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1.01 Name “.The name of the Corpoxatmn shall be MI]D—ATLAI\TFIC REGIONAL SERVICE
COMMITTEE OF NARCOTICS ANONYMOUS, Inc., or such other names as may be detenmned
by the Board of Directors..

1.02 Purpose. The purposo o?'tﬁéﬁoorporauoﬁ is to promote and provide services to the public and
members of the Fellowship of Narcotics Anonymous. These services are to help make available the
program of recovery that has been developed by the Feﬂows}np of Narcotics Anonymous. This may -
be accomplished through public information efforts, hospital and institution efforts, the distribution
and selling of literature, the holding of an annual learning Convenference and such ancillary
activities as may make it possible fo help spréad the message of recovery from addictlon inthe
program of Narcotics Anonymous.

The corporatlon is: orgamzed excluswely for: ohantable and oducaﬁonal purposes 1ncludmg, ot such
purposes, theimaking of distributions to: organizations that qualify as exempt organizations under - -
section 501 (c)(3) of the Intemal Revenue Code; or corresponding section:ofrany futurefederal tax -
code.

No part of the net earnings of the corporation shall 111]}18 to the benefit of, or be dxstnbutable to its
officers, or other private persons, except that the corporation shall be authorized and empowered to
pay reasonable-compensation. for services rendered-and:to make payments and distributionsin .. . .
furtherance.of. the purposes set. forth- in the: purpose clause hereof No substanﬁal pa:rt of the achvmes

Notwithstanding any other provision of thlS docmnent the cozpofatloo'shall not catry on any other”
aotwmes not penmtted to Dbe carried on (a) by an orgamzanon exempt ﬁom federal income tax undor_ :

Internal Revenue Code- or correspofiding section of any future fedéral tax code. -

Upon the dissolution of the corporation; assets shall be distributed for one or more exempt purposes

 within the meaning ofisettiont 501:(¢)(3)of the hiternal Revenue Code, or corresponding section of -

any futurée federal tax code; 6f'shallibe distributed to-théifederal government, or to a state or local
government, for the public purpose. Any such assets not disposed of shall be disposed of by the
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 Court of Common Pleas of the county in which the prificiple office of the organization'is then

located, exclusively for such purposes or to such organization or organizations, as said Court shall A

. determine, which are organized and operatcd exclusively for such purposes.

| E:ARTICLE oo
. Ofﬁces.

2,01 Principal Office, The principal office for thetransaction: of the activities and affalrs ofthe
Corporation ("principal office") is located 1330 Broadcastmg Road, Wyomissitig, Pennsylvania -
19610-6008. The Board of Directors may from time to time change or appoint such othier places as
the pnncxpal ofﬁce of the Corporatmén as needed or ag the, actmtms of the Cotp. ora.tmn may tequute

2,02 Other Offices. The Board of Directors may, at any time, establish branch or subordinate offices”

at any place or places where the Corporation is qualified to conduct its activities.

" Membership -

3.01 Members ProhlbitedTheCorporatlon shall fiot have aniy meinbers.

3.02 Effect of Prohibition. Any action which would otherwise require approval by a majority of all

‘members-or dpproval by the:membérs:shall:fequire only:approval by the Board of Directors; As -

provided in'the Pennsylvania Nonprofit Cotporation Act;as amended all rights Which Would : o
otherwise vest il the riienibers shall vest in‘the Board of Directors. - _ U

ARTICLE IV
‘Directors®

4,01 General’ Poweis: Subject to- the hmltatlons of the:Asticles of Eiéorpbréﬁon; these Bylaws and
the Pentisylvania Non ( itiod A, as amend corpotate 'pbWe’fs shall be exercised by
and under the authonty of th tof Ditectors, arid the managemeiit and affazrs of the
Corporation shall b&'cgn il 3oard of Directdrs, Without prejudice to'these general
powers, and subject tq_ th ‘ ons the Dlrectors shall have the; powerto:. ‘

(a) Select and rem‘ "-’;e;"all ofﬁ ‘ 5 and éi ‘%ploy S8 0 of the Corporaﬁon prescnbe any powers
and dutles for them,; that are consmtent-mﬂl thePénhsylvama Nonproﬁt Corporahon Act, a5

amended, w1ﬂ1 the Articles oﬂncorporanon -and with these Bylaws; and fix their compensa’mon if
any.

(b) Ch:—éingéitheeprindpal-séj‘{écutive officér: or the principal busitiess office in the State of o+
Penmsylvania from enelocationtoanothier; causé the Corporation to be qualified to-do business in-



any other state, territory, or country and conduct business within or outside the State of Pennsylvania;
and designate any lace within or outside the State of Pennsylvania for the holding of any meeting or
meetings, including annual meetings.

(d) Borrow money and incur indebtedness onbekalf Gfthe Corporatishand eatise 1o beiddciradany =i
delivered for the Corporation’s purposes in the corporate name, promissory'notes bonds, debentures,

deed Soetrse mor’tgég‘é’s:'

1. Beehive
2. Capital
3. Central Susquehanna
. Cumberland Valley ..
5. Lancaster County
‘6. Mason-Dixon
7. Pocono Mountain
8. Little Apple R
9. Reading
10. Serenity in the Mountains
i1 Greater Steamtown 3

14, State Coilege
15. Lebanon Valley




(D New Member Areas will be added without need of a vote.of theBoard simply by sending aRCM
and/or Alt. RCM and subsitting a request for membership which will mclude a statement of thexr
intent:to.abideby.the Twelve Traditions of Narcotics: Anonymous = %

. LThe: , of Dxrectors. y.,the ¢ -.orporaﬁan s,_“all consnst of those
persons currenﬂy holdmg posxtions as RCMs and Alt. RCMs for member areas. Thereaﬁer, ex:ccpt
as provided in Section 4.02 above and in Section 4.05 below, the Board'of Directorgof the»
Corporatmn shall GOIISIbt of all the RCMs and Alt RCMS for each of thc Memfser Areas mthm the

5 Bk Sont o tHE aP8d it 18 is detetinin
area has withdrawn from the region.

4,05 Vacancies,

(a) A vacancy or vacancies on the Board shall be deemed to exist on the occurrencc of f:ﬁef‘_foﬂbwing:

() the death; resignation, or removal for cause of any Director;
(1i) absenteeism as defined in Section 4.04 above: or
(ii1) the increase in the authorized rumber of directors.

(b) A vacancy of a RCM or Alt. RCM oﬁcurrmg on the Board of Duectors wﬂl be ﬁlied b}r the
Member Area. .

ARTICIE V.
Meetings of Directors

Saturdéy of: the TmioHthS of March, Jiné; Septembet did December 6F cach Voa q
clecting officers and to transact such other business as comes before the iiiee 2. A e
Board of Dlrectors may pro 'd b resoiut‘ the time and place for the _holdmg of addmonai L

e

i 1 Hirle; 5 kesolutic e;ptors
In the absence of such d&exgnatmn, regu]ar meetings shall be held at the principaloffice 6f The
Corporation.

5.02 AM A majority of The Directors present, whether or niot a quorum is present, may
adjourn any meeting to another time a11c1 place Notice of the time and place of holding an adjourned



e

meeting need not b giveh unless the ofiginal meetingis’adjouiried for more than 24 houis or-such.

 meeting was adjourned for lack of a quorum. If the original meeting is adjourned férimore than24

houts, notice of any adjournment to another time and place shall be given, before the time of the
adjourned meeting, to the Directors who were not'.pres‘éhﬁ"atk thie time of the adjournment.

5.03 Notice of Meetmgs Regular meetmgs of the Board of Directors may he held w1thout notice.

5.04 Wawer of Notice: Any Dn'ector may waive, notice of any’ Du‘ectors meetmg held w1thout .
proper call or notxce, either before or aﬁer itis-held. . = i

Attendance by a Dxrector at a meeting shall» const:{tute a waiver of notlce of such meetmg, except
where a Director attends a meeting for the purpose of objection to the transaction of any business
because the meeting is not lawfully called-and-does not: ﬂlereaﬁer vote-foror assent to actlon taken
at such meeting. : o . ot 5

Faiture of a Director-who did not attend:a meeting held‘without proper call or notice to file with the
Secretary or Assistant Secretary of the Corporation a written objection to-theholding of the meeting
ot to any specific action so taken promptly after baving knowledge of the action taken and of the
insufficiency of notice:shall-constitute ratification of the:action taken at the mesting. -

5.05 Quorum. Fifty percent (50%) plus one (1) of the Directors, as such shall exist from time to
time, shall constitute a.quorum: for the transaction of business at any meeting of the Board of
Directors. Alt. RCM’s will only be counted in the quorum if the RCM of their Area is not present.

5.06 Mannerof Acting. Except as otherwise provided by-law or in this section, an act of the majority
of the Directors present at a meeting at which a quorum is present shall be an act of the Board
of Directors.

‘The vote-of atwo-thirds (2/3)-majority of the Directors then in office shall be required to adopt,
amend or repeal-a Bylaw, if otherwise permissible, and: the vote of all Directors then holding office
shall be required to adopt a resolution dissolvingthe Corporation. Approval of atransactionin. .~ * .
which one (1)-or more-Directors have an adverse interest shall require a majority of the disinterested
Directors present, even though less than a quorum,

The operational policy of the Cotporation will be adopted by the Board of Directors and'set outin a
document fo be known: ‘as:the. “Mid=Atlantic Regional Sérvice:Committee of Narcotics Anonymous,-
Policy Guide Book,”a copy of which: wﬂl be attached to these Bylaws as Exhibit “A” -

5.07 Compensatlon and Relmburs ement of Expense Dll‘CCtOl‘S shall serve without compensatlon
but may receive such reimbursement of expenses as the Board of Directors determines, by
resolution, to be just and reasonable; il e - =

5.08 Voting. Eacli moﬁon pfésen{ed' td the Board of i)ifector‘s or action requiring a vote will be -
voted upon by the Directors present at such meeting of the Board as provided for in these Bylaws.
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present to east thelr vote,

Officers |

6.01 Nmnber The ofﬁcers of the Corporat1en shall cons1st of a Chalrperson, a Vlee Cheurperson a
Secretary, a Vice Secretary; aTredsurer; a'Vice Treasvirer, Delegate and Altérnate Delegate and:’
other officers as the Board of Directors may, from time'to time; eléct. Any two (2)'6r ritoreioffices
may be held by the same person, but no officer may act in more tha.n one (1} capaclty where actlon
of two (2) ormoreofficersis requIred : . o o

6.02 Electlo ' and Term, s‘:—The ofﬁcers of the Corporatlon shall he elected by the Board of: Du:ectors
Such election will be held in the following order for the term so indicated:

A) Regional Delegate elections held in:Fune for'a four: year tenn. (two as Aliernate’ Regzonal
Delegate: and two:ds: Regmnal Delegate )

B) Regwnal Chalrp eTSon electlons held 511 g September for a two year term. (one as'Vice Cha:rperson '
and one as Chauperson )

)] Regwnai Secretary elecuons held ffi. September fora two year ternn.’ (one as Vice Seeretary and
one as Secretary.) : .

D) Regional Treasurér: eleetmns held:in March-for a two' year term, with the term begmnmg Aprﬂl
(one as Vice Treasurst and one as Tredsurer.)

Each officer shall hold office until his death, resignation, removal, disqualification or until his
successor is-elected and qualified. TheBoard may appoint and inay authorize any other officers that
the Corporation may require; “Bach officer so-appointed shallhave the title, hold office for the
period, have the authiority, arid perforn the duties specified in these Bylaws or detertnined by the

Board;:provided that no officer shall serve-a single term: of more than three (3) years w1thout
reelection. :

' and‘Resignation. ‘Anyofficeror:agentelected or appointed by the Board-of Directors
may be removed ‘by-the Board 'withcatse:” Any officer may resign at any time by giving written
notice to the Corporation.  Théresignation shall take effect as of the date the notice is received or at
any later time specified in the notice and, unless othermse spectfied in the notice, the re31gnatzon
need not be aceepted to: be effectwe . o _

6.04 Vacancies in Ofﬁce A vacancy i any oﬁce because of death resignation, removal
disqualification, or any other cause shall be filled in the manner prescnbed in these Bylaws for
regular appemtlnents to: that ofﬁce : : S



SN

e

- subject to¢ the control ofthe Boatd:ofD:

Corporauon acCordmg to these Bylaws;: o

Chalrperson ‘shiall: perfonn all’ dunes-mmdent to-the offi¢éof Chall‘person and such othe1 du’tles ag o

may be described by the Board of Directors from time to time:*

6.06 Vice Chsirpersoti: The Vice Chauperson shall; itv thie sbseiice or digability of thé €haifperson,
perform the'duties-and exercise the' powers of that office: The Vice Chajrperson shall also perform
stuch otherdutics and-shalb have such dthier: ‘powers-as theBoard of directois shall prescnbe :
including but not limited to ¢odrdination of altregional sibcomimittes functmns '

6.07 Secreta_rx

(a) Book of N 'nutes The Secretary 8 eep-of caude to’ be kept at the Corporatlons pﬁnczpal '
office or stichi plade 4§ the Board may-direct, a book of mifntites of all meetings; proceedingyand:
actions of theboardand:of committéés ot the Board, The midutesof meetings shallificlude the time

‘and place that the meeting was held and the names of those present at Board andcommiittee -

meetings. The Secretary shall keep or cause to be kept, at the principal ofﬁce in Pennsylvama a
copy of the Articles-of Incorporatlon and Bylaws ag amended to date. : ‘

(b) Notices Seal and Other Duties, The Secretary shall give, or cause to be given, notice of a11

< meetings of the Board and of committees of the Board réquired by these Bylaws o be given. The

. Secretary shall keep the corporate seal in safe custody-and shall have such other powers and perform

such other duties as the Board of the Bylaws may prescnbe The Secretary shall sign such
instrument as-may require the Sectetary's sighatiife, and, in general, shall perforri all duties incident
to the office of Secretary and such other duties as may be assigned to the Secrotary from, time to time
by the Chairperson or by the Board of Directors.

6.08 Treasurer.

. (a) Books of Account. The Treasurer shall keep and maintain, or cause to be kept and ma;ntamed

adequate and correct books of accounts of the Corporation’s properties and transactions.  The .

. Treasurer shall send or cause to be given to the Directors such financial statements and reports as are

* required to be given by law, by these Bylaws, or by the Board. The books of account-shalk beopen

- toinspection by any Dlrector at all reasonable t1me

(b) Deposit and Disbursement of Money and Valuables. The Treasuter shall dep031t or cause to be
deposxted all money and 0ther valuables it thename 4tid to the oredit'of the Cofporation with such

: ssistiath: shall disbuiséthe Corporation's furids as thé Board may
ested; an'account of all transactions as  Troastrer and of
the ﬁnancnal dofidition of thé Corporahona and‘shall hawa suoh other powers and perform such other
duties as the Board or the Bylaws may prescribe. ' :
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(¢) Bond. If required by the Board, the Treasurer shall give the Corporation a bond in the amount

- and with the surety or sureties specified by the Board for faithful performance of the duties of the - -

office and for restoration to the Corporation of all of its books, papers, vouchers, money, and other
property of every kind in the possession of or under the control of the Treasurer on his or her death,
resignation, retirement, or removal from office. The Treasurer shall, in general, perform all duties
incident to the office and such other duties as may be assigned to the Treasurer from time to time by -
the Chairperson or by the Board of Directors.

6.09 Vice Secretary and Treasurer. The Vice Secretary and Treasurer shall, in the absence or
disability of the Secretary or Treasurer, respectively, perform the duties and exercise the powers of
those offices and shall, in general, perform such other duties as shall be assigned to them by the
Secretary or the Treasurer, respectively, or by the Chairperson or the Board of Directors.

6.10 Regional Delegate and Alternate Regional Delegate. The Regional Delegate acts as a source of -

information and guidance in matters concerning the Twelve Traditions and Twelve Concepts of
Narcotics Anonymous. The Regional Delegate will attend various functions as prescribed by the

‘Board of Directors and coordinate and report information to the Region. The Alternate Regional

Delegate will assume the duties and responsibilities of the Regional Delegate upon resignation,
disability or removal of the Regional Delegate.

- 6.11 Other Ofﬁcers, The duties of other officers elected by the Board of Directors in Section 6.02
. above shall be as prescribed by the Board of Directors from time to time.

ARTICLE VIi
Subcommittees

7.01 Stahding Subc_bmmittees. The standing Subcommittees are as follows:
1. Liferaturs; |
2. Policy;
3. Publiciigf;i;gs
4. roéi)itals and institutions;
5. Cén‘}eﬁference; and
6. Web Committee.
7.02 Creatlon of -éui)b(;rﬁniittees. ThelBoard of Directofs may, by the affirmative vote of a 2/3

majority of the Directors, designate other Subcommittees. Each Subcommittee shall have a
Chairperson and Vice Chairperson who shall be elected by the Board. The term of office shall be

-such as to provide for one year as Vice Chairperson and then one year as Chairperson. Annual

elections will be held to fill the Vice Chairperson office.



7.03 Authong,z of Commlttee Any such Subcomnuttee to ithe extent provided by ‘che Board of

Directors, shall have all the authority of the Board to exercise management of the Corporatxon for

the specific purposesproscribed by the Board; except that no cormmttee regardless of any
resolution by the Board of Ditectors to'the eoiitrary, may: E

(a) Fill vacancies on the Board;
(b) Fix compensatlon of the Dlrectors for servmg on the Board or on any comrmttee, L
(c) Amend ot repeal ByIaWs ot adopt nev/ Bylaws, -

"(d) Amend ot repeal any reSOIuﬁon of the: Board ‘that by its: express terms is nof so’ amendable- '
of the Board : : _

(e) Create any 0ﬂ1er connmttee of the Boadrd or appomt the membets of com}mttees of
the Board; - : ,

) Applove any contract of &ansactlon to which the Corporatlon isa party and in Whlch
One Or more: ofits: Dlrectors has: amatenal ﬁnanmal mterest

7.04 Other Comrmttees All other corrnmttees shall havessuch functions and may exercise such
power ofthe Boardof Directors can be lawfilly-delegatéd and to-the extent provided in the
resolutlon or: resolutlons creatmg such cormmittes or com:mttees except as limited by 7 03 above.

7.05 Meetings. All Subcommﬂtees shall meet a mihimuiiiof four tintes'per year, Meetings may take -
place without formal notice at such time and at such place as shall from time to ’ome be determmed
by the Suboomm1ttee Chanpemon

7.06 _C_h_almers____m Each Standmg Comlmttee Wﬂl haves Chanperson and Vice Chairpérson. All
Vice Chairpersons will be elected by thie'Board of Directors on an atnuil basis except the '
Convenference:Subcommittee Vice CHaitperson; who will-hold a four (4) year terin (two'as Vice -
Chauperson andtwo as Chalrperson) and bé elected at the September Board of Du:ectors meetmg

7.07 Vacaﬁeles Vacanmes ‘onthe Suboomm1ttee shall be filled by-ihe Board of Dlrectors

7.08 Quortsii; At ali Subcomtmttee meetmgs ‘ainajority of the Su‘ocomm1ttee 8 memb et shall
constitute a‘quortmy for the transacnon of busmess :

7.09 Manner of Acting; 'I‘he act of al majonty of the members of the Subcommﬂtees present atany
meeting at-whicl there is ‘a‘quorum shall be the act of suich cominittes: Each Subcomimittes witl
develop and present‘to:the'Board of Directors-for their fiirther consideration and adoption‘a set of
guidelines to be known as the "Policy Giiide Book of the Subcommiittes of the Mid-Aflantic
Regional Service Committee of Nafcotics Anonmous A eopy of this document Wﬂl be attached to-
these Bylaws as an exh1b1t When adopted :



7.10 Minutes. The Committee shall keep regular mintifes of their proceedings and report the satme to
the Board of Directors whenrequired... . NyTITe . . T TRTUEU

7.11 AccountngachSubconnmttee alni-,:kéépdefﬁiléd ?.:,o'rdrs';'aﬁd,--'ééédun{mg"df all business

transactions and shall report the same to the Board oﬁﬁifectors' when required. -

ARTICLE VIII
Indemnification

8.01 Indemnification in Genetal. Any person, who at any time serves or has served as a Ditector,
Officer, Subcommittee Chairperson, employee or agentiof the Corporation shall be indemnified by
the Corporation to the fullest extent permitted by law (but only to the extent not paid or reimbursed -
by insurance or any other third party) agaitist (a). all expenses, including attorney's fees, actually and
necessarily incurred by such persons in connection with any threatened, pending or completed:- . -
action, suit or proceeding, whether civil, criminal, administrative or investigative and whether or not
brought by or on behalf of a.Corporation, seeking to hold:such person liable by reason:of the fact of
such capacity or the fact that such person is or was acting in such oapacity; and (b) all payments

‘made by such person in satisfaction of any judgment, money decree, fine, penalty or settlement for

which such person may.have become liable in any such-action, suit or proceeding. - .

To the fullest extent permitted by law (but only to thesektent not paid or reimbursed by insvrance or -

any other third party) and when authorized by vote of a majority of the disinterested Directors, the

~Corporation. may pay expenses incurred by. a Director; officer, employee or agent of the Corporation .

in defending a civil orrcriminal agtion, suit or.proceeding in-advance of the final dispesition of such

-action, suit or proceeding upon receipt of an undertaking by or on behalf of the Director, Officer,

Chairperson, employee or agent to reimburse the Corporation for such amount if it shall ultimately
be detertnined by the. Corporation against such expenses, - : :

Notwithstanding the foregoing provisions of this Section 8.01 of this Article VI the Corporation
shall not indemnify or agree to indemmnify any person against expenses or other liabilities incurred by
such person:on account.of any activities or. omissions if (1) such activities were niot taken: or-such .-
omissions were not made:in.good faith;:(ii) such persondid not reasonably believe: (A) in the case
of conduct in his/her "official capacity?(as hereafter defined) with the Corporation, that such - -
conduct was-in the best interests. of the: Corporation, or:(B).in the case of conduct not in-his/her. -~
"official capacity" (as hereafter defitied) with the Corporation, that such conduct was at least not
opposed to the best interests.of the Corporation;-or (iii):such:person: (A) is adjudged liable to the -
Corporation in connection with a proceeding by or in the right of the Corporation; or (B) is adjudged
liable, in connection with-a proceeding riot'by or in the right of the Corporation charging him/her -
with improper personal bepefit, whether or not involving action in his/her "official capacity(as -
hereafter defined), on the basis that personal benefit was improperly received by him/her, nor shall
the Corporation indemnify. or.agree toindemnify such-persons; incident to any crifninal action or -
proceeding; with-respect.to actiotis o1 omissions of stichiperson-which he/she had reasonablé cause -
to believe were unlawful, Indemnification:hereunder iniconnection with a proceeding by orinthe:
right of the Corporation:that iy:concludéed without a final:adjudication on the issue of liability is -

limited to reasonable expenses iricuired in connectionwith the proceeding. Forpurposes ofthis = -

Article VIII, "official capacity" means: (i) when used with respect to-aDirector of the Corporation,
his said office of Director of the Corporation; and (ii)} when used with respect to an officer or
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-employéeoF s Corporatlon, the Office i the Corpora oiiheld By the officer ot ‘the’
relauonslzup withithe Corporation tindertakien by the' employee “@fficial capamty“ ‘does ot mclude o

service for any other foreign or domestic corpotation or'any partnershlp, joint Véntute; trust)
employee beneﬁt plan or other enterpnse.

Indennnﬁcatlon under th
date of adoption of these Bylaws. ¢ &pri

against upon cotnpliance With' all-‘apphcable laws after Hill chsclosure of such cIaIms along"wﬁh all”
material facts related therefo:

Any person entitled to mdemmﬁeatlon under this Axtwle VII of these Bylaws shall be entitled to
recover all costs and expenses mcurred in enforcmg lns nghts hereunder

8.02 Determination of Ind mmﬁgahgn The Corporatmn shall not mdemmfy any person under this

‘Article VIl'unilesswatittiorized it théspetific case after s determifiation of the indernification 6f the -

person has Satisfied the conditions sét forth hierein, The determination shall he'niade: (i) by'the--
Board of Directors of the Corporation by majority vote of & quottim consisting of Ditectots not; at -
the time, "parties" (as hereaﬂer deﬁned) to the proceeding; or (ii) if such a quorum of Directors
cannot b& obtairied; by m ALY conithittee duly designated by the Board of Directors of -
the Cotporatioti(inrwhich ots who: dre" "paities” (as hicresfter deﬁned) to'the

proceeding may participate) consisting solely of two'(2) or more Directots who are not; at the time, =

"parties" (as bereafter defined) to the proceeding; or (iif) by special legal counsel: (A) selected by
the Board of Diit the mannér Set forth in clauses (i) and (11) ‘or. (B) ifa
quorum of Directors carifit be obtained as set forth in Glase’ () and a Committes cannot be
designated as provided in clause (i), selected by majority vote of the full Board of Directors (in
which selection Directors who are "parties” (as héreafier: deﬁned) to the proceeding may
participate). Authorization of indemmnification and evaliation as 1o reasonableness of expenses shall
be made in the same manner except that if the determination is made by special legal counsel,
authorization of indemnification and evaluation as to the reasonableness of expenses shall be made
by those entitled under clause (iii), set forth above to select such counsel. The termination of any
action, suit, appeal or proceeding by judgment, order, settlement, conviction, or upon apiea of nolo
contendre or.its equivalent shall. not,of itself] create a. presumption that the person did not.act in
good faith and if a manner known or believed by such person not to be in or opposed to. the best,
interests of the Corporation and, with respect to any criminal action or proceeding, shall not create
the presumption:that such person: ‘had: reasonable.cause to believe such conduct was unlawful. For -
purposes of this; Artwle VHI "parﬁes" means an individual who:is or.is threatened:to be or- _
individuals who are or are threatened to be made a named defendant or respondentin a proceeding,

8.03 Insutance; The Board of Direstorsmiay authorize the Corporation to- purchase and:maintain -
insurance.on-behalf of any:petson whoiat: any timé serves or has served-as a Director; officer;
employee‘or-agent:ofithe:Cotporation; or is/0r was servingin such capacity at'the requiest of the'
Corporation for any-other ‘corporatiot] ‘partnership; joint-venture, {rust or otherenterprise, against -
liability asserted'against:such person anidiincurred by such person in ahy such: capacity or arisinig out

11
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of such person's status. as such oracts:in:such capacity;:3 vhether or not the Cotpoiation would have -

had the power to mdemmfy the person against suchlial lity under fhe provisions of these Bylaws oF o

of the Pennsylvania Nonproﬁt Corporatron Act, as ameﬁded

8.04 Indemnified Individual. Any person who at any time after the adoption of these Bylaws serves
or has served-as Director, officer, employee or.agent of the: Cotporation or.serves or has served in-
such capacity.at the request of the’ Corporation for any other corporation partnersh1p, joint venture,
trust or.other enterprise s shall be desmed to be doing of:to hiave donesso.in reliance’ upony and as..
consideration. for, the nght rof mdemmﬁoatron provided herem Suchright shall inure to:the: beneﬁt

. of the legal representatives of any. such person and shall:not be exclusive of any:other tights to-
which such person may be entitled apart form this Article VIII of these Bylaws _

Contractg, Checks and'Deposrt o

92.01 Contracts ’Ifhe Board of D;rectors may auﬂmnze any oﬁicer(s) or agent(s) to enter mto any
contracts or. execute and deliver. any mstrument on belialf of the Corporation, and such-authority -
may be general or. conﬁned to speerﬁe instances: :

9.02 Q_hm All checks draﬂs or:other orders for the payment of money 1ssued in the
name of the Corporation shall be 51gned by such. ofﬁcer(s) or agent(s) of the Corporation and in such
manner as shall. from time to trme be: detemnned by resoiutron of the Board of Directors.

- 9.03 Deposrts All funds of the Coqnoranonf; ot otherw:lse employed shall be deposrted from:time to o

time to the credit of the Corporatlon i such deposrtorles as the Board of Duectors shall direct.

.Q?SRTIC ;X:‘ “

10.01 MamtenaneeofCorporateReoordeTheCorporatron sh-aﬂicé;{iée to be kept:

:t books and records of aecount and

(b) Minutss i wiifté form of the proceedmgs of 1ts Board'of Drreetors and of
oomm;{ttees of the Board

All such reeords sha]l Beé kept by the Secretary of the C‘orporatron at the Corporatlon s prmorpal
executive office; ot; if it§ principal exeoutwe ofﬁce 1§ not in t‘he State of Pennsylvama at 1ts '
principal business-office in'thig:state: - -

10.02 Inspection of Articles of lncotficration and Bylaws: The Corpotation shall keep; at its« 7
principal executivé office orif its:principal-executive-office ignot in-the State of Pennsylvania atits
principal busitiess-office initliis state; theloriginal or arcopy of its Articles of Inicorporation and: By
laws as amended to:date; which shall:be open to inspection by the-officérs and-directors at all -
reasonable tiines durifig:office hours. If the principal exccutive office of the Corporatron iy out51de
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the State of: Pennsylvéiiiia and the € 'orpéréﬁm has no'piincipal business office i1 this s‘%até, “the -

. Secretary shallyon the-writtefi retjiiest 6fany officer or'director; furnish to'thiat porson a copy ofits-
Articles of incorporation and Bylaws as amended to date.

10.03 Effective Dateof the:Bylaws: ThieseBylaws sliiill?b'écé’jﬁié?“éffeoﬁv’éﬂﬁéﬁ;ﬂi’eﬁfﬁé{dopﬁoﬂ;a e
Amendments hereto shall become effective immediately upon theit adoptioninless the'Board of
Directors, in adopting them as hereinafter prowded prow.do that they are to become effective at
some other date. - .

10.04 Inspection by D1rector Every Dlrector shall have the absolute nght at any reasonable hme,
to inspect all:'books; records; and detuments ofievery Kirid and the physical properties 6 the -

Corporation and:each ofits:subsidiary-corporations if stich exist; This 1 ‘nspection by a ditector may 7

be made in per§onorby an-agent oran: attorney, and the nght of lnspectlon moludos the rxght to
copy and make-extracts:of documents, - - :

10.05 Agnual:Repoits: The Treasuror shall causs divuritial report to be sent to the Directots within
120 days afier the erid of the Corpofation's fiscal: year hait report shall contain the followmg
information; in-appropriate:detail; forthe fiscal year: :

(a) The assets and liabilities, moludmg the trust funds, of the Corporation as of the
end of the fiscal year, ‘

(b) The pnnmpal changes in assets and 11ab111t1es moludmg trust funds

() The revenue or tecelpts of the Corporatxo‘n both-tinrestricted and testricted to
particular purposes

(d) The expenses or dxsbursements of the Corporaﬁon forboth general and restmted
purposes

The annual: repoxt shall bo accompam“d-by any reports of other independent accountants or, if ﬂlere_-

is no suchirepotts; by the ceitificate:of the Treasuter of the Corporatlon that such' statemetits were'
prepared without audit from the Corporation's books and records. - -

This requirement.of ati aniniral repott shiallitiot apply if ttie Corporatioti receives less than $25,0004in -

gross receipts during the fiscal yeat, provided, however, that the information specified above for
inclusion in an annual report must be furnished annually to all Directors who request it in writing,

10.06 Annual Statement of Certain Transactions and Indemnifications. No later than 120 days after

the close of the Corporation's fiscal year, the Corporation shall prepare and mail or deliver to each

director a statement of the amount and circumstances of any transachon or indemnification of the
following kind:
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(a) Any transac?i@ilés}ii? which the Cofpiot

ration or, if such ‘exists; its parent or its subs1d1ary wasa’
patty in which- apy Director or:officer ofithe Corporatios, its patent or subsidiary had:a director - -
indirect financial interest. e P PR

(b) Any indemmnification or.advances:aggregating moreithan $10,000 paid: dunng the ﬁscal year o

any officer or. director of: the Cerporanon pursuant to Artrcle vir hereof o

ARTICLE X1
Afﬁhatmn with. Other Orgamzatmn

st

11.01 Thrs Corporatlon isa Serv:lce entrty Whmh serves a functwn w1thm the F eﬂowshlp of an
organization known.as- Narcotics Anonymous.-In so domg, it-endorses the aims; goals; and purposes. -
of that organization, and;.in fact; by: special endorsement in this Article; it operates unider the
guidelines of the "Twelve Tradrtrons" as espoused by the Narcotics Anonymous Fellowship.

11.02 All Directors.and officers. of this-Corporation shall be and‘are subject to and will abide by the
principles of the "Twelve Traditions" of the Narcotics:Anoniytiious Fellowship as set forthinthe
pamphlet identified and entitled "Narcotics Anonymous! and shall fiicther abide by motions adopted
at the Regmnal Service Comrmttee ("RSC“) Board meetmgs

W
(General Provisions

12.01 Fiscal Year. The ﬁscal year of the Corporatlon shall be the year endlng March 31 unless
otherwise determined by the Board of Directors. - - _

12.02 Corporate Seal, The corporate seal shall have inscribed thereon the name of the COI‘pOIatIOIl
the year of incorporation and the words. "Coxporate Seal, Pennsylvania."

L , Secretary of the Mid-Atlantic Regronal Service
Committee of Narcotics-Anonymous, do. hereby certify that the foregoing are the:Bylaws of the
Mid-Atlantic Regional Service Committee of Narcotics: Anonymeus, adopted by the Directors-at the
organization meeting held as of this date. 4 :

IN WITNESS: WHEREOF JLhavehereunto-set my-hatid and affixed the seal of the Corporatmn thrs
da-y Of BRI RO 1998 T
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