Arizona Coalition Against Domestic Violence

Bylaws

Article I

Corporate Name & I.R.S. Status 

The corporate name of the organization is the Arizona Coalition Against Domestic Violence (AzCADV).  The Internal Revenue Service as determined that AzCADV is exempt under section 501(c)(3) of the Internal Revenue Code. 

Article II
Mission Statement

The mission of AzCADV is to lead, to advocate, to educate, to collaborate, to end domestic violence in Arizona.

Article III
Filing Requirements ~ Arizona Corporation Commission 

AzCADV shall file with the Arizona Corporation Commission (ACC) an annual report, on the due date, signed by the presiding officer of the Board of Directors.  The appropriate filing fees shall accompany the report.  A copy of the report, and all ACC correspondence, shall be kept with the AzCADV corporate records.

Article IV
General Purposes & Powers

AzCADV shall have the purpose of engaging in and may engage in any lawful activity that is not inconsistent with its tax-exempt status.

AzCADV shall have perpetual duration and has the same powers as an individual to do all lawful things necessary or convenient to carry out its affairs.

Article V

Office & Statutory Agent

The Board of Directors may, from time to time, establish an office as its known place of business.  The Board shall continuously maintain a statutory agent who resides in the state of Arizona.  Any changes to the statutory agent shall be filed with the Arizona Corporation Commission as prescribed by law.

Article VI
Members
Section 1: Membership - All members have equal rights and obligations.

AzCADV’s recruitment, termination and reinstatement of members will be made without discrimination based on race, color, creed, religion, sex, age, gender, veteran status, national origin, physical handicap or disability, sexual orientation, geographic location within the state or political affiliation. 

Section 2:  Responsibilities - Members must demonstrate a commitment to the AzCADV mission statement, vision and guiding principles.
Section 3:  Meetings of Members - Special meetings of the membership may be called by a consensus of the Board of Directors.

An annual meeting of the members will be held each fiscal year at a time and location determined by the Board of Directors.  

Section 4:  Notice of meetings - Notice of meetings of the membership must be sent to each member in writing and must be mailed, faxed, emailed or delivered at least ten (10) days prior to the day such meeting will be held.

Section 5:  Full Membership - Full membership is available to those organizations that operate as a domestic violence program, center or shelter within the state of Arizona.  The applicant organization must demonstrate a commitment to AzCADV’s mission statement, vision and guiding principles, pay any applicable annual dues, and is encouraged to participate on at least one of AzCADV’s standing, advisory or ad hoc committees.  

Section 6:  Individual Membership - Individual membership is available to persons interested in the activities of AzCADV.  The applicant must demonstrate a commitment to the AzCADV mission statement, vision and guiding principles, pay any applicable annual dues, and is encouraged to participate on at least one of AzCADV’s standing, advisory, or ad hoc committees. 

Section 7:  Affiliate Membership - Affiliate membership is available to organizations interested in the activities of AzCADV.  The applicant organization must demonstrate a commitment to the AzCADV mission statement, vision and guiding principles, pay any applicable annual dues, and is encouraged to participate on at least one of AzCADV’s standing, advisory or ad hoc committees. 

Section 8: Student Membership - Student membership is available to individuals enrolled in an educational institution and interested in the activities of AzCADV, and who pay any applicable annual dues. Student members are encouraged to participate in AzCADV activities and on AzCADV’s standing, advisory or ad hoc committees.  

Section 9: Survivor Membership - Survivor membership is available to individuals interested in the activities of AzCADV Survivor members are encouraged to participate in AzCADV activities and on AzCADV’s standing, advisory or ad hoc committees.  Fees and annual dues are waived for this category of membership.

Section 10: Reduction or Waiver of Membership Dues – Membership dues may be reduced or waived on a case by case basis.

Section 11:  Termination of Membership - The Board of Directors may suspend or terminate the membership of any member.   Membership may be suspended or terminated as a result of failure to adhere to the AzCADV mission statement, vision, and guiding principles, for failure to pay annual dues, or for other cause(s).  Any member being considered for removal will be given an opportunity to be present and to be heard at the Board of Directors meeting at which his or her removal is considered.  The member so affected must be notified, in writing, of the proposed action at least fifteen (15) days in advance of such a meeting and shall have an opportunity to be heard on the proposed termination of membership at least five (5) days before termination.  

Any member may resign by filing a written resignation with the Executive Director.  

Applications for reinstatement will be reviewed by the Board of Directors.  Applicants will be notified, in writing, of the Board of Directors’ decision and of any terms of such reinstatement that the Board of Directors may deem appropriate.

Article VII
Directors & Officers

Section 1:  Requirement for and duties of the Board of Directors - AzCADV shall have a Board of Directors.  The Board of Directors shall manage all corporate powers, authority, and affairs of AzCADV.  No individual may exercise powers that would otherwise be exercised by the Board of Directors.  

Section 2:  Board of Director Responsibilities - The Board recognizes the following responsibilities:

A. The Board is responsible to all stakeholders of the organization by:

· Promoting and protecting the mission of the organization

· Setting the direction of the organization through planning with specific goals

· Evaluating the organization’s programs/services to ensure they are consistent with their objectives, the goals, and the organization’s mission

· Reviewing and keeping up to date the corporate documents (articles, by-laws, and policies)

· Accounting to the public for the products and services offered by the organization

B. The Board is responsible to the operations of the organization by:

· Hiring, monitoring and terminating the Executive Director

· Evaluating the Executive Director’s performance

· Providing clear/written job description including lines of authority and responsibility of the Executive Director

· Ensuring a healthy organization

C. The Board is responsible for the financial condition of the organization by: 

· Monitoring accounting and investment policies to ensure adequate resources for the organization

· Approving budget and audit

· Accounting to the public for the expenditures of the organization’s funds

D. The Board is responsible to itself by:

· Following procedures as found in the by-laws and policies

· Setting and ensuring proper process of committees, task forces, and other entities created and governed by the Board

· Strategically recruiting and orienting new Board members

· Evaluating its performance

· Conducting efficient and productive meetings

E.  The Board is legally and ethically responsible to itself, all stakeholders and the organization.

Section 3:  Qualifications of Directors – The Board shall ensure competence when qualifying potential Directors.  Potential Directors must be members in good standing to qualify and maintain a Director position.  Each potential Director shall complete the Board of Director application.   Any former staff member who would like to serve on the Board shall be bound by a waiting period of at least one-year before submitting an application.

In order to ensure fair representation, AzCADV will actively recruit Board members who reflect personal and professional diversity and who represent the voices of victims and survivors. 

Section 4:  Number of Directors – The Board shall consist of not less than three (3) nor more than fifteen (15) Directors.  The number shall be the number in office immediately before a meeting begins.  
Section 5:  Election of Directors – The Board of Directors shall prescribe the process of the election of Directors.

Section 6:  Terms of Directors – The term of each Director shall be two years.  Directors may not serve more than three consecutive terms.  A member who has served three consecutive terms may be reconsidered for Board election after taking at least one year off from serving on the Board.  A decrease in the number of Directors shall not shorten the term of any incumbent Director.  The term of a Director elected to fill any vacancy expires at the end of the unexpired term that the Director is filling.  Despite the expiration of a Director’s term, a Director shall continue to hold office until the successor is elected, or until the Director’s resignation or removal, or until there is a decrease in the number of Directors.

Section 7:  Resignation & Removal of Directors – A Director may resign at any time by delivering written notice to the Board of Directors.  A Director elected by the Board may be removed with or without cause by the vote of two-thirds of the Directors in office.

Section 8:  Vacancy on the Board – If a vacancy occurs on the Board of Directors, including a vacancy resulting from an increase in the number of Directors, the Board may fill the vacancy.  

Section 9:  Compensation of Directors – Directors shall not receive compensation for their service on the Board of Directors.

Section 10: Officers & Duties – The Board shall elect the following Officers:  President, Secretary, and Treasurer.  The Board may elect a Vice President.  The Board shall maintain a list of duties for each Officer.

Section 11: Officer Terms – Each Officer shall serve a two-year term.  An Officer may not serve more than 2 consecutive terms in the same office. 

Section 12:  Resignation and removal of Officers – An Officer may resign at any time by delivering written notice to the Board of Directors.  An Officer elected by the Board may be removed with or without cause by the vote of two-thirds of the Directors in office.

Article VIII
Meetings & Action of the Board

Section 1:  Regular and special meetings – The Board shall fix the date, time and location of all regular Board meetings.  No additional notice shall be required for regular meetings. The Board may call special meetings, as it deems necessary.
The Board shall give at least two days notice of the date, time, and location of any special meeting.

The presiding officer of the Board or twenty percent of the Directors in office may call and give notice of a special meeting of the Board.

The Board shall allow Directors to participate in a regular or special meeting through the use of any means of communication by which all Directors participating may simultaneously hear each other during the meeting.  A Director participating in a meeting by this means is deemed to be present in person at the meeting.

Section 2: Action without meeting – Action by the Board may be taken without a meeting if all Directors take the action.  The action must be in form of a written consent describing the action taken, signed by all Directors and included in the minutes filed with the corporate records.  Consent may be signed using an electronic signature.

Section 3:  Notice of special action – The Board shall give at least two days written notice of any meeting at which the following actions may be proposed. 

a. removal of a Director or Officer

b. amendment to the Articles of Incorporation or Bylaws

Section 4:  Waiver of notice - A Director may waive any notice required by these bylaws before or after the date of the notice.  The waiver shall be in writing and signed by the Director entitled to the notice, or by electronic mail and filed with the minutes.  A Director’s attendance at or participation in a meeting waives any required notice to the Director of the meeting unless the Director, at the beginning of the meeting objects to holding the meeting.

Section 5:  Quorum and voting – The quorum shall be a majority of the number of Directors in office immediately before the meeting begins.  If a quorum is present when a meeting is convened, the quorum shall be deemed to exist until the meeting is adjourned, regardless of the departure of one or more Directors.

A Director that is present at a meeting of the Board when action is taken is deemed to have assented to the action taken unless the Director dissents or abstains from the action taken.  All dissents and abstentions shall be entered in to the minutes.

Directors shall not vote by proxy.

Section 6: Committees of the Board – The Board may create Board committees and shall outline the Committee’s structure and responsibilities.

Committees shall not have authority unless authority is specifically given by the Board and recorded in the minutes.  A committee shall not:

a. Authorize distributions.

b. Approve or recommend to members any action that requires the members' approval under this chapter.

c. Adopt, amend or repeal bylaws.

d. Fix the compensation of directors for serving on the board of directors or any committee of the board of directors.

Article IX
Code of Ethics
Each Director shall sign a Code of Ethics annually.

Article X

Board Staff Relationship

Section 1:  Accountability - The Executive Director is accountable and reports directly to the Board of Directors.

Section 2:  Delegated Authority - The Executive Director is responsible for the day-to-day operations and is authorized to establish operation procedures, make operation decisions, take actions relating to operations, establish practices and develop activities for the operations of the organization.

Section 3:  Restraint - The Executive Director shall bring the following matters before the Board:

A. Any issue/action that impacts, changes, or exceeds the approved budget by five (5) %.

B. Any issue/action that is not consistent with the organization’s mission.

C. Any issue/action that creates liability or risk for the organization.

D. Any issue/action that does not fit into the current strategic plan.

E. Any issue/action about which there is perceived controversy. 

Article XI
Indemnification

To the fullest extent permitted by law, this corporation shall indemnify its directors, officers, employees, agents, and volunteers, and including persons formerly occupying any such position, and their heirs, executors, and administrators, against all expenses (including attorney’s fees and disbursements), judgments, fines, settlements, and other amounts actually and reasonably incurred by them in connection with any action, suit or proceeding, and including an action by or in the right of the corporation, by reason of the fact that the person is or was a director, officer, employee, agent or volunteer of this corporation.

The corporation shall purchase and maintain insurance to the fullest extent permitted by law on behalf of its directors, officers, employees, agents and volunteers, against any liability asserted against or incurred by such person in such capacity or arising out of the person’s status as such, or to give other indemnification to the extent permitted by law.

A person may not be indemnified if the person is found liable on the basis that personal benefit was improperly received by her/him, in which the person is found liable to the corporation, or in which the person is found liable for an intentional tort.
Article XII

Amendment of Bylaws

The Board of Directors may adopt one or more amendments to AzCADV’s bylaws.  The adoption of the amendment shall require the approval in writing by each Director entitled to vote.  
Article XIII
Conflicting Interest Transactions

A conflicting interest transaction is one to which the corporation is a party and in which one or more of the directors has a beneficial financial interest or a transaction between this corporation and any person (other than a 50l(c) 3 organization) in which one or more of the directors is a director or between this corporation and any person in which one or more of its directors has a beneficial financial interest.  A director will not be deemed to have a “beneficial financial interest” in a contract or transaction that implements a charitable program of this corporation solely because the contract or transaction results in a benefit to a director or his/her family by virtue of their membership in the class of persons intended to be benefited by the charitable program, as long as the contract or transaction is approved or authorized by the corporation in good faith and without unjustified favoritism.  Directors shall have an obligation to disclose any potential beneficial financial interest.  

The Board may approve a conflicting interest transaction if the Board determines that the transaction is in the best interest of, and is fair and reasonable to, this corporation and, after reasonable investigation under the circumstances determines that this corporation could not have obtained a more advantageous arrangement with reasonable effort under the circumstances.  When deciding this issue, the Director who has a beneficial financial interest shall take no part.  

Article XIV

Confidentiality 

Each board member shall be required to sign the confidentiality policy of AzCADV.
These by-laws were adopted on { September 21, 2007 } for AzCADV.

_____________________________________

President

_____________________________________

Secretary
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