Big Brothers/Big Sisters - Agency 651

Bradford County Chapter

Ten Park Street

Towanda, PA 18848

Agency By-Laws

**********************************************************************************

Article I.  Offices

Section 1. Principal Office: The principal office of the corporation in the Commonwealth of Pennsylvania shall be located in the Borough of Towanda, County of Bradford.  The corporation may change the location of this office or may have such other offices, either within or without the Commonwealth of Pennsylvania, as the Board of Directors may determine or as the affairs of the corporation may require from time to time.

Section 2. Registered Office: The corporation shall have, and continuously maintain in the Commonwealth of Pennsylvania, a registered office and registered agent whose office is identical with such registered office.

Article II.  Membership

Section 1.  Class of Members:  the corporation shall have one class of membership and those eligible shall be any adult member of the community or the service area, who is interested in the welfare of the youth of the community, Commonwealth/State or nation.

Section 2.  Number of Members and Residency:  The number of members of this corporation shall be unlimited and the members shall be residents of the service coverage area.

Section 3.  Membership shall be accepted by annual subscription of dues.  Dues should represent a meaningful level of contribution, with the minimum being $10.00.

Section 4.  All Big Brothers and Big Sisters are automatic members without payment of dues.

Section 5.  Custodial parents of all Little Brothers and Little sisters are automatic members without payment of dues.

Section 6.  Members are eligible to attend the annual meeting, approve the election of the officers and become members of committees.

Section 7.  Voting Rights: Each member shall be entitled to one vote on any matter submitted to a vote of the members.

Section 8.  Transfer of Membership:  membership in this corporation is not transferable

or assignable.

Article III.  Meetings of Members
Section 1. Annual Meeting: The annual meeting of members shall be held in November on a date set by the Board of Directors. The meeting shall be called at a time and place designated by the Board of Directors for the purpose of affirming new Directors elected by the Board, approving newly elected Officers, and for transacting other business which may come before the meeting.

Section 2. Special Meeting: Special meetings of the members may be called by the President or by ten percent (10%) of the qualified members.

Section 3. Place of Meetings: The Board of Directors may designate any place in the Agency’s service coverage area as a meeting place for any annual meeting or special meeting called by the Board of Directors.

Section 4. Notice of Meetings: A written or printed notice stating the place, day and hour of any meetings of the membership shall be delivered, either personally, by postal mail, or e-mail, to each member entitled to vote at such meetings not less than seven (7) days, nor more than twenty (20) days prior to the date of such meetings, at the direction of the President, Officers, or persons calling the meeting.  When required by statute or by these By-Laws, the purpose for which the meeting is called shall be stated in the notice.

Article IV.  Board of Directors
Section 1. General Powers:  The Board of Directors shall manage the affairs of the corporation.  Directors must be residents of the service coverage area and be members in good standing of the corporation.

Section 2. Number and Tenure: The number of Directors shall be fifteen (15) and each Director shall hold office for a period of three (3) years, or until his or her resignation or removal shall be given effect by the Board.

Section 3. Board members must be members of committees and a Board member must chair the standing committees.  See Article XVIII-Section 1.

Section 4. Board members must attend Board meetings.  Two (2) unexcused absences in a 12-month period is cause for that member to be asked to step down by motion of the Board.  Board members who are unable to attend a meeting shall notify the Executive Director or President with reason for their intended absence.  The President shall determine whether it is an excused or unexcused absence.

Section 5. Board members must give 24-hour notice of their inability to attend a Board meeting.

Section 6. Quorum. A quorum shall be six (6) members of the Board present. If less than a quorum is present at such a meeting, any action taken at the meeting will be ratified by a majority of the Directors at the next meeting.  

Section 7.  Regular Meetings:  Monthly Board Meetings for Big Brothers Big Sisters are herein modified to meet on the 2nd Tuesday of each month except December, and, at the agreement of the Board at any other additional times as may be necessary, by majority vote.  Board meetings shall be held at the agency office at 6:00 pm unless modified by majority vote and By-law review.
Section 8. Special Meetings: Special meetings of the Board of Directors may be called by, or at the request of, the President or any two (2) Directors. The person or persons authorized to call special meetings of the Board may fix any place within the service coverage area as the place for holding any special meeting of the Board called by them.

Section 9. Rules of Order: Robert's Rules of Order, Revised, shall be used as a guide for parliamentary procedure at all meetings.

Section 10. Special Meeting Notice: Notice of any special meeting of the Board of Directors shall be given at least three (3) business days prior to the meeting by written notice, delivered personally, sent by postal or e-mail, or notice by telephone to each Director at the address shown on the records of the corporation.  Any Director may waive official notice of any meeting.  The attendance of any Director in any meeting shall constitute waiver of notice of such meeting except when a Director attends a meeting for the express and only purpose of objecting to the transaction convened.  The business to be transacted at such meetings need not be specified in the notice or waiver of notice of such meeting unless specifically required by law or by these By-Laws.

Section 11. Vacancies: The Board of Directors shall fill its vacancies or increase the number of Directors, after recommendation of the Nominating and Membership Committee, at its regular meeting.  A Director elected to fill a vacancy shall be elected for the unexpired term of his predecessor in office. The Board’s action on election shall be presented at the annual meeting for membership affirmation. 

Section 12. Compensation: Directors, as such, shall not receive any salaries or compensation for their services.  But, by resolution of the Board of Directors, a sum may be fixed for any expenses incurred by said Directors.  However, nothing herein contained shall be construed to preclude any Director from serving the corporation in any other capacity and receiving compensation benefits.

Section 13. Directors shall be chosen from the service area to meet the needs of the program.  The nomination of Board members by the Nominating and Membership Committee shall attempt to provide diversity within the school districts of the area for the purposes of geographic coverage. However, the Nominating and Membership Committee shall choose appropriate members who will best serve the program interests.

Section 14. Powers of the Board of Directors:

a.
Jurisdiction: The Board of Directors shall have the power to manage all affairs of the corporation, and all questions relating to any matter thereto, and make all contracts necessary for proper transaction of business. They shall have jurisdiction over all matters pertaining to the care, conduct, supervision and management of the corporation and its finances, and they shall make all appropriations. They are responsible to maintain the 501C tax-exempt status of the agency.

b.
Purchases: The Board of Directors shall have the power, generally without limit as to the amount, to purchase, take, lease, exchange, hire, or otherwise dispose of any real or personal property, any rights or privileges for the accomplishment of any purposes or attainment of any objects herein specified.

c.
Contracts: The Board of Directors shall have the power to enter into, make, transfer, or assign and carry out contracts of any sort and kind for the general accomplishment of the objectives for which this corporation is formed.

d.
Loans: The Board of Directors shall have the power to borrow money, to make and issue promissory notes, bills of exchange, bonds, debentures, obligations, and other evidence of indebtedness of all kinds, whether secured by mortgage, pledge, or otherwise, and to make or give mortgages and pledges to secure the same.

e. Necessity: The Board of Directors shall have the power to do any, all, and everything necessary, suitable, convenient, or proper for the accomplishment of any purpose or attainment of any one or more of the objectives herein enumerated, or incidental to the powers herein named, or which shall, at anytime, appear conducive or expedient for the protection or benefit of the corporation, either as holder of or interested in, any property or otherwise, and to have and exercise all the powers not in contravention of other provisions hereof; now or hereafter conferred by the laws of Pennsylvania.

f. Big Brothers Big Sisters Endowment Fund:  The Board of Directors shall have the power to create and authority to fund a donor designated endowment fund.  The administration of the fund shall be in accordance with the terms of the Agreement between Community Foundation of the Twin Tiers, Inc., and Big Brothers Big Sisters of Bradford County dated June 5, 2003.   

Section 15. Elections: Approval of the election of Officers shall be held at the annual meeting. There shall be an Executive Committee, consisting of the President, Vice-President, Secretary, Treasurer, and Assistant Treasurer.  Chairpersons of standing committees may be requested to service, as directed by the President.

The Executive Committee may be empowered by the Board of Directors to act in lieu of the Board in the interim between meetings or in emergencies.  All business transacted by the Executive Committee shall be submitted for approval by the Board of Directors at its next meeting.

Section 16. Term: The one-year terms of office for all Officers and chairpersons of standing committees shall begin January 1 of the year following election to office unless terminated by written notice of the Board of Directors.  The President's office shall be limited to two one-year terms. 

Section 17.  Annual meeting:  Annual meeting of the membership and Board of Directors shall be scheduled for November of each year. If a Director fails to be affirmed at the annual meeting, nominations and elections may be received from the floor at that meeting. 

Section 18. No member, Officer or Director of this corporation shall use the corporation as a means for any personal, political or sectarian character nor shall this Corporation, in whole or in part, take part in any activity not in keeping with the purposes and objectives of the Corporation as set out in the Letter of Affiliation.

Article V.  Officers
Section 1. Officers: The officers of this corporation shall be President, Vice-President(s) (the number of which shall be determined by the Board of Directors as necessary), Secretary, and Treasurer and Assistant Treasurer.

Section 2. Vote: All officers shall be elected by a majority vote of the Board of Directors present.  Officers must be members of the Board of Directors, and shall serve one (1) year.

Section 3. Honorary Officers: Honorary officers and Board members may be elected at the discretion of the Board of Directors, serve without vote, and be in addition to the duly prescribed and elected Board of Directors.

Article VI.  Duties of Officers
Section 1. President: The President shall preside at all meetings of the Board of Directors and Executive Committee, shall appoint, with the advice and consent of the Board of Directors, all committee chairpersons and committee members, and shall enforce all laws and regulations of the corporation.  The President shall perform such other duties as shall be imposed by resolution of the Board of Directors. The President shall have no vote during meetings of the Board of Directors or the Executive Committee except in the case of a tie.

Section 2. Vice-President: A designated Vice-President shall perform the duties of the President in the President's absence.  In the event of death or disability of the President, the Vice-President shall act as President until the Board of Directors fills that office.  The Vice-President shall perform other duties as assigned by the Board of Directors.

Section 3. Secretary: The Secretary shall keep the minutes and other official reports of the corporation and shall conduct the official correspondence of the corporation.  The Secretary shall perform other duties as assigned by the Board of Directors.

Section 4. Treasurer: The Treasurer shall keep an account of all monies received and deposited in the name of the corporation, in a depository designated by the Board of Directors.  The Treasurer shall be authorized to pay regular monthly bills.  The Treasurer shall not make payment for extraordinary purchases or purposes unless approved and authorized by motion or resolution of the Board of Directors.  An individual so designated by the Board of Directors must countersign the funds disbursed by check by the Treasurer.  At each regular meeting of the Board of Directors, the Treasurer shall make a statement of the financial condition of the corporation for the preceding month.  There shall be an Annual Audit by accountants designated by the Board of Directors.  The Treasurer shall be bonded at an amount set each year by the Board of Directors.  The Treasurer's personal funds shall not be commingled with funds of the corporation.

Section 5. Assistant Treasurer: The Assistant Treasurer shall have a working knowledge of the financial affairs of the corporation and shall assume the duties of the Treasurer at the direction of the Board of Directors, and/or the Treasurer.  The Assistant Treasurer shall provide assistance to the Treasurer as requested.  The Assistant Treasurer shall be bonded at an amount set each year by the Board of Directors.  The Assistant Treasurer shall be a member of the Budget and Finance Committee.

Article VII.  Executive Director
Section 1. Executive Director: The Board of Directors shall appoint an Executive Director for the corporation who shall work under the direction of the Board of Directors and have general direction and administrative responsibility for implementing programs established by the Board of Directors.

Section 2. Additional Personnel: The Executive Director shall recommend additional staff positions to the Executive Committee for approval. When approved, she/he shall have full responsibility and authority to select, hire, supervise, and terminate employment(s) with the approval of the Executive Committee and within the limitations of personnel policies adopted by this Board.  

Section 3. The Executive Director shall be an ex-officio member of the Board of Directors and all committees. The Executive Director shall have one vote as a member of the nominating committee only.

Article VIII.  Committees
Section 1. There shall be the following standing committees:

1.
Executive

2.
Budget and Finance

3.
Contracts and Grants

4.
Fund-Raising

5.
Long-Range Planning

6.
Nominating and Membership

7.
Personnel

8.
Program Audit and By-Laws

9.
Public Relations

And other such committees as may be determined by the Board of Directors.

Section 2. All actions of the aforementioned committees shall be submitted to the Board of Directors for approval.

Article IX.  Duties of Committees
Section 1.  Executive Committee: This committee shall consist of all officers.  As requested, other Committee Chairpersons may be invited to attend, as well, in order to review the status of activities and assignments.  Between meetings of the Board, regular or special, the Executive Committee shall have, and exercise, all powers of the Board of Directors, with exception to: changing amendments of the By-Laws, removal of officers and/or members of the Board, election of officers, excluding filling vacancies.  This committee should have on its agenda, reports of the various Board Committees and should plan the next Board meeting.  This committee shall set objectives consistent with the Agency's long-range plan and be in accordance with Big Brothers/Big Sisters of America.

Section 2.  Budget and Finance Committee:  Set financial objectives consistent with the Agency’s Long Range Plan.  Review and develop policies for managing financial resources (e.g. simplify, maximize rate of return, and improve fiscal controls and practices), reviewing them in accordance with National BB/BS, recommending policy to the Board.  Determine the types and amounts of insurance coverage necessary to protect the Agency and to provide such coverage.  Prepare budget presentations to funding resources, as required.  Review and provide periodic, financial reports to the Board, keeping the Directors advised of the financial situation of the Agency.  Develop an annual, financial report according to available resources.  Obtain an annual, certified audit or financial review from an independent, qualified accountant.

Section 3.  Fund Raising Committee: Set annual, fund-raising objectives consistent with the Agency’s Budget and Long Range Plan.  Organize and administer fund-raising efforts and Community Foundation legacy funds, working closely with the Public Relations Committee.  Attempt to increase support from current sources.  Explore new funding resources.  Provide input to the Budget & Finance Committee during preparations of the annual Budget and Long Range Plan.  

Section 4.  Contracts & Grants Committee: Review potential funding sources from grants – local, regional, State, and national – to aid the Agency in acquiring financial resources that complement the Long Range Plan’s goals and objectives.  Apply for relevant grants, identified above.  Monitor the Agency’s achievement of grant objectives, as stipulated by any grants received, in order to assure compliance, as well as position the Agency for future grants from the grantors.  Seek out, aid, and support obtaining contracts that fulfill the role of the Agency and provide additional sources of revenue.  Provide input to the Budget & Finance Committee during preparations of the annual Budget and Long Range Plan.

Section 5.  Long Range Planning Committee:  Organize the Board to update and issue an annual, Strategic Long Range Plan, as required by the National BB/BS.  This includes establishing goals, strategies, and action items for the growth of the Agency.  Conduct periodic evaluations of the Agency and Committee activities, as well as the Agency Mission statement.  Evaluate the effectiveness of the Strategic Long Range Plan.

Section 6.  Nominating & Membership Committee:  Assure Board representation from the community by defining the types of representation needed on the Board to assist in furthering the Agency’s overall mission and recommendations of National BB/BS.  Provide orientation to new Board members.  Annually, review Board members’ performance, as related to the expectations consistent with the Agency’s Long Range Plan.

Section 7.  Personnel Committee:  Strive to be currently informed about the Agency’s personnel requirements and needs, local prevailing and competitive wages and other BB/BS salary ranges.  Be currently informed of the condition of the Agency’s office as it relates to space requirements, confidentiality issues, accessibility, and affordability, providing an annual status report.  Formulate policy on all matters pertaining to personnel practices and procedures in accordance with National BB/BS recommendations, and recommend policy to the Board for action.  Hear grievances through formalized, structured procedure and make recommendations to the Executive Committee and the Board.

Section 8.  Program Audit & By-Laws Committee:  Establish and monitor the quality of service delivery systems and practices to ensure that practices are consistent with these standards.  Recommend service delivery procedures, within the limits of confidentiality.  Set objectives consistent with the Agency’s Long Range Plan.  Formulate policy on all matters pertaining to service delivery and confidentiality.  Periodically review the Agency’s By-Laws and recommend changes to the Board for adoption.

Section 9.  Public Relations Committee:  Annually, establish public relations objectives and activities, consistent with the Agency’s Long Range Plan and the National BB/BS.  Assure that maximum attention is given to the establishment of sound, public relations and recruitment programs within the Agency, and the community at large.  Maximize the Agency’s total fund-raising, recruitment, special events, and press releases by planned programming.

Article X.  Books and Records
Section 1. Books and Records: The corporation shall keep correct and complete books of records of account and minutes of the meetings of its members.  The Board of Directors, and committees having any authority of the Board of Directors, shall keep at the registered or principal office a record giving the names and addresses of all members entitled to vote.  Books and records may be inspected upon approval of the Board of Directors. Inspections will be scheduled at a time convenient to agency personnel.

Article XI.  Fiscal Year
Section 1. Fiscal Year: The fiscal year of the corporation shall begin on January 1 (first) and end December 31 (thirty-first) of each year.

Article XII.  Affirmative Action
Section 1. Affirmative Action: It is the policy of the corporation to comply with all appropriate state and federal requirements pertaining to nondiscrimination on the basis of race, color, religion, creed, national origin, age, or sex. The corporation encourages full inputs of all relevant minority and cultural groups to its deliberations and in policy-making. The actions of the corporation shall, in all ways, reflect sensitivity to the diverse groups without our pluralistic, democratic republic.

Article XIII.  Seal
Section 1. Seal: The Board of Directors shall provide a corporate seal, which shall be in the form of a circle and shall have inscribed thereon the name of the corporation and the words "Corporate Seal".

Article XIV.  Annual Audit
Section 1. Audit of Books: Auditor(s) shall be designated by the Board of Directors, prior to the close of business in each fiscal year.  The auditor(s) shall audit and examine the books of account, which shall be prepared at the close of each year under the direction of the Treasurer.  An internal audit shall be permissible.

Article XV.  Personal Liability of Directors
Section 1. Personal Liability of Directors: A Director of the corporation shall not be personally liable for monetary damages for any action taken, or any failure to take action, unless:

a.
The Director has breached or failed to perform the duties of his office under 15 PA C.S.A. Section 5712 (relating to standard of care and justifiable reliance); and 

b.
The breach or failure to perform constitutes self-dealing, willful misconduct, or recklessness.

This By-Law shall not apply to:

a.
The responsibility or liability of a Director pursuant to any criminal statute; or 

b.
The liability of a Director for the payment of taxes pursuant to local, state, or federal law.

Article XVI.  Confidentiality
Section 1. Confidentiality: The agency, in its staff, Board members and volunteers, has the obligation of protecting the identity and personal information about program applicants and participants - both Bigs and Littles.

To that end, no information identifying clients or volunteers may appear in a press release, advertisement, article or picture in any media publication without an express written release signed by the subject.

Said release will give the purpose for disclosure and will contain the statement, “I hereby allow the identification of my participation in Big Brothers/Big Sisters to be released in the above-described manner."

Article XVII.  Bigs' Support Group
Section 1. Authorization to form: The Board hereby authorizes the Bigs of the BB/BS to form a Support Group for the purposes of support of each other and their Littles in dealing with the Big-Little relationship and emotional requirements, and any other legitimate reasons consistent with the BB/BS charter that will be advanced by this group.

Section 2. Authorization to raise money: The Board will authorize the Support Group to budget an annual amount not to exceed $2,000 in support of group activities.

Section 3. Liability: The Board further limits liability of BB/BS for activities done by the Support Group to the planner of those activities that are not approved by the Board in advance of the activity.

Section 4. Reporting and Budget: The Support Group shall report to the Executive Director, and from the Director to the Board.  The Support Group shall make and present a budget that shall be approved by the Board.

Section 5. Requirements: The Support Group shall be bound by all the requirements of the BB/BS  Letter of Affiliation and By-laws including, but not limited to, the rights of confidentiality and ethics of legal responsibilities in charitable organizations including, but not limited to, Pennsylvania criminal and civil law.

Section 6. Limits: The Board, in authorizing this group, is not delegating its duties to direct, program, hire, fund-raise or otherwise run the corporation, nor is the Board authorizing the Support Group the right to become in direct or indirect competition with the Board for fund-raising dollars to allow the corporation to continue.

Section 7. Dissolution: The Board reserves the right to dissolve the Support Group by a majority vote of the Board of Directors.  If said dissolution should occur, the Support Group, by any name, shall no longer be a part of, or be allowed to use the name of BB/BS in any activity. Any balance in the treasury of the Support Group shall be transferred to the treasury of the corporation.

Article XVIII.  Amendments
Section 1. Amendments: These By-Laws may be amended, repealed, or altered, in whole, or in part, by a two-thirds majority vote of the Board of Directors at any regular meeting or special meeting where such action has been announced in the call and notice of the meeting.

The above and foregoing By-Laws were adopted by the Board of Directors of the Big Brothers/Big Sisters, Towanda, Pennsylvania at a meeting properly convened on:

Date:______________ 
 Secretary: ___________________________________

By-Laws Revisions:
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	6/24/03
	Modified Committee Structure, members & Exec. Board Makeup
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	09/01/03

	04/27/04
	Modified Art. IV Sec 14 to incl. Endowment Fund 
	05/16/04

	11/23/04
	Amended Art.II  Sec 3  Membership dues
	11/24/04

	4/14/2009
	Amended Art. IV Sec. 7   Regular Meetings
	5/18/2009

	4/8/2010
	Amended Art. IV Sec. 7  Regular Meetings
	5/24/2010
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