BYLAWS OF THE PWA HOLIDAY CHARITIES
ARTICLE I - NAME, PURPOSE

Section 1: The name of the corporation shall be PWA Holiday Charities, hereinafter referred to as the Corporation. 

Section 2: The Corporation is organized exclusively for charitable and educational purposes, more specifically to raise and disburse charitable funds for the betterment of people living with and affected by HIV/AIDS.
ARTICLE II - MEMBERSHIP

Section 1: Classes.  Membership shall consist of Regular Members and Charter members.
Section 2: Qualifications.  Regular membership may be granted to any individual that supports the mission and purposes of the Corporation, abides by the rules and regulations as set forth in these bylaws, and who pays the annual dues as set by the Board of Directors.  
Section 3: Regular Members.  Regular members are those members of the Corporation who follow the mission as set forth in these bylaws, are members in good standing as set forth in Section 7, and have paid their annual dues as established by the Board of Directors.  Regular Members are entitled to one (1) vote. 
Section 4: Charter Members.  The following persons shall be granted the special title of “Charter Member” of the PWA Holiday Charities in recognition of their prior service in that capacity and will abide by the rules and regulation as set forth in these by-laws: Don Gill, Don Dowden, Jerry Morin, Marvin Davis, Mike Starkey, Jeanette Vaughn, Richard Bang, Bob Bouton, Todd Collins, Jack Adams, David Sawyer, John Szewczyk, Wiley Walters, Scott Marasckin, Scott Swoveland, Frank Riojas, Andy Mills, Buddy Thompson, Michael Jones, Rex Gordon, Phoebe Shepherd, and Gary Sykes.  Charter Members are ineligible to vote unless they have paid annual dues.
Section 5: Application for Membership.  Application for membership will be a two-step process: (1) A new member candidate must show up for one meeting.  At the end of that meeting, if still interested in membership, the candidate must complete a Membership Application and turn it in to the Secretary; (2) If the applicant appears at the next monthly meeting, his/her application from the previous meeting will be approved with a vote from the membership.
Section 6: Termination of Membership.  The Board of Directors, by affirmative vote of two-thirds of all of the members of the Corporation, may suspend or expel a member, and may, by a majority vote or those present at any regularly constituted meeting, terminate the membership of any member who becomes ineligible for membership, or suspend or expel any member who shall be in default in the payment of dues.  

Section 7: Resignation.  Any member may resign by filing a written resignation with the Secretary; however, such resignation shall not relieve the member of resigning of the obligation to pay any dues or other charges theretofore accrued and unpaid.

Section 8: Member in Good Standing.  To remain in good standing, a member must: (a) attend 9 out of 12 meetings in a calendar year; and (b) contact any officer in advance if unable to attend a meeting.  The Secretary will keep a record of attendance.  “Excused Absence” is defined as contacting the Secretary prior to the beginning of any meeting to report your intended absence.  A member “not in good standing” is a person who has not attended four (4) or more meetings in a calendar year and/or has not paid dues in a timely manner.

Section 9: Dues.  Dues for members shall be established by the Board of Directors payable within the first three (3) months of membership.  The Treasurer will mail bills to the membership for the annual renewal of dues.  Dues will be prorated from the time that a new member joins through year-end.  Annually, the Amount of Dues will be determined by the membership at the first meeting of each year.  Hardship cases will be decided on a case-by-case basis.
ARTICLE III - MEETINGS
Section 1: Meetings.  Meetings of the Corporation shall be held monthly at a place, time, and date to be decided by the Board of Directors.  A minimum of ten percent (10%) of the members present in person or by proxy shall constitute a quorum for transaction of business at a membership meeting.  
Section 2: Special Meetings. Special meetings may be called by the Chair or the Executive Committee.  Special meetings may be called by fifty-one percent (51%) of the regular membership.  
Section 3: Notice. Notice of each meeting shall be given to each voting member not less than ten days before any meeting.

ARTICLE IV - BOARD OF DIRECTORS

Section 1: Board Role, Size, Compensation.  The Board is responsible for overall policy and direction of the Corporation, and delegates responsibility for day-to-day operations to the membership and committees. The Board shall have up to nine (9) and not fewer than five (5) members. The board receives no compensation other than reasonable expenses directly related to the business of the Corporation.  The Board shall comply with all rules established in these bylaws where there is no conflict with local, state, or national laws. 

Section 2: Officers and Duties.  The officers of the Corporation shall consist of no less than the Executive Director, a President, a Vice-President, a Secretary, a Treasurer, and a Member-at-Large.  Up to four (4) additional positions can be established by a vote of the majority of the Board.  Any two (2) or more offices may be held by the same person, except the offices of President, Secretary, or Treasurer. 
The Executive Director is responsible for management of the day-to-day affairs of the Corporation and is responsible for the implementation of policies set by the Board of Directors.  The Executive Director is elected by the Board of Directors for a term of two (2) years not to exceed three (3) consecutive terms.  The Executive Director shall submit a quarterly report to the Board of Directors or upon request.
The President shall convene regularly scheduled Board meetings, shall preside or arrange for other members of the executive committee to preside at each meeting.  The President will also perform any other duties assigned by the Board of Directors.

The Vice-President will preside at meetings of the Board of Directors in the absence of or request of the President.  The Vice-President will chair committees on special subjects as designated by the board and operate as Parliamentarian when needed.

The Secretary shall be responsible for keeping records of Board actions, including overseeing the taking of minutes at all board meetings, sending out meeting announcements, distributing copies of minutes and the agenda to each Board members, and assuring that corporate records are maintained.

The Treasurer shall make a report at each Board meeting.  The Treasurer shall chair the finance committee, assist in the preparation of the budget, help develop fundraising plans, and make financial information available to all members and the public.

The Member-at-Large shall attend meetings of the Board of Directors and shall serve on committees as assigned by the President.  The Member-at-Large shall act as a liaison between the membership and the Board of Directors and perform duties as assigned by the President or the Board of Directors.  There shall be one Member-at-Large elected for each twenty-five members of the Corporation.  (I.E.  One (1) for 1-25, two (2) for 26-50, three (3) for 51-75, etc.) 
Section 3: Board Nominations and Elections.  Nominations and Elections of new directors or election of current directors to a second term will occur as the first item of business at the November meeting.  Only those members in good standing will be eligible for nominations or to hold office.  Directors will be elected by a majority vote of the current membership in good standing and will take office effective January 1 of the following year.
Section 4: Terms.  Each officer shall be elected for a one-year term.  No officer shall serve in the same office for more than two (2) consecutive terms.

Section 5: Meetings.  The Board shall have regularly scheduled meetings at the end of each quarter on a date no less than one (1) week before the next scheduled meeting of the general membership.  The President shall determine the meeting place of each meeting of the Board.  Notification shall be at least ten (10) days before the scheduled meeting date.
Section 6: Quorum.  A quorum must be attained by at least fifty-one percent (51) of the Board members before business can be transacted or motions made or passed.

Section 7: Vacancies.  When a vacancy on the Board exists, nominations for new members may be received from present Board members by the Secretary two weeks in advance of a Board meeting. These nominations shall be sent out to Board members with the regular Board meeting announcement, to be voted upon at the next Board meeting. These vacancies will be filled only to the end of the particular Board member's term.

Section 8: Resignation. Resignation from the Board must be in writing and received by the Secretary.

Section 9: Removal.  A Board member shall be dropped for excess absences from the Board if the officer has three (3) unexcused absences from Board meetings in a year or the best interest of the Corporation is to be served without prejudice to the contract rights, if any, of the person so removed.  A Board member may be removed for other reasons by a three-fourths (3/4) vote of the remaining directors or by two-thirds (2/3) vote of the regular members at a called Special Meeting.
Section 10: Special Meetings. Special meetings of the Board shall be called upon the request of the President, the Executive Director, or one-third (1/3) of the Board. Notices of special meetings shall be sent out by the Secretary to each Board member postmarked two (2) weeks in advance.

ARTICLE V - COMMITTEES

Section 1: Establishment.  The Board may create Standing and Select committees as needed.  The Board President appoints all committee chairs.

Section 2: Size, Duration, and Responsibilities.  The size, duration, and responsibilities of any committee shall be established by a majority vote of the Board of Directors.
Section 3: Finance Committee. The Treasurer is chair of the Finance Committee, which shall include three other Board members. The Finance Committee is responsible for developing and reviewing fiscal procedures, a fundraising plan, and annual budget with staff and other Board members. The Board must approve the budget, and all expenditures must be within the budget. Any major change in the budget must be approved by the Board or the Executive Committee. The fiscal year shall be the calendar year. Annual reports are required to be submitted to the Board showing income, expenditures and pending income. The financial records of the organization are public information and shall be made available to the membership, Board members and the public.

Section 4: Standing Committees.  Standing Committees are permanent committees established for the purpose of doing Corporation business.  The Standing Committees are PWA Campout Committee, PWA Christmas in July Committee, PWA Christmas Committee, PWA Easter and Thanksgiving Projects Committee.

Section 5: Select Committees.  Select Committees (or Ad Hoc) are temporary committees established for the purpose of doing Corporation business.  If the Select Committee is in existence for one year, the Board of Directors will review the purpose and actions of the committee and the membership will vote on establishing the committee as a Standing committee.
ARTICLE VI – FINANCIAL ADMINISTRATION

 

Section 1: Fiscal Year.  The fiscal year of the Corporation shall be January 1 - December 31 but may be changed by resolution of the Board of Directors.

Section 2: Checks, Drafts, Etc.   All checks, orders for the payment of money, bills of lading, warehouse receipts, obligations, bills of exchange, and insurance certificates shall be signed or endorsed by such officer or officers or agent or agents of the Corporation and in such manner as shall from time to time be determined by resolution of the Board of Directors or of any committee to which such authority has been delegated by the Board.

 

Section 3: Deposits and Accounts.  All funds of the Corporation, not otherwise employed, shall be deposited from time to time in general or special accounts in such banks, trust companies, or other depositories as the Board of Directors or any committee to which such authority has been delegated by the Board may select, or as may be selected by the President or by any other officer or officers or agent or agents of the Corporation, to whom such power may from time to time be delegated by the Board.  For the purpose of deposit and for the purpose of collection for that account of the Corporation, checks, drafts, and other orders of the Corporation may be endorsed, assigned, and delivered on behalf of the Corporation by any officer or agent of the Corporation.

 

Section 4: Investments.  The funds of the Corporation  may be retained in whole or in part in cash or be invested and reinvested on occasion in such property, real, personal, or otherwise, or stock, bonds, or other securities, as the Board of Directors in its sole discretion may deem desirable, without regard to the limitations, if any, now imposed or which may hereafter be imposed by law regarding such investments, and which are permitted to organizations exempt from Federal income taxation under Section 501(c)(3) of the Internal Revenue Code.

ARTICLE VII-BOOKS AND RECORDS
 

Correct books of account of the activities and transactions of the Corporation shall be kept at the office of the Corporation and be made available upon request to any member of the Corporation within five (5) business days.  These shall include a minute book, which shall contain a copy of the Certificate of Incorporation, a copy of these Bylaws, and all minutes of meetings of the Board of Directors.
ARTICLE VIII-AMENDMENTS
Section 1: These Bylaws may be amended when necessary by a two-thirds majority vote of the membership.  Proposed amendments must be submitted to the Secretary to be sent out to the membership with regular Board announcements.

Section 2: Changes to these Bylaws consist of a three (3) step process: (a) a motion to change the bylaws with the wording may be made at any regularly scheduled monthly meeting; (b) the proposed change to the bylaws will be forwarded to the Board of Directors for approval; (c) the proposed bylaws will be read at the next two (2) consecutive monthly meetings with the final approval at the last reading.

Section 3: When an amendment to these Bylaws is approved, complete new Bylaws will be made available to all members upon request.
These Bylaws were approved at a meeting of the general membership of the PWA-Holiday Charities on:
February 7, 2007
