BY-LAWS OF MENDOCINO COAST JEWISH COMMUNITY

ARTICLE I.  OFFICERS OFFICES
Section 1.  Principal Office

The principal office of the corporation for the transaction of its business is located at 15071 Caspar Road, Caspar, in Mendocino County, California.

Section 2.  Other Offices:

The corporation may also have offices at such other places within or without the State of California, where it is qualified to do business, as its business may require and as the Board of Directors may from time to time designate.

ARTICLE II.  MEMBERS

Section 1.  Determination of Members

a. Any person 18 years or older who desires to participate in any activity or service of MCJC and resides in the coastal areas from Gualala to Westport and east to Comptche and Anderson Valley may be considered a member of MCJC.  

b. Any person who is 18 years or older may be a “supporting member”  contributing member by paying of the corporation by making a financial contribution to the corporation of the specified membership dues or by being given a scholarship for said dues.   “Supporting members” are also “voting members.”  Any person may be a “voting member” who is 18 years of age or older and has paid the voting membership dues.  A voting contributing member shall have full voting rights.

Section 2.  Meetings

Special meetings of the “voting membership” membership of MCJC may be called by the Board of Directors or shall be called at the written request of 20% of the contributing membership.  The call for a special meeting shall set forth the purpose of the meeting and written notice thereof shall be mailed to such members at least 10 days prior to the time of such meeting.  No business shall be transacted at such meeting except that specified in the call.

ARTICLE III. DIRECTORS

Section 1.  Number

The corporation shall have no less than seven (7) and no more than ten (10) Directors and collectively they shall be known as the Board of Directors.  Members of the Board must be supporting contributing members and shall reside in the coastal areas from Gualala to Westport and east to Comptche and Anderson Valley.  At any one time, no two (2) directors shall be from the same immediate family or household.

Section 2.  Powers

The Directors shall exercise the powers of the corporation, control its property, and conduct its affairs, except as otherwise provided by law.

Section 3.  Duties

It shall be the duty of the Directors to:

a. Perform any and all duties imposed on them collectively or individually by law, by the Articles of Incorporation, or by these by-laws.

b. Appoint and remove, employ and discharge, and except as otherwise provided in these by-laws, 
  prescribe the duties and fix the compensation, in any of all officers, agents, and employees of the 
   corporation.

c. Supervise all officers, agents, and employees of the corporation to assure that their duties are performed properly.

d. Meet at such time and places as required by these by laws.

e. Register their addresses with the Secretary of the corporation.  Notices of meetings mailed, emailed, or phoned to them at such addresses shall be valid notices thereof.

Section 4.  Terms of Office

Of the seven to ten (7-10) Directors, three to five (3-5) Directors shall be elected for a two-year (2 year) term and four to five (4-5) Directors shall be elected for a one-year (1 year) term.  Thereafter, upon the expiration of a Director’s term, the successor Director shall be elected to a two-year (2 year) term.

Directors shall serve for a three (3) year term.  No more than four (4) directors shall be on the same rotation.  At the conclusion of the three (3) year term Directors may renew their Directorship.  The election appointment of the Directors shall occur by a 2/3 majority vote of the standing board.

Section 5.  Compensation

Directors shall serve without compensation except that they may be allowed and paid their actual and necessary expenses incurred in attending Directors’ meetings.  In addition, they may be allowed reasonable compensation for extraordinary services and reasonable advancement or reimbursement for expenses incurred in the performance of their regular duties as specified in Section 3 of this Article.  As used herein, “extraordinary duties” refers to the performance of duties not specified in said section which are performed in furtherance of the primary purposes and powers of this corporation.  Such extraordinary duties must be approved by the Board of Directors prior to fulfillment of these duties.

Section 6.  Place of Meetings

Meetings shall be held at offices of the corporation, unless otherwise specified by the Board, or at such place within or without the State of California which has been designated from time to time by resolution of the Board of Directors.  Dates, times, and places of meetings shall be published in advance of such meetings.

Section 7.  Regular Meetings Section 5. Regular Meetings
Regular meetings of Directors shall be held at the offices of the corporation or at such place as determined by the Directors a minimum of six (6) timed during a year determined by the Board.  These meetings must occur at least bi-monthly.  They are open to the public unless otherwise stated in writing.

Section 8.  Special Meetings  Section 6. Special Meetings
Special meetings of the Board of Directors may be called by any two Board members and such meetings shall be held at the place, within the geographical boundaries of the corporation designated by the people calling the meeting.  Notification of the meeting must be made in writing at least ten (10) days prior to meeting date.

Section 9.  Notice of Meetings Section 7. Notice of Meetings
The Secretary of the corporation, or other person designated by the Board of Directors, shall deliver notice of the time and place of meetings of the Board of Directors to each Director personally, by mail, email, or telephone at least seven (7) days prior to the day of the meeting.  If sent by mail, the notice shall be deemed delivered on its deposit in the United States mail.  Such notice shall be addressed to each Director at his or her address as shown on the books of the corporation.  Notice of the time and place of holding of an adjourned meeting need not be given to absent Directors if the time and place are fixed at the meeting adjourned.
Section 10.  Contents of Notice

Notice of meetings not herein dispensed with shall specify the place, day and hour of the meeting and the general nature of the business to be transacted.

Section 11.  Waiver of Notice and Consent to Holding Meetings

The transactions of any meeting of the Board however called and noticed or wherever help, are valid provided a quorum, as hereinafter defined, is present and provided either before or after the meeting each Director not present signs a waiver of notice, a consent to holding the meeting, or an approval of the minutes thereof.  All such waivers, consents, or approvals shall be filed with the corporate records or made a part of the minutes of the meeting.

Section 12.  Quorum for Meetings  Section 8.  Quorum for Meetings
A quorum shall consist of a simple majority of the Board of Directors.

Except as otherwise provided in these by laws or in the Articles of Incorporation of this corporation, or by law, no business shall be considered by the Board of Directors at any meeting at which a quorum, as hereinabove defined, is not present. and the only motion which the Chair shall entertain at such meeting is a motion to adjourn.  However, a majority of the Directors present at such meeting may adjourn from time to time until the time fixed for the next regular meeting of the Board.

When a meeting is adjourned for lack of a quorum, it shall not be necessary to give any notice of the time and place of the adjourned meeting or of the business to be transacted at such meeting, other than by announcement at the meeting at which the adjournment is taken.

The Directors present at a duly called and held meeting at which a quorum is initially present may continue to do business notwithstanding the loss of a quorum at the meeting due to a withdrawal of Directors from the meeting.  Said meetings may be held via telephone with the Board members at different locations.

Section 13.  Majority Action a Board Action Section 9.  Majority Action as Board Action
Every act or decision done or made by a majority of the Directors present at a meeting duly held at which a quorum is present is the act of the Board of Directors, unless the law, the Article of Incorporation of this corporation or these by laws require a greater number.

Section 14.  Conduct of Meetings Section 10.  Conduct of Meetings
Meetings of the Board of Directors shall be presided over by a rotating facilitator. A minute taker is appointed at each meeting. The Secretary of the corporation shall record and print minutes of meetings.  In the secretary’s absence facilitator shall appoint a minute taker.

Meetings shall be governed by Roberts’ Rules of Order, as such rules may be revised from time to time, insofar as such rules are not inconsistent with or in conflict with these by laws, with the Articles of Incorporation of this corporation, or with law.

Section 15.  Action by Unanimous Written Consent Without Meeting Section 11.  Action by Unanimous Written Consent Without Meeting

Any action required or permitted to be taken by the Board of Directors under any provision of law may be taken without a meeting, if all members of the Board shall individually or collectively consent to such action.  Such consent or consents shall be filed with the minutes of the first board meeting following the decision.  proceedings of the Board.  Such action shall have the same force and effect as the unanimous vote of the Directors.  Any certificate or other document filed under any provision of law which relates to action so taken shall state that the action taken by unanimous consent of the Board of Directors without a meeting and that the Articles of Incorporation and by laws of this corporation authorize the Directors to so act and such statement shall be prima facie evidence of such authority.

Section 16.  Vacancies Section 12.  Vacancies
Vacancies on the Board of Directors shall exist (1) on the death or resignation of any Director; and (2) whenever the number of authorized Directors is increased.

The Board of Directors shall declare vacant the office of a Director (1) if he or she is declared of unsound mind by an order of court; or (2) if within twenty (20) days after written notice of his or her election to fill a vacancy he or she does not accept the office.

Vacancies caused by death or resignation of a Director or by an amendment of the Articles of Incorporation or of these   by laws increasing the number of authorized Directors, shall be filled by a  2/3 majority vote of the remaining Directors.

A person elected to fill a vacancy as provided in this section shall hold office until the end of the term of the previous office holder or until his or her death or resignation from office.

Section 17.  Indemnification of Directors and Members Section 13.  Indemnification of Directors and Members

The corporation shall indemnify and hold harmless each Director and/or member of the corporation from any and all claims against said Director of member arising out of or occurring as a result of said Directors’ and or members’ acts, or activities, performed on behalf of, or at the request or direction of, or for the benefit of the corporation, excepting intentional torts or gross negligence.

Section 18 14.  Indemnity by Corporation for Litigation Expenses of Officer, Director, or Employee

Should any person by sued, either alone or with others because he or she was or is a Director, officer, or employee of the corporation, in any proceeding arising out of his or her alleged misfeasance or nonfeasance in the performance of his or her duties or out of any alleged wrongful act against the corporation, indemnity for his or her reasonable expenses, including attorney’s fees incurred in the defense of the proceedings, may be assessed against the corporation, its receiver, or its trustee, but the court in the same or in separate proceeding if (1) the person sued is successful in whole or in part, or the proceeding against him or her is settled with the approval of the court; and (2) the court finds that his or her conduct fairly merits such indemnity;.  The amount of such indemnity shall be so much of the expense, including attorney’s fees incurred in the defense of the proceeding, as the court finds to be reasonable.

ARTICLE IV.  OFFICERS

Section 1.  Number of Officers

The officers of the corporation shall be a secretary and a treasurer.  The corporation may also have, as determined by the Board of Directors, assistants to the secretary or treasurer or any other such officers.

Section 2.  Qualification, Election, Term of Office

Officers shall be elected by the Board of Directors at any time, and each officer shall hold office until he or she resigns or is removed or is otherwise disqualified to serve, or until his or her successor shall be elected and qualified, whichever comes first.

Section 3.  Subordinate Officers

The Board of Directors may appoint such other officers or agents as it may deem desirable, and such officers shall serve such terms, have such authority, and perform such duties as may be prescribed from time to time by the Board of Directors.

Section 4.  Removal and Resignation

Any officer may be removed either with or without cause by the Board of Directors, at any time.  Such removal requires 2/3 majority vote of Board of Directors at a duly constituted meeting.  Any officer may resign at any time by giving written notice to the Board of Directors of the corporation.  Any such resignation shall take effect at the date of the receipt of such notice or at any later date specified therein, and, unless otherwise specified therein, the acceptance of such resignation shall not be necessary to make it effective.  The above provision of this section shall be superseded by any conflicting terms of the contract which has been approved or ratified by the Board of Directors relating to the employment of any officer of the corporation.

Section 5.  Vacancies

Any vacancy caused by the death, resignation, removal, disqualification or otherwise of any officer shall be filled by the Board of Directors.  Vacancies occurring in the officers appointed by the Board may or may not be filled as the Board shall determine.

Section 6.  Duties of Rotating Facilitator

Rotating facilitator shall chair meetings and keep order during the meetings.

Section 7.  Duties of Secretary

The Secretary shall:

a. Certify and keep the original, or a copy, of these by laws as amended or otherwise altered to date.

b.  Keep, at such other place as the Board may determine, a book of minutes of all meetings of the Directors, recording therein the time and place of holding, whether regular or special, and if special, how called, how notice thereof was given, the names of those present at the meeting, and the proceedings thereof.

c. See that all notices are duly given in accordance with the provision of these by laws or as required by law.

d.   Be custodian of the records and of the seal of the corporation and see that the seal is affixed to all duly executed documents, the execution of which on behalf of the corporation under its seal is authorized by law or by these by laws.

e. Exhibit at all reasonable times to any Director of the corporation, or to his or her agent or attorney, on request therefore, the by laws, membership book, and the minutes of the proceedings of the Directors of the corporation.

f. In general, perform all duties incident to the office of secretary and such other duties as may be required by law, but the Articles of Incorporation of this corporation, or by these by laws, or which may be assigned to him or her from time to time by the Board of Directors.

Section 8.  Duties of the Treasurer

Subject to the provisions of Article VI of these By Laws the treasurer shall:

a. Have charge, custody of, and be responsible for funds in the name of the corporation and deposit all such funds in the name of the corporation in such banks, trust companies, or other depositories as shall be selected by the Board of Directors

b. Receive, and give receipt for monies due and payable to the corporation from any source whatsoever.

c. Disburse or cause to be disbursed the funds of the corporation as may be directed by the Board of Directors, taking proper vouchers for such disbursements.

d. Keep and maintain adequate and correct accounts of the corporation’s properties and business  transactions, including accounts of its assets, liabilities, receipts, disbursements, gains, and losses.

e. Exhibit at all reasonable times the books of account and financial records to any Director of the corporation, or to his or her agent or attorney, on request therefore.

f. Render to the Directors, whenever requested, an account of any or all of his or her transactions as Treasurer and of the financial condition of the corporation.

g. Keep a membership book containing the name and address of each and any members, and, in the case where any membership has been terminated, he or she shall record such fact in the membership book together with the date on which such membership ceased.

h. Prepare or cause to be prepared and certify or cause to be certified, the financial statements to be included in any required reports.

i. In general, perform all duties incident to the office of Treasurer and such other duties as may be required by law, but the Articles of Incorporation of the corporation, or by these By-laws, or which may be assigned to him or her from time to time by the Board of Directors.

Section 9.  Compensation

The salaries of the officers, if any, shall be fixed from time to time by resolution of the Board of Directors and no officer shall be prevented from receiving such salary by reason of the fact that he or she is also a Director of the corporation, provided, however, in this case tht the salaries received by officers of this corporation shall be reasonable and be given in return for services actually rendered the corporation.

ARTICLE V.  COMMITTEES

Section 1.  Executive Committee

The Board of Directors may, by a majority vote of its members, designate two (2) or more of its members to constitute an Executive Committee and delegate to such Committee any of the powers and authority of the Board in the management of the business and affairs of the corporation, except the power to adopt, amend, or repeal the By Laws, and provided that the delegation of such Committee and the delegation thereto of authority shall not operate to relieve the Board of Directors or any individual Director of any responsibility imposed on it or him or her by law, but the Articles of Incorporation of this corporation, or may at any time revoke or modify any or all of the authority so delegated, increase or decrease but not below two (2) the number of its members, and fill vacancies therein from the members of the Board.  The Committee shall establish rules and regulations for its meetings and meet at such times as it deems necessary provided that a reasonable notice of all meetings of the Committee shall be given to its members, and no act of the Committee shall be valid unless approved by a vote or written consent of a majority of its members.  The Committee shall keep regular minutes of its proceedings and report the same to the Board from time to time as the Board may require.

ARTICLE VI.  EXECUTION OF INSTRUMENTS, DEPOSITS, AND FUNDS

Section 1.  Execution of Instruments

The Board of Directors, except as otherwise provided in these By Laws., may by resolution authorize any officer or agent of the corporation to enter into any contract or execute and deliver any instrument in the name of and on behalf of the corporation, and such authority may be general or confined to specified instances.  Unless so authorized, no officer, agent or employee shall have any power or authority to bind the corporation by any contract or engagement or to pledge its credit or to render it liable monetarily for any purpose or in any amount.

Section 2.  Checks and Notes

Except as otherwise specifically determined by resolution of the Board of Directors, or as otherwise required by law, checks, drafts, promissory notes, order for the payment of money and other evidence of indebtedness of the corporation shall be signed by the Treasurer or an alternate director. , and countersigned by an additional Director specified by the Board of Directors.

Section 3.  Deposits

All funds of the corporation shall be deposited from time to time to the credit of the corporation in such banks, trust companies, or other depositories as the Board of Directors shall select.

Section 4.  Gifts

The Board of Directors may accept on behalf of the corporation any contribution, gift, bequest, or device from the general public or for any special purpose of the corporation.

ARTICLE VII.  CORPORATE RECORDS, REPORTS, AND SEAL

Section 1.  Minutes of Meetings

The corporation shall keep at such other place as the Board of Directors may order, a book of minutes of all meetings of the Directors and of all meetings of members with the time and place of holding, whether regular or special, and if special, how called, the notice given, the names of those present, and the proceedings thereof.

Section 2.  Books of Accounts

The corporation shall keep and maintain adequate and correct accounts of its properties and business transactions, including accounts of its assets, liabilities, receipts, disbursements, gains, and losses.

Section 3.  Inspection by Directors

Every Director shall have the absolute right to any reasonable time to inspect all books, records, documents of every kind, and the physical properties of the corporation.

Section 4.  Corporate Seal

The Board of Directors may adopt, use, and at will alter a corporate seal.  Such seal shall be affixed to all corporate instruments, but failure to affix it shall not affect the validity of any such instrument.

ARTICLE VIII.  FISCAL YEAR

Section 1.  Fiscal Year of the Corporation

The fiscal year of the corporation shall begin on January 1, e.g. the first day of January and end on December 31, e.g. the last day of December each year.

ARTICLE IX.  BY-LAWS

Section 1.  Amendment

Subject to any provision of law applicable to the amendment of By Laws of non profit corporations, these By Laws, or any of them, may be altered, amended, or repealed and new By Laws adopted as follows:

a. Subject to the power of the members to change or repeal them, by the vote of a majority of Directors present at any regular or special meeting of Directors at which a quorum is present, provided that 
 notice of such meeting and of the intention to change the By Laws thereat is given each Director as  provided in Article III, Section 9 of these By Laws, or by the written consent of all Directors without        a meeting as provided in Article III, Section 15  11 of these By Laws, provided, however, that a By 
  Law fixing or changing the number of Directors of the corporation may not be adopted, amended, or 
 repealed except as provided in paragraph (b) of this section: or

b. By the written consent of a majority of members entitled to vote or by the vote of a majority of a quorum of members entitled to vote, at a meeting of members called and noticed as a special 
     
  meeting for the purpose of changing the By Laws.

ARTICLE X. AMENDMENT OF ARTICLES

Section 1. Amendment of Articles Before Admission of Members

Before any members, other than the incorporators, have been admitted to the corporation, any amendment of the Article of Incorporation may be adopted by a writing signed by 2/3 of the incorporators of the corporation.

Section 2.  Amendment of Articles After Admission of Members

After members, other than incorporators, have been admitted to the corporation,  Amendment of the Articles of Incorporation may be adopted by resolution of the Board of Directors.

ARTICLE XI.  PROHIBITION AGAINST SHARING CORPORATE PROFITS AND ASSETS

Section 1.  Prohibition Against Sharing Corporate Profits and Assets

No member, Director, officer, employee or other person connected with this corporation, or any private individual, shall receive at any time any of the net earnings or pecuniary profit from the operations of the corporation, provided however, that this provision shall not prevent payment to any such person of reasonable compensation for services performed for the corporation in effecting any of its purposes as shall be fixed by resolution of the Board of Directors; and no such person or persons shall be entitled to share in the distribution of and shall not receive any of the corporate assets on dissolution of the corporation, expressly consented and agreed that on such dissolution or winding up of the affairs of the corporation, whether voluntarily or involuntarily, the assets of the corporation, after all debts have been satisfied, then remaining in the hands of the Board of Directors shall be distributed as required by the Articles of Incorporation of this corporation and not otherwise.

ARTICLE XII.  PROPERTY OF CORPORATION

The property of this corporation is irrevocably dedicated to charitable purposes and no part of the net income or assets of this corporation shall ever inure to the benefit of any Director, officer, or member thereof or to the benefit of any private persons.  Upon dissolution or winding up of the corporation, its assets remaining after payment, or provision for payment, of all debts and liabilities of this corporation shall be distributed to a non-profit fund, foundation, or corporation that is organized and operated exclusively for charitable purposes and that has established its tax exempt status under Section 501 c(3) of the Internal Revenue Service.  

If this corporation holds nay assets in trust, or the corporation is formed for charitable purposes, such assets shall be disposed of in such a manner as may be directed by decree of the superior court of the county in which the corporation has its principal office, upon petition thereof by the Attorney General or by any person concerned in the liquidation, in a process to which the Attorney General is a party.

WRITTEN CONSENT OF DIRECTORS ADOPTING BY LAWS

We the undersigned, are all of the persons named as the Directors in the Articles of Incorporation of MENDOCINO COAST JEWISH COMMUNITY, a California corporation, and pursuant to the authority herein granted to the Directors consent to, and hereby do adopt the foregoing By Laws, consisting of twelve (12) pages, as the By Laws of said corporation.

Dated October 1, 1990

Amended ________________  Accepted __________________

Mina Cohen

Joan Katzeff

Elinor Lindheimer

Lou Miller

Donna Montag

Binah Polay

Debra Rubin
Amended on October 11, 2006.

