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 BYLAWS 
 
 OF 
 

 Partnership for a Drug-Free NC, Inc. 
 
 
 ARTICLE I – NAME, OFFICES AND PURPOSES 
 
Section 1. Name.  The name of this corporation shall be Partnership for a Drug-Free NC, Inc. 
 
Section 2. Principal Office.  The principal office of the corporation shall be located at 665 West 
Fourth Street , Winston-Salem, North Carolina 27101, which shall also be the registered office of the 
corporation. 
 
Section 3. Other Offices.  The corporation may have offices at such other places, either within or 
without the State of North Carolina, as the Board of Directors may from time to time determine. 
 
Section 4. Purposes. The purposes of the corporation are as stated in the Articles of 
Incorporation. 
 
  
 

ARTICLE II - BOARD OF DIRECTORS 
 
 
Section 1. General Powers.  The affairs of the corporation shall be managed by the Board of 
Directors in accordance with the provisions of applicable law, the Articles of Incorporation and these 
bylaws. The Board of Directors has the responsibility for establishing and approving policy, approving 
the annual operating budget, for insuring that the funds necessary for the program are available and 
that the physical and financial resources are adequately insured. 
 
Section 2. Number, Term and Qualification.  The number of Directors of the corporation shall be 
not less than nine (9) nor more than twenty-one (21). The Directors at any annual meeting may by 
resolution fix the number of Directors to be elected at the meeting; but in the absence of such 
resolution, the number of Directors elected at the meeting shall constitute the number of Directors of 
the corporation until the next annual meeting of Directors, unless the number is changed by action of 
the Directors. Each Director shall hold office until the next annual meeting of the Directors and until a 
successor is elected and qualifies. Directors need not be residents of the State of North Carolina. 
 
Section 3. Composition.  The Board shall be self-selecting and the Board shall endeavor to include 
fair and adequate representation of all sectors of the communities and populations served. 
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Section 4. Election of Directors.  Directors shall be elected at any annual or special meeting of the 
Board of Directors by a vote of a majority of the Directors at the time in office. The election of 
Directors shall be a part of the order of business of each annual meeting of the Board of Directors. 
 
Section 5.  Removal.  Directors may be removed from office at any time with or without cause by 
the Directors by the vote that would be required to elect the Director to the Board of Directors. If a 
Director is removed, a new Director may be elected to fill the vacancy at the same meeting. 
 
Section 6. Business Relationship.  No Director shall receive special privileges in business 
relationships with the corporation by reason of being a member of the Board of Directors.  In the 
event that a business relationship shall be contemplated between a Director and the corporation, 
disclosure of such relationship shall be made to the Board of Directors.  If approval of the Board of 
Directors is required, the Director or Directors involved in such contemplated business relationship 
shall not vote on the matter of such approval. 
 
Section 7. Term.  Each member of the Board of Directors shall be elected for a term of three 
years, to begin on the date of election and end December 31st of the third year of service, except that 
certain Directors may be elected for shorter terms to insure staggered terms of the Board. A Director 
may not serve more than two (2) consecutive three-year terms. 
 
Section 8. Resignation.  A Director may resign at any time by communicating such resignation to 
the Board of Directors, its presiding officer or to the corporation. The resignation is effective when 
communicated unless the notice specifies a later effective date or subsequent event upon which it will 
become effective. 
   
Section 9 . Vacancies.  A vacancy occurring in the Board of Directors may be filled by majority 
vote of the remaining Directors (but not less than two) at any regular meeting or special meeting of the 
Board. 
 
   

ARTICLE IV - MEETINGS OF DIRECTORS 
 
Section 1. Annual Meeting.  The annual meeting of the Board of Directors shall be held in January 
of each year, for the purpose of electing Directors and officers of the corporation and the transaction 
of such other business as may be properly brought before the meeting.  If the annual meeting is not 
held as designated by these bylaws, a substitute annual meeting may be called by or at the request of 
the Board of Directors, and such meeting shall be designated and treated for all purposes as the annual 
meeting. 
 
Section 2. Regular and Special Meetings.  Regular meetings of the Board of Directors shall be 
held quarterly. Special meetings of the Board of Directors may be called by or at the request of the 
Chairman of the Board, the President or any two Directors. 
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Section 3. Attendance.  Attendance at meetings is required to maintain membership on the Board. 
The status of any member who fails to attend three consecutive meetings shall be reviewed by the 
Board and resignation may be requested.  Written notice of revocation of membership shall be given to 
the delinquent Director prior to replacing that Director on the Board. 
 
Section . Place of Meetings.  Meetings of the Board of Directors may be held at the principal 
office of the corporation or at such other place, either within or without the State of North Carolina, 
as shall either (i) be designated in the notice of the meeting or (ii) be agreed upon at or before the 
meeting by a majority of the Directors then in office. 
 
Section 5. Notice of Meetings.  The Secretary or other person or persons calling a meeting for 
which notice is required shall give notice by any usual means of communication at least five days 
before the meeting.  Unless otherwise indicated in the notice, any and all business may be transacted at 
a meeting of the Board of Directors.  Attendance by a Director at a meeting shall constitute a waiver 
of notice, except where a Director attends for the express purpose of objecting to the transaction of 
any business because the meeting is not lawfully called. 
 
Section 6. Quorum.  One third of the Directors in office immediately before a meeting shall 
constitute a quorum for the transaction of business at a meeting of the Board of Directors. 
 
Section 7. Manner of Acting.  Except as otherwise provided by law or in the bylaws, the act of the 
majority of the Directors present at a meeting at which a quorum is present shall be the act of the 
Board of Directors. 
 
Section 8.  Action Without Meeting.  Action taken by a majority of the Directors or members of a 
committee without a meeting is nevertheless Board or committee action if written consent to the 
action in question is signed by all of the Directors or members of the committee, as the case may be, 
and filed with the minutes of the proceedings of the Board or committee, whether done before or after 
the action is taken. 
 
Section 9. Meeting by Conference Telephone.  Any one or more Directors or members of a 
committee may participate in a meeting of the Board or committee by means of a conference telephone 
or similar communications device which allows all persons participating in the meeting to 
simultaneously hear each other during the meeting, and such participation in a meeting shall be deemed 
presence in person at such meeting. 
 
 
 

ARTICLE V - COMMITTEES 
 
Section 1. Executive Committee.  The Chairman, Vice Chairman, Secretary, Treasurer, Past 
Chairman (if still a member of the Board) and President shall constitute the Executive Committee, 
which shall have and may exercise the authority of the Board in the management of the business and 
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affairs of the corporation during intervals between meetings. Vacancies in the membership of the 
Executive Committee shall be filled by a majority of the whole Board of Directors at a regular meeting 
or at a special meeting called for that purpose. The Executive Committee shall prepare minutes of its 
proceedings which shall be kept with the records of the corporation. The Executive Committee shall 
report to the Board of Directors on action taken. 
 
 
Section 2.  Standing or Other Committees.  Standing or other committees having two or more 
members may be designated by a resolution adopted by a majority of the number of Directors then in 
office. Vacancies in the membership of such committees shall be filled by appointment made in the 
same manner as provided in the case of the original appointment. 
 
Section 3. Committee Authority.  No committees of the Board (including the Executive 
Committee) shall be authorized to take the following actions: 
 

(a) Authorize distributions to or for the benefits of the Directors or officers; 
(b) Approve dissolution, or the sale, pledge, or transfer of all or substantially all 
 of the corporation’s assets; 
(c) Elect, appoint or remove Directors or fill vacancies on the Board of Directors 

or on any of its committees, or 
(d) Adopt, amend or repeal the Articles of Incorporation or bylaws.  

 
Additional Standing Committees may be formed as needed. 
 
   
   

ARTICLE VI - OFFICERS 
 
Section 1. Titles.  The officers of the corporation shall be a Chairman of the Board of Directors, a 
Vice Chairman, a President, a Secretary and a Treasurer. The Board of Directors may also elect such 
other officers as it shall deem necessary.  Except as otherwise provided in these bylaws, the additional 
officers shall have the authority and perform the duties as from time to time may be prescribed by the 
Board of Directors.  Any two or more offices may be held by the same individual, but no officer may 
act in more than one capacity where action of two or more officers is required. 
 
Section 2. Election and Term.  The officers or the corporation shall be elected by the Board of 
Directors at the annual meeting. Each officer shall hold office until the next annual meeting and until a 
successor is elected and qualifies. 
   
Section 3. Removal.  Any officer or agent elected or appointed by the Board of Directors may be 
removed at any time by the Board with or without cause. 
 
Section 4.  Resignation. An officer or agent may resign at any time by communicating such 
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resignation to the corporation. A resignation is effective when it is communicated unless it specifies in 
writing a later effective date. 
 
Section 5. Vacancies.  Vacancies among the officers may be filled and new offices may be created 
and filled by the Board of Directors. 
 
Section 6. Chair of the Board of Directors.  The Chair of the Board of Directors, if such officer is 
elected, shall also be Chair of the Executive Committee and shall preside at meetings of the Board of 
Directors and the Executive Committee and shall have such other authority and perform such other 
duties as the Board of Directors shall designate. 
 
Section 7. President.  The President shall be the chief executive officer of the corporation and, 
subject to the control of the Board of Directors, shall supervise and control the management of the 
corporation in accordance with these bylaws.  In default of a Chair of the Board, the President shall 
preside at meetings of the Board of Directors. The President shall sign, with any other proper officer, 
instruments which may be lawfully executed on behalf of the corporation, except where required or 
permitted by law to be otherwise signed and executed, and except where the signing and execution 
shall be delegated by the Board of Directors to some other officer or agent.  The employment and 
separation of all personnel shall be the responsibility of the President.  In general, the President shall 
perform all duties incident to the office of President and such other duties as may be assigned by the 
Board of Directors from time to time. 
 
Section 8. The Vice Chair.  The Vice Chair shall exercise the powers of the Chair during that 
officer's absence or inability to act.  Any action taken by a Vice Chair in the performance of the duties 
of the Chair shall be presumptive evidence of the absence or inability to act of the Chair at the time the 
action was taken.  The Vice Chair shall have such other powers and perform such other duties as may 
be assigned by the Board of Directors. 
 
Section 9.   Treasurer.  The Treasurer shall have custody of all funds and securities belonging to the 
corporation and shall receive, deposit or disburse the same under the direction of the Board of 
Directors; provided, that the Board may appoint a custodian or depository for any such funds or 
securities, and the Board may designate those persons upon whose signature or authority such funds 
may be disbursed or transferred.  The Treasurer shall in general perform the duties incident to the 
office and such other duties as may be assigned from time to time by the President or the Board of 
Directors. 
 
Section 10. Secretary.  The Secretary shall keep accurate records of the acts and proceedings of all 
meetings of the Board of Directors and shall give all notices required by law and these bylaws.  The 
Secretary shall have general charge of the corporate books and records and of the corporate seal and 
shall affix the corporate seal to any lawfully executed instrument requiring it.  The Secretary shall sign 
such instruments as may require the signature of the Secretary and in general shall perform all the 
duties incident to the office of Secretary and such other duties as may be assigned from time to time by 
the President or by the Board of Directors. 
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ARTICLE VIII - INDEMNIFICATION OF DIRECTORS AND OFFICERS 
 
 
Section 1. General Policy.  It shall be the policy of the corporation to indemnify to the maximum 
extent permitted by Chapter 55A of the General Statutes of North Carolina any one or more of the 
Directors, officers employees, or agents and former Directors, officers, employees or agents of the 
corporation, and persons who serve or have served at the request of the corporation as directors 
,officers, partners, trustees, employees or agents of another foreign or domestic corporation, 
partnership, joint venture, trust or other enterprise, against judgments, penalties, settlements and other 
liabilities incurred by them in connection with any pending, threatened or completed action, suit or 
proceeding, whether civil, criminal, investigative or administrative (a "proceeding") and against 
reasonable expenses (including attorneys' fees) in connection with any proceeding, where such 
liabilities and litigation expenses were incurred incident to the good faith performance of their duties.   
Section 2.  Use of Corporate Funds.  The corporation may advance expenses in connection with 
any proceeding to any such person in accordance with applicable law.  The use of funds of the 
corporation for indemnification or for purchase and maintenance of insurance for the benefit of the 
persons designated in Section I of this Article shall be deemed a proper expense of the corporation. 
 
   
 

ARTICLE IX - GENERAL PROVISIONS 
 
 
Section 1. Seal.  The seal of the corporation shall bear the name of the corporation and the letters 
"N.C.". 
 
Section 2. Waiver of Notice.  A Director or other person entitled to receive a notice required to 
be given under the provisions of these bylaws, the Articles of Incorporation or by applicable law, may 
waive such notice by signing a written waiver, Whether before or after the time stated in the notice. 
The waiver shall be filed with the minutes or corporate records. A Director’s attendance at or 
participation in a meeting waives any required notice to that Director of the meeting unless the 
Director at the beginning of the meeting (or promptly upon arrival) objects to holding the meeting or 
transacting business at the meeting and does not thereafter vote for or assent to action taken at the 
meeting. 
 
Section 3. Checks.  All checks, drafts or orders for the payment of money shall be signed by the 
officer or officers or other individuals that the Board of Directors may from time to time designate. 
 
Section 4. Bond.  The Board of Directors may by resolution require any or all officers, agents or 
employees of the corporation to give bond to the corporation, with sufficient sureties, conditioned 
upon the faithful performance of the duties of their offices or positions, and to comply with such other 
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conditions as may from time to time be required by the Board. 
 
Section 5. Loans.  No loans shall be contracted on behalf of the corporation and no evidence of 
indebtedness shall be issued in its name unless authorized by a resolution of the Board of Directors.  
Such authority may be general or confined to specific instances. 
 
Section 6. Fiscal Year.  The fiscal year of the corporation shall be the twelve-month period ending 
June 30 of each year. 
 
Section 7. Conflict of Interest. A Director shall inform the Board of Directors of any direct or 
indirect conflict of interest which the Director has with regard to any transaction contemplated by the 
Board of Directors (a “Conflict of Interest”). A Conflict of Interest shall exist in Board actions 
including, but not be limited to, actions concerning a transaction: 

(i) in which the Director has a material financial interest, or 
(ii) in which the Director is presently serving as a director, trustee, officer or 

general partner of another party. 
 

Pursuant to the provisions of Section 55A-8-31 of the General Statutes of North Carolina, the 
Director may participate in the discussion buy may not vote on the transaction and when a Director 
does not vote because of a Conflict of Interest, the act of the majority of the Directors voting shall be 
the act of the Board of Directors is a quorum is present at the meeting. 
 
Section 8. Amendments.  These bylaws may be amended or repealed and new bylaws may be 
adopted by the affirmative vote of two thirds of the Board of Directors present, when a quorum is 
present, at any meeting of the Board; provided, that notice of the meeting shall have been given which 
states that the purpose or one of the purposes of the meeting is to consider a proposed amendment or 
states the general nature of the amendment. Such notice may be waived as provided in these bylaws. 
 
  
 
  THIS IS TO CERTIFY that the above bylaws of Partnership for a Drug-Free NC, Inc., 
were duly revised by the Board of Directors at a meeting held on ___June 28th___, 2007 
 
  This the   28th    day of    June   2007__. 
 
 

            _____________________________ 
           

     Secretary, Board of Directors 
 

[Corporate Seal} 


