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Of
                                                                       Bare Root Incorporated 

A  Non Profit, Non Member Corporation

ARTICLE I

1.  Annual Meeting

A meeting of the directors shall be held annually for the transaction of business on such date in each year as may be determined by the board of directors, but in no event later than 100 days after the anniversary of the date of incorporation of the Corporation.  
2.  Special Meetings
Special meetings may be called by the President, Vice President, and Secretary or by any two members of the board of directors.

Prior notice shall be given for any special meetings.  

3.  Place of Meetings
The principal office of the Corporation is located in San Diego County, State of California. 

Meetings of the board of directors shall be held at such place within or outside of the State of California as designated by the board of directors.  

4.  Notice of Meetings
Regular meetings of the directors shall be held the third Monday of the month at 12 noon unless otherwise designated.  
No notice of regular meetings of the board of directors shall be given.

The regular meeting on the third Monday of April, 2013 shall be for the purpose of electing the board of directors. 
ARTICLE II

 1.  Non Profit Purposes

 Bare Root Incorporated is a non profit, non member, organization. 

 2.  Specific Objectives and Purposes

Form a grass roots organization to formulate a plan and raise funds to enter a float in the 2013 Tournament of Roses Parade in Pasadena, California, globally honoring nurses and facilitating recruitment into the profession.                                
Enhance the image of nursing and educate the public regarding the important role of nurses in advancing the health of countries and nations world wide.
Provide an organized forum for Professional Nurses and other interested parties to participate in this historic event.  

                                                                           ARTICLE III
BOARD OF DIRECTORS
1.  Power of Board 

The board of directors shall have the control and management of the affairs and business of this organization.  Such board of directors shall only act in the name of the organization when it shall be regularly convened by its president.  Subject to the provision of the laws of this state and any limitations in the articles of incorporation and those relating to action required or permitted to be taken or approved by the members if any, of this corporation, the activities and affairs of this corporation shall be conducted and all corporate powers shall be exercised by or under the direction of the board of directors. 

Each director shall have one vote and such voting may not be done by proxy. 

Each director shall be the age of majority in the state of California. 

Other qualifications for the board of directors shall be as follows: Current Registered Nurse in the State of California.

2.  Duties of the Board of Directors

Perform any and all duties imposed on them collectively or individually by law, by the articles of incorporation, or by these bylaws.  

Appoint and remove, and, except as otherwise provided in these bylaws, prescribe the duties and fix the compensation if any for all officers and agents of the corporation.    

Supervise all officers and agents of the corporation to assure that their duties are properly performed. 

Meet at such times and places as required by these bylaws.  

Register their address with the secretary of the corporation and notices of special meetings emailed to them at such addresses shall be valid notices thereof.   

 3.  Number of Directors
The corporation shall have five directors and collectively they shall be known as the board of directors.  

4.  Election and Term of Directors
Directors shall be elected by the board of directors and shall hold office until he or she resigns or is otherwise disqualified to serve or until his or her successor shall be elected. 

Each Director shall hold office for a period of six years or until his or her successor qualifies and is elected. 

At the regular meeting on the third Monday April, 2013 the board of directors shall vote for their own reelection or replacement. 

5.  Quorum of Directors and Action by the Board
A majority of two members of the entire board of directors shall constitute a quorum for the transaction of business, except as otherwise provided under law. 

No business shall be considered by the board at any meeting at which the required quorum is not present and the only motion the president shall entertain at such meeting is a motion to adjourn. 

Directors present at a meeting at the time of such vote, if a quorum is then present, shall be the act of the Board.
Any action required or permitted to be taken by the board of directors may be taken without a meeting if all members of the Board agree to the adoption of a resolution authorizing the action.  
6.  Vacancies
Vacancies on the board of directors may occur due to death, resignation, or removal of any director.  Any director may resign upon giving written notice to the president.  No director may resign if the corporation would be left without a duly elected director in charge of its affairs except on notice to the Office of the Attorney General.  Vacancies can be filled by the approval of the majority of the remaining directors then in office or by a sole remaining director.  A person elected to fill a vacancy shall serve until the next election or until his or her death, resignation, or removal from office.

7.  Meetings of the Board
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CONDUCT OF MEETINGS.

Meetings of the board of directors shall be presided over by the president or in his or her absence by the vice president of the corporation, or in the absence of these persons by a chairperson chosen by a majority of the corporation.  The secretary shall act as the secretary at all meetings of the board.  In his or her absence the presiding officer shall appoint another person to act as secretary.    

An annual meeting of the board of directors shall be held in each year following incorporation.

Regular meetings of the Board shall be held at such times as may be fixed by the Board.  

Special meetings of the Board may be held at any time upon the call of the President, Vice President, Secretary or any two directors.

Meetings of the board of directors may be held, with notice, at such places as designated by the board. 

8.  Resignations 
Any director of the Corporation may resign at any time by giving written notice to the board of directors or to the President or to the Secretary of the Corporation.  Such resignation shall take effect when a successor qualifies and is elected. 

9.  Removal of Directors
Any one or more of the directors may be removed with or without cause, by action of the board of directors at any time.         

10.  Compensation of Directors

The board of directors shall serve without compensation. 


11.  Non liability of Directors

The directors shall not be personally liable for the debts, liabilities or obligations of the corporation.  

12.  Indemnification by Corporation of Directors

The directors of the corporation shall be indemnified by the corporation to the fullest extent permissible under law. 

13.  Insurance for Corporate Agents 

Except as may be otherwise provided under provisions of law, the board of directors may adopt a resolution authorizing the purchase and maintenance of insurance on behalf of any agent of the corporation (including a director, officer, or other agent of the corporation) against liabilities asserted against or incurred by the agent in such capacity or arising out of the agent’s status as such, whether or not the corporation would have the power to indemnify the agent against such liability under the articles of incorporation, these bylaws or provisions of law. 

14.  Interest of Directors in a Transaction

Unless shown to be unfair and unreasonable as to the Corporation, no contract or other transaction between the Corporation and one or more of its directors, or between the Corporation and any other corporation, firm, association or other entity in which one or more of the directors are directors or officers, or are financially interested, shall be either void or voidable, irrespective of whether such interested director or directors are present at a meeting of the Board of Directors, or of a committee thereof, which authorizes such contract or transaction and irrespective of whether his or their votes are counted for such purpose.  In the absence of fraud any such contract and transaction conclusively may be authorized or approved as fair and reasonable by:  (a) the board of directors or a duly empowered committee thereof, by a vote sufficient for such purpose without counting the vote or votes of such interested director or directors (although such interested director or directors may be counted in determining the presence of a quorum at the meeting which authorizes such contract or transaction), if the fact of such common directorship, officership or financial interest is disclosed or known to the Board or committee, as the case may be; or (b) the shareholders entitled to vote for the election of directors, if such common directorship, officership or financial interest is disclosed or known to such shareholders.  

Notwithstanding the foregoing, no loan, except advances in connection with indemnification, shall be made by the Corporation to any director unless it is authorized by vote of the shareholders without counting any shares of the director who would be the borrower or unless the director who would be the borrower is the sole shareholder of the Corporation. 
ARTICLE IV

OFFICERS
1.  Election of Officers
The board of directors elects a President, Chief Operating Officer, Vice President, Secretary and Treasurer to Bare Root Incorporated.  

2.  Vacancies
The board of directors may appoint such other officers as it shall deem necessary who shall hold their offices for such terms and shall exercise such powers and perform such duties as shall be determined from time to time by the board.

3.  Compensation
All officers of the Corporation shall serve without compensation. 

4.  Term of Office and Removal
Each officer shall hold office for the term for which he is elected or appointed and until his successor has been elected or appointed and qualified unless he or she has been removed from office.  

5.  President
The President shall be the chief executive officer of the Corporation and shall , subject to the control of the board of directors, supervise and control the affairs of  the corporation and the activities of the officers.  He or she shall perform all duties incident to his or her office and such other duties as may be required by law, by the articles of incorporation, or by these bylaws, or which may be prescribed from time to time by the board of directors.  Unless another person is specifically appointed as chairperson of the board of directors, the president shall preside at all meetings of the board of directors.  Except as otherwise expressly provided by law, the articles of incorporation, or by these bylaws, he or she shall in the name of the corporation, execute deeds, mortgages, bonds, contracts or other instruments which may from time to time be authorized by the board of directors.   
6.  Chief Operating Officer 
The position of Chief Operating Officer (COO) of the Bare Root Corporation is a leadership role that helps facilitate and run the Bare Root’s programs.  The COO plans, facilitates and executes the business plan for the organization.  The COO is a leader, communicator, listener, and is held accountable for the actions of the organization. 

Job functions:
Implements the strategic goals and objectives of the organization.

Enables the Board to fulfill its governance function.

Gives direction and leadership toward the achievement of the organizations philosophy, mission strategy

and its annual goals and objectives.

Accountable for: 

Supporting operations by advising and informing members, interfacing and supporting all board members and ancillary services.
Overseeing design, marketing, promotion and delivery of quality programs. 

Provides recommendations for yearly budget guidelines according to current laws and regulations. 

Assures the organization and its mission, programs and services are consistently presented in a strong, positive image. 

Overseeing fund-raising planning and implementation, including resource requirements, researching funding sources, establishing strategies to approach donors. 

7.  Vice President
In the absence of the president, or in the event of his or her inability or refusal to act, the vice president shall perform all the duties of the president, and when so acting shall have all the powers of, and be subject to all the restriction on, the president.  The vice president shall have other powers and perform such other duties as may be prescribed by law, by the articles of incorporation, or by these bylaws, or as  may be prescribed by the board of directors. 

8.  Secretary 
The Secretary shall:
Certify and keep at the principal office of the corporation the original or a copy of these bylaws as amended or otherwise altered to date.  

Keep at the principal office of the corporation or at such other places as the board may determine a book of minutes of all meetings of the directors, recording the time and place of holding, whether regular or special, how called, the names of those present or represented at the meeting and the proceedings thereof.  

See that all notices are duly given in accordance with the provisions of these bylaws or as required by law. 

Be custodian of the records and of the seal of the corporation, affix the seal, as authorized by law or the provisions of these bylaws, to duly executed documents of the corporation.  

Exhibit at all reasonable times to any director of the corporation, or to his or her agent or attorney, on request thereof, the bylaws and the minutes of the proceedings of the directors of the corporation.  

In general, perform all duties incident to the office of secretary and such other duties as may be assigned to him or her from time to time by the board of directors.  

9.  Treasurer 
The Treasurer shall:

The Treasurer shall have the custody of and be responsible for, all corporate funds and securities

and deposit all such funds in the name of the corporation in such banks, trust companies, or other depositories as shall be selected by the board of directors.  

Receive and give receipts for, monies due and payable to the corporation from any source whatsoever.  

Disburse, or cause to be disbursed, the funds of the corporation as may be directed by the board of directors taking proper vouchers for such disbursements. 

Keep and maintain adequate and correct accounts of the corporation’s properties and business transactions,      

including accounts of its assets, liabilities, receipts, disbursements, gains, and loses. 

Exhibit at all reasonable times the books of account and financial records to any director of the corporation, or to his or her agent or attorney, on request thereof.  

Render to the president and directors, whenever requested an account of any or all of his or her transactions as treasurer and of the financial condition of the corporation.  

Prepare or cause to be prepared, and certify, or cause to be certified the financial statements to be included in any required reports. 

In general, perform all duties incident to the office of treasurer and such other duties as may be required by law, by the articles of incorporation of the corporation, or by these bylaws, or which may be assigned to him or her from time to time by the board of directors.  

10.  Books and Records
The Corporation shall keep:  (a) correct and complete books and records of account; (b) minutes of the proceedings of the board of directors.


11.  Checks, Notes
Except as otherwise specifically determined by resolution of the board of directors, or as otherwise required by law, checks, drafts, promissory notes, orders for the payment or money and indebtedness of the corporation shall be signed by the treasurer.   Both the secretary and the treasurer of the corporation will sign on amounts over $5,000.  

 12.  Deposits
All funds of the corporation shall be deposited from time to time to the credit of the corporation in such banks, trust companies, or other depositories as the board of directors may select. 

 13.  Gifts
The board of directors may accept on behalf of the corporation any contributions, gifts or bequest for the nonprofit purposes of this corporation. 

                                                                            ARTICLE V

1.  Committees
The corporation may have such committees, from time to time, designated by resolution of the board of directors.  These committees may consist of persons acting in an advisory or volunteer capacity to the board.
ARTICLE VI
EXECUTION OF INSTRUMENTS, DEPOSITS, AND FUNDS

1.  Execution of Instruments
The board of directors, except as otherwise provided in these bylaws, may by resolution authorize any officer of the corporation to enter into any contract or execute and deliver any instrument in the name of and on behalf of the corporation and such authority may be general or confined to specific instances.  Unless so authorized, no officer shall have the authority to bind the corporation by any contract or engagement or to pledge its credit or to render it liable monetarily for any purpose or in any amount.

ARTICLE VII
CORPORATE RECORDS, REPORTS AND SEAL 

1.  Maintenance of Corporate Records
The corporation shall keep:

a. Minutes of all meetings of directors and committees of the board indicating time and place of holding such meetings, whether regular or special and the names of those present and the proceedings thereof.                               
b. Adequate and correct books and records of accounts  including accounts of its  properties and business transactions and accounts of its assets, liabilities, receipts, disbursements, gains and losses. 

c. A copy of the corporations articles of incorporation and bylaws as amended to date which shall be open to inspection at all reasonable times during office hours.

2.  Corporate Seal

The board of directors having adopted a corporate seal may alter such seal at will.  Such seal shall be kept at the principal office of the corporation.  Failure to affix the seal to corporate instruments, however shall not affect the validity of any such instrument. 

3.  Directors Inspection Rights

Each director shall have the absolute right at any reasonable time to inspect and copy all books, records and documents of every kind and to inspect the physical properties of the corporation and shall have such other rights to inspect the books, records, and properties of this corporation as may be required under the articles of incorporation, other provisions of these bylaws and provisions of law. 

 5.  Right to Copy and Make Extracts

Any inspection under the provisions of this article may be made in person or by agent or attorney and the right to inspection shall include the right to make copies and make extracts. 

 6.  Periodic Report

The board shall cause any annual or periodic report required under law to be prepared and delivered to an office of this state, of this corporation, within the time limits set by law. 

7.  Fiscal Year

The fiscal year of the Corporation shall be the twelve months ending December 31st, or such other period as may be fixed by the board of directors.
8.  Amendments

Bylaws of the Corporation may be adopted, amended or repealed by vote of the board of directors.






ARTICLE VIII
                                                          CONFLICT OF INTEREST POLICY
Bare Root, Incorporated shall adopt and follow the Conflict of Interest Policy attached to these bylaws. 
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