By-Laws of the Swarthmore Senior Citizens Association—

Article | - OfficersOffice

1. The name of the Corporation shall be the Swarthmore Senior Citizens Association.

2. The registered office of the eerperationCorporation shall be at Swarthmore Borough
Hall, 121 Park Avenue, PO Box 306, Swarthmore, PA. 19081.

23. The eerperatienCorporation may also have offices at such other places as the Board
of Directors may from time to time appoint, or the activities of the
eorporationCorporation may require.

Article Il - Seal

1. The eerperateCorporate seal shall have inscribed thereon the name of the
eerperationCorporation, the year of its erganizatienincorporation, and the words-",
Corporate Seal, Pennsylvania-“.

Article lll - Association Members

1—Members-intergenerationaleitizens1. Residents of all ages in Swarthmore and
surroundlng communities may become members—a-nel—a—re—eheeu-raged—te—ma-ke—

2. The Board of Directors may determine from-time-te-time-the amount of an initiation
fee, and an annual membership fee, if any.
3. The Board of -and-annuatduespayableDirectors may, by the-membersunanimous—
3. The Board of birectormay by-affirmative vote-of allthe- members-of the Board,
terminate, or suspend, the membershlp of any member—whe—beeemes—mel—rg-l-blre—fee
i e, and may
reinstate such former member to membershlp upon such terms as the Board of
Directors may deem appropriate.
| 4. Membership in thiscorperationthe Association is not transferrabletransferable or
assignable.

Article IV - Meetings

1. MeetingsRegular meetings of the Association members shall be held at the United
Methodist Church, Swarthmore Bereu-gh—Ha—l—lPA often on a weekly basis, or at such
other place erpla Y i ped VETYE
may from time to t|me be flxed by the Board of D|rectors

2. TheAn annual meeting of the Association members shall be held on thethird-
Saturday-ef Februarya date in the Spring of each year, when-they-as determined by the

Board of Directors.

Swarthmore Senior Citizens Assn. By-Laws Page 1 of 9 March 26, 2025



3. At every annual meeting, the Association members shall elect a Board of Directors
for the forthcoming year, and transact such etherbusiness as may be properly be-
brought before the meetlng

4. Written
theele&gnateel—ﬂme—any—membewnay—eaﬂ—suehor electronlc notice of every annual

meeting—

4—V\#Httea—netreeet—e\+ery—meetmg—ef—the—memleers stating the time; and place anrd-
objeet-thereoffor the meeting, shall be given by,-or-at-the-direction-of,the-Secretary-
to each member of record entitled-to-vete-atthe-meeting;-at least seven {#-days
prior to the day named for the meeting;urless-a-greater period-efnotice-isreguired-
by—statate—m—a—pamemapease

5.
5—Net+eeef—aAn annual meetlng may—be—gaerr—ley—rﬂaﬂ,—epley—patd—emaepatd—

6—A-meeting-of Association members duly-called-shall not be-erganized-forthe-
transaction-oftransact business unless a quorum (ds-present—TFhe-presence-in-
person-of-a-twenty{20%) percent-of the members entitled-to-vote-shall-constitutea-
guorum of all meetings of the members for transaction of business is present,
except as may be otherwrse preweled—by—tam#epby—the—AFHeles—ef—meereeratﬁQ.—'Fhe

a—qaerumstlpulated by the Board of D|rectors
6.

¥6.—Every member of the cerperationAssociation shall be entitled to one vote-—Ne-

and all persons who appearbe transacted by eueh—leeeks—er—reeerds—te—lee—membere
entitled-to-vote-may-vete-the Association. The right of a member to vote,and-his-
right, title and interest in or to the corporation or its property, shall cease on the

termination of kis-membership—
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members-of the-Assoeciation—The business and affairs of the-Gerperation-the
Corporation shall be managed by its Board of Directors, whe-willnumberwho
should number retless-no fewer than seven, and must all be members of the
Association. They shall be elected by the Association members at the Annuatannual
meeting-efmembers-of the Asseciation,and-each-director. Each Director shall be
elected for a three year term, or untll hisa qualified successor shall be eIectedeeel—

3.2.  The meetings of the Board of Directors may-be-held-atsuch-timesand-atsuch-will
occur on a monthly basis, except as a majorlty of the Board may otherwise

4—Writtep-orpersonal-notice3. Notice of every meeting of the Board of Directors
shattwill be given to each directerDirector at least seven {7}-days prior to the day
named for the meeting.

6—4.A majority of the directors in office shall be necessary to constitute a quorum for
the transaction of business and the acts of a majority of the directors present at a
meeting at which a quorum is present shall be the acts of the Board of Directors.
Any action which may be taken at a meeting of the directors may be taken without
a meeting, if as consent or consents in writing setting forth the action so taken shall
be signed by all of the directors in office and shall be filed with the Secretary of the
Corporation.

The Board of Directors may, by from time to time, in order to conduct or facilitate the

resolution-adepted-a-majority- business of the-directors in-office-Association,
establish one or more-committees Committees, to consist of one or more Birectors-

ofthe-eorporationDirectors, or any other person whom the board deems suitable, to
assist in the business of the associations.

8. A director of the corporation shall stand in a fiduciary relation to the corporation and
shall perform his or her duties as a director, including his or her duties as a member
of any committee or the board upon which he or she may serve, in good faith, in a
manner he or she reasonably believes to be in the best interests of the corporation,
and with such care, including reasonable inquiry, skill and diligence, as a person of
ordinary prudence would use under similar circumstances. In performing his or her
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duties, a director shall be entitled to rely in good faith on information, opinions,
reports, or statements, including financial statements and other financial data, in
each case prepared by any of the following:

(1) One or more officers or employees of the corporation whom the director reasonably
believes to be reliable and competent in the matters presented.

(2) Counsel, public accountant or other persons as to matters which the director
reasonably believes to be within the professional or expert competence of such
person.

(8) A committee of the board upon which he or she does not serve, duly designated in
accordance with law, as to matters within its designated authority, which the
director reasonably believes to merit confidence.—

shaH—net—em%H-tu-te—a—v—re#aHen—ef—t—h—rs—seetm—? Absent any breach of fldu0|ary duty,
lack of good faith, or self-dealing, actions taken-asa-directororanyfailure to-take-
aetienor inactions taken by any Director as regards any business of the Association
shall be presumed to be in the best interests of the cerperatienCorporation.

8. A H—AdirectorofthecorporationDirector shall not be persenatyheld liable for
monetary damages as-suech-for any action; or any-faitureinaction he or she takes in
regard to take-action;Association business unless:—

H-Fhe-directer-has the Director is found to have breached or failed to perform the

dutles of hIS e#ree—wqdeﬂms—seeheﬁposnmn

12-9. NoAl Directors;assueh; shall ret-receive any stated-sataryremuneration for their
services on behalf of the Association. They may be reimbursed for appropriate
expenses incurred in the pursuit of Association purposes.

Article VI - Officers

1. The executive officers of the eerperationCorporation shall be chosen by the Board of
Directors and shall be a President, Vice-President, Secretary, Treasurer, and such
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3—'FheThe PreS|dent shaII be the chief executlve otflcer of the eeﬁeeratreﬂ—he#
Corporation. He or she shahwill preside at all meetings of the Association members

and direetors:-hefshe-shall-have-generalBoard of Directors, and active-management

et—shall be respon3|ble generally and specifically, for the supervision, management,

eﬁreeet—PFe&eehtthe busmess of the ASSOC|at|on
3. The 4——The Vice-President shall act in all cases for and as the President in the

latter'slatter’s absence, or incapacity, and shall perform such other duties as he-er
she-may be required-te-de from time to time.

54.The Secretary shall attend all sessiens-ef the Beard-and-at-meetings of the members
and-actaselerkthereefBoard and all annual meetings of the Association members,
and record all the-votes of the EG-FpeFaFl-GHDII’eCtOFS and themembers, and keep

mlnutes of all i

eaaee—te—be—gi-ven—nehee—ef—at-l-the meetlngs of the Dlrectors and all the annual

meetings of the members-and, The Secretary shall give notice of all scheduled
meetings of the Board ef Birectors-or Presidentunderwhesesupervisionhe-orsheshal-
be-He-orSheshallthe Association members, keep in safe custody the corporate seal-
of the-corperatien, and when so authorized-by-the Beard, affix the sameteany-
instrumentrequiringitseal as required.

65. The Treasurer shall have-custody-to-thecorporatefundsand-securitiesand-shat-keep full

and accurate accounts of receipts and disbursements in books belonging to the
eerperatienCorporation, and shall keep the moneys of the cerperatienCorporation in

a separate account to the credit of the eerperation—HeerSheshallCorporation. As
ordered, he or she will disburse the-funds of the eerporation-asmay-be-ordered-by-the-

BeardCorporation, taking proper vouchers for such disbursements, and shall render-
to-the Presidentand-directors, at any time, to the regularmeetings-ofPresident or the
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Board;-erwheneverthey-mayrequire-it-and-aceount of Directors, an accounting of all
his-er-hertransactonsasTreasurerand-oefthe Corporation financial transactions, and

the financial condition of the eerperatienCorporation.

Article VIl - Vacancies

1. If the office of any efficeroragentone-ermere-Officer on the Board of Directors

becomes vacant for any reason, the Board of Directors may choose a successor e+
sueeessers,-Who shall keldremain in the vacated office for the remaining unexpired
term-in-respect ot which-such-vacaney oceurred-.

2. Vacancies inon the Board of Directors, includingvacanciesresulting from-an-inereasein-
the-pumber-of-directersother than Officers, shall be filled by a majority vote of the

remaining members of the Board;-though-less thana-gquerum,and-eachpersen-se-
elected-shall-bea-directer until hisa successor is-to the vacancy can be elected by the

Association members, whe-may-makesuch-electoneither at the next annual meeting
of the Association members, or at any special meeting duly called for that purpose-

and-held-priorthereto.

Article VIl - Books and Records

1. The eerperationCorporation shall keep an original or duplicate record of the
proceedings of the members and directersDirectors, the original or a copy of its By-
laws, including all amendments thereto to date, certified by the Secretary of the
corporation, and an original or a duplicate member register, giving the names of the
members, and showing their respective addresses and theclassand-etherdetailsof
the-membership-ofeach—Thecerporationcontact information. The Corporation shall
also keep appropriate, complete and accurate books or record of account. The

records prowded for herein shall be kept at e+t-he+Lthe Feg+5te+ﬁe€|—0f'flce of the

a%uafeedCorporatlon.

2. Every member shall, upon written demand stating the purpose thereof, have a right to
examine, in person or by the agent or attorney, or at any reasonable time by arrangement, for
any proper purpose, the membership register, books and records of account, and records of the
proceedings of the members and directors, and to make copies or extracts therefrom A proper
purpose shall mean a purpose reasonably related to the interest of such person as a member. In
every instance where an attorney or other agent shall be the person who seeks the right to
inspection, the demand shall be accompanied by signed writing which authorizes the attorney
or other agent to so act on behalf of the member. The demand shall be directed to the
corporation at its registered office in this Commonwealth or at its principal place of business
wherever situated.

| Article IX - Membership-Certificates—
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ArtieleX—Annual Report

—_

. The Board of Directors shall present annuatyan annual report to the Association
members-a-report, verified by the President and Treasurer, or by-a majority of the
direetors;Directors showing in-apprepriate-detail-the following:

a. TFhethe assets and liabilities-ineluding the-trustfunds; of the
eerperationCorporation as of the end of the fiscal year-immediatelypreceding-
the-date-ofthereport.

b-—Fhe -the principal changes in assets and liabilities including trust-funds,-during
the yearimmediately-preceding the-date-eftherepeortfiscal year.

c.—TFhe the revenue or receipts of the eerporation-both-unrestricted-and-restricted-to-

particularpurpeses,fortheyearimmediately-Corporation during the preceding
the—elate—ef—flscal year

eThe number of members of the corporation as of the date of the report, together with a
statement of increase or decrease in such number during the year immediately
preceding the date of the report, and a statement of the place where the names and
addresses of the current members may be found.

2. The financial data in the annual report shall be audited by a certified public
accountant prior to Felease—te—the—membe#s—A—Feasaqable—eﬁeFt—w%be—made—te—

dissemination to the members of the Association.
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2.

Article XX - Notices

Whenever written notice of a meeting is required to be given to any person, it may
be given to-suchperson,eitherpersonally, or bysendingacepy-thereofsent by first
class mail, eestage—e%e—pa—rel—or eleetpm%meéw%—te—heelectronlcally, to the person s
street address 2
Iey—pﬂ-bheaﬂeﬂ—pﬂ-lﬂeea-n{—te—e ail address If the notice is sent by mail or eIectronlc
medium, it shall be deemed to have been given to the person entitled thereto when
deposited in the United States mail or when electronically posted. A notice of meeting
shall specify the place, day and hour of the meeting and any other information required by
statute or these By-laws. When a special meeting is adjourned it shall not be necessary to
give any notice of the adjourned meeting, other than by announcement at the meeting at
which such adjournment is taken.

Whenever any written notice is required to be given under the provisions of the statute

or the Articles or By-Laws of this 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
deemed equivalent to the giving of such notice. Except as otherwise required by statute, neither
the business to be transacted at nor the purpose of a meeting need be specified in the waiver of
notice of such meeting. In the case of a special meeting of members such waivered notice shall
specify the general nature of the business to be transacted. Attendance of a person at any

meeting shall constitute a waiver of notice of such meeting, except where a person attending a

meeting for the express purpose of objecting, at the beginning of the meeting, to the

transaction of any business because the meeting was not lawfully called or convened.

Article XI1X| - Miscellaneous Provisions

The fiscal year of the eerporatienCorporation shall begin on the first day of
January.
One or more persons may part|C|pate |n a meetlng of the Board or-of the members

Dlrectors by conference telephone or by similar electronic communlcatlon
devices.

SeAs long as the eerperationCorporation shall-eentinuete be organized on a non-
stock basis, the Board of Directors shall have the authority to previde-fertheenable
members of the Association to make capital contributions in-such-amountsand-
upen-such-termsto the Association, as arefixedprescribed by the directors-in-
aceordanee-with-the-provisions of section 5541 of the Pennsylvania Nonprofit
Corporation Law of 1988.

The Board of Directors;byreselution; may autherize-the-corperationte-accept
subventions from Association members. or nonmembers-en-terms-and-cenditions
neteensistentwith, or from any organization, foundation, or government agency,
profit or nonprofit, so long as the transaction is allowed under the provisions of
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section 5542 of the Pennsylvania Nonprofit Corporation Law of 1988,and-te-issue-
s horefore.

Article x4XIl - Indemnification

1. The eerperationCorporation shall indemnify each of its directors,officersOfficers,
other members of the Board of Directors, and employees, whether or not then in
service as such-{and-his-er-herexecutoradministratorand-heirs);, against all

reasonable expenses actually and necessarily incurred by-him-or-herin-connecton
within the defense of any litigation to which the individual may have been a party

because he or she is-erwas an Officer, a directer-officerDirector or an employee of
the eerporatien—The-Corporation. However, any such individual shall have no right
to reimbursements;-however, in relation to matters as to which he or she has-
beenwas adjudged liable to the Corporation for negligence or misconduct in-the-

perfermance-ofhis-otherduties,orwas-derelictor dereliction in the performance of his
or her d-u-t—ydutles as d#eetepe#ﬁeerOf‘flcer Dlrector or employee—by—Feasen—ef—va-H-i&l-

e#hee—er—empJey—mem— The rlght te—mdemm#y—fe%e*peﬂees—of mdemnlflcatlon shaII
also apply to expenses incurred as the expensesresult of law suits which are
compromised or settled, if the court having jurisdiction of the matter shall approve
such settlement.

2. The foregoing right to indemnification shall be in addition to, and not exclusive of,
all other rights to that-which such director-officerOfficer, Director or employee
might be entitled.

Article XXlll - Amendments

1. By-Laws of the Association may be adopted, amended, or repealed by the vote of
at least athe majority of the Association members present at any annual meeting,
regular meeting, or special meeting, duly convened for that purpose, after
appropriate notice of the meeting has been given to theAssociation members-for-
that purpose.

By-LawsamendedFebruary 16,2013,
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