CONSTITUTION AND BY-LAWS

OF

UNITED WAY OF THE MARK TWAIN AREA, INC.

ARTICLE ONE (1)

OFFICES


The corporation shall maintain in the State of Missouri a registered office and a registered agent at such office, as determined from time to time by the Board of Directors.

ARTICLE TWO (2)

MEMBERS OF THE UNITED WAY


SECTION 1.

CLASSES OF MEMBERS:  The members of the corporation shall be divided into two (2) classes as follows:     Contributing and Participating.     The qualifications and rights of membership in each class shall be as follows and as otherwise set forth in these By-Laws and Constitution or by action of the board of Directors.


A.
CONTRIBUTING:   Each of the following shall be considered a Contributing Member of the corporation for any calendar year.



1.
GENERAL MEMBERS:   Each person, firm, trust, association, corporation or other entity making a monetary contribution of $50 or more to the corporation for such year shall be a Contributing Member of the corporation, providing the name of such person, firm, trust, association, corporation or other entity is disclosed to and recorded by the corporation at the time such contribution is made.  A person, firm, trust, association, corporation or other entity shall be considered as having made a monetary contribution if such contribution is made in cash or a pledge for such year and is not overdue according to its term.



2.
GROUP MEMBERS:   Each person making a monetary contribution of $50 or more to the corporation through an employee group contribution program shall be a Contributing Member of the corporation, providing the name of such person is disclosed to and recorded by the corporation.  A person shall be considered as having made a monetary contribution if such a contribution is made in cash or a pledge for such year and is not overdue according to its terms.


3.
DIRECTORS AND DIVISION MEMBERS:   All members of the Board of Directors, the Allocations Division, and the Planning Division of the corporation shall be members of the corporation shall be members of the corporation during their respective terms of office.


B.
PARTICIPATING:   Each group or organization receiving funds from the corporation as of the effective date of these By-laws shall be considered a Participating Member, subject however to the various requirements herein established except those pertaining to application for membership.  Each group or organization approved as hereinafter provided shall also be a Participating Member of the corporation.



1.
APPLICATION:   Any group or organization may apply to the Board of Directors of the corporation for Participating Membership in the corporation on such application forms as may be prescribed by the Board of Directors.  Such application shall be filed with the President or Secretary.



2.
MINIMUM QUALIFICATIONS:   In order to be approved as a Participating Member, a group or organization shall, at a minimum, satisfy the following qualifications.




a.
Such group or organization shall be a tax exempt organization for purposes of Section divided © (3) of the United States Internal Revenue Code (or any corresponding provision of any future United Internal Revenue Law) and have received a determination letter, ruling or other evidence of such status from the Internal Revenue Service or otherwise.




b.
Such group or organization shall be organized for the purpose of providing human services which are made readily available to the general public within the Mark Twain Area.




c.
To participate actively in the conduct of the annual campaign and to support the United Way effort throughout the year by all available means, including identifying as a United Way Agency in all publicity and educational efforts.




d.
To participate in the annual  Building Lobby Display, to participate in United Way of the Mark Twain Special Events, attend (3) United Way agency Meetings per year, and to participate in any other special fund raising as requested.  The agency attendance checklist from the previous year will be distributed to the Allocation Committee for review.




e.
To keep comprehensive and accurate financial records and to have these records audited annually and furnish a copy of this audit opinion to the United Way unless their annual budget is under $20,000.




f.
To consult with the United Way prior  to initiating new or expanded programs, elimination of existing programs or major shift in program emphasis, irrespective of anticipated financial revenues for support of the program.




g.
To cooperate with the United Way in all phases of budget and allocation procedures and fiscal management.




h.
(For agencies operating under religious auspices) To clearly separate its budget for support of social service program from its religious programs.




i.
All agencies must disclose all fund raising efforts to be held during the year at the Allocation Hearings.




j.
No fund raising effort shall be held during the campaign other than participation in the Folk Life Festival.




k.
No agency shall suggest, stimulate, or encourage designations to itself from the annual campaign conducted by the United Way.




l.
Any agency who solicits funds during the campaign, other that participation in the Folk Life Festival, will be reviewed by the United Way Executive Committee for the imposition of sanctions, including, but not limited to termination as an agency immediately.  And it shall not be required that the agency be given any advance notice by the corporation.



3.
STANDARDS OF OPERATION:   Any group or organization applying for Participating Membership (and as a condition of continued good standing) shall abide by the following standards of operation:




a.
Such group or organization shall not raise funds for its operating expenses, unless previously approved by the Board of Directors of the corporation, and in no event shall such fund raising efforts be scheduled to conflict with those of the corporation.  Notwithstanding anything herein to the contrary, Participating Members shall be entitled to conduct bona fide membership drives.  Capital improvement and endowment drives, are permitted, if funds raised thereby are not used primarily for operating expenses.  Any such fundraising effort shall nevertheless not be held during the campaign dates.



b.
Such group or organization shall cooperate with other Participating Members and other groups or organizations, both public and private through the corporation in meeting the social service needs of the community, in preventing unnecessary duplication of services and in promoting high and efficient standards for such services.




c.
Such group or organization will provide the corporation with a written letter of compliance for nondiscrimination on the basis of color, national origin, religion, or sex as approved by its Board of Directors or governing body.  In the event such group or organization has received an exemption allowing it to discriminate for bona fide reasons where service is restricted to a particular sex, that exception must also be filed with the corporation.




d.
No group or organization shall suggest, stimulate, or encourage designations to itself from the annual campaign conducted by the corporation.



4.
HEARING:   Any group or organization applying for Participating membership shall make a presentation of its programs and needs for funds to the public at an open hearing called by the Planning and allocations Divisions of the corporation.



5.
ACTION BY BOARD OF DIRECTORS:   The Board of directors upon receipt of the recommendation of the Planning and Allocations Divisions shall approve or disapprove the application within ninety (90) days of the receipt of the application provided, however, such time limit may be extended wither at the request of the group or organization or by the board of Directors.  A majority vote of the members elected to the Board of Directors (rather than simply in attendance at a meeting) shall be required to approve the application and the proposed Participating Member.



6.
CONTINUATION OF MEMBERSHIP:   Any group or organization approved as a Participating Member shall continue to be a Participating member provided:




a.
such group or organization continues to comply fully with the Standards of Operation set forth above, proof of which shall be given by an annual certificate of compliance filed with the Secretary of the corporation annually within the thirty (30) day period preceding the annual meeting of the members.




b.
such group or organization shall submit an annual audit of its books and records, by the allocation hearing date, upon request to the Board of Directors within four (4) months of the close of such participating members fiscal year.




c.
Such group or organization shall submit an annual budget and revised budget to the corporation.




d.
Such group or organization shall submit such other reports or information required from time to time by the corporation.



7.
TERMINATION OF MEMBERSHIP:    The Board of Directors may terminate any Participating Member, with or without cause, but only after receiving a recommendation from the Planning Division.  The Planning division may hold hearings and investigations as it shall deem appropriate.  Such termination shall be approved by a majority vote of the members elected to the Board of Directors (rather than simply in attendance at a meeting).  Prior to the Planning Division or the Board of Directors taking action the Participating Member shall be notified and given an opportunity to correct compliance requirements if that be the reason for termination of membership.  Notice of such action shall be given to such Participating member at least three (3) months prior to the date on which it becomes effective.  Any participating Member may withdraw from membership in the United Way by serving written notice at least three (3) months prior to the annual fund raising efforts.



8.
FINANCIAL AID:
In order for any group or organization to receive funding from the corporation it must be a Participating Member.  However, the Board of Directors is not and does not assure any particular level of funding or if funding will be provided at all.  Monetary contributions designated to specific Participating members shall be allocated in full amount to the Participating Member as requested by a Contributing Member, unless declined by such Participating member.


SECTION 2.

VOTING RIGHTS:   Each member in good standing shall be entitled to one (1) vote on each matter submitted to a vote of the members, including but not limited to the election of Directors at the annual meeting.  There shall be only one (1) vote on account of any membership such as contributing Member of Participating Member.  Any firm, corporation, trust, association, group or organization which is a member may designate a delegate for purpose of voting.  Designation of voting delegates should be registered by written notice at offices of the corporation seven (7) days prior to the day of the annual meeting.  A designation once made shall continue in effect until revoked or amended by such member; and if no designation is made, such Member shall not be entitled to vote.  No person other that a delegate so designated my vote.


SECTION 3.

TERMINATION OF MEMBERSHIP:   Any contributing Member who becomes ineligible for membership on account of a failure to make a membership contribution, as stated above, shall be automatically terminated as a member of the corporation as of the beginning of the next year.  A Participating Member shall be terminated only in accordance with Section 1 (b) (7).

SECTION 4.

TRANSFER OF MEMBERSHIP:   Membership of this corporation is not transferable or assignable.


SECTION 5.

NO MEMBERSHIP CERTIFICATES:   No membership certificates of the corporation shall be required.

ARTICLE THREE (3)

MEETING OF MEMBERS OF THE UNITED WAY


SECTION 1.

ANNUAL MEETING:   An annual meeting of the members of the corporation shall be held in the month of February in each year, at the hour as designated by the Board of Directors, for the purpose of electing directors and for the transaction of such other business as may come before the meeting.  If the election of directors is not held on the day designated herein for the annual meeting, or at any adjournment thereof, the Board of Directors shall cause the election to be held at a special meeting of the members as soon thereafter as is convenient.


SECTION 2.

NOMINATIONS OF DIRECTORS:   Nominations for members to the Board of Directors shall be made at the annual meeting by the Nominating Committee selected for such purpose.  Nominations may also be made at the annual meeting by any member provided such nomination is supported in writing by ten (10) members.


SECTION 3.

SPECIAL MEETINGS:   Special meetings of the members may be called either by the President, the Secretary of the corporation or by two (2) members of the Board of Directors.  Special meetings of the members may also be called by at least fifteen (15) members of the corporation, or one tenth (1/10) of the members having voting rights, whichever is less.


SECTION 4.

PLACE OF MEETING:   The board of Directors or the President shall designate the place of meeting for any annual meeting or any special meeting called by the Board of Directors.  The President or Secretary, as the case may be, may designate the place of meeting for any special meeting called by them.


SECTION 5.

NOTICE OF MEETING:   Written or printed notice stating the place, day and hour of the meeting and, in case of a special meeting, the purpose or purposes for which the meeting is called, shall be delivered not less than five (5) nor  more than (40) days before the date of the meeting, either personally or by mail, by or at the direction of the President, or the Secretary, or the officers or persons calling the meeting, to each member entitled to vote at such meeting.  If mailed, such notice shall be deemed to be delivered when deposited in the United States mail, addressed to the member at his or her address as it appears on the records of the corporation with postage thereon prepaid.

SECTION 6.

INFORMAL ACTION BY MEMBERS:   Any action required to be taken at a meeting of the members of the corporation, or any other action which may be taken at a meeting of the members, may be taken without a meeting if a consent in writing, setting forth the action so taken, shall be signed by all of the members entitled to vote with respect to the subject mater thereof.


SECTION 7.

QUORUM:   A quorum of the members shall be fifteen (15) in number, or one-tenth (1/10) of the members having voting rights, whichever is less.  If a quorum is not present at any meeting of members, a majority of the members present may adjourn the meeting to any time without further notice.  Withdrawal of members from any meeting shall not cause failure of a duly constituted quorum at that meeting.

SECTION 8.

PROXIES:   Members are entitled to vote in person only.  No member may vote by proxy.

ARTICLE FOUR (4)

BOARD OF DIRECTORS


SECTION 1.

GENERAL POWERS:   the affairs of the corporation shall be managed by its Board of Directors.


SECTION 2.

NUMBER, TENURE, AND QUALIFICATIONS:   The number of directors shall be twenty-one (21).  The term of office of each director shall be three (3) years and until his or her successor shall have been elected and qualified.  No director shall be entitled to serve more than two (2) consecutive three (3) year terms; however, election to a term of less than three (3) years to complete an unexpired term will not be considered in determining the maximum length of service of a director.  A person may again serve as a director after a lapse of at least one (1) year.  The members of the corporation shall by resolution or other action elect each member of the Board of Directors, provided that the terms of the office be staggered so that approximately one-third (1/3) of the directors are elected each year.  Persons employed by or an officer of any Participating Member of the corporation shall not be eligible for Board membership.  Employment by or election as an officer of a Participating Member constitutes resignation as a member of the Board of Directors of the corporation.  A person merely serving on the Board of Directors of a Participating Member shall, however, be eligible for Board membership.  Nevertheless, a person serving on the Board of Directors of a participating agency shall not participate in any vote, resolution, or other action which directly or indirectly affects that agency, unless the vote, motion, or Participating Members of the corporation.

SECTION 3.

ANNUAL AND REGULAR MEETINGS:   An annual meeting of the Board of Directors shall be held immediately following the annual meeting of the membership for the purpose of electing officers and for the transaction of such other business that may come before the meeting.  The place of such meeting shall be fixed by the President or the corporation.  The Board of Directors may provide by resolution or other action the time and place for the holding of regular meetings of the Board of Directors without other notices than such resolution or other action.


SECTION 4.

SPECIAL MEETINGS:   Special meetings of the Board of Directors may be called by or at the request of the President, Secretary, or any two (2) directors.  The person or persons so authorized to call special meetings of the Board of Directors may fix any place for holding any special meeting for the Board of Directors called by him, her or them.

SECTION 5.

NOTICE:   Notice of any special meeting of the Board of Directors shall be given to each director at least five (5) days previously thereto by written notice mailed to a director at his or her address as shown by the records of the corporation or by personal service of such written notice.  The form of notice need not be the same for all directors relative to any individual meeting.  If notice is mailed, such notice shall be deemed to be delivered when deposited in the United States mail, properly addressed, with postage thereon prepaid.  Notice of any special meeting of the Board of Directors may be waived in writing signed by the person or persons entitled to the notice either before or after the time of the meeting.  The attendance of a director at any meeting shall constitute a waiver of notice of such meeting, except where a director attends a meeting for the express purpose of objecting to the transaction of any business because the meeting is not lawfully called or convened.  Neither the business to be transacted at, nor the purpose of, any meeting of the Board need be specified in the notice or wavier of notice of such meeting.


SECTION 6.

INFORMAL ACTION BY DIRECTORS:   Any action required to be taken at a meeting of the directors of the corporation, or any other action which may be taken at a meeting of the directors, may be taken without a meeting if a consent in writing, setting forth the action so taken, shall be signed by all of the directors.


SECTION 7.

QUORUM:   a majority of the members of the Board of Directors shall constitute a quorum for the transaction of business at any meeting of the Board of Directors, provided that if less than a majority of the Board of Directors are present at said meeting, a majority of the directors present may adjourn the meeting to another time without further notice.


SECTION 8.

MANNER OF ACTING:   The action of a majority of the directors present at a meeting at which a quorum is present shall be the act of the Board of Directors, unless the action of a greater number is required by statute, these By-laws and Constitution, or the Articles of Acceptance.


SECTION 9.

VACANCIES:   Any vacancy occurring in the Board of Directors, or any directorship to be filled by reason of an increase in the number of directors shall be filled by the Board of Directors unless a stature, these By-laws and Constitution, or the Articles of Acceptance provide that a vacancy or a directorship so created shall be filled in some other manner, in which case such provision shall control.  A director elected to fill a vacancy shall be elected for the unexpired term of his or her predecessor in office.

SECTION 10.
COMPENSATION:   Directors shall not receive nay stated salaries or other compensation for their services of Directors may receive reimbursement for expenses incurred in connection with their services.  Notwithstanding anything herein to the contrary, a director may serve the corporation in some other capacity and receive reasonable compensation therefore so long as such compensation is specifically approved by the Board of Directors prior to serving in such other capacity.


SECTION 11.
AUTOMATIC REMOVAL FROM THE BOARD:   Nonattendance at three (3) regularly scheduled board meetings in one year shall result in automatic removal from the board unless good cause shown prompts the board by a majority vote of those present to reverse this automatic removal.

ARTICLE FIVE (5)

OFFICERS


SECTION 1.

OFFICERS:   The officers of the corporation shall be a President, three (3) vice Presidents, a Secretary of the corporation, a Treasurer, an assistant Secretary-Treasurer, and an Immediate Past President.  Officers are not required to be members of the Board of Directors.


SECTION 2.

ELECTION AND TERM OF OFFICE:   The officers of the corporation shall be elected annually by the Board of Directors.  Officers shall serve for terms of one (1) year and until his or her successor shall have been elected and qualified.  No person may serve as an officer in the same office for more than three (3) consecutive one (1) year terms, except is such person is the Executive Director of the corporation.  However, the Executive Director may not be elected to any office except Secretary; or Assistant Secretary-Treasurer.  A person may thereafter serve in an office after a lapse of at least one (1) year.  If the election of officers shall not be held at such a meeting, such election shall be held as soon thereafter as conveniently may be.  Vacancies may be filled or new offices created and filled at any meeting of the Board of Directors.  Each officer shall hold office until his or her successor shall have been duly elected, shall have qualified and is acting, or until his or her death or until he or she shall resign or shall have been removed in the manner hereinafter provided.

SECTION 3.

REMOVAL:   Any officer elected or appointed by the Board of Directors may be removed by the Board of Directors whenever in its judgement the best interests of the corporation would be served hereby.  The removal of an officer shall be without prejudice to the contract rights, if any, of the officer so removed.

SECTION 4.

POWERS AND DUTIES:   The several officers shall have such powers and shall perform such duties as may from time to time be specified in these By-Laws, in resolutions or in other directions of the Board of Directors.  In the absence of such specifications, each officer shall have the powers and authority and shall perform and discharge the duties of officers of the same title or capacity serving in not-for-profit corporations having the same or similar general purposes and objectives as this corporation.


SECTION 5.

PRESIDENT:   The President of the corporation shall be the corporation‘s principal executive officer and shall exercise general supervision and control over all the business and affairs of the corporation.  The President shall have the following specific powers and duties:

A. To preside at all meetings of the members and directors.

B. To have general and active management of the business of the corporation.

C. To see that all orders and resolutions of the Board of Directors are carried into effect.

D. To execute for the corporation any contracts, deeds, mortgages, bonds or other instruments which the Board of Directors has authorized to be executed, and he or she may accomplish such execution either under or without the seal of the corporation and wither individually or with the Secretary or any other officers authorized by the Board of Directors, according to the requirements of the form of the instrument.

E. To have general superintendent and direction of all the other officers of the corporation and of the agents and employees thereof and to see that their respective duties are properly performed.

F. To operate and conduct the business and affairs of the corporation according to the orders and resolutions of the Board of Directors, and according to his or her own discretion whenever and wherever it is not expressly limited by such orders and resolutions.

G. To submit a report of the operation of the corporation to the directors at its meeting and an annual report thereof to the members at the annual meeting and from time to time report to the directors all matters within his or her knowledge that should be brought to their attention in the best interests of the corporation, and 

H. In addition to the foregoing, the President shall have such other powers, duties and authority as may be set forth elsewhere in these By-laws and constitution and as may be prescribed by the Board of Directors from time to time.

SECTION 6.

VICE PRESIDENTS:   the Vice-Presidents shall be 

designated by the President at the origination meeting of the Board of Directors as first Vice-President-campaign, second vice-President-planning and personnel, and third Vice-President-allocations.  The Vice Presidents shall assist the President in the discharge of his or her duties as the President may direct and shall perform such other duties as from time to time may be assigned to the Vice-President by the President or the board of Directors.  In the absence of the President or in the event of his or her inability or refusal to act, the Vice Presidents in order (first Vice-President-campaign, second Vice President-planning and personnel, third vice President-allocations) shall perform the duties of the President and when so acting, shall have all the powers of and be subject to all the restrictions upon the President.


SECTION 7.

SECRETARY OF THE CORPORATION:   The Secretary of the corporation shall be the custodian of and shall maintain the corporate books and records and shall be the recorder of the corporation’s formal actins and transactions.  The Secretary shall have the following specific powers and duties:

A. To record or see to the proper recording of the minutes and transactions of all meetings of the directors and the members, and to maintain separate minute books at the registered office of the corporation or such other place as the Board of directors may order, of all such meetings.

B. To keep at the registered office of the corporation record books, showing each member, the type of membership and address.
C. To keep at the registered office, open to inspection by members at all times, the original or a certified copy of the By-laws and constitution of this corporation as amended or otherwise altered to date.

D. To attend to the giving and serving of all notices of the corporation required by law or these By-laws and constitution to be given.

E. To attend to such correspondence and make reports as may be assigned to him or her.

In addition to the foregoing, the Secretary of the corporation

shall have such other powers, duties and authority as may be set for the elsewhere in these By-laws and as may be prescribed by the President or Board of Directors from time to time.


SECTION 8.

TREASURER:   The Treasurer of the corporation shall be its chief fiscal officer and the custodian of its funds, securities and property.  The Treasurer shall have the following specific power and duties:

A. To keep and maintain, open to inspection by the President and any director at all reasonable times, adequate and correct amounts of the properties and business transactions of the corporation, which shall include all matters required by law and which shall be in form as required by law.

B. To have the care and custody of the funds and valuables of the corporation and deposit the same in the name to the credit of the corporation with such depositories as the Board of Directors may designate.

C. To maintain accurate lists and descriptions of all capital assets of the corporation.

D. To see the proper drafting of all checks, drafts, notes and orders for the payment of money as required in the business of the corporation.

E. To disburse the funds of the corporation for proper expenses and as he or she may be ordered by the Board of Directors or under its authority, and to take proper vouchers for such disbursements.
F. To render to the President and Secretary or to the Board of Directors, whenever they require it, an account of all his or her transactions as Treasurer, and a financial statement in form satisfactory to them, showing the condition of the corporation.

G. In addition to the foregoing, the Treasurer shall have such other powers, duties and authority as may be set forth elsewhere in these By-laws and as may be prescribed by the President of the Board of Directors from time to time.

SECTION 9.

ASSISTANT SECRETARY-TREASURER:   The 

 Assistant Secretary-Treasurer shall perform such duties as shall be assigned to the assistant Secretary-Treasurer by the Secretary or Treasurer, respectively, or by the President or the Board of Directors.  In the absence of the Secretary or Treasurer, or in the event of his or her inability or refusal to act, the assistant Secretary-Treasurer shall have all the powers of and may be subject to all the restrictions upon the Secretary or Treasurer, as the case may be.


SECTION 10.
IMMEDIATE PAST PRESIDENT:   The Immediate Past President of the United Way shall be an officer of the corporation.  It shall be the responsibility of the Immediate Past President to assist the President as may be necessary and, specifically, to inform the President of activities of the United Way which occurred prior to the election of the President.

ARTICLE SIX (6)

COMMITTEES


SECTION 1.

STANDING COMMITTEES:   There shall be an Executive Committee, and such other standing committees as the board of Directors may from time to time determine.


SECTION 2.

EXECUTIVE COMMITTEE:   The Executive Committee shall consist of the President, the three (3) vice Presidents, the Secretary of the Corporation, the Treasurer, and the Immediate Past President.  The Executive Committee shall during the intervals between the meetings of the board of Directors, possess and may execute all the powers of the Board of Directors in the management of the business and affairs of the corporation, except as to such matters which the board of Directors has, by the By-laws, resolution or other action, expressly or implied, reserved to it.  The Executive Committee shall keep full and fair records and accounts of its proceedings and transactions.  All actions by the Executive Committee shall be reported to the board of Directors at its meeting next succeeding such actions and shall be subject to revision and alteration by the Board of Directors, provided that no rights of third parties shall be affected by any such revision or alteration.


SECTION 3.

NOMINATING COMMITTEE:   a Nominating committee shall consist of four (4) members of the organization, one (1) appointed by the President of the corporation and one (1) appointed by each vice-President at least 30 days prior to the annual meeting of the members.  No more than two (2) of the members of the Nominating Committee shall be members of the board of Directors.



A.
NOMINATIONS FOR BOARD OF DIRECTORS:   The Nominating Committee shall submit one (1) nomination for each vacancy to provide for twenty one (21) directors at the annual membership meeting of the corporation for vote.



B.
NOMINATIONS FOR OFFICERS:   Following the annual meeting of the membership, the Nominating committee shall make nominations for the office of President, three (3) Vice-Presidents, Secretary, Treasurer, and assistant Secretary-Treasurer.  No nomination shall be needed for the Immediate Past President.  The Nominating Committee shall be instructed to nominate only one person for each position and to obtain the prior consent of each to serve if elected.  The report of the persons nominated for officers of the corporation shall be made at the annual meeting of the Board of Directors.


SECTION 4.

OTHER COMMITTEES:
   Other committees may be designated by resolution or other action adopted by a majority of the directors present at a meeting at which a quorum is present having such authority and duties as approve.  Except as otherwise provided in such resolution or other action, members of each committee shall be members of the corporation, and the President of the corporation shall appoint the members thereof.  Any member may be removed by the President, whenever in his or her judgement the best interests of the corporation shall be served by such removal.

SECTION 5.

TERM OF OFFICE:   Each member of a committee shall continue as such until the next annual meeting of the Board of Directors and until his or her successor is appointed by the President thereafter, unless the committee shall be sooner terminated or unless such member is removed from such committee, or unless such member shall cease to qualify as a member thereof.


SECTION 6.

VACANCIES:   Vacancies in the membership of any committee may be filled by appointment made in the same manner as provided in the case of the original appointment.


SECTION 7.

PROCEDURES FOR COMMITTEES:   Each committee shall have a chairman designated by the President.  Each committee may make such rules and regulations as from time to time it may deem proper for its own government and for the transaction of the business of the corporation.  Any committee may appoint in such manner as it shall deem advisable sub-committees of directors or members of the corporation to assist the committee with its functions.  Committee meetings shall be held on the call of any member of the committee or its chairman, but the committee shall be deemed to be in continuous session and, between called meetings, may act upon the vote of its members, taken by telephone or otherwise.  All actions of committees shall be taken by a majority vote of the whole membership thereof.

SECTION 8.

EX-OFFICIO MEMBERSHIP:   The President of the corporation shall be an ex-officio member of each and every standing committee, but shall not have a vote therein except on the Executive Committee.


SECTION 9.

AUTHORITY OF COMMITTEE:   Except as may be specifically authorized in these By-laws and Constitution or otherwise by resolution or other action of the Board of Directors, no committees shall have authority to act on behalf of the corporation or the Board of Directors.  Committees shall be recommending bodies.

ARTICLE SEVEN (7)
DIVISIONS


SECTION 1.

STANDING DIVISIONS:   There shall be three (3) standing divisions of the corporation:  Campaign, Planning, and Allocations.  Each division is to be chaired by a Vice-President of the corporation as designated by the President.


SECTION 2.

CAMPAIGN DIVISION:   The Campaign Division shall be responsible for the recruitment and appointment of the chairman of the annual fund raising campaign and appropriate division members as may be required.  The Campaign division shall be responsible for all public relations, promotional, and publicity functions related to communicating the financial needs of the participating agencies to the community in order to achieve the campaign goal to provide for those needs.  The Campaign Division shall consist of the First Vice President of the corporation, Campaign Chairman and Vice Chairman and Chairman of the Commercial, Industrial, Health Service, Professional, Public Service, School, Building and Construction, Residential, and Special Gifts Divisions Committee.  The Campaign Chairman and Division members shall be responsible for recruiting the other volunteers needed to complete the annual fund raising campaign and shall be responsible for the overall conduct and organization of the annual campaign.


SECTION 3.

PLANNING DIVISION:   The Planning Division shall be responsible for assessing on a continuing basis the need for human service programs; seeking solutions to human problems; assisting in the development of new or the expansion or modification of existing human service programs; promoting preventative activities, and fostering cooperation among local, state, and national agencies serving the community.  The division shall consist of nine (9) members, in addition to the Second Vice President of the corporation.  The members of the division shall be appointed by the President of the corporation to three (3) year terms commencing in February at the annual meeting.  Vacancies shall be filled for the completion of any three (3) year term.  Terms shall be staggered so that the terms of at least three (3), but not more that seven (7) members expire each year.  No division member, except the Second Vice President of the corporation, and the treasurer, shall be entitled to serve more than two (2) consecutive three (3) year terms, not including partial terms for which appointment may be made following resignation of a member of the division.  A person may thereafter serve as a division member after a lapse of one (1) year.

SECTION 4.

ALLOCATION DIVISION:   The Allocations Division shall be responsible for recommending to the Board of Directors the annual allocations to the Participating Members so as to maximize the resources available for services aimed at the most urgent current needs of the community.  The Allocations division shall also review and recommend action to the Board on any request for funding from a Participating Member other than annual allocation.  The division shall consist of nine (9) members, in addition to the Third Vice President of the corporation.  The members of the division shall be appointed by the President of the corporation to three (3) year terms.  Vacancies shall be filled for the completion of any three (3) year term.  Terms shall be staggered so that the terms of at least three (3) members expire each year.  No division member shall be entitled to serve more that two (2) consecutive three (3) year terms, not including partial terms for which appointment may be made following resignation of a member of the division. A person may thereafter serve as a division member after a lapse of at least one (1) year.

SECTION 5.

EX-OFFICIO MEMBER:   The President of the corporation shall be an ex-officio member of each and every standing division.

SECTION 6.

AUTHORITY OF DIVISIONS:   Except as may be specifically authorized in these By-laws or otherwise by resolutions or other action of the Board of Directors, no divisions shall have authority to act on behalf of the corporation or the Board of Directors.  Divisions shall be recommending bodies.

ARTICLE EIGHT (8)

RULES OF ORDER


SECTION 1.

DISCRETION OF PRESIDING OFFICER OF CHAIRMAN:   Consistent with these By-laws and Constitution and other applicable rules of order, the rules of order of all meetings shall be at the discretion of the presiding officer or chairman.


SECTION 2.

ROBERTS RULES OF ORDER:   In the event any participant at any meeting held in connection with the corporation so requests, the rules of order shall be in accordance with Roberts Rules of Order Revised.

ARTICLE NINE (9)

CONTRACTS, CHECKS, DEPOSITS AND FUNDS


SECTION 1.

CONTRACTS:   The board of Directors may authorize any officer or officers, agent or agents of the corporation, in addition tot eh officers so authorized by these By-laws, 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 specific instances.  To the extent not so authorized, only the board of Directors may enter into contracts of any nature.


SECTION 2.

CHECKS, DRAFTS, ETC.:   All checks, drafts or other orders for the payment of money, notes or other evidences of indebtedness issued in the name of the corporation, shall be signed by such officer or officers, agent or agents of the corporation and in such manner as shall from time to time be determined by resolution or other action of the Board of Directors, such instruments shall be signed by two officers of the corporation.


SECTION 3.

DEPOSITS:   All funds of the corporation shall be deposited from time to time to the credit of the corporation in such bank, trust companies, savings and loan associations, or other depositories as the Board of Directors may select.  The board of Directors may also utilize custodial accounts of deemed in the best interest of the corporation.  The signatures of the six (6) officers and the Executive Director shall be furnished to all financial institutions being utilized by the corporation and two (2) signatures shall be required for all transactions over $200.  Without further authority than these provisions, the appropriate officers of the corporation may execute such resolutions, proxies, statements, or other documents as to give effect therein.

SECTION 4.

SALE OF SECURITIES:   Any stocks or other securities acquired by the corporation in any manner what so ever shall be sold or transferred s required, and the signatures of any two (2) of the officers shall be required as authorized for such sale or transfer.

ARTICLE TEN (10)

BOOKS AND RECORDS


The corporation shall keep correct and complete books, records and policy statements and shall also keep minutes of the proceedings of its members, Board of Directors, and shall keep at the registered office a record giving the names and addresses of the members entitled to vote.  All books and records of the corporation may be inspected by any member, or his or her agent or attorney, for any proper individual contributions or pledges shall not be subject to inspection except by members of the Board of Directors or officers, or other persons authorized by the Board of directors or Executive Director.

ARTICLE ELEVEN (11)
FISCAL YEAR


The fiscal year of the corporation shall be from October 31, of each year to the next following November 1, or such other fiscal year as fixed by resolution or other action of the Board of Directors.

ARTICLE TWELVE (12)

SEAL


The corporation shall have no seal.

ARTICLE THIRTEEN (13)

WAIVER OF NOTICE


Whenever any notice is required to be given under the provisions of the General Not-for-Profit Corporation Act of Missouri or under the provision of Articles of Incorporation Act or the By-laws and Constitution of the corporation, a waiver thereof in writing signed by the person or persons entitled to such notice, whether before or after the time stated therein, shall be deemed equivalent to the giving of such notice.

ARTICLE FOURTEEN (14)

AMENDMENTS


The power to alter, amend or repeal this Constitution and By-laws or adopt new Constitution and By-laws shall be vested in the Board of Directors.  Such action may be taken at a regular or special meeting for which notice of the purpose shall be given.  The Constitution and By-laws may contain any provisions for the regulation and management of the affairs of the corporation not inconsistent with law or Articles of Acceptance.

ARTICLE FIFTEEN (15)
NAME OF THE CORPORATION

The name of this corporation is the United Way of the Mark Twain Area, Inc.  a general not-for-profit corporation of the State of Missouri.  The Mark Twain Area consists of Canton, Clarence, Center, Ewing, LaBelle, LaGrange, Lewistown, Hannibal, New London, Monroe City, Palmyra, Paris, Perry, Shelbina, and Shelbyville.

Adopted:


________________________________

______________________________

Louise Lemen




John Perrin
Executive Director




President

Adopted September 2, 1982

Amended July 12, 1984


Article (4) Section 11

Amended 1988


Article (15)

Revised March 4, 1992
Policy 

Of

Affirmative Action, Non-Discrimination

The United Way of the Mark Twain Area as adopted and annually affirms the following policy:

No person is excluded from services because of race, color, religion, sex, national origin or physical disability.

There is no segregation of persons served or employed on a basis of race, color, religion, national origin or physical disability.

There is no discrimination on the basis of race, color, religion, sex, national origin or physical disability in regard to hiring, assignment, promotion or other conditions of employment.

This document serves as the written plan for positive action to achieve equal employment opportunity for all persons in the filling of any staff positions including elements such as: contacts with various organizations in the community including minority group organizations concerning the organizations employment needs; recruitment advertisements in minority group news media when advertising in the general media is opportunity employer agencies which do not discriminate on the basis of race color religion, sex, national origin or physical disability.

There is no discrimination on the basis of race, color, religion, sex, national origin, or physical disability in membership in the organizations governing body.

I certify that the practices of this organization conform to the policy of non-discrimination stated above.

__________________________

____________________________________

Date





President or authorized official

_____________________________________

Employee signature

​​​​​​​​​​​​​​​​__________________________

Date


[image: image1.emf]ARTICLE TWO (2)   Members of the United Way     Section 1  – B   Participating Agencies     Sub - section e :  Participating agencies will follow “ Financial Best Practices” as  defined by the United Way of America and keep comprehensive and accurate  financial records.   Annual accountability will be as follows:   1.   Agencies with annual budgets  of $20,000 and less will provide   financial statements that may be internally produced.   2.   Agencies with budgets of $20,000 to $100,000 will provide a  Compilation Report prepared by a certi fied public accountant.   3.   Agencies with budgets over $100,000 will provide an audit prepared  by a CPA in accordance with standards issued by the American  Institute of Certified Public Accountants.     Adopted:  United Way Board of Directors, March 5, 2008         ___ _________________           _____________________   Louise Lemen           Barbara Broughton   Executive Director           President         Adopted September 2, 1982   Revised March 5, 2008                                             
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