Amended and Restated Bylaws 

Of

Friends of Canby Adult Center, Inc.

(2013) Proposed revision 2020
ARTICLE I
Name

SECTION 1:  The Corporation shall be known as FRIENDS OF CANBY ADULT CENTER, INCORPORATED (the “FCAC”).

                                        ARTICLE II

Mission Statement

SECTION 1:
The FCAC’s mission is to support a community that embraces the opportunities and challenges of older adulthood. 
ARTICLE III
Purposes
SECTION 1:  The FCAC shall be organized exclusively for charitable and educational purposes to promote the senior services and community use offered at the Center.  Subject to the limitations stated in the Articles of Incorporation, the objective and purpose of the Center shall be to engage in any lawful activities, none of which are for profit, for which corporations may be organized under chapter 65 of the Oregon Revised Statutes and section 501(c)(3) of the Internal Revenue Code of 1986.

SECTION 2:
The primary purposes of the FCAC shall be:

(a) To increase public support for The Canby Adult Center.
(1)
Provide services for the FCAC membership.

(2)
Ensure a high quality of resources and services to all individuals who utilize the Center.

(3)
Inform individuals regarding the resources and services available to them at the Center.
(b) To receive endowments, bequests and other funds which shall be used for the benefit of the older adult population of Canby.  
ARTICLE IV

Membership

SECTION 1:
Membership to the FCAC shall be open to any person age 18 or above who shall pay and be current on payment of annual membership dues.    A member who meets the foregoing requirements shall be considered to be a member in good standing.

SECTION 2:
The amount of the annual membership dues shall be determined by the Board of Directors.

SECTION 3:
A registration form showing the name, address and telephone number of each member shall be completed at the time of membership.  It shall be the duty of each member to provide the Center with prompt notice of any change in this registration form.


SECTION 4: 
The FCAC staff shall maintain an alphabetical list of all current and active members of the Center.  This list shall be available for inspection by the Board of Directors only.

ARTICLE V

Rules of Order
SECTION 1:  All meetings of the Center shall be conducted in accordance with Robert’s Rules of Order, as revised; and in accordance with these bylaws.

ARTICLE VI

Meetings of Members

SECTION 1:  MEETINGS OF THE GENERAL MEMBERSHIP

(a) The annual meeting of the general membership of the Center shall be

held in September of each year, with date, time and format to be determined by the Board.  At such meeting, Board members shall be elected (if needed), reports for the previous fiscal year shall be presented, and such other business as may come before the meeting shall be transacted.  Special meetings of the general membership may be called by the Chair, or upon the request of a majority of the full Board of Directors.  
(b)
Written notice of every annual or special meeting of the members stating time, place and format, and in the case of a special meeting, the purpose thereof, shall be posted in prominent places around the Canby Adult Center and included in the monthly newsletter, not less than seven days nor more than thirty days prior to the date fixed for such meeting.  
(c)
The members at any meeting shall constitute a quorum for the transaction of business. At all meetings of the members, the Secretary shall affix to the meeting minutes a list of those members who were registered as present.

SECTION 2:  VOTING

(a)   
Each member in attendance shall be entitled to one vote on any issue brought before the general membership.  All questions shall be decided by a vote of the majority of the members voting thereon.  Proxy voting shall not be allowed.  
 (b) 
The Board of Directors may, at their discretion, cause to be submitted by mail ballot any question to be voted on at any meeting of the members, including the election of Directors.  In such event the Secretary shall cause to be mailed to each member along with the notice of the meeting, the ballot on each question and a voting envelope.  The ballot may be cast only in a sealed envelope which is authenticated by the member’s signature.  A vote so cast shall be counted as if the member were present and voting in person.  

ARTICLE VII
Board of Directors

SECTION 1:
GENERAL PROVISIONS
(a) The Board of Directors shall consist of nine members elected from the general membership of the Center and qualified members of the Canby community at large. Center staff members may not serve on the Board.  Each Director shall serve for a term of three years without compensation, though reasonable and approved expenses may be reimbursable at the discretion of the Board.
(b) Directors shall be elected in staggered terms on a three year term rotation.  Three positions on the Board shall be filled annually.
(c) A Director shall not hold office for more than two consecutive terms.  Any partial term in which a Director is appointed by the Board due to the resignation, termination, or death of a Board member shall not be included as one of the two consecutive three-year terms of a Board member.
(d) No more than one member of a household shall hold a Board of Directors
position at the same time.

(e)      The Board of Directors shall establish policies for the Center and shall be responsible for the hiring, firing, job description and evaluation of the Center Executive Director.  The Board shall be responsible for supervising all financial aspects of the Center, including oversight of annual reviews of all funds, management of any endowment funds, and review and approval of the annual budget.

(f)         The Directors shall attend all Board and general meetings regularly;

participate in policy-making discussions and decisions of the Center; be knowledgeable about objectives and purposes of the Center; listen to the concerns of the members and bring those concerns to the attention of the Board; and accept assignments from the Chair for special projects or studies. 
(g)
Except as provided in section (e) above, the Board of Directors shall not

have the authority to enter into binding contracts exceeding $50,000.00 over the duration of the contract without the prior approval of a two-thirds (2/3) majority of members present and voting at a general membership meeting of the members.  All members shall be notified of the purpose of this meeting thirty (30) days prior to the meeting date.  
SECTION 2:  MEETINGS OF THE BOARD

(a) The Board of Directors shall meet monthly for at least ten months of the 

year.  No notice is required for regularly scheduled meetings.

(b) Special meetings of the Board of Directors may be called at any time by 

the Chair, or upon request of a majority of the full Board of Directors.  Notification shall be given to each member of the Board of Directors at least 48 hours before the meeting.  This notice should include a description of the purpose or purposes for the meeting.  If notice is delivered by electronic mail, the notice shall be deemed effective if the content thereof is transmitted to the Director at the email address shown on the records of the Center at least one day before the meeting. 

(c) 
All Board meetings are open to the general membership, with the exception of Executive Sessions.  At least five affirmative votes of the Board of Directors are required for the transaction of any business.  

(d)
The Board of Directors shall, by majority vote, confirm committee appointments made by the Chair.  For all purposes, attendance at a meeting shall include attendance via conference call or virtual meeting.

(e)
A Director may vote by proxy executed in writing (including electronic mail) by the Director or by his or her attorney-in-fact.  Such proxy shall be effective only for such meeting and when received by the Secretary or other officer or agent authorized to tabulate votes at the meeting.  A proxy for a specified meeting shall entitle the holder thereof to vote at any adjournment of such meeting but shall not be valid after the final adjournment thereof.

(f)
Any action which could be taken at a meeting of the Board may be taken without a meeting if a majority of the Directors vote in writing or by electronic mail to that action.  Such action by written consent shall have the same force and effect as a majority vote of the Board. Such written consent or consents shall be filed with the minutes of the Board.  
SECTION 3:  VACANCIES

(a)
To remain a director, the director must attend two-thirds (2/3) or more of the regular meetings during each twelve-month period beginning with the month of his/her election, unless reasonable cause is shown for such absence.  A Director may resign at any time by written notice delivered to the Chair of the Board of Directors.  A resignation is effective when the notice is delivered unless the notice specifies a future date. 
(b)
In the event that a Director is removed, resigns, or dies, the Board shall select a successor who shall serve the remainder of the departing Director’s term.  Such interim term of a Board member appointed by the Board shall not be included as part of such Board member’s three-year term.
ARTICLE VIII
Officers

All Officers shall be members of the Board of Directors.  The Board shall elect the Officers of the Center following the annual meeting.  The Officers of the Center shall be a Chair, a Vice-Chair, a Secretary and a Treasurer.

SECTION 1:  CHAIR

(a) The Chair shall:

(1) Preside at all meetings of the general membership and of the Board 

of Directors.

(2) Guide and direct the policies of the Board in a manner which will

be beneficial to the entire membership.

(3) Appoint standing committees and ad hoc committees, as may be 
necessary, subject to prior confirmation by the Board.  The Board of Directors shall confirm committee appointments made by the Chair.  
(4) Be an ex-officio member of all committees, including the Nominating Committee.

SECTION 2:  VICE-CHAIR

(a) The Vice-Chair shall:

(1) Assist the Chair in all duties or responsibilities of the Chair.

(2) Preside at meetings when the Chair is absent.

(3) Perform other duties assigned by the Board.

SECTION 3:  SECRETARY

(a) The Secretary shall:

(1) Record the minutes of all meetings of the Board of Directors.

      (2)
Keep an accurate record of Directors’ attendance at Board

meetings, and record this record in the minutes.

(3)
Circulate an attendance sheet at all general membership meetings and keep this sheet on file.

(4)
Retain Board Member election, vote tabulation information, for future reference.
(5)
Perform other duties assigned by the Board.

SECTION 4:  TREASURER

(a) The Treasurer shall:

(1)
Review all financial reports for ongoing reports to the Board.

(2)
Present investment reports for the Board and a complete fiscal report for presentation at the annual meeting.

(3) 
Perform other duties assigned by the Board.

ARTICLE IX
Elections

SECTION 1:  NOMINATING COMMITTEE

The Nominating Committee shall normally consist of three members of the Board, to be appointed by the Board annually.  One committee member MAY be named from the general membership, if the Board deems it appropriate.  These appointments will occur along with other committee appointments, at or immediately after the annual October Board retreat.  The Nominating Committee shall be responsible for the nomination of candidates for the Board of Directors.   No member of the Center staff shall be appointed to the Nominating Committee.


SECTION 2:  NOMINATION PROCESS

(a)
The Nominating Committee shall nominate at least a sufficient number of names to fill the vacancies occurring on the Board of Directors.  The report of the Nominating Committee shall be made no later than the meeting preceding the annual general meeting.  

(b)
The Nominating Committee shall provide a rigorous review of applicants, to ensure proper balance on the Board.  If the applicant pool does not include any candidates with the skillset needed to fill the open position (s) the Nominating Committee will proactively seek out candidates with the desired qualifications.

(c)
Should the Nominating Committee only nominate a sufficient number of applicants to fill the vacancies occurring on the Board of Directors and no additional nominations are made by petition during the period allotted for the purpose, the Board may declare acceptance of the nominees without holding an election.  

(d)
If an interested candidate is not nominated by the Committee for election to the Board, he/she may submit a petition during the period allotted to be included on the ballot without an endorsement by the Nominating Committee. 
SECTION 3:  ELECTION

(a)
The annual election of the Board shall be held during the second week of September each year, if required.  The polls shall be open for a period of three business days, after which time they shall be closed and no ballots received after that time shall be of any force or effect.  The Nominating Committee shall immediately check and tally the votes cast and shall certify the results to the Chair.

(b)
 The members shall vote by secret ballot.  Electronic and/or mail-in voting may be permitted, if approved by the Board and appropriate policies established by the Board.  Write in candidates shall not be permitted.  

ARTICLE X

Indemnification

SECTION 1:  The Center shall indemnify Directors, Officers, employees and/or agents for expenses incurred in legal actions in accordance with ORS 65.391, et. seq., and any amendments thereto.


SECTION 2:  The indemnification provided by this Article shall not be deemed exclusive of any other rights which those seeking indemnification may be entitled under any applicable law, bylaw, agreement, vote of members or disinterested Board members, or otherwise, both as to action in an official capacity, and as to action in another capacity while holding such office, and shall continue as to a person who has ceased to be a Director, Officer, employee and/or agent, and shall inure to the benefit of the heirs, executors, and administrators of such person.

ARTICLE XI
Fiscal Year

SECTION 1:  The Fiscal Year of the Center shall be from July 1 to June 30.

ARTICLE XII
Dissolution

SECTION 1:  Should the Center be dissolved for any reason, the remaining assets, if any, shall be distributed as provided in the Articles of Incorporation. 
ARTICLE XIII
Amendment


SECTION 1:  These bylaws may be amended at any meeting by a two-thirds majority of the members present at the meeting for amendment of these bylaws.  Prior to such a vote, a copy of any proposed changes or amendments must be posted in the Center and a copy sent to each member entitled to vote.  This notice will be given a minimum of 30 days prior to the date, place, and time of the meeting at which the proposed amendment(s) will be considered.

These Amended and Restated Bylaws are accepted and approved by the membership of the Center effective the _____day of ____________________, 2020.
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