THE THEOSOPHICAL SOCIETY IN PHOENIX, INCORPORATED

BYLAWS

ARTICLE I

OFFICE, NAME AND PURPOSE

1.1. Registered Office.  The Theosophical Society in Phoenix, an Arizona Corporation, shall at all times maintain a registered office in the State of Arizona and a registered agent at that address, but may have other offices located within or without the State of Arizona as its Board of Directors shall from time to time determine.

1.2. Name.  The Corporation shall be called "The Theosophical Society in Phoenix," (and is hereafter also referred to herein as the "Study Center") and while remaining always an autonomous non-profit body, shall in all respects comply with the rules and regulations, as enacted and amended from time to time, established for branches and study centers by The Theosophical Society in America, Wheaton, Illinois from whence the Study Center derives its charter, and The (International) Theosophical Society, founded in New York City, New York, on 17 November, 1875 by Henry Steele Olcott and Helena Petrovna Blavatsky and incorporated at Adyar, Chennai, India.

1.3. Purpose of the Study Center.  The Theosophical Society in Phoenix is a non-profit religious and educational organization under the applicable provisions of the Internal Revenue Code, as amended, operating in furtherance of the following purposes:  

a. To form a nucleus of the Universal Brotherhood of Humanity, without distinction of race, creed, sex, caste or color;

b. To encourage the comparative study of religion, philosophy and science; 

c. To investigate the unexplained laws of nature and the powers latent in humanity.

The Study Center (1) will provide a framework to implement the purposes listed above and do all appurtenant and ancillary activities attendant thereto as authorized and permitted by law and (2) has the right and authority to purchase, own, lease, mortgage, and otherwise control real and personal property for the purposes above mentioned.

ARTICLE II

MEMBERS, DUES, FEES AND CONDITIONS

OF MEMBERSHIP

2.1. Membership.  Membership in the Study Center is open to all persons, without distinction of race, creed, sex, caste or color, who are at least ten (10) years of age, (provided, however, that no person under the legal age of majority under the laws of Arizona shall be admitted to membership without the written consent of a parent or guardian) and, subject only to the provisions of Section 2.2 below, no political or sectarian demand, nor any formula of belief shall be made a prerequisite to membership, except only the acceptance by all members of the ideal of the universal brotherhood of humanity.

2.2. Exception.  Membership in the Study Center shall be denied to or revoked from any individual who advocates, or is a member of an organization which advocates, the violent overthrow of the local, state or federal governments of the United States of America.  Membership shall be similarly denied or revoked to any individual who advocates the overthrow by force, unethical, or illegal means of the administration of The Theosophical Society at the international, national, federation or local Study Center levels.

2.3.1. Application for Membership.  No individual may apply for membership in the Study Center who is not already a member of the Theosophical Society in America in good standing, or who has not submitted an application to affiliate with said Society.  Application for membership in the Study Center shall be made on the forms supplied for that purpose, with the applicant therein agreeing to abide by the provisions of these Bylaws.  Members at large in the Theosophical Society and members of other Study Centers may attend Study Center meetings  three (3) times in one year without the necessity of making application to join the Study Center, but may not exercise other privileges of Study Center membership unless and until they apply for membership in the Study Center and are duly admitted.

2.3.2. Voting Upon Application.  New members shall be admitted upon approval by the Board of Directors.  Applications for membership may be voted upon at any meeting of the Board of Directors without advance notice of the vote upon the application. at which time a majority vote is required for approval. In the event of the rejection of any application, all fees shall be returned to the individual, and National Headquarters advised of the Board's action.  

2.4. Identity of Members.  There shall be one class of members. The members of the Study Center shall be composed of those persons who, after application for membership, shall have been appointed as such by a majority vote of the Board of Directors, and shall, subject to the provisions of Section 2.1 above or as provided elsewhere, retain their status as members so long as they pay their local dues.

2.5. Dues.  Payment of dues to The Theosophical Society in America is a prerequisite of Study Center membership, and proof of good standing in the National Society is required to enjoy the privileges of Study Center membership.  Membership in the Study Center is conditioned upon the payment of dues, unless waived as set forth below.  Study Center dues, as may be established from time to time by the Board of Directors, shall accompany all applications for membership in the Study Center, and shall be paid by all members over the age of sixteen (16).  In the case of financial hardship, payment of annual Study Center dues may, upon application of a member for good cause shown and majority vote of the Board of Directors, be waived for 12 months. A member whose dues have been so waived after application shall be continued on the active list of the Study Center for the period for which the waiver has been authorized. Dues waivers will be reconsidered by the Board at the end of the waiver period. For special cases for which there is no hope of financial improvement the Board may approve a continuous waiver.

2.5.1. Reinstatement.  Members whose Study Center dues are three or more months in arrears shall be deemed inactive and not entitled to vote, hold office, or attend Study Center meetings. Such members may regain active status upon the payment of any arrearage dues.  Any person who has been inactive for more than 12 months must reapply for membership as a new member as provided in Section 2.3.1. above.

ARTICLE III

MEETINGS

3.1. Annual Meeting.  The date of election/annual business meeting shall be the last members’ meeting of February (or, if necessary, the first member meeting of March), with the newly elected officers taking up position at the following meeting. The purpose of the annual meeting shall be for electing officers and directors to succeed those whose terms shall have expired, and for the transaction of Study Center business, including year-end reports.

3.2. Special Meetings.  Special meetings of the members may be called at any time for any purpose or purposes by the Secretary, or by a majority of the Board of Directors, and shall be called forthwith by the Secretary, or any Director of the Study Center upon the request in writing of five (5) members in good standing.  Such requests shall state the purpose or purposes of the meeting.  Business transacted at all special meetings of members shall be confined to the purpose or purposes stated in the notice of the meeting.

3.3. Place of Holding Meetings.  All meetings of members shall be held at the principal office of the Study Center, or elsewhere in the greater Phoenix area as designated from time to time by the Board of Directors.

3.3.1. Notice of Meetings.  Written notice of the annual meeting and each special meeting of the members shall be mailed, postage prepaid by the Secretary or designee, to each member of record entitled to vote thereat at their post office address, as it appears upon the books of the Study Center, at least ten (10) days but not more than thirty (30) days before the meeting.  Each such notice shall state the place, day, and hour at which the meeting is to be held and, in the case of any special meetings, shall state briefly the purpose or purposes thereof.  Notice of all other meetings may be given in the regularly published bulletin/schedule sent to all members, and notice of meetings contained therein shall be sufficient notice of said meetings. E-mail may substitute for mailed notices for all members who have indicated their acceptance of this method.

3.3.2. Regularly Scheduled Meetings.  Regular meetings of Study Center members shall be on such day and hour as may be prescribed from time to time by the Board of Directors and/or the Study Center members.  A regular business meeting of the Study Center shall be held on the date specified in Section 3.1 unless otherwise determined by the Board of Directors.

3.4. (optional) Members' Action Without Meeting.  Any action of the members may be taken without a meeting if written consent, setting forth the action so taken, shall be signed by two-thirds of all the members entitled to vote with respect to the subject matter thereof.  Such consent shall have the same force and effect as a unanimous vote of members.

3.5. Quorum.  The presence in person or by proxy of a number of Study Center members in good standing equal to fifty percent (50%) of the members of the Study Center in good standing (any fraction is to be considered as a unit) shall constitute a quorum at all meetings of the members except as otherwise provided by law, by the Articles of Incorporation, or by these Bylaws.  

3.6. Conduct of Meetings.  Meetings of members shall be presided over by the Secretary  of the Study Center or, if not present, by the Treasurer, or if neither of said officers is present, by a chairman to be elected at the meeting.  The Secretary of the Study Center, or if not present, any Assistant Secretary shall act as Recording Secretary of such meetings.  In the absence of the Secretary and any Assistant Secretary, the presiding officer may appoint a person to act as Recording Secretary of the meeting.

ARTICLE IV

VOTING

4.1. Voting.  In accordance with the Rules of the National Society and the International Society, only members of the Study Center in good standing for twenty-four consecutive months or more shall have the right to vote.  Under appropriate circumstances, the National President may waive this restriction in local votes. At all business meetings of members every member entitled to vote thereat shall have one (1) vote.  Such vote must be in person or by proxy. All elections shall be had and all questions shall be decided by a majority of the votes cast at a duly constituted meeting, except as otherwise provided by law, in the Articles of Incorporation or by these Bylaws.

4.2. Secret Ballot.  If the Chairman of the meeting shall so determine, a vote by secret ballot may be taken upon any election or matter, and the vote shall be so taken upon the request of ten percent (10%) or more of all of the members entitled to vote on such election or matter.  In either of such events, ballots shall be received and be taken in charge and all questions touching the qualification of voters and the acceptance or rejection of votes, shall be decided by majority vote of the Board of Directors.  All offices to be filled shall be voted on separately.

4.3.1. Elections.  The election of officers and electives shall be held annually according to Section 3.1.  In the case of a special election for the purpose of filling the unexpired term of the office of Secretary or Treasurer the election shall be held no later than four (4) weeks after the official declaration of said vacancy by the Board of Directors pursuant to Sections 5.3 and/or 7.6 herein.  The procedure for such special election shall be the same as for other elections set forth herein.

4.3.2. Nomination of Officers.  At least three (3) weeks prior to the annual elections, a Nominating Committee of three (3) persons shall be selected, two (2) of whom shall be appointed by the Secretary from the membership of the Board of Directors, and one (1) by election of the membership by written ballot.  Ten (10) days notice of this meeting shall be given to the membership in writing.  The member receiving the highest number of votes cast at said meeting, together with the two appointed members, shall constitute the Nominating Committee.  The Nominating Committee shall be charged with the duty of canvassing the membership and selecting as nominees for offices those members of the Study Center in good standing for twenty-four consecutive prior months who are willing and able to render competent service in the office for which they are nominated and shall also submit to the membership the name of any person who notifies them that they wish their name placed in nomination.  Any member of the Study Center eligible to vote may nominate any other eligible member for office, even from the floor of the election meeting, but must have the nominee's permission to submit their name.

4.3.3. Election Procedure.  A copy of the list of persons nominated by the Nominating Committee and by any member shall be sent by the Secretary to all members eligible to vote at least one week before the date of the elections.  If any member so requests, election of officers shall be by secret ballot from among those nominated and from such other nominations as may have been made by members from the floor.  If one candidate for an office does not receive a majority of the votes cast, another vote shall immediately be had upon the two candidates for said office having the greatest number of votes, and the one receiving the majority of those votes cast shall be deemed elected to said office.

4.3.4. Term of Office.  The term of office of all officers and other members of the Board of Directors shall be for two (2) years, or until their successors are installed.  Vacancies in the office of Secretary and Treasurer shall be filled by special elections called for that purpose, but vacancies in any other office shall be filled by appointment by the Board of Directors of a member in good standing to complete the balance of the unexpired term until the next election.  No officer or elective may serve for more than two consecutive terms in the same office or position, but an incumbent may remain in office until his successor is installed. Exceptions to term limits may be made in the case of Treasurer if agreed upon by majority vote of the rest of the Board on a year to year basis.  In the event that no one is able or willing to serve for a position, then the membership may waive this bylaw until such time as an eligible and willing candidate is available.

ARTICLE V

BOARD OF DIRECTORS

5.1. General Powers.  The property and business, including the financial affairs of the Study Center, shall be managed under the direction of the Board of Directors of the Study Center.  The powers of the Board of Directors shall include, but not be limited to, the power to appoint and remove at its pleasure agents and employees of the Study Center, which were appointed or elected by the Board.  It shall appoint all teachers and instructors for study classes, shall approve all textbooks or courses to be used, and shall have general supervision over all instruction given within the Study Center, and by its members, under Study Center auspices, to the public.  It shall appoint, from among those members in good standing, managers for any store or stores whose formation was authorized by the Study Center.

5.2. Number and Term of Office.  The number of directors shall consist of officers, at-large Board members elected or appointed as provided for in Section 6.1 below, and the Founding Member.  The Directors shall serve for a period of two (2) years and until their successors have been installed.  At-large Board members may serve consecutively without restriction.  The Founding Member may serve without term limit.

5.3. Filling of Vacancies.  Subject to the provisions of Section 7.6 below, upon any vacancy in the Board of Directors through death, resignation, disqualification, removal, or other cause, the remaining directors, by affirmative vote of the majority thereof, may elect a successor to hold office for the unexpired portion of the term of the director whose place shall be vacant.  In the event that the office of Secretary or Treasurer is declared vacant pursuant to the provisions of Section 7.6 below, the Board of Directors shall immediately notify the membership and initiate the procedure for a special election to fill the office for the balance of the unexpired term pursuant to Section 4.3.1 herein.

5.4. Place of Meeting.  The Board of Directors may hold their meetings and keep the books of the Study Center either within or outside the State of Arizona, at such place or places as they may from time to time determine by a 2/3 majority resolution or by written consent of the Directors.  If the decision was not unanimous, then at least one week’s notice must be given to all Board members by phone or in writing. The Board of Directors may hold their meetings by conference telephone or other similar electronic communications equipment should the need arise.

5.5. Regular Meetings.  Regular meetings of the Board of Directors may be held without written notice at such time and place as shall from time to time be determined by resolution of the Board.  The annual meeting of the Board of Directors shall be held immediately following the annual meeting of members at which a Board of Directors is installed.  Notice of every resolution of the Board fixing or changing the time or place for the holding of regular meetings of the Board shall be mailed or e-mailed to those accepting that method, to each director at least three days prior to the first meeting held pursuant to such resolution.  The Board may transact any business that comes before it.  Any additional business may be transacted at any regular meeting of the Board.

5.6. Special Meetings.  Special meetings of the Board of Directors shall be held whenever called by the Secretary or any two (2) Directors.  The Secretary shall give notice of each special meeting of the Board of Directors, at least two (2) days prior to the meeting by telephone, personal delivery or email; but such notice may be waived by any Director.  Unless otherwise indicated in the notice thereof, any and all business may be transacted at any special meeting.  At any meeting at which every Director shall be present, even without notice, any business may be transacted, and any Director may in writing waive notice of the time, place, and objectives of any special meeting.

5.7. Quorum.  A majority of the whole number of Directors, present or by proxy,  shall constitute a quorum for the transaction of business at all meetings of the Board of Directors. 

5.8. Required Vote.  An affirmative vote of a majority of those present shall be necessary for the passage of any resolution.

5.9. Compensation of Directors.  Directors shall not receive any stated salary for their services as such, but each Director shall be entitled to receive from the Study Center reimbursement of the normal operational expenses incurred on behalf of the Study Center.  Nothing herein contained shall be construed to preclude any Director from serving the Study Center in any other capacity and receiving due compensation. 

5.10. Committees.  The Board of Directors may, by resolution passed by a majority of the whole Board, designate from time to time certain temporary standing committees of the Board, each committee to consist of two or more of the Directors of the Study Center, which, to the extent and for the duration provided in the resolution, shall have and may exercise the powers of the Board of Directors enumerated therein.

5.11.1. Financial Affairs.  The financial powers of the Board shall include, but not be limited to, unless otherwise noted, the following powers:  The Board shall designate what officer or officers of the Study Center shall sign checks, notes, demands for money and other instruments or evidences of indebtedness on behalf of the Study Center, and expend without prior approval sums of money up to the spending limitation set forth below.  It shall have the power to establish and periodically change the rate of dues for the Study Center and to waive the payment of dues for certain periods of time upon application by members and for good cause shown.

5.11.2. Spending/Indebtedness Limitations.  Subject to the provisions of Article XI below, the Board shall not encumber, sell, give away, pay out, or otherwise dispose of Study Center property, real or personal, of a value greater than five hundred dollars ($500.00) except as follows, and any disposition of property in violation of this section shall be null and void as to all parties concerned:

a.  Any sale or conveyance of the Study Center property greater than Five Hundred ($500.00) Dollars in fair market value, or expenditure of funds in excess of that amount, must have Board approval in advance; All checks authorized to be written in excess of said amount after Board approval must also bear two signatures, that of the Treasurer and the Secretary.

b. Sale or other disposition of Study Center property valued in excess of Two Thousand Five Hundred  ($2,500.00) Dollars shall be governed by the procedures specified in Section 11.4 below.

c.  The Board of Directors shall not commit the Study Center to a legal indebtedness or obligation exceeding Two Thousand Five Hundred ($2,500.00) Dollars or more in any one calendar year without the prior approval of the Study Center as a whole, utilizing the methods specified in Section 11.4 below prior to entering into any such legal commitment.

5.12. Minutes. Review of Board Action by Membership.  The Board shall cause to be kept a complete record of all acts and proceedings of the Board and shall present a full statement of same at the next membership business meeting, including a detailed statement of the assets and liabilities, and income and expenditures of the Study Center, and generally the condition of its affairs.  Any action of the Board may be considered by the membership of the Study Center at a general meeting or a special meeting called for that purpose within two (2) weeks after the membership has been notified of said action of the Board.  All actions of the Board shall be valid and shall be deemed to be the action of the Study Center unless disapproved by majority vote of the membership as indicated above.

ARTICLE VI

OFFICERS

6.1. Election, Tenure and Compensation.  The elected officers of the Study Center shall be a Secretary, a Treasurer and from one (1) to five (5) members without portfolio (title), who shall after election also serve on the Board of Directors.  The titled officers and members at large shall be elected at the annual meeting of the members to serve a term of two (2) years.  Any two or more of the above offices may be held by the same person, except those of Secretary and Treasurer.  No compensation or salary shall be paid any officers of the Study Center, but normal operational expenses incurred on behalf of the Study Center shall, upon application, be reimbursed.  In the event that any office, other than an office required by law, shall not be filled by the Board of Directors, or, once filled, subsequently becomes vacant, then such office and all references thereto in these Bylaws shall be deemed inoperative unless and until such office is filled in accordance with the provisions of these Bylaws.

6.2. Removal of Officers and Agents.  Except where otherwise expressly provided in a contract duly authorized by the Board of Directors, and subject to the limitations of Section 7.6 below, any officers of the Study Center shall be subject to removal at any time by the affirmative vote of a majority of the whole Board of Directors, and all agents and employees shall hold office at the discretion of the Board of Directors.

6.3. Powers and Duties of the Secretary.  The Secretary shall be the chief executive officer of the Study Center and shall have general charge and control of all its business affairs and properties and shall effectuate and carry out the directives of the Board of Directors.  The Secretary of the Study Center shall also be the Chairman of the Board of Directors, and shall preside at all meetings of the Board of Directors.  The Secretary may sign and execute all authorized bonds, contracts or other obligations in the name of the Study Center. The Secretary shall preside at all meetings of the members and shall have the general powers and duties of supervision and management usually vested in the office of president of a corporation. The Secretary shall be ex-officio a member of all standing committees, do and perform such other duties as may, from time to time, be assigned by the Board of Directors, and shall assume and perform all powers and duties given to the Chairman of the Board by these Bylaws.

6.4. General Correspondence.  The Secretary shall be responsible for the general correspondence of the Study Center, and receive all correspondence not specifically addressed to the attention of another officer.

6.5. Powers and Duties of the Treasurer.  The Treasurer shall have custody of all the funds and securities of the Study Center, with the exception of those funds entrusted to a Librarian and managers of any store(s) established by the Board of Directors, and shall keep full and accurate account of receipts and disbursements in books belonging to the Study Center.  The Treasurer shall deposit all moneys and other valuables in the name and to the credit of the Study Center in such depositories as may be from time to time designated by the Board of Directors.  The Treasurer shall disburse the funds of the Study Center as may be ordered by the Board of Directors, taking proper vouchers for such disbursements. The Treasurer shall render to the Secretary and the Board of Directors, on a monthly basis, an account of all transactions as Treasurer and of the financial condition of the Study Center, and shall maintain a record as to the status of local dues of each member and be prepared to announce the presence of a quorum of dues-paid members at all meetings.  The Treasurer shall perform all the duties generally incident to the office of the treasurer of a corporation, subject to the direction and control of the Board of Directors and the Secretary.

6.6. Bonds, Audits and Reports.  If required by the Board of Directors, the Treasurer shall give the Study Center a bond, paid for by the Study Center, in a sum, and with one or more sureties, satisfactory to the Board of Directors, for the faithful performance of the duties of the office and for the restoration to the Study Center in case of death, resignation, retirement, or removal from office of all books, papers, vouchers, moneys, and other properties of whatever kind belonging to the Study Center.  The Treasurer shall prepare an annual report, with sufficient copies so that each member may receive a copy.  The books of the Treasurer shall be audited annually by a board composed of the Treasurer-elect (unless the incumbent has been reelected) and at least two other members, one of whom may be a member of the Board of Directors.

6.7. Powers and Duties of the Librarian.  The Librarian, if appointed, shall have custody of and the responsibility for the maintenance of all books, pamphlets and periodicals in the lending and reference libraries maintained by the Study Center.  The Librarian shall order and receive new books and pamphlets and prepare rules and regulations for the use of such library by the members and general public, which are acceptable to the Board of Directors.

6.8. Appointed Positions.

6.8.1. Assistant Secretary.  The Board of Directors may appoint an Assistant Secretary or more than one Assistant Secretary.  Each Assistant Secretary shall (except as otherwise provided by resolution of the Board of Directors) have power to perform all duties of the Secretary in the absence or disability of the Secretary and shall have such other powers and shall perform such other duties as may be assigned to said person by the Board of Directors or the Secretary.

6.8.2. Assistant Treasurer.  The Board of Directors may appoint an Assistant Treasurer or more than one Assistant Treasurer.  Each Assistant Treasurer shall (except as otherwise provided by resolution of the Board of Directors) have power to perform all duties of the Treasurer in the absence or disability of the Treasurer and shall have such other powers and shall perform such other duties as may be assigned by the Board of Directors or the Secretary.

6.8.3. Store Managers.   A Store Manager, and one or more assistants, may be appointed by The Board of Directors for any Study Center store authorized by the Board for the sale of such merchandise as is sold by the Study Center.  Initial funds for the operation of these stores shall be provided from Study Center funds by the Board of Directors, and further funds as may be needed from time to time may be authorized by said Board.  The Store Manager shall order, stock, establish prices, deliver and sell such merchandise, including books, in such categories as the Board of Directors may specify, particularly those categories of books and items which will aid in the dissemination of Theosophy as applied to every day living and which will be of convenience to the members.  The custody of the funds of any store shall be as determined by the Board of Directors, and the Store Managers shall provide to the Board of Directors as requested a full accounting of the inventory and operation of their stores.  Unless authorized by the Board, a Store Manager shall not order merchandise on consignment, nor place orders for more than there is cash on hand to pay for.  Profits in excess of the projected working capital needed shall be periodically transferred to the Study Center treasury. Store managers and sales volunteers will conduct themselves in such a way as to present a good face of the Study Center to the general public.

6.8.3.1. Book Sales Manager.   The Book Sales Manager, if needed, shall be appointed by the Board of Directors and shall be a member who is well acquainted with Theosophical literature.  The Book Sales Manager shall act as the representative to the Theosophical Publishing House and shall place all orders possible with that organization.  The Book Sales Manager shall purchase from the profits introductory pamphlets on Theosophy for free distribution at the Study Center, and shall maintain a supply of them on hand.  This position may be or may not be separate from 6.8.3 Store Manager.

ARTICLE VII

REMOVAL OF OFFICERS AND MEMBERS; VACANCIES

7.1. Suspension of a Member's Right to Attend Meetings.  The Board of Directors, subject to the provisions hereof, may temporarily withdraw or suspend the right of attendance at Board or Study Center meetings from any member whose conduct in the Study Center is deemed by a majority of said Board to be harmful or distracting to the interests of the Study Center, or to the orderly conduct of the Study Center business or meetings.

7.2. Expulsion from Study Center Membership.  Expulsion of a member from the Study Center can result from such of his actions as are determined by the Board of Directors to be inimical to the brotherhood of humanity or are in violation of Article II of these Bylaws.

7.3. Process of Expulsion or Suspension.  Whenever a member of the Study Center is accused of actions in violation of Section 7.1 or 7.2 above, the Secretary, or Treasurer, if the Secretary is the accused, of the Study Center shall give the member, by means of certified mail, return receipt requested, a written copy of accusations preferred against the member and the identity of the accusers, by notification that there is a two week period in which to respond to the Board of Directors in writing to the charges presented.  A meeting of the Board of Directors (without the accused member should that member be then serving on the Board) shall be held no earlier than two weeks thereafter to consider the charges and the response of the accused member.  The member so charged shall have the right to be heard at this meeting and, if practicable, to be confronted by the accusers.  Should the charges be sustained by a vote of two thirds of the Board of Directors after the presentation of all such evidence, the Board may, in their discretion, direct that the member be either suspended or expelled from membership.

7.4. Appeal.  If the Board of Directors sustains the charges and votes to suspend or expel the member, the member shall have the right of appeal and to be heard by a quorum of the membership of the Study Center at a special meeting called for that purpose.  The member must give the Secretary written notice of the desire for a special members' meeting to consider an appeal within five (5) days of being given the results of the Board of Directors vote.  The Secretary of the Study Center will then call a special meeting of the members for the purpose of hearing the member's appeal, giving no less than two weeks advance written notice of said special hearing to all members.  A vote of two thirds of the members in good standing who are present at this hearing shall be required to sustain the actions of the Board of Directors.  Should the charges still be sustained, the accused member shall be suspended or expelled from membership in the Study Center, and the Membership Secretary of The Theosophical Society in America shall be sent notification of the action by the Study Center, along with a copy of the accusations and a detailed summary of the proceedings.  The request of a member to exercise his or her appeal rights shall be deemed consent to publish and distribute the charges as raised and the findings and decision of the Board to the members of the Study Center and to the Officers and Directors of the Theosophical Society in America.

 7.5. Suspension of Member Pending Hearing; Resignation.  Prior to or during the hearing process set forth above, the Board of Directors may suspend the accused member's right to attend Study Center meetings; in the event that the accused member resigns from the Study Center, the Board of Directors shall accept the resignation and forward the necessary details of said resignation from the Study Center to National Headquarters.

7.6. Office Declared Vacant.  The Board shall declare an office of the Study Center vacant when (a) the incumbent permanently moves out of the geographical area served by the Study Center; (b) the incumbent for insufficient reason fails to attend to the duties of the office for a period of one month; (c) the incumbent is recalled pursuant to Section 7.7 below; or (d) the incumbent is expelled or suspended from the Study Center for cause, or for non-payment of dues without a prior waiver of dues having been granted.  In the event that an office is declared to be vacant hereunder, the provisions of Section 5.3 shall apply.

7.7. Recall of Officers and Members of the Board of Directors.  All officers and directors of the Study Center serve at the pleasure of the members.  Any officer or member of the Board of Directors may be removed from office for the good of the Study Center, with or without stated cause, by the affirmative vote of two-thirds of the members entitled to vote at any special meeting of members called for that purpose.

ARTICLE VIII

COMMITTEES

8.1. Committees.  Committees of the Board of Directors have been addressed in Section 5.10 above, and subject to those limitations, the Board of Directors shall appoint such committees of the general membership from time to time as the Board may require, or the Study Center membership direct.  The committees listed below may be included among those appointed.

8.2. Executive Committee.  The Board may appoint an Executive Committee composed of at least two of its members, one of whom shall be the Secretary who shall also act as chairman of said committee; said committee shall be the executive agent of the Board for the carrying out of all orders and directives not specifically designated to another individual.

8.3. Ways and Means Committee.  The Secretary and Treasurer shall be ex-officio members of this committee.  The committee's duties involve determining the financial needs of the Study Center and ways and means of meeting those requirements.

8.4. Program Committee.  Within the framework of directions issued by the Board of Directors, and the approval of the Secretary, the Program Committee shall develop Study Center programs, obtaining the necessary lecturers, discussion leaders and study class teachers; decide on titles of lectures and subjects for study; prepare announcements of the programs, duplicating them and delivering them to the Mailing Committee.

8.5. Mailing Committee.  This committee shall maintain the mailing list of members and non-members up to date, and be responsible for all aspects of the mailings of programs and literature sent out by the Study Center.

8.6. Public Relations Committee.  The preparation and issuance of press releases to newspapers, radio stations and TV stations, and the preparation of advertising for Study Center and Theosophical functions are the responsibility of this Committee.

8.7. Theosophical Order of Service Committee.  The Secretary should be the chairman of this committee.  It should be so organized as to have members representing any departments existing in the national organization of the Theosophical Order of Service.   While the T.O.S. is not a component of The Theosophical Society, membership being open to the public at large, the Study Center should cooperate with it to the fullest extent possible.

ARTICLE IX

CORPORATE SEAL

9.1. Seal.  The seal of the Study Center shall be in such form as the Board of Directors may from time to time determine.  In the event it is inconvenient to use such a seal at any time, or in the event the Board of Directors shall not have determined to adopt a corporate seal, the signature of the Study Center Secretary followed by the word "Seal" enclosed in parentheses or scroll shall be deemed the seal of the Study Center.  The seal shall be in the custody of the Secretary and affixed by the Secretary or by the Secretary’s assistants on all appropriate papers.

ARTICLE X

BANK ACCOUNTS AND LOANS

10.1. Bank Accounts.  Such officers or agents of the Study Center as from time to time shall be designated by the Board of Directors shall have authority to deposit any funds of the Study Center in such banks or trust companies as shall from time to time be designated by the Board of Directors, and may withdraw any or all of the funds of the Study Center so deposited in any such bank or trust company, upon checks, drafts, or other instruments or orders for the payment of money, drawn against the account or in the name or behalf of the Study Center, and made or signed by such officers or agents; and each bank or trust company with which funds of the Study Center are so deposited is authorized to accept, honor, cash, and pay, without limit as to amount, all checks, drafts, or other instruments or orders for the payment of money, when drawn, made or signed by officers or agents so designated by the Board of Directors, until written notice of the revocation of the authority of such officers or agents by the Board of Directors shall have been received by such bank or trust company.  There shall from time to time be certified to the banks or trust companies in which funds of the Study Center are deposited, the signature of the officers or agents of the Study Center so authorized to draw against the same.  In the event that the Board of Directors shall fail to designate the persons by whom checks, drafts and other instruments or orders for the payment of money shall be signed, as  provided in this Section, all of such checks, drafts, and other instruments or orders for the payment of money shall be signed by the Secretary and countersigned by the Treasurer or an Assistant Secretary or an Assistant Treasurer of the Study Center.

10.2. Loans.  Such officers or agents of this Study Center as from time to time shall be designated by the Board of Directors shall have authority to effect loans, advances or other forms of credit at any time or times for the Study Center from such banks, trust companies, institutions, Study Centers, firms, or persons as the Board of Directors shall from time to time designate, and as security for the repayment of such loans, advances, or other forms of credit to assign, transfer, endorse, and deliver, either originally or in addition or substitution, any or all stocks, bonds, rights and interests of any kind in or to stocks or bonds, certificates of such rights or interests, deposits, accounts, documents covering merchandise, bills and accounts receivable and other commercial papers and evidences of debt at any time held by the Study Center in amounts up to five hundred dollars ($500.00).  The Board of Directors may not effect loans or any form of credit on behalf of the Study Center in excess of Two Thousand Five Hundred  ($2,500.00) Dollars without prior approval of the majority of the Study Center membership as provided for above; and for any and all duly authorized loans, advances or other forms of credit to make, execute, and deliver one or more notes, acceptances or written obligations of the Study Center on such terms, and with such provisions as to the security or sale or disposition thereof as such officers or agents shall deem proper; and also to sell to, or discount or rediscount with, such banks, trust companies, institutions, corporations, firms or persons any and all commercial paper, bills receivable, acceptances, and other instruments and evidences of debt at any time held by the Study Center, and to that end to endorse, transfer, and deliver the same.  There shall from time to time be certified to each bank, trust company, institution, Study Center, firm, or person so designated the signatures of the officers or agents so authorized; and each such bank, trust company, institution, Study Center, firm or person is authorized to rely upon such certification until written notice of the revocation by the Board of Directors of the authority of such officers or agents shall be delivered to such bank, trust company, institution, Study Center, firm or person.  Nothing in this provision shall empower the Study Center to make loans of any nature to its members.

ARTICLE XI

CUSTODY, RENTAL AND DISPOSAL OF Study Center PROPERTY

11.1. Noninterference with National Bylaws.  Nothing in these Bylaws shall be construed to interfere with the provisions contained in the National Bylaws (Bylaws IX, Sect. 3 2010 revision) concerning dissolution of the Study Center, and custody and sale of its property.

11.2. Title to Property.  Ownership of all Study Center property, real, personal or other, shall be vested in and held in the name of The Theosophical Society in Phoenix, Incorporated, but its ownership interest shall be subject to the mandatory provisions of 11.3 below.

11.3. Interest of the National Society in the Sale or Disposition of Study Center Property.  The Theosophical Society in Phoenix, Inc., hereby grants to The Theosophical Society in America, Inc., the following legal and equitable rights, titles and interests in all real and personal property owned by the Theosophical Society in Phoenix, Inc.

(a) The purposes for which the corporation is organized are exclusively religious, charitable, scientific, literary, or educational within the meaning of Section 501(c)(3) of the Internal Revenue Code of 1986 as amended (or the corresponding section of any future federal tax code, the Internal Revenue Code), and, in furtherance of these purposes, the corporation’s objectives are (1) to form a nucleus of the universal brotherhood of humanity without distinction of race, creed, sex, caste, or color; (2) to encourage the comparative study of religion, philosophy, and science; and (3) to investigate unexplained laws of nature and the powers latent in humanity.

(b) The net earnings of the Theosophical Society in Phoenix, Inc., are devoted exclusively to religious, charitable, scientific, literary, and educational purposes. No part of the net earnings of the Theosophical Society in Phoenix, Inc., shall inure to the benefit of, or be distributable to, its members, directors, officers, or other private persons, except that the Theosophical Society in Phoenix may pay reasonable compensation for services rendered and make payments and distributions in furtherance of its purposes set forth herein. 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 (including the publishing or distribution of statements) any political campaign on behalf of any candidate for public office except as authorized under the Internal Revenue Code. Notwithstanding any other provision of these articles, the corporation shall not carry on any other activities not permitted to be carried on (a) by a corporation exempt from federal income tax under Section 501(C)(3) of the Internal Revenue Code or (b) by a corporation, contributions to which are deductible under Section 170(C)(2) of the Internal Revenue Code.

(c) In the event of the dissolution of the Theosophical Society in Phoenix, Inc., or its ceasing to be an active Study Center of the Theosophical Society in America, for whatever reason, or its failure to remain a tax-exempt organization for federal purposes (such tax exemption having been once attained), then all of its property and assets shall be distributed to the Theosophical Society in America, Inc., an Illinois not-for-profit corporation having its principal offices at 1926 North Main Street, P. O. Box 270, Wheaton, Illinois 60187-0270;  provided, however, that if, at the time of dissolution of the Theosophical Society in Phoenix, Inc., the Theosophical Society in America, Inc., is not qualified as exempt under Section 501(C)(3) of the Internal Revenue Code of 1986, as amended (or the corresponding section of any future federal tax code), is not in existence, or is unwilling to accept the assets of the Theosophical Society in Phoenix, Inc., then such assets shall be distributed for one or more exempt purposes within the meaning of Section 501(C)(3), or shall be distributed to a federal, state, or local government for a public purpose. Any such assets not so disposed of shall be disposed of by a court of competent jurisdiction of the county in which the principal office of the corporation is then located, exclusively for such purposes or to such organization or organizations, as the court shall determine, which are organized and operated exclusively for such purposes.

(d) Real property belonging to the Theosophical Society in Phoenix, Inc., may not be sold, mortgaged, transferred, or encumbered in any respect without the express written consent of the Theosophical Society in America, Inc., such consent not to be unreasonably withheld.

(e) Assets of $5,000 or more in value belonging to the Theosophical Society in Phoenix, Inc., other than real property may not be sold or transferred or any interest therein sold or transferred out of the control of the Theosophical Society in Phoenix, Inc., without the express written consent of the Theosophical Society in America, Inc., such consent not to be unreasonably withheld. This provision shall not apply to the normal management of investments.

(f) The Theosophical Society in America, Inc., may apply to any court of competent jurisdiction for enforcement of these restrictions.

(g) This article shall not be amended in any way without the express written consent of the Theosophical Society in America, Inc., such consent not to be unreasonably withheld.

11.4. Method of Sale of Study Center Property.

Sale or other disposition of real, personal or other property of the Study Center, of a value of over Two Thousand Five Hundred ($2,500.00) Dollars, shall not take place, except by a majority vote, by ballot, of all members in good standing (not just those members present at said meetings), at two (2) duly called regular or special members' meetings.  The second meeting shall not be held sooner than two weeks after the first meeting.  Immediately after the first affirmative vote to dispose of property subject to this section, all Study Center members shall be informed in writing of the action taken, together with the date of the second meeting at which the final vote shall be taken.  Disposition of property in violation of this section shall be null and void, and the grantee thereof shall hold such property temporarily only for the benefit of The Theosophical Society in America.

11.5. Rental or Use of Study Center Property.  Study Center rooms, property or storage space may be rented at the discretion of the Board of Directors to organizations or individuals whose objectives are compatible to those of The Theosophical Society.  The Board shall determine the fees to be charged and the terms of the rental or storage.  All rentals or storage shall be on the basis that neither The Theosophical Society nor any tenant organization shall be identified one with the other, and no endorsement shall be implied from said rental or storage.  The Study Center shall not be responsible for loss, theft, etc. of items stored in the headquarters building or on the premises.

ARTICLE XII

MISCELLANEOUS PROVISIONS

12.1. Rules of Order.  The rules contained in Robert's Rules of Order, Revised, shall govern all business meetings of the membership and the Board of Directors, when not inconsistent with these Bylaws or the standing order and rules of the Study Center; the Secretary shall appoint a member as Parliamentarian, who shall be required to familiarize himself with the above rules; in all cases of disagreement regarding the applicability of said rules of order, the determination of said Parliamentarian shall be followed by the Secretary.

12.2. Order of Business.  The order of business for all business meetings of the Study Center or of the Board of Directors shall be as follows: (1) Roll call (Optional) followed by a report of the Treasurer and Secretary as to the presence of a quorum; (2) Reading and approval of the minutes of the previous meeting; (3) Reports of Officers; (4) Reports of Book Sales and Store Managers; (5) Reports of Committee Chairmen; (6) Unfinished business; (7) New business; (8) Election of Officers when applicable; (9) Matters not included above but characterized as relating to the good of the Study Center.

12.3. Fiscal Year.  The fiscal Year of the Study Center shall end on the last day of December of each year.

12.4. Notices.  Whenever, under the provision of these Bylaws, notice is required to be given to any member, director, or officer, it shall not be construed to require personal notice unless otherwise provided in these bylaws, but such notice may be given in writing, by fax letter (proof of receipt of fax required), by overnight delivery service, (such as UPS or Federal Express with proof of receipt required), by e-mail when authorized by recipient, or by U.S. mail, in a prepaid envelope, all such notices shall be addressed to each member, director, or officer at such address as appears on the books of the Study Center, and such notice shall be deemed to be given at the time the same shall be thus mailed, faxed or delivered.  Any member, director or officer may waive any notice required to be given to them under these Bylaws.

12.5.1. Study Center Operating Policies.  The Board of Directors shall propose certain operating policies concerning the day-to-day operation of the Study Center and the conduct of its affairs for approval by the membership that shall be binding upon the membership.  The purpose of these operating policies is to provide the Study Center flexibility in the conduct of its daily affairs and permit responding to unanticipated matters and problems of the Study Center without the necessity of amending these Bylaws.

12.5.2. Voting; Amendments.  All proposed operating policies shall be voted upon at a regularly scheduled business meeting after due notice as provided for herein above, and shall require approval by only a simple majority of a quorum of the membership.  The operating policies may be changed from time to time by a majority vote of a quorum of the membership, upon two weeks prior written notice as provided for in this section.

ARTICLE XIII

AMENDMENTS

13.1. Process of Amendment.  These Bylaws may be amended or revised only by a vote of two thirds (2/3) of the members in good standing, present or by proxy, entitled to vote.  The proposed amendments or revision may be initiated in one of two ways: (1) The proposed amendment or revision shall be submitted in writing to the Board of Directors, who shall, after due consideration, recommend by majority vote for or against the adoption of the proposed amendment or revision.  If the Board votes in favor of the amendment or revision, the Board shall direct the Secretary to initiate a special membership meeting for the purpose of voting on the proposed amendment; or (2) Five (5) members in good standing may submit in writing to the Study Center Secretary the proposed amendment to these Bylaws, along with a guarantee of payment of all expenses in connection with the mailing of notice of the proposed amendment to the membership and the convening of any special meeting(s).  The Secretary shall then give notice to the Board of Directors of the proposed amendment submitted and the Board shall then set a date for the presentation of the amendment to a special meeting of the Study Center membership.

13.2. Notification of Membership.  The Secretary shall, within three days of the receipt of notification from the Board of a date for the special meeting under either method (1) or (2) above, notify each member of the Study Center in writing of the proposed amendment, including a written copy of same in the notice, and notify each member of the date of the meeting at which the proposed amendment will be offered for adoption.

13.3. Approval by National Headquarters.  Three (3) copies of any amended or revised Bylaws adopted by the Study Center hereunder shall be forwarded to the National Secretary of The Theosophical Society in America for review and approval by National Headquarters and the National Judiciary Committee.  Bylaws as approved by the Study Center shall go into effect as of the date of approval, subject to approval by National Headquarters.

13.4. Certain Amendments Not Permitted.  In no event shall the Board of Directors or the membership be permitted to alter, amend or repeal any provision of these Bylaws which would result in, or which would permit any action to be taken or any condition or circumstance to exist which would result in The Theosophical Society in Phoenix, Incorporated ceasing to be qualified as a non-profit corporation under the laws of the State of Arizona, or rules and regulations of the Internal Revenue Service. Further, no bylaws may be enacted which are in conflict with the Bylaws of the Theosophical Society in America.

ARTICLE XIV

DATE OF ADOPTION AND REPEAL

14.1. Effective Date.  These Bylaws, having been approved at a business meeting held on the 20th day of February, 2011, are effective as of said date, subject to approval by National Headquarters.  All Bylaws adopted prior to this date are repealed herewith, and such standing orders or resolutions previously adopted by this Study Center or Board of Directors that conflict with these Bylaws are also hereby repealed.

14.2. Copies to Members.  At least three copies of these Bylaws and any amendments thereto shall be maintained in the Study Center library for reference and lending.  Additional copies shall be provided to the membership as determined by the Board of Directors from time to time, or as the membership may require.

**********************

The undersigned, being the duly elected Secretary and Treasurer of the Corporation, hereby certify that the foregoing Bylaws were duly adopted by vote of the members of the Corporation on February 20, 2011.

Secretary [SEAL]

Treasurer 

**********************

The undersigned does hereby certify that the foregoing Bylaws of The Theosophical Society in [insert city], Inc., were reviewed and approved by the National Judiciary Committee of The Theosophical Society in America, this _______ day of ____________, [insert year]. 

___________________________

President

The Theosophical Society in America 

PAGE  
1

