Sammons Center for the Arts
SAMPLE FORM OF BOARD RESOLUTIONS
FOR TEXAS NONPROFIT CORPORATION
This is a form of resolutions for approval by the Board of Directors of the organization to adopt Amended and Restated Bylaws and policies of the Corporation.  Typically, the resolutions can be adopted by a majority vote of the Directors unless the existing charter documents state otherwise. 
Terms of Use.

This sample form is provided as a guide to existing tax exempt Texas non-profit corporations.  The use of this sample by any organization constitutes the acknowledgement of such organization that:

(a) Sammons Center for the Arts (“SCA”) is providing this sample solely as information for interested organizations working with SCA.  This sample is necessarily incomplete and must be reviewed and completed by the applicable organization.  The attached sample may include certain sections that may or may not be applicable to a specific organization.

(b) This sample assumes that the organization is a Texas non-profit corporation.  It should be noted that specific provisions in this sample may need to be conformed to existing charter documents of a specific organization to avoid any conflict between an organization’s various documents.  SCA does not review any existing charter documents of any other organization.

(c) SCA does not provide legal advice.  Nothing provided herein shall be construed to constitute legal advice.  An organization must consult with its own legal advisors regarding the use of any sample documents and the applicability of specific provisions in a document.

(d) Any final document prepared to be adopted by an organization is subject to the approval of the organization’s governing body.  The specific terms and provisions adopted in a final document may vary by organization.

(e) Changes in applicable laws, regulations or best practices may occur from time to time and require conforming changes to this sample document.  SCA expressly disclaims any obligation to change, modify or update this sample at any time for any reason.

(f) Any organization that uses this sample document shall hold SCA harmless for the use of this document by such organization.

SAMPLE FORM OF RESOLUTIONS

OF

BOARD OF DIRECTORS

[Name of Corporation]
First Amended and Restated Bylaws

WHEREAS, the Board deems it necessary and appropriate to amend and restate the Bylaws of the Corporation to update references to the Texas Business Organization Code and make various changes to the Bylaws.

RESOLVED, that the First Amended and Restated Bylaws of the Corporation substantially in the form of Exhibit A is hereby approved and adopted by the Board effective as of _____________, 20__.

RESOLVED FURTHER, that the Secretary file the First Amended and Restated Bylaws in the minute book of the Corporation.

Policies of the Corporation

WHEREAS, the Board has reviewed various corporate policies of the Corporation to update such policies as may be deemed appropriate by the Board;

RESOLVED, that the conflict of interest policy, in the form submitted to and reviewed by the Board (attached hereto as Exhibit B), is hereby adopted and approved as the conflict of interest policy of the Corporation (the “Conflict Policy”), and that the Conflict Policy be inserted in the minute book of the Corporation.

RESOLVED FURTHER, that the whistleblower policy, in the form submitted to and reviewed by the Board (attached hereto as Exhibit C), is hereby adopted and approved as the whistleblower policy of the Corporation (the “Whistleblower Policy”), and that the Whistleblower Policy be inserted in the minute book of the Corporation.
RESOLVED FURTHER, that the retention policy in the form submitted to and reviewed by the Board (attached as Exhibit D) is hereby adopted and approved as the retention policy of the Corporation (the “Retention Policy”), and that the Retention Policy be inserted in the minute book of the Corporation.

RESOLVED FURTHER, that the code of ethics in the form submitted to and reviewed by the Board (attached as Exhibit E) is hereby adopted and approved as the code of ethics of the Corporation (the “Code of Ethics”), and that the Code of Ethics be inserted in the minute book of the Corporation.

General
RESOLVED, that the “Proper Officers” referenced in these resolutions shall be the President, Treasurer, Secretary or Vice President of the Corporation;

RESOLVED, FURTHER, that the Proper Officers are, and each of them individually is hereby authorized, empowered and directed, in the name and on behalf of the Corporation, to approve, execute and deliver, from time to time, the aforementioned documents, with such further changes, revisions or modifications thereto as the Proper Officer or Officers executing and delivering the same shall, as evidenced by the execution and delivery thereof, deem necessary, desirable or appropriate, and any and all such other agreements, instruments, certificates and other documents a are contemplated hereby or thereby, including all exhibits thereto, to which the Corporation is or is to be a party or as the Proper Officer or Officers executing and delivering the same shall, as evidenced by the execution and delivery thereof, deem necessary, desirable or appropriate, with the execution and delivery thereof by any such Proper Officer of any document and the taking of any action in connection with the foregoing establishing conclusively such Proper Officer’s authority therefor and the approval by the Board of the documents so executed and delivered and the actions so taken.

RESOLVED, FURTHER, that the Secretary of any other Proper Officer be, and each of them individually hereby is, authorized and empowered to certify and to furnish such copies of these resolutions as may be necessary and such statements of incumbency of the Proper Officers as may be requested.
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