AMENDED BYLAWS

“FRIENDS OF THE CULVER CITY DOG PARK”

ARTICLE I – NAME, PURPOSE.

Section 1:  The name of the organization shall be “Friends of the Culver City Dog Park.”

Section 2:  The “Friends of the Culver City Dog Park” (FCCDP) is a nonprofit and tax-exempt organization committed to assisting the people of Culver City and City of Culver City with sustaining “The Boneyard,” Culver City’s official off-leash dog park.  The FCCDP believes the Boneyard is a vital community asset, and must be well-maintained and operated so that Culver City’s canine citizens and their Friends can experience a clean, safe and vibrant environment.  

ARTICLE II – MEMBERSHIP.

Section 1:  The membership of this organization shall consist of two classes of members, the first class designated “Active” and the second class designated “Supporting.”   

Class One [Active] consists of Members of the Board of Directors.  Active members are eligible to vote.

Class Two [Supporting] consists of any individual or organization supporting the purpose and mission of the Friends of the Culver City Dog Park. Supporting members are ineligible to vote.

ARTICLE III – MEETINGS & NOTICES

Section 1:  The Board of Directors shall hold regular monthly meetings. Such monthly meetings may be held without notice and may be deferred by a majority vote of Active members.   

Section 2: Other than regular monthly meetings, special meetings of the Board of Directors may be called by the Chair or by two Board members.  Such meetings may be held without advance notice, and may be held by conference telephone, video screen communication, or other electronic communications, including but not limited to email.  Participation in a meeting under this section shall constitute presence in person at the meeting if all of the following apply:
A.
Each Board member participating in the meeting can communicate with all other Board members;
B.
Each Board member has the opportunity to participate in all matters before the Board, including the capacity to propose, or to interpose an objection to, a specific action to be taken; and


C.    The Board has adopted and implemented a means of verifying both of the following:


1.
A person participating in the meeting is a Board member; and


2.
All actions of or votes by the Board are taken or cast only by Board members and not by persons who are not Board members.

Section 3: General Meetings of Active and Supporting members may be held when needed as called by the Chair.  Active and Supporting members may  receive notice of general meetings at least ten (10) days in advance personally, by telephone, by email, or by facsimile.    

Section 4: The annual meeting shall take place in October of each year, and requires a quorum of the active membership.  Active and Supporting members shall receive notice of the annual meeting at least ten (10) days in advance personally, by telephone, by email, or by facsimile.  

Section 5:  A majority of Board members present, whether or not a quorum is present, may adjourn any meeting to another place and time.

Section 6: All meetings shall be conducted according to Sturgis’ Rules of Order.

ARTICLE IV – BOARD OF DIRECTORS

Section 1:  Board Role, Size, Compensation.  The Board is responsible for overall policy and direction of the “Friends of the Culver City Dog Park,” and delegates responsibility for day-to-day operations to the committee chairs and members.  The Board shall have up to ten (10) and not fewer than five (5) members.  The exact number of directors and alternates, within such limits, shall be set by the Board of Directors.   Board members receive no compensation. 

Section 2: Regular Meetings.  The Board shall meet at least once a month, at an agreed upon time and place.
Section 3: Election of Directors. The Chair shall appoint a Nominating Committee to recommend a slate of directors.  Board members will be elected by a simple majority vote of the Active membership as present at the annual meeting.

Section 4:  Terms.  All Board members shall serve two year terms, but are eligible for re-election.

Section 5:  Quorum.  A quorum must be attended by at least 50 percent of the Board members before business can be transacted or motions made or passed.

Section 6:  Officers and Duties.  There may be four officers of the Board, consisting of a Chair, Vice Chair, Secretary, and Treasurer.  Officers will be elected by the Board members.  

Duties of the Chair, Vice Chair, Secretary, and Treasurer are as follows:

The Chair shall convene regularly scheduled Board meetings, shall preside or arrange for other officers to preside at each meeting in the following order:  Vice Chair, Secretary, and Treasurer.

The Vice Chair will chair committees on special subjects as designated by the Board.

The Recording 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 member, and assuring that good records are maintained.

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

Section 7: Any action that the Board of Directors is required or permitted to take may be taken without a meeting if all Board members consent in writing to the action; provided, however, that the consent of any director who has a material financial interest in a transaction to which the corporation is a party and who is an “interested director” as defined in Corporations Code section 5233 shall not be required for approval of that transaction.  Such action by written consent shall have the same force and effect as any other validly approved action of the Board of Directors.  All such consents shall be filed with the minutes of the proceedings of the Board of Directors.

Section 8: All Board members shall have access to the Internet, including email.  All Board members who currently do not have access to the Internet, including email, shall obtain such access before reelection to a new term on the Board of Directors.  Persons without access to the Internet, including email, are ineligible to be nominated for membership on the Board of Directors.

Section 9:  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 regular Board meeting.  These nominations shall be circulated among Board members in advance of a regular Board meeting, and shall be voted upon by Board members.  These vacancies will be filled only to the end of the particular Board member’s term.

Section 10:  Resignation, Termination and Absences.  Resignation from the Board must be in writing and received by the Secretary.  A Board member shall be removed from the Board if she or he has three unexcused absences from regular Board meetings in a year.  A Board member may be removed for other reasons by a three-fourths vote of the remaining Board members.

ARTICLE V – COMMITTEES

Section 1:  Standing Committees of the organization are Executive, Finance, Communications and Site. The Board may also create committees as needed.  The Chair approves all committee chairs.

Section 2:  The officers serve as members of the Executive Committee.  Except for the power to amend the Bylaws, the Executive Committee shall have all of the powers and authority of the Board of Directors in the intervals between meetings of the Board of Directors, subject to the direction and control of the Board of Directors.
Section 3:  The Treasurer is chair of the Finance Committee, which includes three other Board members.  The Finance Committee is responsible for developing and reviewing fiscal procedures, a fundraising plan, and annual budget with other Board members.  The Board must approve the budget, and all expenditures must be within the budget.  Any change to the budget must be approved by the Board.  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.

ARTICLE VI – CONFLICT OF INTEREST POLICY
Section 1:  Purpose.  The purpose of the conflict of interest policy is to protect the Friends of the Culver City Dog Park’s [FCCDP or Organization] interest when it is contemplating entering into a transaction or arrangement that might benefit the private interest of an officer or director of the Organization or might result in a possible excess benefit transaction. This policy is intended to supplement but not replace any applicable state and federal laws governing conflict of interest applicable to nonprofit and charitable organizations.

Section 2:  Definitions

A. Interested Person.  

Any director, principal officer, or member of a committee with governing board delegated powers, who has a direct or indirect financial interest, as defined below, is an interested person.
B. Financial Interest.
Any person has a financial interest if the person has, directly or indirectly, through business, investment, or family:

i. An ownership or investment interest in any entity with which the Organization has a transaction or arrangement,

ii. A compensation arrangement with the Organization or with any entity or individual with which the Organization has a transaction or arrangement, or

iii. A potential ownership or investment interest in, or compensation arrangement with, any entity or individual with which the Organization is negotiating a transaction or arrangement.  Compensation includes direct and indirect remuneration as well as gifts or favors that are not insubstantial. A financial interest is not necessarily a conflict of interest. Under Section 3, sub-section B, a person who has a financial interest may have a conflict of interest only if the appropriate governing board or committee decides that a conflict of interest exists.

Section 3:  Procedures

A. Duty to Disclose

In connection with any actual or possible conflict of interest, an interested person must disclose the existence of the financial interest and be given the opportunity to disclose all material facts to the directors and members of committees with governing board delegated powers considering the proposed transaction or arrangement.

B. Determining Whether a Conflict of Interest Exists

After disclosure of the financial interest and all material facts, and after any discussion with the interested person, he/she shall leave the governing board or committee meeting while the determination of a conflict of interest is discussed and voted upon. The remaining board or committee members shall decide if a conflict of interest exists.

C. Procedures for Addressing the Conflict of Interest

i. An interested person may make a presentation at the governing board or committee meeting, but after the presentation, he/she shall leave the meeting during the discussion of, and the vote on, the transaction or arrangement involving the possible conflict of interest.

ii. The chairperson of the governing board or committee shall, if appropriate, appoint a disinterested person or committee to investigate alternatives to the proposed transaction or arrangement.

iii. After exercising due diligence, the governing board or committee shall determine whether the Organization can obtain with reasonable efforts a more advantageous transaction or arrangement from a person or entity that would not give rise to a conflict of interest.

iv. If a more advantageous transaction or arrangement is not reasonably possible under circumstances not producing a conflict of interest, the governing board or committee shall determine by a majority vote of the disinterested directors whether the transaction or arrangement is in the Organization’s best interest, for its own benefit, and whether it is fair and reasonable. In conformity with the above determination it shall make its decision as to whether to enter into the transaction or arrangement.

D. Violations of the Conflicts of Interest Policy

i. If the governing board or committee has reasonable cause to believe a member has failed to disclose actual or possible conflicts of interest, it shall inform the member of the basis for such belief and afford the member an opportunity to explain the alleged failure to disclose.

ii. If, after hearing the member’s response and after making further investigation as warranted by the circumstances, the governing board or committee determines the member has failed to disclose an actual or possible conflict of interest, it shall take appropriate disciplinary and corrective action.

Section 4:  Records of Proceedings.  The minutes of the governing board and all committees with board delegated powers shall contain:

A. The names of the persons who disclosed or otherwise were found to have a financial interest in connection with an actual or possible conflict of interest, the nature of the financial interest, any action taken to determine whether a conflict of interest was present, and the governing board’s or committee’s decision as to whether a conflict of interest in fact existed.

B. The names of the persons who were present for discussions and votes relating to the transaction or arrangement, the content of the discussion, including any alternatives to the proposed transaction or arrangement, and a record of any votes taken in connection with the proceedings.

Section 5:  Compensation

A. A voting member of the governing board who receives compensation, directly or indirectly, from the Organization for services is precluded from voting on matters pertaining to that member’s compensation.

B. A voting member of any committee whose jurisdiction includes compensation matters and who receives compensation, directly or indirectly, from the Organization for services is precluded from voting on matters pertaining to that member’s compensation.

C. No voting member of the governing board or any committee whose jurisdiction includes compensation matters and who receives compensation, directly or indirectly, from the Organization, either individually or collectively, is prohibited from providing information to any committee regarding compensation.

Section 6:  Annual Statements (see the attached Addendum 1).  Each director, principal officer and member of a committee with governing board delegated powers shall sign a statement annually (every October) or within 30 days of becoming a director, principal officer and member of a committee with governing board delegated powers, whichever is earlier, that affirms such person:
A. Has received a copy of the conflict of interest policy,

B. Has read and understands the policy,

C. Has agreed to comply with the policy, and

D. Understands the Organization is charitable and in order to maintain its federal tax exemption it must engage primarily in activities which accomplish one or more of its tax-exempt purposes.
Section 7:  Periodic Reviews.  To ensure the Organization operates in a manner consistent with charitable purposes and does not engage in activities that could jeopardize its tax-exempt status, periodic reviews shall be conducted. The periodic reviews shall, at a minimum, include the following subjects:

A. Whether compensation arrangements and benefits are reasonable, based on competent survey information and the result of arm’s length bargaining.

B. Whether partnerships, joint ventures, and arrangements with management organizations conform to the Organization’s written policies, are properly recorded, reflect reasonable investment or payments for goods and services, further charitable purposes and do not result in inurement, impermissible private benefit or in an excess benefit transaction.

Section 8:  Use of Outside Experts.  When conducting the periodic reviews as provided for in Section 7, the Organization may, but need not, use outside advisors. If outside experts are used, their use shall not relieve the governing board of its responsibility for ensuring periodic reviews are conducted.

ARTICLE VII – AMENDMENTS

Section 1:  These Bylaws may be amended when necessary by a two-thirds majority of the Board of Directors.  Proposed amendments must be submitted to all Board members before approval.

The Bylaws were approved at a meeting of the Board of Directors of the “Friends of the Culver City Dog Park” in September 2001.

The Amended Bylaws were approved at a meeting of the Board of Directors of the “Friends of the Culver City Dog Park” in August 2002.

The Amended Bylaws were approved at a meeting of the Board of Directors of the “Friends of the Culver City Dog Park” on June 23, 2004.

The Amended Bylaws were approved at a meeting of the Board of Directors of the “Friends of the Culver City Dog Park” on April 11, 2007
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