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                                          American Medical Women’s Association (AMWA) Branch
              [INSERT BRANCH NAME] Bylaws
ARTICLE I. NAME
The name of this Entity is: American Medical Women’s Association, Branch [INSERT BRANCH NAME] (hereinafter referred to as AMWA Branch                                                                            [INSERT BRANCH NAME]). [Note incorporation status if branch is incorporated.]
ARTICLE II. PURPOSES
Section 2.01. AMWA Branch [INSERT BRANCH NAME] is organized, and shall be operated, exclusively for any or all charitable, scientific, literary, educational or purposes that may qualify it as an organization described in section 501(c)(3) of the Internal Revenue Code of 1986, as amended from time to time (the “Code”), and exempt it from federal income tax under section 501(a) of the Code (or the corresponding provision of any future federal income tax law). The objectives of AMWA Branch [INSERT BRANCH NAME] are to bring together women physicians and medical students; to promote their education and training; to educate them and the public on mental and physical health issues; to encourage women to study and practice medicine; to ensure them equal opportunity to do so; to work to further its objectives and to support medical relief services; and to cooperate with other organizations having comparable interests.
PROHIBITED ACTIVITIES
Section 2.02. Specific Prohibitions. At all times, and notwithstanding any merger, consolidation, reorganization, termination, dissolution or winding up of AMWA Branch [INSERT BRANCH NAME] (whether voluntary, involuntary or by operation of law), or any other provision hereof:
(a)  The purposes of AMWA Branch [INSERT BRANCH NAME] are exclusively those set forth in Section 501(c)(3) of the Internal Revenue Code of 1986 as amended and any succeeding amendments relating thereto (the “Code”) and no part of the net earnings of AMWA Branch [INSERT BRANCH NAME]  shall inure to the benefit of any individual, and no officer, member, or employee of AMWA Branch [INSERT BRANCH NAME] shall receive or be entitled to receive any pecuniary profit from the operations thereof, except reasonable compensation for services and no member, trustee, officer of AMWA Branch [INSERT BRANCH NAME], or any private individual shall be entitled to share in the distribution of any of AMWA Branch [INSERT BRANCH NAME]’s corporate assets on dissolution of AMWA Branch [INSERT BRANCH NAME].
(b) AMWA Branch [INSERT BRANCH NAME] shall carry on propaganda, or otherwise attempt to influence legislation only in accordance with the provision of section 501 of the Code.
(c) AMWA Branch [INSERT BRANCH NAME] shall not participate in, or intervene in (including the publishing or distribution of statements), any political campaign on behalf of any candidate for public office.
(d)  AMWA Branch [INSERT BRANCH NAME] shall never be operated for the primary purpose of carrying on a trade or business for profit.
(e) At no time shall AMWA Branch [INSERT BRANCH NAME] engage in any activities that are unlawful under the laws of the United States, New York or any other jurisdiction where any of its activities are conducted.
Section 2.03. General Prohibitions. Notwithstanding any other provision of these Bylaws or of the Certificate of Incorporation of AMWA Branch [INSERT BRANCH NAME], AMWA Branch [INSERT BRANCH NAME] shall not engage in or carry on any activities that would pose a substantial risk of preventing it at any time from qualifying and continuing to qualify as a corporation described in section 501(c)(3) of the Code (or the corresponding provision of any future federal income tax law) and exempt from federal taxation under section 501(a) of the Code (or the corresponding provision of any future federal income tax law).
ARTICLE III. NONDISCRIMINATION
AMWA Branch [INSERT BRANCH NAME] shall not discriminate on the basis of race, color, national origin, age, gender, sexual orientation, creed or religion.
ARTICLE IV. OFFICES
The    registered    office    of    AMWA    Branch [INSERT BRANCH NAME] shall    be    located    in    the    State    of   [INSERT APPLICABLE STATE].
ARTICLE V. ATTESTATION
AMWA Branch [INSERT BRANCH NAME] will conform to the Certificate of Incorporation and Mission Statement of AMWA
and to the AMWA by-laws. At least five (5) members are required to apply for branch status.
ARTICLE VI. GOVERNANCE
Section
6.01.
Branch
Board
of
Directors.
Control
and
management
of
the
affairs
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funds
of
AMWA
Branch [INSERT BRANCH NAME] shall be vested in a Board of Directors (hereafter referred to as the Board) which shall exercise all powers of AMWA Branch [INSERT BRANCH NAME].
Section 6.02. Branch Manual of Policies and Procedures. The Board may in its discretion maintain an official Manual of Policies and Procedures (hereinafter referred to as the Manual), which shall be consistent with these Bylaws and aid in their implementation. Among its provisions, the Manual may specify the classes of branch membership and dues for each class of members as determined by the Board; duties of Officers and Committees; and such other provisions as the Board may deem appropriate for governing AMWA Branch [INSERT BRANCH NAME] in                                                                       accordance with these Bylaws.
ARTICLE VII. BOARD OF DIRECTORS
This section should address Board governance of the AMWA Branch, terms and election of the board members, and regularity of meetings of the board.
INSERT APPROPRIATE PROVISIONS
ARTICLE VIII. OFFICERS
This section should address Officers of the AMWA Branch – terms, duties, and election.
INSERT APPROPRIATE PROVISIONS
ARTICLE IX. STANDING AND OTHER COMMITTEES
This section should address the existence of any committees of the AMWA Branch.
INSERT APPROPRIATE PROVISIONS
ARTICLE X. NOTICES 
Section 10.01. Form; Delivery. Whenever, under the provisions of law, the Certificate of Incorporation or these Bylaws, notice is required to be given to any voting member or director, such notice may be given in writing, by mail or email, addressed to such individual at the address as it appears on the records of AMWA. Notice may also be given personally, or by telephone, telegram, or private overnight mail service.
Section 10.02. Waiver. Whenever any notice is required to be given under the provisions of law, the Certificate of Incorporation or these Bylaws, a written waiver thereof, signed by the person or persons entitled to said notice and filed with the records of the meeting, whether before or after the time stated therein, shall be deemed to be the equivalent to such notice. In addition, any director who attends a meeting of the Board, without protesting such lack of notice at the commencement of the meeting, shall be conclusively deemed to have waived notice of such meeting.
ARTICLE XI. CORPORATE FINANCES
Section 11.01. Deposit of Funds. All funds of AMWA not otherwise employed shall be deposited in such banks or trust companies as the Board may from time to time determine.
Section 11.02. Checks and Other Documents. All checks, drafts, notes and evidence of indebtedness of AMWA shall be signed by such officer or officers of AMWA as the Board from time to time may determine.
Section 11.03. Endowments and Investments. Endowments may be received upon such terms as the Board of Directors from time to time may determine.
ARTICLE XII. INDEMNIFICATION
AMWA Branch [INSERT BRANCH NAME] shall indemnify and hold harmless any persons who serve at any time as directors, officers, employees or agents of AMWA Branch [INSERT BRANCH NAME], in accordance with any such provisions set forth in any resolutions adopted by the Board of Directors in accordance with Section 722 of the New York Not-for-Profit Corporation Law.
ARTICLE XIII. DISSOLUTION
In the event of dissolution or final liquidation, the remaining assets of AMWA Branch [INSERT BRANCH NAME] shall be applied and distributed as follows: 
(a) All liabilities and obligations of AMWA Branch [INSERT BRANCH NAME] shall be paid, satisfied, and discharged, or provisions shall be made therefore;
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(b) All remaining assets of every nature and description whatsoever, shall be distributed, in accordance with the Not-for-Profit Corporation laws of the State of New York, for one or more exempt purposes within the meaning of section 501(c)(3) of the Code, or corresponding section of any Federal tax code, or shall be distributed to the Federal government, or to a state or local government, for a public purpose. Specifically, such assets shall be distributed to one or more organizations that are exempt from federal income tax under section 501(c)(3) of the Code and described in section 170(b)(1)(A) (other than in clauses (vii) and (viii)) of the Code, each of which has been in existence and so described for a continuous period of at least sixty (60) calendar months immediately preceding the distribution.
ARTICLE XIV. CORPORATE SEAL
The corporate seal of AMWA Branch [INSERT BRANCH NAME] shall be the seal of the American Medical Women’s Association, circular in form and shall bear the words, AMERICAN MEDICAL WOMEN’S ASSOCIATION, Inc. The form of such seal shall be subject to alteration by the Board.
ARTICLE XV. FISCAL YEAR
The fiscal year of AMWA Branch [INSERT BRANCH NAME] shall be from January 1 to December 31.
ARTICLE XVI. AMENDMENTS
The Board shall have the power to adopt, alter and repeal these Bylaws, and to adopt new Bylaws, by the affirmative vote of a two-thirds majority of the entire Board of Directors then in office, provided that such notice of the proposal to adopt, alter or repeal these Bylaws, or to adopt new Bylaws, is given to all Directors, identifying the meeting of the Board at which such action would take place.
ARTICLE XVII. AFFILIATION WITH AMWA
AMWA Branch [INSERT BRANCH NAME] has been approved by the American Medical Women’s Association (“AMWA”) to become an AMWA Branch. AMWA Branch [INSERT BRANCH NAME] has entered into and is bound by the provisions of the AMWA Branch License and Affiliation  Agreement pursuant to which AMWA Branch [INSERT BRANCH NAME] is permitted to use the AMWA name and logo.
AMWA Branch [INSERT BRANCH NAME] shall comply with the Branch License and Affiliation Agreement, the AMWA Bylaws, and all relevant policies and procedures adopted by AMWA. The Branch License and Affiliation Agreement shall supersede and control any conflicting provisions of these Bylaws.
All Branch members shall be AMWA members.


