
BYLAWS

OF THE
PUERTO RICAN, AMERICAN and CARRIBEAN ORGANIZATION
ARTICLE I.  NAME

The name of this organization shall be the Puerto Rican, American and Caribbean Organization (PACO) which shall be referred to hereinafter as the “Association.”  It shall be a private organization established pursuant to the provisions of the Private Organization Program and ORC (Ohio Revised Code, Chapter 1702 et. seq.).

ARTICLE II.  PURPOSE

As set forth in the Articles of Incorporation, the Puerto Rican, American and Caribbean Organization is organized exclusively to provide charitable services, promote awareness and educate the Dayton community and surrounding areas about the Hispanic culture.





ARTICLE III.  VISION

To be recognized throughout the Dayton and Miami Valley region as the Hispanic organization committed to the well-being of our community.







ARTICLE IV.  OFFICES

The principal office of PACO shall be located within or without the area of Dayton, Ohio, at such place as the Board of Directors shall from time to time designate.  The Association may maintain additional offices at such other places as the Board may designate.  
ARTICLE V.  MEMBERSHIP

Membership in the Association must be voluntary and unrestricted with respect to age, sex, race, religion, color, handicap, or national origin.  Membership in the Association is established in accordance with the formal Membership Program adopted by the Board.  
ARTICLE VI. EXECUTIVE BOARD

Number and Tenure:  The number of voting members of the Executive Board shall consist of not more than thirteen (13) members.  Terms shall be as specified in Article VII., herein.  All Executive Board members owe to the Association their best good faith efforts to act in the best interests of the Association.  To act against the best interests of the Association is a breach of an Executive Board member’s fiduciary responsibility to the Association.

ARTICLE VII. EXECUTIVE BOARD MEMBERS

A.  ELECTED POSITIONS—OFFICERS

Section 1.  Tenure:  Terms of office for President, Vice President, Executive Secretary, and Treasurer, and Community Relations Representative shall be for two years, or until their successors are elected, with no limit to the number of terms served.  The terms of the President and Executive Secretary shall expire in even numbered years and the terms of the Vice President, Community Relations, and Treasurer in odd numbered years.

a.  PRESIDENT:  The president is the chief administrative officer and head of the organization.  The president will exercise supervision over the organization and all its activities.  The president shall vote only in the case of a tie vote and on any vote requiring two thirds of the membership.  In addition, the president has the authority to approve expenditures by the PACO Treasurer on behalf of the PACO Board of $250 or less without the approval of the remainder of the Board.  Fluency in Spanish (written and spoken) is a highly desired condition of holding this office.  

b. VICE PRESIDENT:  The vice president shall assume the duties of the president in case of absence or incapacity of the president.  The vice president shall assist in the general management and direction of the activities of the organization.  The vice president shall be a voting member of the Board.


c.  SECRETARY:  The secretary shall keep minutes of the meetings of the Executive Board; see that all notices are duly given in accordance with the provisions of the bylaws, or as required by law.  The incumbent shall perform all duties incident to the office of secretary and such other duties as from time to time may be assigned by the officers of the Executive Board.  The secretary shall be a voting member of the Board.


d.  TREASURER:  The treasurer shall have oversight of all funds of the organization and shall ensure that all receipts are deposited in the name of the Organization to such depositories designated, from time to time, by the Executive Board.  The treasurer shall ensure that adequate controls and procedures exist over payments made in settlement of the operating expenses or other debts of the Association.  The treasurer shall maintain the accounting records, prepare financial statements on a monthly or other basis as required, and advise the Executive Board relative to the financial matters of the Association.  The treasurer shall prepare and present to the Executive Board at the January meeting an annual budget for the year.   The treasurer shall be a voting member of the 
Board.

           e.  COMMUNITY RELATIONS:   The community relations Board member shall be responsible for representing the Association at various city and community functions and other organizations as determined by the Executive Board with the purpose of enhancing good will and promoting fundraising opportunities.  The community relations representative shall be a voting member of the Board.   

 .

Section 2.  Vacancies:  Any elected position which is vacated prior to the end of the term of the incumbent may be filled upon the recommendation of the president with the concurrence of a majority of the voting membership.  Any vacancy not filled by the time of the next regular election (see Article VII), will be filled by vote of the membership for the balance of the remaining term.

Section 3.  Compensation.  Board members as such shall not receive any stated salaries for their services, but may be reimbursed for reasonable expenses.  Nothing herein shall be construed to preclude any Board member from serving the Association in any other capacity and receiving compensation therefor.

Section 4.  Removal:  Any Executive Board member may be removed from the Board if found guilty of conduct tending to injure the good name of the Association, disturb its well-being, or hamper it in its work.  Any Executive Board member may be removed from office automatically if he/she did not attend three consecutive, regularly scheduled meetings, without proper notification of non-attendance to the Secretary.  The procedure for removal shall be in accordance with Robert Rules of Order, Newly Revised, 11th Edition, Chapter XX, and Disciplinary Procedures.

B.  APPOINTED POSITIONS
Tenure:   Positions filled by representatives are positions created by the Executive Board; terms of appointment are at the discretion of the Association president.  Persons appointed as representatives serve on the Board in their individual capacity.  There will be a minimum of three appointees.  Representatives shall be voting members of the Board.  
      C.   ADVISORS

Tenure:  Advisors (to include Ex-Officios) are individuals who, through petition for membership to the Executive Board and acceptance, hold an important advisory position within the Association for unspecified terms. They will advise Executive Board members on special interest areas. Advisors have voting rights relative to Executive Board Business, as well as elections of Executive Board members.   

ARTICLE VIII. ELECTIONS

At the November meeting each year, the president shall appoint from among the Executive Board and general membership (non-Board), a nominating committee for election of officers.  The committee shall consist of three (3) members, one of whom is a voting member not running for election or re-election.  Election participation consists of all Executive Board members and non-Board members as defined in Article VI.  The nominating committee shall present a slate of nominees (with candidate packages) for the applicable offices at the January meeting.  Nominations may also be made from the floor.  Voting shall be done by secret ballot at the meeting.  Selections for each position will be determined by a simple majority of the eligible votes cast.  In the event a simple majority cannot be established, the election committee will advise the current Executive Board and the Executive Board will review the candidate packages and make the selection(s).  Newly elected officers shall assume their duties at the next regularly scheduled meeting in February.
ARTICLE IX.  MEETINGS

Section 1.  In general:  A regular meeting of the Executive Board shall be on a monthly basis, at a time and place to be determined by the Secretary.  All meetings will be presided over by the President.  If the President is unavailable, the Vice President will preside.  If the Vice President is unavailable, the presiding Officer shall be the Treasurer.  If all three of these officers are unavailable, the meeting will be adjourned until the next regular or special meeting, whichever first occurs.
Section 2.  Special Meetings:  Special meetings of the Executive Board may be called by the President or any two (2) members of the Executive Board.

Section 3:  Place of Meetings:  The Executive Board may hold its regular and special meetings at such place within or outside the State of Ohio as it may from time to time determine.  

Section 4.  Notice:  Notice of the place, day and hour of every regular and special meeting shall be given to each board member by at least one of the following:


a.
By notice in writing mailed postage prepaid not later than the fifth day before the day set for the meeting and addressed to the board member’s last known post office address according to the records of the Association. 


b.
By electronic, telegraphic or telephonic communications, or by notice in writing delivered personally or left at the board member’s residence or usual place of business, not later than the second day before the day set for the meeting.  The Secretary shall, before utilizing means other than mail or personal delivery, be reasonably certain that electronic, telegraphic or telephonic access is available for affected board members.


c.
Members shall notify the Secretary if unable to attend meetings.  Proxies may be given to and exercised by any other voting member of the Executive Board.


d.
Members who have failed to attend three (3) consecutive meetings may be considered for removal from the board in accordance with VI.A, Section 4 of these bylaws.

Section 5.  Quorum:  A majority of the Executive Board and membership shall constitute a quorum for the transaction of business of a meeting; if less than a quorum is present, the meeting will be adjourned until the next regular or special meeting, whichever first occurs.

Section 6.  Rules of Procedure:  The Board and committees thereof shall conduct meetings using methods commonly understood in the community to establish the existence of a quorum, motions, voting, and all other business conducted at such meetings.

Section 7.  Telephone conference:  Members of the Executive Board or any committee thereof may participate in a meeting of the Board or such committee by means of a conference telephone or similar communications equipment by means of which all persons participating in the meetings can hear each other at the same time and participation by such means shall constitute presence in person at the meeting.

Section 8.  Voting by Electronic Mail:  Members of the Executive Board may, if a vote is necessary before the next regular meeting, cast their votes by electronic mail so long as:  (1) the request for vote is initiated by either the President, Vice President, or Secretary; (2) the request for vote clearly states the subject matter and voting options; (3) the request for vote is made to all voting executive board members and documented as such; (4) the request for vote clearly specifies a date and time certain at which time the vote will be closed, tallied and documented by the initiator and, (5) the number of electronic mail responses (votes) received by the date and time in (4) is sufficient to constitute a quorum (see Section 5 above).

ARTICLE X.  COMMITTEES

A.  GENERAL
Section 1.  Purpose.  The Executive Board may establish such regular committees to assist it in the performance of its duties as it considers appropriate.  

Section 2.  Term of Office:  Each member of every committee shall continue in office at the pleasure of the Executive Board.

Section 3.  Chairperson.  One member of each committee shall be appointed chairperson, either directly by the Executive Board or in such other manner as the Executive Board may prescribe.

Section 4.  Quorum:  Unless otherwise provided in the resolution of the Executive Board designating a committee, a majority of the whole committee shall constitute a quorum and the act of a majority of the members present at a meeting at which a quorum is present shall be the act of the committee.

Section 5:  Rules:  Each committee may adopt rules for its own government not inconsistent with the Articles of Incorporation, with these bylaws, with rules adopted by the Executive Committee, and with any applicable law of the State of Ohio.

B.  ADVISORY COMMITTEES(S)
The Executive Board may appoint from its number, or from among such persons as it may see fit, one or more advisory committees, and at any time may appoint members thereto.  The members of any such committee shall serve at the pleasure of the Board members.  Such committees shall advise with and aid the members in all matters designated by the Board members.    
ARTICLE XI.  CONTRACTS, CHECKS, DEPOSITS AND GIFTS

Section 1.  Contracts:  The Executive Board members, as authorized by these bylaws, may enter into any contract or execute and deliver any instrument in the name of and on behalf of the Association, and such authority may be general or confined to specific instances. The Board shall have the power in its discretion to contract for and to pay to any member of an advisory committee, rendering unusual or exceptional services to the Organization, special compensation appropriate to the value of such services.
Section 2.  Checks, drafts, etc.:  All checks, drafts, or orders for the payment of money, notes, or other evidences of indebtedness issued in the name of the Association shall be signed by such officer or officers, agent or agents of the Association, and in such manner as shall from time to time be determined by resolution of the Executive Board.

Section 3.  Deposits:  All funds of the Association shall be deposited from time to time to the credit of the Association in such banks or other depositories as the Executive Board may select.

Section 4.  Gifts:  The Executive Board may accept, on behalf of the Association, any contribution, gift, bequest or device for the general purposes or for any special purpose of the Association.

ARTICLE XI.  SUNDRY PROVISIONS

Section 1.  Fiscal Year:  The fiscal year of the Association shall be the calendar year.

Section 2:  Indemnifications:


a.
Section 1702.55(A) of the Ohio Revised Code provides that the members, the trustees, and the officers of a non-profit corporation shall not be personally liable for any obligation of the corporation.  The term “member” shall refer to Executive Board members, each of which is covered by the Directors & Officers Liability policy paid for annually by PACO.  Except for the foregoing, or as may otherwise be specifically provided by applicable statute, no other person shall be liable for any loss or damage suffered by reason of any action taken or admitted to be taken by him/her as a member of PACO. 


b.
If any claim, action, suit or proceeding is made against any member, Executive Board member, committee member, volunteer, or officer on account of action taken allegedly by such member properly within the scope of his/her duties, the Association, through its insurer, to the extent possible, shall indemnify such member against all or any portion of any expense, actually and necessarily incurred by him/her in connection with the defense of such claim, action suit or proceeding and pecuniary liability resulting therefrom.

Section 3.  Amendments to Bylaws:  These bylaws may be amended at any regular or special meeting of the Association by a two-thirds vote of the Board, provided that previous notice of the amendment was given to all members at least eight days in advance.  

Section 4.  Dissolution:  Should the Association be dissolved under applicable statute, any residual assets remaining in the Treasury after satisfaction of outstanding debts shall be donated to any other non-profit or charitable organization, or educational program, which holds similar philosophies to the mission of PACO.
Bylaws Approved 12 June 2014
//ljp//

Bylaws Amended (Section C) and approved 9 July 2015

   to give Advisors Voting Rights

//ljp//
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