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ARTICLE I

Purpose

Institute de Vie's purpose is improving the quality of life by promoting sexual 
health and well being through education. Our focus is on helping adults better 
understand the mechanics of  their body and mind with techniques for better 
control of many aspects of their being. 

The topic of sex is one of the biggest taboos in many western cultures even 
though sex is critical to the continuation of our species. Taboo aside, or possibly 
because of it, sex is everywhere today. It is in  literature, entertainment, 
advertising and of course the exploding world of pornography. Given the current 
media and social environment there is surprisingly little quality adult sex 
education. An important part of our education program is how things like drugs, 
cancer, HIV, STDs and even aging impact our well being and what we can do 
about them. 

There is a quantity of information about sex on the internet (and in several social 
and religious communities) that is wrong and possibly harmful. The source data 
for our educational materials is gathered from studies in physiology, psychology 
and behavioral research. Where there is a significant amount of scientific 
research available, not much is understandable to the general public. We 
interpret those findings into easily understood concepts. We then endeavor to 
present those concepts in an open, unbiased manor

ARTICLE 2

Officers

2.1 Designations: The officers of the corporation shall be a President, one or 
more Vice-Presidents (one of more of whom may be Executive Vice-
President), a Secretary and a Treasurer, and such Assistant Secretaries 
and Assistant Treasurers as the Board may designate, who shall be 
elected for one year by the directors at their first meeting after the annual 
meeting of shareholders, and who shall hold office until their successors 
are elected and qualified. Any two or more offices may be held by the same
person, except the offices of President and Secretary.
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2.2 The President: The president shall preside at all meetings of shareholders 
and directors, shall have general supervision of the affairs of the 
corporation, and shall perform all other duties as are incident to his office or
are properly required of him by the Board of Directors.

2.3 Vice President: During absence or disability of the President, the 
Executive Vice-Presidents in the order designated by the Board of 
Directors, shall exercise all functions of the President. Each Vice-President 
shall have such powers and discharge such duties as may be assigned to 
him from time to time by the Board of Directors.

2.4 Secretary and Assistant Secretaries: The Secretary shall issue notices 
for all meetings, except for notices for special meetings of shareholders 
and special meetings of the directors which are called by the requisite 
number of shareholders or directors, shall keep the minutes of all meetings,
shall have charge of the seal and the corporate books, shall make such 
reports and perform other duties as are incident to his office, or are 
properly required of him by the Board of Directors. The Assistant Secretary,
or Assistant Secretaries in the order designated by the Board of Directors, 
shall perform all of the duties of the Secretary during the absence or 
disability of the Secretary, and at other times may perform such duties as 
are directed by the President or the Board of Directors.

2.5 The Treasurer: The Treasurer shall have the custody of all moneys and 
securities of the corporation and shall keep regular books on account. He 
shall disburse funds of the corporation in payment of the just demands 
against the corporation or as may be ordered by the Board of Directors, 
taking proper vouchers for such disbursements, and shall render to the 
Board of Directors from time to time as may be required of him, an account 
of all his transactions as Treasurer and of the financial conditions to his 
office or that are properly required of him by the Board of Directors. The 
Assistant Treasurer, or Assistant Treasurers in the order designated by the 
Board of Directors, shall perform all of the duties of the Treasurer in the 
absence or disability of the Treasurer, and at other times may perform such
other duties as are directed by the President or the Board of Directors.

2.6 Delegation: In the case of absence or inability to act of any officer of the 
corporation and of any person herein authorized to act in his place, the 
Board of Directors may from time to time delegate the powers or duties of 
such officer to any other officer or any director or other person whom it may
select.

2.7 Vacancies: Vacancies in any office arising from any cause may be filled by
the Board of Directors at any regular or special meeting of the Board.
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2.8 Other Officers: Directors may appoint such other officers and agents as 
they shall deem necessary or expedient with who shall hold their offices for 
such terms and shall exercise such powers and perform such duties as 
shall be determined from time to time by the Board of Directors.

2.9 Loans: No loans shall be made by the corporation to any officer, unless 
first approved by the holders of two-thirds of the voting shares.

2.10 Term - Removal: The officers of the corporation shall hold office until their 
successors are chosen and qualify. Any officer or agent elected or 
appointed by the Board of Directors may be removed at any time, without 
cause, by the affirmative vote of a majority of the whole Board of Directors, 
but such removal shall be without prejudice to the contract rights, if any, of 
the person so removed.

2.12 Salaries: The salaries of the officers shall be fixed from time to time by the 
Board of Directors, and no officer shall be prevented from receiving such 
salary by reason of the fact that he is also a director of the corporation.

ARTICLE 3

Board of Directors

3.1 Numbers and Powers: The management of all the affairs, property and 
interest of the corporation shall be vested in the Board of Directors, 
consisting of one person who shall be elected for a term of one year, and 
shall hold office until their successors are elected and qualified. Directors 
need not be residents of the State of incorporation. In addition to the 
powers and authorities granted by these Bylaws, and the Articles of 
Incorporation expressly conferred upon it, the Board of Directors may 
exercise all such powers of the corporation and do all such lawful acts and 
things as are not by statute or by the Articles of Incorporation or by these 
Bylaws directed or required to be exercised or done by the shareholders.

3.2 Change of Number: The number of directors may at any time be 
increased or decreased by amendment of these Bylaws, but no decrease 
shall have the effect of shortening the term of any incumbent director.

3.3 Vacancies: All vacancies in the Board of Directors, whether caused by 
resignation, death or, otherwise, may be filled by the affirmative vote of a 
majority of the remaining directors though less than a quorum of the Board 
of Directors. A director elected to fill any vacancy shall hold office for the 
unexpired term of his predecessor and until his successor is elected and 
qualified. Any directorship to be filled by reason of an increase in the 
number of directors may be filled by the Board of Directors for a term of 
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office continuing only until the next election of directors by the 
shareholders.

3.4 Removal of Directors: At a meeting of Board of Directors called expressly 
for that purpose, any member of the Board of Directors may be removed by
a majority of the Directors.

3.5 Regular Meetings: Regular meetings of the Board of Directors or any 
committee may be held electronically or in person with 2 days notice at the 
registered office of the corporation or at such place or places, either within 
or without the State of Washington, as the Board of Directors or such 
committee, as the case may be, may from time to time designate. The 
annual meeting of the Board of Directors shall be held in person with 14 
days notice at the appointed place and time.

3.6 Special Meetings: Special meetings of the Board of Directors may be held 
electronically or in person at any place and at any time and may be called 
by the Chairman of the Board, the President, Vice President, Secretary or 
Treasurer, or any two or more directors.

3.7 Notice of Meetings: Unless the Articles of Incorporation provide otherwise,
any regular meeting of the Board of Directors may be held with 14 days 
notice of the date, time, place, or purpose of the meeting. Any special 
meeting of the Board of Directors may preceded by at least two days notice
of the date, time, and place of the meeting, but not of its purpose, unless 
the Articles of Incorporation of these Bylaws require otherwise. Notice may 
be given personally, by facsimile, by mail, or email. Oral notification shall 
be sufficient only if a written record of such notice is included in the 
Corporation's minute book. Notice shall be deemed effective at the earliest 
of. (a) receipt; (b) delivery to the proper address or telephone number of 
the directors as shown in the Corporation's records; or (c) five days after its
deposit in the United States mail, as evidenced by the postmark, if correctly
addressed and mailed with first-class postage prepaid. Notice of any 
meeting of the Board of Directors may be waived by any director at any 
time, by a signed Waiver, delivered to the Corporation for inclusion in the 
minutes, either before or after the meeting.

3.8 Quorum:  A majority of the whole Board of Directors shall be necessary at 
all meetings to constitute a quorum for the transaction of business.

3.9 Waiver of Notice: Attendance of a director at a meeting shall constitute a 
waiver of notice of such meeting, except where a director attends for the 
express purpose of objecting to the transaction of any business because 
the meeting was not lawfully called or convened. A waiver of notice signed 
by the director or directors, whether before or after the time stated for the 
meeting, shall be equivalent to the giving of notice.
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3.10 Registering Dissent: A director who is present at a meeting of the Board 
of Directors at which action on a corporate matter is taken shall be 
presumed to have assented to such action unless his dissent shall be 
entered in the minutes of the meeting, or unless he shall file his written 
dissent to such action with the person acting as the secretary of the 
meeting, before the adjournment thereof, or shall forward such dissent by 
registered mail to the Secretary of the corporation immediately after the 
adjournment of the meeting. Such right to dissent shall not apply to a 
director who voted in favor of such action.

3.11 Executive and Other Committees: Standing or special committees 
may be appointed from its own number by the Board of Directors from time 
to time and the Board of Directors may from time to time invest such 
committees with such powers as it may see fit, subject to such conditions 
as may be prescribed by such Board. All committees so appointed shall 
keep regular minutes of the transactions of their meetings and shall cause 
them to be recorded in books kept for that purpose in the office of the 
corporation. The designation of any such committee and the delegation of 
authority thereto, shall not relieve the Board of Directors, or any member 
thereof, of any responsibility imposed by law.

3.11.1. Executive Committee: An Executive Committee may be 
appointed by resolution passed by a majority of the full Board of 
Directors. It shall have and exercise all of the authority of the Board
of Directors, except in reference to amending the Articles of 
Incorporation, adopting a plan of merger or consolidation, 
recommending sale, lease or exchange or other disposition of all or
substantially all the property and assets of the corporation 
otherwise than in the equal and regular course of business, 
recommending a voluntary dissolution or a revocation thereof, or 
amending the Bylaws. 

3.11.2. Compliance and Policy Committee: Is chaired by the Vice 
President and ensures the operations of organization remains legal 
by maintaining the policies of the organization and ensuring all 
filings are correct and completed on time. Also this group controls 
the business calendar, internal communications and does risk 
assessments on the activities of the organization.

3.11.3. Fund Raising Committee: Is chaired by the Treasurer and 
sets the Fund raising agenda for the organization which includes 
membership and fund raising events.

3.11.4. Public Relations and Advertising Committee: Is chaired 
by the Secretary and sets the PR and advertising agenda for the 
organization which includes the websites, advertising campaigns 
and public relations activities.

3.11.5. Program Development Committee: The Chair of this 
committee is elected by the Board of Directors. This committee sets
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the programming agenda for the organization. This includes the 
topics for workshops, courses and support groups offered by the 
organization.

3.12 Remuneration: No stated salary or fees shall be paid directors, as such, 
for their service. Expenses of attendance, if any, may be allowed for 
attendance at each regular or special meeting of such Board if approved by
the board; provided, that nothing herein contained shall be construed to 
preclude any director from serving the corporation in any other capacity 
and receiving compensation therefore. Member of standing or special 
committees may be allowed like compensation for attending committee 
meetings.

3.13 Loans: No loans shall be made by the corporation to the directors. Loans 
made by a director to the corporation may be allowed if approved by a 
majority of the board of directors.

3.14 Action of Directors by Communications Equipment: Any action 
required or which may be taken at a meeting of directors, or of a committee
thereof, may be taken by means of a conference telephone or internet 
conference software by means of which all persons participating in the 
meeting can hear each other at the same time.

3.15 Conflict of Interest: A conflict of interest may be defined as an interest 
that might affect, or might reasonably appear likely to affect, the judgment 
or conduct of an individual associated with the organization. A conflict of 
interest may exist when the interests or concerns or potential interests or 
concerns of any director, officer, volunteer, or staff member, or any 
individual, group or organization to which one of these people has 
allegiance, may be seen as competing with the interests or concerns of the 
organization, or may impair these people's independence or loyalty to the 
organization.

3.15.1 Conflict of Interest Guidelines: Directors and officers shall 
disclose to the Board any financial interest which the Director or 
officer directly or indirectly has in any person or entity which is a party
to a transaction under consideration by the Board.  The interested 
Director or officer shall abstain from voting on the transaction.

3.15.2 Review of Certain Transactions: Prior to entering into any 
compensation agreement, contract for goods or services, or any other 
transaction with any person who is in a position to exercise influence over 
the affairs of the corporation, the Board shall establish that the proposed 
transaction is reasonable when compared with a similarly situated 
organization for functionally comparable positions, goods or services 
rendered.
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ARTICLE 4

Finance

Depositories: The moneys of the corporation shall be deposited in the name of 
the corporation in such bank or trust company or trust companies as the Board of
Directors shall designate, and shall be drawn out only by check or other order for 
payment of money signed by such persons and in such manner as may be 
determined by resolution of the Board of Directors.

ARTICLE 5

Notices

Except as may otherwise be required by law, any notice to any director may be 
delivered personally, by email or by mail.  If emailed, the notice shall be deemed 
to have been delivered within 24 hours of the sent date and time when 
addressed to the addressee at his last known email address in the records of the 
corporation. If mailed, the notice shall be deemed to have been delivered when 
deposited in the United States mail, addressed to the addressee at his last 
known address in the records of the corporation, with postage thereon prepaid.

ARTICLE 6

Books and Records

The corporation shall keep correct and complete books and record of accounts 
and shall keep minutes of the proceedings of its shareholders and Board of 
Directors, and shall keep at its registered office or principal place of business, or 
at the office of its transfer agent or registrar, a record of its shareholders, giving 
the names and addresses of all shareholders and the number and class of the 
shares held by each. Any books, records, and minutes may be in written form or 
any other form capable of being converted into written form within a reasonable 
time.

ARTICLE 7

Special Corporate Acts

7.1 Execution of Written Instruments:  Contracts, deeds, documents, and 
instruments shall be executed by the President alone unless the Board of 
Directors shall, in a particular situation, designate another procedure for 
their execution.
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7.2 Signing of Checks or Notes: Checks, notes, drafts, and demands for 
money shall be signed by the officer or officers from time to time 
designated by the Board of Directors.

7.3 Indemnification of Directors and Officers: The corporation shall 
indemnify any and all directors or officers or former directors or former 
officers or any person who may have served at its request as a director or 
officer of the corporation or of any other corporation in which it is a creditor,
against expenses actually or necessarily incurred by them in connection 
with the defense or settlement of any action, suit, or proceeding brought or 
threatened in which they, or any of them, are or might be made parties, or a
party, by reason of being or having been directors or officers or a director 
or an officer of the corporation, or of such other corporation. This 
indemnification shall not apply, however, to matter as to which such 
director or officer or former director or officer or person shall be adjudged in
such action, suit, or proceeding to be liable for negligence or misconduct in 
the performance of duty.  Such indemnification shall not be deemed 
exclusive of other rights to which those indemnified may be entitled, under 
any law, bylaw, agreement, vote of shareholders, or otherwise.

ARTICLE 8

Amendments

8.1 By Directors: The Board of Directors shall have the power to make, alter, 
amend and repeal the Bylaws of this corporation with a minimum 75% 
majority of the votes. 

ARTICLE 9

Offices

9.1 Registered Office and Registered Agent: The registered office of the 
corporation shall be the same as listed on the articles of incorporation and 
at such place as may be fixed from time to time by the Board of Directors 
upon filing of such notices as may be required by law, and the registered 
agent shall have a business office identical with such registered office.

9.2 Other Offices: The Corporation may have other offices within or outside 
the State of incorporation at such place or places as the Board of Directors 
may from time to time determine.

Adopted by resolution of the Corporation's Board of Directors or incorporator on 
This 2nd day of January, 2013.

Corporate Bylaws – Institute de Vie                                               8



____________________________________________
Incorporator or Director  
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