 SEQ CHAPTER \h \r 1REVISED BYLAWS, UNITED WAY OF LAMOILLE COUNTY

ARTICLE I

Names, Registered Office and Registered Agent

S1.  Name.  The name of this corporation is United Way of Lamoille County, Inc.


S2.  Registered Office and Registered Agent.  The address of the registered office of this corporation is 20 Morrisville Plaza, Ste. B, Morrisville, Vermont 05661 and the registered agent of this corporation shall be the Executive Director.
ARTICLE II

Seal and Fiscal Year

S1.  Fiscal Year.  The fiscal year of this corporation shall begin on the first day of July and end on the last day of June in the next calendar year.

ARTICLE III

Members


S1.  All individuals contributing money or services to this corporation in any given fiscal year shall automatically be members for the entire next fiscal year.  Where individuals contribute jointly, those individuals shall each be a member.


S2.  Proof of contribution shall be evidence of membership and no other certificate of membership need be issued.


S3.  An annual meeting of members and directors shall be held each year in the spring, on or before June 30, just prior to the annual meeting of Directors, and at the same place.


S4.  Special meetings of the members may be called by the President or pursuant to Title II Vermont Statutes Annotated S2360, or successor provisions.


S5.  Notice of annual or special meetings shall be by publication in a newspaper of general circulation in Lamoille County, Vermont, published at least two (2) days prior to that meeting, stating the place, time and purpose of the meeting.  No further notice need be given.


S6.  From time to time, special situations arise when quick board action is required.  In these limited situations, electronic polling of the board by e-mail is permitted.

S7.  There shall be no quorum requirements for meetings of members.  The acts of a majority of those in attendance shall be the acts of the member.

S8.  At the annual meeting, the members present shall elect Directors, as provided in Article V below, act in ratification of any changes to these bylaws, as provided in Article IX below, and hear reports of the Board and any committees of the Board as to the activities of this corporation for the preceding year.

ARTICLE IV

Board of Directors


S1.  Number, Qualifications and Term of Office.  The business and affairs of the corporation shall be managed by a Board of at least three Directors, none of whom need be residents in the State of Vermont and all of whom shall be volunteers and neither paid personnel of this corporation nor any organization receiving financial support from this corporation.  Each Director, except one appointed to fill a vacancy, shall be elected to serve for a term, as provided in Article V below, and until his/her successor shall be elected and shall qualify.  Each Director must be a member of the organization.

S2.  Vacancies on the Board of Directors shall be filled by a vote of the majority of the remaining members of the Board.  Each Director so selected shall serve until his/her successor is elected pursuant to these by-laws.


S3.  In addition to the powers by these bylaws expressly conferred upon them, the Board of Directors of this corporation may exercise such powers and do such lawful acts and things as are not by statute or by these bylaws required to be exercised by officers.

ARTICLE V

Election of Directors


S1.  The initial Board of Directors shall serve for a term through the first annual meeting of the corporation.  

S2.  After the first annual meeting, subsequent elections of Directors shall be for terms of three years subject to S4 of this article.  Additional terms may be served at the discretion of the Board of Directors.

S3.  In the election of Directors, both the initial Board of Directors and subsequently the Directors of members shall attempt to elect Directors representative of as many geographical parts of Lamoille County and as many donors of money or services to this corporation as possible.  No election shall be void or voided for failure to achieve the ends sought by this paragraph.


S4.  Directors shall not receive a salary for their services as Directors but, by resolution of the Board, a fixed sum and expenses of attendance may be allowed for attendance at each meeting of the Board.

ARTICLE VI

Meetings of the Board

S1.  Place of Meetings.  The meetings of the Board of Directors may be held at the registered office of the corporation or at any place within or without the State of Vermont that a majority of the Board of Directors may from time to time by resolution appoint.


S2.  Annual/Regular Meetings.  The Board of Directors shall hold an annual meeting each year in the spring, prior to June 30, immediately following the annual meeting of the members.  Meetings of the Board of Directors of this corporation shall be held at least quarterly and additional meetings may be held on the call of the President, or, if he/she is absent, unable or refuses to act, by any officer or by any five Directors.  Notice of annual or special meetings shall be by publication in a newspaper of general circulation in Lamoille County, Vermont, published at least two (2) days prior to that meeting, stating the place, time and purpose of the meeting.  No further notice need be given.


S3.  Notice of Meetings.  Notice of the annual meeting of the Board of Directors need not be given.  Written notice of each other meeting, setting forth the time and place of the meeting, shall be given either personally or by sending a copy of the notice by facsimile machine, through the United States mail or by telegram, charges prepaid, or by e-mail to the address of each Director appearing on the books of the corporation.  The notice shall state the purpose or purposes of the proposed meeting.


S4.  Waiver of Notice.  A Director may waive in writing notice of a special meeting of the Board, whether before or after the meeting, and his/her waiver shall be deemed the equivalent of giving notice.  Attendance of a Director at a meeting shall constitute waiver of notice of that meeting unless he/she attends for express purpose of objecting to the transaction of business because the meeting has not been lawfully called or convened.


S5.  Quorum.  At meetings of the Board of Directors, one-third of the Directors in office shall constitute a quorum for the transaction of business.  If a quorum is present, the acts of a majority of the Directors in attendance shall be the acts of the Board. There shall be no quorum requirements for meetings of members.  The acts of a majority of those in attendance shall be the acts of the member.

S6.  Adjournment.  A meeting of the Board of Directors may be adjourned.  Notice of the adjourned meeting or of the business to be transacted there, other than by announcement at the meeting at which the adjournment is taken, shall not be necessary.  At an adjourned meeting at which a quorum is present, any business may be transacted which could have been transacted at the meeting originally called.


S7.  Informal Action.  If all the Directors separately or collectively consent in writing or by e-mail to any action taken or to be taken by the corporation and the writing or writings evidencing their consent are filed with the Secretary of the corporation, the actions shall be as valid as though it had been authorized at a meeting of the Board.

ARTICLE VII


S1.  Officers.  The Officers of this corporation, who shall be elected by the Board of Directors, shall be a President, a Vice President, a Secretary and a Treasurer, all of whom shall be members of the Board of Directors.  Other officers, assistant officers, agents and employees that the Board of Directors from time to time may deem necessary may be elected by the Board or be appointed in a manner prescribed by the Board.


Two or more offices may be held by the same person except one person shall not at the same time hold the offices of President and Secretary.  Officers shall hold office for one two (2) years and until their successors are chosen and have qualified, unless they are sooner removed from office as provided in S4 of this article.  Officers may serve additional terms if the Board of Directors deems it appropriate.

S2.  Vacancies.  When a vacancy occurs in one of the offices by death, resignation or otherwise, the Board of Directors shall name a replacement for that office.  The officer so selected shall hold office until his successor is chosen and has qualified.


S3.  Salaries.  The President, Vice President, Secretary and Treasurer shall serve without salary.  The salaries of other agents and employees of the corporation may be fixed by the Board of Directors or by a person to whom that function has been designated by the Board.


S4.  Removal of Directors and/or Agents.  A Director and/or Agent of the corporation may be removed by a majority vote of the Board of Directors whenever in their judgment the best interests of the corporation will be served by the removal.  The removal shall be without prejudice to the contract rights, if any, of the person so removed.


S5.  President - Powers and Duties.  The President shall be the chief executive officer of the corporation and shall have general supervision of the business of the corporation.  He/she shall preside at all meetings of the Board of Directors and discharge the duties of a presiding officer, shall present at each annual meeting of the Board of Directors a report of the business of the corporation for the preceding fiscal year and shall perform whatever other duties the Board of Directors may from time to time prescribe.


S6.  Vice President - Powers and Duties.  The Vice President shall, in the absence or disability of the President, perform the duties and exercise the powers of the President.  He/she shall also perform whatever duties and have whatever powers the Board of Directors may from time to time assign him/her.


S7.  Secretary - Powers and Duties.  The Secretary shall attend all meetings of the Board of Directors and shall keep or cause to be kept a true and complete record of the proceedings of those meetings.  He/she shall procure and cause to be filed certified copies of any papers that this corporation is required by law to file with the Secretary of State of Vermont.  He/she shall give or cause to be given notice of all meetings of the Directors and shall perform whatever additional duties the Board of Directors and the President may from time to time prescribe.

      
S8.  Treasurer - Powers and Duties.  The Treasurer shall have custody of corporate funds and securities.  He/She shall keep full and accurate accounts of receipts and disbursements and shall deposit all corporate monies and other valuable effects in the name and to the credit of the corporation in a depository or depositories designated by the Board of Directors.  He/She The Treasurer shall supervise the funds of the corporation and shall render to the President or the Board of Directors, whenever they may require it, an account of his/her transactions as Treasurer and of the financial condition of the corporation.


S9.  Delegation of Duties.  Whenever an Officer is absent or whenever for any reason the Board of Directors may deem it advisable, the Board may delegate the powers and duties of any officer to any other officer or officers or to any Director or Directors.


S10.  Executive Director.  The Board of Directors may designate an Executive Director to serve at the pleasure of the Board.  The Executive Director may receive a salary.  The Executive Director shall be charged with the administration and execution of the program and policies of the corporation, render staff and clerical assistance to the corporation, its Directors, officers and agents, supervise all facilities, materials and paid personnel of the corporation, and perform such other duties as the Board of Directors may by resolution require.

ARTICLE VIII

Teams & Committees
  
S1. Executive Committee. There shall be an Executive Committee consisting of the Officers of the Board of Directors elected by the Board.  The Executive Committee shall have and exercise all powers which the Board of Directors may by resolution grant to it. The Executive Committee shall have the power to act on behalf of the Board of Directors under certain circumstances, however, all such acts performed by the Executive committee shall be ratified by the Board of Directors at its next meeting.  Special notice shall be given prior to any such meeting, and minutes of the meeting shall be made available to the full board immediately following the meeting.

The President shall serve as Chairman of the Executive Committee.  The Executive Committee shall have the power to make rules and regulations for the conduct of its business.  A majority thereof shall constitute a quorum. 


The Executive Committee shall keep regular minutes of its proceedings and report same to the Board of Directors.  These minutes will be distributed to the full board immediately after each meeting.

S2.  Teams. The board shall be divided into three (3) working teams: The Payroll Donations Team, the Business Development Team and the Donor Retention Team.  Board Recruitment & Development Team, Community Awareness Team and the Outreach Team.  Each team will participate in one aspect of fundraising for the campaign.  Board members shall be required to participate in one (1) team per year.  Teams shall be determined annually in July or August.

S3. Nominating Committee.  By September of each year, the President shall appoint a Nominating Committee of not fewer than five Directors of this corporation to make nominations for election of Directors at the annual meeting.  The Nominating Committee shall also nominate persons to serve as officers and as members of the Executive Committee and shall report these to the Board of Directors at its first meeting following each annual meeting.


S4. Other Committees. The board shall include three (3) working committees:  the Executive Committee, the Finance Committee and the Community Investment Committee.  The President shall, from time to time, appoint such standing or special committees as are authorized by the Board of Directors.  Each committee shall consist of such a number of persons as the Board of Directors deem advisable.  All acts of such committees shall be subject to approval of the Board of Directors.


Chairpersons of standing committees, who are not already serving on the Board of Directors, shall be eligible to attend and advise at all meetings of the Board of Directors.

ARTICLE IX

Special Corporate Acts

S1.  Execution of Written Instruments.  Contracts, deeds, documents and instruments shall be executed by the President or Vice President unless the Board of Directors shall, in a particular situation, designate another procedure for their execution.


S2.  Signing of Checks and Notes.  Checks, notes, drafts and demands for money shall by signed by the person or persons from time to time designated by the Board of Directors.


S3.  The Board of Directors shall cause the financial records to be audited annually by a public accountant following principles outlined in Functional Expenses and Overhead Reporting Guidelines for United Ways, in latest edition published by United Way of America, a corporation.

ARTICLE X

Non-discrimination

This corporation shall not in any of its dealings discriminate on the basis of race, color, national origin, sex, disability, marital status, sexual orientation, age, religion, political affiliation, or any other protected attribute.

ARTICLE XI

Expenses


Volunteers working on behalf of the Board of Directors who so request may be reimbursed for travel at the current rate as determined by the State of Vermont.  Travel must be related to the business of the corporation, as approved by the Executive Director of the corporation.

ARTICLE XII

Amendments

The Board of Directors may amend or alter these by-laws subject to ratification of the members.  Any amendments or alterations instituted by the Board shall be effective immediately but shall be submitted to the next annual meeting of the members for ratification.  If the members fail to so ratify, the amendment or alteration shall immediately be void and the by-law provisions as they existed prior to that amendment or alteration shall become effective again.  No amendment or alteration which is substantially similar to an amendment or alteration which fails of ratification shall be instituted for a period of eighteen months after such failure of ratification.
Adopted:


6/10/94

Amended & Approved:  
3/8/06


Amended & Approved: 
7/12/06

Amended & Approved: 
3/9/09
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