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BYLAWS OF THE PHANADELPHIA CORPORATION
ARTICLE F NAME

The name of the corporation is4 "The Phanadelphia. Corporation”.

~ ARTICLE' TI PURPOSES 5 u R

P L

Seation 1.®The »uxposes for which the Corporation is~formed are
as follows: : ' ’

(a] 6 promote public awareness and: appreciation of Science
Fiction and Fanfasy Literatunre; o

(6) 2o promote the ltudy;-di&cuééian and improvement of Science

. Fietion and Fantasy Literatunre;

(c) to ondiginate, arnange, sponsor and hold meetings, conventions,
confenences, Lectures and talks fon the further advancement of Scdience
Fiction and Fantasy Litenatunre, including, but not timited zo, Zhe
administration of Wonld Seience Fiction Conventions;

(d} 2o promoie ifhe enhancement and furtherance of Science Fiction
angiFantaAy in art, §4ilm, Zheatre, nadio, television, dance and othenr’
media; ' : :

(e) 2o promote, publish or print any form of Literafure which will
Lead to the enhancement of Science Fietion and Fantasy fiteratunre and
any other forms of litenatune of technical or general nature;

({) to promote the acquisition of scienctific knowledge by the
public and by the members of the Corporation; and

{g) to carry on any other business or aclivily in furtherance
0§ the foregoing and not inconsistent with the conslraints applied by
Section SOI?clIS) 0§ the Intexnal Revenue Code of 1954, as amended
(on the corresponding provisions of any future Internal Revenue faw).

Section 2.

Notwithstanding any other provision of the Anticles of Incorporation
orn the Bylaws, Zhe Corporalion shall noi, excepil fo an insubstantial -
deghee, engage in any activities or exercise any powers that ane not
in” furtherance of the punposes of the Corporation.

Section 3.
No substantial pant of the activities of the Corporation shall

be the carnying on of propaganda, or otherwise attempting %o ingluence

legislation, and the Corporation shall noi particdipaile in or intervene

in (including the publishing or distaibution of statements) any

political campadign on behal{ of any candidale foxr public offdice.

—
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Section 4.

No part of the net earnings of the Corporation shall Lnure 2o the
benef{it 0f, or be distributed fo, Li%s membens, directons, officers,
on other private persons; except that the Coraporation shatl be
authonized and empowered to pay reasonable compensalion for services
rendered and to make pazmenta and distributions in favor of the
purposes set forth in the Anticles of Incorporation and any



-ARTICLE III DISSOLUTION

Upon dissolution of the Corporation, the Directors shall,
after paying or making provision for payments of all of the
liabilities of the* Corporation, dispose of all of the assets of
the Corporation exclusively for the purposes of the Corporation,
and shall distpibute the assets of the Corporation in such a manner,
or to such organization or organizations as shall at the time qualify
as an exempt organization or organizations under Section 501(e)(3)
of the Internal Revenue Code of 1854, as amended ( or the corresponding
provisions of any future United States Internal Revenue law), as
the Board of Directors shall determine. Any of the assetes not so
disposed of shall be disposed of by the appropriate Court of the
Commenwealth of Pennsylvania having jurisdietion, exclusively for such
purposes as stated above, as said Court shall determine.

ARTYCLE IV MEMBERSHIP

Section 1. o
Persons may be admitted to membership by a vote of three-quarters
of the Board of Directors or of the membership of the Corporation.

Section 2. ‘
Duee shall be set by the Board of Directors.

Section 3. . .

A person may be removed from membership for failure to
pay dues or for good cause by a vote of three-quarters of the
Board of Directors or the membership of the Corporation. In the
event that the Board of Directors votes to remove 4 person from
membership for reasons other than the non-payment of dues,
that person may be reinstated to membership by a vote of
the majority of members of the Corporation.

ARTICLE V MEETINGS

Seetion 1.

Phere shall be an annual meeting of the Corporation
during the month of October. The Board of Directors shall be
elected at the annual meeting and the officers and the Board
shall make their report at the annual meeting.

Seection 2. Regular meetings of the membership of the Corporation
shall be held at such times and places as the Board of Directors,
the President or the membership of the Corporation shall direct.

Seetion 3. )
The Seepetary shall notify the members of the Corporation .,

of the place, day and hour of each meeting of the membership
at least five days prior to the day of the meeting.



Seetion 4.

Spectal meetings may be seheduled by the Board of Directors,
the President, or upon petition of one-third of the members of
the Corporation. : ‘

Section §.

(a) A quorum shall be composed of a majority of the members
of the Corporation. ' -

(b) When a quorum is once present to organiza a meeting, it is
not broken by the subsequent withdrawal of any members.

-{e) In the absence of a quorum, a majority of the members of
the Corporation who are present may adjourn or reschedule that meetin
to another place or time, without further announcement than notice
at the meeting. At any adjourned or &eéchqduﬂgd meeting at which
a quorum is present, any business may be transacted which might
have been transacted at the meeting as originally called.

Section 6.

Except where superseded by law of the Bylaws or the Standing.
Rules which may be established, the meetings of the membership of
the Corporation shall be conducted according to the latest edition
of Robert'’s Rules of Order, or according to such other rules as the
membership may adopt. So long as there are no objections, the presid
officer may relax the procedural formality of the meetings.

ARTICLE VI SELECTION OF OFFICERS AND DIRECTORS

Section 1.

The members of the Corporation shall elect the members of
the Board of Directors at the Annual meeting. The Board of
Directors shall assume office at the conclustion of the
Annual meeting and shall serve thereafter until the following
annual meeting and thereafter until their successors are
elected and qualified.

Section 2. 7

Nominations may be received in advance Qf the meeting
and from the floor at the annual meeting. fﬂgm&nat&oné made
in advance of the annual meeting shall be made in writing.

Section 3.
There shall be three directors.

Section 4. '
The three persons receiving the most votes shall be elected

as Directors. In the event of tie votes, there shall be a runoff

among- those persons receiving equal numbers of votes.

Section 5.

In the event that a vacaney occurs in the post of Director,
a special election shall be called to fill the balance of the
term at a meeting of the membership to be called by the Board

within sizty (60) days.

Section 6.

Written votes for specific named persons may be received.
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Section 7. :

The Board of Directors shall elect a President, a Secretary,
a Treasurer and such other officers as they deem proper.. The
President must be a member of the Board of _Directors. The
Seeretary and the Jreasurer need not be members of the Beard
of Directors. v

Section 8. The officers of the Corporation shall serve until

the annual meeting and thereafter until their successors are
elected amd qualified. An officer may be removed or suspended
before that time by a vote of two-thirds of the Board of Directors
or the membership of the Corporation, not including the person
whose removal is sought.

-

ARTICLE VII MANAGEMENT OF THE CORPORATION

Seetion 1.
The Management of the Corporation shall be vested in the
Board of Directors and in such officers as they shall select.

Section 2. Duties of the Officers.

(a) The President shall be the Chief Ezecutive Officer of the
Corporation and shall have the general and active management of 1ts
business. He shall have the general powers and duties of supervisgion
and management usually vested in'the office of President of a
corporation and shall have the final authority on all matters
relating to the day-to-day business of the Corporation, subjeect to th
provisions of these Bylaws. His decisions shall conform to the polic
set by the Board of Directors and the membership, and he ghall see th
all orders and resolutions of the Board and the memberahip are
carried into effect. He shall preside at all meetings of the
Board of Directors and the membership.

(b) The Seeretary shall act as the seeretary of all meetings of
Board of Directors and the_ggybership and shall keep the minutes of
all such meetings. He or ghe .~ shall maintain an up to date list of
the names of the members of the Corporation, showing their addresses
and shall carry out such duties with regard to theee records as 1is
specified by these Bylaws. The Secretary shall have custody of the
Corporaté Seal, the Artiecles of Incorporatton and all other legal
papers and records of the Corporation. The Secretary, in conjunction,
with the Treasurer, shall be respnsible for the filing of such
reports as may be required by federal and state law.

(¢) The Treasurer shall be the chief financial officer of the
Corporation, The Treasurer shall have custody of the corporate funds
and securities and shall Keep full and aceurate accounts or receipts
and disbursements in books belonging to the Corporation. The:
Tpeasurer shall deposit all monies and other valuable effecta. in the
name of and to the eredit »f the Corporation, in such depositories
as the Board of Directors shall designate. The Treasurer shall
collect all funds due and owing to the Corporation and shall disburs:
the funds of the Corporation as& directed by the Board of Directors
and the membership. The Ireasuréer shall keep records of the payment
of dues by the members. The Treasurer shall make and prepare a

statement at the conclusion of the fiscal year on the financial

o
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aetivities of that year. The Treasurer shall assist the Secretary
in keeping the records of the membership and in filing such forms as

_may be required by federal and state laws.

Section 3. Each of the Officers shall perform sucﬁ additional duties
as may be prescribed by the Board of Directors or the membership.

Section 4. The membership and the Board of Directors may create any
additional appointive or elective position or appotint such agents as
they deem necessary. They may define the duties and determine the
authority of such position or agent and the procedure whereby

the holder of such position or agency shall be appointed or removed.
If no such procedure for ‘removeal is specified, then the person
holding the office or agency may be removed at the pleasure of

the Board of Directors. '

Section 5. The membership shall vote on such issues as may be
placed before them by the Board of Directors.

Sgction 6. Standing or special commitiees may be established or
dissolved by the President, the Board of Directors or the
membership of the Corporation.

ARTICLE VIII AMENDMENTS

Seetion 1. A proposal to amend the Articles of Incorporation or
these Bylaws may be introduced by any two members of the Corporation
or by the Board of Directors. Any proposal by the members must

be in writing and shall be presented to the Seeretary, who shall
present it to the Board of Directors at their next meeting.

Seetion 2. The Board shall review the wording and content of the
proposal and report it, along with their recommendations, i1f any,

to the membership of the Corporation. The membership may at any
time remove any proposal from the Board and sehedule it for a vote.
The membership may also refer the proposal back to the Beard or to a
special committee at any time.

Section 3. The proposal may be subject to amendments from the
floor, but after such amendment the Board may ask that the proposal
be referred for further review.

Section 4. Wrpitten notice shall be given to each member entitled to
vote on the amendment at léast two weeks before the meeting at which
the proposal is to be considered, of the original content of the
proposal, along with any changes suggested by the Board or any
special committee and of the place, time and location of the

meeting at which it shall be eonsidered.

section 5. The affirmative vote of three-fifths of tne members
of the Corporation present 18 required to adopt any amendment to
the Articles of Incorporation or the Bylaws.

Section €. wnenever an amendment to the Articles of Inecorporation
is adepted, the Board of Dipentors shall forthwith take such action
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as is required by the laws of the Commonwealth of Pennsylﬁania
o cause the amendment to become effective and registered.

ARTICLE IX MISCELLANEOUS

Seetion 1.

In addition to the powers and authority ezpressly conferred on
them, the Board of Directors may exzerctae any powers of the
Corporation and do any lawful acts or things, the doing of which
is not otherwise provided for by law or in the Articles of
Incorporation. :

Section 2. .

(a) The Corporation shall indemnify any person who was or 18
a party or i8 +hpeatened to be made a party to any threatened, pending
or completed action, suit, or proceeding, whether civil, criminal,
administrative or investigative, by reason of such person's being
or having been an Officer, Director, Trustee, or agent of the
Corporation, against expense (ineluding reasonable attorney's fees)
judgments, fines, and amounts paid in settlement, actually and
reasonably incurred by him in comnection with such action, suit,
or proceeding to the full extent permitted by law, éxzcept where such
person is finally determined to have been gutlty of bad faith or
improper conduct of his duty as such Officer, Director, trustee
or agent. : '

(b) The Corporation shall pay expenses incurred in defending
any such action, suit or proceeding in advance of its final _
disposition to the extent, if any, authorized by the membership
of the Corporation, upon recetipt of an undertaking by or on behalf
of the person or persons involved to repay such amount unless 1t s
ultimately determined that he is entitled to be indemnified by
the Corporation.

Section 3. Exzcept where the context clearly requires otherwise,
(a) "Meeting' means any regular or special business meeting
of the membership of the Corporation, ineluding the Annual Meeting.
(b) "Members" and "membership" means the members of the
Corporation. '
(c) "Vote", "decision”, or ngpproval of the membership" or
other similar language referring to an action or decision taken
by the membership means by a majority of all votes cast at a meeting
by all members of the Corporation entitled under these Bylaws to
cast a vote on such a matter.
(d) "Presiding Officer' means any person lawfully presiding
at a meeting;
" (e} "Votes cast” means valid votes for or against a proposal
or candidate, and does not inelude abstentions or invalid votes; and
(f} "Board" means the Board of Direectors.



Seatdion 4. N
Wnitten notice on notifications 4s "given" to any persdon

if and when it L& Lefl with him in person on with a person Living
with him, on is Regt at his nesidence or wsual place of work, or
if and when &t L3 sent by mail, tefegnaph, on othen carnien to his
addrness as it appears in the reconds o4 ine Coaporafior, o1 if and
when it i& sent %o him by any other means. Any means erumenated Ln
this subsection and used to give any notice to any person musi be
caleulated to neach him within a neasonablfe peniod of Lime.
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