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BY-LAWS 

of 

North Carolina Early Childhood Foundation, Inc. 
 

ARTICLE I 

OFFICES 

Sec. 1: Principal Office: The principal office of North Carolina Early Childhood Foundation, Inc. (“the 

Corporation”) shall be located at Mailing Address: 514 Daniels Street, Raleigh, NC 27605. 

Sec. 2: Registered Office: The registered office of the Corporation may be, but need not be, identical 

with the principal office. 

Sec. 3: Other Offices: The Corporation may have offices at such other places as the Board of Directors 

may from time to time determine. 

ARTICLE II 

PURPOSE 

The purpose of the Corporation shall be to foster a future generation of productive citizens and achieve 
immediate and lasting change in the well-being and education of young children by: 

 
1. Leading and inspiring breakthroughs in early childhood policy, systems, and programs; 

2. Engaging and mobilizing citizens and communities to advocate and act on behalf of young 
children; 

3. Growing resources and building strategic partnerships for action that measurably improve 
young children’s healthy development and success in school; and 

4. Carrying out such other charitable, educational and scientific activities as are permitted under 
Section 501 (c) (3) and 170 (c) (2) of the Internal Revenue Code of 1986, as amended. 

 

ARTICLE III 

BOARD OF DIRECTORS 

Sec.  1:   Board role, size, and compensation: The board is responsible for overall policy and direction of 
the North Carolina Early Childhood Foundation (NCECF), and delegates responsibility of day-to-day 
operations to the staff and committees. The board shall have up to 20 but not fewer than five members. 
The board receives no compensation other than reasonable expenses. 
 

Sec.  2:   Terms:  All board members shall serve three-year terms but are eligible for re-election for up 

to three consecutive terms. 
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Sec. 3: Meetings and notice: The board shall meet quarterly or as needed, at an agreed upon time and 
place. An official board meeting requires that each board member have notice at least ten business days 
in advance. 
 
Sec. 4: Action without a meeting: Any action that may be taken by the Board of Directors at a meeting 

may be taken without a meeting provided that all of the Directors give written consent to the action to 

be taken or give written ratification and adoption of action previously taken. 

 
Sec. 5:  Board elections: During the last quarter of each fiscal year of the corporation, the board of 
directors shall elect Directors to replace those whose terms will expire at the end of the fiscal year. This 
election shall take place during a regular meeting of the directors, called in accordance with the 
provisions of these bylaws. 
 
Sec.  6:  Election procedures: New directors shall be elected by a majority of directors present at such a 
meeting, provided there is a quorum present. Directors so elected shall serve a term beginning on the 
first day of the next fiscal year. 
 
Sec.  7:  Quorum: A quorum must be attended by at least forty percent of board members for business 
transactions to take place and motions to pass. 
 
Sec.  8:  Resignation, termination, and absences: Resignation from the board must be in writing and 
received by the secretary. A board member shall be terminated from the board due to excess absences, 
more than two unexcused absences from board meetings in a year. A board member may be removed 
for other reasons by a three-fourths vote of the remaining directors. 
 
Sec.  9:  Special meetings: Special meetings of the board shall be called upon the request of the chair, or 
one-third of the board. Notices of special meetings shall be sent out by the secretary to each board 
member at least two weeks in advance. 
 
Sec.  10.  Vacancies: Any mid-term vacancy occurring on the board may be filled by the vote of a 
majority of the remaining directors. The term for a director so elected shall be for the remainder of the 
current fiscal year and the next fiscal year, after which he or she will be eligible for re-election for up to 
five consecutive terms. 
 
 

ARTICLE IV 
 
OFFICERS 
 

Sec.  1:   Officers and Duties:  There shall be five officers of the board, consisting of a chair, past chair, 

vice-chair, secretary, and treasurer who shall be elected for terms not to exceed two consecutive two-
year terms. Their duties are as follows: 
 

I. Chair of the Board. The Chair of the Board shall preside at meetings of NCECF’s Board of 
Directors and the Executive Committee.  

II. Immediate Past Chair of the Board. Upon completion of term as Chair, this person shall hold the 
office of immediate Past Chair.  In absence of the Chair and Vice-Chair, it shall be the duty of the 
Past Chair to perform the duties and responsibilities of the Chair. 
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III. Vice Chair of the Board. The Vice Chair of the Board shall exercise the functions of the Chair in 
his or her absence. They also will serve as the Chair-Elect and become the Chair after a two-year 
period. 
 

IV. Secretary. The Secretary shall be responsible for the keeping of minutes of all meetings of the 
Board of Directors and Executive Committee, and for the performance of all duties normally 
pertaining to the Office of Secretary. 
 

V. Treasurer. The Treasurer shall be responsible for advising the Board of Directors and the 
Executive Committee on fiscal matters. 

 
Sec. 2:  Vacancies: The Chair of the Board of Directors may appoint a person to fill any mid-term vacated 
or empty positions among the elective officers or members at large of the Board of Directors. A person 
so appointed shall serve until the end of the fiscal year of the corporation. 
 

 

ARTICLE V 
 
COMMITTEES 
 
Sec. 1:  Executive Committee. There shall be an Executive Committee which shall consist of the elective 
officers and the chairs of any standing committees of the Board of Directors. Action taken at any 
meeting of the Executive Committee will be reported no later than the next scheduled meeting of the 
Board of Directors. The Executive Committee shall have and may exercise when the Board of Directors is 
not in session all the powers of the Board that may be lawfully delegated, provided that the Committee 
shall not make final determinations of policy.   

 
Sec. 2:  Standing Committees. The standing committees of NCECF shall be the committees as established 
by these Bylaws. There shall be four standing committees: a Governance Committee, an Audit 
Committee, a Finance Committee, and a Development Committee. The chair and the members of each 
standing committee shall be appointed by the Chair of the Board of Directors. The responsibilities of 
each standing committee shall be set forth in a committee charter which shall be reviewed from time to 
time by the Board and revised, as appropriate.  
 

I  The Governance, Nominating and Human Resources Committee shall present 
recommendations for elective officers and Directors to the Board of Directors and shall consult 
with the Chair of the Board with respect to the process by which members of the Board are 
assigned to committees. The Committee shall assist the Board of Directors by monitoring the 
overall management and governance structures of the organization, by evaluating the Executive 
Director’s performance and compensation and by overseeing policies regarding Board 
composition and performance.  

 

    II  The Audit Committee shall assist the Board of Directors in its oversight and monitoring the 
Foundation’s systems of internal controls and risk mitigation, in ensuring compliance with legal 
and ethical standards and in selecting and hiring of the internal and independent auditors. 

 

III    The Finance Committee shall assist the Board of Directors in its oversight responsibilities relating 
to fiscal management of organization-wide financial assets. 

 
IV The Development Committee shall assist the Board and staff in securing adequate resources for 

the organization to fulfill its mission. 
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Sec. 3:  Other Committees, Sub-Committees, and Advisory Councils. The Board may establish by 
resolution such other committees, sub-committees, and advisory councils as it deems appropriate. 

 

 

ARTICLE VI 

UNDERTAKINGS OF THE CORPORATION AS A PRIVATE FOUNDATION 

The Corporation will comply with each of the following provisions, and any future provisions required by 

federal and state law: 

1. The Corporation will distribute its income for each tax year at such time and in such manner as 

not to become subject to the tax on undistributed income imposed by Section 4942 of the Internal 

Revenue Code of 1986, as amended (or the corresponding provisions of any future United States 

Internal Revenue law); 

2.   The Corporation will not engage in any act of self-dealing as defined in Section 4941(d) of the                          

Internal Revenue Code of 1986, as amended (or the corresponding provisions of any future United 

States Internal Revenue law); 

3.     The Corporation will not retain any excess business holdings as defined in Section 4943 (c ) of 

the Internal Revenue Code of 1986, as amended (or the corresponding provisions of any future 

United States Internal Revenue law); 

4.    The Corporation will not make any investment in such a manner as to subject it to tax under 

Section 4944 of the Internal Revenue Code of 1986, as amended (or the corresponding provisions 

of any future United States Revenue law); and 

5. The Corporation will not make any taxable expenditures as defined in Section 4945(d) of the 

Internal Revenue Code of 1986, as amended (or the corresponding provisions of any future United 

States Internal Revenue law). 

 

ARTICLE VII 

ASSETS 

Sec. 1: Fund Raising.  The Corporation is authorized to solicit and collect funds to carry on the functions 

of the Corporation by such methods as its Board may deem advisable. 

Sec. 2: Use of Assets.  The Corporation may receive donations from individual donors or from any other 

source in cash or in other property deemed compatible with the purposes of the Corporation and the 

laws governing tax exempt organizations.  All donations so received together with the income therefrom 

shall be held, managed, administered and paid out by the Board pursuant to the terms of these By-Laws 

and the Articles of Incorporation of the Corporation.  The Corporation may accept donations which 
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restrict their use and purposes provided such restrictions are within the uses and purposes set forth in 

Article II of the By-Laws and of the Articles of Incorporation, and which limit the time and or amount or 

the terms of distribution; but, unless otherwise specifically required, the Board may mingle such 

restricted donations with other assets of the Corporation. 

Sec. 3: Disbursement of Funds.  The chief executive, Treasurer or any other officer of the Corporation so 

directed by the Board may disburse monies from the Corporation’s funds in such amounts as they may 

determine or as may be required to the uses and purposes set forth in Article II of the By-Laws and of 

the Articles of Incorporation. 

Sec. 4: Powers.  In the administration of the Corporation’s business and assets, the Board shall have all 

power and authority necessary or available to carry out the purposes of the Corporation and the power 

given to the Board and its officers under the North Carolina Non-Profit Corporation Act consistent with 

the goals and purposes set forth herein above. 

Sec. 5: Director and Officer Liability.  No individual director or officer of the Corporation shall be deemed 

individually responsible for financial obligations incurred in the work of the Corporation.  No director 

shall be answerable for loss of investments made in good faith.  No directors shall be liable for the acts 

or omissions of any other director or any accountant, agent, counselor, or custodian selected with 

reasonable care.  Each director shall be fully protected in acting upon any instrument, certificate or 

paper believed by him to be genuine and to be signed or presented by the proper person or persons, 

and no director shall be under any duty to make any investigation or inquiry as to any statement 

contained in any such writing but may accept the same as conclusive evidence of the truth and accuracy 

of the statements therein contained. 

Sec. 6: Dissolution.  Upon dissolution of the corporation, the Board of Directors shall, after paying or 

making provision for payment of all the liabilities of the corporation, dispose of all the assets of the 

corporation exclusively for the purposes of the corporation in such manner, or to such organization or 

organizations organized and operated exclusively for religious, charitable, educational, scientific, or 

literary purposes as shall at the time qualify as an except organization or organizations under 501 (c) (3) 

of the Code as the Board of Directors shall determine, or to federal, state, or local governments to be 

used exclusively for public purposes.  Any such assets not so disposed of shall be disposed of by the 

Superior Court of the county in which the principal office of the corporation is then located, exclusively 

for such purposes, or to such governments for such purposes. 

 

ARTICLE VIII 

GENERAL PROVISIONS 

Sec. 1: Waiver of Notice.  Whenever any notice is required to be given to any officer or director under 

the provisions of the applicable North Carolina law or under the provisions of the Articles of 

Incorporation or By-Laws of the Corporation, a waiver thereof in writing signed by the person or persons 

entitled to such notice whether before or after the time stated therein shall be equivalent to the giving 

of such notice.  In addition, the presence of any director at any regular or special meeting of the Board, 
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shall constitute a waiver of any requirement that such director be given notice of such a meeting, unless 

such director files with the Secretary of the Corporation before any business or action is conducted or 

taken at such meeting, a written protest concerning any failure of the Secretary to comply with the 

requirements that such member be given notice of such a meeting. 

Sec. 2: Fiscal Year.   January to December. 

Sec. 3: Amendments.  These By-Laws may be altered, amended or repealed and new By-Laws adopted 

by majority vote of the members of the Board, provided, however, that at least seven days before a 

meeting called for such purpose, written notice of the intent to alter, amend or repeal or to adopt new 

By-Laws and a copy of the proposed amendments or revisions must have been mailed to the Directors 

before they act on the proposed changes. 

Sec. 4: Indemnification.  Any person who at any time serves or has served as a director of the 

Corporation shall have a right to be indemnified by the Corporation to the fullest extent permitted by 

law against (a) expenses, including reasonable attorneys' fees, actually and necessarily incurred by him 

or her in connection with any threatened, pending or completed action, suit or proceeding, whether 

civil, criminal, administrative or investigative, whether formal or informal, and whether or not brought 

by or on behalf of the Corporation, arising out of his or her status as such director, or his or her status as 

an officer, employee or agent of the Corporation, and (b) any liability incurred by him or her, including 

without limitation, satisfaction of any judgment, money decree, fine (including any excise tax assessed 

with respect to an employee benefit plan), penalty or settlement, for which he or she may have become 

liable in connection with any action, suit or proceeding. 

The Board shall take all such action as may be necessary and appropriate to authorize the 

Corporation to pay the indemnification required by this Bylaw, including without limitation, to the 

extent necessary, (a) making a good faith evaluation of the manner in which the claimant for indemnity 

acted and of the reasonable amount of indemnity due him or her and (b) giving notice to and obtaining 

approval by the parents of the players on the teams operating under the umbrella of the Corporation. 

Any person who at any time after the adoption of this Bylaw serves or has served as a director 

of the Corporation shall be deemed to be doing or to have done so in reliance upon, and as 

consideration for, the right of indemnification provided herein, and any modification or repeal of these 

provisions for indemnification shall be prospective only and shall not affect any rights or obligations 

existing at the time of such modification or repeal.  Such right shall inure to the benefit of the legal 

representatives of any such person, shall not be exclusive of any other rights to which such person may 

be entitled apart from the provisions of this Bylaw, and shall not be limited by the provisions for 

indemnification North Carolina Business Corporation Act or any successor statutory provisions. 

Any person who is entitled to indemnification by the Corporation hereunder shall also be 

entitled to reimbursement of reasonable costs, expenses and attorneys' fees incurred in obtaining such 

indemnification.  

North Carolina Early Childhood Foundation, Inc. 
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Adopted by the North Carolina Foundation Board of Directors March 1, 2013. 

 


