
BYLAWS
OF

INDIANA MODEL UNITED NATIONS INC

The name of the organization is Indiana Model United Nations Inc. The organization is organized in 
accordance with the Indiana Nonprofit Corporation Act of 1991, as amended. The organization has 
not been formed for the making of any profit, or personal financial gain. The assets and income of 
the organization shall not be distributable to, or benefit the trustees, directors, or officers or other 
individuals. The assets and income shall only be used to promote corporate purposes as described 
below. The organization shall not grant monetary compensation to any of its employees or ever 
employ persons in the organization, except by amendment of the bylaws, and pursuant to the 
relevant state and federal laws. This organization shall not carry on any other activities not permitted 
to be carried on by an organization exempt from federal income tax. The organization shall not 
endorse, contribute to, work for, or otherwise support (or oppose) a candidate for public office. The 
organization is organized exclusively for purposes subsequent to section 501(c)(3) of the Internal 
Revenue Code.

ARTICLE I 
MEETINGS

Section 1. Annual Meeting . An annual meeting shall be held once each calendar year for the 
purpose of electing directors and for the transaction of such other business as may properly come 
before the meeting. The annual meeting shall be held at the time and place designated by the Board 
of Directors from time to time.

Section 2. Special Meetings . Special meetings may be requested by the President or the Board of 
Directors.

Section 3. Notice . Written notice of all meetings, whether regular or special meetings, shall be 
provided under this section or as otherwise required by law. The Notice shall state the place, date, 
and hour of meeting, and if for a special meeting, the purpose of the meeting. Such notice shall be 
mailed to all directors of record at the address shown on the corporate books, at least 10 days prior to  
the meeting. Such notice shall be deemed effective when deposited in ordinary U.S. mail, properly  
addressed, with postage prepaid.

Section 4. Place of Meeting . Meetings shall be held at the organization's principal place of business  
unless otherwise stated in the notice. Shareholders of any class or series may participate in any  
meeting of shareholders by means of remote communication to the extent the Board of Directors 
authorizes such participation for such class or series. Participation by means of remote 
communication shall be subject to such guidelines and procedures as the Board of Directors adopts.



Shareholders participating in a shareholders' meeting by means of remote communication shall be
deemed present and may vote at such a meeting if the corporation has implemented reasonable
measures: (1) to verify that each person participating remotely is a shareholder, and (2) to provide
such shareholders a reasonable opportunity to participate in the meeting and to vote on matters
submitted to the shareholders, including an opportunity to communicate, and to read or hear the
proceedings of the meeting, substantially concurrent with such proceedings.

A majority of the directors shall constitute a quorum at a meeting. In theSection 5.  . Quorum
absence of a quorum, a majority of the directors may adjourn the meeting to another time without
further notice. If a quorum is represented at an adjourned meeting, any business may be transacted
that might have been transacted at the meeting as originally scheduled. The directors present at a
meeting represented by a quorum may continue to transact business until adjournment, even if the
withdrawal of some directors results in representation of less than a quorum.

Any action required to be taken, or which may be taken, at a meeting,Section 6.  . Informal Action
may be taken without a meeting and without prior notice if a consent in writing, setting forth the
action so taken, is signed by the directors with respect to the subject matter of the vote.

ARTICLE II
DIRECTORS

The organization shall be managed by a Board of DirectorsSection 1.  . Number of Directors
consisting of 8 directors.

The directors shall be elected at the annual meeting. EachSection 2.  . Election and Term of Office
director shall serve a term of 1 year(s), or until a successor has been elected and qualified.

A majority of directors shall constitute a quorum.Section 3.  . Quorum

In the determination of a quorum of the directors, or in voting, theSection 4.  . Adverse Interest
disclosed adverse interest of a director shall not disqualify the director or invalidate his or her vote.

The Board of Directors shall meet immediately after the election forSection 5.  . Regular Meeting
the purpose of electing its new officers, appointing new committee chairpersons and for transacting
such other business as may be deemed appropriate. The Board of Directors may provide, by
resolution, for additional regular meetings without notice other than the notice provided by the
resolution.

Special meetings may be requested by the President, Vice-President,Section 6.  . Special Meeting
Secretary, or any two directors by providing five days' written notice by ordinary United States mail,



effective when mailed. Minutes of the meeting shall be sent to the Board of Directors within two
weeks after the meeting.

The vote of a majority of the directors present at a properly called meetingSection 7.  . Procedures
at which a quorum is present shall be the act of the Board of Directors, unless the vote of a greater
number is required by law or by these by-laws for a particular resolution. A director of the
organization who is present at a meeting of the Board of Directors at which action on any corporate
matter is taken shall be presumed to have assented to the action taken unless their dissent shall be
entered in the minutes of the meeting. The Board shall keep written minutes of its proceedings in its
permanent records.

If authorized by the governing body, any requirement of a written ballot shall be satisfied by a ballot
submitted by electronic transmission, provided that any such electronic transmission must either set
forth or be submitted with information from which it can be determined that the electronic
transmission was authorized by the member or proxy holder.

Any action required to be taken at a meeting of directors, or any actionSection 8.  . Informal Action
which may be taken at a meeting of directors or of a committee of directors, may be taken without a
meeting if a consent in writing setting forth the action so taken, is signed by all of the directors or all
of the members of the committee of directors, as the case may be.

A director shall be subject to removal, with or without cause, at aSection 9.  . Removal / Vacancies
meeting called for that purpose. Any vacancy that occurs on the Board of Directors, whether by
death, resignation, removal or any other cause, may be filled by the remaining directors. A director
elected to fill a vacancy shall serve the remaining term of his or her predecessor, or until a successor
has been elected and qualified.

Any director may resign effective upon giving written notice to theSection 10.  . Resignation
chairperson of the board, the president, the secretary or the Board of Directors of the corporation,
unless the notice specifies a later time for the effectiveness of such resignation. If the resignation is
effective at a future time, a successor may be elected to take office when the resignation becomes
effective.

To the extent permitted by law, the Board of Directors may appoint fromSection 11.  . Committees
its members a committee or committees, temporary or permanent, and designate the duties, powers
and authorities of such committees.



ARTICLE III
OFFICERS

The officers of the organization shall be a President, one or moreSection 1.  . Number of Officers
Vice-Presidents (as determined by the Board of Directors), a Treasurer, and a Secretary. Two or
more offices may be held by one person

 The President shall be the chief executive officer and shall preside atPresident/Chairman.
all meetings of the Board of Directors and its Executive Committee, if such a committee is
created by the Board.

 The Vice President shall perform the duties of the President in the absence ofVice President.
the President and shall assist that office in the discharge of its leadership duties.

 The Secretary shall give notice of all meetings of the Board of Directors andSecretary.
Executive Committee, if any, shall keep an accurate list of the directors, and shall have the
authority to certify any records, or copies of records, as the official records of the
organization. The Secretary shall maintain the minutes of the Board of Directors' meetings
and all committee meetings.

 The Treasurer shall be responsible for conducting the financial affairs of theTreasurer/CFO.
organization as directed and authorized by the Board of Directors and Executive Committee,
if any, and shall make reports of the organization's finances as required, but no less often than
at each meeting of the Board of Directors and Executive Committee.

  The Conference coordinator shall organize logistics for allConference Coordinator.
conferences the organization will attend.

 The Co-Member Educators shall be responsible for trainingCo-Member Educator (2). 
organization members on necessary skills to participate in conferences.

  The Social Chair shall coordinate social events and the year-end banquet.Social Chair.

The officers shall be elected annually by the Board ofSection 2.  . Election and Term of Office
Directors at the first meeting of the Board of Directors, immediately following the annual meeting.
Each officer shall serve a one year term or until a successor has been elected and qualified.

The Board of Directors shall have the power to remove an officerSection 3.  . Removal or Vacancy
or agent of the organization. Any vacancy that occurs for any reason may be filled by the Board of
Directors.



ARTICLE IV
CORPORATE SEAL, EXECUTION OF INSTRUMENTS

The organization shall not have a corporate seal. All instruments that are executed on behalf of the 
organization which are acknowledged and which affect an interest in real estate shall be executed by 
the President or any Vice-President and the Secretary or Treasurer. All other instruments executed 
by the organization, including a release of mortgage or lien, may be executed by the President or any 
Vice-President. Notwithstanding the preceding provisions of this section, any written instrument 
may be executed by any officer(s) or agent(s) that are specifically designated by resolution of the 
Board of Directors.

ARTICLE V
AMENDMENT TO BYLAWS

The bylaws may be amended, altered, or repealed by the Board of Directors by a two-thirds majority 
of a quorum vote at any regular or special meeting.

ARTICLE VI
DISSOLUTION

The organization may be dissolved only with authorization of its Board of Directors given at a 
special meeting called for that purpose, and with the subsequent approval by no less than two-thirds 
(2/3) vote of the members. In the event of the dissolution of the organization, the assets shall be 
applied and distributed as follows:

All liabilities and obligations shall be paid, satisfied and discharged, or adequate provision shall be 
made therefore. Assets not held upon a condition requiring return, transfer, or conveyance to any 
other organization or individual shall be distributed, transferred, or conveyed, in trust or otherwise, 
to charitable and educational organization, organized under Section 501(c)(3) of the Internal 
Revenue Code of 1986, as amended, of a similar or like nature to this organization, as determined by 
the Board of Directors.



ARTICLE VII 

CONFLICT OF INTEREST POLICY 

Sub Article I: Purpose 

The purpose of the conflict of interest policy is to protect this tax-exempt organization’s (Organization) 
interest when it is contemplating entering into a transaction or arrangement that might benefit the private 
interest of an officer or director of the Organization or might result in a possible excess benefit 
transaction. This policy is intended to supplement but not replace any applicable state and federal laws 
governing conflict of interest applicable to nonprofit and charitable organizations. 

Sub-Article II: Definitions 

1. Interested Person 

Any director, principal officer, or member of a committee with governing board delegated powers, who 
has a direct or indirect financial interest, as defined below, is an interested person. 

2. Financial Interest 

A person has a financial interest if the person has, directly or indirectly, through business, investment, or 
family: 

a. An ownership or investment interest in any entity with which the Organization has a transaction or 
arrangement, 

b. A compensation arrangement with the Organization or with any entity or individual with which the 
Organization has a transaction or arrangement, or 

c. A potential ownership or investment interest in, or compensation arrangement with, any entity or 
individual with which the Organization is negotiating a transaction or arrangement. 

Compensation includes direct and indirect remuneration as well as gifts or favors that are not 
insubstantial. 

A financial interest is not necessarily a conflict of interest. Under Article III, Section 2, a person who has 
a financial interest may have a conflict of interest only if the appropriate governing board or committee 
decides that a conflict of interest exists. 

Sub-Article III: Procedures 

1. Duty to Disclose 

In connection with any actual or possible conflict of interest, an interested person must disclose the 
existence of the financial interest and be given the opportunity to disclose all material facts to the 
directors and members of committees with governing board delegated powers considering the proposed 
transaction or arrangement. 

2. Determining Whether a Conflict of Interest Exists 

After disclosure of the financial interest and all material facts, and after any discussion with the interested 
person, he/she shall leave the governing board or committee meeting while the determination of a conflict 



of interest is discussed and voted upon. The remaining board or committee members shall decide if a 
conflict of interest exists. 

3. Procedures for Addressing the Conflict of Interest 

a. An interested person may make a presentation at the governing board or committee meeting, but after 
the presentation, he/she shall leave the meeting during the discussion of, and the vote on, the transaction 
or arrangement involving the possible conflict of interest. 

b. The chairperson of the governing board or committee shall, if appropriate, appoint a disinterested 
person or committee to investigate alternatives to the proposed transaction or arrangement. 

c. After exercising due diligence, the governing board or committee shall determine whether the 
Organization can obtain with reasonable efforts a more advantageous transaction or arrangement from a 
person or entity that would not give rise to a conflict of interest. 

d. If a more advantageous transaction or arrangement is not reasonably possible under circumstances not 
producing a conflict of interest, the governing board or committee shall determine by a majority vote of 
the disinterested directors whether the transaction or arrangement is in the Organization’s best interest, for 
its own benefit, and whether it is fair and reasonable. In conformity with the above determination it shall 
make its decision as to whether to enter into the transaction or arrangement. 

4. Violations of the Conflicts of Interest Policy 

a. If the governing board or committee has reasonable cause to believe a member has failed to disclose 
actual or possible conflicts of interest, it shall inform the member of the basis for such belief and afford 
the member an opportunity to explain the alleged failure to disclose. 

b. If, after hearing the member’s response and after making further investigation as warranted by the 
circumstances, the governing board or committee determines the member has failed to disclose an actual 
or possible conflict of interest, it shall take appropriate disciplinary and corrective action. 

Sub-Article IV: Records of Proceedings 

The minutes of the governing board and all committees with board delegated powers shall contain: 

a. The names of the persons who disclosed or otherwise were found to have a financial interest in 
connection with an actual or possible conflict of interest, the nature of the financial interest, any action 
taken to determine whether a conflict of interest was present, and the governing board’s or committee’s 
decision as to whether a conflict of interest in fact existed. 

b. The names of the persons who were present for discussions and votes relating to the transaction or 
arrangement, the content of the discussion, including any alternatives to the proposed transaction or 
arrangement, and a record of any votes taken in connection with the proceedings. 

Sub-Article V: Annual Statements 

Each director, principal officer and member of a committee with governing board delegated powers shall 
annually sign a statement which affirms such person: 

a. Has received a copy of the conflicts of interest policy, 

b. Has read and understands the policy, 



c. Has agreed to comply with the policy, and 

d. Understands the Organization is charitable and in order to maintain its federal tax exemption it must 
engage primarily in 

activities which accomplish one or more of its tax-exempt purposes. 

Sub-Article VI: Periodic Reviews 

To ensure the Organization operates in a manner consistent with charitable purposes and does not engage 
in activities that could jeopardize its tax-exempt status, periodic reviews shall be conducted. The periodic 
reviews shall, at a minimum, include the following subjects: 

a. Whether compensation arrangements and benefits are reasonable, based on competent survey 
information, and the result of arm’s length bargaining. 

b. Whether partnerships, joint ventures, and arrangements with management organizations conform to the 
Organization’s written policies, are properly recorded, reflect reasonable investment or payments for 
goods and services, further charitable purposes and do not result in inurement, impermissible private 
benefit or in an excess benefit transaction. 

Sub-Article VII: Use of Outside Experts 

When conducting the periodic reviews as provided for in Article VII, the Organization may, but need not, 
use outside advisors. If outside experts are used, their use shall not relieve the governing board of its 
responsibility for ensuring periodic reviews are conducted. 



Scan this code with your 
smartphone to manage 
your Corporate Bylaws
online.

Andrew Greco

Andrew Greco
nceryak@indiana.edu
December 21, 2017 at 07:22 pm
Recorded at IP 140.182.73.198

This Corporate Bylaws is executed and agreed to by:

Certification
Andrew Greco, Secretary of Indiana Model United Nations Inc hereby certifies that the 
foregoing is a true and correct copy of the bylaws of the above-named organization, duly 
adopted by the incorporator(s) on December 22, 2017.


