
BY-LAWS 
 

of 
 

LPE COLLECTIVE, INC. 
Bylaws approved October 23, 2026   

 
A non-profit corporation formed under 
the Delaware General Corporation Law 

 
 

ARTICLE I 
MEMBERSHIP 

 
 Section 1. Members.  

(a) LPE Collective, Inc. (referred to herein as the “corporation”) shall have members 
(“Members” or the “Membership”) as provided herein. 

(b) The Members of the corporation with membership voting rights (the “Voting 
Members”) shall consist of (i) the members of the Board of Directors for so long as they are directors 
and (ii) any other persons (other than board members) who have a substantial and bona fide in interest 
in the mission of the corporation (including without limitation non-board members who serve on 
Committees of the Corporation) and who are admitted to Membership on such terms and conditions as 
the Board of Directors may establish from time to time. The Members of the corporation without 
voting rights (the “Non-Voting Members”) shall be those other persons to whom membership shall be 
granted from time to time, pursuant to authorization by the Board of Directors, by reason of their 
interest in the goals of the corporation or their desire to join in its activities.  The Board of Directors 
may provide for different categories of Non-Voting Members, such as honorary members or student 
members.  

(c) The Board of Directors may levy fees, dues and assessments on the Membership on all 
classes of members alike or in different amounts or proportions for different classes or sub-classes of 
members, but in all cases the fees, dues and assessments payable by members of one class or sub-class 
shall be determined upon the same basis. Membership shall be deemed to terminate upon the expiration 
of the term for which dues are paid. The corporation shall provide reasonable notice of termination of 
membership for non-payment of fees, dues or assessments. Members shall not have distributive rights 
in the assets of the corporation upon dissolution. 

Section 2. Annual Meeting. The annual meeting of the Voting Members of the corporation 
for the election of directors and for the transaction of other business shall be held at such time and such 
place within or without the State of Delaware as shall be determined by the Board of Directors or the 
President and stated in the notice of the meeting or in a duly executed waiver of notice thereof. Voting 
Members may participate in a meeting by remote communication subject to procedures adopted by the 
Board of Directors to verify that each person deemed present and permitted to vote is a Voting Member 
or proxy holder. 
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Section 3. Quorum. Except as otherwise required by law or the Certificate of 
Incorporation, a quorum at the annual meeting and any other meeting to take membership action shall 
consist of 20% of the Voting Members, which must include a majority of the Voting Members who are 
board members, present in person or by proxy. 

Section 4. Voting. The vote for directors shall be held at the annual meeting or by proxy 
cast at the annual meeting or within such time beginning not earlier than fourteen days before the 
annual meeting and ending at the annual meeting as may be set by the Board of Directors. Ballots or 
proxies may be cast by electronic transmission, provided that any such electronic transmission must be 
submitted through a process that can reasonably determine that the electronic transmission was 
authorized by the Voting Member or proxy holder. The Board of Directors may set a record date for 
any meeting of the Voting Members. Attendance at any meeting without objection at the beginning of 
the meeting to any absence of or defect in the notice of such meeting shall constitute a waiver of notice. 

Section 5. Fees, dues and assessments. The Board of Directors may levy fees, dues and 
assessments on the membership on all classes of members alike or in different amounts or proportions 
for different classes of members, but in all cases the fees, dues and assessments payable by members of 
one class shall be governed by Board of Directors policy. Membership shall be deemed to terminate 
upon the expiration of the term for which dues are paid. The corporation shall provide reasonable 
notice of termination of membership for non-payment of fees, dues or assessments. Members shall not 
have distributive rights in the assets of the corporation upon dissolution. 

Section 6. Evidence of Membership. Membership in the corporation shall be evidenced by the 
inclusion of the Member's name and classification, whether voting or associate, in a list of Members to 
be maintained under the direction of the Board of Directors.  

Section 7.  Termination of Membership. By two-thirds vote, the Board of Directors may 
terminate the membership status of any current member whom the Board judges no longer satisfies the 
membership qualifications, regardless of payment of dues. Anyone whose membership is terminated by 
the Board shall be given notice of the reasons with an opportunity to respond in writing 30 days before 
the termination takes effect.  
 

ARTICLE II 
Board of Directors  

 
Section 1. General Powers. The property, business and affairs of the corporation shall be 

managed by or under the direction of its Board of Directors. 
Section 2. Number and Qualifications. The Board of Directors shall consist of a 

minimum of three Directors and not more than seventeen Directors. 
Section 3. Term of Office. Except as otherwise required by law or these by-laws, each 

director shall hold office for the term for which the director was elected and until the director’s 
successor has been elected and qualified, or until the director’s earlier death, resignation or removal.  
The term of office of each director shall be three years. The Board shall be divided into three classes of 
directors as nearly equal in number as possible At the initial appointment or election of directors, the 
terms of office shall be staggered in one, two, and three year terms. At each subsequent election of 
directors, successors shall be elected to three-year terms.   
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Section 4. Resignation. Any director may resign at any time by giving written notice to the 
corporation. Such resignation shall take effect at the time specified therein; unless otherwise specified 
therein, the acceptance of such resignation shall not be necessary to make it effective. If no time is 
specified in the notice of resignation or if a director’s communications regarding their continued 
capacity to participate responsibly as a director unclear, the Board of Directors may determine that the 
director has effectively resigned and may designate a specific date for that resignation to take effect.  

Section 5. Removal of Directors. Except as otherwise provided by law, any director may 
be removed, with or without cause, by (a) a two-thirds majority of the Voting Members at an annual 
meeting or (b) a two-thirds vote of the Board of Directors. 

Section 6. Vacancies. Newly created directorships and vacancies in the Board of Directors, 
including vacancies resulting from the resignation of directors effective immediately or at a future date 
or from the removal of directors, with or without cause, may be filled by vote of the Voting Members, 
by vote of a majority of the directors then in office (including directors whose resignations are effective 
at a future date), although less than a quorum, or by the sole remaining director. Each director chosen 
to fill a vacancy shall hold office until the next annual meeting of Voting Members and until his or her 
successor has been elected and qualified or until his or her earlier resignation or removal. A vote to fill 
a vacancy or vacancies created by the resignation or resignations of a director or directors effective at a 
future date shall take effect when the resignation or resignations become effective. 

Section 7. First Meeting of Newly Elected Directors. The first meeting of the newly 
elected Board of Directors may be held immediately after the annual meeting of Voting Members and 
at the same place as the annual meeting of Voting Members, provided a quorum is present, and no 
notice of the meeting shall be necessary. In the event the first meeting of the newly elected Board of 
Directors is not held at said time and place, it shall be held as provided in Section 8 or 9 of this Article 
III. 

Section 8. Regular Meetings of Directors. Regular meetings of the Board of Directors 
may be held without notice at such time and such place within or without the State of Delaware as may 
be fixed from time to time by the Board of Directors.  

Section 9. Special Meetings of Directors. A special meeting of the Board of Directors may 
be called by the President or, in the absence or disability of the President, any Vice President, or by any 
two directors, or if there is only one director by that one director. Each special meeting of the Board of 
Directors may held at such time and place within or without the State of Delaware as shall be stated in 
the notice of the meeting or in a duly executed waiver of notice thereof. 

Section 10. Notice of Special Meetings. Notice of each special meeting of the Board of 
Directors, stating the time and place thereof, shall be given by the President, any Vice President, the 
Secretary, any Assistant Secretary or any member of the Board of Directors, to each member of the 
Board of Directors (a) not less than three days before the meeting by either (i) delivering the same to 
each member of the Board of Directors personally, (ii) sending the same by telephone or other means 
of electronic transmission to the address designated by them for such purposes (or, if none is 
designated, to his or her last known address). The notice of any meeting of the Board of Directors need 
not specify the purpose or purposes for which the meeting is called, except as otherwise required by 
law or these by-laws. 

Section 11. Quorum and Action by the Board. At all meetings of the Board of Directors, 
except as otherwise required by law or these by-laws, a quorum shall be required for the transaction of 
business and shall consist of not less than majority of the Board of Directors, and the vote of a majority 
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of the directors present shall decide any question that may come before the meeting. A majority of the 
directors present, whether or not a quorum is present, may adjourn any meeting to another time or place 
without notice other than announcement at the meeting of the time and place to which the meeting is 
adjourned.  

Section 12. Procedure. The order of business and all other matters of procedure at every 
meeting of the Board of Directors may be determined by the person presiding at the meeting. 

Section 13. Committees. The Board may designate committees for such purpose or purposes 
as shall be specified upon the creation of such committee and shall elect the members of such 
committees, who may consist of directors of the corporation or of other persons. Each such committee 
shall have only such powers as are specifically delegated to it and shall serve at the pleasure of the 
Board of Directors. Each such committee shall report to the Board of Directors and shall keep records 
of its activities in accordance with Board policies and instructions. A majority vote of all the members 
of any such committee may fix its rules or procedure, determine its actions and fix the time and place 
within or without the State of Delaware for its meetings and specify the number of members required to 
constitute a quorum and what notice thereof, if any, shall be given, unless the Board of Directors shall 
otherwise provide. The Board of Directors may at any time fill vacancies in, change the membership 
of, or discharge any such committee. No such committee shall have the power or authority of the Board 
of Directors in reference to the following: (a) any matter requiring or subject to board action or 
approval under these By-laws; (b) amending the Certificate of Incorporation, (c) adopting any 
agreement of merger or consolidation, (c) recommending to the Members the sale, lease or exchange of 
all or substantially all of the corporation's property and assets, (d) recommending to the Members a 
dissolution of the corporation or a revocation of a dissolution, or (e) amending the By-laws of the 
corporation.  

Section 14. Legal status. Committees or other programs or divisions of the corporation do 
not constitute legal entities or associations and shall not hold assets separate from the corporation.  
Assets of the corporation shall include without limitation software and records related to corporate 
activities. All such software and records shall be available to the Board of Directors and shall be 
managed subject to Board of Directors’ policies and procedures.   

Section 15. Reimbursement of Directors. The directors may be paid their reasonable 
expenses, if any, of attendance at each meeting of the Board of Directors or any committee thereof or in 
carrying out their duties to the corporation. This paragraph shall not preclude any director from serving 
the corporation in any other capacity and receiving reasonable compensation in such capacity. 

Section 16. Action Without a Meeting. Any action required or permitted to be taken by the 
Board of Directors or any committee thereof may be taken without a meeting if all members of the 
Board of Directors or the committee consent in writing to the adoption of a resolution authorizing the 
action. The resolution and the written consents thereto by the members of the Board of Directors or 
committee shall be filed with the minutes of the proceedings of the Board of Directors or committee. 

Section 17. Presence at Meeting by Telephone or other Electronic Means. Members of 
the Board of Directors or any committee thereof may participate in a meeting of the Board of Directors 
or committee by electronic audio or video means, including a conference telephone or similar method 
by means of which all persons participating in the meeting can communicate with each other. 
Participation in a meeting by such means shall constitute presence in person at the meeting. 

Section 18. Waiver of Notice. Whenever notice is required by law or these by-laws to be 
given to any director, a written waiver thereof, signed by such director, whether before or after the time 
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stated therein, shall be deemed equivalent to notice. Attendance at any meeting without objection at the 
beginning of the meeting to any absence of or defect in the notice of such meeting shall constitute a 
waiver of notice. 
 

ARTICLE IV 
Officers 

 
Section 1. Officers. The Board of Directors shall annually, at the first meeting of the Board 

of Directors after the annual meeting of Members, shall elect officers as follows:  a President or Co-
Presidents, a Secretary, and a Treasurer. The Board of Directors may from time to time elect or appoint 
such additional officers as it may determine, including one or more Vice Presidents. Such additional 
officers shall have such authority and perform such duties as the Board of Directors may from time to 
time prescribe. 

Section 2. Term of Office. The President, each Vice President, the Secretary and the 
Treasurer shall each, unless otherwise determined by the Board of Directors, hold office until the first 
meeting of the Board of Directors following the next annual meeting of Members and until their 
successor has been elected and qualified, or until their earlier death, resignation or removal. Each 
additional officer appointed or elected by the Board of Directors shall hold office for such term as shall 
be determined from time to time by the Board of Directors and until their successor has been elected or 
appointed and qualified, or until their earlier death, resignation or removal. 

Section 3. Removal. Any officer may be removed or have his or her authority suspended 
by the Board of Directors at any time, with or without cause. 

Section 4. Resignation. Any officer may resign at any time by giving written notice to the 
corporation. Such resignation shall take effect at the time specified therein; unless otherwise specified 
therein, the acceptance of such resignation shall not be necessary to make it effective. 

Section 5. Vacancies. A vacancy in any office arising for any reason may be filled by the 
Board of Directors. 

Section 6. The President. The President shall be the chief executive officer of the 
corporation, with power to preside or appoint another Director to preside at all meetings of Members 
and of the Board of Directors. The President shall have the powers and duties of immediate supervision 
and management of the corporation which usually pertain to the office, and shall perform all such other 
duties as are properly required by the Board of Directors. 

Section 7. The Vice Presidents. The Vice Presidents may be designated by such title or 
titles as the Board of Directors may determine, and each Vice President in such order of seniority as 
may be determined by the Board of Directors shall, in the absence or disability of the President, or at 
his or her request, perform the duties and exercise the powers of the President. Each of the Vice 
Presidents also shall have such powers as usually pertain to the office and shall perform such duties as 
usually pertain to the office or as are properly required of them by the Board of Directors. 

Section 8. The Secretary and Assistant Secretaries. The Secretary shall issue notices of 
all meetings of Members and of the Board of Directors where notices of such meetings are required by 
law or these by-laws. The Secretary shall attend meetings of Members and of the Board of Directors 
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and keep the minutes thereof in a book or books to be provided for that purpose. The Secretary shall 
perform such other duties as usually pertain to his or her office or as are properly required of them by 
the Board of Directors. Assistant Secretaries may, in the absence or disability of the Secretary, or at the 
Secretary’s request or the request of the President, perform the duties and exercise the powers of the 
Secretary, and shall perform such other duties as the Board of Directors shall prescribe. 

Section 9. The Treasurer and Assistant Treasurers. The Treasurer shall have the care 
and custody of all the moneys and securities of the corporation. The Treasurer shall cause to be entered 
in the books of the corporation to be kept for that purpose full and accurate accounts of all moneys 
received by the Treasurer and paid by the Treasurer on account of the corporation. The Treasurer shall 
make and sign such reports, statements and instruments as may be required of them by the Board of 
Directors or by the laws of the United States or of any state, country or other jurisdiction in which the 
corporation transacts business, and shall perform such other duties as usually pertain to his or her office 
or as are properly required of them by the Board of Directors. Assistant Treasurers may, in the absence 
or disability of the Treasurer, or at The Treasurer’s request or the request of the President, perform the 
duties and exercise the powers of the Treasurer, and shall perform such other duties as the Board of 
Directors shall prescribe. 

Section 10. Officers Holding Two or More Offices. Any two or more offices may be held 
by the same person but no officer shall execute, acknowledge or verify any instrument in more than one 
capacity if such instrument is required by law or otherwise to be executed or verified by two or more 
officers. 

Section 11. Duties of Officers May be Delegated. In case of the absence or disability of any 
officer of the corporation, or in case of a vacancy in any office or for any other reason that the Board of 
Directors may deem sufficient, the Board of Directors, except as otherwise provided by law, may 
temporarily delegate the powers or duties of any officer to any other officer or to any director. 

Section 12. Compensation. The compensation of all officers shall be determined by the 
Board of Directors. The compensation of all other employees or contractors shall be fixed by the Board 
of Directors or by a delegated committee within such limits as may be prescribed by the Board of 
Directors. 

Section 13. Security. The corporation may secure the fidelity of any or all of its officers or 
agents by bond or otherwise, as may be required from time to time by the Board of Directors. 
 

ARTICLE V 
Indemnification of Officers and Directors 

 
Section 1. Right of Indemnification. Each director and officer of the corporation, whether 

or not then in office, shall be indemnified by the corporation for the defense of, or in connection with, 
any threatened, pending or completed actions or proceedings and appeals therein, whether civil, 
criminal, administrative or investigative, in accordance with and to the fullest extent permitted by the 
General Corporation Law of the State of Delaware or other applicable law, as such law now exists or 
may hereafter be adopted or amended; provided, however, that the corporation shall provide 
indemnification in connection with an action or proceeding (or part thereof) initiated by such a director 
or officer only if such action or proceeding (or part thereof) was authorized by the Board of Directors.  
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Section 2. Advancement of Expenses. Expenses incurred by a director or officer in 
connection with any action or proceeding as to which indemnification may be given under Section 1 of 
this Article V may be paid by the corporation in advance of the final disposition of such action or 
proceeding upon (a) the receipt of an undertaking by or on behalf of such director or officer to repay 
such advancement in case such director or officer is ultimately found not to be entitled to 
indemnification as authorized by this Article V and (b) approval by the Board of Directors acting by a 
quorum consisting of directors who are not parties to such action or proceeding or, if such a quorum is 
not obtainable, then approval by the Voting Members. To the extent permitted by law, the Board of 
Directors or, if applicable, the Voting Members, shall not be required to find that the director or officer 
has met the applicable standard of conduct provided by law for indemnification in connection with 
such action or proceeding before the corporation makes any advance payment of expenses hereunder. 

Section 3. Availability and Interpretation. To the extent permitted under applicable law, 
the rights of indemnification and to the advancement of expenses provided in this Article V (a) shall be 
available with respect to events occurring prior to the adoption of this Article V, (b) shall continue to 
exist after any rescission or restrictive amendment of this Article V with respect to events occurring 
prior to such rescission or amendment, (c) shall be interpreted on the basis of applicable law in effect at 
the time of the occurrence of the event or events giving rise to the action or proceeding or, at the sole 
discretion of the director or officer, on the basis of applicable law in effect at the time such rights are 
claimed and (d) shall be in the nature of contract rights that may be enforced in any court of competent 
jurisdiction as if the corporation and the director or officer for whom such rights are sought were 
parties to a separate written agreement. 

Section 4. Other Rights. The rights of indemnification and to the advancement of expenses 
provided in this Article V shall not be deemed exclusive of any other rights to which any director or 
officer of the corporation or other person may now or hereafter be otherwise entitled whether contained 
in the Certificate of Incorporation, these by-laws, a resolution of the Board of Directors or an 
agreement. Without limiting the generality of the foregoing, the rights of indemnification and to the 
advancement of expenses provided in this Article IV shall not be deemed exclusive of any rights, 
pursuant to statute or otherwise, of any director or officer of the corporation or other person in any 
action or proceeding to have assessed or allowed in his or her favor, against the corporation or 
otherwise, his or her costs and expenses incurred therein or in connection therewith or any part thereof. 

Section 5. Severability. If this Article V or any part hereof shall be held unenforceable in 
any respect by a court of competent jurisdiction, it shall be deemed modified to the minimum extent 
necessary to make it enforceable, and the remainder of this Article V shall remain fully enforceable. 
 

ARTICLE VI 
Finances 

 
Section 1. Corporate Funds. The funds of the corporation shall be deposited in its name 

with such banks, trust companies or other depositories as the Board of Directors may from time to time 
designate. All checks, notes, drafts, withdrawals, and other negotiable instruments of the corporation 
shall be signed by such officer or officers, employee or employees, agent or agents as the Board of 
Directors may from time to time designate. No officers, employees, committees, or agents of the 
corporation, alone or with others, shall have power to make any checks, notes, withdrawals, drafts or 
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other negotiable instruments or to establish any bank accounts or other financial holdings in the name 
of the corporation or to bind the corporation thereby, except as provided in this Section 1. 

Section 2. Fiscal Year. The fiscal year of the corporation shall be the calendar year unless 
otherwise provided by the Board of Directors. 

Section 3. Reserves. The Board of Directors may set aside out of any funds of the 
corporation legally available for such purposes such sum or sums as the Board of Directors from time 
to time in its discretion shall deem proper as a reserve for working capital, for contingencies, or for 
such other purpose or purposes as the Board of Directors shall deem conducive to the interests of the 
corporation, and the Board of Directors may modify or abolish any such reserve in the manner in which 
it was created. 

     ARTICLE VII 
Amendments 

Section 1. Procedure for Amending By-Laws. By-laws of the corporation may be 
adopted, amended or repealed by the Voting Members or by the Board of Directors at any meeting, 
notice of which shall have referred to the proposed action, upon the vote of a two-thirds majority of the 
Board of Directors, provided that any amendment that affects the voting power of the Voting Members 
must be approved by the Voting Members.  All amendments by the Board of Directors shall be 
reported to the Voting Members at the next annual members’ meeting or within 6 months, whichever is 
sooner. The Voting Members may, by a two-thirds vote, repeal any amendment made by the Board of 
Directors. 


