Minutes of Meeting of Board of Directors

September 25, 2009

1. Call to Order and Election of Temporary Chair and Temporary Secretary. The meeting of the Board of Directors of California Association of Workplace Investigators, Inc. (CAOWI) was called to order by founder Amy Oppenheimer at 10:30 a.m. at the offices of Wilke Fleury, 400 Capitol Mall, 22nd Floor, Sacramento, CA 95814. The following candidates for Director were present: Amy Oppenheimer, Cynthia L. Remmers, John D. Weiss, Sue Ann Van Dermyden, Walter Cochran-Bond, Suzanne M. Ambrose, Nancy Bornn, Barry Chersky, Mary Egan, Marilou F. Mirkovich, Debra L. Reilly, Jody Shipper (by telephone), and Martha Wood. The following candidates for Director were not present: Arthur F. Silbergeld, Paul M. French. Also present was Stephen P. Angelides, Incorporator. By unanimous consent, Amy Oppenheimer was elected Temporary Chair and Sue Ann Van Dermyden was elected Temporary Secretary.
2. Introduction of Candidates for Director and Proposed Goals for CAOWI. Each candidate for Director introduced himself or herself and proposed goals for CAOWI. The following goals were proposed:

1. Form a community of colleagues to compare notes and offer mutual assurance that best practices for investigations are being followed.
2. Establish workplace investigations as its own field of practice.
3. Address the issue of who can do workplace investigations.

4. Establish professional standards.

5. Establish certification for workplace investigators.

6. Provide training for workplace investigators from all disciplines.

7. Address the question of how and when workplace investigators can help with solutions to workplace problems.

8. Provide resources on how to do better workplace investigations.

9. Educate the employer community on the role of the workplace investigator and what to expect regarding the scope and outcome of workplace investigations.

10. Address ethical considerations in workplace investigations.

11. Address practice issues regarding the scope of workplace investigations.
12. Agree not to use what we say in CAOWI against each other in litigation.

3. Adoption of Bylaws and Appointment of Initial Directors by Incorporator.  Incorporator Stephen P. Angelides presented a consent and waiver form executed by each candidate for Director, attached hereto as follows:
Exhibit 1   Consent and Waiver of Initial Director Ambrose

Exhibit 2   Consent and Waiver of Initial Director Bornn
Exhibit 3   Consent and Waiver of Initial Director Chersky
Exhibit 4   Consent and Waiver of Initial Director Cochran-Bond
Exhibit 5   Consent and Waiver of Initial Director Egan
Exhibit 6   Consent and Waiver of Initial Director French
Exhibit 7   Consent and Waiver of Initial Director Mirkovich
Exhibit 8   Consent and Waiver of Initial Director Oppenheimer
Exhibit 9   Consent and Waiver of Initial Director Reilly
Exhibit 10 Consent and Waiver of Initial Director Remmers
Exhibit 11 Consent and Waiver of Initial Director Shipper
Exhibit 12 Consent and Waiver of Initial Director Silbergeld
Exhibit 13 Consent and Waiver of Initial Director Van Dermyden
Exhibit 14 Consent and Waiver of Initial Director Weiss
Exhibit 15 Consent and Waiver of Initial Director Wood

The Incorporator explained that by executing these consent and waiver forms, each candidate for Director had consented to his or her appointment as an initial Director of CAOWI, to the adoption of the Proposed Bylaws of CAOWI, and to the holding of this meeting without notice. Pursuant to those consents, the Incorporator executed the Adoption of Bylaws of and Appointment of Initial Directors of California Association of Workplace Investigators, Inc., attached hereto as Exhibit 16. In so doing, the Incorporator adopted the Bylaws of California Association of Workplace Investigators, Inc., A California Nonprofit Mutual Benefit Corporation, attached hereto as Exhibit 17, and elected the candidates for Director as the initial Directors of CAOWI as set forth in Exhibit 16 for the initial terms set forth in Exhibit 16.

4. Election of Officers. By unanimous consent the following Directors were elected as officers of CAOWI: Amy Oppenheimer, President; Cynthia L. Remmers, Vice President; Arthur F. Silbergeld, Secretary; John D. Weiss, Treasurer; Sue Ann Van Dermyden, Assistant Secretary; Walter Cochran-Bond, Assistant Treasurer. Having been duly elected as officers, the meeting continued with Amy Oppenheimer as President and, in the absence of Secretary Arthur F. Silbergeld, Assistant Secretary Sue Ann Van Dermyden serving as Acting Secretary.

5. Ratification of Acts of and Reimbursement of Incorporator. It was moved and seconded that the Resolution of Board Ratifying Acts of Incorporator and Authorizing Reimbursement of Incorporator’s Expenses, attached hereto as Exhibit 18, be adopted. The motion carried unanimously.
6. Authorization of Tax Exemption Applications. It was moved and seconded that the President be authorized to take the actions necessary to obtain exemptions from federal and state income taxes for CAOWI. The motion carried unanimously.
7. Adoption of Financial Policies. It was moved and seconded that the Proposed Financial Policies, attached hereto as Exhibit 19, be adopted. The motion carried unanimously.

8. Appointment of Executive Director. It was moved and seconded that the Proposed Resolution Appointing Executive Director, attached hereto as Exhibit 20, be adopted. The motion was amended by unanimous consent to adopt items 1 through 3 and 5 through 9 of the proposed resolution, to delegate item 4 of the proposed resolution to the Executive Committee, to begin payment to the Executive Director as of September 1, 2009 for services rendered to date, and to delegate to the Executive Committee the establishment of checks and balances for online banking and electronic fund transfers by the Executive Director. As amended, the motion carried unanimously.

9. Adoption of Membership Categories, Dues, and Term. It was moved and seconded that the Proposed Membership Categories, Dues, and Term, attached hereto as Exhibit 21, be adopted. By unanimous consent, “name listed in all publicity” for sustaining members was amended to “name and website link prominently displayed on website and name included in selected publicity.” As amended, the motion carried.
10.  Website Recommendation. The CAOWI Website Recommendation, attached hereto as Exhibit 22, was presented by the Executive Director. It was moved and seconded to direct the Executive Director to research the providers used by similar organizations such as NELA and CELA, inform the Directors of his findings, solicit feedback from the Directors to the Executive Committee, approve the temporary website portion of the recommendation, and delegate to the Executive Committee the decision regarding the remainder of the recommendation. The motion carried unanimously.
11.  Advisory Committees Established. A brainstorming session was conducted during which advisory committees and the possible activities of each committee were suggested, the timing of the work of each committee relative to the other committees was considered, and potential members and chairs were recommended for each committee. Following the brainstorming session it was moved and seconded that Advisory Committees be established in accordance with the recommendation of the President, attached hereto as Exhibit 23. The motion carried unanimously.
12.  Budget Adopted. It was moved and seconded that the Proposed Budget, attached hereto as Exhibit 24, be adopted. By unanimous consent, the motion was amended to adopt the Proposed Budget, and to direct the Executive Committee to restate the budget on a calendar year basis. As amended, the motion carried unanimously.
13.  Local Chapters. By unanimous consent consideration of the issue of whether CAOWI should establish local chapters was postponed until the next Board meeting.
14. National Organization. By unanimous consent consideration of the issue of whether CAOWI should participate in the establishment of a national association of workplace investigators was postponed until the next Board meeting.

15.  Communications Policy Adopted. It was moved and seconded that the Proposed Communications Policy, attached hereto as Exhibit 25, be adopted. The motion carried unanimously.

16.  Marketing and Publicity. Marketing and publicity ideas were discussed, including those in the draft marketing plan attached hereto as Exhibit 26, and draft postcard and display ad layouts, but no formal action was taken.
17.  Calendar Adopted. By unanimous consent, the proposed calendar, attached hereto as Exhibit 27, was modified to change the December Board meeting date to December 7, 2009, the March Board meeting and training date to March 8, 2010, and the June Board meeting and training date to June 7, 2010. As so modified, the proposed calendar was adopted by unanimous consent, subject to further modifications by the Executive Committee and the Board of Directors.
18.  Adjournment. There being no further business to come before the meeting, President Amy Oppenheimer adjourned the meeting at 3:15 p.m.

Respectfully submitted,

Sue Ann Van Dermyden

Acting Secretary
CALIFORNIA ASSOCIATION OF WORKPLACE INVESTIGATORS, INC.

770 L Street, Suite 950

Sacramento, CA 95814

Tel/Fax (916) 760-2442

CONSENT AND WAIVER OF INITIAL DIRECTOR (Exhibits 1-15)
Having been nominated as an initial Director of CALIFORNIA ASSOCIATION OF WORKPLACE INVESTIGATORS, INC., a California Nonprofit Mutual Benefit Corporation (CAOWI), I hereby consent to my appointment as an initial Director of CAOWI, with the initial term indicated below. Having reviewed the proposed Bylaws of CAOWI, I hereby consent to their adoption as the Bylaws of CAOWI.

I hereby waive notice of and consent to the holding of the first meeting of the Board of Directors of CAOWI on September 25, 2009 from 10:30 a.m. to 4:00 p.m. at the office of Wilke Fleury, located at 400 Capitol Mall, 22nd Floor, Sacramento, California, 95814, telephone (916) 441-2430, and consent to the transaction of any and all business that may be properly brought before that meeting.

In accordance with California Corporations Code Sections 20 and 5079 I hereby agree that CAOWI may send meeting notices, annual reports, and all other materials to me by electronic transmission at the e-mail address or facsimile number listed below. I further agree that CAOWI may rely on communications sent by me to the corporation by electronic transmission from the e-mail address or facsimile number listed below for any purposes, including action by written consent. I hereby certify that CAOWI may reasonably conclude that I am the author of communications so sent.

I hereby agree that CAOWI may publish my name, company name, photograph, and biographical summary, and my position(s) with CAOWI and the term(s) thereof.

This consent shall remain in effect until I revoke it in writing and so notify CAOWI.

Name________________________________________ Initial Term __1 year __ 2 years

Company Name__________________________________________________________

Mailing Address__________________________________________________________

City______________________________________________, CA__________________

Telephone No.______________________ Facsimile No. _________________________

E-Mail Address___________________________________________________________

Dated_________________

Signature__________________________________

CALIFORNIA ASSOCIATION OF WORKPLACE INVESTIGATORS, INC.

770 L Street, Suite 950

Sacramento, CA 95814

Tel/Fax (916) 760-2442

ADOPTION OF BYLAWS OF AND APPOINTMENT OF INITIAL DIRECTORS OF

CALIFORNIA ASSOCIATION OF WORKPLACE INVESTIGATORS, INC. (Exhibit 16)
The undersigned, as Sole Incorporator of CALIFORNIA ASSOCIATION OF WORKPLACE INVESTIGATORS, INC. a California Mutual Benefit Corporation (the Corporation), adopts the following resolutions on behalf of the Corporation:

WHEREAS, no Bylaws have been adopted for the regulation of the affairs of the Corporation;

WHEREAS, it is deemed to be in the best interests of the Corporation and its prospective members that Bylaws be adopted as the Bylaws of the Corporation; and

WHEREAS, under Corporations Code §7134 the Sole Incorporator is authorized to adopt the Bylaws:

RESOLVED, that the Bylaws attached to these resolutions are adopted as the Corporation's Bylaws; and

RESOLVED, FURTHER, that the Secretary of the Corporation is authorized and directed to execute a certificate of the adoption of these Bylaws, to insert the Bylaws as so certified in the minute book of the Corporation, and to see that a copy of the Bylaws, similarly certified, is kept at the Corporation’s Principal Office.

WHEREAS, the Bylaws of the Corporation provide that the initial authorized number of Directors of the Corporation shall be 15; and

WHEREAS, under Corporations Code §7134 the Sole Incorporator is authorized to elect the initial Directors of the Corporation:

RESOLVED, that the 15 persons listed below are hereby elected as the initial Directors of the Corporation, to serve until they resign or are removed or until their successors are duly elected and qualified, for the initial terms indicated below.

Suzy Ambrose, Sacramento, CA

1 year

Nancy Bornn, Manhattan Beach, CA 
1 year

Barry Chersky, Oakland, CA


2 years

Walter Cochran-Bond, Pasadena, CA

1 year

Mary Egan, Wilton, CA


1 year

Paul M. French, Huntington Beach, CA
2 years

Marilou Mirkovich, Cerritos, CA

2 years

Amy Oppenheimer, Berkeley, CA

1 year

Debra Reilly, Encinitas, CA


2 years

Cynthia Remmers, Oakland, CA

2 years

Jody Shipper, Los Angeles, CA

2 years

Art Silbergeld, Los Angeles, CA

2 years

Sue Ann Van Dermyden, Sacramento, CA
1 year

John Weiss, Encino, CA


1 year

Martha Wood, Palo Alto, CA


2 years

Date: September 25, 2009




________________________________







Stephen P. Angelides, Sole Incorporator

BYLAWS

OF

CALIFORNIA ASSOCIATION OF WORKPLACE INVESTIGATORS, INC.

A California Nonprofit Mutual Benefit Corporation

Adopted September 25, 2009
(Exhibit 17)

BYLAWS

OF

CALIFORNIA ASSOSCIATION OF WORKPLACE INVESTIGATORS, INC.
A California Nonprofit Mutual Benefit Corporation

ARTICLE 1 NAME, OFFICE AND PURPOSES

1.1. Name TC .  The name of this Corporation (the “Corporation”) is CALIFORNIA ASSOCIATION OF WORKPLACE INVESTIGATORS, INC.
1.2. Offices of the Corporation TC .

A. Principal Office TC .  The Principal Office for the transaction of the activities, affairs, and business of the Corporation (the “Principal Office”) is located at 770 L Street, Suite 950, Sacramento, California 95814.  The Board of Directors (the “Board”) may change the Principal Office from one location to another.  Any change of location of the Principal Office shall be noted by the Secretary on these Bylaws opposite this Section, or this Section may be amended to state the new location.

B. Other Offices TC .  The Board may at any time establish branch or subordinate offices at any place or places where the Corporation is qualified to conduct its activities.

1.3. Purposes and Limitations TC .

A. General Purpose TC .  This Corporation is a Nonprofit Mutual Benefit Corporation organized under the Nonprofit Mutual Benefit Corporation Law.  The purpose of this Corporation is to engage in any lawful act or activity, other than credit union business, for which a corporation may be organized under such law.

B. Specific Purpose TC .  The specific purpose of this Corporation is to promote and enhance workplace investigations in California.
C. Limitations TC .

(1) Notwithstanding any of the above statements of purposes and powers, this Corporation shall not, except to an insubstantial degree, engage in any activities or exercise any powers that are not in furtherance of the specific purpose of this Corporation.

(2) Neither this Corporation nor its Members shall discuss, engage in, facilitate or condone activities that restrain competition or otherwise violate state or federal law.

ARTICLE 2 NONPROFIT LIMITATIONS TC 
2.1. Exempt Activities TC .  It is intended that this Corporation shall have the status of a corporation which is exempt from federal income taxation under Section 501(a) of the Internal Revenue Code of 1986, as amended (the “Internal Revenue Code”) as an organization described in Internal Revenue Code Section 501(c)(6), and which is exempt from California income taxation under Section 23701e of the California Revenue and Taxation Code.  These Bylaws shall be construed accordingly, and all powers and activities of the Corporation shall be limited accordingly.  Solely for the purposes and within the limitations described in Section 1.3 above, the Corporation is empowered to exercise all rights and powers conferred by the laws of the State of California upon nonprofit corporations. 

2.2. No Activities Not in Furtherance of Exempt Purposes TC .  The Corporation shall not, except to an insubstantial degree, engage in any activities or exercise any powers that are not in furtherance of the specific purpose of this Corporation described in Section 1.3 above.

2.3. No Private Inurement TC .  No part of the net earnings, properties, or assets of the Corporation, upon dissolution or otherwise, shall inure to the benefit of any Director, Officer or Member of this Corporation or to any private person or individual.

2.4. Distribution of Assets on Liquidation TC .  Upon the dissolution and winding up of the Corporation, the assets of the Corporation remaining after payment, or provision for payment, of all debts and liabilities of the Corporation, shall be distributed exclusively for charitable purposes to one or more organizations which have established their tax exempt status under Internal Revenue Code Section 501(c)(3).  Any of such assets not so distributed shall be distributed by the Superior Court in the county in which the Corporation’s Principal Office is then located, exclusively for charitable purposes to such organization or organizations as are then described in Internal Revenue Code Section 501(c)(3) as said Court shall determine.
ARTICLE 3 MEMBERS TC 
3.1. Classes and Qualifications TC .  
A. Classes.  The Corporation shall have two classes of members, designated as Regular Members and Associate Members (the “Members”).  
B. Regular Members.  Any natural person of sound mind who is dedicated to the specific purpose of the Corporation shall be eligible to join the Corporation as a Regular Member upon approval of the membership application by the Board or its designee and upon timely payment of dues, fees, and assessments in accordance with Section 3.3 below if the person is:

(1) an active member of the State Bar of California; or 

(2) a Private Investigator licensed by the Bureau of Security and Investigative Services of the California Department of Consumer Affairs; or 

(3) employed exclusively and regularly by a specified employer and performs investigations as defined in Section 7521 of the California Business and Professions Code in, and only in, the course and scope of that employment, and is exempted from licensure as a Private Investigator by Section 7522(a) of the California Business and Professions Code.

C. Associate Members.  Any natural person of sound mind who is dedicated to the specific purpose of the Corporation who is not qualified to become a Regular Member shall be eligible to join the Corporation as an Associate Member upon approval of the membership application by the Board or its designee and upon timely payment of dues, fees, and assessments in accordance with Section 3.3 below.   
D. Other Classes and Qualifications.  The Board may establish, from time to time, such other qualifications for eligibility to join the Corporation as a Member, and such other classes of Members, as it determines is in the best interests of the Corporation.

3.2. Rights of Members TC .  Members shall be statutory members within the meaning of Section 5056 of the California Nonprofit Corporation Law.  Each Member shall have the right to vote, as set forth in these Bylaws, on the election, removal and replacement of Directors; on the disposition of all or substantially all of the assets of the Corporation; on any merger and its principal terms and any amendment of those terms; and on any election to dissolve the Corporation.  In addition, each Member shall have all other rights afforded members under the California Nonprofit Mutual Benefit Corporation Law.

3.3. Dues, Fees and Assessments TC .  The Board shall, from time to time, fix the amount of dues, fees and assessments to be paid by Members.  The Board may, in its discretion, set different dues, fees and assessments for different classes of Members, but the dues, fees and assessments shall be equal for all Members of each class.  Each Member must pay, within the time and on the conditions set by the Board, the dues, fees and assessments set by the Board pursuant to this Section and subject to the approval of the Board, a Member may pay all or part of its dues, fees and assessments with property other than cash, including the provision to the Corporation of such Member’s services at a discount.

3.4. Good Standing TC .  Members who have paid the required dues, fees, and assessments in accordance with these Bylaws and whose membership has not been terminated in accordance with the provisions of Section 3.5 hereof shall be Members in good standing.

3.5. Termination of Membership TC .

A. Causes of Termination TC .  A Member’s status as such shall terminate on the occurrence of any of the following events:

(1) Death or dissolution of the Member;

(2) Declaration by court order that the Member is of unsound mind; 

(3) Conviction of the Member of a felony;

(4) Resignation of the Member, upon written notice to the Corporation;

(5) Failure of the Member to pay dues, fees, or assessments as set by the Board within sixty (60) days after they are due and payable;

(6) Occurrence of any event that renders the Member ineligible for the applicable class of membership in accordance with the provisions of Section 3.1 hereof, or the failure to satisfy the qualifications for such; or

(7) Expulsion of the Member, based on the good faith determination by the Board, or a committee or person authorized by the Board to make such a determination, that the Member has materially failed to comply with the Bylaws or policies of the Corporation, or has engaged in conduct materially prejudicial to the purposes or interests of the Corporation.

B. Procedure for Expulsion TC .  If grounds appear to exist for expulsion of a Member under Section 3.5.A.5 of these Bylaws, the procedure set forth below shall be followed:

(1) Written notice of the proposed expulsion, the proposed effective date, and the reasons therefore, shall be sent to the Member at least twenty (20) days before the proposed effective date of the expulsion.

(2) The Member shall be given an opportunity to be heard, either orally or in writing, at least five (5) days before the proposed effective date of the expulsion.  Written notice of the opportunity to be heard shall be sent to the Member at least fifteen (15) days before the opportunity to be heard.  The hearing shall be held, or the written statement considered, by the Board or by a committee or person authorized by the Board to determine whether the expulsion should take place.

(3) The Board, committee, or person shall decide whether or not the Member shall be expelled.  The deciding body may impose some lesser punishment, including suspension or some other sanction.  The deciding body shall send the Member written notice of the decision at least five (5) days before the effective date of the expulsion or other sanction.  The decision of the Board, committee, or person shall be final.

(4) Notice of proposed expulsion, of the opportunity to be heard before expulsion, and of the decision regarding expulsion or other sanction shall be sent by first-class mail and shall be addressed to the Member at the address of that Member as it appears on the books of the Corporation. If no address appears on the Corporation's books notice shall be deemed to have been given if notice is sent to that Member by first-class mail or facsimile to the Corporation's Principal Office.

(5) Any action challenging an expulsion or some other sanction, including a claim alleging defective notice, must be commenced within one (1) year after the effective date of the expulsion or other sanction.
3.6. Transfer of Memberships TC .  No membership or right arising from membership shall be transferred. 
3.7. Meetings of Members TC .

A. Place of Meeting TC .  Meetings of the Members shall be held at any place within or outside California designated by the Board.  In the absence of any such designation, meetings of the Members shall be held at the Principal Office.  Each Member shall be entitled to be represented by proxy at all meetings of the Members. The Board may authorize Members who are not present in person to participate in meetings of the Members by electronic transmission by and to the Corporation or electronic video communication (“electronically”) in accordance with these Bylaws.

B. Authority for Electronic Meetings.  If authorized by the Board in its sole discretion, and subject to the requirements of consent in Corporations Code §20(b) and any procedures the Board may adopt, Members not physically present in person or by proxy at a meeting of the Members may participate electronically in a meeting of the Members, be deemed present in person or by proxy, and vote at a meeting of the Members whether that meeting is to be held at a designated place or in whole or in part electronically, subject to the requirements of these Bylaws. 
C. Requirements for Electronic Meetings.  A meeting of the Members may be conducted in whole or in part electronically (1) if the Corporation implements reasonable measures to provide Members participating electronically in person or by proxy a reasonable opportunity to participate in the meeting and to vote on matters submitted to the Members, including an opportunity to vote by ballot if applicable, and including an opportunity to read or hear the proceedings of the meeting substantially concurrently with those proceedings, and (2) if any Member participating electronically in person or by proxy votes or takes other action at the meeting electronically, a record of that vote or action is maintained by the Corporation. Any request by the Corporation to a Member pursuant to Corporations Code §20(b) for consent to conduct a meeting of the Members electronically shall include a notice that absent consent of the Member pursuant to Corporations Code §20(b), the meeting shall be held at a physical location in accordance with Section 3.7.A of these Bylaws.
D. Annual Meeting of the Members TC .  A general meeting of the Members shall be held at least annually at such time as the Board may determine. Unless elected by written ballot, directors shall be elected at this meeting. Any other proper business may be transacted at this meeting.

E. Special Meetings of the Members TC .

(1) Persons Authorized To Call TC .  The Board or the President or 5 percent or more of the Members may call a special meeting of the Members for any lawful purpose at any time. 

(2) Special Meeting Called by Other Than the Board TC .  A special meeting called by any person entitled to call a special meeting of the Members other than the Board shall be called by written request, specifying the general nature of the business proposed to be transacted, and addressed to the attention of and submitted to the President or any Vice President or the Secretary of the Corporation. The officer receiving the request shall cause notice to be given promptly to the Members entitled to vote, under Section 3.7.F of these Bylaws, stating that a meeting will be held at a specified time and date fixed by the Board. However, the meeting date shall be at least 35 but no more than 90 days after receipt by the officer of the request. If the notice is not given within 20 days after the request is received, the person or persons requesting the meeting may give the notice. Nothing in this Section shall be construed as limiting, fixing, or affecting the time at which a meeting of the Members may be held when the meeting is called by the Board.

(3) Proper Business of Special Meetings TC .  No business, other than the business the general nature of which was set forth in the notice of the meeting, may be transacted at special meetings of the Members.

F. Notice Requirements for Meetings of the Members TC .
(1) General Notice Requirements TC .  Whenever Members are required or permitted to take any action at a meeting, a written notice of the meeting shall be given, under Section 3.7.F of these bylaws, to each Member entitled to vote at that meeting. The notice shall be sent at least 10 but no more than 90 days before the meeting date. The notice shall specify the place, date, and hour of the meeting, and the means, if any, by which Members may electronically participate in the meeting. For the annual meeting, the notice shall state the matters that the Board, at the time notice is given, intends to present for action by the Members. For a special meeting, the notice shall state the general nature of the business to be transacted and shall state that no other business may be transacted. The notice of any meeting at which Directors are to be elected shall include the names of all persons who are nominees when notice is given. 

(2) Notice of Certain Agenda Items TC .  Approval by the Members of any of the following proposals, other than by unanimous approval by those entitled to vote, is valid only if the notice states the general nature of the proposal or proposals:

(a) Removing a Director without cause;

(b) Filling vacancies on the Board;

(c) Amending the Articles of Incorporation;

(d) Electing to wind up and dissolve the Corporation;

(e) Approving a contract or transaction between the Corporation and one or more Directors, or between the Corporation and any entity in which a Director has a material financial interest; or

(f) Approving a plan of distribution of assets, other than money, not in accordance with liquidation rights of any class or classes as specified in the Articles of Incorporation or Bylaws, when the Corporation is in the process of winding up.

(3) Manner of Giving Notice TC .  
(a) Mail or Electronic Transmission.  The notice shall be sent by first-class mail or by electronic transmission.

(b) Address.  The notice shall be addressed to each Member entitled to vote at the meeting, at the mailing or electronic address of that Member as it appears on the books of the Corporation. If no such address appears on the Corporation's books notice shall be deemed to have been given if notice is sent to that Member by first-class mail or facsimile to the Corporation's Principal Office.  

(c) Returned Mail.  If any notice addressed to the Member at the mailing address of the Member appearing on the books of the Corporation is returned to the Corporation by the United States Postal Service marked to indicate that the United States Postal Service is unable to deliver the notice to the Member at the address, all future notices shall be deemed to have been duly given without further mailing if the same shall be available for the Member upon written demand of the Member at the Principal Office of the Corporation for a period of one year from the date of the giving of the notice to all other Members.
(d) Electronic Notice Requirements.  Notice given by electronic transmission by the Corporation shall be valid only if:
i. delivered by (a) facsimile telecommunication or electronic mail when directed to the facsimile number or electronic mail address, respectively, for that recipient on record with the Corporation; (b) posting on an electronic message board or network that the Corporation has designated for those communications, together with a separate notice to the recipient of the posting, which transmission shall be validly delivered on the later of the posting or transmission of the separate notice of it; or (c) other means of electronic communication;

ii. to a recipient who has provided an unrevoked consent to the use of those means of transmission for communications that satisfies the requirements applicable to consumer consent to electronic record as set forth in the Electronic Signatures in Global and National Commerce Act (15 United States Code §7001(c)(1)); and

iii. that creates a record that is capable of retention, retrieval, and review, and that may thereafter be rendered into clearly legible tangible form.

(e) Conditions Precluding Electronic Notice.   Notwithstanding the foregoing, notice shall not be given by electronic transmission by the Corporation after either of the following: 

iv. the corporation is unable to deliver two consecutive notices to the Member by that means; or

v. the inability so to deliver the notices to the Member by that means becomes known to the Secretary, any Assistant Secretary, or any other person responsible for the giving of the notice.

(4) Declaration of Mailing or Electronic Transmission. A declaration under penalty of perjury of the mailing or electronic transmission of any notice of any meeting of the Members may be executed by the Secretary, Assistant Secretary, or any transfer agent of the Corporation, and if so executed, shall be filed and maintained in the Corporation's minute book.
G. Quorum TC .  One-third of the voting power, in person or by proxy, shall constitute a quorum for the transaction of business at any meeting of the Members.  Except as otherwise required by law, the Articles of Incorporation, or these Bylaws, the Members present at a duly called or held meeting of the Members at which a quorum is present may continue to transact business until adjournment, even if enough Members have withdrawn to leave less than a quorum, if any action taken, other than adjournment, is approved by at least a majority of the Members required to constitute a quorum.

H. Voting TC .
(1) Eligibility To Vote TC .  Subject to the California Nonprofit Mutual Benefit Corporation Law, Regular Members and Associate Members in good standing as determined under Section 3.4 of these Bylaws on the record date as determined under Section 3.9 of these Bylaws shall be entitled to vote at any meeting of the Members.
(2) Manner of Voting TC .  Voting may be by voice or by ballot, except that any election of Directors must be by ballot if demanded before the voting begins by any Member at the meeting.

(3) Voting TC .  Each Member entitled to vote shall be entitled to cast one vote in person or by proxy on each matter submitted to a vote of the Members.  Cumulative voting is not authorized.

(4) Approval by Majority Vote TC .  If a quorum is present, the affirmative vote of a majority of the voting power represented at the meeting, entitled to vote and voting on any matter, shall be deemed the act of the members unless the vote of a greater number, or voting by classes, is required by the California Nonprofit Mutual Benefit Corporation Law or by the Articles of Incorporation.
(5) Written Waiver or Consent TC .  The transactions of any meeting of the Members, however called or noticed and wherever held, shall be as valid as though taken at a meeting duly held after regular call and notice, if (a) a quorum is present either in person or by proxy, and (b) either before or after the meeting, each Member entitled to vote, who is not present in person or by proxy, signs a written waiver of notice, a consent to the holding of the meeting, or an approval of the minutes.  The waiver of notice, consent, or approval need not specify either the business to be transacted or the purpose of any meeting of the Members, except that if action is taken or proposed to be taken for approval of any of those matters specified in Section 3.7.F(2) of these Bylaws, the waiver of notice, consent, or approval shall state the general nature of the proposal.  All such waivers, consents, or approvals shall be filed with the corporate records or made a part of the minutes of the meeting.

(6) Waiver by Attendance TC .  A Member’s attendance at a meeting shall also constitute a waiver of notice of and presence at that meeting, unless the Member objects at the beginning of the meeting to the transaction of any business because the meeting was not lawfully called or convened.  However, attendance at a meeting without such an objection is not a waiver of any right to object to the consideration of matters required to be included in the notice of the meeting but not so included, if that objection is expressly made at the meeting.

3.8. Actions Without Meetings. 

A. Action By Unanimous Written Consent.  Any action required or permitted to be taken by the Members may be taken without a meeting, if all Members consent in writing to the action.  The written consent or consents shall be filed with the minutes of the proceedings.  The action by written consent shall have the same force and effect as the unanimous vote of the Members. 

B. Action by Written Ballot.  Any action that Members may take at any meeting of the Members may also be taken without a meeting by complying with this section of these Bylaws. 

(1) Solicitation of Ballots.  The Corporation shall send one written ballot to each Member entitled to vote on the matter.  All solicitations of votes by written ballot shall (a) state the number of responses needed to meet the quorum requirement; (b) state, with respect to ballots other than for election of Directors, the percentage of approvals necessary to pass the measure or measures; and (c) specify the time by which the ballot must be received in order to be counted. Ballots shall be sent in the manner specified in Section 3.7.F(3) of these Bylaws for notice of meetings of the Members.

(2) Declaration of Mailing. A declaration under penalty of perjury of the mailing or electronic transmission of any written ballot may be executed by the Secretary, Assistant Secretary, or any transfer agent of the Corporation, and if so executed, shall be filed and maintained in the Corporation's minute book.

(3) Ballots.  Each ballot so distributed shall (a) set forth the proposed action or actions; (b) give the Member an opportunity to specify a choice between approval or disapproval of each proposal or group of related proposals; (c) provide, subject to reasonable specified conditions, that where the Member specifies a choice with respect to any such matter the vote shall be cast in accordance therewith; and (d) provide a reasonable time in which to return the ballot to the Corporation.  In any election of Directors by written ballot without a meeting, a written ballot that a Member marks "withhold," or otherwise marks in a manner indicating that authority to vote is withheld, shall not be voted either for or against the election of a Director. 

(4) Approval Requirements.  Approval by written ballot shall be valid only when (1) the number of votes cast by ballot, including ballots that are marked "withhold" or otherwise indicate that authority to vote is withheld, within the time specified, equals or exceeds the quorum required to be present at a meeting authorizing the action, and (2) the number of approvals equals or exceeds the number of votes that would be required for approval at a meeting at which the total number of votes cast was the same as the number of votes cast by written ballot without a meeting.

(5) Written Ballots As Irrevocable.  A written ballot may not be revoked.

(6) Filing Ballots.  All written ballots shall be filed with the Secretary of the Corporation and maintained in the corporate records for at least two years.
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3.9. Record Date for Notice, Voting, Written Ballots, and Other Actions TC .

A. Record Date Determined by Board TC .  For purposes of determining the Members entitled to notice of any meeting, to vote at any meeting, to vote by written ballot, or  to exercise any rights with respect to any lawful action, the Board may fix, in advance, a record date.  The record date so fixed for:

(1) Sending notice of a meeting shall be no more than ninety (90) nor less than ten (10) days before the date of the meeting;

(2) Voting at a meeting shall be no more than sixty (60) days before the date of the meeting;

(3) Voting by written ballot shall be no more than sixty (60) days before the day on which the first written ballot is mailed or solicited; and

(4) Taking any other action shall be no more than sixty (60) days before that action.

B. Record Date Not Determined by Board TC .

(1) Record Date for Notice or Voting TC .  If not otherwise fixed by the Board, the record date for determining Members entitled: (a) to receive notice of a meeting shall be the business day next preceding the day on which notice is given or, if notice is waived, the business day next preceding the day on which the meeting is held; and (b) to vote at the meeting shall be the day on which the meeting is held.

(2) Record Date for Action by Written Ballot TC .  If not otherwise fixed by the Board, the record date for determining Members entitled to vote by written ballot shall be the day on which the first written ballot is mailed or solicited.

(3) Record Date for Other Actions TC .  If not otherwise fixed by the Board, the record date for determining Members entitled to exercise any rights with respect to any other lawful action shall be the date on which the Board adopts the resolution relating to that action, or the sixtieth (60th) day before the date of that action, whichever is later.

C. Members of Record TC .  For purposes of Article III of these Bylaws, a person holding a membership in the Corporation at the close of business on the record date shall be a Member of record.

3.10. Proxies TC .
A. Right of Members TC .  Each Member entitled to vote at a meeting of the Members shall have the right to do so either in person or through its agents authorized by a written proxy, signed by the Member and filed with the Secretary of the Corporation.  A proxy shall be deemed signed when executed by the Member or by the Member’s attorney-in-fact, whether manually or by facsimile. 

B. Solicited Proxies.  Any form of proxy distributed to 10 or more Members shall give the Member an opportunity to specify a choice between approval and disapproval of each matter or group of related matters and, subject to reasonable specified conditions, shall provide that, when the person solicited specifies a choice in any such matter, the vote shall be cast according to that specification. In an election of Directors, any form of proxy that a Member marks "withhold," or otherwise marks in a manner indicating that authority to vote for the election of Directors is withheld, shall not be voted either for or against the election of a Director.
C. Requirement That General Nature of Subject of Proxy Be Stated TC .  Any revocable proxy covering matters for which a vote of the Members is required shall not be valid unless the proxy sets forth the general nature of the matter to be voted on. Such matters include amendments to the Articles of Incorporation; amendments to the Bylaws changing proxy rights; removal of Directors without cause; filling vacancies on the Board; the sale, lease, exchange, conveyance, transfer, or other disposition of all or substantially all assets of the Corporation; the principal terms of a merger or the amendment of a merger agreement; the election to dissolve the Corporation; contracts or transactions between the Corporation and one or more Directors or between the Corporation and an entity in which a Director has a material financial interest; or a plan of distribution of assets other than money to members when the Corporation is in the process of winding up, when the distribution is not in accordance with liquidation rights of any class or classes.

D. Expiration and Revocability TC .  No proxy shall be valid after the expiration of 11 months from the date of the proxy, unless provided otherwise in the proxy, except that the maximum term of a proxy shall be 3 years after the date of execution. The revocability of a proxy that states on its face that it is irrevocable shall be governed by Corporations Code §7613. A validly executed proxy that does not state that it is irrevocable shall continue in full force and effect until either

(1) It is revoked by the Member executing it before the vote is cast under that proxy, (a) by a writing delivered to the Corporation stating that the proxy is revoked, (b) by a subsequent proxy executed by that Member and presented to the meeting or filed with the Secretary of the Corporation, or (c) as to any meeting, by the Member's personal attendance and voting at the meeting, or

(2) Written notice of the death or incapacity of the maker of the proxy is received by the Corporation before the vote under the proxy is counted.

ARTICLE 4 ASSOCIATES TC 
4.1. Other Persons Associated With the Corporation  TC .  The Corporation may refer to other persons or entities associated with it as “members,” even though those persons or entities are not voting Members as set forth in Article 3 of these Bylaws, but no such reference shall constitute anyone as a member within the meaning of Section 5056 of the California Nonprofit Corporation Law unless that person or entity shall have qualified for a voting membership under Article 3 of these Bylaws.  By amendment of its Articles of Incorporation or these Bylaws, the Corporation may grant some or all of the rights of a Member of any class to any person or entity associated with the Corporation that does not have the right to vote on the matters specified in Article 3 of these Bylaws, but no such individual or entity shall be a Member within the meaning of Section 5056 of the California Nonprofit Corporation Law.
ARTICLE 5 BOARD OF DIRECTORS TC 
5.1. General Powers of Board TC .  Subject to the provisions and limitations of the California Nonprofit Mutual Benefit Corporation Law and any other applicable laws, and subject to any limitations in the Articles of Incorporation or these Bylaws regarding actions that require the approval of the Members, the Corporation’s activities and affairs shall be managed, and all corporate powers shall be exercised, by or under the direction of the Board.
5.2. Specific Powers TC .  Without prejudice to the general powers set forth in Section 5.1 of these Bylaws, but subject to the same limitations, the Board shall have the power to:

A. Appoint and remove, at the pleasure of the Board, any of the Corporation’s Officers, agents, and employees, subject to the rights, if any, of any Officer, agent or employee under any contract of employment; prescribe powers and duties for them that are consistent with law, with the Articles of Incorporation, and with these Bylaws; and fix their compensation and require from them security for faithful performance of their duties.

B. Change the Principal Office or the principal business office in California from one location to another, cause the corporation to be qualified to conduct its activities in any other state, territory, dependency, or country; conduct its activities in or outside California, and designate any place within or outside California for holding any meeting of the Members.

C. Borrow money and incur indebtedness on behalf of the Corporation and cause to be executed and delivered for the Corporation’s purposes, in the corporate name, promissory notes, bonds, debentures, deeds of trust, mortgages, pledges, hypothecations, and other evidences of debt and securities.

5.3. Number and Qualifications of Directors.  The authorized number of Directors shall be fifteen (15), of which no more than two (2) shall be Associate Members in good standing, and the remainder shall be Regular Members in good standing. 
5.4. Nomination, Election and Term of Office of Directors TC .  

A. Committee Nominations.  The President shall appoint a committee of Members to nominate qualified candidates for election as Directors at least 90 days before the date of any election of Directors, or by such other time as the Board may set.  The nominating committee shall make its report at least 45 days before the date of the election, or by such other time as the Board may set.  If Directors are elected without a meeting the nominees reported by the nominating committee shall be the only candidates.

B. Floor Nominations.  When a meeting of the Members is held for the election of Directors, any Member present at the meeting in person or by proxy may also place names in nomination. 

C. Nominee's Right to Solicit Votes.  The Board shall formulate procedures that allow a reasonable opportunity for a nominee to communicate to Members the nominee's qualifications and the reasons for the nominee's candidacy, a reasonable opportunity for the nominee to solicit votes, and a reasonable opportunity for the Members to choose among the nominees. 

D. Use of Corporate Funds. If more people have been nominated for Director than can be elected, no corporate funds may be expended to support a nominee without the Board's authorization.
E. Election.  The Directors of the Corporation shall be elected annually by the Members at the Annual Meeting of the Members, or without a meeting as provided in Section 3.8 of these Bylaws.
F. Term of Office.  Except as provided in Section 5.4.G below, Directors shall be elected for a term of two (2) years each.  Each Director may serve an unlimited number of consecutive terms.  Each Director shall hold office until expiration of the term for which elected and until a successor is elected and qualified, unless the Director’s office becomes vacant before the term of office expires pursuant to Section 5.5 below.
G. Initial Terms of Initial Directors.  Eight (8) of the initial Directors shall serve initial terms of two (2) years each. Seven (7) of the initial Directors shall serve initial terms of one (1) year each. 

H. Past Presidents.  Each past president of the Corporation shall serve as an ex-officio non-voting member of the Board, unless he or she is also a Director, or declines to serve, or unless the Board decides otherwise.
5.5. Vacancies on Board TC .

A. Events Causing Vacancy TC .  A vacancy or vacancies on the Board shall exist on the occurrence of the following:  

(1)  the death or resignation of any Director; 

(2)  the declaration by resolution of the Board of a vacancy in the office of a Director who has been declared of unsound mind by an order of court or convicted of a felony, or, if the Corporation holds assets in charitable trust, has been found by a final order or judgment of any court to have breached a duty arising under Section 7238 of the California Corporations Code; 

(3)  the increase in the authorized number of Directors; 

(4) the failure of a Director to satisfy or maintain the qualifications set forth in Section 5.3 above;
(5)  the removal of a Director pursuant to Section 5.5.B or 5.5.C below; or

(6) the failure of the Members, at any meeting or action without a meeting in which any Director is to be elected, to elect the number of Directors required to fill vacancies on the Board as of the date of that meeting or action without a meeting.

B. Removal by Board TC .  A Director may be removed upon the decision of a majority of the remaining Directors that said Director has failed in a material way to fulfill his or her duties as a Director, or has materially failed to comply with the Bylaws or policies of the Corporation, or has engaged in conduct materially prejudicial to the purposes or interests of the Corporation.

C. Removal by Members TC .  If the Corporation has fewer than 50 Members, a Director may be removed with or without cause if the removal is approved by a majority of all Members. If the Corporation has 50 or more Members, a Director may be removed with or without cause if the removal is approved by the Members.

D. Resignations TC .  Any Director may resign by giving written notice to the President or to the Secretary or to the entire Board. The resignation shall be effective when the notice is given unless it specifies a later time for the resignation to become effective. Unless otherwise specified in the notice, the resignation need not be accepted to be effective. If a Director's resignation is effective at a later time, the Board may elect a successor to take office as of the date when the resignation becomes effective.

E. Filling Vacancies TC .  Except for a vacancy created by the removal of a Director by the Members, vacancies on the Board may be filled by approval of the Board or by the sole remaining Director. The Members may elect a Director at any time to fill any vacancy not filled by the Directors. A Director elected to fill a vacancy shall serve the unexpired portion of the term of office of the vacated position.
F. No Vacancy on Reduction of Number of Directors TC .  No reduction in the authorized number of Directors shall have the effect of removing any Director before that Director’s term of office expires.

5.6. Directors’ Meetings TC .

A. Place of Meetings TC .  Meetings of the Board shall be held at any place within or outside California that has been designated by resolution of the Board or in the notice of the meeting or, if not so designated, at the Principal Office.
B. Meetings by Telecommunication TC .  Any Board meeting may be held in whole or in part by conference telephone, video screen communication, or other communications equipment. Participation in a Board meeting under this Section shall be deemed to constitute presence in person at the meeting if both of the following apply:

(1) Each Director participating in the meeting can communicate concurrently with all other Directors.

(2) Each Director is provided the means of participating in all matters before the Board, including the capacity to propose, or to interpose an objection to, a specific action to be taken by the Board.

C. Annual Meeting TC .  Immediately after each Annual Meeting of the Members, the Board shall hold a regular meeting in order to elect officers and transact any other business which may be required.  Notice of this meeting is not required.

D. Other Regular Meetings TC .  Other regular meetings of the Board may be held without notice at such time and place as the Board may fix from time to time.

E. Special Meetings TC .

(1) Authority To Call TC .  Special meetings of the Board for any purpose may be called at any time by the President, any Vice President, or any two (2) Directors.
(2) Notice.  Notice of the time and place of special meetings shall be given to each Director by (a) personal delivery of written notice; (b) first-class mail, postage prepaid; (c) telephone, including a voice messaging system or other system or technology designed to record and communicate messages; or by electronic transmission, either directly to the Director or to a person at the Director's office who would reasonably be expected to communicate that notice promptly to the Director by (d) facsimile; (e) electronic mail; or (f) other electronic means. All such notices shall be given or sent to the Director's address or telephone number as shown on the Corporation's records. Notices sent by first-class mail shall be deposited in the United States mail at least seven (7) days before the time set for the meeting. Notices given by personal delivery, telephone, or electronic transmission shall be delivered, telephoned, or sent, respectively, at least forty-eight (48) hours before the time set for the meeting. The notice shall state the time of the meeting and the place, if the place is other than the Corporation's Principal Office. The notice need not specify the purpose of the meeting. 

F. Waiver of Notice TC .  The transactions of any meeting of the Board, however called and noticed and wherever held, shall be as valid as though taken at a meeting duly held after regular call and notice if (1) a quorum is present and (2) either before or after the meeting, each of the Directors not present signs a written waiver of notice, a consent to holding of the meeting, or an approval of the minutes. The waiver of notice or consent need not specify the purpose of the meeting. All waivers, consents, and approvals shall be filed with the corporate records or made a part of the minutes of the meeting. Notice of a meeting shall also be deemed given to any Director who attends the meeting without protesting at its commencement the lack of proper notice.

G. Quorum TC .  Six (6) voting Directors shall constitute a quorum for the transaction of business, except to adjourn.  Every action taken or decision made by a majority of the Directors present at a meeting held at which a quorum is present shall be the action or decision of the Board, subject to the provisions of the California Nonprofit Mutual Benefit Corporation Law. The Directors may continue to transact business at a meeting at which a quorum is initially present, despite the withdrawal of Directors, if any action taken or decision made is approved by at least a majority of the required quorum for that meeting. 

H. Conduct of Meetings TC .  Meetings of the Board shall be presided over by the President of the Corporation, or, in his or her absence, by a Vice-President of the Corporation, or, in the absence of each of these persons, by a chair chosen by a majority of the Directors present at the meeting.  The Secretary of the Corporation shall act as secretary of all meetings of the Board, provided that in the absence of the Secretary and any Assistant Secretary, the presiding officer shall appoint another person to act as secretary of the meeting.
I. Adjournment TC .  A majority of the Directors present, whether or not a quorum is present, may adjourn any meeting to another time and place.
J. Notice of Adjourned Meeting TC .  Notice of the time and place of holding an adjourned meeting need not be given, unless the meeting is adjourned for more than twenty-four (24) hours, in which case notice of the time and place shall be given before the time of the adjourned meeting to the Directors who were not present at the time of the adjournment. This notice may be waived in the same manner as set forth under Section 5.6.F.

5.7. Action Without a Meeting TC .  Any action required or permitted to be taken by the Board may be taken without a meeting if all members of the Board, individually or collectively, consent in writing to that action. Such action by written consent shall have the same force and effect as a unanimous vote of the Board.  Such written consent or consents shall be filed with the minutes of the proceedings of the Board.  Any certificate or other document filed under any provision of law which relates to action so taken shall state that the action was taken by unanimous written consent of the Board without a meeting and that the Bylaws of this Corporation authorize the Directors to so act, and such statement shall be prima facie evidence of such authority. 
5.8. Reimbursement and Compensation TC .  The Board may authorize the advance or reimbursement of actual reasonable expenses incurred by a Director, Officer, or member of a Committee of the Board or Advisory Committee in carrying out his or her duties. Directors, Officers, and members of Committees shall not otherwise be compensated.

5.9. Restriction on Interested Directors.  Not more than 49 percent of the persons serving on the Board of Directors at any time may be interested persons. An interested person is (1) any person compensated by the Corporation for services rendered to it within the previous 12 months, whether as a full-time or part-time employee, independent contractor, or otherwise; (2) any shareholder, employee or officer of any corporation, or partner or employee of any partnership, which has rendered compensated services to the Corporation within the previous 12 months; and (3) any brother, sister, ancestor, descendant, spouse, brother-in-law, sister-in-law, mother-in-law, or father-in-law of any person described in (1) or (2) of this Section of these Bylaws. Any violation of the provisions of this paragraph shall not, however, affect the validity or enforceability of any transaction entered into by the Corporation.

5.10. Contracts with Directors. No Director of this Corporation nor any other corporation, firm, association, or other entity in which one or more of this Corporation's Directors are directors or have a material financial interest, shall be interested, directly or indirectly, in any contract or other transaction with this Corporation unless (1) the material facts as to the transaction and such Director's interest are fully disclosed or known to the Members and such contract or transaction is approved by the Members in good faith, with any membership owned by any interested Director not being entitled to vote thereon, or (2) the material facts regarding such Director's financial interest in such contract or transaction or regarding such common directorship, officership, or financial interest are fully disclosed in good faith and are noted in the minutes or are known to all Board members before consideration by the Board of such contract or transaction, and such contract or transaction is authorized in good faith by a majority of the Board by a vote sufficient for that purpose without counting the vote of the interested Director.

5.11. Loans to Directors. This Corporation shall not lend any money or property to, or guarantee the obligation of, any Director of the Corporation unless (1) the Board decides that the loan or guaranty may reasonably be expected to benefit the Corporation, and (2) before consummating the transaction or any part of it, the loan or guaranty is approved by either the Members, without counting the vote of the Director, or the vote of a majority of the Directors then in office, without counting the vote of the Director who is to receive the loan or guaranty.

ARTICLE 6 OFFICERS TC 
6.1. Officers TC .  The Officers of the Corporation (“the Officers”) shall be a President, a Vice President, a Secretary, and a Treasurer. The Corporation, at the Board’s discretion, may have one or more additional Vice Presidents, an Assistant Secretary, and an Assistant Treasurer. Any number of offices may be held by the same person, except no Officer shall execute, acknowledge, or verify any instrument in more than one capacity, if such instrument is required to be executed, acknowledged, or verified by two or more Officers.  Officers shall have powers and duties as specified by law, by the Corporation’s Articles of Incorporation, or by these Bylaws, or as may be prescribed by the Board.  To be eligible to be an Officer of the Corporation, an individual must be a voting Director of the Corporation.

6.2. Election and Term of Office.  The Officers shall be elected annually by the Board and shall serve at the pleasure of the Board, subject to the rights of any Officer under any employment contract.  Officers may serve concurrent terms without limitation, except that no President shall serve more than five (5) concurrent terms. The President shall appoint a committee of Members to nominate qualified candidates for election as Officers at least 90 days before the annual meeting of the Board, or by such other time as the Board may set. The nominating committee shall make its report no later than the annual meeting of the Board, or by such other time as the Board may set. Candidates for Officers may also be nominated from the floor of the annual meeting of the Board. 

6.3. Removal TC .  Without prejudice to the rights of any Officer under an employment contract, the Board may remove any Officer at any time with or without cause.

6.4. Resignation TC .  Any Officer may resign at any time by giving written notice to the Board. The resignation shall take effect on the date the notice is received or at any later time specified in the notice. Unless otherwise specified in the notice, the resignation need not be accepted to be effective. Any resignation shall be without prejudice to any rights of the Corporation under any contract to which the Officer is a party. 

6.5. Vacancies. A vacancy in any office because of death, resignation, removal, disqualification, or any other cause shall be filled in the manner prescribed in these Bylaws for normal elections to that office. However, vacancies need not be filled on an annual basis and nominations for vacancies need not be by nominating committee.

6.6. Responsibilities of President. Subject to the control of the Board, the President shall be the chief executive officer and general manager of the Corporation and shall supervise, direct, and control the Corporation's activities, affairs, Officers, employees, and agents. The President shall preside at all meetings of the Members and at all Board meetings. The President shall have such other powers and duties as the Board or the Bylaws may require.

6.7. Responsibilities of Vice Presidents. If the President is absent or disabled, the Vice Presidents, if any, in order of their rank as fixed by the Board, or, if not ranked, a Vice President designated by the Board, shall perform all duties of the President. When so acting, a Vice President shall have all powers of and be subject to all restrictions on the President. The Vice Presidents shall have such other powers and duties as the Board or the Bylaws may require.
6.8. Responsibilities of Secretary.

A. The Secretary shall keep or cause to be kept, at the Corporation's Principal Office or such other place as the Board may direct, in a form specified in Section 10.1, a book of minutes of all meetings, proceedings, and actions of the Board, of Committees of the Board, of Advisory Committees, and of meetings of the Members. The minutes of meetings shall include the time and place that the meeting was held; whether the meeting was annual, general, or special, and, if special, how authorized; the notice given; the names of persons present at Board and Committee meetings; and the number of Members present or represented at meetings of the Members.

B. The Secretary shall keep or cause to be kept, at the Corporation’s Principal Office, a copy of the Articles of Incorporation and Bylaws, as amended to date.

C. The Secretary shall keep or cause to be kept, at the Corporation's Principal Office or at such other place as the Board may direct, in a form specified in Section 10.1, a record of the Corporation's Members, showing each Member's name, address, and class.

D. The Secretary shall give, or cause to be given, notice of all meetings of the Members, of the Board, and of Committees of the Board that these Bylaws require to be given.

E. The Secretary shall keep the corporate seal, if any, in safe custody and shall have such other powers and perform such other duties as the Board or the Bylaws may require.

6.9. Responsibilities of Assistant Secretary.  If the Secretary is absent or disabled the Assistant Secretary shall perform all duties of the Secretary. When so acting, the Assistant Secretary shall have all powers of and be subject to all restrictions on the Secretary. The Assistant Secretary shall assist the Secretary as may be requested by the Secretary, the President, or the Board. The Assistant Secretary shall have such other powers and duties as the Board or the Bylaws may require.

6.10. Responsibilities of Treasurer TC . 

A. The Treasurer, who shall be the chief financial officer of the Corporation, shall keep and maintain, or cause to be kept and maintained, adequate and correct books and accounts of the Corporation's properties and transactions, in a form specified in Section 10.1. The Treasurer shall send or cause to be given to the Members and Directors such financial statements and reports as are required to be given by law, by these Bylaws, or by the Board. The books of account shall be open to inspection by any Director at all reasonable times.

B. The Treasurer shall:

(1) deposit, or cause to be deposited, all money and other valuables in the name and to the credit of the Corporation with such depositories as the Board may designate; 

(2) disburse the Corporation's funds as the Board may order; 

(3) render to the President and the Board, when requested, an account of all transactions as Treasurer and of the financial condition of the Corporation; and 

(4) have such other powers and perform such other duties as the Board or the Bylaws may require.

C. If required by the Board, the Treasurer shall give the Corporation a bond in the amount and with the surety or sureties specified by the Board for the faithful performance of the duties of the office and for restoration to the Corporation of all of its books, papers, vouchers, money, and other property of every kind in the possession or under the control of the Treasurer on his or her death, resignation, retirement, or removal from office.

6.11. Responsibilities of Assistant Treasurer.  If the Treasurer is absent or disabled the Assistant Treasurer shall perform all duties of the Treasurer. When so acting, the Assistant Treasurer shall have all powers of and be subject to all restrictions on the Treasurer. The Assistant Treasurer shall assist the Treasurer as may be requested by the Treasurer, the President, or the Board. The Assistant Treasurer shall have such other powers and duties as the Board or the Bylaws may require.

ARTICLE 7 COMMITTEES TC 
7.1. Board Committees.  The Board, by resolution adopted by a majority of the Directors then in office, may create one or more Committees of the Board, each consisting of two or more Directors and no one who is not a Director, to serve at the pleasure of the Board. Appointments to committees of the Board shall be by majority vote of the Directors then in office.  The Board may appoint one or more Directors as alternate members of any such Committee, who may replace any absent member at any meeting. Any such Committee shall have all the authority of the Board, to the extent provided in the Board resolution, except that no Committee may do the following:

A. Take any final action on any matter that, under the California Nonprofit Mutual Benefit Corporation Law, also requires approval of the Members or approval of a majority of all Members;

B. Fill vacancies on the Board or any Committee of the Board;

C. Fix compensation of the Directors for serving on the Board or on any Committee;

D. Amend or repeal Bylaws or adopt new Bylaws;

E. Amend or repeal any resolution of the Board that by its express terms is not so amendable or repealable; 

F. Create any other Committees of the Board or appoint the members of Committees of the Board;

G. Expend corporate funds to support a nominee for Director if more people have been nominated for Director than can be elected; or

H. With respect to any assets held in charitable trust, approve any contract or transaction between this Corporation and one or more of its Directors or between this Corporation and an entity in which one or more of its Directors have a material financial interest, subject to the approval provisions of Corporations Code §5233(d)(3).

7.2. Executive Committee.  The Officers of the Corporation shall serve as the Executive Committee, which shall be a Committee of the Board.  Each past president of the Corporation shall serve as an ex-officio non-voting member of the Executive Committee, unless he or she is also an Officer, or declines to serve, or unless the Board decides otherwise.  The Executive Committee, unless limited by a resolution of the Board, shall have and may exercise all the authority of the Board in the management of the business and affairs of the Corporation between meetings of the Board; provided, however, that the Executive Committee shall not have the authority of the Board in reference to those matters enumerated in Section 7.1. All actions of the Executive Committee shall be reported to and ratified or modified by the Board at the next regular Board meeting.

7.3. Advisory Committees.  The Board may by resolution establish one or more Advisory Committees.  Advisory Committees may not exercise the authority of the Board to make decisions on behalf of the Corporation, but shall be limited to making recommendations to the Board or the Board’s authorized representatives and to implementing Board decisions and policies.  Advisory Committees shall be subject to the supervision and control of the Board.  Each Advisory Committee shall have a minimum of two members. The Board resolution establishing any Advisory Committee shall specify the maximum number of its members and the scope and limitations of its activities, provided, however, that no Advisory Committee shall have within its scope those matters enumerated in Section 7.1.  The President shall appoint the members of each Advisory Committee from among the Members of the Corporation. The President shall appoint the chair of each Advisory Committee from among the Directors of the Corporation. The members and the chair of each Advisory Committee shall serve at the pleasure of the President. 
7.4. Committee Meetings, Actions, and Reports.  Meetings and actions of Committees of the Board and Advisory Committees shall be governed by, held, and taken under the provisions of these Bylaws concerning meetings and other Board actions, except that the time for general meetings of Committees and the calling of special meetings of Committees may be set either by the Board or, if not, by the Committee. Minutes of each meeting of a Committee of the Board shall be kept and shall be filed with the corporate records. Each Advisory Committee shall report to the Board regarding its activities at each regular meeting of the board. The Board may adopt rules for the governance of any Committee as long as the rules are consistent with these Bylaws. If the Board has not adopted rules, the Committee may do so.

ARTICLE 8 INDEMNIFICATION AND INSURANCE
8.1. Right of Indemnity TC .  To the fullest extent permitted by law, this Corporation shall indemnify its Directors and Officers, and may indemnify employees and other persons described in Corporations Code §7237(a), including persons formerly occupying any such positions, against all expenses, judgments, fines, settlements, and other amounts actually and reasonably incurred by them in connection with any "proceeding," as that term is used in that section, and including an action by or in the right of the Corporation, by reason of the fact that the person is or was a person described in that section. "Expenses," as used in this Bylaw, shall have the same meaning as in that section of the Corporations Code.

8.2. Approval of Indemnity TC .  On written request to the Board by any person seeking indemnification under Corporations Code §7237(b) or 7237(c), the Board shall promptly decide under Corporations Code §7237(e) whether the applicable standard of conduct set forth in Corporations Code §7237(b) or 7237(c) has been met and, if so, the Board shall authorize indemnification. If the Board cannot authorize indemnification, because the number of Directors who are parties to the proceeding with respect to which indemnification is sought prevents the formation of a quorum of Directors who are not parties to that proceeding, the Board shall promptly call a meeting of the Members. At that meeting, the Members shall determine under Corporations Code §7237(e) whether the applicable standard of conduct has been met and, if so, the Members present at the meeting in person or by proxy shall authorize indemnification.

8.3. Advancement of Expenses TC .  To the fullest extent permitted by law and except as otherwise determined by the Board in a specific instance, expenses incurred by a person seeking indemnification under Sections 8.1 and 8.2 of these Bylaws in defending any proceeding covered by those Sections shall be advanced by the Corporation before final disposition of the proceeding, on receipt by the Corporation of an undertaking by or on behalf of that person that the advance will be repaid unless it is ultimately found that the person is entitled to be indemnified by the Corporation for those expenses. 
8.4. Insurance. This Corporation shall have the right, and shall use its best efforts, to purchase and maintain insurance to the full extent permitted by law on behalf of its Officers, Directors, employees, and other agents, to cover any liability asserted against or incurred by any Officer, Director, employee, or agent in such capacity or arising from the Officer's, Director's, employee's, or agent's status as such.

ARTICLE 9 EXECUTION OF INSTRUMENTS, DEPOSITS AND FUNDS TC 
9.1. Execution of Instruments TC .  The Board, except as otherwise provided in these Bylaws, may by resolution authorize any Officer or agent of the Corporation to enter into any contract or execute and deliver any instrument in the name of and on behalf of the Corporation, and such authority may be general or confined to specific instances.  Unless so authorized, no Officer, agent, or employee shall have any power or authority to bind the Corporation by any contract or engagement or to pledge its credit or to render it liable monetarily for any purpose or in any amount.

9.2. Checks and Notes TC .  All checks, drafts or other orders for the payment of money issued in the name of the Corporation shall be signed or issued by such person or persons and in such manner as shall be determined from time to time by resolution of the Board; provided that, any such instrument for an amount in excess of Ten Thousand Dollars ($10,000) shall require the signatures of two (2) persons so authorized by the Board.  The Board may, from time to time by resolution, change the monetary threshold above which said instruments require two (2) signatures.

9.3. Deposits TC .  All funds of the Corporation shall be deposited from time to time to the credit of the Corporation in such banks, trust companies, or other depositories as the Board may select.

9.4. Gifts TC .  The Board may accept on behalf of the Corporation any contribution, gift, bequest, or devise for the charitable or educational purposes of this Corporation.
ARTICLE 10 RECORDS AND REPORTS TC 
10.1. Corporate Records. This corporation shall keep the following:

A. Adequate and correct books and records of account;

B. Minutes of the proceedings of its Members, Board, and Committees of the Board; and

C. A record of each Member's name, address, and class of membership.

D. The minutes and other books and records shall be kept either in written form or in any other form capable of being converted into clearly legible tangible form or in any combination of the two.

10.2. Members' Inspection Rights. 

A. Unless the Corporation provides a reasonable alternative as provided below, any member may do either or both of the following for a purpose reasonably related to the Member's interest as a Member:

(1) Inspect and copy the records containing Members' names, addresses, and voting rights during usual business hours on 5 days' prior written demand on the Corporation, which must state the purpose for which the inspection rights are requested; or

(2) Obtain from the Secretary of the Corporation, on written demand and tender of a reasonable charge, a list of names, addresses, and voting rights of Members who are entitled to vote for Directors as of the most recent record date for which that list has been compiled, or as of the date, after the date of demand, specified by the Member. The demand shall state the purpose for which the list is requested. The Secretary shall make this list available to the Member on or before the later of 10 days after the demand is received or the date specified in the demand as the date as of which the list is to be compiled.

B. The Corporation may, within 10 business days after receiving a demand under this Section, make a written offer of an alternative method of reasonable and timely achievement of the proper purpose specified in the demand without providing access to or a copy of the membership list. Any rejection of this offer must be in writing and must state the reasons the proposed alternative does not meet the proper purpose of the demand.  If the corporation reasonably believes that the information will be used for a purpose other than one reasonably related to a person's interest as a Member, or if it provides a reasonable alternative under this Section, it may deny the member access to the membership list.

C. Any inspection and copying under this Section may be made in person or by the Member's agent or attorney. The right of inspection includes the right to copy and make extracts. This right of inspection extends to the records of any subsidiary of the Corporation.
10.3. Inspection of Accounting Records and Minutes. On written demand on the Corporation, any Member may inspect, copy, and make extracts of the accounting books and records and the minutes of the proceedings of the Members, the Board of directors, Committees of the Board, and Advisory Committees at any reasonable time for a purpose reasonably related to the Member's interest as a Member. Any such inspection and copying may be made in person or by the Member's agent or attorney. This right of inspection extends to the records of any subsidiary of the Corporation.

10.4. Inspection of Articles and Bylaws. This Corporation shall keep at its Principal Office the original or a copy of the Articles of Incorporation and Bylaws, as amended to the current date, that shall be open to inspection by the Members at all reasonable times during office hours. If the Corporation has no business office in California, the Secretary shall, on the written request of any Member, furnish to that Member a copy of the Articles of Incorporation and Bylaws, as amended to the current date.

10.5. Directors' Inspection Rights. Every Director shall have the absolute right at any reasonable time to inspect the Corporation's books, records, and documents of every kind, and to inspect the physical properties of the corporation. The inspection may be made in person or by the Director's agent or attorney. The right of inspection includes the right to copy and make extracts of books, records, and documents of every kind.
10.6. Annual Financial Report TC .

A. The Board shall cause an annual financial report to be prepared within 120 days after the end of the Corporation’s fiscal year.  That report shall contain the following information in appropriate detail:

(1) A balance sheet as of the end of the fiscal year, and an income statement and statement of changes in financial position for the fiscal year, accompanied by any report on them by independent accountants, or, if there is no such report, by the certificate of an authorized Officer of the Corporation that they were prepared without audit from the books and records of the Corporation.

(2) A statement of the place where the names and addresses of current Members are located.

(3) Any information that is required by Section 10.7 of these Bylaws.

B. The Corporation shall notify each Member annually in writing of the Member’s right to receive a financial report under this Section 10.6.  The Corporation may send the financial report to the Member with this notice. Otherwise, except as provided in Section 10.6.C, on written request by a Member, the Board shall promptly cause the most recent annual financial report to be sent to the requesting Member. Notice to the Member shall be given, and the financial report shall be sent, in the manner specified in Section 3.7.F(3) of these Bylaws for the giving of notice of meetings of the Members.  

C. This Section shall not apply if the Corporation receives less than ten thousand dollars ($10,000) in gross revenues or receipts during the fiscal year.

10.7. Annual Statement of Certain Transactions and Indemnifications TC .  As part of the annual financial report to all Members, or as a separate document if no annual financial report is issued, the Corporation shall annually prepare and send to its Members and Directors, in the manner specified in Section 3.7.F(3) of these Bylaws for the giving of notice of meetings of the Members, a statement of any transaction or indemnification of the following kinds within one hundred twenty (120) days after the end of the Corporation’s fiscal year:

A. Unless approved by Members under Section 7233(a) of the California Corporations Code (pursuant to Section 8322 of the same), any transaction: (i) to which the Corporation, its parent, or its subsidiary was a party, (ii) which involved more than fifty thousand dollars ($50,000) or was one of a number of such transactions with the same person involving, in the aggregate, more than fifty thousand dollars ($50,000), and (iii) in which either of the following interested persons had a direct or indirect material financial interest (a mere common directorship is not a material financial interest):

(1) Any Director or Officer of the Corporation, its parent, or its subsidiary; or

(2) Any holder of more than ten percent (10%) of the voting power of the Corporation, its parent, or its subsidiary.

The statement shall include a brief description of the transaction, the names of the interested persons involved, their relationship to the Corporation, the nature of their interest in the transaction, and, when practicable, the amount of that interest, provided that, in the case of a partnership in which such person is a partner, only the interest of the partnership need be stated.

B. A brief description of the amounts and circumstances of any loans, guaranties, indemnifications, or advances aggregating more than ten thousand dollars ($10,000) paid during the fiscal year to any Officer or Director of the Corporation under Article 8 of these Bylaws, unless the loan, guaranty, indemnification, or advance has already been approved by the Members pursuant to Section 5034 of the California Corporations Code, or the loan or guaranty is subject to the provisions of Section 7235(a) of that Code.
ARTICLE 11 AMENDMENTS TC 
11.1. Board Amendment of Bylaws. Subject to the Members' rights under Sections 11.2 and 11.4 of these Bylaws, the Board may adopt, amend, or repeal Bylaws unless doing so would

A. Materially and adversely affect the Members' rights as to voting, dissolution, redemption, or transfer;

B. Increase or decrease the number of Members authorized in total or for any class;

C. Effect an exchange, reclassification, or cancellation of all or part of the memberships; or

D. Authorize a new class of membership.

11.2. Changes to Number of Directors. Once Members have been admitted to the Corporation, the Board may not, without the Members' approval, specify or change any Bylaw that would

A. Fix or change the authorized number of Directors;

B. Fix or change the minimum or maximum number of Directors; or

C. Change from a fixed number of Directors to a variable number of Directors or vice versa.

11.3. Board Amending Supermajority Requirements. If any provision of these Bylaws requires the vote of a larger proportion of the Board than is otherwise required by law, that provision may not be altered, amended, or repealed except by that greater vote.

11.4. When Members' Approval Required. Without the approval of the Members, the Board may not adopt, amend, or repeal any Bylaw that would

A. Increase or extend the terms of Directors;

B. Allow any Director to hold office by designation or selection rather than by election by the Members;

C. Increase the quorum for Members' meetings;

D. Repeal, restrict, create, expand, or otherwise change proxy rights; or

E. Authorize cumulative voting.
11.5. Members May Adopt, Amend, or Repeal Bylaws. New Bylaws may be adopted or these Bylaws may be amended or repealed by approval of the Members, provided, however, that any such adoption, amendment, or repeal also requires approval by the Members of a class if that action would

A. Materially and adversely affect the rights, privileges, preferences, restrictions, or conditions of that class as to voting, dissolution, redemption, or transfer in a manner different than the action affects another class;

B. Materially and adversely affect that class as to voting, dissolution, redemption, or transfer by changing the rights, privileges, preferences, restrictions, or conditions of another class;

C. Increase or decrease the number of memberships authorized for that class;

D. Increase the number of memberships authorized for another class;

E. Effect an exchange, reclassification, or cancellation of all or part of the memberships of that class; or

F. Authorize a new class of memberships.

11.6. Limitations on Amendments.  

A. Any provision of these Bylaws that requires the vote of a larger proportion of the Members than otherwise is required by law may not be altered, amended, or repealed except by vote of that greater number. 

B. No amendment may extend a Director's term beyond that for which the Director was elected. 
C. Any provision of these Bylaws providing for the designation or selection, rather than election, of any Director or Directors may be adopted, amended, or repealed only by approval of the Members, subject to the consent of the person or persons entitled to designate or select any such Directors.

ARTICLE 12 CONSTRUCTION AND DEFINITIONS TC 
12.1. Unless the context requires otherwise, the general provision, rules of construction, and definitions in the California Nonprofit Corporation Law shall govern the construction of these Bylaws.  Without limiting the generality of the preceding sentence, the masculine gender includes the feminine and neuter, the singular includes the plural and the plural includes the singular, and the term “person” includes both a legal entity and an individual.

CERTIFICATE OF SECRETARY
I, ___________________________, certify that I am the duly elected and acting Secretary of CALIFORNIA ASSOCIATION OF WORKPLACE INVESTIGATORS, INC, a California Nonprofit Mutual Benefit Corporation (the “Corporation”), that the foregoing Bylaws, consisting of ____________ pages, including this one, are the Bylaws of the Corporation as adopted by the Corporation as of ______________________________ and that they have not been amended or modified since said date.

Executed on this _____ day of _____________, ________ at ____________________________, California.








___________________________________








___________________________, Secretary

CALIFORNIA ASSOCIATION OF WORKPLACE INVESTIGATORS, INC.

770 L Street, Suite 950

Sacramento, CA 95814

Tel/Fax (916) 760-2442

RESOLUTION OF BOARD RATIFYING ACTS OF INCORPORATOR AND AUTHORIZING REIMBURSEMENT OF INCORPORATOR’S EXPENSES (Exh. 18)
WHEREAS, Stephen P. Angelides has taken certain actions as incorporator of the Corporation to perfect the organization of the Corporation, and advanced certain expenses in order to do so:

RESOLVED that the actions of the incorporator listed below are hereby ratified, approved, and confirmed, and reimbursement of the expenses advanced by the incorporator associated with those actions listed below is hereby authorized, as follows:

Date


Action of Incorporator



Advanced

March 23, 2009
Reserved Corporate Name



$   10.00

April 20, 2009

Registered CAOWI Domain Names


$   25.38

May 6, 2009

Filed Articles of Incorporation


$   54.00

July 20, 2009

Registered AOWI & AAOWI Domain Names
$   31.90

August 8, 2009
Ordered CEB Online Nonprofit Manual

$ 219.00

August 12, 2009
Amended Articles of Incorporation


$   54.00

August 21,2009
Established Principal Office & Mailing Service
$ 142.50

August 24, 2009
Established Telephone & Fax Number

$   26.35

September 4, 2009
Obtained Federal Employer Identification Number
$   00.00

September 4, 2009
Opened Wells Fargo Checking Account

$ 100.00
September 16, 2009
Prepared & Adopted CAOWI Logo & Letterhead
$ 500.00
September 18, 2009
Arranged for Photographer for Board Meeting
$ 250.00

September 25, 2009
Reimbursement of Expenses Advanced Authorized $1413.13

CALIFORNIA ASSOCIATION OF WORKPLACE INVESTIGATORS, INC.

770 L Street, Suite 950

Sacramento, CA 95814

Tel/Fax (916) 760-2442

PROPOSED FINANCIAL POLICIES (Exhibit 19)
1. Accounting Method and Year.  CALIFORNIA ASSOCIATION OF WORKPLACE INVESTIGATORS, INC. (CAOWI) shall use the cash method of accounting. CAOWI’s accounting year shall end on December 31 of each year.

2. Bank Account Signatories.  The President, all Vice Presidents, the Treasurer, and the Assistant Treasurer, if any, shall be signatories to CAOWI’s bank accounts.  The Executive Director of CAOWI, if any, shall also be a signatory to CAOWI’s bank accounts.

3. Online Banking.  CAOWI may use online banking. All signatories to CAOWI’s bank accounts shall have full access to CAOWI’s online banking.
4. Deposits.  The Executive Director, if any, under the direction of the Treasurer, shall be primarily responsible for making deposits into CAOWI’s bank accounts. If there is no Executive Director, the Treasurer shall be primarily responsible for making deposits into CAOWI’s bank accounts.
5. Disbursements.  The Executive Director, if any, under the direction of the Treasurer, shall be primarily responsible for making disbursements to pay authorized CAOWI expenses. If there is no Executive Director, the Treasurer shall be primarily responsible for making disbursements to pay authorized CAOWI expenses.
6. Approval of Disbursements.  Before making any disbursement, the Executive Director shall have the written approval of either the President or a Vice President, and of either the Treasurer or the Assistant Treasurer, if any. Before making any disbursement, the Treasurer shall have the written approval of either the President or a Vice President. Written approval for disbursements can be on paper, by e-mail, or by facsimile.
7. Large Disbursements.  Disbursements over $10,000 shall be made by paper instrument only, not online banking, and shall require the handwritten signatures of either the President or a Vice President, and of either the Treasurer or the Assistant Treasurer, if any.
8. Credit Card and Electronic Payments.  CAOWI shall accept credit card and electronic payments. The Executive Director, if any, and if none, the Treasurer, is authorized to take all necessary steps and execute all documents to enable this.
CALIFORNIA ASSOCIATION OF WORKPLACE INVESTIGATORS, INC.

770 L Street, Suite 950

Sacramento, CA 95814

Tel/Fax (916) 760-2442

PROPOSED RESOLUTION APPOINTING EXECUTIVE DIRECTOR (Exhibit 20)
1. Appointment.  Stephen P. Angelides is appointed Executive Director (ED) of CALIFORNIA ASSOCIATION OF WORKPLACE INVESTIGATORS, INC. (CAOWI).

2. Term.  This appointment is effective immediately and is terminable by either party on 30 days written notice to the other party, except that it is terminable immediately, without notice, for misconduct.
3. Fee.  The fee for the ED’s services will start at $1200 per month. CAOWI can increase the fee without notice, or decrease the fee on 30 days’ written notice. In addition to the monthly fee, the ED will be reimbursed monthly for out-of-pocket expenses, including, but not limited to, office expenses, travel expenses, and the fees charged by the various service providers.

4. Status.  The ED will be an independent contractor of CAOWI, will be responsible for his own taxes, and will be issued a 1099 form.

5. Reporting.  The ED will report to the President, and through the President to the Executive Committee and to the Board.

6. Duties and Responsibilities.  Under the supervision of the President, and under the direction of the Secretary and the Treasurer, the ED shall initiate and maintain CAOWI’s administrative infrastructure. The ED’s duties and responsibilities shall include, but not be limited to, bookkeeping, banking, membership records, mail and fax receipt and distribution, telephone and teleconferencing services, website and e-mail, credit card processing, conference registration, corporate recordkeeping, meeting noticing, meeting and conference planning and preparation, assisting the President with CAOWI’s communications, and assisting the Board, the Officers, the Committees, and the Members as needed.

7. Membership Applications.  Preparation, distribution, receipt, and approval of membership applications are delegated to the ED.  The potential disapproval of any membership application shall be referred to the Executive Committee for approval or disapproval.
8. Transfer Agent.  The ED shall be a transfer agent of CAOWI.

9. Amendment.  The terms and conditions of this appointment can be amended by the Board or the Executive Committee on 30 days’ written notice to the ED.
Proposed Membership categories, dues, and term (Exhibit 21):
Members:  Attorneys, licensed PIs and internal HR

Associate members:  All others

Dues: $150 for members and associate members

Sustaining member: $1,000 (50% off all programs and name listed in all publicity)

Lifetime sustaining member – if join before December 31, 2009: $3,000 (same as above - for life)
Rolling Membership Term: Membership term is one year from date of application.
CAOWI Website Recommendation (Exhibit 22)
September 25, 2009

· Provider
www.memberclicks.com
· Location
Atlanta, GA

· Service

Integrated website, membership management & payment system

· Support
M-F 9-6 Eastern; no charge; 1 or 2 authorized users

· Hosting
Class 1 hosting facility 40 miles north of Atlanta

· Data Export
Flat file .csv

· Monthly Fee
$135 for up to 300 members, 900 contacts, and unlimited users

· Monthly CC
$34.95

· Monthly EC
$12.95

· Total Monthly
$182.90

· Transactions
1% + $0.70 each up to $5 maximum

· CC Trans
2.29% + $0.50 each

· EC Trans
$1.35

· Total Trans
$6.135 by CC or $3.55 by EC for $150 regular dues

$28.40 by CC or $6.35 by EC for $1000 sustaining membership

$74.20 by CC or $6.35 by EC for $3000 lifetime membership

· Setup Fee
$895 non-refundable

· CC Setup
$49.95

· EC Setup
$35.00

· Total Setup
$979.96

· Setup Time
6 to 8 weeks

· Competitor
Tendenci.com: $195 monthly; $2000 setup

· Low End
Wildapricot.com: starting at $25 per month

· High End
Avectra.com: starting at $125 per user

· Temporary Website
Lunarpages.com Quicksite $95.70 for up to 6 months

· Setup Time

1 week

Advisory Committees (Exhibit 23)
Each committee to be chaired by a board member.  

Each board member to be on one or more committees.

1.  Best practices – Maximum 12 members.    Establish agreed upon best practices for workplace investigations and promote those best practices.  Goal of publication of  best practices document at one year mark.  Committee should have representation and/or feedback from different constituencies – including attorneys who are full time neutrals, attorneys who also do defense work, attorneys who also do plaintiff work, private investigators from a law enforcement background, internal human resource professional, external human resource professional with PI license and external human resource professional without PI license.  

2.  Certification – maximum 8 members.  Research and develop certification program for workplace investigators and report back on feasibility and desirability within one year.  Develop plan for either doing this as an organization or under the umbrella of another organization.

3.  Education – maximum 12 members.  Plan and execute training programs and an annual conference.  For the first year, plan an annual conference/meeting in Northern California for September or October 2010 and at least two regional training programs, one north and one south, which coordinate with the timing of the board meetings.  Also investigate other forms of training including webinars, intensives on how to do an investigation and other topics and develop a plan for the 2010/2011 calendar year.  The committee may want to break down into two sections: one for the annual conference and one for other training programs.  The committee will have the assistance of the ED and the EC in budgeting and executing the logistics of the programs.

4.  Legislation – maximum 8 members – Review legislation relevant to workplace investigations.  Lobby for changes in legislation, as appropriate.  Educate members about impacts of legislation on the work that workplace investigators do.  During the first year, determine whether changes in legislations relating to workplace investigations are desirable (especially business and professions code) and develop proposed legislation to remedy along with plan to institute changes; write articles for website and/or newsletter about the rules that impact workplace investigators in California.  Determine whether a lobbyist is necessary or desirable and work with the ED and EC to budget for and engage such a person.

5.  Publications – maximum 8 members - Write, edit and publish regular publications related to the work workplace investigators do.  Produce newsletter, electronic updates and pamphlets about our work.  In first year, produce quarterly electronic and/or print newsletter about workplace investigations – the practice, the law, the work that CAOWI is doing.  Consider and report back on a brochure that educates the public and legal community about what workplace investigators do.  The EC and ED will provide assistance in editing, producing and distributing the electronic or print publications.

6.  Membership – maximum 12 members.  Do outreach to constituent groups to obtain members, find ways for members to integrate into and work with the organization.  The committee should have representation from various parts of the state and various backgrounds (attorneys, PIs and HR professionals).  The committee will develop a plan to obtain and retain members, including providing information for the website on member benefits.  The committee will also investigate and implement, with the assistance of the ED and EC, member benefits CAOWI can provide, such as access to malpractice insurance for members, mentoring for new investigators, question/answer hotline, etc.

7.  Communications – maximum 6 members.  Coordinate publicity about CAOWI to public and communicate with members about CAOWI, maintain and update website, print brochures.  The committee will immediately produce announcements about CAOWI, provide copy for a website and produce a brochure to be distributed at to the public along with a distribution plan.  The committee will work closely with the membership committee, the ED and the EC to develop communications and respond to inquiries about CAOWI.

(Exhibit 24) Proposed Budget – 2009/2010
Income:
Dues:

Membership: 100 members @ $150/member

 15,000

Sustaining members - $1,000 – 10


 10,000

Lifetime member - $5,000 – 1


   5,000

Total Dues income:




 30,000

Training and conferences:

Two ½ day trainings:

Member fees - $100 – 60



   6,000

Non-member fees - $150 – 30


   4,500

Annual conference:

Member fees - $175 – 80



 14,000

Non-member fees - $250 – 40


 10,000

Total training and conference income:

34,500

Total revenue:





$64,500

Expenses:

Personnel – ED – ¼ time - $1200/mo


$14,400

Website development




    3,000

Logo, letterhead and brochure


    1,000

Costs of incorporation




    1,500

Advertising





    5,000

Conference and training rental costs


    8,000

Food for training – ½ day



    2,000

Food for conference




   15,000

Office supplies




     2,000

Phone and internet




     2,400

Mailing




 
     1,200

Printing (brochures, conference materials)

     5,000

Airfare/expenses for board meetings 


     4,000

Total
expenses




  $64,500

Proposed Budget – 2010/2011
Income:
Dues:

Membership: 150members @ $160/member

 24,000

Sustaining members - $1,000 – 10


 10,000

Total Dues income:




 34,000

Training and conferences:

Two ½ day trainings:

Member fees - $125 – 60



  7,500

Non-member fees - $150 – 40


   6,000

Annual conference:

Member fees - $200 – 100



 20,000

Non-member fees - $250 – 50


 12,500

Total training and conference income:

 46,000

Total revenue:




           $80,000

Expenses:

Personnel – ED – 40% time - $2600/mo

$31,200

Website maintenance




    1,200

Advertising/publicity




    5,000

Conference and training rental costs


  10,000

Food for training – ½ day



    3,000

Food for conference




   16,000

Office supplies




     2,000

Phone and internet




     2,400

Mailing




 
     1,200

Printing (brochures, conference materials)

     4,000

Airfare/expenses for board meetings 


     4,000

Total
expenses




  $80,000

Proposed Budget – 2011/2012
Income:
Dues:

Membership: 200 members @ $170/member

 34,000

Sustaining members - $1,000 – 6


   6,000

Total Dues income:




 40,000

Training and conferences:

Two ½ day trainings:

Member fees - $150 – 80



 12,000

Non-member fees - $175 – 40


   7,000

Annual conference:

Member fees - $225 – 120



 27,000

Non-member fees - $275 – 60


 16,500

Total training and conference income:

 62,500

Total revenue:




           $102,500

Expenses:

Personnel – ED – 50% time - $4000/mo

$48,000

Website maintenance




    1,200

Advertising/publicity




    5,000

Conference and training rental costs


  12,000

Food for training – ½ day



    4,000

Food for conference




   20,000

Office supplies




     2,000

Phone and internet




     2,400

Mailing




 
     2,000

Printing (brochures, conference materials)

     6,000

Airfare/expenses for board meetings 


     4,900

Total
expenses



           $102,500

CALIFORNIA ASSOCIATION OF WORKPLACE INVESTIGATORS, INC.

770 L Street, Suite 950

Sacramento, CA 95814

Tel/Fax (916) 760-2442

PROPOSED COMMUNICATIONS POLICY (Exhibit 25)
1. Purposes of CAOWI Communications Policy

Communications on behalf of CAOWI should be authoritative, timely, consistent with CAOWI’s communications initiatives and strategies, facilitate the accomplishment of CAOWI’s mission, and be available for CAOWI’s use. Communications that are not on behalf of CAOWI should avoid the appearance to the contrary. However, such communications may benefit from CAOWI’s comment, and CAOWI may benefit from having them available for its use. The Communications Committee should assist the President in communicating on behalf of CAOWI and in formulating communications initiatives and strategies to facilitate the accomplishment of CAOWI’s mission.

2. Communications on Behalf of CAOWI

The President, in consultation with and with the assistance of the members of the Communications Committee to the extent the President deems it necessary and feasible, is authorized to communicate on behalf of CAOWI and to approve communications on behalf of CAOWI. The President may delegate any of this authority to CAOWI Members, Directors, Officers, or staff. No communication by any CAOWI Member, Director, Officer, or staff about CAOWI shall be on behalf of CAOWI without such delegation or approval. CAOWI staff shall communicate about CAOWI only with such delegation or approval. CAOWI Members, Directors, Officers and staff shall promptly provide copies of their communications on behalf of CAOWI to CAOWI for CAOWI’s use as CAOWI deems appropriate.

3. Communications About CAOWI but Not on Behalf of CAOWI

Communications by CAOWI Members, Directors, or Officers about CAOWI but not on behalf of CAOWI shall avoid the appearance of being on behalf of CAOWI. CAOWI Members, Directors, and Officers are welcome to, but are not required to, submit their proposed communications about CAOWI but not on behalf of CAOWI to the President or the President’s designee for comment, but not for approval or disapproval. CAOWI Members, Directors, and Officers are encouraged to promptly provide copies of their communications about CAOWI but not on behalf of CAOWI to CAOWI for CAOWI’s use as CAOWI deems appropriate.

4. CAOWI Communications Committee

The members of the CAOWI Communications Committee shall make themselves available to consult with and assist the President in communicating on behalf of CAOWI to the extent the President deems it necessary and feasible. The President, in consultation with and with the assistance of the Communications Committee, shall develop and implement communications initiatives and strategies to facilitate the accomplishment of CAOWI’s mission.

(Exhibit 26) Dear CAOWI board,

I asked Paul French to prepare a marketing plan for us.  He is going to chair the communications committee.  Here are his ideas, which we will discuss and refine during the board meeting.
1.       Define your target market, research similar organizations and associations. 
Initially, any qualified professional engaged in our core competency. Bar Associations and PI organizations with self serving agendas.
2.       Determine the desired outcome of your marketing efforts. 
Growth in members, brand recognition and peer parity with other much longer established organizations. Be regarded as the workplace investigations resource.
3.       Using the information gathered in Step 1 and 2 we should develop brochures and marketing materials that describe the benefits, services, donation / support opportunities, and values of your organization. 
Brand identity is important and goes way beyond a nice logo and good intentions. We must concisely list our benefits and the values to both member and potential clients.
4.       Develop a social media marketing strategy. Social media such as Twitter and Facebook can provide us with ways to reach out to those interested in our organization in a low cost and effective way. Social media works great when it comes to reaching those who are passionate about causes that individuals hold dear to their hearts. 
OK. I hate twitter, but recent media events (YALE)..it can be a great way to put our name in the forefront of people’s minds.(and the media) 
5.       Develop and maintain a professional internet marketing presence by creating the web site. We can use a web site as a great resource to display useful information, news, monthly newsletters, events, create community, share alternatives to donating money, and showcase the benefits of our organization. 
Our site should be clean, easy to read and be SEO driven. Content will be king as a resource. We should begin now in formulating a quarterly web distributed newsletter and creating a library of articles attributable to board members. Now is the time to announce and entice people to our intended events for 2010. Let’s plan locations soon and search keynote speakers for the big event.
6.       Establish our prospect and member databases. Do not let these resources be wasted. We can use them for special mailings, follow-up telephone calls, event invitations, alliance development, research profiling, and even market segmentation. 
Tracking everyone who visits our site is key for lead follow up and mailings.
7.       Show and advertise the results and objectives that our organization achieves. 
PR Newswire or media contacts to distribute. (all media contacts should be pooled to announce the launch).
8.       We should always actively search for alliances with other organizations, commerce, government, advertising media, and business. This step alone often brings the most benefit to nonprofit organizations.  PIHRA / SHRM 
CAOWI – 2009/2010 Calendar (Exhibit 27)
December 11, 2009 – board meeting – LA area

March 12, 2010 – ½ day training program and board meeting – Bay Area

June 11, 2010 – ½ day training program and board meeting – LA area

September or October 2010 – Annual meeting and conference along with board meeting – Northern California
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