Bylaws of The Polymath Foundation
Polymath Foundation, Inc. (“the Corporation”) hereby enacts the following bylaws through a unanimous vote of its 4 trustees conducted on June 18, 2008.
Article I

NAME
1. The name of the corporation shall be “Polymath Foundation, Inc.”

2. The corporation may change its name at any time with a 2/3 vote of its directors.

Article II
MEMBERS

1. The corporation shall not have members.
Article III
Board of Directors
1. The board shall not consist of less than three (3) directors.
2. The board shall have the authority to fix compensation, including reimbursement of expenses, of directors for their services as such.

3. Any person of age 18 or older shall be eligible for board membership.
4. Directors shall serve two year terms. There shall be no limit to the number of consecutive or total terms directors may serve.

5. At a date not to exceed thirty (30) days following the expiration of a director’s term, an election shall be conducted by the remaining directors. Directors may vote to re-elect the departing director, to elect a new successor, or to vacate the departing director’s seat without electing a successor. The decision with the greatest number of votes shall be adopted. Outgoing directors must notify the board of their intent to run for reelection within fourteen (14) days following term expiration.
6. Directors shall hold office until expiration of their elected terms and, if applicable, appointment of a successor, or until earlier death, incapacitation, resignation, or removal.
7. Directors may resign at any time by giving notice in writing or electronic mail to the corporation. The resignation shall be effective upon receipt by the corporation or at such subsequent time as may be specified in the notice of resignation.
8. Directors may be removed or additional directors appointed at any time with approving votes of at least two thirds (2/3) of the board.
9. Each director shall be entitled to one vote in person or by proxy.
10. In the event that any vote is tied, the directors shall deliberate the issue being voted on and repeat the vote at a time not to exceed seven (7) days subsequent to the time of the first vote. If the repeat vote remains tied, the board shall table the motion until such time at which it believes consensus may be reached.
Article IV
Board Meetings

1. The board shall hold regular meetings at least once per calendar year.

2. The date, time, and place (if applicable) of such meetings shall be determined by the board and announced to all directors at least seven (7) days prior to the meeting date.

3. The board may call special meetings at the request of any two (2) directors. Notice of such meetings must be given at least forty-eight (48) hours in advance.

4. Any medium that allows real-time two-way communication between a director and the remainder of the board may be used to attend board meetings.

5. A majority of the board present at a meeting shall constitute a quorum.

6. Proceedings or minutes of meetings shall be recorded by at least one (1) present director.
7. Directors unable to attend meetings may express votes or positions by proxy through writing or electronic mail. Proxy votes must be distributed to the entire board of directors to be considered valid. Such votes apply towards the count required for a quorum.

8. Action may be taken without a meeting if all directors approve of taking the action and express their consent in writing or electronic mail. Such approval shall have the same effect as a unanimous vote of the board made in favor of taking the action.
Article V
Officers

1. The board shall operate democratically and shall not have formal officers.
2. Should the capacities of an office be required to enact the will of the corporation, the board may, by majority vote, appoint a director to temporarily act in these capacities for the purposes of representing the corporation and enacting the consensus of the board.
Article VI
Conflict of interest POLICY
1. The purpose of this policy is to protect the interest of the corporation when it is contemplating entering into a transaction or agreement that might benefit the private interest of a director of the organization or might result in a possible excess benefit transaction. This policy is intended to supplement but not replace any applicable state and federal laws governing conflicts of interest applicable to charitable and non-profit organizations.

2. Any member of the board or of a committee with governing board delegated powers shall be considered an interested person if he or she has a direct or indirect financial interest. A person shall be considered to have financial interest if said person has, directly or indirectly, through business, investment, or family:
a. An ownership or investment interest in any entity with which the corporation has a transaction or agreement.

b. A compensation arrangement with the corporation or with any entity or individual with which the corporation has a transaction or arrangement, or
c. A potential ownership or investment interest in, or compensation arrangement with, any entity or individual with which the corporation is negotiating a transaction or arrangement.

Where compensation includes direct and indirect remuneration as well as gifts or favors which are not insubstantial.

3. A financial interest is not necessarily a conflict of interest. A conflict of interest shall be considered to exist if the interested person or a majority of uninterested directors believe that the financial interest conflicts with the corporation’s interest; for example, that it may potentially interfere with the interested person’s impartiality or duty of loyalty to the corporation.
4. Directors have a duty to disclose the existence of any conflicting or potentially conflicting financial interests and must be given the opportunity to disclose all material facts to the directors and members of committees with governing board delegated powers considering the proposed transaction or arrangement.
5. Following disclosure of the financial interest and all material facts, and after any discussion with the interested person, the interested person shall temporarily leave the board or committee meeting while the determination of a conflict of interest is discussed and voted upon. The remaining board or committee members shall decide if a possible conflict of interest exists.

6. Should the board or interested person determine that a possible conflict of interest exists, the interested person may make a presentation at the board meeting, but shall leave the meeting during the discussion of, and the vote on, the transaction or arrangement involving the possible conflict of interest.
7. If appropriate, the remainder of the board shall investigate alternatives to a proposed transaction or arrangement that gives rise to a potential conflict of interest, or shall appoint an uninterested director to do so. If a more advantageous transaction or agreement is not reasonably possible under circumstances not producing a conflict of interest, the uninterested members of the board shall determine whether the transaction or arrangement is in the corporation’s best interest, for its own benefit, and whether it is fair and reasonable, and shall decide whether to enter into the transaction or agreement in conformance with said determination.

Article VII
FISCAL POLICIES

1. The fiscal year of the corporation shall be July 1 – June 30.
Article VIII
AMENDMENTS

1. Amendments may be made to these bylaws with the supporting votes of at least two thirds (2/3) of the board of directors or a unanimous decision made pursuant to Article IV, Section 8.
Article IX
Conflicts with organiziing documents

1. In the event that any provision of these bylaws conflicts with provisions of the corporation’s Certificate of Incorporation at any time, the provisions of the Certificate of Incorporation in effect at that time shall take precedence.
