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North County LGBTQ Resource Center
By-Laws
ARTICLE I

OFFICES

SECTION 1.  PRINCIPAL OFFICE

(1) The principal office of the corporation for the transaction of its business is located in North San Diego County, California.

SECTION 2.  CHANGE OF ADDRESS

(1) The county of the corporation’s principal office can be changed only by amendment of these By-Laws and not otherwise.  The Board of Directors may, however, change the principal office from one location to another within the named county by noting the changed address and effective date below, and such changes of address shall not be deemed an amendment of these By-Laws.

______________________________________  Dated:_________________, 20____

_______________________________________ Dated:_________________, 20____

_______________________________________ Dated:_________________, 20____

ARTICLE II

PURPOSES

SECTION 1.  OBJECTIVES AND PURPOSES

(1) The primary objectives and purposes of this corporation shall be:  (1) to operate a non-profit organization to raise and disperse funds to qualifying individuals and/or organizations:  and in doing so,  (2) to enable the provision of social activities for the express benefit, pleasure, and/or entertainment of the Gay, Lesbian, Bisexual, and Transgender Community and the North San Diego County Community at large.

(2) This corporation is organized exclusively for one or more of the purposes as specified in Section 501 (c) (3) of the Internal Revenue Code, including for such purposes, the making of distributions to organizations that qualify as exempt organizations under Section 501 (c) (3) of the Internal Revenue Code, or corresponding section of any future federal tax code.

(3) To develop and implement educational programs to advance understanding, inclusiveness, and respect for LGBTQ families and individuals in North County.

ARTICLE III

DIRECTORS

SECTION 1.  NUMBER

(1) The corporation shall have no fewer than three (3) and no more than eleven (11) directors, and collectively they shall be known as the Board of Directors.  The number may be changed by amendment of this By-Law, or repeal of this By-Law and adoption of a new By-Law, as provided in these By-Laws.

SECTION 2.  POWERS

(1) Subject to the provisions of the California Non Profit Benefit Corporation law and any limitations in the Articles of Incorporation and By-Laws relating to action required or permitted to be taken or approved by the members, if any, of this corporation, the activities and affairs of this corporation shall be conducted and all corporate powers shall be exercised by or under the direction of the Board of Directors.

SECTION 3.  DUTIES

(1) It shall be the duty of the directors to:

(a) Perform any and all duties imposed on them collectively or individually by law, by the Articles of Incorporation of the corporation, or by these By-Laws. 

(b) Appoint and remove, employ and discharge, and, except as otherwise provided in these By-Laws, prescribe the duties and fix the compensation, if any, of all officers, agents, and employees of the corporation.

(c) Supervise all officers, agents, and employees of the corporation to assure that their duties are performed properly.

(d) Meet at such times and places as required by these By-Laws; and

(e) Register their physical and email addresses with the Secretary of the corporation and notices of meetings mailed or emailed to them at such addresses shall be valid notice thereof.

SECTION 4. TERMS OF OFFICE

(1) Each director, elected by board vote, shall hold office for two years, or until his/her successor is elected and qualifies.  Each director that is appointed to this office will be up for a board vote every two (2) years. A board member will need to have a majority of votes in order to be re-elected.

SECTION 5.  APPOINTMENT TO OFFICE

(1) There shall be directors appointed to the Board of Directors each year.  Each appointed director will serve a two (2) year term of office, or as otherwise specified in these By-Laws.  Methods and qualifications for appointment shall be as specified in these By-Laws.

SECTION 6.  QUALIFICATION FOR OFFICE
      (1) Except for the initial directors/incorporators, candidates for positions on the           Board of Directors of this corporation must meet the following criteria:

A. Must be a resident of the County of San Diego, and must remain a resident during tenure of office.

B. Shall be at least twenty-one (21) years of age upon acceptance of candidacy.

      C. Must have been involved with the North County LGBTQ Resource Center as a 
fully dues-paying and active member for a minimum of six months, and be able 
to demonstrate such involvement, if necessary, prior to candidate acceptance: or

 

      D. Must be able to demonstrate active involvement in other recognized LGBTQ 
service organizations in San Diego County for a minimum of one year prior to 
candidacy acceptance: or

       E. In cases of clear need or demonstrable merit, the requirements under C and 
D may be waived by unanimous consent of the Board.
F.  And finally, let it be known that all qualifications must be met to the satisfaction     
of the current Board of Directors prior to acceptance of candidacy to the Board of 
Directors.

SECTION 7.  NOMINATION FOR CANDIDACY

(1) Any person qualified to be a director under Article III, Section 6, of these By-Laws may advance by providing submission of application of candidacy, payment of any Resource Center fees and approval of candidacy by the Board of Directors.  Once these qualifications are met to the satisfaction of the Board of Directors, the candidate may begin the period of permanent invitation.

SECTION 8.  COMPENSATION

(1) Directors shall serve without compensation except that they shall be allowed and paid moneys lent to the corporation upon the initialization of the corporation, and upon fronting any costs for the corporation, such costs shall be repaid without interest charged.  In addition, they shall be allowed reasonable advancement or reimbursement of expenses in the performance of their regular duties as specified in Section 3 of this Article.  Directors may not be compensated for rendering services to the corporation in any capacity other than director unless such compensation is reasonable and is allowed under the provisions of Section 12 of this Article.

SECTION 9.  RESTRICTION REGARDING INTERESTED DIRECTORS

(1) Notwithstanding any other provision of these By-Laws, no person serving on the Board may be an interested person.  For purposes of this Section, “interested persons” means neither:

(A) Any brother, sister, spouse, domestic partner, son, daughter, mother, father of any such person.

SECTION 10.  PLACE OF MEETINGS

(1) Meetings shall be held at the principal office of the corporation unless otherwise provided by the Board or at such place within or without the State of California which has been designated from time to time by resolution of the Board of Directors.  In the absence of such designation, any meeting not held at the principal office of the corporation shall be valid if held on the written consent of all directors, given either before or after the meeting and filed with the Secretary of the corporation.  Any meeting, regular or special, may be held by conference telephone or similar communications equipment, so long as all directors participating in such meeting can hear one another.

SECTION 11.  REGULAR AND ANNUAL MEETING

(1) Regular meetings of Directors shall be held on the third Wednesday of every month at 6:00 p.m., unless such day falls on a legal holiday, in which event the regular meeting shall be held at the same hour and place on the next business day.  The Board shall have the right to change the date and time of regular meetings by majority vote.

SECTION 12.  SPECIAL MEETING

(1) Special meetings of the Board of Directors may be called by the Chairperson of the Board, by the President, the Vice-President, the Secretary, or Treasurer. Such meetings shall be held at the place, within the State of California, designated by the person or persons calling the meeting, and in the absence of such designation, at the principal office of the corporation.

SECTION 13.  NOTICE OF MEETING

(1) Regular meetings of the Board of Directors may be held without notice.  Special meetings of the Board shall be held upon four (4) days notice by first class mail or forty-eight (48) hours notice delivered personally or by telephone or by e-mail.  If sent by mail, the notice shall be deemed to be delivered on its deposit with the United States Postal Service.  Such notices shall be addressed to each Director at his/her address as shown on the books of the corporation.  

SECTION 14.  CONTENTS OF NOTICE

(1) Notice of meetings not herein dispensed with shall specify the place, day and hour of the meeting.  The purpose of any regular Board meeting any special Board meeting needs to be specified in the notice.

SECTION 15.  QUORUM FOR MEETING

(1) A quorum shall consist of one half plus one of the Directors serving on the Board.  Except as otherwise provided in these By-Laws or in the Articles of Incorporation of this corporation, or by law, no business shall be considered by the Board at any meeting at which a quorum, as hereby defined, is not present, and the only motion which the Chair shall entertain at such meeting is a motion to adjourn. 
(2) The Directors present at a duly called and held meeting at which a quorum is initially present may continue to do business notwithstanding the loss of a quorum at the meeting due to a withdrawal of Directors from the meeting, provided that any action thereafter taken must be approved by at least a majority of the required quorum for such meeting or such greater percentage as may be required by law, or the Articles of Incorporation or By-Laws of this corporation.

SECTION 16.  CONDUCT OF MEETINGS

(1) Meetings of the Board of Directors shall be presided over by the Chairperson of the Board, or if no such person has been designated or, in his/her absence, by President of the corporation or, in his/her absence, by the Vice President of the corporation or, in the absence of each of these persons, by a Chairperson chosen by a majority of the Directors present at the meeting.  The Secretary of the corporation shall act as secretary of all meetings of the Board, provided that, in his/her absence, the presiding office shall appoint another person to act as Secretary of the meeting.

(2) Meetings shall be governed by ROBERT’S RULES OF ORDER, as rules may be revised from time to time, insofar as such rules are not inconsistent with or in conflict with these By-Laws, with the Articles of Incorporation of this corporation, or with provisions of law.

SECTION 17.  ACTION BY UNANIMOUS WRITTEN CONSENT WITHOUT          


 MEETING

(1) 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 to such action.  For the purposes of this Section only, “all members of the board” shall not include any “interested director” as defined in Section 5233 of the California Non Profit Public Benefit Corporation Law.  Such written consent or consents shall be filed with the minutes of the proceedings of the Board.  Such action by written consent shall have the same force and effect as the unanimous vote of the Directors.  Any certificate or other document filed under any provision of law which relates to action so taken shall state that the action was taken by unanimous written consent of the Board of Directors without a 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.

SECTION 18.  VACANCIES

(1) The Board of Directors may declare a Board position vacant on the occurrence of one or more of the following.

(A) The Director has been declared of unsound mind by a final order of court;  and/or

(B) The Director has been convicted of a felony, past or present; and/or

(C) The Director has been found by a final order of judgment of any court to have breached duties imposed by section 7238 of the Corporation Code on Directors who perform functions with respect to assets held in charitable trust; and/or

(D) The Director has failed to attend three (3) consecutive meetings of the Board of Directors without satisfactory excuse; and/or

(E) The Director has made application to, and been accepted for, candidacy for any other publicly elected position/title/office of this corporation; and/or

(F) The Director has voluntarily resigned his/her position as a member of the Board of Directors; and/or

(G) The death of a member of the Board of Directors; and/or

(H) Whenever the number of authorized Directors is increased; and/or

(I) Conduct by a Director that, in the opinion of the Board of Directors, is so egregious as to cause irreparable harm to the corporation.

(2) Any Director may resign effective upon giving written notice to the Chairperson of the Board, the President, or the Secretary, unless the notice specifies a later time for the effectiveness of such resignation.  No Director may resign if the corporation would then be left without a duly elected Director or Directors in charge of its affairs, except upon notice to the President or Chairperson.

(3) Vacancies on the Board may be filled by approval of the Board or, if the number  of Directors then in office is less than a quorum, by (1) the unanimous written consent of the Directors then in office, (2) the affirmative vote of a majority of the Directors then in office at a meeting held pursuant to notice or waivers of notice complying with this Article of these By-Laws, or (3) a sole remaining Director may be filled only by the approval of the members.

(4) A person elected to fill a vacancy as provided by this Section shall hold the term of office that remains for the vacancy filled, or until his/her death, resignation or removal from office.

SECTION 19.  NON-LIABILITY OF DIRECTORS

(1) The Directors shall not be personally liable for the debts, liabilities, or other obligations of the corporation.

SECTION 20.  INDEMNIFICATION BY CORPORATION OF DIRECTORS, OFFICERS, EMPLOYEE, AND OTHER AGENTS.

(1) To the extent that a person who is, or was, a Director, Officer, Employee, or Other Agent of this corporation has been successful on the merits in defense of any civil, criminal, administrative or investigative proceeding brought to procure a judgment against such person by reason of the fact that he/she is, or was, an agent of the corporation, or has been successful in defense of any claim, issue, or matter, therein, such person shall be indemnified against expenses actually and reasonably incurred by the person in connection with such proceeding.

SECTION 21.  MISCONDUCT/TERMINATION PROCEDURES

(1) Director membership may be terminated by the remaining members of the Board of Directors for public conduct which, in the opinion of the remaining Board of Directors, is so egregious as to cause irreparable harm to the corporation.  In order for the Board of Directors to consider and act on such conduct, a hearing on the alleged misconduct shall be held in the following manner:

(A) A complaint alleging such misconduct on the part of the Director/s must be submitted, in writing, within fifteen (15) days of the alleged misconduct, to the Board of Directors by any (2) members of this corporation, affiliate organizations, or community members.  Receipt by the Board of Directors shall be deemed complete on the date such complaint is deposited with the United States Postal Service, addressed to the corporation at its principal mailing address, postage prepaid, and by Certified Mail.

(B) Such complaint shall specify, with reasonable particularity, the circumstances surrounding the complaint and the particular conduct complained of.

(C) The Board of Directors shall notify the member complained of, in writing and within five (5) days of the receipt by the Board that a complaint against him/her has been submitted to the Board.  Such notification shall:

(1) Specify the allegations within the complaint; set a date, time and location for a hearing to permit the member named in the complaint an opportunity to respond in a timely manner to the misconduct alleged within the complaint.  Said date and time shall be no sooner that seven (7) days from the date notification of the complaint is provided to the member complained of, and not later that thirty (30) days from the date the complaint is received by the Board of Directors.

(D) The hearing shall be conducted by the Board of Directors in Executive Session and shall be presided over by the Chairperson of the Board, who shall perform the following duties:

(1) Read the charges against the subject member;

(2) Require that the charges be verified by the testimony of the person or persons making them;

(3) Hear any other witnesses against the subject member;

(4) Allow the subject member an opportunity to cross-examine each witness following the testimony of the witness;

(5) Allow the subject member to make a statement in his/her own behalf;

(6) Allow the subject member to call witnesses in his/her own behalf;

(7) Allow the members of the Board conducting the hearing to question the witnesses after they have been questioned by the subject member and;

(8) Ensure that the hearing is conducted in good faith and in a fair and reasonable manner.

(E) After the Board has heard all the testimony and reviewed the supporting evidence, if any, it shall deliberate and render a determination as to whether or not the subject member shall have his/her membership terminated.  The Board may, at its own discretion, impose less severe penalties as it deems appropriate.

(F) The Board of Directors shall have the exclusive power and authority to decide that the proposed termination not take place.

(G) All rights as a member of the Board of Directors, the corporation, and its property shall cease on the termination of such member’s directorship and/or membership in the corporation.  Termination shall not relieve the member from any obligation for charges incurred, services or benefits actually rendered dues, assessments, or fees, arising from contract or otherwise.  The corporation shall retain the right to enforce any such obligation or obtain damages for its breach.

SECTION 22.  INSURANCE FOR CORPORATE AGENTS

(1) The Board of Directors may adopt a resolution authorizing the purchase and maintenance of insurance on behalf of any agent of the corporation (including a Director, Officer, Employee, or other Agent of the corporation) against any liability other than for violating provisions of law relating to self-dealing (Section 5233 of the California Non Profit Public Benefit Corporation Law) asserted against or incurred by the agent in such capacity or arising out of the agent’s status as such, whether or not the corporation would have the power to indemnify the agent against such liability under the provisions of Section 5238 of the California Non Profit Public Benefit Corporation Law.

ARTICLE IV

OFFICERS

SECTION 1. NUMBER OF OFFICERS

(1) The officers of the corporation shall be a President, a Vice President, a Secretary, and a Chief Financial Officer who shall be designated the Treasurer.  The corporation may also have, as determined by the Board of Directors, a Chairperson of the Board, one or more Vice-Presidents, Assistant Secretaries, Assistant Treasurers, or other officers.  Any number of offices may be held by the same person, except that neither the Secretary nor the Treasurer may serve as the President or Chairperson of the Board.

SECTION 2.  QUALIFICATION, ELCTION, AND TERM OF OFFICE

(1) Any Director of this corporation may serve as an officer of this corporation.  Officers shall be elected by the Board of Directors, at any time, and each officer shall hold office until he/she resigns or is removed or is otherwise disqualified to serve, or until his/her successor shall be elected and qualified, whichever occurs first.

SECTION 3.  SUBORDINATE OFFICERS

(1) The Board of Directors may appoint such other officers or agents as it may deem desirable, and such officers shall serve such terms, have such authority, and perform such duties as may be prescribed from time to time by the Board of Directors.

SECTION  4.  REMOVAL AND RESIGNATON

(1) Any officer may be removed, with just cause, by the Board of Directors, at any time.  Any officer may resign at any time by giving written notice to the Board of Directors or to the President or Secretary of the corporation.  Any such resignation shall take effect at the date of receipt of such notice or at any later date specified therein, and, unless otherwise specified therein, the acceptance of such resignation shall not be necessary to make it effective.  The above provisions of this Section shall be superseded by any conflicting terms of a contract which has been approved or ratified by the Board of Directors relating to the employment of any officer of the corporation.

SECTION 5. VACANCIES

(1) Any vacancy caused by the death, resignation, removal, disqualification, or otherwise of any officer shall be filled by the Board of Directors.  In the event of a vacancy in any office other than that of President, such vacancy may be filled temporarily by appointment by the President until such time as the Board shall fill the vacancy.  Vacancies occurring in offices of officers appointed at the discretion of the Board may be filled as the Board shall determine.

SECTION 6. BOARD OF DIRECTORS

JOB DESCRIPTION

Position Title:  EXECUTIVE DIRECTOR

General Responsibilities:

The role of the Executive Director is to design, develop and implement strategic plans for the organization in a cost-effective and time-efficient manner. The Executive Director is also responsible for the day-to-day operation of the organization, including managing committees and staff and developing business plans in collaboration with the board for the future of the organization. Provide leadership for the Chair and the Board of Directors in fulfilling the agency’s goals and mission.

Authority:

The Board will offer suggestions and ideas about how to improve the organization, but the Executive Director decides how to implement these ideas.

The Executive Director is a leadership role for an organization and often fulfills a motivational role in addition to office-based work. Executive Directors motivate and mentor members, volunteers, and staff, and may chair meetings. The Executive Director leads the organization and develops its organizational culture.

Supervises the Board and the Committee Chairs and, with the Chair can charge the board to investigate questionable behavior on the part of Board members and if necessary, initiate recommendations for disciplinary action. 

Accountability:

Is elected by the Board of Directors and works closely with the officer of the organization and Board members.

Principal Responsibilities:

1.  Provide leadership for the Board and its Chair

2.  With input from the Chair, can set the agenda for Board meetings.

3.  Can Co-Chair Board meetings effectively by assuring adequate discussion of all issues and participation by all members and by keeping the meeting focused and moving along.  Ensure resolution of discussion items.

4.  Supervise Committee Chairs.

5.  Help with the Development of the Board to assume future leadership roles.

6.  Represent the agency in all the important political, social matters.

7.  Represent the agency’s image in the community.

Position Title:
 BOARD CHAIR

General Responsibilities:

Provide leadership to the Board of Directors in fulfilling the agency’s goals and mission.

Authority:

Supervises the Board Committee Chairs and, with or as the Executive Director, can charge the Board Development Committee to investigate questionable behavior on the part of Board members and if necessary, initiate recommendations for disciplinary action. 

Accountability:

Is elected by the Board of Directors and works closely with/as the Executive Director and Board members.

Principal Responsibilities:

1.  Provide leadership and guide the Board in fulfilling its stated goals.

2.  With input from the Board and Executive Director, set the agenda for Board meetings.

3.  Chair Board meetings effectively by assuring adequate discussion of all issues and participation by all members and by keeping the meeting focused and moving along.  Ensure resolution of discussion items.

4.  Supervise Committee Chairs.

5.  Groom and mentor the Board Vice Chair to assume the Board Chair position.

6.  Develop selected Board members to assume future leadership roles on the Board.

7.  Represent the agency in important matters designated by the Executive Director.

8.  Enhance the agency’s image in the community.

9.  Be a role model for other Board members.

Position Title:
               BOARD CO-CHAIR

(1) The Board of Directors may elect co-Chairs to fill the position of Chairperson. At its discretion, the terms may run concurrently, or be staggered to promote continuity of leadership. 
General Responsibilities:

Under the direction of the Executive Director, to cooperate and share responsibility as an equal partner with the other co-Chair to provide leadership to the Board of Directors in fulfilling the agency’s goals and mission.

Authority:

Supervises the Board Committee Chairs and, with or as the Executive Director, can charge the Board Development Committee to investigate questionable behavior on the part of Board members and if necessary, initiate recommendations for disciplinary action. 

Accountability:

Is elected by the Board of Directors and works closely with/as the Executive Director and Board members.

Principal Responsibilities:

1.  Provide leadership and guide the Board in fulfilling its stated goals.

2.  With input from the Board and Executive Director, set the agenda for Board meetings.

3.  Chair Board meetings effectively by assuring adequate discussion of all issues and participation by all members and by keeping the meeting focused and moving along.  Ensure resolution of discussion items.

4.  Supervise Committee Chairs.

5.  Groom and mentor the Board Vice Chair to assume the Board Chair position.

6.  Develop selected Board members to assume future leadership roles on the Board.

7.  Represent the agency in important matters designated by the Executive Director.

8.  Enhance the agency’s image in the community.

9.  Be a role model for other Board members.
Position Title:
BOARD VICE CHAIR

General Responsibilities:

Assist the Board Chair in providing leadership to the Board, and in the absence of the Board Chair, assume the Chair’s responsibilities.  This position is to prepare the Vice Chair to take on the Board Chair position when the current Chair's term of office expires and to provide continuity of leadership.

Authority:

Administrative responsibilities as delegated by the Board Chair and, in the absence of the Board Chair, assume the Chair’s responsibilities. 
Accountability:

Reports to the Board Chair and in the absence of the Board Chair, the Executive Director.

Principle Responsibilities:

1.  Assist with leadership, mentoring and administrative responsibilities as 
delegated by   the  Board Chair.

2.  Learn the roles and responsibilities of the Board Chair.

3.  Run Board meetings if the Chair is unable to attend.

      4.  Should the Board Chair become unable to fulfill that role, assume the Chair's responsibilities.

5.  Take on the Board Chair’s position when the current Chair's term of office expires.
Position Title:
BOARD SECRETARY

General Responsibilities:

To maintain written documentation of the Board of Directors' activities,

Accountability:
Corrects any inaccuracies in the Board minutes as noted by other Board members.
Principle Responsibilities:

1.  Record the minutes of each Board meeting.

2.  Makes certain that the minutes of each meeting are correct.

3.  Makes certain the minutes clearly indicate all decisions made.

4.  Clarifies any previous Board actions by referring to past minutes as requested.

5.  Maintains minutes, and other Board, non-committee specific documents and correspondence.

6.   Ensures Board minutes are distributed to Board members in a timely fashion.

Position Title:
BOARD TREASURER

General Responsibilities:

Takes primary responsibility for ensuring and maintaining the agency’s financial accountability.

Accountability:

Works closely with Executive Director and other Board members to develop budgets and fundraising plans to meet the agency’s fiscal needs.

Principle Responsibilities:

1.  Oversees an ongoing process of budget development, approval, and review.

2.  Explains the agency’s financial position to all Board members.

3.  Answers any questions Board members may have about the agency’s financial 
situation.

4.  Immediately points out any financial matters that require consideration, decision-
making or problem solving.

ARTICLE V

COMMITTEES

SECTION 1. EXECUTIVE COMMITTEE

(1) The Board of Directors may, by majority vote of  Directors, designate two (2) or more of its members (who may also be serving as officers of this corporation) to constitute an Executive Committee and delegate to such Committee any of the powers and authority of the Board in the management of the business and affairs of the corporation, except with respect to:

(A) The approval of any action which, under law or the provisions of these By-Laws, requires the approval of the Directors or of a majority of all of the General Members.

(B) The filling of vacancies on the Board or on any committee which has he authority of the Board.

(C) The fixing of compensation of the Directors for serving on the Board or any committee.

(D) The amendment or repeal of By-Laws, or the adoption of new By-Laws.

(E) The amendment or repeal of any resolution of the Board, which by its express terms is not so amendable or repealable.

(F) The appointment of committees of the Board or the members thereof.

SECTION 2.  OTHER COMMITTEES


(1) The corporation shall have such other committees as may from time to time be designated by resolution of the Board of Directors.  Such other committees may consist of persons who are not also Members of the Board.

ARTICLE VI

EXECUTION OF INSTRUMENTS, DEPOSITS AND FUNDS

SECTION 1.  CHECKS AND NOTES

(1) Except as otherwise specifically determined by resolution of the Board of 
Directors, or as otherwise required by the law, check, drafts, promissory notes, orders for payment of money, and other evidence of indebtedness of the corporation shall be signed by the Treasurer and/or the President or Chairperson of the corporation.

SECTION 2.  DEPOSITS

(1) All funds of the corporation shall be deposited from time to time to the credit of the corporation in such banks, trust companies, or other depositories as the Board of Directors may select.

SECTION 3.  GIFTS

(1) The Board of Directors may accept on behalf of the corporation any contribution, gift, bequest, or device for the charitable or public purposes of this corporation.

ARTICLE VII

CORPORATE RECORDS, REPORTS AND SEAL

SECTION 1.  MAINTENANCE OF CORPORATE RECORDS

(1) Corporate records will be formulated, collected and maintained regarding the following:

(A) Minutes of all meetings of Directors, committees of the Board and, of all meetings of the General Membership, indicating the time and place of holding such meetings, whether regular or special, how called, the notice given, and the names of those present and the proceedings thereof;

(B) Adequate and correct books and records of account, including accounts of its properties and business transactions and accounts of its assets, liabilities, receipts, disbursements, gains and losses;

(C) A record of its members, if any, indicating their names and addresses and, if applicable, the class of membership held by each member and the termination date of any membership;

(D) A copy of the corporation’s Articles of Incorporation and By-Laws, as amended to date, which shall be open to inspection by the members, if any, of the corporation at all reasonable times during office hours.

SECTION 2.  CORPORATE SEAL

(1) The Board of Directors may adopt, use, and at will alter, a corporate seal.  Such seal is presently specified in the following paragraph of this section.  Such seal shall be kept at the principal office of the corporation.  Failure to affix the seal to corporate instruments, however, shall not affect the validity of any such instrument.

(2) The official seal of this corporation shall be a logo with a white triangle, point down, on a purple background, beneath the name North County LGBTQ Resource Center.

SECTION 3.  DIRECTORS’ INSPECTION RIGHTS

(1) Every Director shall have the absolute right at any reasonable time to inspect and copy all books, records and documents of every kind, and to inspect the physical properties of the corporation.

ARTICLE VIII

FISCAL YEAR

(1) The fiscal year of the corporation shall begin on the first day of the month of January, and end on the last day of the month of December.

ARTICLE IX

PUBLIC EVENTS

SECTION 1. PUBLICLY ATTENDED EVENTS AND FUNCTIONS

(1) The Board of Directors of this corporation shall give cause for the production of publicly attended events/functions within the San Diego County Community, as a form of fund raising for the purposes of this corporation.  Profits, if any, and within the regulations of Internal Revenue Code Sections 501 (c) (3), and any other applicable laws under the California Non Profit Public Benefit Corporation Law, from each of these events/functions shall be combined and disbursed on at least an annual basis to qualifying individuals and/or organizations in accordance with provisions of these By-Laws, as stated herein.

ARTICLE X

GENERAL MEMBERSHIP

SECTION 1.  MEMBERSHIP BY APPLICATION

(1) This corporation shall actively seek persons for General Membership through the actions of the elected officers stipulated herein these By-Laws.  There shall be no limitation on the number of General Members accepted into this corporation.  Candidates for General Membership will be required to complete a membership application, and to return such application to any officer of this corporation.  Such application may be submitted at any time of the fiscal year of this corporation.

SECTION 2.  DUES

(1) Dues shall be charged for General Membership on an annual basis of $20, or as it is set by the current Board of Directors.

SECTION 3.  QUALIFICATION FOR MEMBERSHIP

(1) Must be minimum of eighteen (18) years of age upon acceptance into General Membership; and

(2) Share the vision and mission statement;

(3) Must remain current with respect to payment of yearly membership dues, if any are applicable within the term of membership; and

(4) Must not show conduct that, in the opinion of the current Board of Directors, is so egregious as to cause irreparable harm to the corporation.

(5) Contribute to the volunteer efforts of the Resource Center.

SECTION 4.  TERMINATION OF MEMBERSHIP

             (1)   At the discretion of the Board of Directors, any General Membership may be      terminated, with or without just cause. 

SECTION 5.  MEMBERSHIP RIGHTS

(1) The General Membership shall have all rights stated herewithin these By-Laws.  Said members shall be considered under the direction of said officers, which includes public participation at public meetings and board meetings as well.  Members have the right to advise the Board to take action, or to propose community activities.

ARTICLE XI

LIFETIME TITLES

SECTION 1.  MEMBERSHIP STATUS

(1) Any “Life Time Title,” having been proclaimed by the Board of Directors, shall be recognized as a separate status from that of the General Membership of this corporation.  Said “Life Time Title” holder will be recognized as having served this corporation in some outstanding manner that has earned this elevated recognition and separation from the General Membership holder.  Formal recognition of such title shall be made at all public events and/or functions of this corporation at which said “Life Time Title” holder is in attendance.

(2) Any “Resource Center Ambassador,” having been proclaimed by the Board of Directors, shall be recognized as a separate status from that of the General Membership of this corporation. Such status of “Resource Center Ambassador” is awarded to former North County LGBTQ Resource Center board members who have an interest in continuing to represent the Resource Center’s mission and vision in the North San Diego County community. “Resource Center Ambassadors” are welcome to participate in board meetings, without voting or counting toward quorum, and to continue to represent the Resource Center mission.  In addition, North San Diego County LGBT activists, allies, and public persons may also be awarded the status of Ambassador in recognition of their contribution to the betterment of our community. 
ARTICLE XII

SUBSIDIARIES

SECTION 1.  INACTIVE, UNINCORPORATED SUBSIDIARIES

(1) The following business names are to be considered registered, inactive, and unincorporated subsidiaries of this corporation, and may be placed into active status at the sole discretion of the Board of Directors:

(A) PRIDE @ THE BEACH!

ARTICLE XIII

AMENDMENT OF BY-LAWS

SECTION 1. AMENDMENT

(1) Subject to any provision of law applicable to the amendment of By-Laws of public non profit corporations, these By-Laws, or any of them, may be altered, amended or repealed and new By-Laws adopted as follows:

(A) Subject to the power of members, if any, to change or repeal these By-Laws under Section 5150 of the Corporations Code, by approval of the Board of Directors.

(B) Of this section; or

(C) By approval of the members, if any, of this corporation.

ARTICLE XIV

AMENDMENT OF ARTICLES

SECTION 1. AMENDMENT

             (1)  Amendments of the Articles of Incorporation may be adopted by approval of 
         
        the Board of Directors. 
CONSENT OF DIRECTORS ADOPTING BY-LAWS

We, the undersigned, are all of the persons who are presently the directors of the North County LGBTQ Resource Center, a California Non Profit Corporation, and, pursuant to the authority granted to the directors by these By-Laws by unanimous written consent without a meeting, consent to, and hereby do, adopt the foregoing Amendment to By-Laws, consisting of 18 pages, which is incorporated into the initial By-Laws of this corporation , having consisted of 18 pages, does now constitute the By-Laws of this corporation.

Dated:________________

__________________________________________

Dated:________________

__________________________________________

Dated:________________

__________________________________________

Dated:________________

__________________________________________

Dated:________________

__________________________________________

Dated:________________

__________________________________________

This is to certify that the foregoing is a true and correct copy of the Revised By-Laws of the corporation named in the title thereto and that such By-Laws were duly adopted by the Board of Directors of this corporation.

Dated:________________

__________________________________________ 

. 
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