BYLAWS OF
HEALTH DEVELOPMENT AND ANTI‑MALARIA ASSOCIATION (HDAMA)
A Nonprofit Public Benefit Corporation Organized Under the Laws of the State of Virginia

Article I — Name, Purpose, and Mission
Section 1. Name
The name of the organization is Health Development and Anti‑Malaria Association (HDAMA), hereafter referred to as “the Corporation.”
Section 2. Legal Status
The Corporation is organized as a nonprofit public benefit corporation under the laws of the State of Maryland and shall operate exclusively for charitable, educational, and scientific purposes within the meaning of Section 501(c)(3) of the Internal Revenue Code.
Section 3. Purpose
The Corporation is dedicated to advancing public health, malaria prevention, disease control, and community health development through education, research, advocacy, and direct community interventions.
Section 4. Mission Statement
The mission of HDAMA is to reduce malaria prevalence, strengthen community health systems, promote disease prevention, and improve the overall health and well‑being of vulnerable populations through sustainable, evidence‑based programs.
Section 5. Limitations
The Corporation shall not engage in activities inconsistent with its tax‑exempt status, including:
5.1. Political campaign intervention
5.2. Substantial lobbying
5.3. Distribution of earnings to private individuals
5.4. Activities not aligned with Section 501(c)(3)




Article II — Board of Directors
Section 1. Authority
The Board of Directors (“the Board”) is the governing body of the Corporation elected by the General Assembly and has full authority over policies, finances, programs, and strategic direction.
Section 2. Number and Composition
The Board shall consist of eleven (11) directors, including the officers as a voting member.
Section 3. Qualifications
Directors must:
3.1. Demonstrate commitment to public health and malaria prevention
3.2. Possess integrity, leadership, and professional competence
3.3. Not receiving compensation for Board service (except reimbursement for approved expenses)
Section 4. Terms of Office
Directors serve three‑year terms, renewable for up to three consecutive terms. After three consecutive terms, a one‑year break is required before reelection.
Section 5. Election of Directors
Directors are elected by majority vote at the annual meeting. The Governance Committee (if exist) or election committee set up shall present a list of nominees.
Section 6. Duties of Directors
Directors shall:
6.1.  Attend meetings regularly
6.2.  Approve budgets and financial reports
6.3.  Oversee programs and evaluate organizational performance
6.4.  Ensure compliance with legal and ethical standards
6.5.  Support fundraising and community engagement

Section 7. Resignation and Removal
A director may resign by written notice. A director may be removed by two‑thirds (2/3) vote of the Board for:
7.1. Misconduct
7.2. Conflict of interest violations
7.3. Failure to perform duties
7.4. Absence from three consecutive meetings without cause
Section 8. Vacancies
Vacancies may be filled by majority vote of the remaining directors. Appointees serve the remainder of the term.

Article III — Meetings of the Board
Section 1. Regular Meetings
The Board shall meet bi-monthly, or more frequently as needed.
Section 2. Annual Meeting
The annual meeting shall include:
2.1. Election of directors
2.2. Review of annual reports
2.3. Strategic planning
Section 3. Special Meetings
Special meetings may be called by:
3.1. The Chairperson
3.2. The President
3.3. Any two directors
Section 4. Notice
Written notice must be provided at least seven (7) days before any meeting.
Section 5. Quorum
A quorum consists of a simple majority of directors then in office.
Section 6. Voting
Each director has one vote. Decisions require a majority vote unless otherwise stated.
Section 7. Remote Participation
Meetings may be held via teleconference or video conference. Participation counts as presence.
Section 8. Action Without Meeting
The Board may act without a meeting if all directors consent in writing.



Article IV — Board of Directors
Section 1. Board of Directors
The Board of Directors shall include:
1.1. Chairperson
1.2. Vice Chairperson
1.3. Secretary
1.4. V/secretary
These officers must be elected directors.
Section 2. Election and Term
Boar of Director are elected by the Board and serve one term (3years) renewable terms.
Section 3. Duties
3.1. Chairperson — Leads the Board, presides over meetings, ensures governance, and represents the Corporation.
3.2. Vice Chairperson — Assists the Chairperson and assumes duties in their absence.
3.3. Secretary — Maintains minutes, records, notices, and official documents.
3.4. V/Secretary— Assists the secretary and assumes duties in their absence.
· 
Section 4. Restrictions
4.1. The President may not serve as Chairperson or Treasurer.
4.2. No individual may hold more than one officer position simultaneously.
Section 5. Removal
Any  officer may be removed by majority vote of the Board.

Article V — Officers 
Section 1. Positions and responsibilities
There are 5 positions who are actors in the implementation of the Corporation policies and Objectives. They serve until the office is filled by standing officers. 
2.1 President: is the chief executive officer of the Corporation and shall:
2.2. V/President: assists the President in their absence
2.3. Secretary: takes notes of the meetings and prepares minutes
2.4. V/Secretary: assists the Secretary in their absence
2.5. Treasurer: handles the financial part. 

Article VI — Committees
Section 1. Standing Committees
The Corporation shall maintain the following committees:
1.1. Executive Committee
1.2. Finance Committee
1.3. Governance and Nominating Committee
1.4. Programs and Public Health Committee
1.5. Fundraising and Partnerships Committee
Section 2. Executive Committee
The Executive Committee may act on behalf of the Board between meetings, except for actions reserved for the full Board.
Section 3. Committee Authority
Committees operate under Board‑approved charters and may not override Board decisions.
Section 4. Appointment
Committee members are appointed by the Chairperson with Board approval.

Article VII — Financial Administration
Section 1. Fiscal Year
The fiscal year shall be January 1 – December 31.
Section 2. Budget
The Board shall approve an annual budget before the start of each fiscal year.
Section 3. Financial Controls
The Corporation shall maintain strong financial controls, including:
3.1. Dual‑signature requirements for large expenditures
3.2. Monthly financial reporting
3.3. Annual independent financial review or audit
3.4. Compliance with IRS and state reporting requirements
Section 4. Contracts and Instruments
The Board may authorize officers or agents to enter into contracts on behalf of the Corporation.

Section 5. Asset Protection
The Corporation shall maintain appropriate insurance, including liability and directors’ and 
officers’ (D&O) coverage.

Article VIII — Conflict of Interest
Section 1. Policy
The Corporation shall maintain a written conflict‑of‑interest policy consistent with IRS Form 990 requirements.
Section 2. Disclosure
Directors and officers must disclose any actual or potential conflicts annually and as they arise.
Section 3. Recusal
Individuals with conflicts must abstain from related deliberations and votes.

Article IX — Indemnification
To the fullest extent permitted by Virginia law, the Corporation shall indemnify directors, officers, employees, and volunteers against liabilities incurred in the performance of their duties, except in cases of gross negligence or misconduct.

Article X — Records and Transparency
Section 1. Corporate Records
The Corporation shall maintain accurate records, including:
1.1. Minutes of meetings
1.2. Financial statements
1.3. Policies and procedures
1.4. Annual reports


Section 2. Public Access
The Corporation shall make its IRS Form 990 and other required documents available to the public.
Article XI — Amendments
These bylaws may be amended by a two‑thirds (2/3) vote of the Board, provided that written notice of proposed amendments is given at least seven (7) days prior to the vote.

Article XI — Dissolution
Upon dissolution, all assets shall be distributed exclusively for charitable purposes to an organization qualifying under Section 501(c)(3) of the Internal Revenue Code, with preference given to organizations focused on public health and malaria prevention.
