AMENDED BYLAWS OF
JUVENILE DETENTION CENTERS ASSOCIATION OF PENNSYLWWA

ADOPTED OCTOBER 3, 2007
AMENDED JUNE 10, 2010

ARTICLE I

Name

Section 1. Name. The name of the Corporation $tealluvenile Detention
Centers Association of Pennsylvania (the “Corporéii

ARTICLE I

Purposes and Operation

Section 1. Purposes. The Corporation was incatpdrunder the Pennsylvania
Nonprofit Corporation Law of 1972. The affairstbé Corporation are governed by the
Pennsylvania Nonprofit Corporation Law of 1988aasended. The Corporation does not
contemplate pecuniary gain or profit, incidentabtiverwise. The Corporation shall be operated
exclusively for the promotion of social welfare kit the meaning of Section 501(c) (4) of the
Internal Revenue Code of 1986, as amended, orotnesponding provisions of any subsequent
tax laws of the United States (the “Codé&fjithout limiting the generality of the foregoindnet
purposes of the Corporation shall be:

€)) To recommend and promote juvenile detentioicigsl and standards.

(b)  To educate and communicate information onrdi&te policy and practice
to professionals in the field.

(© To conduct and promote related research, trgiand education.

(d) To create effective relationships with governinegnd professional
organizations.

(e) To do all things which may be necessary, apjpatgor convenient to the
achievement of the foregoing purposes and which lmafully be done
by a nonprofit corporation under and pursuant &l#ws of the
Commonwealth of Pennsylvania and which are notratise prohibited
by its Articles of Incorporation or Bylaws.
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Section 2. Restrictions. No part of the net mays of the Corporation shall
inure to the benefit of, or be distributable ts,Members, officers, or other private persons,
except that the Corporation shall be authorizedeandowered to pay reasonable compensation
for services rendered, and to make payments atrbdigons in furtherance of the purposes set
forth in Article Il, Section 1 hereof. The net e&gs of the Corporation shall be devoted
exclusively to the promotion of social welfare viiitlthe meaning of Section 501(c) (4) of the
Code. The Corporation shall not, directly or iedity, participate or intervene (including the
publication or distribution of statements) in amfifpcal campaign on behalf of or in opposition
to any candidate for public office, nor shall ikéaa position on any issue raised in a political
campaign for the purpose of aiding or opposing@aryidate. The Corporation shall not
operate a social club for the benefit, pleasuneoreation of its members or carry on a business
with the general public in a manner similar to aiigations which are operated for profiny
other provision of these Bylaws to the contrarymwthtstanding, the Corporation shall not carry
on any activities not permitted to be carried oralpporporation exempt from Federal Income
Tax under Sections 501(a) and 501(c)(4) of the Cadjgon the sale of substantially all of the
assets or the dissolution of the Corporation, sisrphall not be utilized for the private interefst o
any person. These Bylaws shall not be alterednanaed in derogation of the provisions of this
Section.

Section 3. Termination. Upon the dissolutionhe brganization, assets shall be
distributed for one or more exempt purposes withenmeaning of Section 501(c) (4) of the
Code. Any such assets not so disposed of shdlisbesed of by a court of competent
jurisdiction of the county in which the principdfioe of the organization is then located,
exclusively for such purposes. Upon the sale bégntially all of the assets or the dissolution
of the Corporation, surplus shall not be utilizedthe private interest of any person.

Section 4. Offices. The registered office of @@ poration shall be: 17 North
Front Street, Harrisburg, PA 17101. The Corporati@y also have offices at such other places
as the Members may from time to time determine.

Section 5. CCAP Affiliation. The organizationtbe Juvenile Detention Centers
Association (JDCAP) is an affiliate of the Countgrimissioners Association of Pennsylvania
(CCAP). The relationship between JDCAP and CCAdrefined within the Affiliate Agreement
signed into effect by the President of JDCAP amdBkecutive Director of CCAP. CCAP
Affiliation dues will be increased on an annualibdyy a percentage determined by the
executive director of CCAP.

ARTICLE Il
Members

Section 1. Classes of Members. There shall bedlasses of members which
shall consist of the following (“Members”):

@ Facility Membership. Facility members mustibensed by the
Pennsylvania Department of Public Welfare to prewsdcure detention services and may also
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include shelter and residential beds. Facilitied there licensed as secure detention, but
reclassified their secure beds to operate a deteatternative will be grandfathered as members
for as long as they continue to offer beds forraplient youth. Each member facility is entitled
to one (1) vote.

(b) Professional Membership. Professional memsleosild support the
mission, vision and code of ethics of the Corporati Professional members shall have no
voting rights and cannot hold office.

(c) Affiliate Membership. Affiliate members mag Imonprofit or for profit
organizations, corporations, foundations and edmmeal institutions that support the mission,
vision and code of ethics of the Corporation. Wdte members shall have no voting rights and
cannot hold office.

(d) Honorary Membership. Candidates for Honoragnibership include
any individuals not employed in detention who supgpthe mission, vision and code of ethics of
the Corporation. Honorary members must be nomihiayea corporation member and one-third
(1/3) of the Members entitled to vote and presemtdrson, shall be necessary at the meetings of
the Members to endorse the candidate. Honorarybeaesishall have no voting rights and
cannot hold office.

Section 2. Dues. The Executive Committees ofitheenile Detention Centers
Association and the County Commissioners AssocgiatidPennsylvania have determined the
mechanism to compute dues which is based on liddmese capacity. Licensed bed capacity is
based on Detention beds, and may include shelteparicipating residential beds in the facility
membership dues. Professional and Affiliate mestiiprdues are set by the Executive
Committee and presented at the Annual Meeting. Duilkbe billed by the Association staff at
times agreed upon by the Board of Directors.

Voting members are facilities who have paid dudasiwione year of the initial
invoice date. Those facilities in arrears by nibian one year will forfeit membership privileges
including voting rights.

Bed Capacity Scale

8-12 Beds

13-23 Beds

24-47 Beds

48-72 Beds

73-130 Beds

Section 3. Management by Members. The businesaféairs of the
Corporation shall be managed by and under thettreof the Members in lieu of a board of
directors. Meetings of Members need not be cabiezlect directors. The Members of the
Corporation shall be deemed to be directors foppses of applying the provisions of the
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PaNPCL applicable to directors. The Members ofGbgporation shall be subject to all
liabilities imposed and shall enjoy all rights antmunities conferred by law on directors.

Section 4. Liability of Members.

€)) No person who is or was a Member of this Cafon shall be personally
liable for monetary damages for any action takemny failure to take any action, in the
capacity of a director, unless:

(1) the Member has breached or failed to perforendtities of a
director as set forth in the PaNPCL; and

(i) the breach or failure to perform constitutedfslealing, willful
misconduct or recklessness.

(b) This provision of the Bylaws shall not apply to

0] the responsibility or liability of a Member muant to any criminal
statute; or

(i) the liability of a Member for the payment @ixes pursuant to
local, state or federal law.

(c) If Pennsylvania law hereafter is amended tb@ue the further
elimination or limitation of the liability of dirgors, then the liability of a Member of the
Corporation, in addition to the limitation on pensbliability provided herein, shall be limited to
the fullest extent permitted by the amended Pernasyh law.

ARTICLE IV

Meetings of Members

Section 1. Place of Meetings. All meetings of Members shall be held at the
registered office or such other places, eitheriwitr without the Commonwealth of
Pennsylvania, as the Members may from time to tetermine.

Section 2. Annual Meetings. A meeting of Memlshall be held for the
election of the officers in each calendar yearwrhgdate and at such time and place as the
Members shall determine. If the annual meetingdl siod be called and held within a calendar
year, a special meeting for the election of officeray be called at any time thereafter. Elections
for officers shall be by written ballot and maydmducted by mail in accordance with Section
10 of this Article. The Secretary shall give waiitnotice of the annual meeting of Members,
specifying the place, date and hour, to each Merablerast ten (10) days prior to the meeting.
The slate of nominees for officers shall be prodgitteall Members prior to the Annual Meeting.
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Section 3. Regular Meetings. Regular meetingh®Members shall be held at
such time and place as shall be determined from tariime, by resolution of the Members. The
Secretary shall give written notice of each regulaeting of Members, specifying the place,
date and hour, to each Member at least ten (13 pgiayr to the meeting.

Section 4. Special Meetings. Special meetingh®Members, for any purpose
or purposes, other than those regulated by statuig the Articles of Incorporation, may be
called at any time by the President, Executive @aeor ten (10%) percent of the Members,
upon written request delivered to the SecretamhefCorporation. Upon receipt of any such
request, it shall be the duty of the Secretaryomunction with the Deputy Director to fix the
time of the meeting, which shall be held not mwantthirty days thereafter. Written notice of
any special meeting of the Members, stating theeplthe date and hour and the general nature
of the business to be transacted thereat, shgliMea to each Member of record entitled to vote
thereat at such address as appears on the botiies Gbrporation, at least ten (10) days before
such meeting, unless a greater period of noticegsired by statute in a particular case.
Business transacted at all special meetings shalbhfined to the business stated in the written
notice.

Section 5. Quorum. One-third (1/3) of the Membmstled to vote and present
in person, shall be necessary to constitute a gquatlall meetings of the Members for the
transaction of business, except as otherwise peoviy statute or by the Articles of
Incorporation or by these Bylaws. A member may tes@nt by proxy.

Section 6. Members List. The Secretary of thepGation shall make a
complete list of the Members entitled to vote &t tieeting, arranged in alphabetical order, with
the address of each, which list shall be kept lendfi the registered office of the Corporation.

Section 7. Judges of Election. In advance ofraegting of Members, the
Members may appoint judges of election, who neg¢dadvlembers, to act at such meeting or
any adjournment thereof. If judges of electiombéso appointed, the presiding officer of any
such meeting may, and on the request of any Mestial, make such appointment at the
meeting. The number of judges shall be one oethitappointed at a meeting on the request of
one or more Members, a majority of the Membersegreand entitled to vote shall determine
whether one or three judges are to be appointedpeaxsson who is a candidate for office shall
act as a judge. The judges of election shall Haci$ required by Section 5762 of the PaNPCL
and such acts as may be proper to conduct thealemt vote with fairness to all Members, and
shall make a written report of any challenge orstjoa or matter determined by them and
execute a certificate of any fact found by themeduested by the presiding officer of the
meeting or any Member. Any report or certificateda by them shall be prima facie evidence of
the facts stated therein. If there be three juddedection, the decision, act or certificate of a
majority shall be effective in all respects asdleeision, act or certificate of all.

Section 8. Nominations for Officer. The Membemymprovide a fair and
reasonable procedure for the nomination of candglfatr officers of the Corporation. In such
event, only candidates nominated in accordancewitr shall be eligible for election as an
officer.

Adopted 10/3/07 Amended 6/10/10 -5-



Section 9. Informal Action by Members. Excepbéserwise provided in the
Articles of Incorporation, any action required ®taken at a meeting of the Members may be
taken without a meeting, if a consent or consantgriting, setting forth the action so taken,
shall be signed by all of the Members who woulekbgtled to vote at a meeting for such
purpose and shall be filed with the Secretary ef@orporation.

Section 10. Voting by Mail. Any action requiredpermitted, under the
PaNPCL or these Bylaws, to be taken by the Memdileasy annual or special meeting may be
submitted to a vote of the Members conducted by.nTdie Secretary of the Corporation shall
mail a paper ballot for such purpose, accompanyadriiten information (not to exceed five (5)
pages in length) offered by the proponent of théen#o be voted upon, to each Member
entitled to vote on the matter, at such addresgppears on the books of the Corporation, at least
fifteen (15) days before the date established byMbmbers for the close of voting. The ballot
shall state that, to be counted, it must be retitaghe Secretary, by mail or personal delivery
or by such other reasonable means as the Membgrdineat, at the registered office of the
Corporation or at such other place, either withimvidhout the Commonwealth of Pennsylvania,
as the Members may direct, at or before 5:00 ponevgiling time at Harrisburg, Pennsylvania)
on the date established by the Members for theeabsoting. Timely received ballots of one-
third (1/3) of the Members entitled to vote on thatter shall be necessary to constitute a
quorum for the purpose of taking any action by meitept as otherwise provided by statute or
by the articles of incorporation or by these bylawghen a quorum of ballots is timely received,
the vote of a majority of the Members entitled tdevon the matter shall decide any question
submitted to voting by mail, except as otherwisevted by statute or by the Articles of
Incorporation or by these Bylaws. The SecretarthefCorporation shall tally the votes
recorded on all timely received ballots and shalllra report of the results of the vote to each
member entitled to vote on the matter within fig¢ days after the close of voting.

Section 11. Facility Member Representative. Haatility Member shall act, in
all matters relating to the Corporation, by its austrator or managing director, or by another
employee of the Facility Member authorized by tbegnistrator or managing director, in
writing, to act in his or her stead (its “Represd¢ine”). Where the context requires, references
to a “Member” herein mean and refer to a Facilitgrivber's Representative. Each writing by
the administrator or managing director of a Faclltember, authorizing another employee of
the Facility Member to act in his or her stead]ldtalimited to the purposes therein stated, and
shall be filed at the registered office of the Gwgtion..

ARTICLEV
Committees
Section 1. Executive Committee.

(@) There shall be an Executive Committee congjsifrthe President, Vice
President, Secretary, Treasurer of the Corporatioairman of the Training Committee and
Immediate Past President, who serves in a nonvatirgsory capacity which shall meet at least
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four (4) times per year. Additional meetings of tixecutive Committee shall be held as
needed. The President shall preside as chair mealtings of the Executive Committee.

(b) The Executive Committee shall have and egerttie powers of the
Members on all matters within the budget, exceat the Executive Committee shall not have
any power or authority as to the following: (igthdoption, amendment or repeal of these
Bylaws; (ii) the amendment or repeal of any resotubf the Members, or (iii) action on matters
committed by these Bylaws or resolution of the Merstio another committee of the Members.
Two members of the Executive Committee must appamksign all expenses above and
beyond the approved budget.

Section 2. Legislative Committee. There shalalde=gislative Committee
consisting of not fewer than three nor more thare mhdividualsThe President shall chair the
Legislative Committee. The Legislative Committeéalsmeet at least quarterly. The Executive
Director may call a meeting of the Legislative Coitt@e within seven (7) days notice as needed
during the State legislative session.

Section 3. Nominating Committee. There shall IiNoeninating Committee
consisting of three Members selected by the Exee@ommittee. If the selected Member
becomes a candidate for office, another Memberheiltelected by the Executive Committee.
The Nominating Committee shall monitor policies gmdcedures pertaining to nominations and
elections and shall prepare a slate of potentiadiickates for officers. The Nominating
Committee shall disband after the election.

Section 4. Training Committee. There shall beaning Committee consisting
of an elected chair and employees responsibledoring of each Facility Member. The
Training Chair will make recommendations to the Nbens regarding the statewide training
needs of detention facilities as well as submitgaad objectives for the strategic plan. The
chairman of the Training Committee shall be eleetegery two years in the odd numbered years.

Section 5. Other Committees. The Members mayebglution adopted by a
majority vote of the Members, designate one or notiner committees. The Members may
designate one or more members as alternate mewieny Committee, who may replace any
absent or disqualified member at any meeting oftbmmittee. Any such Committee to the
extent provided in such resolution or in the Bylasisall have and exercise the authority of the
Members in the management of the business andsaffbihe Corporation. In the absence or
disqualification of any member of such Committe€€ommittees, the member or members
thereof present at any meeting and not disqualffiéah voting, whether or not he or they
constitute a quorum, may unanimously appoint anatiember to act at the meeting in the place
of any such absent or disqualified member.

Section 6. Committee Meetings.

€)) The Executive Committee, Legislative Committdeminating
Committee, Training Committee and any other coneagt(the “Committees”) shall hold
meetings as necessary or desirable for the pugfdsansacting such business as may properly
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come before the meeting. The Recording Secrefaegah Committee shall keep minutes at all
meetings of the Committees and report to the Meméakits next regular meeting or when
required.

(b) Regular Committee meetings shall be held at $ince and place as shall
be determined from time to time, by resolutiont® Committees. Notices of regular meetings
of the Committees shall specify the date, placetemd of the meetings and shall be given to
each member at least ten (10) days before the mgsetither personally, by mail, facsimile
transmission, electronic mail or telegram.

(c) Atleast a majority of the persons entitled/tbe at meetings of the
Committees shall constitute a quorum for the tramsa of business, and the acts of a majority
of the members present at meetings at which a quaypresent shall be the acts of the
Committees.

Section 7. Meetings Involving Telephone. One orermembers of a
Committee may participate in a meeting of the Cottemiby means of conference telephone or
similar communications equipment, whereby all pessparticipating in the call can hear each
other. Providing all notice requirements for holgithe meeting involved have been met, action
may be taken at such a telephone meeting to the satant and in the same manner as if all
persons participating were physically present atséime location.

Section 8. Adjournment. If any meeting of a Cortte@ cannot be organized
because less than a quorum of the persons inva@vadattendance, those persons in attendance
may adjourn the meeting to such time and placb@&srmay determine and it shall not be
necessary to give any notice of the adjourned mgeti of the business to be transacted, other
than the announcement to the meeting at which adgurnment is taken.

Section 9. Voting by Proxy. Members of Committe®sy not participate in
meetings by proxy.

Section 10. Informal Action by Committees. Anyiac which may be taken at a
meeting of the Executive Committee or any other mithtee may be taken without a meeting if
consent or consents in writing setting forth thiececso taken shall be signed by all of the
members of the committee and shall be filed at¢igestered office of the Corporation..

Section 11. Statewide Representation. In comengsdection, attention shall be
paid to ensuring statewide representation.

ARTICLE VI
Officers

Section |. Qualification and Election. The offis®f the Corporation shall be
elected at the Annual Meeting of the Members aradl giiclude a President, a Vice President, a
Secretary, Treasurer and Training Chair each ofvkball be a Member of the Corporation.
The President and Vice President shall be eleatéloei even numbered years and the Secretary,
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Treasurer and Training Chair shall be elected énatidd numbered years. The President, Vice
President, Treasurer, Training Chair, and the $agrehall be natural persons of full age and
members of the Corporation.

Section 2. Term. The officers of the Corporattiall hold office for a term of
two (2) years and until their successors are chasdmjualified. There shall be no limit to the
number of terms the Vice President, Secretary ardstrer may serve. The President shall
serve no more than two consecutive terms. Anygeiffelected or appointed by the Members
may be removed by the Members in accordance witide3 of this Article whenever, in their
judgment, the best interests of the Corporatiohb@lserved thereby, but such removal shall be
without prejudice to the contract rights, if anftlee person so removed. If the office of any
officer becomes vacant for any reason, the vacahalf be filled in accordance with Section 4
of this Article.

Section 3. Removal. An officer may be removedw#use by two-thirds (2/3)
vote of the Members. An officer shall submit histten resignation to the Members upon
leaving full time employment.

Section 4. Vacancies. In the event the officBm@sident becomes vacant, the
Vice President shall assume the duties and redmbiss of the President for remainder of the
unexpired term. In the event a vacancy occurkeroffice of Vice President, Secretary,
Treasurer or Chair of the Training Committee, txec¢utive Committee shall appoint a
temporary successor, who shall also be a Memberwilheerve until the next annual meeting.
At the next annual meeting, a special election bellheld to elect a successor who shall serve
the remainder of the term.

Section 5. President. The President shall hamergéand active management of
the Corporation, shall preside as the Chair ahalkktings of the Members, the Executive
Committee and Legislative Committee, shall seeahlairders and resolutions of the Members
are carried into effect, and shall perform sucteottuties as the Members may from time to time
assign to her or him. The President shall havicseritly broad authority to enable her or him
to carry out her or his responsibilities and shbeshall act as the duly authorized representative
of the Corporation whenever appropriate.

Section 6. Vice President. The Vice-Presidenli sinathe absence or disability
of the President, perform the duties and exertisgbwers of the President, and shall perform
such other duties as the Members may prescrideedPtesident may delegate. The Vice
President shall chair Committees and work groupgldeed by the Members.

Section 7. Secretary. The Secretary shall atdindeetings of the Members and
shall record all the votes and the minutes thereafbook to be kept for that purpose. She or he
shall give, or cause to be given, notice of all imgs of the Members and the Committees and
shall perform such other duties as may be prestilyghe Members, the Committees or by the
President under whose supervision she or he shalBhe or he shall keep in safe custody the
corporate seal of the Corporation and, when autbdrby the Members, affix the same to any

Adopted 10/3/07 Amended 6/10/10 -O-



instrument requiring it and, when so affixed, ialibe attested by her or his signature or by the
signature of the Treasurer or an Assistant Segretar

Section 8. Treasurer. The Treasurer, along wighBixecutive Director, shall be
responsible for preparing and submitting quartarlgl annual reports to the Members on the
financial state of the Corporation.

Section 9. Immediate Past President. Upon theatign of her or his term, the
President shall assume the role of immediate pastgent and act in an advisory capacity to the
Executive Committee for a period of two years.

Section 10. Compensation. The officers of the Catpon shall serve without
compensation.

ARTICLE VII

Administration

Section 1. Executive Director. An Executive Diaecshall be employed through
and within the parameters of the Corporation’diatfon agreement with the CCAP. The
Executive Director shall have the custody of theoocate funds and shall keep full and accurate
accounts of receipts and disbursements in booksgiglg to the Corporation, and shall deposit
all moneys and other valuable effects in the nanteta the credit of the Corporation in such
depositories as shall be designated by the Membdrs.Executive Director shall maintain the
financial records in accord with accepted accognpinnciples and will submit those records for
independent audit on an annual basis. The Exectirector and Treasurer shall prepare the
annual budget and present it to the Members faeweand approval. The Executive Director
shall be responsible for carrying out short andjtcange goals and strategies for the Corporation
and will represent the Corporation in negotiatiand discussions with key policy makers. In
addition, the Executive Director shall be chargetth\wroviding oversight to committees and
task forces established by the Corporation fomptlmpose of analyzing and reviewing proposed
and existing state and federal requirements andrzoritating with members in this regard.

The Executive Director shall also be responsibterfanaging the internal administration of the
Corporation, and for such other duties as necessgmgomote and maintain the Corporation.
The Executive Director shall serve as staff toEkecutive Committee.

Section 2. Staff. Additional staff suppstiall be employed through and within the
parameters of the Corporation’s affiliation agreatneith the CCAP. The JDCAP stafill
have the responsibility to: provide support andhiécal assistance to JDCAP on issues
regarding juvenile detention programs, servicess@eel issues and fiscal matters; to assist
centers’ and counties, as necessary, to improvguhakty of juvenile detention services; and to
provide support to general CCAP operation. Th ptesition responsibilities and title shall be
developed by the Executive Director in consultatiatih CCAP and the Executive Committee
with a formal job description available to membgpalpon request.
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Section 3. Other Officers. The Members may prevat and designate such
other officers and assistant officers, includingevpresidents, assistant secretaries and assistant
treasurers as the needs of the Corporation mayreeqiihese officers shall hold their offices for
such terms and shall have such authority and paréoich duties as, from time to time, shall be
specified by the Members.

Section 4. Employees. The Corporation may resaemploy and compensate
such employees and independent contractors, profes®r otherwise, as may be deemed
necessary to carry out the purposes of the Coipartirough and within the parameters of the
Corporation’s affiliation agreement with the CCAP.

ARTICLE VIII

Indemnification

Section 1. Terms. The Corporation shall indemrtythe extent permitted under
the PaNPCL, any person who was or is a party (dtfzer a party plaintiff suing on her or his
own behalf or in the right of the Corporation)vano is threatened to be made such a party, to
any threatened, pending or completed action orgadiag, whether civil, criminal,
administrative or investigative (including, but niotited to, an action by or in the right of the
Corporation) by reason of the fact that she osha was a Member, officer or employee of the
Corporation, or is or was serving at the requégte Corporation as a Member, officer or
employee of another domestic or foreign corporatiorprofit or not-for-profit, partnership,
joint venture, trust or other enterprise (such @erseing herein called an “Indemnified Person”),
against expenses (including attorneys’ fees), juglgs) fines and amounts paid in settlement
actually and reasonably incurred by her or himanrection with such action or proceeding
(herein called collectively the “Indemnified Liaiti#s”), unless the act or failure to act giving
rise to the claim for indemnification is determiri®gda court to have constituted self-dealing,
willful misconduct or recklessness of the IndenetfPerson.

In addition, the Corporation shall indemnify anglémnified Person against the
Indemnified Liabilities to the full extent otherneisiuthorized by Pennsylvania law, including,
without limitation, the indemnification permitted ISection 5741 et seq. of the PaNPCL.

Section 2. Powers. The Corporation shall haveptveer to indemnify any
person who is or was an agent of the Corporatioig, or was serving at the request of the
Corporation as an agent of another corporatiorinpeship, joint venture, trust or other
enterprise, against expenses (including attornfegs), judgments, fines and amounts paid in
settlement actually and reasonably incurred byohé&im by reason of her or his services on
behalf of the Corporation, except as prohibitedawy.

Section 3. Ability to Advance Expenses. Expensesrred by a Member,
officer, employee or agent in defending a civicaminal proceeding may be paid by the
Corporation in advance of the final dispositiorsath action or proceeding, as authorized in the
manner provided in Section 4 of this Article, upeneipt of an undertaking by or on behalf of
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such person to repay such amount if it shall ultetyabe determined that she or he is not entitled
to be indemnified by the Corporation as authorietthis Article.

Section 4. Determination of Indemnification andvadcement of Expenses.

(@) Any indemnification under Section 1 of this i8k¢ (unless ordered by a
court) shall be made by the Corporation unlesserchénation is reasonably and promptly made
that indemnification of the Member, officer or ermypée is not proper in the circumstances
because she or he has not satisfied the termertieiri Section 1.

(b) Expenses shall be advanced by the CorporatianMember, officer or
employee upon a determination that such persom isdemnified Person as defined in Section 1
of this Article and has satisfied the terms sethfan Section 3 of this Article.

(c) Any indemnification under Section 2 of this iBk¢ or advancement of
expenses to an agent under Section 3 of this Arfighless ordered by a court) may be made
upon a determination that the agent has satidfiederms of Section 2 or 3, as applicable, and in
view of all the circumstances of the case, sucbgrers fairly and reasonably entitled to
indemnity or advancement of expenses.

(d) All determinations under this Section 4 shallrbade:

0] By the Members by a majority vote of a quoruomsisting
of Members who were not parties to such actionrocgeding; or

(i) If such a quorum is not obtainable, or, evealtainable, if
a majority vote of a quorum of disinterested Mersts®r directs, by independent legal counsel in
written opinion; or

(i) By such other body as may be provided in thBylaws.

Section 5. Other Rights of Indemnified Persone idemnification and
advancement of expenses provided by this Artictdl stot be deemed exclusive of any other
rights to which those seeking indemnification ovattement of expenses may be entitled under
any bylaw, agreement, vote of disinterested Membeatherwise, both as to action in her or his
official capacity and as to action in another cagyaeghile holding such office.

Section 6. Insurance. The Corporation shall lpoweer to purchase and
maintain insurance on behalf of any person wha isas a Member, officer, employee or agent
of the Corporation, or is or was serving at theussq of the Corporation as a Member, officer,
employee or agent of another domestic or foreigpamation, for-profit or not-for-profit,
partnership, joint venture, trust or other entespragainst any liability asserted against her or
him and incurred by her or him in any such capaaityarising out of her or his status as such,
whether or not the Corporation would have the paaéndemnify her or him against such
liability under the provisions of this Article.
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ARTICLE IX
Miscellaneous

Section 1. Contracts. The President or Execiivector shall execute bonds,
mortgages and other contracts requiring a seakrnuhe seal of the Corporation, except where
required or permitted by law to be otherwise sigaed executed and except where the signing
and execution thereof shall be expressly deledayedtle Members to some other officer or agent
of the Corporation.

Section 2. Depository for Corporate Funds. Thelfuof the Corporation shall
be deposited in its name in a depository or deposg designated by the Members. All checks,
demands for money and notes for the Corporatioh lséaigned by such officer or officers or
the Executive Director as the Members may, fronetimtime, designate.

Section 3. Fiscal Year. The fiscal year of thepgboation shall begin on January
1°'and end on December31

Section 4. Seal. The seal of the Corporationl $igatircular in form, setting
forth the name of the Corporation, the year obitganization and the words “Corporate Seal.”

Section 5. Gifts. The Corporation may accept endtf of the Corporation any
contribution, gift, bequest or devise for the gaheurposes or for any special purpose of the
Corporation.

Section 6. Waiver of Notice. Whenever any notitany meeting is required as
aforesaid, a waiver thereof in writing signed bg grerson or persons entitled to such notice,
whether before or after the time stated thereiall ffe deemed equivalent to the giving of such
notice.

Section 7. Subventions. The Corporation shalidt@orized by resolution of the
Members to accept subventions from Members or namees on terms and conditions not
inconsistent with statute, and to issue certifisakerefor.

Section 8. Amendment of Bylaws. Except as pravigeSection 5504(b) of the
PaNPCL, these Bylaws may be altered, amended ealegh by a two-thirds (2/3 vote of the
Members at any Regular or Special Meeting, dulweaed after at least thirty (30) days written
notice to the Members of that purpose.
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ARTICLE X

Ethics

The following principles and practices shall guide conduct of all Members of
the Corporation:

Section 1: Financial Interests. Members will nge their official position in the
Corporation to secure special privileges or advgeggavhen entering into, or are making
financial plans, contracting, servicing, or othesgvon behalf of the Corporation unless approved
and determined to be in the best interest of thep&@ation by the Members and Executive
Committee. Members will not accept any free ofgared services, benefits, or concessions
from any person or entity as a result of being anlver of the Corporation. Members will
always take care, with diligence, to maintain thtegrity of the Corporation.

Section 2. Solicitation. Members will not solioit accept directly or indirectly
any gift, gratuity, favor, loan, or any other it@nvalue to imply an obligation that is
inconsistent with the free and objective exercisprofessional responsibility for the
Corporation.

Section 3. Communication. Any Member communicateither written or verbal
on behalf of the Corporation, will first seek thgpeoval and consent of the President and/or the
ExecutiveDirector ofthe Corporation to ensure that any communicatipreseenting the
Corporation is done so in its best interest. Membell clearly distinguish between those that
are personal views and those that are statemetfgaaitions on behalf of the Corporation prior
to submitting a public statement.

Section 4. Conduct. Members will respect the ingare of all the components
of the juvenile and criminal justice system andigate a professional cooperation with each
component and their respective employees. Mendmtirsg in an official capacity on behalf of
the Corporation will not allow personal interesirair objectivity in the performance of his or
her duty or responsibility to the Corporation. Tharporation will strive to sponsor activities
that encourage and promote positive interactionsngneolleagues.

Section 5. Misrepresentation. Members will notrepsesent the Corporation on
any matters. Members will take care with diliget@zenaintain the integrity of the Corporation.

Section 6. Violation. Any Member who is knowledgksof any violation of the
code of ethics by another Member shall notify aedtxive Committee member immediately
upon such knowledge. In the event that the Exee@iommittee is subject of such knowledge
the information should be conveyed at the next mgetf Members. A Member who is found in
violation of the Code of Ethics is subject to raviey the Members for disposition by the
Executive Committee. The Executive Committee imilplement the recommended remedial
measures to ensure all parties subject to thetioalaeceive appropriate facts, dispensation, or
other resolutions determined by the Executive Camesjin concert with the Members.
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