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National Bylaws of Asian Pacific Islanders for Proéssional and
Community Advancement

A California Nonprofit 501(c)(3) Corporation

ARTICLE I: ORGANIZATION NAME AND AFFILIATION
Section 1.0 — Name

The name of this corporation shall be Asian Padslianders for Professional and Community
Advancement, referred to herein as APCA.

Section 1.1 - Principal Office
The general transaction of business will be coretligt Contra Costa County, California, or as
designated by the National Board. Remote office@ additional chapters may be established
by amendment and stipulated under the Bylaws.

ARTICLE II: PURPOSE
Section 2.0 — The purpose of this corporation is dsllows:
APCA is a nonprofit educational organization, witlihe meaning of Section 501(c)(3) of the
Internal Revenue Code, focused on representatiésiah Pacific Islanders employed by
AT&T. As used in this document, “AT&T” means AT&T Inc. and its wholly owned
subsidiaries. APCA exists to:

2.0.A The purpose of APCA is primarily orientedverd active employees:

2.0.A.1 Create opportunities to develop and endine leadership skills of individuals
interested in personal advancement, public seanckecorporate volunteerism.

2.0.A.2 To serve as a valued Employee Resourcef3f&iRG”) for our AT&T employers
through active participation and visible supporpafgrams and activities that help to enhance
the image and promote closer ties between APIN@mdAPIs at work and in the community.

2.0.A.3 To support charitable purposes providimfgrmation and assistance to Asians and
Pacific Islanders, economically and educationaibadvantaged communities.

2.0.A.4 To interact positively through communigngces with an Asian Pacific Islander (API)
emphasis.

2.0.A.5 To educate the public on the rich heritatjeerse cultures and valued traditions of
APIs.



2.0.A.6 To primarily support the common ideals amatual ideals and values of other employee
and business resource groups.

2.0.A.7 Encourage partnerships and alliances betwesporations and non-profit organizations
that promote philanthropy for the benefit of théirencommunity.

2.0.A.8 To perform all other acts necessary oidirttal to the above and to do whatever it
deemed necessary, useful, advisable, or condudinestly or indirectly, to carry out any of the
purposes of APCA.

ARTICLE Ill: MEMBERSHIP AND DUES
Section 3.0 — Membership, Membership Eligibility &Entitlements:
3.1 General Membership & Lifetime Active Memberskiategory

General Membership & Lifetime Active Membership lkba open to active employees of
AT&T (employed by AT&T Inc. and/or one of its whglbwned subsidiaries) and retirees of
AT&T (retired from AT&T Inc. and/or one of its whiglowned subsidiaries) who subscribe to
the purposes of the organization and do not warlafcompany that directly competes with
AT&T, and who voluntarily completes and signs a nhenship form with a duly recognized
chapter. Membership in a chapter shall constitugenbership in APCA.

3.1.A Membership Rights — General Membership &tirthe Active Membership members are
entitled to:

3.1.A.1 One vote in officer elections

3.1.A.2 Run for an officer position

3.1.A.3 Participate in activities

3.1.A.4 Receive membership communications
3.1.A.5 Attend all types of events

3.2 Associate Membership & Lifetime Associate Membaysbategory

Associate Membership & Lifetime Associate Membepsshall be open to former employees of
AT&T (employed by AT&T Inc. and/or one of its wholly oech subsidiaries) so long as they do
not work for a competitor or engage in a compekinginess in any fashion. This category is
also open to members of a current employee’s oeext immediate family or household (unless
they work for a competitor of AT&T).

3.2.A Membership Rights — Associate & Lifetime Asgte members have the following
guidelines:

3.2.A.1 Cannot assume board or leadership positions
3.2.A.2 Do not have voting rights



3.2.A.3 Do not have access to proprietary infororationnected to company or ERG
projects or initiatives

3.2.A.4 May participate in activities

3.2.A.5 May receive membership communications

3.2.A.16 May attend all types of events

3.2B. Members-at-Large

Members-at-large are general, lifetime or assocrembers located in cities or states without an
active chapter. They have the same benefits ghtsras defined under general, lifetime or
associate members. Annual or lifetime memberdhgs are paid to the national treasurer, and
100% of the dues become part of the national budge

3.3 Termination - Any membership in APCA shall autoroally terminate upon the member
accepting employment or contract work with a conpedf AT&T.

3.4Dues or Other Fees of Chapters - The amount «f dioiall be set annually by the National
Board of Directors. Membership dues are due afynbglOctober I and should be collected
by the chapter Membership Officer and remittechieoNational Treasurer or his/her designee.

3.5Dues Allocation - 50% of the membership dues ctél@dy the local chapter shall be
allocated for nationwide APCA activities such as &PCA Scholarship Fund, contributions to
community organizations, including Employee Reseustoups, and other APCA activities, on
behalf of APCA to benefit the entire membership.

ARTICLE IV: CHAPTERS
Section 4.0 - Local Chapters - APCA shall have lotahapters.

4.1 Formation of Local Chapters - A 2/3 majorityerof the APCA Executive Council shall be
required to authorize the formation of APCA chaptefhe chapters shall be known as APCA
"name of chapter" Chapter.

4.1.A Each chapter shall adopt a handbook thadnsistent with the provisions of these
bylaws and the APCA Operations Manual. It shalirdeand describe the policies,
procedures and other pertinent information of thapter.

4.1.B Chapters shall have at least five (5) ofa@nsisting of a president, vice president,
secretary, membership, and treasurer or publicnmdtion officer. The term of office shall
be two years. They shall not hold the same officenore than two consecutive terms. A
chapter may, at its discretion, have additionfi€efs to support its local operating needs.

4.1.C Each chapter shall submit an annual budggsiet National Treasurer by Octobér 1
for the next fiscal year. The budget shall incladdatemized list of any income that will be
generated by the local chapter through new memipsrsind membership renewals, and



local fundraising efforts. The budget shall alscdude an itemized list of any expenses for
local activities and contributions. Local expebseéget shall not exceed the annual
income less 50% of the membership dues. Any exgsemgt used as programmed in the
budget default to the National APCA fund.

4.1.C.1 Allincome collected by the local chaptemall be sent to the National
Treasurer for deposit in the National APCA AccouBudgeted expenses from
local chapters will be paid by submitting a requeish proper documentation to
the National Treasurer. The National Treasurell staintain a current financial
status of APCA and provides reports to the Nati@wdrd and the local chapters.

4.1.C.2 Each chapter may establish a local baoéuwst under the dual control of
the chapter president and chapter treasurer asti@keepository for local funds
used to pay for small incidental budgeted expenkesal funds are replenished
by submitting receipts and a detail report of hbe/ funds were spent to the
National Treasurer.

4.1.D Each APCA chapter must establish a proagssricouraging local membership, and
Is required to provide an updated list of its memle good standing using a nationally
standardized format, certified by the local chaptaretary, to the National Secretary
October ' annually. An initial list of members shall be végd during the formation
process as a prerequisite to chapter formationcappr

4.1.E Each chapter shall designate one of th&aer$ to be the National Board delegate.
Chapters in good standing, represented by theioh&tBoard delegate are entitled to
voting privileges at APCA National Board meetings.

4.1.F Each chapter will have the flexibility osagning different positions and titles, but
must have positions for the following purposes:

4.1.F.1 To document time spent on community evantscommunity service
programs.

4.1.F.2 To run at least one local charitable farmging event to help fund local
membership activities and/or a community causeistarg with the mission and
goals of APCA.

4.2 Certificate of Formation - Upon approval bg thational Secretary and a 2/3 majority vote
of the Executive Council, that the new chapter'sdiok/operational manual conforms with the
requirements of Section:

4.2.A Upon approval of a 2/3 majority of the Enree Council the chapter shall
receive from the National Board a Certificate ofrRation setting forth the chapter's
privileges and responsibilities. No chapter shalfecognized as such until it has
received its Certificate of Formation.



4.3 Where appropriate and beneficial to the ogtiun, financial assistance in an amount and
purposes for such expenditure(s) are needed tosuge formation of a new chapter may be
granted upon majority approval of the APCA NatioBahrd.

4.4 Limitation and Restriction - No chapter magage in any activity in contravention of this
operations handbook that would destroy APCAs nditprbaracter and exemption under
Internal Revenue Code Section 501(c)(3).

4.5 Chapter Directory - Chapters shall annuallynsii a current list of its members and officers
in good standing, to the National Secretary. Téts hre due on Octobe¥ &nd shall serve as
the basis for National membership privileges arddétermination of chapter dues when
applicable.

4.6 Voluntary Withdrawal - Any chapter may bedie process of withdrawal from APCA by
providing a letter of intent to the APCA Nationa®etary signed by the chapter officers stating
with specificity the reasons for the decision teegnotice of withdrawal. If the deficiencies have
not been corrected in the opinion of the chapténiwininety (90) days, a formal notice of
withdrawal shall be submitted to the National Seasesigned by the chapter officers. Upon
receipt by the National Secretary of the noticevithdrawal, APCA will retract the chapter's
Certificate of Formation issued in Section 4.2.

4.7 Involuntary Termination of Certificate of Foatron - The National Board shall revoke the
charter of any chapter that violates the limitasi@and restrictions defined in section 4.4 of these
bylaws. By a 2/3 majority vote of the National Bdbachapters may have their Certificate of
Formation revoked. Revocation shall be effectinby @fter the chapter has at least fifteen (15)
days' prior written notice of the National Boardigentions to revoke the Certificate of
Formation stating with specificity the reasonstfos action. The National Board shall provide
an opportunity for the chapter to present argumepp®sing such action, orally or in writing, at
least five (5) days before the effective date efrttvocation. Revocation of the Certificate of
Formation may only occur at this point with a 2/8janity vote of the National Board members.

4.8 Reinstatement - Chapters whose Certificateoofnation are voluntarily or involuntarily
withdrawn may be reinstated as a chapter in gaaabgtg of APCA upon a 2/3 majority
approval of the National Board. Chapters seekangstatement must issue a written request to

the APCA National Secretary in the form of a lettaly signed by all the local chapter officers
then in office.

ARTICLE V: GOVERNANCE & AUTHORITIES
Section 5.0 - Governance

The governing bodies of APCA shall be:

5.0.A. The Advisory Board;
5.0.B. The Executive Council; and



5.0.C. The National Board of Directors;

5.1 Separation of Powers - The purpose of thigipian is to stipulate that the National Board
of Directors shall, as a general basis, serveateqislative body of APCA, while the Executive
Council shall, as a general basis, serve as theugixe office of the organization, and the
Advisory Board to serve as the oversight or Jutlafiice of the organization. Specific duties,
responsibilities and authority of each governingyare set forth in Articles Xl, Xll, and XIII.

5.2 General Membership Meeting - A meeting of AIRCA members shall be held at least once
annually at a date, time, and location determinethb Executive Council. Sixty (60) days prior
notice of such meeting shall be given by the Nati®&ecretary to the National Board. The
National Board members will notify their respectoleapter members.

ARTICLE VI: THE ADVISORY BOARD
Section 6.0 - Advisory Board Powers
The Advisory Board shall provide advice and guidattcthe Executive Council on the strategic

direction of the organization. The Executive Caljme consultation with the National Board,
shall incorporate the same into the annual or kemgy plan, as appropriate.

6.2 Composition - The Advisory Board, and theinteron the Advisory Board, shall be
comprised of the following individuals:

6.2.A Community leaders nominated by the Natidwdrd each for a two-year
renewable term; and

6.2.B AT&T Officers and Senior Managers each fowa-year renewable term.
6.2.C The total number of Advisory Board membéialsnot exceed nine (9).

6.3 Ratification - Nominees to the Advisory Boatdll be ratified for membership by the
Executive Council.

6.4 Qualification - Members of the Advisory Boamndist subscribe to, endorse, and support the
Purpose and Mission of APCA.

ARTICLE VII: THE EXECUTIVE COUNCIL
Section 7.0 - Powers and Duties -- The Executive @ucil
The Executive Council shall have supervision, aadrdand direction of the management, affairs
and property of APCA,; shall implement and enfotseblicies or changes therein; and shall

actively prosecute its purposes and objectivessapérvise the disbursement of its funds. The
Executive Council may adopt, by majority vote, saales and regulations for the conduct of its



business and the business of APCA as shall be deadwsable, and may, in the execution of
the powers granted, delegate certain of its autharid responsibility consistent with law.

Under no circumstances, however, shall the fund&hand basic purposes of APCA as
expressed in the Articles of Incorporation of AP@&,amended or changed; and The Executive
Council shall not permit any part of the net eagsiror capital of APCA and its chapters, to be
used to directly compensate any member, directbceo or other private person or individual.

7.1 Composition - The Executive Council shall benprised of the National Officers as defined
below plus Delegates of the Executive Counciladoordance with Article Xithe following
persons shall be directly elected from the APCA toership to serve on the Executive Council
(hereinafter collectively known as “National Offreg):

* The National President

* The National Vice President

* The National Secretary

* The National Treasurer

» The National Information & Systems Officer

* The National Marketing & Public Relations Officer
* The National Membership Officer

7.2 Qualification of Executive Council Members ryAindividual may serve as a member of the
APCA Executive Council provided that they satidfg following conditions:

7.2.A That he/she is a member in good standiragretognized chapter of APCA which
itself shall be considered to be a chapter in ggiadding as stipulated in Article Three;
and,

7.2.B That he/she is not currently serving in Hiter position(s) of any other chapter of
APCA. In the event that a member is duly electeserve as a Executive Council
member while concurrently serving as an officea @hapter, then he/she shall
voluntarily resign such position prior to assumimg/her position on the Executive
Council.

7.3 Terms of Office - Executive Council memberalkberve for a two year term or until their
resignation, removal, retirement, or disqualifioatiwhichever comes first.

7.4 Board Meetings - The Executive Council meetigigall be held from time to time as the
Executive Council members prescribe, a minimumnaieoper year. Meetings may be in the
form of face-to-face meetings, telephone conferemadis, or a combination of both.

7.6 Quorum - At meetings of The Executive Couretitnajority (50% plus 1)of the members
then in office shall be necessary to constitute@gm for the transaction of business.

7.7 Vote Required For Action - Executive Coundixcept as otherwise provided in this by-
law, the act of a majority of the members of the&ixrive Council present at a meeting at which
a quorum is present shall be the act of the Exee@buncil members.



7.8 Action By The Executive Council Without A Mawgg - Any action required or permitted to
be taken at a meeting of the Executive Council atidthal Board may be taken without a

meeting if consent in writing, setting forth thdian so taken is signed by all the members of the
Executive Council and the National Board. Suchseon shall have the same force and effect as
a unanimous vote at a meeting duly called. Theesigconsent, or a signed copy, shall be placed
in the minute book.

7.9 Roles, Responsibilities and Duties of Execua\Council Members
7.9.A National President

The National President shall have overall respmlityi and authority for managing and

directing the internal and external affairs of AP@Ad have the authority to exercise the powers
as prescribed in this manual. He/she shall ses\theapresiding officer over all meetings of the
Executive Council. The President shall have thbaity to commit financial resources of the
organization in the course of managing and dirgdtie business affairs of APCA.

7.9.B National Vice President

The National Vice President shall be responsiblefganizing and providing oversight
management and leadership support of APCAs natmorahmittees. He/she will be responsible
for recommending and appointing individual memberserve as national committee
chairpersons and obtain the Executive Council'$icoation of such appointmentsThe Vice
President shall be responsible for organizing angiging oversight management and
leadership support of APCAs national programs: comity activities, scholarship programs,
disaster relief, and the APCA recognition progr&te/she will be responsible to provide
leadership for the APCA national professional depeient conference. In the absence or
incapacity of the National President, the Vice Ri&st shall assume the National President’s
powers, roles, responsibilities and authoritiealimatters relating to the overall management
and direction of the organization.

7.9.C National Secretary

The National Secretary shall have chief respongifor overall management and supervision
of APCAs information and record keeping and hist@rinformation. He/she shall give, or
cause to be given, notice of all meetings of theddal Board and the Executive Council . The
Secretary shall attend all meetings of the Exeeufiwuncil, the National Board and the Annual
Membership meeting of APCA. He/she shall recofdates, actions and the minutes of all
proceedings in a book to be kept for that purpaogeshall perform like duties for the executive
and other communities when required. He/she skalinder the supervision of the National
President. He/she shall collect annual membetstgfrom local chapter Membership
Director. He/she shall be under the supervisiothefNational President. He/she shall perform
such other duties and have such other authoritypamars as the Executive Council may from
time to time prescribe.



7.9.D National Treasurer

The National Treasurer shall be responsible foanizjng and providing oversight management
and leadership support of APCASs finance and ecooaffairs. He/she shall have the custody

of the organization's funds and securities and &kab full and accurate accounts of receipts
and disbursements of the organization and shabtisiepll monies and other valuables in the
name and to the credit of the organization intoodépries designated by the Executive

Council. The Treasurer shall disburse the fundb@forganization as ordered by the National
President or the Executive Council, and prepam@niiial statements each month or at such other
intervals as the Executive Council shall direcheTreasurer shall be authorized to sign checks,
drafts, and other orders for the payment of money.

7.9.D.1 If required by the National Council, theedsurer shall give the organization a
bond (and in such form, in such sum, and with |uwiety or sureties as shall be
satisfactory to the Executive Council ) for theHtul performance of the duties of
his/her office and for the restoration of the otigation, in the case of his/her resignation,
retirement, or removal from office of all books peas, vouchers, money and other
property of whatever kind in his/her possessioarater his/her control belonging to the
organization.

7.9.D.2 He/she shall be responsible for collectih@nnual chapter dues and income,
including any interests or penalties that are apple, and shall maintain a detailed
current listing of all chapters whose accountscareent and delinquent.

7.9.D.3 He/she shall have oversight managemeponsbility in all financial
transactions of the organization and shall cokewrtual financial reports from each local
chapter and submit a consolidated annual finamegdrt for APCA on stating the
sources and amount of funds generated and a deésergd its disposition to for the year
just ended by no later than October'31

7.9.D.4 The Treasurer shall report faithfully armperate fully with all requests and
instructions concerning APCAs financial reportsuiss, data, and transactions. He/she
shall make as a top priority, all requests pentgrio APCAs status as a tax exempt
organization under Internal Revenue Code Sectidric)(B).

7.9.E National Information & Systems Officer

The National Information & Systems Officer shalldesponsible for organizing and providing
oversight management and leadership support of ARGiarmation and systems needs.

7.9.F National Marketing & Public Relations O#ic

The National Marketing & Public Relations Officdradl be responsible for organizing and
providing oversight management and leadership stjgb@PCAs public & community
relations and business development. He/she witl ptad develop strategies to promote APCA
via internal and external communications, to insesamembership and funding, to establish
brand recognition, and to establish liaisons betw&RCA and other ERGSs, other corporations,
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and our communities.

7.9 G National Membership Officer

The National Membership Officer shall be resporesibl establishing national membership best
practices, tracking results of national recruitmefifiorts, preparing membership tools and
programs to be shared with local chapter membesfigers, and providing membership
updates and communications to local chapters amdb@eship. Duties include oversight of
Members-at-Large and meeting membership goalsysthiebNational Board.

7.9.H Delegates of the National Officers

The National Officers are empowered to delegat@refunctions to APCA members.
Delegates shall serve for no longer than the tdroffce of the National Officers from whom
the delegation was received.

7.9.1 Election of National Officers

Election of officers will be staggered as follows:

ODD YEARS: President, Secretary and Informmatiad Systems Officer

EVEN YEARS: Vice President, Treasurer, Marketamgl Public Relations Officer

Each National Board Officer shall hold that offioe a two-year term An elected officer may

not hold more than two consecutive terms in theesaffice.

7.9.J Removal or Resignation. An Officer of thatiNnal Board may be removed, with cause
and by quorum, by a majority of the National Boat@ny time.

7.9.K Vacancies. Any vacancies shall be fillgdappointment by the National Board,. The
appointed member shall serve the remainder ofisicalfterm.

ARTICLE VIII: THE NATIONAL BOARD
Section 8.0 - Duties and Powers
The National Board shall:
8.0.A Nominate certain members of the Advisory Bloas specified in Article Six;

8.0.B Legislate the policies for APCA,;
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8.0.C The National Board shall, upon two-third88j2hajority vote of its members,
have sole authority to approve and ratify operatioranual or part of any provision(s)
contained therein. The National Board shall alseehthe sole authority to approve, upon
two-thirds (2/3) majority vote of its members, arthanges or additions to this operations
manual; and,

8.0.D Serve as an advisory body to the ExecutivenCib

8.1 Composition, Qualification and Selection oeThational Board - The Members of the
National Board shall be composed of the following:

8.1.A The Executive Council; and

8.1.B Delegates of the Executive Council; and

8.1.C National Board Delegates of each APCA Chapter
8.2 The National President shall preside ovemaktings of The National Board.
8.3 Term of Office - Each member of The NationabBl, shall serve for two years unless
he/she is removed from office by action of hisfloeal chapter. This two-year provision shall
not apply to the Vice President, PACE Integratidrose term expires December 31, 2008,
8.4 Board Meetings - The National Board shall nad¢ast once quarterly by telephone
conference call and at least once annually in peigpossible, dependent upon AT&T
corporate travel policy.
8.5 Special Meetings - Special meetings of Theddat Board may be held from time to time
between regularly scheduled monthly and/or annwgedtings at such times and at such places as
The National Board members may prescribe. Spawaitings may be in the form of face-to-

face meetings, telephone conference calls, or dt@ton of both.

8.6 Quorum - At meetings of the National Boardyaority of the members then in office shall
be necessary to constitute a quorum for the traiosacf business.

8.7 Vote Required For Action - National Board: cEgt as otherwise provided in this handbook,
the act of a majority of the members of The Natidd@ard present at a meeting at which a
guorum is present shall be the act of the entirgoNal Board.

ARTICLE IX: VACANCIES

Section 9.0 - Normal Vacancies

A Normal Vacancy occurs upon the expiration or feation of a Board or Council member's
term of office.
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9.1 The National Board shall nominate memberfi@fAdvisory Board as set forth in Article
Six.

9.2 Local chapters shall be responsible for fijlimcancies created by the conclusion or
termination of the term of office of their duly dgsated or elected National Board Delegate.

9.4 Abnormal Vacancies - An abnormal vacancy sbaiur when an incumbent Board or
Council member resigns or is removed from the effwwhich he/she is elected to for reasons
other than the normal expiration of his/her term.

9.5 Succession of National President -- An abnoxaeancy for the position of National
President shall be filled by the incumbent Natiovige President who shall serve for the
remainder of the unexpired term of this office thié National Vice President is unable to
assume the presidency for any reason, then themsatBoard shall elect by majority vote of its
members a new National President to serve outtimaining term.

9.6 Executive Council vacancies -- An abnormakway for any other position on the
Executive Council shall be filled by simple majgnitote of the National Board, and he/she shall
complete the remaining term of office that was abrally vacated.

9.7 Committee Leadership vacancies -- A vacan@ninof the national committee leadership
positions shall be filled by the Vice Presidentonpnajority confirmation of the Executive
Council for the unexpired term.

9.8 National Board vacancies -- An abnormal vagamall be filled by the local chapter by
selection or election.

9.9 Removal of Board/Council Members - Executivaifcil members who fail to attend at
least three (3) consecutive regularly scheduledthipmeetings (by conference call or in
person) or cumulatively at least six (6) regulatheduled monthly meetings during their
current term of office, may be involuntarily remoMey action of two-thirds (2/3) vote of the
members of the Executive Council.

ARTICLE X : NATIONAL COMMITTEES
Section 10.0 - National Committees
The purpose of the National Committees is to pred Operations Support Structure to assist
the Executive Council in administering and undeartgkhe varied programs, functions and other
initiatives of the organization.
National Committees - There may be the followinghpenent national committees established
under the leadership, direction and supervisiaefNational Vice President. Each national

committee shall be managed by a national comnitt@e@person who shall be appointed by the
National Board. These committees may cover:
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« Annual Awards Banquet

» Career Advocacy

* Mentoring

« Community Relations
 Fundraising
 Professional Development
» National Conference

» National Scholarship

* Disaster Relief

10.1 Awards Banquet Committee
The purpose of this committee is to plan and cd;vaish local chapters, the Annual
APCA Awards banquet.

10.2 Career Advocacy
This committee shall be responsible for develogind implementing programs and
activities that are intended to support the caaeerprofessional advancement of the
members.

10.3 Mentoring
This committee shall be responsible for managirgotfyanization's mentoring program.
The mentoring program is intended to provide caaaerpersonal development
opportunities to members. The mentoring prograatl fe designed to facilitate the
members’ skills, potential, professional progressiti-cultural/global awareness and
sensitivity.

10.4 Community Relations Committee
This committee shall be responsible for the pulbibiceand distribution of the APCA
newsletter in such manner and frequency as recoh@adoy this committee and
approved by the Executive Council,

10.5 Fundraising
The principal purpose of this committee is to gatesrmanage and coordinate activities
to help raise funds charities designated and agprby the Executive Council.

10.6 Professional Development
This committee is responsible for training and ediwn programs. They shall design and
model strategies and plans as appropriate andddhwadlop, conduct and/or sponsor
programs such as symposiums, lectures, conferetoas hall meetings, and use any
appropriate media to achieve their goals and ot

10.7 Conference

The purpose of this committee is to co-host wittesignated local chapter(s) the Annual
APCA National Professional Development Conference.
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10.8 Scholarship
The Scholarship Committee shall be the primaryriate with all chapters on matters
pertaining to the Scholarship Program and shafbparsuch duties assigned by the
Executive Council.

10.9 Disaster Relief — (reserved)
ARTICLE XI: ELECTION STANDARDS & PROCEDURES

11.1 Election of Advisory Board Members - The NatibBoard shall be responsible for electing
the Advisory Board.

11.1.A Election of National Officers - The membepsbf APCA shall be responsible for
directly electing National Officers listed in sexti7.1, except for the position of Vice President,
PACE Integration which shall be filled by appointmhé&o the National Board by vote of the
current PACE board only pursuant to section 7.9.

11.2 To simplify the election proceedings while wirsg widest participation from all
chapters, the following general procedure shabliserved:

11.2.A Election Officer - The National Board shadisignate an Election Officer who
will manage and have overall supervision over feet®ns. The individual selected
shall be an incumbent member of the National Baadishall not be a candidate for any
of the positions being elected.

11.2.B Any decision of the Election Officer shiadl binding and may only be over-ruled
upon 2/3 vote of the National Board. Any appealuitidbe made to the National Board in
writing within three (3) calendar days of the diat@vhich such decision is made by the
Election Officer.

11.2.C The Executive Council shall determine thgdor elections but not earlier than
ninety (90) days from the date in which such deciss made.

11.2.D The Election Officer shall -
* Open nominations for the elective positions tavaimbers of APCA by publishing
the date, time and nomination procedures at |eest(6€0) days prior to the

designated election date, and distribute suchnamétion to all chapters, the Executive
Council, National Committees, and members of theddal Council;

» Accept all nominations, including self-nominatiarfsqualified members, and close
such nominations at a date no later than thirty @&s prior to the designated
election date;

* Request the National Secretary verify the qualifccaof all nominees;
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* Publish all qualified nominees and any candidatdilprinformation to all Chapter
Presidents, the Executive Council, National Conee#f and members of the
National Board at least fifteen (15) days from da¢e of elections;

* Preside over the election proceedings during thetimg of the National Board.

» Send the official notice announcing election restdtthe Councils, Board, and
Chapters in a timely manner.

Article Xll — Corporate Records, Reports and Seal
Section 12.0- The corporation shall keep at its principal adfin the State of California:

12.1 Minutes of all meetings of the National Bqardmmittees of the National Board and, if

this corporation has members, of all meetings ahtvers indicating the time and place of
holding such meetings, whether regular or spek@\ called, the notice given, and the names of
those present and the proceedings thereof.

12.2 Adequate and correct books and records @uatcincluding accounts of its properties
and business transactions and of its assets,tiefjlreceipts, disbursements, gains and losses.

12.3 A record of its members, if any, indicatihgit names and addresses, and if applicable, the
class of membership held by each member and thenation date of any membership.

12.4 A copy of the corporation’s Bylaws and Areglof Incorporation as amended to date,
which shall be open to inspection by the membées)y, of the corporation at all reasonable
times.

12.5 The National Board may adopt, use, and a&iafédr, a corporate seal. Such seal shall be
kept at the principal office of the corporationailBre to affix the seal to corporate instruments,
however, shall not affect the validity of any suiestrument.

12.6 Every National Board member shall have thelabs right at any reasonable time to
inspect and copy all books, records and documdragesy kind and to inspect the physical
properties of the corporation.

12.7 Every member of this corporation shall hdneertght to inspect at any reasonable time the
books, records, or minutes of proceedings of thenbees or of the National Board or
committees of the National Board, upon written dedhan the corporation by the member, for a
purpose reasonably related to such person’s iritases member.

12.8 The National Board shall cause an annualtépde furnished not later than one hundred
and twenty (120) days after the close of the cafan’s fiscal year to all National Board
members of the corporation and, to any member whaoests it in writing, which report shall
contain the following information in appropriatetaié
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* The assets and liabilities of the corporation athefend of the fiscal year.
» The principal changes in assets and liabilitiesnduthe fiscal year.

* The revenue or receipts of the corporation forfiwal year.

* The expenses or disbursements of the corporationglthe fiscal year.

The annual report shall be accompanied by any téipereon of independent accountants, or, if
there is no such report, the certificate of an anitled officer of the corporation that such
statements were prepared without audit from th&kda@amd records of the corporation.

ARTICLE XIII: BYLAWS
Section 13.0 - Bylaws
Unless the context otherwise requires, the gempeaaisions, rules of construction and
definitions contained in the California General Moofit Corporation Law shall govern the
construction of these Bylaws.

13.1 Amendments

Members of the National Board shall have the paew&mend this manual or any part thereof.
Action by the Board with respect to amending prawis of this manual shall be taken by the
affirmative vote of two-thirds (2/3) of the Natidrdoard members then in office, provided that
written notice of any action with respect to thasmbdbook or its provision(s) and of the meeting
in which that action shall be proposed, shall evjgled prior to said meeting.

ARTICLE XIV: PARLIAMENTARY AUTHORITY
Section 14.0 - Parliamentary Authority
The rules contained in Robert’s Rules of Order wig&glshall govern the proceedings of this

corporation, except in such cases covered by th@WByand Standing Rules adopted by the
Corporation.

ARTICLE XV: MANUAL OF OPERATING PROCEDURES
Section 15.0 - Manual of Operating Procedures
The National Board shall cause to be compiled aashtained a Manual of Operating
Procedures, in which shall be set forth policiesnmittee structure and specific responsibilities

adopted from time to time, for the conduct andiedfaf the corporation. Such policies shall be
binding on all persons charged with or engagedfeteng the purposes of the corporation.
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