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ARTICLE I 
 

NAME AND OBJECTIVES 
 
 Section 1 The name of the Corporation is the International Society for Systems and 
Complexity Sciences for Health (ISSCSH). The objectives of this Corporation, which is a 
learning community of professionals, citizens and scientists devoted to using insights and 
methods from complexity and systems sciences to improve the health, well-being and healthcare 
of persons and populations worldwide, shall include, but not be limited to: connecting and 
educating professionals, citizens, policy makers, educators, students and scholars; conducting 
educational conferences and disseminating knowledge; facilitating research; and fostering a 
social movement dedicated to the Corporation’s purpose.   
 
 

ARTICLE II 
 

PRINCIPAL OFFICE 
 
 Section 1  The principal office of ISSCSH shall be fixed and located at such place as 
the Board of Directors shall determine. The Board is granted full power and authority to change 
the principal office from one location to another. 
 
 

ARTICLE III 
 

MEMBERSHIP 
 
 Section 1 ISSCSH shall have no members. 
 
 

ARTICLE IV 
 

BOARD OF DIRECTORS 
 
 Section 1 Powers.  The business and affairs of ISSCSH shall be managed under the 
direction of its Board of Directors.  The initial Board of Directors shall be composed of those 
individuals named in the Certificate of Incorporation.  In addition to the powers expressly 
conferred upon them by these Bylaws, the Board of Directors may exercise all the powers of 
ISSCSH conferred upon it by applicable law.  From time to time, the Board of Directors may 
delegate to the officers of ISSCSH such powers and duties as it may see fit in addition to those 
specifically provided in these Bylaws.  The Board of Directors shall keep minutes of its meetings 
and a full account of its transactions. 
 
 Section 2 Number and Tenure of Directors.  The number of Directors may, by a vote 
of a majority of the entire Board, be increased or decreased, so long as the total number of 
Directors is not decreased to less than three (3).  Each Director shall hold office for two (2) years 
until his or her successor shall have been elected and duly qualified, except for the constitution 
of the initial Board, when half of the Directors shall be appointed for one (1) year terms. The 
President of ISSCSH shall serve as Chairperson of the Board. 
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 Section 3 Qualifications of Board Members.  Any person 18 years of age or older 
may be nominated or elected to serve as a Director.   
 
 Section 4 Regular Meetings.  A regular annual meeting of the Board of Directors 
shall be held during the fourth quarter of each year, on a day, and at a time and place to be 
determined by the President, if any, or the Directors.  Other regular meetings shall be held on 
such dates and at such times as may be designated from time to time by the President, if any, or 
by the Directors. 
 
 Section 5 Special Meetings.  Special meetings of the Board of Directors may be 
called by the President, if any, or by any two Directors. 
 
 Section 6 Place of Meetings.  The Board of Directors may hold its regular and 
special meetings at such place as it may from time to time determine.  
 
 Section 7 Notice.  Notice of the place, day and hour of every regular and special 
meeting shall be given to each Director: 
 
 Section 8 Quorum; Action by Board.  A majority of the Board of Directors shall 
constitute a quorum for the transaction of business at every meeting. Except as otherwise 
provided in the Certificate of Incorporation or these Bylaws, the action of a majority of the 
Directors present at a meeting at which a quorum is present shall be the action of the Board of 
Directors. 
 
 Section 9 Vacancies.  Any vacancy (i.e., a Director’s resignation or death) occurring 
in the Board of Directors or created by an increase in the number of Directors shall be filled by 
the vote of a majority of the Directors then serving.  A Director elected to fill any vacancy shall 
be elected for the unexpired term of the predecessor in office. 
 
 Section 10 Removal.  At any meeting of the Directors called for such purpose, any 
Director may be removed from office by the Board of Directors, with or without cause, and 
another person may be elected in the place of the person so removed to serve for the remainder 
of the term. 
 
 Section 11   Compensation.  Directors shall receive no compensation for their services 
as such, but, by resolution of the Board of Directors, Directors may be allowed reimbursement 
for their expenses actually and reasonably incurred on behalf of ISSCSH. 
 
 Section 12 Informal Action by Directors.  Any action of the Directors may be taken 
without a meeting if a consent in writing setting forth the action taken is signed by a majority of 
the Directors and filed with the minutes of ISSCSH. 
 
 Section 13 Telephone or Video Conference.  Members of the Board of Directors or 
any committee thereof may participate in a meeting of the Board or such committee by means of 
a conference telephone, videoconference or similar communications equipment by which all 
persons participating in the meetings can hear each other at the same time.  Participation by such 
means shall constitute presence in person at the meeting. 
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ARTICLE V 

 
COMMITTEES 

 
 Section 1   The Board of Directors will provide for the establishment and appointment 
of such standing or special advisory committees as it deems necessary and appropriate to 
advance the purposes of ISSCSH.  The Board will appoint members of such standing or special 
advisory committees. Members of committee need not be Directors. All committees shall report 
to the Board of Directors.  Each committee may adopt rules for its own governance not 
inconsistent with the Certificate of Incorporation, with these Bylaws, or with rules adopted by 
the Board of Directors.  
 
 

ARTICLE VI 
 

INDEMNIFICATION AND INSURANCE 
 
 Section 1 The Corporation shall indemnify each of its Directors and Officers, 
whether or not then in office (and his executor, administrator and heirs), against all reasonable 
expenses actually and necessarily incurred by him or her in connection with the defense of any 
litigation to which he or she may have been made a party because he or she is or was a Director 
or Officer of the Corporation. He or she shall have no right to reimbursement, however, in 
relation to matters as to which he or she has been adjudged liable to the Corporation for 
negligence or misconduct in the performance of his or her duties. The right to indemnity for 
expenses shall also apply to the expenses of suits, which are compromised or settled if the court 
having jurisdiction of the matter shall approve such settlement. The foregoing right of 
indemnification shall be in addition to, and not exclusive of, all other rights to which such 
Director or Officer may be entitled. 
 
 

ARTICLE VII 
 

OFFICERS 
 
 Section 1  The officers of ISSCSH shall be a President, Vice President, Secretary, 
and Treasurer, elected for two (2) year terms by the Board of Directors and such other officers as 
the Board may annually appoint or authorize the President or appointing authority to appoint.  
Any such office not filled at the annual meeting or adjournment thereof may be filled by the 
Board at any meeting.  When the duties do not conflict, a person may hold more than one office.  
Officers other than the Vice President, Secretary, and Treasurer need not be Directors.  All 
officers shall serve at the pleasure of the Board and other appointing authority, if any, subject, 
however, to the rights of any officer under a contract of employment.  
 
 Section 2  The PRESIDENT shall serve as Chairperson of the Board.  The President 
shall exercise general supervision over the affairs of ISSCSH and shall have such other powers 
and duties as are prescribed by law, by these Bylaws, or by the Board. 
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 Section 3  In the absence or disability of the President, the VICE PRESIDENT shall 
perform all the duties of the President, and in so acting shall have all the powers of the President.  
The Vice President shall have such other duties as may be prescribed from time to time by the 
Board of Directors. 
 
 Section 4 The SECRETARY shall keep a full and complete record of the 
proceedings of the Board of Directors and shall discharge such other duties as pertain to the 
office or are prescribed by law, by these Bylaws, or by the Board.  In the absence of both the 
President and Vice President from any meeting, the Secretary shall call the meeting to order, and 
an acting president shall be elected by the meeting. 
 
 Section 4  The TREASURER shall be the chief financial officer of ISSCSH and shall 
have such powers and duties as are prescribed by law, by these Bylaws, or by the Board. The 
Treasurer shall have the custody of, and be responsible for, all funds and securities of the 
Corporation.  The Treasurer shall keep or cause to be kept complete and accurate accounts of 
receipts and disbursements of the Corporation, and shall deposit all monies and other valuable 
property of the Corporation in the name and to the credit of the Corporation in such banks or 
depositories as the Board of Directors may designate.  Whenever required by the Board of 
Directors, the Treasurer shall render a statement of accounts.   
 

 
ARTICLE VIII 

 
CONTRACTS, CHECKS, DEPOSITS, AND GIFTS 

 
 Section 1 Contracts.  The Board of Directors may authorize any officer or officers or 
agent or agents of PRTI, in addition to the officers so authorized by these Bylaws, to enter into 
any contract or execute and deliver any instrument in the name of and on behalf of ISSCSH, and 
such authority may be general or confined to specific instances. 
 
 Section 2 Checks, Drafts and Other Orders for Payment.  All checks, drafts or orders 
for the payment of money, notes or other evidences of indebtedness issued in the name of 
ISSCSH shall be signed by the President or Treasurer of ISSCSH, or by any two Directors if 
there are no such officers, and in such manner as shall from time to time be determined by 
resolution of the Board of Directors. 
 
 Section 3 Deposits.  All funds of ISSCSH shall be deposited from time to time to the 
credit of ISSCSH in such bank or other depository or financial institution as the Board of 
Directors may select. 
 
 Section 4 Gifts.  The Board of Directors may accept on behalf of ISSCSH any 
contribution, gift, bequest or devise for the general purposes or for any special purpose of 
ISSCSH. 
 

 
ARTICLE IX 

 
DISSOLUTION 
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 Section 1 In the event of dissolution or termination of ISSCSH, the Board of 
Directors shall, after the payment of all the liabilities of ISSCSH, dispose of all of the assets of 
PRTI exclusively for the objectives of ISSCSH, in such manner or to such organization or 
organizations organized exclusively for charitable or educational purposes as shall at time 
qualify as an exempt organization or organizations under Section 501(c)(3) or 501(c)(6) of the 
Code of 1986 (or the corresponding provision of any future United States Internal Revenue 
Law), as the Board of Directors shall determine.  Any assets not so disposed of shall be disposed 
of by a court of competent jurisdiction exclusively for such purposes, or to such organization or 
organizations as said court shall determine are organized and operated expressly for such 
purposes. 
 
 

ARTICLE X 
 

CONFLICTS 
 

 Section 1 Any potential conflict of interest on the part of any Officer or Director 
shall be disclosed to the Board of Directors, and made a matter of record.  Any Officer or 
Director member having a potential conflict of interest shall not vote or use his personal 
influence on the matter.  Officers and Directors will be required to attest annually to their 
familiarity with this policy and to provide information concerning any possible conflict of 
interest so that disclosure may, if necessary, be made. 
 
 

ARTICLE XI 
 

MISCELLANEOUS PROVISIONS 
 
 Section 1 Fiscal Year.  The fiscal year of ISSCSH shall be the calendar year. 
 
 Section 2 Amendments to Bylaws.  These Bylaws may be altered, amended or 
repealed and new Bylaws may be adopted by a majority of the entire Board of Directors at a 
regular meeting or at a special meeting called for that purpose. 
 
  
 


