HEALTHY GREEN LIFE FOUNDATION
BYLAWS

ARTICLE I.

Name and Offices

The Name of the organization is HEALTHY GREEN LIFE FOUNDATION. Foundation and office is located at 620 CUMBERLAND STREET RIVER RIDGE, LA. 70123.  The Corporation may also have offices at such other places as the Board of Directors may from time to time determine to be required.  
ARTICLE II.

PURPOSE


The principal purpose of HEALTHY GREEN LIFE FOUNDATION is to provide alternative and holistic health care resources and community services.   HEALTHY GREEN LIFE FOUNDATION operates in the State of Louisiana as a tax exempt, charitable organization providing comprehensive community services.  The Corporation is organized for the charitable and educational purposes of extending resources for choices and information about alternative medicines and holistic resources to empower families in having a healthy better-quality of life.
ARTICLE III.
BOARD OF DIRECTORS
1. Management and Control.   The management and control of the business of the Corporation shall be vested in the Board of Directors, consisting of not less than three natural persons, unless there is less than three members, in which case there may be as many directors as there are members.  The Directors shall be elected by the members at the annual meeting of the members of the Corporation for the term of three (3) years and shall hold office until their successors are elected and qualified.  The first election shall be held in JANUARY 1ST 2021.

2. Vacancies in the Board of Directors.  Any vacancies in the Board of Directors caused by resignation, death, or otherwise may be filled by a majority vote of the members at a regular or special meeting called for that purpose.  The person chosen as Director shall hold office until the next annual meeting of members or until his/her successor is elected and qualified.

3. 
Meeting of the Board of Directors.

3.1
Regular meetings of the Board of Directors may be called at any time by the Chairman of the Board of Directors of the Corporation, or at such other place or places as a majority of the Directors may from time to time designate.  Special meetings of the Board of Directors may be called at any time, or from time to time by the Chairman, subject to notice requirements provided in section 3.2, 3.4 or 3.5 of this Article.

3.2
Notice of regular meetings of the Board of Directors may be given in the same manner as provided for special meetings in section 3.4 below.

3.3
The members of the Board of Directors may participate in and hold a meeting of the Board by means of conference telephone or similar communications equipment provided that all persons participating in the meeting can hear and communicate with each other.  Participation in a meeting pursuant to this Section 3 shall constitute presence in person at such meeting, except where a person participates in the meeting for the express purpose of objecting to the transaction of any business on the ground that the meeting is not lawfully called or convened.

3.4
Notice of special meetings of the Board of Directors shall be given in writing to each Director not less than ten days prior to the date said meeting is to be held.  Such notice shall state the date, time, place and purpose of said meeting.

3.5
Notice of regular or special meetings of the Board of Directors may be waived if a waiver of notice of meeting, stating the time, purposes and objective of the meeting, is signed by all the Directors, provided that the waiver of notice of regular meetings so signed by all Directors need not specify the purposes and objectives of the meeting.

4. Quorum of the Board.  A majority of the duly elected Directors shall constitute a quorum of the Board.  If a quorum is present when the meeting is convened, the Directors present may continue to do business, taking action by vote of a majority of a quorum as fixed in this Section 4 until adjournment, notwithstanding the withdrawal of enough Directors to leave less than a quorum as fixed in this Section 4, or the refusal of any Director present to vote.

5. Committees of the Board.  The Board may designate one or more committees, each committee to consist of two or more of the Directors of the Corporation (and one or more Directors may be named as alternate members to replace any absent or disqualified regular members), which, to the extent provided by resolution of the Board or the bylaws, shall have and may exercise the powers of the Board in the management of the business and affairs of the Corporation.  Such committee or committees shall have such name or names as may be stated in the bylaws, or as may be determined, from time to time, by the Board.  Any vacancy occurring in any such committee shall be filled by the Board, but the Chairman may designate another Director to serve on the committee pending action by the Board.  Each such committee shall hold office during the term of the Board constituting it, unless otherwise ordered by the Board.

6. Action by Consent.  Any action which may be taken at a meeting of the Board or any committee thereof, may be taken by a consent in writing signed by all of the Directors or by all members of the committee, as the case may be and filed with the records of proceedings of the Board or committee.

7. Additional Powers of Board of Directors.  In addition to the powers and authority expressly conferred by these bylaws upon it, the Board of Directors may exercise all such powers of the Corporation and do all such lawful acts and things as are not by statute or by the Articles of Incorporation or by these bylaws directed or required to be exercised or done by the members.

ARTICLE IV.
OFFICERS
1.  
Officers.  The members shall elect a President, one or more Vice-President, Secretary, Treasurer and Paid Employees.  Two offices may be combined in one person provided that no person holding more than one office may sign in more than one capacity, any certificate or other instrument required by law to be signed by two officers.

1.1 President.  The President shall be the Chief Executive Officer of the Corporation. 

The President of the Board shall preside over all meetings of the Board and all meetings of the members of the Corporation. He/She shall have the general and active management of the business of the Corporation and shall see that all orders and resolutions of the Board are carried into effect.   He/She may call special meetings of the Board of Directors at any time and from time to time, subject to notice being given of such meetings in accordance with Article II, Section 3.4.  He/She shall have the general powers and duties of supervision and management usually vested in the office of the president of a nonprofit corporation.

1.2
Vice-President. The Vice-President acts in the absence of the President and carries out such duties as may be assigned to him/her by the President.

1.3
Secretary.  The Secretary shall attend all meetings of the Board of Directors and all meetings of the members and record all votes and the minutes of the proceedings in a book to be kept for that purpose.  He shall give, or cause to be given, notice of all meetings of the members and of the Board of Directors, and shall perform such other duties as may be prescribed by the Board of Directors under whose supervision he shall be.  He shall be assigned to perform such duties on behalf of the Corporation as may, from time to time be determined by the Board of Directors.

1.4
Treasurer.  The Treasurer shall have charge of all funds of the Corporation and shall keep full and accurate accounts of receipts and disbursements in books belonging to the Corporation and shall deposit all monies and other valuable effects in the name and to the credit of the Corporation in such depositories as may be designated by the Board of Directors.  He shall disburse the funds of the Corporation as may be ordered by the Board, taking proper vouchers for such disbursements, and shall render to the Chairman and Directors, at the regular meetings of the Board or whenever they may require it, an accounting of all his transactions as Treasurer and of the financial condition of the Corporation.
1.5       Paid Staff.  The Board of Directors may hire such paid staff as they deem proper and         necessary for the operations of the Corporation.  The powers and duties of the paid staff shall be as assigned or as delegated to be assigned by the Board.
2. Power to Appoint.  The Board of Directors may appoint such other officers and agents as it shall deem necessary who shall hold their offices for such terms and shall execute such powers and perform such duties as shall be determined from time to time by the Board.

3. Compensation of Officers and Agents.  The compensation of all officers and agents shall be fixed by the Board of Directors.

4. Term of Office.  The officers of the Corporation shall hold office until their successors are chosen and qualify in their stead.  Any officers elected or appointed may be removed at any time, with or without cause, by the affirmative vote of a majority of the members.

5. Power to Delegate.  In the case of the absence of any officer of the Corporation, or for any other reason that the Board may deem sufficient, the Board may delegate, for the time being, the powers or duties, or any of them, of such officer to any other officer, or to any director, provided a majority of the entire Board of Directors concurs therein.

ARTICLE V.

MEMBERSHIP






1. Membership in the Corporation.   Membership in the Corporation shall be opened to all past and present members of Healthy Green Life Foundation as long as members:

1.1
Profess and demonstrate support for the mission, purposes and vision of the Corporation as set forth in its Articles of Incorporation and 

1.2
Have paid such membership fees and/or assessments in accordance with the established rules of the Corporation.

2. Right to Exclude or Remove from Membership.  Notwithstanding Section 1 above, the Corporation reserves the right to exclude or remove from membership any family, organization or individual for good cause as determined by the Corporation.
ARTICLE VI.

MEMBERS’MEETINGS

1.
Annual Members’ Meetings.   The corporation shall operate on a fiscal year of January 1st to December 31st.  The annual meeting of the members of the Corporation shall be held each year at such place and time as designated by the Board of Directors for the purposes of electing Directors and transacting such other business as may properly come before the meeting.

2. Special Meetings.  Special meetings of the members may be called at any time by the Chairman or by the Board of Directors.  

3. Notice of Special Meetings of Members.  Written notice of a special meeting of members, stating the time and place and object thereof shall be mailed, postage prepaid, at least ten days before such meeting, to each member at such address as appears on the books of the Corporation.   All meetings of the members may, however, be called without notice, by written waiver of the right to such notice, signed by each person entitled thereto.  Such notice shall be deemed to have been given to, or waived by, all members present or represented at any such meeting except for any member who objects to the meeting because it was not lawfully called or convened.

4. Business Transacted at Special Meetings of Members.  Business transacted at all special meetings shall be confined to the objects stated in the call.

5. Quorum of Members.  A members’ meeting properly called on due notice, if notice is required, may be organized for the transaction of business whenever a quorum is present.  The following rules shall apply to such meetings:

5.1
The presence in person or by proxy of a majority of the members shall constitute a quorum.
5.2
The members present at a duly organized meeting shall constitute a quorum and may continue to do business until adjournment, notwithstanding the withdrawal of enough members to leave less than a quorum as fixed in subsection 5.1 of this section, or the refusal or any member present to vote. 

5.3
If a meeting cannot be organized for lack of a quorum, those present may adjourn the meeting to the time and place which they determine.  However, in the case of any meeting called for the election of Directors, those who attend the second of such adjourned meetings, although less than a quorum as fixed in subsection 5.1 of this section shall nevertheless constitute a quorum for the purpose of electing Directors.

6. Voting of Members.

6.1
Every individual member of the Corporation shall be entitled to one (1) vote.    If absent, in order to exercise its one (1) vote, each member must prior to voting and by such deadline as determined by the Corporation submit the names of its agent or representative who will cast votes for the member.

6.2
A member shall have the right to cast his vote either in person or by proxy duly authorized in writing, signed by the member and filed with the Secretary at or before the meeting.   The authority of the holder of a proxy to act shall not be revoked by the death of the member who executed the proxy unless, before the authority is exercised, written notice of such death is received by the corporate officer responsible for maintaining the list of members. 

6.3
A proxy shall be revocable at will, unless otherwise validly provided by agreement or by any provision of the proxy.  The validity of every proxy which has not been previously revoked, shall cease eleven months after the date of its execution, unless some other definite period of validity shall expressly be provided therein; but in no case shall an outstanding proxy be valid for longer than two years.  The revocation of a proxy (if revocable) shall not be effective until written notice thereof has been given to the Secretary of the Corporation, or unless a proxy of later date is filed with the Secretary at or before the meeting.

6.4
A proxy regular on its face and signed in the name of a member entitled to vote at the meeting, shall be deemed valid unless challenged before it is voted, and the burden of proving invalidity shall be on the challenger.

6.5
A majority of votes actually cast shall decide any matter properly brought before a members’ meeting organized for the transaction of business.

7. Unanimous Consent.

7.1
Whenever by any provision of law, the Articles of Incorporation or the Bylaws of this Corporation, the affirmative vote of members is required to authorize or constitute corporate action, the consent in writing to such corporate action signed by all of the members having voting power on the particular question, shall be sufficient for the purpose, without necessity for a meeting of members.

7.2
This consent, together with a certificate by the Secretary of the Corporation to the effect that the subscribers to the consent constitute all of the members entitled to vote on the particular question, shall be filed with the records of proceedings of the members.

ARTICLE VII.
INDEMNIFICATION
1. Permissive Indemnification.

1.1
The Corporation may indemnify any person who was or is a party or is threatened to be made a party to any action, suit or proceeding, whether civil, criminal, administrative or investigative (including any action by or in the right of the Corporation) by reason of the fact that he is or was a Director, officer, employee or agent of the Corporation and was serving at the request of the Corporation as a director, officer, employee or agent of another business, foreign or nonprofit corporation, partnership, joint venture or other enterprise, against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by him in connection with such action, suit or proceeding if he acted in good faith and in a  manner he reasonably believed to be in or not opposed to the best interest of the Corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to believe his conduct was unlawful; provided that in case of actions by or in the right of the Corporation , the indemnity shall be limited to expenses (including attorneys’ fees, and amounts paid in settlement not exceeding, in the judgment of the Board of Directors, the estimated expense of litigating the action to the conclusion) actually and reasonably incurred in connection with the defense or settlement of such action and no indemnification shall be made in respect of any claim, issue or matter as to which such persons shall have been adjudged to be liable for negligence or misconduct in the performance of his duty to the Corporation unless and only to the extent that a court of competent jurisdiction shall determine upon application that, despite the adjudication of liability but in view of all the circumstances of the case, he is fairly and reasonably entitled to indemnity for such expenses which such court shall deem proper.  The termination of any action suit or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that the persons (i) did not act in good faith and in a manner which he reasonably believed to be in or not opposed to the best interests of the corporation; and (ii) with respect to any criminal action or proceeding, had reasonable cause to believe that his conduct was unlawful.

1.2 
Any indemnification under Section 1.1 of this Article VI (unless ordered by a court of competent jurisdiction) shall be made by the Corporation only as authorized in a specific case upon a determination that the applicable standard of conduct as set forth in Section 1.1 of this Article VI has been met.  Such determination shall be made (i) by the Board of Directors by a majority vote of a quorum consisting of directors who were not parties to such action, suit or proceeding; or (ii) if such a quorum is not obtainable or a quorum of disinterested Directors so directs, by independent legal counsel; or (iii) by a majority vote of a quorum of the members.

2. Mandatory Indemnification.  To the extent that a Director, officer, employee or agent of the Corporation has been successful on the merits or otherwise in defense of any such action, suit or proceeding referred to in Section 1.1 of this Article VI, or in defense of any claim, issue or matter therein, he shall be indemnified against expenses (including attorneys’ fees) actually and reasonably incurred by him in connection therewith.

3. Indemnification not Exclusive.  The indemnification provided by this Article VI shall not be deemed exclusive to any other rights to which the person indemnified may be entitled under any agreement, bylaws, authorization of members or disinterested directors or otherwise, both as to action in his official capacity and as to action in another capacity while holding such office, and shall continue as to a person who has ceased to be a Director, officer, employee or agent and shall inure to the benefit of his heirs and legal representative(s).

4. Insurance.  The Corporation shall have the power to procure insurance on behalf of any person who is or was a Director, officer, employee or agent of the Corporation or is or was serving at the request of the Corporation as a Director, officer or employee, or agent of another business, nonprofit or foreign corporation partnership, joint venture or other enterprise against any liability asserted against or incurred by him in any such capacity, or arising out of his status as such, whether or not the Corporation would have the power to indemnify him against such liability under the provisions of this Article VI.
ARTICLE VIII:      FINANCIAL ADMINISTRATION

 

Section 8.01.  Fiscal Year.  The fiscal year of the Corporation shall be January 1 - December 31 but may be changed by resolution of the Board of Directors.

Section 8.02. Checks, Drafts, Etc.   All checks, orders for the payment of money, bills of lading, warehouse receipts, obligations, bills of exchange, and insurance certificates shall be signed or endorsed by such officer or officers or agent or agents of the Corporation and in such manner as shall from time to time be determined by resolution of the Board of Directors or of any committee to which such authority has been delegated by the Board.

 

Section 8.03.  Deposits and Accounts.  All funds of the Corporation, not otherwise employed, shall be        deposited from time to time in general or special accounts in such banks, trust companies, or other depositories as the Board of Directors or any committee to which such authority has been delegated by the Board may select, or as may be selected by the President or by any other officer or officers or agent or agents of the Corporation, to whom such power may from time to time be delegated by the Board.  For the purpose of deposit and for the purpose of collection for that account of the Corporation, checks, drafts, and other orders of the Corporation may be endorsed, assigned, and delivered on behalf of the Corporation by any officer or agent of the Corporation.

 

Section 8.04.  Investments.  The funds of the Corporation  may be retained in whole or in part in cash or be invested and reinvested on occasion in such property, real, personal, or otherwise, or stock, bonds, or other securities, as the Board of Directors in its sole discretion may deem desirable, without regard to the limitations, if any, now imposed or which may hereafter be imposed by law regarding such investments, and which are permitted to organizations exempt from Federal income taxation under Section 501(c)(3) of the Internal Revenue Code.

 

ARTICLE IX:   BOOKS AND RECORDS
 

 Correct books of account of the activities and transactions of the Corporation shall be kept at the office of the             Corporation.  These shall include a minute book, which shall contain a copy of the Certificate of Incorporation, a copy of these Bylaws, and all minutes of meetings of the Board of Directors.  

ARTICLE X.
DISSOLUTION

Upon dissolution of the corporation, any remaining assets of Healthy Green Life Foundation will be used for charitable purposes.
ARTICLE XI
AMENDMENTS
These bylaws may be altered or amended or repealed by the affirmative vote of a majority of the members entitled to vote at any regular or special meeting of the Corporation called for that purpose.

Incorporators:

____________________________________________________

BOARD MEMBERS
CHAIRMAN OF THE BOARD (ELECT CANDIDATE)
TREASURER (ELECT CANDIDATE)

SECRETARY (ELECT CANDIDATE)

TRUSTEES (ELECT CANDIDATES)

EXECUTIVE MEMBERS
ROBERT SHAW 
620 CUMBERLAND STREET RIVER RIDGE LA, 70123, (PRESIDENT)
LAJOAN WILLIAMS

1725 COLN AVENUE, MARRERO, LA 70072 (VICE PRESIDENT)

KIMBERLY TODD 

29050 DETROIT ROAD #319 WESTLAKE OHIO 44145 (EXECUTIVE DIRECTOR)
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