Amended

Alaska Community Share
By-Laws

Article I – Name

The name of this corporation shall be Alaska Community Share.

Article II – Purpose

The purposes for which this corporation is organized are:

1. To form a federation of social, economic and environmental organizations providing innovative approaches to community problems.

2. To support such organizations through fundraising, coordination and educational activities.

3. To serve as a medium through which donors interested in such organizations may contribute their support.

Article III – Power of the Corporation
This Corporation may:

1. Have perpetual succession by its corporate name.

2. Sue and be sued, complain and defend in its corporate name.

3. Adopt and use a corporate seal or facsimile thereof, which may be altered at pleasure and which may be impressed or affixed in any manner produced.

4. Purchase, take, receive, lease, take by gift, devise or bequest, or otherwise acquire, own, hold, improve, use or otherwise deal in and with real personal property or any interest in the property wherever situated.

5. Sell, convey, mortgage, pledge, exchange, transfer and otherwise dispose of all or any part of its property or assets.

6. Make contracts, incur liabilities, borrow money at rates of interest the Corporation may determine, issue its notes, bonds, and other obligations and secure any of its obligations by mortgage or pledge of all or any of its property, franchises and income.

7. Alter these By-laws in a manner not inconsistent with the Articles of Incorporation or with the laws of this State or with the requirements of section 501(c)(3) of the Internal Revenue Code as amended for the administration and regulation of the affairs of the Corporation.

8. Lend money to its employees other than its officers and directors and otherwise assist its employees, officers and directors.
9. Lend money for its corporate purposes, invest and reinvest its funds, and take and hold real and personal property as security for the payment of funds so loaned or invested.

10. Cease its corporate activities and surrender its corporate franchise as appropriate.

11. Have and exercise all powers necessary or convenient toward the success of the purposes for which the non-profit corporation is organized.

12. Have such other powers as conferred under the laws of the State of Alaska to a non-profit corporation.

Article IV – Board of Directors

IV.2 amended January 8, 2007
IV.2-9 amended February 11, 2011
1. The Corporation shall be governed and managed by a Board of Directors.  The powers of the Board shall be those necessary to transact the business of the Corporation, including but not limited to:

a. Hiring and firing the Executive Director,

b. Setting policies and procedures for all operational areas of the Corporation,

c. Negotiating agreements with other organizations,

d. Researching and maintaining funding,

e. Overseeing the administration of the organizations goals and objectives, program development and evaluation, and community relations,

f. Creating ad hoc and standing committees,

g. Approving the plan of work of the standing and ad hoc committees,

h. Presenting an annual report on the status of the Corporation,

i. Ensuring an independent audit is conducted on the financial affairs of the Corporation on a cycle to be determined,
j. Amending, altering or repealing the Articles of Incorporation and By-laws, and
k. Awarding grants and administering grant agreements.
2. Elections and nominations for Board of Directors will commence in June of each year to fill an end of term vacancy, with nominations and ballots cast by all Member Agencies and work place giving organizations.  Nominations shall be solicited by electronic mail or other forms of communication from all Member Agencies (which are in good standing) and work place giving organizations with a ballot emailed to each Board member and subsequent voting cast electronically.  
3. Terms of office shall commence July 1st, following the election results announced at the June Board Meeting, and upon election for vacancies filled outside of the typical cycle. Terms of office will end June 30th, no later than three years from election. 
4. The Board of Directors of Alaska Community Share shall be comprised of the Executive Committee/Officers (President, Vice President, Treasurer and Secretary) and no less than three other members nominated and elected from all participating member agencies (which are in good standing) and work-place giving organizations of Alaska Community Share, with seats available for Community At-Large Directors. 
Board member terms are typically three years. No participating member agency or work-place giving organization of Alaska Community Share shall have more than one member on the Board of Directors of Alaska Community Share.

Board Members may serve up to two consecutive terms on the Board of Directors of Alaska Community Share.  After a break of at least 12 months a former member of the Board of Directors is eligible for reelection. 
5. Interim vacancies in the Board of Directors Community Member shall be filled by appointment of the Board of Directors.  The replacement shall serve the remainder of the predecessor’s term.

6. No employee, nor person receiving direct payment, salary or compensation from the organization other then Board expense reimbursements, may serve on the Board of Directors.

7. Board Members may be reimbursed for necessary expenses incurred relative to the business of the Corporation, such as transportation.  Such amounts shall be determined by the Board of Directors and reviewed on an as needed basis.

8. Each Board Member will have one vote on all issues with the exception of voting on items with a potential conflict of interest. The Board Member involved shall recuse her/himself and have no vote.

9. Meetings:  

a. The Executive Committee shall meet at least ten times per year or more as needed; which includes the quarterly Board of Directors’ meeting, the campaign kickoff and the annual meeting.  Meeting dates and times shall be established by the committee as a whole.  Meetings may be held via teleconference --when an Executive Committee member is unable to attend in person.

b. Regular meetings of the Board of Directors shall be held quarterly or at least four times a year, the time and place to be fixed by the Board at its first meeting of the year.  Notice of regular meetings shall be made public at least ten (10) days in advance of the meeting.  Meetings can be held via teleconference, when a Director is unable to attend in person.

c. Special meetings of the Board of Directors may be called by the President or any other three Directors.  Notice and purpose of special meetings of the Board of Directors shall be made public at least five (5) days in advance of such meetings.
d. The annual meeting of the Board of Directors and all Member Agencies shall be held in June at a time and place designated by the Board unless otherwise ordered by the Board of Directors.  Notice of the annual meeting shall be made at least ten (10) days in advance of such meeting.
e. The Annual / Campaign Season Kick-off meeting of the Board of Directors and all Member Agencies shall be held in the fall of each year at a time and place designated by the Board unless otherwise ordered by the Board of Directors.  Notice of the Annual / Campaign Season Kick-off meeting shall be made at least ten (10) days in advance of such meeting. 
10. A quorum of the Board of Directors shall consist of 51% of all - Directors.  A quorum must be present for any legal meeting to be held.  A majority vote of the Directors that are present, at a legal meeting, is needed to approve any action.
11. In points of question, the proceedings of the Board of Directors shall be governed by Roberts Rules of Order, as revised.

12. All meetings of the Board of Directors shall be held in open session except when the Board has agreed by majority vote to a closed session.  Closed sessions are those sessions in which only Board members and those requested by the Board are to be present.  The Board of Directors may convene closed sessions to discuss such matters pertaining to the confidentiality of agency personnel or clients, financial matters, or any other matters that the Board determines could be harmful to the Corporation.

13. The Board of Directors may remove a Director from the Board by a vote of two-thirds of the majority of all the directors.  A Director may be removed by the Board of Directors whenever, in its judgment, the best interest of the Corporation will be served.  Such removal shall be for cause.  Agency representatives who are removed shall have a replacement appointed by the organization in question.  Participating agencies may be removed from the Corporation by this same process.  In the event a Director fails to attend three or more regular consecutive meetings without being excused, or fifty percent (50%) of all meetings per calendar year, s/he will be disqualified by the Board of Directors from holding his/her office and a vacancy will be declared on the Board.

Article V – Officers

V.1-2 amended February 11, 2011
1. The Board of Directors, at the June Meeting, shall elect by a majority vote the President. 
2. The Board of Directors, at the June Meeting, shall elect by a majority vote the Vice-President, Secretary, and a Treasurer.

3. An officer’s term of office will last for one year, beginning July 1st and ending June 30th.
4. The duties of the President are as follows:

a. Shall preside at all meetings of the Board of Directors,

b. Shall be responsible for executing the policies of the Corporation and Board of Directors,

c. Shall establish ad hoc and special committees, as deemed necessary,

d. Shall appoint and reappoint officers, committee Chairpersons and committee members,

e. Shall, on behalf of the Board of Directors, supervise the Executive Director,
f. Shall act as the official agency spokesperson,

g. Shall communicate to the Board of Directors such matters and make any suggestions which will promote the welfare of the Corporation,
h. Shall be responsible for the conduct of the Corporation in strict conformity to the policies, principles, rules and regulations of the Corporation and the State of Alaska, and

i. Shall perform other such duties as deemed necessary to carry out the business of the Corporation.

5. The duties of the Vice-President are as follows:

a. In the absence of the President or during his/her incapacity to act, shall perform the duties of that office, and

b. Shall perform such other duties as may, from time to time be assigned to him/her by the Board of Directors or the President.

6. The duties of the Secretary are as follows:

a. Shall issue notices of all Board meetings,

b. Shall keep accurate minutes of all Board meetings,

c. Shall oversee all Corporation records and papers,

d. Shall be the official custodian of the Corporate seal, and oversee written contracts of the Corporation, and

e. Shall perform such other duties as may be assigned to him/her by the Board of Directors or the President.

7. The duties of the Treasurer are as follows:

a. Shall oversee the care and custody of all the funds and securities of the Corporation,

b. Shall oversee the depositing of all funds in the name of the Corporation in such bank or banks as the Directors may elect, and

c. Shall be responsible to assure that all checks, drafts, notes and others for the payment of money are signed and or countersigned as directed by the Board of Directors.

8.   All officers shall be elected for one year or until their successors are elected. 
9. 
All vacancies in any office shall be filled by the Board of Directors without undue delay, at its next regular meeting, or at a meeting specifically called for that purpose.

10. An officer may be removed from office at any time by a vote of two-thirds of the majority of all the Directors.  An officer may be removed by the Board of Directors whenever in its judgment the best interest of the Corporation will be served.  Such removal shall be for cause.

Article VI – Committees

1. To assist the Board of Directors in carrying out their function and responsibilities the following standing committees shall be established:  Executive, Campaign and Development, Finance and Audit.

a. Executive Committee: The Executive Committee shall oversee the transaction of the routine and ordinary business of the Corporation between regular meetings of the Board. Except for the powers specifically reserved for the Board by these By-Laws, the Articles of Incorporation, or applicable law, the Executive Committee shall possess and be entitled to exercise all powers of the Board. 
i. The Directors serving on the Executive Committee shall consist of the President, Vice President, Secretary, Treasurer, plus any other Director appointed by the President. The Executive Committee shall consist of at least four Directors. 
ii. The Executive Committee shall meet as often as may be desired, necessary or convenient for the transaction of the Corporation’s affairs.

iii. All actions of the Executive Committee shall be reported to the Board at the next regular meeting of the Board by distribution of minutes of each Executive Committee meeting.

b. Campaign and Development Committee: The Campaign and Development Committee shall recruit new member agencies, oversee marketing and workplace giving campaigns, conduct new membership orientations, and any other matter that may be assigned to it by the Board. 
i. The Campaign and Development Committee shall consist of at least four committee members. 

ii. The Campaign and Development Committee shall meet as often as may be desired, necessary or convenient for the transaction of the Corporation’s affairs.

c. Finance Committee: The Finance Committee shall report to the full board its policy recommendations pertaining to the internal administration and financial condition of the Corporation and any other matter that may be assigned it by the Board, including but not limited to, accounting, budgeting, audit, personnel, travel, and other internal policies which govern the conduct of the Corporation’s business operations and the protection of its assets.
i. The Finance Committee shall consist of at least four committee members. 

ii. The Finance Committee shall meet as often as may be desired, necessary or convenient for the transaction of the Corporation’s affairs.

d. Audit Committee: The Audit Committee report to the Board its recommendations pertaining to the selection of an accounting firm to conduct the agency audit, compliance with legal requirements, and oversight of the audit process, internal controls, and review financial statements.
i. The Audit Committee shall consist of at least four committee members. 

ii. The Audit Committee shall meet as often as may be desired, necessary or convenient for the transaction of the Corporation’s affairs.

2. All standing committees shall be appointed by the Board President at the first meeting following the Annual Meeting.

3. Each standing committee will be either chaired or co-chaired by a member of the Board of Directors.  The Board President is an ex-officio member of all committees.
4. Board members, member agencies, work place giving organizations and community members with specific expertise pertaining to the purpose of the committee are eligible to join standing and ad hoc committees.

5. The Board President shall retain the right to fill any and all vacancies on standing committees and may remove or reassign committee members.

6. All recommendations of committees shall be carried out if they receive a majority vote of a quorum of the Board of Directors.

7. A committee’s quorum shall be established as 51% of all the committee’s members.

8. Special or ad hoc committees may be established at any time by appointment of the President.  These committees shall be time limited and issue oriented.  Termination shall be at the discretion of the Board President.

9. All standing and ad hoc committees of the Board shall be governed by Roberts Rules as revised.
Article VII – Executive Director

1.  The Executive Director shall be a paid employee of the Corporation, with responsibilities as follows:

i. The Executive Director shall be supervised by the Board of Directors primarily by coordinating with the President of the Board, but also with direct communication with the Treasurer for financial matters, and Committee Chairpersons as needed;

ii. The Executive Director will oversee campaign management and the distribution of contributions, including recommending the appropriate distribution formulae to be voted on by the Board;

iii. The Executive Director will receive applications for Federation membership from agencies, and prepare these applications to be reviewed by the Board of Directors;

iv. The Executive Director will ensure adequate planning is done for events, such as the Campaign Kick-Off and Annual Meeting;

v. The Executive Director will coordinate volunteers from Federation members in representing Corporation and Federation to public groups and at events;
vi. The Executive Director will hire and supervise other regular and temporary employees as positions are authorized by the Board of Directors;
vii. The Executive Director should attend meetings of the Board of Directors as a non-voting advisor, unless specifically asked to be absent by members of the Board;
viii. The Executive Director will be the primary representative of the Alaska Community Share Corporation and Federation.

ix. The Executive Director will ensure Alaska Community Share is compliant with State and Federal regulations and guidelines, the Alaska Community Share Employment Manual, as well as the Standards of Practice as set forth by similar agencies in this industry (e.g., Community Shares USA);

x. The Executive Director will complete other duties and assignments as determined by the Board of Directors.

Article VIII – Participating Agencies (Member Agencies)
1. Participation in this Federation shall be open to those non-profit corporations that meet the minimum requirements and are duly approved by a two-thirds vote of the Board of Directors.
2. The minimum requirements for participation are:

a. Must have a 501(c)(3) Federal Internal Revenue Service tax status,

b. Must be a Social, Economic and/or Environmental organization,

c. Must be dedicated to providing innovative solutions to community problems within the State of Alaska,

d. Must be Incorporated in the State of Alaska, or demonstrate an Alaska-specific presence (e.g., Alaska Chapter, Alaska Division, etc.)
e. Must have a good organizational and fiscal record of at least two years,
f. Must have a state-wide or regional focus,
g. May not be currently receiving funds from any other workplace contribution program, except through a donor option pledge,
h. Must pay a one-time participation fee, and
i. Must be willing to commit the necessary staff and volunteer time to work for the Federation, both on the Corporation’s Board of Directors as well as on standing and ad hoc committees.

3. A participating agency may be removed by two-thirds vote of the Board of Directors.  An agency may be removed by the Board of Directors whenever, in its judgment, the best interest of the Corporation will be serves.

Article IX – By-Law Amendment

The Board of Directors shall have the authority to make, alter or repeal the By-Laws of this Corporation by a two-thirds vote of all the Directors at any regular or special meeting of the Board, providing that notice of intention to make, amend, alter or repeal the By-Laws shall have been given 10 days prior to such meeting.
Article X – Obligation Liability

Nothing herein shall constitute Directors of the Corporation as partners for any purpose.  No officer, agent or employee shall be liable for his/her actions or the failure to act by any other officer, agent or employee expecting only acts or omissions arising out of his/her willful misfeasance.
Article XI – Distribution Formula

Distribution shall be established by the Finance Committee and approved by the Board on a bi-annual schedule or as recommended by the auditor and/or Executive Director.

Distribution Formula and guidelines will be published in the Alaska Community Share’s Financial Policies and Procedures Manual.  
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