had reasonable cause to believe that 

his or her conduct was unlawful.  

The Corporation shall indemnify any person who was or is a party, or is threatened to be 

made a party to any threatened, pending, or completed action or suit by or in the right of the 

Corporation to procure a judgment in its favor by reason of the fact that such person is or was a 

Director, officer, employee or agent of the Corporation, or is or was serving at the request of the 

Corporation as a Director, Director Emeritus, officer, employee or agent of another corporation, 

partnership, joint venture, trust or other enterprise, against expenses (including attorneys’ fees) 

actually and reasonably incurred by such person in connection with the defense or settlement of 

such action or suit, if such person acted in good faith and in the manner he or she reasonably 

believed to be in, or not opposed to, the best interests of the Corporation, provided that no 

indemnification shall be made in respect of any claim, issue or matter as to which such person 

shall have been adjudged to be liable for negligence or misconduct in the performance of his or 

her duty to the Corporation, unless, and only to the extent that the court in which such action or 

suit was brought shall determine upon application that, dispute the adjudication of liability, but in 

view of all of the circumstances of the case, such person is fairly and reasonably entitled to 

indemnity for such expenses as the court shall deem proper.  

To the extent that a Director, Director Emeritus, officer, employee or agent of the 

Corporation has been successful, on the merits or otherwise, in the defense of any action, suit or 

proceeding referred to in this Section, or in defense of any claim, issue or matter therein, such 

person shall be indemnified against expenses (including attorneys’ fees) actually and reasonably 

incurred by such person in connection therewith.  

Any indemnification under this Section (unless ordered by a court) shall be made by the 

Corporation only as authorized in the specific case, upon a determination that indemnification of 

the Director, Director Emeritus, officer, employee or agent of the Corporation is proper in the 

circumstances because he or she has met the applicable standard of conduct set forth in this 

Section. Such determination shall be made by (1) the Board of Directors by a majority vote of a 

quorum consisting of Directors who were not parties to such action, suit or proceeding, or, (2) if 

such a quorum is not obtainable, or even if obtainable, if a quorum of disinterested Directors so 

directs, by independent legal counsel in a written opinion.  
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Expenses incurred in defending a civil or criminal action, suit or proceeding may be paid 

by the Corporation in advance of the final disposition of such action, suit or proceeding, as 

authorized by the Board of Directors in the specific case, upon receipt of an undertaking by or on 

behalf of the Director, officer, employee or agent to repay such amount, unless it shall ultimately 

be determined that he or she is entitled to be indemnified by the Corporation as authorized in this 

Article V.  

[SECTION 2.   Contract with the Corporation.  The provisions of this Article 

V shall be deemed to be a contract between the Corporation and each Director, Director 

Emeritus, or officer who serves in any such capacity at any time, while this Article V and 

the relevant provisions of The General Not-For-Profit Corporation Act of Illinois or other 

applicable law, if any, are in effect, and any repeal or modification of any such law or of 

this Article V shall not affect any rights or obligations then existing with respect to any 

state of facts then or theretofore or thereafter brought or threatened based in whole or in 

part upon such state of facts.] 

SECTION 3.  Other Rights of Indemnification.  The indemnification provided or 

permitted by this Article V shall not be deemed exclusive of any other rights to which those 

indemnified may be entitled by law or otherwise, and shall continue as to a person who has 

ceased to be a Director, Director Emeritus, officer, employee or agent and shall inure to the 

benefit of the heirs, executors and administrators of such person.  

SECTION 4.  Liability Insurance.  The Corporation shall have the power to purchase 

and maintain insurance on behalf of any person who is or was a Director, Director Emeritus, 

officer, employee or agent of the Corporation or 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 him and incurred by him in 

any such capacity or arising out of his status as such whether or not the Corporation would have 

the power to indemnify him against such liability under the provisions of this Article V.  

ARTICLE VII. 

NON-DISCRIMINATION 

The Corporation recognizes the rights of all persons to equal opportunity in employment, 

compensation, promotion, education, positions of leadership and power and shall not at any time 

discriminate against any employee, applicant for employment, Director, officer, contractor or 

any other person with whom it deals, because of race, creed, color, sex or national origin. 

 

ARTICLE VIII. 

 

MISCELLANEOUS PROVISIONS 

 

SECTION 1.  Seal.  The Corporation shall have a corporate seal, which shall be circular 

in form and shall have the corporate name inscribed thereon and the words “CORPORATE 

SEAL, ILLINOIS”.  Such seal may be used by causing it or a facsimile thereof to be impressed 
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or affixed or in any other manner reproduced.  The corporate seal may be altered by order of the 

Board of Directors at any time. 

 

SECTION 2.  Fiscal Year.  The fiscal year of the Corporation shall be fixed by the 

Board. 

 

SECTION 3.  Waiver of Notice.  Whenever any notice is required to be given under the 

provisions of the Illinois General Not for Profit Corporation Act of 1986 or under the provisions 

of the Articles of Incorporation or by these Bylaws, a waiver thereof in writing signed by the 

person or persons entitled to such notice, whether before or after the time stated therein, shall be 

deemed equivalent to the giving of such notice. 

 

SECTION 4.  Meeting Procedures.  Unless otherwise decided by a meeting of the 

Board, all meetings shall be carried on in accordance with Robert’s Rules of Order, latest revised 

edition.   

 

SECTION 5.  Telephone Participation.  The Directors of the Corporation may 

participate in and act at any meeting of the Board (including any committee thereof) through the 

use of a conference telephone or other communications equipment by means of which all persons 

participating in the meeting can communicate with each other.  Participation in such meeting 

shall constitute attendance and presence in person at the meeting of the person or persons so 

participating. 

 

SECTION 6.  Contracts.   Subject to the reserved powers of the Corporate Member, the 

Board of Directors may authorize any officer or officers, agent or agents of the Corporation, in 

addition to the officers so authorized by these Bylaws, to enter into any contract and to execute 

and deliver any instrument in the name and on behalf of the Corporation.  Such authority may be 

general or confined to specific instances or transactions. 

 

SECTION 7.  Checks, Drafts, Etc.  Subject to the reserved powers of the Corporate 

Member, the Board of Directors may authorize any officer or officers or agent or agents of the 

Corporation to issue checks, drafts or other orders for 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 resolution of the Board.  In the absence of such determination by the Board, such 

instruments shall be signed by the Secretary and countersigned by the CEO of the Corporation. 

 

SECTION 8.  Deposits and Investments.  All funds of the Corporation shall be 

deposited to the credit of the Corporation in such banks, trust companies or other depositories, or 

invested for the account of the Corporation in such manner as the Board of Directors may 

determine.  The corporate Treasurer shall render an accounting at least on a timely quarterly 

basis. 

 

SECTION 9.  Gifts.  The Board of Directors or the CEO may accept on behalf of the 

Corporation any contribution, gift, bequest or devise for the general purposes or for any specific 

purpose of the Corporation. 
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SECTION 10. Loans.  No officer or Director shall be authorized to obtain loans on 

behalf of the Corporation. 

 

SECTION 11. Audit.  The Corporation shall make its accounting data available for an 

annual audit by a Board approved firm of certified public accountants. 

 

 

ARTICLE IX. 

 

AMENDMENT TO ARTICLES OF INCORPORATION OR BYLAWS 

 

Any action to amend, alter, restate or repeal the Articles of Incorporation or Bylaws of 

the Corporation shall be recommended by the Board of Directors but shall require the approval 

of the Corporate Member to be effective.  Such action may be taken at a regular meeting or 

special meeting, provided written notice of the purpose shall be given prior to said meeting.  

 

 

 

 

 


