By-Laws of the Association for Retarded Citizens, Vallejo-Benicia Unit

A Non-Profit Corporation

ARTICLE I – Name

The name of this corporation shall be Association for Retarded Citizens, Vallejo-Benicia Unit.  Hereinafter, whenever the word “Association” is used, if refers to the Association for Retarded Citizens, Vallejo-Benicia Unit.

ARTICLE II

This Corporation is a non-profit benefit corporation and is not organized for private gain for any person.  It is organized under NONPROFIT PUBLIC BENEFIT CORPORATION LAWS for charitable purposes.

1. The primary purposes for which this corporation is formed are:

(a) To promote and develop the intellectual, physical, social and recreational functioning of the mentally retarded in this locality.

(b) To foster, encourage and support the principle of NORMALIZATION of the mentally retarded citizens of this locality.

(c) To assess and evaluate the unmet needs of the mentally retarded in this locality and to develop and operate programs which will meet these needs.

(d) To inform and educate the general public about the mentally retarded, their needs, and the issues affecting them.

(e) To act as an advocate for the rights of the mentally retarded citizens and to support social and governmental policies which will promote the goal of insuring that every mentally retarded citizen is given equal opportunity and access, consistent with his or her ability, the benefits of our society.

(f) To do all other acts, and exercise all powers conferred upon the corporation by the laws of the State of California, as such laws are now in effect or which may at any time hereafter be enacted or amended, so long as such acts or powers are not inconsistent with the Articles of Incorporation (as amended) or these By-Laws.

(g) Notwithstanding any other provision of these articles, the corporation shall not carry on any other activities not permitted to be carried on (1) by a corporation exempt from federal income tax under Section 501 (c) (3) of the Internal Revenue Code of (2) by a corporation, contributions to which are deductible under Section 179 (c) (2) of the Internal Revenue Code.

(h) No substantial part of the activities of this corporation shall consist of carrying on propaganda, or otherwise attempting to influence legislation, and the corporation shall not participate or intervene in any political campaign (including the publishing or distribution of statements) on behalf of any candidate for public office.

ARTICLE III

The property of the corporation is irrevocably dedicated to charitable purposes and no part of the net income or assets of this corporation shall ever inure to the benefit of any director, officer, or member thereof or to the benefit of any private person.  Upon the dissolution or winding up of the corporation, its assets remaining after payment, or provision for payment, of all debts and liabilities of this corporation, shall be distributed to a non-profit fund, foundation or corporation which is organized and operated exclusively for charitable purposes, and which established its tax exempt status under Section 501 (c) of the Internal Revenue Code.

ARTICLE IV

The name and address of the person for service of process is:

(Officer or Staff Person)

(Corporate Address)

(Corporate Address)

ARTICLE V

This corporation elects to be governed by all of the provisions of the Nonprofit Corporation Law effective January 1, 1980, not otherwise applicable to it under Part 5 of the Corporations Code.

ARTICLE VI

NON-DISCRIMINATION

The benefits of membership in, services from, or employment by the Association shall not be denied to any individual on the basis of race, color, religion, alienage or sex.  The Association will neither use the services of facilities of, or permit the services or facilities of the Association to be used, by any group or organization which practices any form of discrimination contrary to law.

ARTICLE VII

In the event any director, officer or member of the Association is required to expend personal funds on behalf of the corporation to either protect an interest of or the credit of the corporation: or to obtain materials or services of an immediate or urgent nature required to protect or promote the corporation’s interest, such expense shall be reimbursed by the corporation to the director, officer or member if, but only if, the following conditions are met:

(a) Such expense for any given event, material or service does not exceed the sum of twenty-five dollars ($25.00) and is supported by a receipt, voucher or other evidence of payment sufficient in form to the Treasurer of the corporation.

(b) The nature, reason and approximate amount of such proposed expense has first been communicated, either orally or in writing, to the President or Treasurer and one or the other agrees that such expense is necessary and in the best interests of the corporation and that the reason for such expense makes it impossible or impractical to delay such expenditure until corporate funds can be provided in the normal course of business.  In the case of a proposed expenditure by either the President or Treasurer, that officer proposing the expense will consult with and receive approval from the other officer.

(c) The President or Treasurer, as the case may be, who approves the expenditure, shall make a written memorandum of the nature, reason and amount of such expense and the Board of Directors shall approve such expense, either by majority vote at any meeting of the Board herein authorized to be held, or by written consent of a majority of the Board affixed to the memorandum.  Upon proper approval by the Board of Directors the treasurer is authorized to reimburse from corporate funds the directtor, officer or member making such expenditure.  The Treasurer shall cause to be kept in his books of accounts the original signed memorandum authorizing such expenditure.

ARTICLE VIII

DIRECTORS

1. MANAGEMENT:  The management and control of the affairs of this corporation shall be vested in and exercised by a Board of Directors consisting of seven (7) persons.  Those persons who comprise the Board of Directors shall also be members of the Association.  Each director shall be entitled to one vote on each matter submitted to a vote of the Board.  The Board of Directors shall have the authority to adopt rules for the transaction of its business provided such rules are not in conflict with these By-Laws.
2.  COMPOSITION:  The Board of Directors shall be composed of the persons holding the    following office or positions.
(a) President

(b) Vice President

(c) Secretary

(d) Treasurer

(e) Director at Large -- Leapfrog

(f) Director at Large – Transitional Service

(g) Director at Large – Association

3  ELECTIONS:  Regular election of members of the Board of Directors shall be held at the June Annual Membership Meeting of the Association.  A candidate for the Board of Directors is elected if he receives a simple majority of the votes of eligible members present and voting.  Eligible members are defined as those persons who have been Association members for the previous 90 days or more.  Directors shall serve for a term of two (2) years and cannot be reelected to same offices or positions, but does not preclude election to another office or position.  They shall be elected for staggered terms as set forth below:

(a) The President, Treasurer, One (1) Director-at-Large shall be elected at Annual Membership Meetings in even-numbered years.

(b) The Vice President, Secretary, and two (2) Directors-at-Large shall be elected at the Annual Membership Meetings in odd-numbered years.

The number of directors on the Board of Directors may be changed, altered or amended only by vote or written consent of members entitled to exercise a majority of the voting power and in accordance with Section 9400 of the California Corporations Code.

4. VACANCIES:  A vacancy on the Board of Directors shall be filled by election by the majority of the remaining directors present at any Annual Meeting of the Board, or at any regular or special meeting, provided that notice of the proposed election of a director to fill such vacancy is given in the notice of such regular or special meeting.  Each person so elected to fill a vacancy shall serve the un-expired term of the office or position to which he or she is elected.

5. NOMINATIONS OF PERSONS TO STAND FOR ELECTION TO BOARD OF DIRECTORS:  At least three (3) months before the Annual Membership Meeting at which regularly scheduled elections of person to serve on the Board of Directors are to be held, the President of the Association shall appoint a committee comprising himself and at least two (2) other members who shall:

(a) After due consideration, prepare and submit to the membership, at least one (1) month prior to the Annual Membership Meeting, the name of at least one (1) qualified and willing individual for each position to be filled.

(b) At the time and place of the Annual Membership Meeting receive from the floor nominations, duly seconded, of the names of individuals willing to serve in the position to which nominated.

No person shall be nominated or elected to fill any office or position on the Board of Directors who has not been a member for the last 90 days and who is not present at the meeting at which such nomination is made unless the person nominated has indicated, in writing, his willingness and consent to serve it elected.

6. MEETINGS:  The Board of Directors shall meet at least monthly at a time and place designated by the President.  Special meetings of the Board of Directors shall be called upon the written request of the four (4) members of the Board, or may be called at the discretion of the President.  The Annual Meeting of the Board of Directors shall be held at the same time, and at the same place, specified for the Annual Membership Meeting.  Written notice of the Annual Membership Meeting and Annual Meeting of the Board of Directors shall be sent to each member at least one (1) month prior thereto.  Written notice of any other regular or special meeting of the Board of Directors shall be sent to each member of the Board at least five (5) days prior thereto.  In the case of notice of a special meeting of the Board of Directors, such notice shall specify the business to be considered and no other business shall be considered or acted upon.

All meetings of the Board of Directors shall be open to the membership of the Association, as spectators or participants as the Board in its discretion shall direct.  However, when any meeting or portion of any meeting is held to determine personnel matters involving the hiring, discharge, or reprimanding of any employee of the Association, such meeting may, upon the vote of two-thirds (2/3) of the Directors present, be held in Executive Session.  During such Executive Session the President shall exclude all persons other than members of the Board and the individual or individuals involved.

7. NOTICES:  The Secretary of the corporation shall prepare and cause to be sent or published all notices herein mentioned.

8. QUORUM:  A quorum at any regular of special meeting of the Board of Directors shall consist of not less than a majority of the Directors then in office.

9. VOTING:  Except where otherwise required by these By-Laws, the Articles of Incorporation or state law, all matters required to be put to a vote of the Board of Directors shall be decided by a simple majority vote of those directors present.  All votes shall be by voice, except that upon request of any director present a roll call vote shall be taken and recorded.

10.   POWERS:  All corporate powers (subject to the limitations set forth in the Articles and to provisions of law, if any, requiring action to be authorized or approved by the members) shall be exercised by or under authority of, and the business affairs of this corporation shall be controlled by its Board of Directors; and, subject to the same limitations, the Board shall also have the power:

(a) To establish the policy of this corporation and to determine the method or plan upon which the powers of this corporation shall be exercised in furtherance of the purposes stated in its Article; 

(b) To make rules and regulations not inconsistent with law or the Articles of Incorporation for the guidance of the officers and management of the affairs of the corporation;

(c) To authorize such salaried positions as they deem advisable; to hire and remove individuals from such positions; to fix the rate and manner of compensation of all agents and employees, and require from them security for faithful performance of service if deemed necessary or desirable by the Directors and to fix the duties and powers thereof;

(d) To appoint such committees as may be deemed necessary or desirable by the Directors and to fix the duties and powers thereof;

(e) To do and perform all other acts as are stated in the Articles of Incorporation in that clause thereof giving the purposes for which this corporation is formed, and to perform and transact all other business and acts which this corporation, by the laws of this state, is permitted to transact and perform.

11. DUTIES:  The Board of Directors shall cause to be kept open to the inspection of any person entitled thereto and making proper demand thereof, a book of minutes of all meetings of the Directors and members of the corporation, adequate and correct books of account of the properties and business transactions of the corporation, and a membership list, all in the form prescribed by law and showing the details required by law.

12.   REMOVAL:  Any director or officer may be removed, or his office or position declared vacant, upon just cause shown and the affirmative vote of two-thirds (2/3) of the membership at any regular or special meeting of the membership herein provided for.  Just cause for removal shall include, but not be limited to, unjustified failure to perform the duties of his office or position and failure, without good cause shown, to attend three (3) consecutive regularly scheduled meetings of the Board of Directors.

13.   ACTION BY UNANIMOUS CONSENT WITHOUT MEETING:  Any action required or permitted to be taken by the Board of Directors under any provision of law, may be taken without a meeting, if all members of the Board shall individually or collectively consent in writing or by phone, to such action.  Such consent or consents shall be filed with the minutes of the proceedings of the Board.  Phone consent will be verified at the next regular meeting and recorded in the minutes.  The record will include how and why, when it was done, as well as the outcome.  Such action shall have the same force and effect as the unanimous vote of such directors.  Any certificate or other document filed under any provision of law which relates to the action so taken shall state that the action was taken by unanimous written or phone consent of the Board of Directors without meeting and that the By-Laws of this corporation authorize the Directors to so act, and such statement shall be prima facie evidence of such authority.

ARTICLE IX
OFFICERS AND THEIR DUTIES

1. OFFICERS:  The Officers of this corporation shall be a President, a Vice President, a Secretary, a Treasurer, and such other officers as the Board of Directors may from time to time determine.

2. ABSENCES:  In the case of the absence of any officer of the corporation, or for any other reason that the Board may deem sufficient, the Board of Directors may delegate, for the time being, the powers or duties or any of them, of such officer, at any time or to any other Directors, providing that the majority of the Board vote in favor of such delegation of power.

3. PRESIDENT:  The President shall be the chief executive officer of the corporation and shall preside at all meetings of the members and Directors.  Subject to the control of the Board of Directors, he shall have the general management of the business of the corporation and shall see that all orders and resolutions of the Board are carried into effect.

He shall:

(a) Call all meetings of the Board of Directors;

(b) Execute on behalf of this corporation any and all instruments necessary to transact the business of this corporation in accordance with such authority as may be granted to him by the Board of Directors or these By-Laws;

(c) With the advice of the Board of Directors, appoint the chairman and members of all special committees.  He shall be an ex-officio member of all such committees, and shall exercise general supervision over the work of all committees and that of the other officers in order to assure that the objectives of the Association are executed in the best possible manner;

(d) He shall authenticate by his signature, when necessary, all acts, orders and proceedings of the corporation;

(e) Exercise such other powers and perform such other duties as may be prescribed by the Board of Directors or these By-laws and shall have, in general, the powers and duties usually associated with the office of President.

4. VICE PRESIDENT:  In the absence of or incapacity of the President, the Vice President shall perform the duties of the President and shall also perform such other duties as may be prescribed by the Board of Directors, including:

(a) The Vice President shall act as chairperson of the Personnel Committee;

(b) To communicate to the Board the current status, and projected needs of the mentally retarded in the community.

5. SECRETARY:  The Secretary shall :  maintain a record of the proceedings of all meetings of the membership and Board of Directors.

6. TREASURER:  The Treasurer shall:  be responsible for all revenues of the Association and that an accurate account of all funds received and disbursed by maintained in accordance with approved accounting procedures.  He shall also be responsible for presenting a proposed budget for the coming fiscal year at the Annual Membership Meeting.  He will be chairman of the Finance Committee.

ARTICLE X

DIRECTOR AT LARGE – ASSOCIATION, LEAPFROG & TRANSITIONAL SERVICE

1. Sets goals for committees/programs under direction of Board of Directors, and monitors progress of various committees/programs toward the achievement of the goals.

2. Present budgets to Board of Directors for approval.

3. Act as Liaison between Board and Program/committees.

4. Act as contact in case of emergencies.

5. Spokesman for advisory board/committee at Association for Retarded Citizens, Vallejo-Benicia Unit Board of Directors Meetings.  Director-at-Large must carry recommendations to the Board.

6. Attend program advisory board/committee meetings.

7. Serve as senior member of the Program Director’s evaluation team.

8. Serve as a member of the interview committee for the position of Program Director.

9. Comply with existing Association for Retarded Citizens, Vallejo-Benicia Unit regulation regarding grievance procedures.

10. Serve as a member of grievance and fair hearings procedures as needed.

ARTICLE XI

DUTIES OF STANDING COMMITTEE CHAIRPERSONS

1. FUNCTIONS:  The Chairman of each Standing Committee shall select additional members of the committee from the Board of Directors or the membership as needed to perform the duties assigned.  The Chairman shall be responsible for directing the work ofhis committee and making monthly written reports on their activities to the Director-at-Large-Association.  Before undertaking any major program or expenditure the Chairman shall inform, and receive approval from, the Board of Directors.

2. PUBLICITY COMMITTEE CHAIRMAN:  The Chairman of the Publicity Committee shall see to it that a comprehensive plan is developed to inform the community and private and governmental agencies of the objectives, operations and functions of the Association.  The chairman shall coordinate the activities of his committee with the Chairman of the Fundraising Committee to insure that an effective presentation of objectives and needs reaches those individuals and organizations from which the Association intends to solicit funds or other material support.

3. FUNDRAISING COMMITTEE:  The Chairman of the Fundraising Committee shall see to it that a comprehensive annual program is prepared to solicit from the community or any organization deemed appropriate, contributions of funds or materials which may be used to:

(a) Retire existing indebtedness of the corporation for the operation of current programs;

(b) Evaluate the need for, and implement if feasible, further programs to serve the mentally retarded;

(c) Upgrade and improve the facilities, furnishings and programs of current operations.

The Fundraising Committee shall advise and assist the Treasurer in the preparation of the projected budget for the coming fiscal year.

The Fundraising Committee Chairman shall advise the President and Publicity Committee Chairman of, and assist in the preparation of, suitable public or private means of recognition for those who contribute to the successful operation of the Association.  The Chairman shall also advise the Treasurer of the need to provide contributors with proper receipts to establish the charitable nature of any contribution.

4. MEMBERSHIP COMMITTEE CHAIRMAN:  The Chairman of the Membership Committee shall be responsible, with the assistance of the Publicity Committee Chairman, for developing a program to inform and encourage responsible members of the community as to the activities of the Association and to solicit their membership and support.  The Chairman shall devote special attention to insuring that parents, guardians and relatives of mentally retarded citizens, as well as mentally retarded individuals, are made aware of and invited to participate in, the activities of the Association.

ARTICLE XII

BUSINESS MANAGER

1. The Board of Directors may employ a Business Manager, establish his duties, and fix his salary.  He shall serve under the direction of the Board of Directors.  The Business Manager shall function at all times within the policies established by the Association and the Board of Directors.

2. The Business Manager shall be the administrative head of the Association, serving at all times under the direction of the Board of Directors through the President.  He shall be responsible for the carrying out of the policies of the Association and in consultation with officers, directors, and committee members, develop the overall Association program based upon long and short-term goals.

(a) The Business Manager shall receive all revenue of the Association, supervise the collection of all dues, issue receipts therefor, and send out annual statements for dues in arrears.  He shall deposit all funds in the name of the Association in a bank approved by the Board of Directors, and shall disburse the funds upon the authorization of the Board and in a manner prescribed by them.

(b) The Business Manager shall keep an accurate account of all funds received and disbursed.  He shall render a statement to the Board of Directors of the financial status of the Association at all regular meetings of the Association, the Board of Directors, and the Executive Committee.

(c) He shall have custody of all important financial documents of the Association, to which he and the President shall have access.  He shall render a complete yearly inventory of all such documents in his possession, which shall be filed, and shall render a complete report at the Annual Meeting and deliver to his successor all papers, funds, and financial documents in his possession.

3. It is the responsibility of the Business Manager to submit all Annual Reports in a timely manner.

ARTICLE XIII

MEMBERSHIP MEETINGS
Meetings of the membership of the Association shall be held annually in June.  The Board of Directors shall set the exact time and place of such meetings and the Secretary shall cause to be sent to all members notice of such meetings at least one (1) month prior to such meetings.

Special metings shall be called by the President upon the written request of ten (10) percent of the membership or upon majority vote of the Board of Directors.  Notice of such special meetings shall be sent to each member at least five (5) days before such meeting and shall specify the business to be conducted.  No business other than that specified in the above notice shall be transacted at any special meeting.

ARTICLE XIV

WAIVER OF NOTICE

Whenever any notice is required to be given under the provisions of the general non-profit corporation law of California or under the provisions of the Articles of Incorporation or the By-laws of the corporation, a waiver thereof in writing signed by the person or persons entitled to such notice, whether before or after the time stated therein, shall be deemed equivalent to the giving of such notice.

ARTICLE XV

AMENDMENT OF BY-LAWS

The By-laws of this corporation may be altered, amended or repealed and new By-laws may be adopted upon the written request of any member in good standing or any member of the Board of Directors.  Such proposed amendment shall be presented to the Board of Directors who shal consider such proposed amendment and then submit said proposed amendment with the Board’s recommendation, to the next regularly scheduled meeting of the membership, provided however, that at least ten (10) days prior to submission to the membership written notice of intention to alter, amend or repeal or to adopt new By-laws shall be given to each member.  The proposed amendment shall be adopted if it receives a two-thirds (2/3) vote of the members present and voting at such meeting.

ARTICLE XVI

AUTHORITY OF BY-LAWS

All persons becoming members of this corporation will agree to abide by and be bound by these By-laws and the rules, regulations and other orders of the Board of Directors made pursuant thereto.

ARTICLE XVII

PARLIAMENTARY AUTHORITY

The rules of parliamentary procedure set forth in Roberts’ Rules of Order, current edition, shall be binding upon the Association and the Board of Directors in all cases where they are applicable and not inconsistent with these By-laws.

ADOPTED _______________________




Date

President: _________________________
Vice President: _____________________________

Secretary: _________________________
Treasurer: _________________________________
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