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ARTICLET
NAME, ORGANIZATION AND PURPOSE, PRINCIPAL OFFICE, SEAL
Section 1. Name of Corporation
The name of this corporation is 1he Costa Mesa Senior Corporation (hereinafier reforred

to as “Corporation”},

Section 2, Organization, Purpose and Use of Funds

Thiz Corporation is a nonprolit, public-bencfit corporation znd is not organized for the
private gain of any persen. [t is organized under (he Nonprofit Public Benefil Law of the
Stale of California for public and charitsble purposes consisling of designing and
operaling & public sentor cifizen, multipurpose center located in Cosla Mesa to meel (he
cuftural, reereafional, cducationz] and social neads of the cily’'s scnior citizens,  Thiz
Corporslion is organized ciclusively for charitable purposes wilhin the meaning of
section F30TcH3] of the Umted Sates Inlemal Revenue Code, or the comesponding
pravision of any fumre United States Internal Revenue law. Notwithstanding any other
provision of these articles, this Corpeoration shall not, excepl lo #n insubstantial degroe,
engage in any aclivilies or exercise any powers that are not in fartheranee of the purposes
of this Corporation, and the Corporation shall not carry on any other activities not
permitted to he carried on (2) by 2 comporalion cxempt from federal ircome fax mder
Section 501(c)3) of the United States Internal Revenue Code or the corresponding
provision of any [ulure United States Infernal Revonue law, or (B by 2 corporation,
comtributions to which are deductible under Section 170 {¢)(2) of the United Slatcs
Intermal Revenue Code or the comesponding provision of any future Uniled States

Internal Revenus law,
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Section 3. Principal Office

The principal office of the Corporation shall be in the Ciiv of Costa Mesa, County of

(hrange, State of California, at a place selected by the Directors.

Section 4. Seal

The corporale seal shall be in the City name and shall have the date of incorporation

inseribed thereon.  The Sceretary of the Corporation shall have cuslody of the seal and

affix it to all corporate documents. Failure to ailix (he sesl shall not alTect the validity of

HMV INSETUMCIE.

ARTICLE 11

MISSION STATEMENT

The mission of the Corporation is to maximize the quality of Tife smong the older adult

population of Costa Mesa and the surrounding communilics through the provision af

programs that will:

1.

-

3.

4

Promaotc dignity and self-estesm;
Foster independence and self-determination;
Facilitate social interaction and involvement in community life; and

Dispel stereotypical and negative myths aboot aying,

ARTICLE ITI

MEMBERS

This Corporation shall have no members.
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ARTICLE IV
DIRECTORS

Section 1. Board Size

The Corporation shall be governed by a Board of Lirectors (the “Board™) composed of

not more (han seventeen (17} or less than thirteen (13} members,

Section 2. Appointment

The ariginal Dircctors will be appointed by the Costa Mesa Cily Council after recciving
recommendalions from its Senior Citizens Committes. Therealter, the Board at its annasl
meeting in Movember will elect all of (he Direclors necessary to fill vacancies loft by
L¥irectors whose terms have expired. . Twa (Z) Directors shall be designated by the Costa
Mesa City Counctl and may be Council members. At all times lwo (2) of the sevenlern
(17} Dircctors will have been designated by the City Council, including the designaiion
of replacement Directors whenover a vacancy arises by resignation, removal or death ol a
Council desirmated Director, A vacancy of anv one of the other Direclors shall he fiflad

by the Board at any special mesting called for thal purposc.

Section 3. Terms of Office

The term of office for Dhreclors shall be thrce (3) years, except lor the two (2} City
Council appointses, wha gerve at the pleasure of the Council. There shall be three (3)
groups of Directors conzisting of five (3} nominees, slecied in different years, in rolation.
Nemination of each group (1o be called 2 ¢lass) shall occur in "May, slection shall noeur
in June aml service shall begin in July of the new Rscal year, The term of a Direclor who
was elected to fiil a vacancy shall end when the term being [lled cnds. A Director may
request election fo an additional three-vear term after the first three-yeéar term is served.

The maximum ferm, therefore, 15 six (8) vears,

Fgection 3 — Terms of Otfice revised February 1%, 2002
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Sectivn 4. Resignation

Ay Director may resign al any lime by giving written nolice (o the President of the
Board, A resignation is effeclive upon reccipt, unless the nolice speeifies a later time.
Except on notice 1o the Allomey General of California, no Director muay resizgn if the
Corporation would be left without a duly appointed Director or Directors in charge of its

affaira.

Section 5. Termination of Directors

The Board, by affirmative vots of the majority of all of the Dircctors of the Board, may
suspend or expel a Directar for cause after an approprale hearing.  Any Director with
three {3) uncxcused absences per calendar wear [om a regularly scheduled Board
Meeting shall be removed a5 a Director. The Secrétary shall mail 2 wiitten notice lo cach
Dircctor who has missed three (3) regular mestings during s calendar vear,  The

Secretary shall mail writlen notice of lerminalion of membership to the Director.

Section 0. Compensation

The Dircctors shall serve without compensation except that they shall be allowed their
paidh arsd actoal and necessary expenses incurred inattending the mestings of the Board or

daing the business ol the Corporation.

ARTICLE V

OFFICERS

Section 1. Number and Quoalifications

The Officers of the Corporation shall be the President, Vice President, Scerctary and

Treasurer and shall be members of the Board.
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iSuﬁnn 2. Election of Officers
Al the anmual meeting in June’, the Board shall elect from their number by a mzjority
vole & President, Vice President, Secretary and Treasurer. The lerm of office is ona (1)
year, A Dhreclor can serve up to three (3) years in the same office if they are nominzated

amd eleclad,

Seelion 3, Vacancies
[n the event of the President’s death, removal or resignation, the Vice President shall
autornatically become the President. Any other vacancy shall be filled by a majarity vote

of the remaining Board within forty-five (£3) days of the vacancy arising.

Section 4. Remowval

Fach (dTicer may be removed wilh or without cause by a majorily vote of the Board.

Section 5. President

The President shall be the Chief Excoutive Officer of the Corporation, subject to the
vonitrol of the Board or these Bylaws, The President shall preside st all meetings of the
Board,  The President may sign and cxccute, in the mame of the Corporation, any
instruments duly authorized by the Board and generally shall perform all duties incident
ta the oflice of President, provided that the Board may assizn some of such duties (o the

Exccutive Dircetor.

Section 6. Vice President

At the request of the President, or in the case of the President’s unavailability, the Vies
President shall perform all the dutics of the President and when so acting the Vice
[resident shall have the power of the President and be subject to the restrictions of the
Presidenl.  Tn addilion, the Vice President shall perform all duties assigned by the

President or the Board i furtherance of the Corporation.

¥ Beelion 2 - Eleetion of Officers revised on Febeiary 19, 2002
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Section 7. Secrciary
The Secretary shall keep the minules of Board mestings in one or mors books providad

for thal purpese and sce that all notices are duly given,

Section 8. Treasurer

The Treasurcr is the Chair of the Finance Commiliee znd oversees the financial status of

the Corporation. The Treasurer shall be & signatory on corporate seeounts,

If required by the Bosrd, the Treasurer shall give a bond for the faithful discharge of
duties in such sum and with such sureties a5 the Board shall detemmine. The Treasurer
shall have charge, custody and be respomsible for all funds amd sectritics of the
Corporation; receive and give receipts for monics dus and payable to the Corparation
from any source whatever, and deposit all such monies in the name of tha Corporation in
such banks, trust companics or ather depositories selected by the Board: and, in gencral,
perform all of the duties incidental to the office of Treasurer and such other dutics as mEy

be assigned by the President or the Board.

Section 9. Executive Director

The Executive Director shall be responsible for sech day-to-day operations of the
Corporstion 25 assigned by the Board. The Exccutive Direclor shall scoount for the
receipt and dishurscments of 21l funds by making periodic written reports to the Board 25
directed by it All disburscments shall be by check, drawn on an account in the
Corporation’s name atd signed by the Executive Dircctor and onc (1) Officer, or by two
{2) Officers one of when is the Tressurcr, provided however, that the Exccutive Dircctor
is amhorized 1o sign checks for expenditures of two hundred fifty dollars (3250.00) or
less for miscellaneous minor cxpenses without any counter sigmature, so long as the wital
of such expenditures does not cxeced one thousand dellars (S1000.00) in any onc (1}

month,

ARTICLE VI
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POWERS OF THE BOARD

Section 1. Authority

The Board shall have the following powers:

=N

o0

l :':l' 0

[

Authorize, on behalf of the Corporation, the Presidenl, Viee President and the
Executive Direclor cxecution of all plans,  grants, conlracts, apgresments,
applications, certilications and similar documents approved by the Board;
Responsibility For the business of the Corporation and all of the aclivities which
the Corporation is empowered 1o perform by ils objectives and purpose, whether
expressed or not;

Employ an Exccutive Director as provided for in the Personnel Palicies and
Procedures and professionsl and technical assistance as shall, from time to time,
appear nacessary and advisabls;

[Determine’ in accordance with Stale snd grantor regolations major personnel,
fiscal and program policies;

Dictermine overall programs, plans and priorities;

Approve program propesals and budgets;

Ensure compliance with afl condilions of grants and contracts;

Determine rules of procedure for the Board and enforce such males:

Sclect officors of the Board; and

Such other powers as set [orth in these Bylaws.

Section 2. Executive Director

The Board shall sppoint an Exccutive Dircctor whe shall perform such day-to-day

management functions as desipnated by the Boand. The Exceutive Director shall be an cx

officio member of the Board. The Executive Director shall be 1he executive agent of the

Board and be an advisory member of the Exceontive Committes. The Execylive Dircctor

shall seck the sssistéance and advice of the Exccutive Commidtice in the perlormance of

their dulies.  The Executive Director, or designated representative, shall attend all

i
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mectings of appropriate commitiess on request.  The Exccutive Dircetor shall be
responsible o the Board and shall report to them at regular inlervals. Such reports shall
include all communications received [rom any grantors concemning policy changes which
would affect the avlions to be taken by the Hoard or ils commiliecs and Ay
communications indicating that the Board or its employess may not be complying with
the requirements of law or regelations or the submission of required reporis. The
Fxeculive Director will represent the Corporation in community mectings and sct on

behalf of the Board,

ARTICLE VII

MEETINGS

Section 1. Repular Meetings

The Board shall achedule regular mectings o be held at least once 2 month, By a
majority vete of the Board, the right to change or eancel a monthly Board mesling is
hereby reserved. A makeup meeting is not required.  The Secretary shall give sach
Director nutice of all meetings. Regular mectings of the Board shall be held upon seven
(7} days notiez by first class mail, postage pro-paid, or seventy-twa (72) hours notice
delivered personally. The Secrelary shall also maintain 2 book of minutes of all meetings

of Directors.

Sectivn 2. Special Meetings
A'speeid] mecting may be called at the request of the President, Executive Dircetor ar any
three (3) Dhrectors with seventy-two (72) hours notice. A quorum of the Beard must he

present to comduct 1he business st hand.

Section 3. Committee Meetings

Commiltes meelings shall be held at least guarterly to discuss business as referrad by (he
Board or as scheduled by commillss members. A cornmillc roport shall be presented al

the next Board meeting,

11
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Section 4. Quoram
A quorum of the Board or commines is required to conduct business. Filly percent
(50%) plus ane (1) of the Board or committes membership shall constitute 2 quorum,

Membership shall not include vicent scats,

Section 5. Place of Mectings

All mectings shall be held al convenient times and places to be established by the Board,
All meelings ars open o the public, except portions dealing with confidential millers in
compliance with the Ralph M. Brown Act. Robert's Rules of Crder shall be used a5 a

guide for meetings.

Section 6. Minutes

Minuies shall be kept for all Board meetings, which reflect the actions taken by the
Board. The minutes of the previous mecting shzll be distributed to the Board prior (o (he
next meeting. The minules shall be made available to the public upen request excluding

pertions of the meeting held in elased session.

ARTICLE VITI
VOTING

Seetion 1. Vating By Proxy

Proxy voting is prohibited.

12
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Section 2. Voting Rights

Each Director shall he entitled to one (L} vote on each matter submitted 1o 2 vole of the
members present at the meeting.  Neither non-Direciors nar ex-officio members shall be

entitled o vote. - The President shall be entitlod to vols i order 1o break lic vote,

Section 3. Voting C_ouﬂict of Interest

Should any Director fecl that their personal involvement with 4 given agenda item makey
il impozsible W objectively represent their organization, the Director shall declare a
conllict of interest and shall not be eligible to vote on any metion which mmight be made

on that agenda item:

ARTICLE IX
COMMITTEES OF THE BOARD

Section 1. Committes Structure

The Board shall have the following standing committees: Fxccutive Committes;
Personnel Committee; Finance Committes; Board Developrment Commillee; and Fund
Development Commitice. The Board shall have the authority to establizh any othér

committees as desmed necessary by the Board or as mandated by contracts.
Section 2. Appointment of Committees
Excepl for 1he Exccutive Committes, (he President shall recommend a2l committes

mcmbershis o Boand approval.

Seelion 3. Composition of the Exeentive Committee

The Execulive Committee shall include the four (4) officers of the Board znd the

immeadiate Past Presidenl,

Section 4. Purpose and Power of the Committees

i, Dreculive Commilice

pam
Lia
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Purpose:

1) To act on matlters requiring full Board attention al times other {han
scheduled Board meetings and to report sl actions taken to the fial] Board;

2} To maintain the organizational structure of the Board and cnsure the
development of necessary operating procedures; and

3) To represenl the Board belore governmental bodies and agency funding
sources as dirceted by the full Board.

Powers;

1 To act on wrgenl matters requining action of the full Board 21 limes
belween seheduled Board meetings (All such actions shall be final unless
the action iz specifically subject v retroactive Board approval by {he
exprass lorms of the action.); and

2} Te recommend selions to the lill Board consistent with its POWCTS.

b Personnc] Committee
Purposy:;

1} To review all matters relating to the Personnel Policies snd Procedurcs of
the Corporation and w present their findings and recommendstions ta (he
Board.

Powers:

1) To develap and review Porsonnel Policics and recommend changes 1o the
Board;

2} To review and recommend to the Board changes in joh deseriptions, job
qualifications, salary ranges snd fringe beneliis; and

3} To serve us the roview and selection committes and to recommend hiring
tar the Boand when emploving the Execulive Director.

¢, Finanee Cormmittes
Purpoze:
i} - To review the budgeting process and monthly results of the operation of
the Corporation as expressed in financial terms in reports prepared under

the Executive Director’s direction; and
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2} To make recommendations |o the Executive Director and the Bosrd with
respoet o accounting and financial matters.
Powers:
1} To review hudget proposals and grant smendments of substance prepared
by the staff and make recommendations (o the Board reganfing thesc;
2} To review monthly budger status and financial reparts prepared under the
direciion of the Executive Directar;
3) Toreporl to the Boand the financial status of the Corporaiion;
4) To consult the Fxecutive Diregior regarding the design, operation and
control of approprizte accounting and reporting systems;
3} To assist in selecting alternate fiunding rescurces; znd
6) To recommend the selection of auditors to the Board and review the
Corporation’s annual audil sand audit responses.
d. Bouard Development Comimittes
Purposc:
1) With the Exceutive Director, lo oversee the analysis ol membership trends
and the development of plans to reermit new Dircctors,
Poaars:
1) To adveriise and salich candidates for prospective Roard mernthership as
needed;
2y To identify', comlact znd invite prospective [Mreclors to Boand meetings;
3} Te mterview and answer questions of Dircetor applicants;
4} To scnd prospective Direclors applicant packets;
51 To eirewlate the prospective Dirsctor's application andfor resume amony
active Directors;
&) To matntain updated Tists of all Dircctors:
71 To wentify inactive Direclors and make recommendations to the full
Boand [or termination; and
Bl To nominale o slate of officers [or clection at the snnual November
meeting.

e Fund Development Committes
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Purpose:

1) To design a fand mising plan for the Corporation that will secure an

increasing proportion of its income through its own cffarts.
Powers:

1} To assess the need and focus for fund raising efforts for the Corporation,
preparc a. long range plan with programs to implement the plan and act in
an advizory role for any capital campaign projects;

2} To review projections with the Exccutive Director and Finance Commities
and to reach agrecment regarding what porlion of the anticipated budget
will bo obtained through fund raising;

3) To set fund raising objeciives and design a plan thal takes inlo account
cenditions and any applicable constrainis (Cost effectiveness and costs of
fund raising cfforts will be considered as well);

4) To oversee the implementation of the plan, including recruitment and
Iraining of volunleers needed 10 implement various components of the
plan; and

5) To monitor progress of the fund raising plan and revise the plan as noeded.

£ Advisory Councils/Special Needs
The Board may feel the need for information of a special nature of from a special
group ol clients. The establishment of a formal process to fulAl these needs may
use ane or afl of the following:
(1) The establishment of an advisory council:
{2} Public town rmeelings; and/or
(3} A temporary addition (o the Board during & pericd reguiring special

inlommation or assistance,

ARTICLE X

INDEMNIFICATION AND INSURANCE

16
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Section 1. Good Faith Duty and Extent of Liability

Each Director shall perform the dutics of 2 Director in good faith in 4 manner such
Director believes o be in the best intcrests of the Corporation and with such care,
including reasonable inguiry, as an erdinary prudent person in a like position would use
under similar circumstances, Except for improper sclf-dealing transactions, distributions,
loans and guaranties (govermned by Corporations Code Sections 5233 and 5237), no
unpaid Director who performs their duties in secordance with the preceding standards
shall have any liability hased om any alleged failurs to discharge a Direcior’s obligations.

{For reference, see Corporations Code Seclions 5231 and 5231.5)

Seefion 2, Right of Indemnity

To the fullest exient permitted by law, this Corporation shall indemnily its Directors,
Officers, empleyees, and other personys deseribed in Seclion 5235(a) of the California
Corporations Code, including persons formerly occupying any such position, against all
expenses, judgments, fines, scitlements and other amounts aciually ‘and regsonably
mcwred by them in conneclion with any “proceeding”, zs that terms issued in (hat
Section, snd including any action by or in the nght of the Corporation, by reason of the
fact that the person is or was a person described in that scetion.  "Cxpenses”. as used in
thizs Bylaw, shall have the same meaning 25 in Scction 5238(a) of the Califomia

Corporations Code.

Scction 3: Approval of Indemnity

On wrilten request to the Board by any person secking indemnification under Section
5238(a) or Section 3238(¢) of the California Corperations Code, the Board shail promptly
determine under Section 5238(e) of the California Corporalions Code whether the
applicable stundard of conduct set forth in Section 3238(b) ar Section 5238(c) has been
mect and, if so, the Board shall authorize indemnificstion.  If 2 number of Directors who
arc parlics lo he proceeding with respect to which indemnification is sought provents the
larmation of a quorum of Directors whe are not parties to that proceeding, the remaining
member or members of the Board shall promptly call 8 meeting, and determing under

Sevtion 5238(2) of the Californisx Corporalions Code whether the applicable standard of
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vonduct set forth in Section 5238(c) or Seclion $238(c) has been met and, i so, the

Director or Directors present at the meeting in person.

Section 4; Advancemcnt of Expenses

Teo the fllest cxtent permitted by law and except 2s otherwise determined by the Board
in a specilic instance, expenses incurred by & person secking indemnification under
Sections 6.01 and 6.02 of these Bylaws in defending any proceeding covered By those
Scetions shall be advanced by the Corporation befors final dispesition of the proceeding,
on receipt by the Corporation of any underaking by or on behalf of that person that the
advance will be repaid unless it is ullimately determined that the person is emitled to be

indemnified by the Corporation for those expenses.

Section 5: Insuramnce

The Comoration shall have the right to purchase and maintain insurance to the full axient
permitted by [aw an behall ol its Officers, Directors, employees, and other agenls, againsl
any liabilily assertod against or incurred by any Officer, Dircctor, emplayee, or agent in

such capacity or anising out of their status as such.

ARTICLE XI

FISCAL YEAR

The fiscal year for accounting purposes shall be established by the Board. Af the closs of

[he fiscal year an independent audit of il appropriate financial documents shall ocour,

ARTICLE XTI

FOLITICAL ACTIVITIES

The Board shall be awars of all current Federal laws and applicable regulations regarding

the restrictions ol pelitical activities of cmployees.

18




ATTACHMENT 1

ARTICLE XIII

BYLAWS

Section 1. Power of Directors to Amend Bylaws

Subject (o any limitation of the Articles of Ineorporation, these Bylaws and the Gereral
Manprolit Corporation Law of Califomia conceming corporsic action that must he
authorized or approved by the Directors of the Corporation, the Bylaws of his
Corporation may he smended, repraled, added 1o or new Bylaws may be adopted, by 5
favarable (wo-thirds (2/3) vote of 2 quorum of the Board following a thirty (30} day
notice of mfent to change, Anv changes, when passed, shall take effect mmediately

unless otherwise stated.

Section 2. Conditivns for Chanping Bylaws

When any law or g regulation or conditions received from 2 higher authority conflicts
with or points to needed change in the Bylaws, it shall be brought to the immediate
atention of ¢ilher the Exscptive Commines or the Board as a whale, as desmed
appropriate by the Executive Dircctor.  The chosen committee shall take prompt,

apprapriate aclion,

ARTICLE X1V

MISCELLANEOQUS

Section 1. Books and Records

The Corporation shall keep comrect and complete books and records of account and shall
also keep minutes of the proceedings of its Direclors, Board and committess having any
ol the authority of the Beard.  The Corporation shall keep at the registered or principal
office a record giving names and addresses of Directors entitled lo vote. Any Dircctor, ar
his agent ot altomcy may inspect all books and records of the Corporation for any proper

purpose at 2ny reasunable ime.

19
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 Bection 2. Deposits
All funds of the Corporation shall be deposited in a timely manner to the credil of the

Corporation in such banks, trust companics or other depositeries, as the Board shall

scloct.

Section 3. (Gilts
The Executive Dircctor has the discrction to acoept on behalf of the Corporation gift

hequests or devise for the general purpose or for any spesial purposes of the Corporation,

=Section 4. Conflict of Interest

WNo person may sérve on the I3oard who is an oflicer or employee of an organization
vontracting to perlormm any companent of the Corporation’s programs and serviccs, . Mo
employee of the Corporalion may serve on the Board. Violation of any provision of this
seclion shall canse the removal from the Board of the person found in violation. Any
component of the Corporation’s programs and services invelved in such conflict shall be

declared void.

Onez (1) year must cxpire before 2 former Director may apply for employment with the

Corparation.

ARTICLE XV
CERTIFICATION

This set of Bylaws presented to this meeting heing suilsble for the purpose and their
adeption being in the best interests ol the Comporation;

IT IS THEREFORE BESOLVED that on October 19, 1999 the Iylaws presented o this
mesling becomes (he Bylaws of this Corporation eflestive forthwith:

IT IS THEREFORE RESOLVED that fhe Bylaws be authenticaled as such Iy the
certificate of the Secretary of this Carporation and placed in its minute book, and that a
[ull and frue copy thereof, certified by the Secretary, be kept st the principal offics of the

Corporation for inspection by TDireclors 4l all reasonable times during business hours.

20}
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I, the undersigned, do herchy cerify that:
1. 1 am the duly clected and acting Sccretary of the Costa Mess Senior
Carporation, a nonprofit Corporation,
2. The foregoing Bylaws, comprising 22 pages, constitute the amended
Bylaws of said Corporation as duly adopted st the mesting of the

Board, duly held vn October 19, 1699,

[N WEITNESS THEREOF, | have hereto subscribed ey name and affixed the s=al of said
corporation on October 1945,

Sigmature of Board Secrelary

Print Name

Witness

21




