
BYLAWS


of the

MENDOCINO UNIFIED SCHOOLS ENRICHMENT, INC.

A CALIFORNIA NONPROFIT PUBLIC BENEFIT CORPORATION
ARTICLE I:
Name
The name of this corporation shall be Mendocino Unified Schools Enrichment, Inc.

ARTICLE II:
Offices
The principal office for the transaction of the business of the corporation is located at Mendocino, California.  The Board of Directors ("Board") may change the principal office from one location to another.  Any change in this location shall be noted by the secretary on these Bylaws opposite this section, or this section may be amended to state the new location.

ARTICLE III:
Purpose
The primary purpose of this corporation shall be to maintain and enhance the excellent educational programs in the Mendocino Unified School District. 

ARTICLE IV:
Dissolution
Upon the winding up and dissolution of this corporation, after paying or adequately providing for the debts and obligations of the corporation, the remaining assets shall be distributed to a nonprofit fund, foundation or corporation, which is organized and operated exclusively for charitable, educational, or religious and/or scientific purpose and which has established its tax-exempt status under Section 501(c)(3) of the Internal Revenue Code.

ARTICLE V:
Benefits and Compensation
No part of the net earnings of this corporation shall ever insure to or for the benefit of or be distributable to its members, trustees, officers, or other private persons, except that the corporation shall be empowered to pay reasonable compensation for services rendered and to make payments and distributions in furtherance of the exempt purposes for which it was formed.
ARTICLE VI:
Activity Limitations

Notwithstanding any other provisions of these Articles, the corporation shall not carry on any other activities not permitted to be carried on by an corporation exempt from Federal income tax under Section 501(c)(3) of the Internal Revenue Code of 1954.

ARTICLE VII:
Membership (Annual)
Anyone dedicated to the purpose of this corporation shall be eligible for membership upon acceptance of his or her application by the Board of Directors and payment of such dues and initiation fees as may from time to time be fixed by the Board of Directors.  Members will not be eligible to vote.  Any action which would otherwise require a vote of members shall require only a vote of the Board.  No meeting of members shall be required.  All rights which would otherwise rest in the voting members shall rest in the Board.  The Board members shall be exempt from payment of dues during tenure as a Board member.

ARTICLE VIII:
Termination of Membership
The membership of any member shall terminate upon his or her death or resignation, or failure to pay dues within the time set by the Board of Directors.

ARTICLE IX:
Board of Directors
Section 1:  Powers and Duties:  All powers and duties of the corporation shall be exercised by or under the authority of the Board of Directors.   The Board of Directors shall annually audit the books of the corporation and shall present an annual report at the Annual Meeting.

Section 2:  Number of Directors, Term of Office:  There shall be no fewer than five (5) and no more than seven (7) Directors.  Terms of office shall be two years.

Section 3:  Eligibility:  Any member in good standing shall be eligible for election as a Director.

Section 4:  Manner of Selection:  Directors shall be elected each year at the Annual Meeting by a majority vote of those Directors in good standing in attendance, by written vote.  Nominations may be made by any member present.

Section 5:  Vacancies:  Vacancies created by death, resignation, incapacity or removal of a Director may be filled by majority vote of the remaining Directors then in office, whether or not less than a quorum.

Section 6:   Meetings of Directors

(a)
Place of Meetings:
Meetings of the Board shall be held at any place within or outside California that has been designated by resolution of the Board or in the notice of the meeting or, if not so designated, at the principal office of the corporation.

(b)
Meetings by Telephone Conference Call:
Any meeting may be held by conference telephone or similar communication equipment, as long as all Directors participating in the meeting can hear one another.  All such Directors shall be deemed to be present in person at such a meeting.

(c)
Annual Meeting:
Immediately after each annual meeting of members, if any, or at a time and place designated by the Board, the Board shall hold a regular annual meeting for purposes of organization, election of officers and Directors, and transaction of other business.

(d)
Other Regular Meetings:
Other regular meetings of the Board may be held upon notice at such time and place as the Board may fix from time to time.

(e)
Special Meetings - Authority to Call:   Special meetings of the Board for any purpose may be called at any time by the President or any Vice-president, or the Secretary, or any two Directors.

(f)
Notice of Meetings

(i)  Manner of Giving Notice:
Notice of the time and place of all meetings shall be given to each Director by one of the following methods:  (a) by personal delivery of written notice; (b) by first-class mail, postage prepaid; (c) by telephone, either directly to the Director or to a person at the Director's office or home who would reasonably be expected to communicate that notice promptly to the Director; or (d) by fax or email.  All such notices shall be given or sent to the Director's address or telephone number as shown on the records of the corporation.

(ii)  Time Requirements:
Notices sent by first-class mail shall be deposited in the United States mail at least five (5) days before the time set for the meeting.  Notices given by personal delivery, telephone, fax or email shall be delivered, telephoned or emailed at least 48 hours before the time set for the meeting.
(iii)  Notice Contents:
The notice shall state the time of the meeting, and the place if the place is other than the principal office of the corporation.  It need not specify the purpose of the meeting.

(g)  Quorum:  Three (3) members of the Board of Directors shall constitute a quorum for the transaction of business of any meeting of the Board, if the Board has five or fewer directors.  Four (4) members of the Board of Directors shall constitute a quorum for the transaction of business of any meeting of the Board, if the Board has six or more directors.  Directors may not vote by proxy.

(h)  Waiver of Notice of Meetings:
Notice of a meeting need not be given to any Director who, either before or after the meeting, signs a waiver of notice, a written consent to the holding of the meeting, or an approval of the minutes of the meeting.  The waiver of notice or consent need not specify the purpose of the meeting.  All such waivers, consents, and approvals shall be filed with the corporate records or made a part of the minutes of the meeting.  Notice of a meeting need not be given to any Director who attends the meeting and does not protest, before or at commencement of the meeting, the lack of notice to him or her.

(i)  Adjournment:
A majority of the Directors present, whether or not a quorum is present, may adjourn any meeting to another time and place.

(j)  Notice of Adjourned Meeting:
Notice of the time and place of holding an adjourned meeting need not be given unless the original meeting is adjourned for more than 24 hours.  If the original meeting is adjourned for more than 24 hours, notice of any adjournment to another time and place shall be given, before the time the adjourned meeting resumes, to the Directors who were not present at the time of the adjournment.

Section 7:  Compensation:   No Director shall receive, directly or indirectly, any compensation for his or her services as Director.  The Board may authorize reimbursement of reasonable expenses incurred by Board members, in connection with attendance at Board meetings or performance of authorized Board business.

ARTICLE X:
Officers
Section 1:  Number and Qualifications:  The officers of the corporation shall consist of a President, Vice- President, Secretary, and Treasurer.  Any member of the corporation shall be eligible for any office.

Section 2:  Election and Term of Office:  Officers shall be elected annually by the Directors following the election of Directors at the Annual Meeting.  Term of office shall be one (1) year.  Officers serve at the pleasure of the Board.

Section 3:  President:  The President shall preside at all meetings, appoint all committees, sign all documents necessary to carry out the activities of the corporation, and perform all other duties as may be prescribed by the Board.

Section 4:  Vice-President:  In the absence or incapacity of the President, the Vice-President shall perform the duties of the President and shall have such other powers and duties as may be assigned by the Board.

Section 5:  Treasurer:   The Treasurer shall be the chief financial officer of the corporation, shall be responsible for the accounting for all monies of the corporation, including depositing and/or investing them in accordance with directions of the Board, shall prepare and present a financial statement at each regular, special and Annual Meeting, assist in the annual audit of the corporation's books, and keep all receipts and records of the financial transactions of the corporation.

Section 6:  Secretary:  The Secretary shall act as recorder for all meetings of the Board, prepare and submit for approval or correction minutes of all meetings, maintain all documents and records of the corporation and perform such other duties as may be assigned by the Board of Directors.

Section 7:  Removal of Officers:
Without prejudice to any rights of an officer under any contract of employment, any officer may be removed with or without cause by the Board and also, if the officer was not chosen by the Board, by any officer on whom the Board may confer that power of removal.

Section 8:  Resignation of Officers:
Any officer may resign at any time by giving written notice to the corporation.  The resignation shall take effect as of the date the notice is received or at any later time specified in the notice and, unless otherwise specified in the notice, the resignation need not be accepted to be effective.  Any resignation shall be without prejudice to the rights, if any, of the corporation under any contract to which the officer is a party.

Section 9:  Vacancies in Office:
A vacancy in any office because of death, resignation, removal, disqualification, or any other cause shall be filled in the manner prescribed in these Bylaws for regular appointments to that office, provided, however, that vacancies need not be filled on an annual basis.

ARTICLE XI:
Committees
Section 1:  The President shall appoint such special committees as shall be deemed necessary from time to time by the Board of Directors.

Section 2:   Executive Committee:  There shall be an Executive Committee composed of the officers of the corporation.  The Executive Committee shall meet at the call of the President or any two officers to conduct the affairs of the corporation between meetings of the Board.  All action taken by the Executive Committee shall be subject to ratification by the Board.

ARTICLE XII:
Meetings of the Membership
Section 1:  Annual Meeting:   The Annual Meeting of the general membership may be held at the Board's discretion, in the month of October, at such date, time and place as the Board shall determine.

Notice of the Annual Meeting shall be given to the membership not more than thirty (30) days or less than ten (10) days prior to the meeting.

Section 2:   Regular Meetings:  Regular meetings shall be held at such time and place as shall be determined by the Board of Directors at its Annual Meeting.

Notice of regular meetings, if different in time or place from that designated in these Bylaws or determined at prior meetings, shall be given to all members a minimum of four (4) days prior to the meeting, if delivered by First Class Mail, or a minimum of forty-eight (48) hours prior to the meeting, if delivered personally or by telephone, fax or email, or published not less than four (4) days prior to the meeting in a newspaper of general circulation in the Mendocino area.

Section 3:  Special Meetings:  Special meetings may be called by the President or any three (3) Directors.   Notice of special meetings shall be given to all Directors a minimum of five (5) days prior to the meeting, if delivered by First Class Mail or a minimum of forty-eight (48) hours prior to the meeting, if delivered personally or by telephone, fax or email.

Section 4:  Waiver of Notice:   The notice requirements contained in these Bylaws may be waived in writing by any member.

ARTICLE XII:
Miscellaneous
Section 1:  Fiscal Year:  The fiscal year shall begin July 1 and shall end June 30.

Section 2:  Checks Authorization:  All corporation checks shall be signed by any two (2) of the following:  President and Treasurer.

Section 3:  No Discrimination:  The Corporation shall not discriminate in any of its actions by reason of race, color, sex, religion or national origin.

Section 4:  Self-Interest:  No part of the net earnings of this corporation shall ever insure to or for the benefit of or be distributable to its members, trustees, officers or other private persons, except that the corporation shall be empowered to pay reasonable compensation for service rendered and to make payment and distributions in furtherance of the exempt purposes for which it was formed.

Section 5:  Amendment to These Bylaws:
These bylaws may be amended or repealed and new Bylaws adopted by the vote or written consent of four (4) Directors.


CERTIFICATE OF SECRETARY
I, the undersigned, certify that I am the presently elected and acting Secretary of Mendocino Unified Schools Enrichment, Inc., a California nonprofit corporation, and the above Bylaws, consisting of six (6) pages, are the Bylaws of this corporation as adopted at a meeting of the Board of Directors held on September 6, 2011
Dated: September 6, 2011





Signed: Barbara Albanese, Secretary
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