Parents FLAG – Tucson, Inc.

(Parents, Families and Friends of Lesbians and Gays – Tucson)

ARTICLE I

OFFICES

The principal office of the corporation shall be located in Pima County, Arizona.

ARTICLE II

STATEMENT OF PURPOSE AND LIMITATION OF POWERS

1.  The purpose for which this corporation is organized is to:

a.  provide a support system for families and friends of lesbians and gays in their effort to understand, accept and support their children with love and pride;

b.  provide education in the community at large on the nature of homosexuality

c. support the full human rights and civil rights of lesbians and gays

d. speak out and act whenever necessary to defend and enhance those human and civil rights.

These activities may expand as the Board so decides.

2.  No part of the net earnings of the corporation shall inure to the benefit of, or be distributable to its members, board, officers, or other private persons, except that the corporation shall be authorized and empowered to pay reasonable compensation for services rendered and to make payments and distributions in furtherance of the corporation’s purposes.  No substantial part of the activities of the corporation shall be the carrying on of propaganda, or otherwise attempting to influence legislation, and the corporation shall not participate in, or intervene in (including the publishing or distribution of statements) of any political campaign on behalf of a candidate for public office.

3.  The corporation shall not carry on any activity not permitted to be carried on:

a. By a corporation exempt from federal income tax under Section 501 (c)(3) of the Internal Revenue Code of 1954 (or the corresponding provision of any future United States Internal Revenue Law); or

b. By a corporation, contributions to which are deductible under Section 170(c)(2) of the Internal Revenue Code of 1954 (or the corresponding provision of any future United States Internal Revenue Law).

ARTICLE III

MEMBERSHIP

1. ELIGIBILITY:  Any person in sympathy with the fundamental purposed of the corporation shall be eligible for membership.

2. ACTIVE MEMBERSHIP:  Any individual who has paid the membership dues is eligible to active membership in this corporation, with full voting and other privileges, if qualified under such rules as the Board of Directors may provide.

3. ASSOCIATE MEMBERSHIP:  Any person in any way interested in the corporation may be awarded an associate, subscribing or honorary membership under such terms and with such privileges as the Board of Directors may determine.

4.  VOTING:  Active members shall be entitled to one vote in the affairs of the corporation with such voting privileges as the Board of Directors may determine.

5.  DURATION OF MEMBERSHIP:  Membership is renewed annually by paying dues.  Membership may terminate by voluntary withdrawal as herein provided.  All rights, privileges and interest of a member in or to the corporation shall cease on termination of membership.  Any member may, by giving written notice of such intention, withdraw from membership.

6.  MEMBERSHIP RIGHTS:  Members shall be entitled to due notice of and to attend and vote and the Annual Meeting of the corporation and to receive any publication issued by the corporation.   The list of members shall be kept confidential and shall not be disclosed except as required by law.  Members may be suspended by unanimous vote of the Board of Directors.

7.  MEMBERSHIP DUES:  The dues required for active membership shall be determined annually by the Board of Directors.  Dues may vary from year to year.  Dues shall not be refunded.   The fiscal year of the corporation shall begin on June 1 of each year.

8.  MEETINGS:  The Annual Meeting of the Members shall be held in the Month of June on the date and at the location of the Annual Meeting of the Board of Directors.   The Annual Meeting of the Members shall precede the Annual Meeting of the Board of Directors.  The notice of the Annual Meeting will be given by the secretary to all the members not less than 10 nor more than 60 days prior to the date of the meeting.  The purpose of the Annual Meeting shall be (1) to elect members of the Board of Directors who shall take office immediately upon the adjournment of the meeting; (2) to conduct any other business proposed by the Board of Directors and noted by the secretary.

Special Meetings of the Members may be called by the president, or the secretary upon a majority vote of the Board, and notice sent by the secretary to all Members not less than 10 nor more than 60 days prior to the date of the meeting.  The purpose of any Special Meeting shall be to conduct the business specified in the notice.

A quorum for the Annual or Special Meetings shall require 10% of the voting members to be present at the meeting.

Voting by proxy is permissible at any meeting of the members.  The secretary shall include a proxy form along with the notice of any meeting.

ARTICLE IV

BOARD OF DIRECTORS

1.  ELECTION AND NUMBER: Directors shall be elected for the coming year (beginning June 1) by secret ballot at the Annual Meeting of Members.   Those elected must receive a plurality of the votes cast.  The Board of Directors shall consist of an odd number of directors, not less than three (3) nor more than eleven (11), as may be determined from time to time by resolution of the Board of Directors.   At least a majority of the directors must be parents of homosexual children.   Ex-officio members shall be the regional director of PFLAG and any officer of the national PFLAG Board residing in Tucson.

2.  TERMS AND VACANCIES:  Terms shall be for one year and directors may be re-elected.  Vacancies and any newly created directorships resulting from any increase in the authorized number of directors may be filled by the affirmative vote of a majority of the remaining directors then in office, though not less than a quorum, or by a sole remaining director.  The directors so chosen shall hold office until the next annual election, and until their successors are duly elected and qualified, unless sooner displaced.  If there are no directors in office, then an election of directors may be held in the manner provided by statute.

3.  PLACE OF MEETINGS:  The Board of Directors of the corporation may hold meetings, both regular and special, either within or without the State of Arizona.

4.  ANNUAL MEETING:  An Annual Meeting of the Board of Directors shall be held each June as noticed at least two days in advance by the Secretary.  One purpose of the meeting shall be to elect the officers of the Corporation.

5.  REGULAR MEETINGS:  Regular meetings of the Board of Directors may be held at such time and place as the board shall designate at least one month in advance.

6.  SPECIAL MEETINGS:  Special meetings of the Board of Directors may be called by the President, or by the Secretary upon written request of two directors, with two days notice to each director, either personally, by mail, or by telephone.

7.  QUORUM:  A majority of the members of the Board of Directors shall constitute a quorum and the concurrence of the majority of those present shall be sufficient to conduct the business of the Board, except as may be otherwise specifically provided by statue or by the Articles of Incorporation.  If a quorum shall not be present at any meeting of the Board of Directors, the Directors then present may adjourn the meeting to another time or place, provided that notice of the adjournment shall be given to all directors absent at the time of adjournment, until a quorum shall be present.

8.  ACTION WITHOUT MEETING:  Unless otherwise restricted by the Articles of Incorporation or these By-Laws, any action required or permitted to be taken at any meeting of the Board of Directors or of any committee thereof may be taken without a meeting, if all the members of the Board or committee, as the case may be, consent thereto in writing, and the writing or writings are filed with the minutes of proceedings of the Board or committee.

9.  WAIVER OF NOTICE:  Attendance of a Director at a meeting shall constitute waiver of notice of such meeting, except when the person attends the meeting for the express purpose of objecting to the transaction of any business because the meeting is not lawfully called or convened.  Any director may waive notice of any annual, regular, or special meeting of directors by executing a written notice of waiver either before or after the time of the meeting.

ARTICLE V
OFFICERS
1.  APPOINTMENT OF OFFICERS:  The newly elected Board of Directors, at its first regular meeting following each Annual Meeting of Members, shall choose the officers of the corporation, who must be members of the Board of Directors.  There shall be a President, one or more Vice-Presidents, a Secretary and a Treasurer, each of whom shall serve at the pleasure of the Board.  The President and Secretary shall be different persons.   The Board at any time may appoint such other officers and agents as it shall deem necessary.

2.  EXECUTIVE COMMITTEE:  There shall be an Executive Committee composed of the President, one Vice-President, the Secretary and the Treasurer.   The committee shall act, as directed by the Board of Directors, when deemed necessary, between regular meetings of the Board.

3.  VACANCIES:  A vacancy in any office because of death, resignation, removal, disqualification or otherwise, may be filled by the Board of Directors at any time.

4.  PRESIDENT:  The President shall preside at all Meetings of Members and at all meetings of the Board of Directors.  He or she shall sign all deeds and conveyances, all contracts and agreements, and all other instruments requiring execution on behalf of the corporation, and shall act as operating and directing head of the corporation, subject to policies established by the Board of Directors.

5.  VICE-PRESIDENTS:  There shall be as many vice-presidents as shall be determined by the Board of Directors from time to time, and they shall perform such duties as from time to time may be assigned to them.  Any one of the vice-presidents, as authorized by the Board, shall have all the powers and perform all the duties of President in case of the temporary absence of the President or in case of his or her inability to act.  In case of the permanent absence or inability of the President to act, the office shall be declared vacant by the Board of Directors and a successor chosen by the Board.

6.  SECRETARY:  The Secretary shall see that the minutes of all meetings of Members, of the Board of Directors, and of any standing committees are kept.  He or she shall give or cause to be given required notices of all meetings of the Members and of the Board of Directors.  He or she shall have charge of all the books and records of the corporation, except the books of account, and in general shall perform all the duties incident to the office of secretary of a corporation and such other duties as may be assigned to him or her.

7.  TREASURER:  The treasurer shall have custody of and be responsible for all the books of account and financial records of the corporation, and in general perform all the duties incident to the office of treasurer, and such other duties as from time-to-time he or she may be assigned by the President of by the Directors.  At each regular meeting of the Board, the treasurer shall provide each director with a printed report of income and expenses.  He or she shall cause an audit of the books of account to be done annually.  At a regular meeting of the Board in April or May, the treasurer shall present a proposed budget for the ensuing fiscal year for the Board’s consideration and approval.

8.  AUTHORIZED EXPENDITURES:  Each check shall be signed by the treasurer, or another authorized signee, and shall be approved by one other officer.  Checks in excess of an amount determined from time-to-time by the Board, must be approved by the Board, or by a majority of the Executive Committee.

ARTICLE VI

REPEAL, ALTERATION OR AMENDMENT

These bylaws may be repealed, altered or amended, or substitute By-Laws may be adopted, only by a majority vote of the Board of Directors.

ARTICLE VII

DISSOLUTION OF THE CORPORATION

Upon the dissolution of the Corporation, the Board of Directors shall, after paying or making provision for the payment of all liabilities of the corporation, dispose of all its assets exclusively for the purposed of the corporation in such manner, or to such organizations organized and operated exclusively for charitable, educational or scientific purposes as shall at the time qualify as an exempt organization or organizations under Section 501(c)(3) of the Internal Revenue Code of 1986 (or the corresponding provision of any future United States Internal Revenue Law) as the Board of Directors may determine.  Any such assets not so distributed shall be disposed of by the Superior Court of the county in which the principal office of the corporation is then located, exclusively for such purposed or to such organization or organizations, as said Court shall determine, which are organized and operated exclusively for such purposes.

ARTICLE VIII
INDEMNIFICATION
The Corporation shall indemnify, to the maximum extent permitted by Arizona Revised Statues paragraph 10-1005(c), any officer, director or advisor to the Board, who is party or who is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative, or any threatened, pending or completed action or suit by or in the right of the corporation to procure a judgment in its favor, by reason of the fact he or she is or was a director, an officer, or an employee of the corporation against, including attorney’s fees, and against judgments, fines and amounts paid in settlement to the extent permitted by law.   Expenses, including attorney’s fees, incurred in defending a civil or criminal action, suit or proceeding may be paid by the corporation in advance of the final disposition of any such action, suit or proceeding to the extent permitted by law.

The right of indemnification herein above provided for shall not be exclusive of any right which any director or officer of the corporation may otherwise be entitled by law.

CERTIFICATION BY SECRETARY

I hereby certify that the foregoing copy of the By-Laws is a true and correct copy of the By-Laws of the Corporation as the same were amended at a regular meeting of the Board of Directors on March 20, 2000.

Dated      (1 November)     2000

By Richard L Holmes, Secretary
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