
 

BYLAWS 

 

OF 

 

OPC FOUNDATION 

(an Arizona Nonprofit Corporation) 
 

 

 

ARTICLE I 

OFFICES, CORPORATE SEAL, OFFICIAL LANGUAGE 

 

Section 1.01.   Organization.  OPC FOUNDATION (the ”Corporation“) is a nonprofit 

corporation organized under the laws of the State of Arizona. 

 

 Section 1.02. Offices.  The Corporation shall maintain its principal office in such place 

within the State of Arizona as determined by the Board of Directors or as the business of the 

Corporation may require from time to time where all business of the Corporation may be 

transacted. 

 

 Section 1.03. Known Place of Business.  The known place of business of the Corporation, 

as required by A.R.S. § 10-3501 to be maintained in the State of Arizona, may, but need not, be 

identical with the office of its statutory agent in the State of Arizona.  The address of the known 

place of business may be changed from time to time by the Board of Directors in accordance with 

A.R.S. § 10-3502. 

 

Section 1.04.  Official Language.  The official language in which the business and affairs 

of this Corporation and all meetings of the Members and the Board of Directors of this 

Corporation shall be conducted is the English language. 

 

ARTICLE II 

MEMBERS 

 

Section 2.01.  Classes, Qualification and Manner of Admission of Members. 

 

A. Voting Members.  The Corporation shall have Voting Members, each 

of whom shall be entitled to one vote on all matters submitted to the Members of the 

Corporation.  The Voting Members shall be composed of multiple classes, with each class 

categorized according to annual operating revenues. 

 

The number of Voting Member classes and the categorization of member classes 

according to annual operating revenue shall be defined and approved by the Board of 

Directors and shall be published by the OPC Foundation.  Applications for Voting 

Membership shall be in writing on forms authorized by the Board of Directors.  An applicant 

Docusign Envelope ID: D93EA686-4B92-407E-9421-FECB3FEBF508



 

 

-2- 

 

shall become a Voting Member upon payment of the initiation fee and/or annual dues 

prescribed from time to time by the Board of Directors.  All references to "Members" in these 

Bylaws and in any resolutions or minutes of this corporation shall mean only Voting 

Members unless expressly stated otherwise.  Voting Members shall have only such rights as 

are expressly stated in these Bylaws. 

 

B. Nonvoting Members.  The corporation shall have Nonvoting Members, 

who shall not be entitled to vote on any matters submitted to the Members of the 

corporation.  Nonvoting Membership shall be open to all not-for-profit associations, 

educational institutions, research facilities, governmental agencies, and such other categories 

of members as defined by the Board of Directors.  Applications for Nonvoting Membership 

shall be in writing on forms authorized by the Board of Directors.  An applicant shall become 

a Nonvoting Member upon payment of the initiation fee and/ or annual dues prescribed from 

time to time by the Board of Directors.  Nonvoting Members shall have only such rights as 

are expressly stated by resolution of the Board of Directors to apply to Nonvoting Members. 

 

C. Designation of Member Representatives.  Each Voting Member that is 

not a natural person shall designate in writing to the Secretary a natural person to whom the 

corporation shall direct all correspondence and who shall have the power to represent, and 

vote on behalf of, such Voting Member at all meetings and to sign on behalf of such Voting 

Member all votes, consents, waivers or proxy appointments (a "Voting Representative").  

The corporation, if acting in good faith, may accept the vote, consent, waiver, or proxy 

appointment of such Voting Representative and give it effect as the act of such Member.  

No person other than a Voting Representative appointed pursuant to this Section 2.0l(C) 

shall have the right to vote or sign a consent, waiver, or proxy appointment on behalf of a 

Voting Member.  In addition, each Nonvoting Member that is not a natural person shall 

designate in writing to the Secretary a natural person to whom the corporation shall direct all 

correspondence.  An appointment of a representative pursuant to this Section 2.0l(C) is 

revocable by the Voting or Nonvoting Member that appointed such representative 

delivering to the Secretary a writing (i) stating that the appointment of such representative 

is revoked and (ii) designating a new representative. 

 

D. Affiliates.  Any Affiliate of a Voting or Nonvoting Member may 

enjoy the rights and privileges of membership in the Corporation in accordance with, 

and subject to the terms of, an Affiliate Participation policy determined by the Board of 

Directors. A Member and its Affiliates will only have a single vote on any matter for 

which the Member has the right to vote.  All the membership terms that apply to the 

Voting or Nonvoting Member will apply to participating Affiliates. If an entity ceases 

to be an Affiliate of a Voting or Nonvoting Member, such entity’s rights as described in 

this section will terminate immediately. The Voting or Nonvoting Member will be 

responsible and liable for the actions and compliance of any participating Affiliate. An 

“Affiliate” is any entity that, directly or indirectly, owns, is owned by, or is under 

common ownership with, a Voting Member or Nonvoting Member, as indicated by 
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ownership of more than 50% of the stock or other equity interests entitled to vote for 

the election of directors or an equivalent governing body of the relevant entity, but 

excluding (i) any “Excluded Affiliates” as defined in the Corporation’s Intellectual 

Property Rights Policy and (ii) any entities that separately join the Corporation as 

autonomous Voting or Nonvoting Members, in accordance with the Affiliate 

Participation policy.  

 

Section 2.02.  Annual Meeting.  The regular annual meeting of the Members shall be 

held at such time and place as the Board of Directors may determine, for the purpose of 

electing directors, receiving a report on the activities and financial condition of the 

corporation and for the transaction of such other business as shall come before the meeting. 

 

Section 2.03.  Special Meetings.  Special meetings ("Special Meetings") of the 

Members shall be held whenever called by the Board of Directors, the President, or a majority 

of the Members.  Special Meetings of members may be held in or out of Arizona at the place 

fixed by the Board of Directors.  If at least ten percent (10%) of the Members, or fifty (50) 

Members, whichever is less, sign, date and deliver to the President or the Treasurer one or 

more written demands for a meeting describing the purpose for which it is to be held, the 

Board of Directors shall cause a special meeting to be called and held on notice no later 

than forty-five (45) days after the receipt of the demand.  If a Special Meeting is demanded 

by the Members pursuant to this Section 2.03, the meeting must be held in the county where 

the corporation's known place of business is located.  The business transacted at a Special 

Meeting of the Members shall be limited to the purposes stated within the notice of the 

meeting. 

 

Section 2.04.  Notice.  Notice of a meeting of the Members shall be mailed to each 

Member, addressed to the Member at its usual place of business, or personally delivered to 

the Member, at least thirty (30) days, but not more than sixty (60) days, before the day on 

which the meeting is to be held.  For purposes of mailings with respect to annual meetings 

and special meetings, electronic communication, inclusive of individualized e-mail or fax is 

permissible.  The notice shall state the time and place of the meeting, and a statement of 

the purposes thereof.  The business transacted at a meeting of the Members is limited to the 

purposes stated within the notice of the meeting.  A Member may place an item of business 

to be transacted at a regular meeting on the notice of such meeting by delivering to the 

Secretary a written description of such business at least seventy-five (75) days before such 

meeting is to be held.  If proxies are permitted at the meeting, the notice shall so inform 

members and state the procedure for appointing proxies.  A Member may waive notice of a 

meeting of Members.  A waiver of notice by a Member entitled to notice is effective whether 

given before, at, or after the meeting, and whether given in writing, orally, or by attendance.  

Attendance by a Member at a meeting is a waiver of notice of that meeting, unless the 

Member objects at the beginning of the meeting to the transaction of business because the 

meeting is not lawfully called or convened, or has not been called or convened in compliance 

with these Bylaws, or objects before a vote on an item of business because the item may 
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not lawfully be considered at that meeting and does not participate in the consideration of 

the item at that meeting. 

 

Section 2.05.  Quorum.  Except as otherwise provided by statute or by these Bylaws, 

ten percent (10%) of the total number of Members on the day of the meeting represented in 

person or by proxy shall be required to constitute a quorum for the transaction of business 

at any meeting, and the act of a majority of the Members present in person or by proxy at 

any duly held meeting at which a quorum is present shall be the act of the Members.  In 

the absence of a quorum, a majority of the Members present in person or by proxy may 

adjourn a meeting from time to time until a quorum is present in person or by proxy.  

Except as required by law, notice of any adjourned meeting need not be given, other than 

by announcement at the meeting at which adjournment is taken.  If a quorum is present 

when a duly called or held meeting is convened, the Members present in person or by proxy 

may continue to transact business until adjournment, even though the withdrawal of 

Members originally present in person or by proxy leaves less than the number otherwise 

required for a quorum; provided, however, that the affirmative vote of a majority of the 

required quorum is required to take any action other than adjournment. 

 

Section 2.06.  Proxy Voting.  With respect to any meeting of the Members, a Member 

entitled to vote may appoint a proxy to vote or otherwise act for the Member by signing an 

appointment form either personally, by a Voting Representative or by an attorney-in-fact.  

An appointment of a proxy is effective when received by the Secretary or other officer or 

agent authorized to tabulate votes.  An appointment is valid for eleven (11) months unless 

a different period is expressly provided in the appointment form; provided, however, that 

a proxy is not valid for more than three years from its date of execution.  An appointment of 

a proxy is revocable by the Member appointing the proxy by (i) attending a meeting and 

voting in person or (ii) signing and delivering to the Secretary or officer or other agent 

authorized to tabulate votes either a writing stating that the appointment of the proxy is 

revoked or a later appointment form. 

 

Section 2.07.  Action Without Meeting.  Any action that may be taken at a meeting of 

the Members may be taken without a meeting when authorized in a written document signed 

by all of the Members. 

 

Section 2.08.  Action by Written Ballot.  An action that may be taken at a regular or 

Special Meeting of Members may be taken without a meeting if the Corporation mails or 

delivers a written ballot to every Member entitled to vote on the matter.  A written ballot 

must set forth each proposed action and provide for an opportunity to vote for or against 

each proposed action.  Approval by written ballot is valid only when the number of votes 

cast by ballot equals or exceeds the quorum required to be present at a meeting authorizing 

the action, and the number of approvals equals or exceeds the number of votes that would 

be required to approve the matter at a meeting at which the total number of votes cast was 

the same as the number of votes cast by ballot.  Solicitations for votes by written  ballot must 
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(a) indicate the number of responses needed to meet  the quorum requirements; (b) state 

the percentage of approvals necessary to approve each matter other than election of 

directors; and (c) specify the time by which a ballot must be received by the Corporation in 

order to be counted.  A written ballot may not be revoked. 

 

Section 2.09.  Meetings Conducted Through Remote Communication.  The Board of 

Directors may specify that a meeting of the Members will be conducted solely through one 

or more means of Remote Communication, provided that notice is given, as specified in 

Section 2.04 and that the quorum requirements specified in Section 2.05 are met.  In addition, 

a Member may attend a meeting of the Members through one or more means of Remote 

Communication and his or her participation through Remote Communication constitutes 

personal presence at the meeting.  Remote Communication includes any communication 

that is accomplished by means of electronics, telephone, video or Internet conferencing, or 

such other means through which persons not physically present in the same location may 

communicate with each other on a substantially simultaneous basis.  The Corporation shall 

take reasonable measures to verify that each person deemed present and entitled to vote 

at the meeting by means of Remote Communication is in fact a Member.  Each Voting 

Member participating by means of Remote Communication shall have a reasonable 

opportunity to participate in the meeting by having the opportunity to (i) read or hear the 

proceedings of the meeting substantially concurrently with those proceedings; (ii) and vote 

on matters submitted to the Voting Members. 

 

Section 2.10.  No Transfer of Membership Rights.  No Voting or Nonvoting Member 

may sell, pledge, encumber or otherwise transfer membership in the Corporation or a right 

arising from such membership unless otherwise approved by the Board of Directors. 

 

Section 2.11.  Resignation.  A Voting or Nonvoting Member may resign at any time by 

delivery to the Secretary of such Member's written resignation.  The resignation of a 

Voting Member or a Nonvoting Member does not relieve such Voting Member or Nonvoting 

Member from any obligations such Voting Member or Nonvoting Member may have to the 

Corporation for dues, assessments, or fees or charges for goods or services. 

 

Section 2.12.  Termination of Membership.  The Board of Directors may, upon the 

affirmative vote of three-fourths of the members of the Board of Directors, expel, terminate 

or suspend any Voting Member or Nonvoting Member who, in the determination of the 

Board of Directors, has engaged or is engaging in conduct that is not in the best interest of 

the Corporation, which  conduct shall  include, without limitation, misrepresentations 

regarding the conformance of such Voting or Nonvoting Member's products with testing 

procedures established from  time to time by the Corporation and/or misrepresentations 

regarding the certification of such products by the Corporation; provided, however, that 

the Board of Directors (i) shall deliver to such Voting or Nonvoting Member written notice 

of such proposed expulsion, suspension or termination not less than thirty (30) days prior to 

the effective date of such proposed expulsion, suspension or termination, which notice shall 
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set forth the reasons for such expulsion, suspension or termination and (ii) shall provide 

an opportunity for such Voting or Nonvoting Member to be heard, orally or in writing, 

not less than ten (10) days before the effective date of such expulsion, suspension or 

termination by the Board of Directors or a committee of the Board of Directors that is 

authorized to decide that such proposed expulsion, suspension or termination not take 

place.  The expulsion, suspension or termination of a Voting or Nonvoting Member shall 

not relieve the member from obligations the member may have to the Corporation for dues, 

assessments, or fees or charges for goods or services. 

 

Section 2.13.  Cancellation of Membership for Nonpayment of Dues, Assessments or 

Fees or Charges.  If any Voting or Nonvoting Member shall have failed to pay to the 

Corporation the full amount of dues, assessments, or fees or charges for goods or services 

authorized by the Board of Directors within thirty (30) days after any such amount shall 

have become payable, the Corporation shall deliver to such Voting or Nonvoting Member 

written notice thereof. If such Voting or Nonvoting Member shall not have cured such failure 

within thirty (30) days after the date of such written notice, the membership of such Voting 

or Nonvoting Member shall be cancelled immediately, and notice of such cancellation shall 

be delivered to such Voting or Nonvoting Member.  Upon payment of all amounts that are 

due and payable to the Corporation, such Voting or Nonvoting Member may be reinstated 

as a Voting or Nonvoting Member, as the case may be, upon approval of the Board of 

Directors.  The cancellation of membership of a Voting or Nonvoting Member shall not 

relieve the member from obligations the member may have to the Corporation for dues, 

assessments, or fees or charges for goods or services. 

 

ARTICLE III 

BOARD OF DIRECTORS 

 

Section 3.01.  General Powers.  The property, business and affairs of this Corporation 

shall be managed by or under the direction of the Board of Directors. 

 

Section 3.02.  Number, Qualifications, Term of Office, Nomination and Election. 

 

A. Number; Qualifications.  The initial number of directors shall be seven 

(7).  The number of directors shall be increased or decreased by the affirmative vote of 

two-thirds (2/3) of the directors currently holding office; provided that the number of 

directors shall not be less than three (3), except that if the Corporation has either one or two 

Members, the number of directors may be less than three (3) but not less than the number 

of Members.  Directors must be natural adult persons that are employees of a Voting 

Member or one of its Affiliates. A Voting Member, its Affiliates, and any affiliated 

entities of such Voting Member that are autonomous Voting Members of the Corporation, 

may, collectively, only have one employee serving as a director at any given time. 
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B. Term.  The terms of directors shall be staggered.  The initial directors 

of the Corporation shall be composed of one group of three (3) directors who shall serve 

an initial term of one (1) year and one group of four (4) directors who shall serve an initial 

term of two (2) years.  Thereafter, each group of directors shall hold office for respective 

terms of two (2) years and until their successors shall have been elected and qualified, or until 

the earlier death, resignation, or removal of a director.  Each director who is added in the 

event the number of directors is increased will be assigned to a term of one (1) or two (2) 

years as needed to ensure that the terms of directors continue to be staggered. 

 

C. Nomination.  The Board of Directors, or a committee appointed by the 

Board of Directors, shall nominate candidates for election as director at the annual meeting 

of Members.  Members may nominate candidates for election as director at the annual 

meeting of Members by delivering to the Secretary a writing specifying the name of such 

candidate not less than seventy-five (75) days before such annual meeting. 

 

D. Election.  The Members shall elect the directors at the annual meeting 

of the Members.  Each Member present in person or by proxy shall be entitled to one vote 

with respect to each director position to be filled at such meeting.  The candidate who receives 

the largest number of votes shall be elected to the first director position to be filled, the 

candidate who receives the next largest number of votes shall be elected to the next director 

position  to be filled and so on until each such director position has been filled.  In the event 

of a tie vote for the last director position to be filled, a run-off election between the tying 

candidates shall be held.  With respect to such election each Member present in person or 

by proxy shall be entitled to one vote, and the candidate who receives the largest number 

of votes shall be elected to fill such last director position. 

 

Section 3.03.  Resignation.  A director may resign at any time by giving written notice 

to the Corporation.  The resignation of a director is effective without acceptance when the 

notice is given to the Corporation, unless a later effective time is specified in the notice. 

 

Section 3.04.  Removal of Directors.  A director may be removed at any time, with or 

without cause, by the affirmative vote of two-thirds (2/3) of the directors currently holding 

office. If a director ceases to be an employee of a Member or its Affiliates, the Member 

must promptly inform the Corporation and such director will automatically be removed 

upon the termination of such employment.  

 

Section 3.05.  Vacancies.  Any vacancy in the Board of Directors caused by death, 

resignation, removal, an increase in the number of directors, or any other cause, shall be 

filled by the affirmative vote of a majority of the remaining members of the Board of 

Directors, though less than a quorum, and the term of the director filling the vacancy shall 

expire at the end of the term the director is filling. 
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Section 3.06.  Place of Meetings; Remote Communication.  The Board of Directors may 

hold its meetings at such place or places, within or without the State of Arizona, as it may 

from time to time determine.  If the Board of Directors fails to select a place for a meeting, 

it shall be held at the registered office.  One or more directors may participate in a meeting 

by means of conference telephone or, if authorized by the Board of Directors, by such other 

means of Remote Communication through which that director, others directors so 

participating, and all directors physically present at the meeting may participate with each 

other during the meeting.  Participation in a meeting through a form of Remote 

Communication authorized by the Board of Directors constitutes personal presence at the 

meeting. 

 

Section 3.07.  Regular Meetings.  Regular Meetings of the Board of Directors shall be 

held periodically, not less than four (4) times each year, at such times and places as the Board 

may determine, for the purpose of the transaction of such other business as shall come before 

the meeting. 

 

Section 3.08.  Special Meetings; Notice.  Special Meetings of the Board of Directors 

shall be held whenever called by the President or by any one of the directors.  Notice of a 

Special Meeting shall be mailed to each director, addressed to the director at his or her 

residence or usual place of business, or delivered personally or by telephone or facsimile 

transmission, or delivered by e-mail at least twenty (20) days before the day on which the 

meeting is to be held.  The notice shall state the time and place of the meeting and the purposes 

thereof; provided, however, that such notice shall not limit the business that may be transacted 

at such meeting.  Notice of any meeting of the Board need not be given to any director who 

participates in such meeting. 

 

Section 3.09.  Quorum.  Except as otherwise provided by statute or by these Bylaws, 

one-half (1/2) of the directors currently holding office shall be required to constitute a 

quorum for the transaction of business at any meeting, and the act of a majority of the 

directors present at any duly held meeting at which a quorum is present shall be the act of 

the Board of Directors.  In the absence of a quorum, a majority of the directors present may 

adjourn a meeting from time to time until a quorum is present.  Notice of any adjourned 

meeting need not be given, other than by announcement at the meeting at which 

adjournment is taken.  If a quorum is present when a duly called or held meeting is 

convened, the directors present may continue to transact business until adjournment, even 

though the withdrawal of directors originally present leaves less than the number 

otherwise required for a quorum. 

 

Section 3.10.  Proxy Voting.  Proxy voting shall not be permitted. 

 

Section 3.11.  Action Without Meeting.  An action required or permitted to be taken 

at a meeting of the Board of Directors of the Corporation may be taken by a written action 

signed, or counterparts of a written action signed in the aggregate, by all of the directors 
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unless the action need not be approved by the Members of the Corporation, in which case the 

action may be taken by a written action signed, or counterparts of a written action signed in 

the aggregate, by the number of directors that would be required to take the same action at 

a meeting of the Board of Directors of the Corporation at which all of the directors were 

present. 

 

Section 3.12.  Conflicts of Interest.  Except as permitted by law, with respect to any 

contract or other transaction between this Corporation and any director (or an organization 

in which a director is a director, officer or legal representative or has a material financial 

interest): (a) the material facts as to such contract or transaction and as to the director's 

interest must be fully disclosed or known to the Board of Directors prior to approval of such 

contract or transaction; (b) such approval shall require the affirmative vote of a majority of the 

directors, not counting any vote that the interested director otherwise might have; and (c) 

the interested director shall not be counted in determining the presence of a quorum. 

Directors will also abide by the terms of any conflict of interest policy adopted by the 

Corporation.  

 

ARTICLE IV 

OFFICERS 

 

Section 4.01.  Number and Qualifications.  The officers of this Corporation shall be 

a Chair of the Board, a President, at least one Vice President, a Treasurer and a Secretary; the 

Board of Directors may elect one or more Vice Presidents and such other officers as it may 

deem appropriate.   Officers shall be natural persons.  Only one office may be held by the 

same person. 

 

Section 4.02.  Election and Term of Office.  Officers shall be elected for such term as 

provided by the Board of Directors, and, except in the case of officers appointed in 

accordance with the provisions of Section 4.10, each shall hold office until the next election 

of officers and until a successor is elected and qualified, or until the earlier death, resignation, 

or removal of the officer. 

 

Section 4.03.  Resignations.  Except as otherwise provided in an employment 

contract, an officer may resign by giving written notice to the Corporation.  The resignation 

is effective without acceptance when the notice is given to the Corporation, unless a later 

effective date is named in the notice. 

 

Section 4.04.  Removal.  An officer may be removed at any time, with or without 

cause, by the affirmative vote of two-thirds (2/3) of the Board of Directors currently holding 

office. 
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Section 4.05.  Vacancies.  A vacancy in an office because of death, resignation, removal, 

or any other cause shall be filled for the unexpired part of the term in the manner prescribed 

in these Bylaws for election to such office. 

 

 Section   4.06.    Chair of the Board.  The Chair of the Board shall preside at all meetings 

of the Board of Directors and Members, and shall have other such duties as may be prescribed 

from time to time, by the Board of Directors. 

 

Section  4.07.  President.  The President shall report to the Chair of the Board and shall: 

(a) have general active management of the business of the Corporation; (b) in the absence of 

the Chair of the Board, preside at meetings of the Board of Directors and the Members; (c) see 

that orders and resolutions of the Board of Directors are carried into effect; (d) sign and 

deliver in the name of the Corporation deeds, mortgages, bonds, contracts, or other 

instruments pertaining to the business of the Corporation, except in cases in which the 

authority to sign and deliver is required by law to be exercised  by another person or is 

expressly delegated by the Articles of Incorporation or Bylaws or by the Board of Directors 

to another officer or agent of the Corporation; and (e) perform such other duties as may from 

time to time be prescribed by the Board of Directors. In matters of contracts and financial 

obligations, the President shall only obligate the Corporation for expenditures in the budget 

approved by a majority of the Board of Directors. Additionally, for expenditures outside of 

the annual budget approved by a majority of the Board of Directors, the President shall 

have the ability to obligate the Corporation for no more than $25,000, to obligate the 

Corporation for up to and including $50,000 with the consent and approval of the Treasurer 

and to obligate the Corporation for more than $50,000 with the approval of a majority of 

the Board of Directors. 

 

Section  4.08.  Vice President.  In the event of absence or disability of the President, 

the most senior Vice President, if one is appointed, shall succeed to the powers and duties of 

the President.  Each Vice President shall have such other powers and shall perform such 

other duties as may from time to time be prescribed by the Board of Directors or by the 

President. 

 

Section  4.09.  Treasurer.  The Treasurer shall: (a) keep accurate financial records for 

the Corporation; (b) deposit money, drafts, and checks in the name of and to the credit of 

the Corporation in the banks and depositaries designated by the Board of Directors; (c) 

endorse for deposit notes, checks, and drafts received by the Corporation as ordered by the 

Board of Directors, making proper vouchers for the deposit; (d) disburse corporate funds 

and issue checks and drafts in the name of the Corporation, as ordered by the Board of 

Directors; (e) upon request, provide the President  and the Board of Directors an account of 

transactions by the Treasurer and of the financial condition of the Corporation; and (f) 

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

or by the President.  The Treasurer may delegate to staff one or more of the foregoing 
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duties; provided, however, the Treasurer shall remain ultimately responsible for any such 

delegated duties. 

 

Section 4.10.  Secretary.  The Secretary shall: (a) maintain records of and, when 

necessary, certify proceedings of the Board of Directors and the Members; (b) when directed 

to do so, give proper notice of meetings of the Board of Directors and the Members; and (c) 

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

or by the President.  The Secretary may delegate to staff one or more of the foregoing 

duties; provided, however, the Secretary shall remain ultimately responsible for any such 

delegated duties. 

 

Section 4.11.  Other Officers.  This Corporation may have such other officers and 

agents as the Board of Directors considers necessary for the operation and management of 

the Corporation, each of whom has the powers, rights, duties, responsibilities, and terms in 

office as may be determined by resolution of the Board of Directors. 

 

Section 4.12.  Delegation.  Except as otherwise provided herein, an officer may not, 

without the approval of the Board of Directors, delegate some or all the duties and powers 

of his or her office to any other person. 

 

ARTICLE V 

COMMITTEES 

 

Section 5.01.  Committees.  A resolution approved by the affirmative vote of a majority of 

the Board of Directors may establish committees, including, without limitation, an Executive 

Committee, having the authority of the Board of Directors in the management of the business of 

the Corporation but only to the extent provided in the resolution or resolutions that the Board of 

Directors may adopt from time to time with respect thereto.  The Board of Directors may establish 

an Audit Committee to review, and report to the Board of Directors regarding, the financial 

situation of the Corporation.  Any Audit Committee shall be composed of one or more directors 

and one or more representatives of a certified public accounting firm of national repute selected 

by the Board of Directors.  Such committees shall be subject at all times to the direction and control 

of the Board of Directors.  Members of such committees must be natural persons.  A committee 

established pursuant to this Section 5.01 shall consist of one or more persons, who need not be 

directors, appointed by the Board of Directors. 

 

Section 5.02.  Technical Committees.  The Board of Directors, or the Executive 

Committee if one is established pursuant to Section 5.01 and authorized to do so by  

resolution of the Board of Directors, may establish one or more  technical committees by a 

resolution approved by the affirmative vote of a majority of the Board of Directors or the 

Executive Committee.  Such technical committees shall act in an advisory capacity only, shall 

have no authority to act on behalf of or bind the Corporation in any way and shall be subject 

at all times to the direction and control of the Board of Directors.  Members of committees 
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established pursuant to this Section 5.02 must be natural persons.  A committee 

established pursuant to this Section 5.02 shall consist of one or more persons, who need not 

be directors, appointed by the Board of Directors or the Executive Committee, as the case 

may be. 

 

Section 5.03.  Procedures.  Sections 3.06 through 3.12 apply to committees and 

members of committees to the same extent as those sections apply to the Board of Directors.  

Each committee shall prepare minutes of its meetings and shall furnish such minutes to the 

Board of Directors and to members of the committee. 

 

ARTICLE VI 

BOOKS OF RECORD 

 

The Corporation shall keep at its registered office correct and complete copies of: 

 

(a) Its Articles of Incorporation and Bylaws; 

 

(b) Accounting records; and 

 

(c) Minutes of meetings of the Members, the Board of Directors and committees 

having any of the authority of the Board of Directors. 

 

ARTICLE VII 

INDEMNIFICATION 

 

The Corporation shall indemnify persons to the extent required by the Arizona 

Nonprofit Corporation Act, and shall have the power otherwise to indemnify persons for 

such expenses and liabilities, in such manner, under such circumstances, and to such extent 

as permitted by applicable law. 

 

ARTICLE VIII 

AMENDMENTS 

 

Amendments to the Articles of Incorporation and these Bylaws must be approved by 

the affirmative vote of two-thirds (2/3) of the Board of Directors currently holding office.  

In addition, if the amendment affects the Members right to elect the Board of Directors 

pursuant to Section 3.02D then the amendment must be also approved by a majority of the 

Members. 

 

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

 

These Bylaws have been approved and adopted by the Board of Directors of this 

Corporation dated August 8, 2013.  
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Amendments to the Bylaws, as reflected herein, were approved by the Board of Directors 

of this Corporation, effective as of January 1, 2025.  

 

 
 

 

OPC Foundation Secretary 
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