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BYLAWS OF NORTH BAY DEVELOPMENTAL DISABILITIES SERVICES, INC.
A California Nonprofit Public Benefit Corporation

1.
Name:  The name of this corporation is NORTH BAY DEVELOPMENTAL DISABILITIES SERVICES, INC. ("Corporation").  This Corporation may do business as North Bay Regional Center or under such other fictitious name as necessary from time to time.

2.
Offices of the Corporation:

2.1  Principal Office:  The principal office for the transaction of the activities and affairs of the Corporation ("principal office") is located at 10 Executive Court, Napa, California.  The Board of Directors ("Board") may change the principal office from one location to another within the counties of Napa, Solano, and Sonoma.  Any changes 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.

2.2  Other Offices:  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.

3.
Philosophy and Goals:

3.1  Philosophy: Individuals with developmental disabilities should have the same opportunities as are available to all other citizens regardless of age, sex, or degree of handicap.  In keeping with this premise, it is the philosophy of this Corporation that its efforts promote normalization, individualization, least restrictive alternative, and dignity of risk for developmentally disabled citizens and their families in Napa, Solano, and Sonoma Counties.

3.2  Goals:  This Corporation's goals are detailed each year in the Performance Contract of the North Bay Regional Center, as mandated by Welfare and Institutions Code Section 4650.  These goals are established, modified and evaluated by the Board continually in order to realize this Corporation's philosophical aims.

3.3  In case of conflict between these Bylaws and state or federal law, the relevant state or federal laws apply and supersede anything contained herein.

4.
Membership:

4.1 Qualifications of Corporate Membership:  The membership shall be composed of individuals who are dedicated to the purposes for which the corporation is formed.  Members in good standing shall be those who have paid the required dues, fees and assessments as established by the Board of Directors and these Bylaws, and who are not suspended.  Membership and the rights of membership are personal and individual, and cannot be transferred.

4.2 Annual Corporate Membership Meeting:  An annual meeting of members of the Corporation shall be held on the first Wednesday of June of each year at 6:00 p.m., unless the Board fixes another date or time and so notifies members as provided in these Bylaws.  If the scheduled date falls on a legal holiday, the meeting shall be held at the same hour on the next full business day which is not a legal holiday. The purpose of this meeting is to elect directors and conduct any other business which may be properly transacted. The Board of Directors is authorized to report its actions over the past year and proposals for the future to the membership unless to do so would violate the confidentiality of Board discussions or violate any law.

4.3 Annual Corporate Membership Meeting Location:  Meetings of the membership shall be held at any place within Napa, Sonoma, and Solano counties as designated by the Board of Directors or, absent such designation, at the Corporation’s principal place of business.

4.4 Notice for Corporate Members' Meetings: Whenever members are required or permitted to take any action at a meeting, a written notice of meeting shall be given, specifying the place, date and hour of the meeting, and business to be transacted, in accordance with these Bylaws and relevant provisions of law.  Approval by the members of any of the following proposals, other than by unanimous approval of members in good standing, is valid only if notice is given specifying the proposal: (1) removing a Director without cause; (2) filling vacancies on the Board; (3) amending the Articles of Incorporation; or 4) electing to wind up and dissolve the corporation. 

Notice shall be given between 10 and 90 days before the meeting date, and shall be given personally or by mail to the member at the member’s address as appearing on the books of the Corporation, or, if no address appears for a member, by first class mail to that member at the Corporation’s principal office.  An affidavit of giving notice may be executed by the Secretary or any agent of the corporation, and if so executed, shall be filed and maintained in the Corporation’s minute book.

4.5 Waiver of Notice: If a meeting is not properly noticed, actions taken by a quorum present in person at the meeting shall still be valid if there is a waiver of notice by all members in good standing who were not at the meeting.  This waiver shall be in writing, signed either before or after the meeting.  Attendance at the meeting constitutes waiver of notice for those actually present.  Waiver by attendance is not, however, a waiver of any right to object to consideration of matters that should have been included in the notice, provided the member expressly makes that objection during the meeting.

4.6 Voting: Subject to relevant law, only Corporate members in good standing as of the record date are eligible to vote.  Voting may be by voice or ballot, except that any election of Directors must be by ballot if demanded by any member at the meeting before the voting begins.  Each member is entitled to cast one vote on each matter submitted to a vote of the members.  Unless otherwise required by law, a simple majority of the voting power represented at a meeting shall constitute the act of the membership.

4.7 Corporate Membership Action Without a Meeting: Any action the members are permitted or required to take may be taken without a meeting, if all members consent in writing to the action.  In addition to this method of written unanimous consent, the membership may act without a meeting by written ballot, noticed as a meeting would be noticed, specifying the action to be voted on, the date (within a reasonable time) the ballot must be returned to the Corporation, and offering members the opportunity to approve, disapprove, or withhold their authority to vote.  A ballot marked “withhold” shall count toward the quorum but shall not count either for or against any measure.  Any solicitation of votes by written ballot must identify the number of votes necessary to meet the quorum requirement and the percentage of approvals necessary to pass the measure(s).  Written ballots cannot be revoked and shall be filed with the Secretary of the Corporation and maintained for 3 years.  A quorum for purposes of this section shall consist of 2% of corporate members in good standing.
5.
Board of Directors:

5.1  Powers: The Board of Directors ("the Board") shall be empowered to direct, control, and administer any area of concern to the Board through the use of whatever procedure or resolution the Board shall duly adopt.

5.2 Number of Directors: There shall be 13 Directors.  12 Directors shall include four representatives each of Napa, Solano, and Sonoma Counties.  (A “representative” is defined for this section as a resident of such county, or an immediate family member of a consumer, residing in such county.) One shall be a member of the Vendor Advisory Committee, and shall conform to the provisions of California Welfare and Institutions Code Section 4622.  
5.3 Qualifications of Board of Directors: All Directors and nominees for the position of Director shall be current voting members of the Corporation in good standing.

Board of Directors and nominees for the position of Director should be individuals who have demonstrated an interest in some area of concern relative to developmental disabilities. They should have skills or experience in one or more of the following areas: legal, management, public relations, personnel, accounting, business, medical, political, legislative, or developmental disability programs. They should have experience or personal familiarity with at least one form of developmental disability. They should be willing to devote an average of five hours per month to the Corporation.

A minimum of 50% of the members of the governing Board shall be persons with developmental disabilities or their parents or legal guardians.
The Board should be comprised of people who collectively have experienced the widest possible variety of developmental disabilities that are served by the Corporation.  Persons with developmental disabilities shall comprise no less than 25% of the governing Board, or the governing Board shall issue a finding to the Department and the local Area Board as to why this is not achievable. The Regional Center shall provide necessary training and support to these Board members to facilitate their understanding and participation. To the extent reasonably possible, the Board should reflect the geographic, socio-economic, cultural and ethnic diversity of Napa, Solano, and Sonoma counties.

5.4 Term of Office: The term of office for a Director is two (2) two-year terms and one (1) three-year term consecutively served. Members of the governing Board shall not be permitted to serve more than seven years within each eight-year period.  Upon completion of a Director’s last term, that member may serve for one year as a “Board Mentor” to new Directors, if the full Board elects.  The Board Mentor shall not have voting privileges, but may serve on Board committees in an advisory capacity with Board approval.  The role of the Mentor will be to provide instruction and insight to new Board members.
5.5 Conflict of Interest: All Directors shall comply fully with all relevant state and federal laws proscribing conflicts of interest. No member of the Board who is an employee or member of the governing Board of a provider from which the regional center purchases client services shall do any of the following:

1) Serve as an officer of the Board, unless a waiver is approved by the Department of Developmental Services.
2) Vote on any fiscal matter affecting the purchase of services from any regional center provider.

3) Vote on any issue in which the member has a financial interest.  Any member with a potential conflict shall provide a list of his or her financial interests.
5.6 Nominations: Any Director on the Board may propose candidates for membership on the Board. In addition, Corporate members representing two percent (2%) or more of the voting power of the Corporation may propose candidates to serve on the Board.  These proposals must be made in writing to the President or other Officer of the Board of Directors at least 75 days in advance of any election.  The President or other Officer shall promptly communicate these proposals to the Board of Director’s Nominating Committee to allow the Nominating Committee time to check the proposed candidate’s background and confer with the proposed candidate to determine his or her qualifications to serve on the Board of Directors or the Vendor Advisory Committee.  If a proposed candidate refuses to confer, in person or by telephone, with the Nominating Committee or any Director or Officer concerning his or her qualifications to serve on the Board of Directors, that refusal must be fully disclosed and explained to the Board of Directors by the nominee, in writing, before the nominee may be considered a Qualified Candidate for the position of Director.

Only Qualified Candidates may be elected to serve as a Director. A Qualified Candidate is one who meets all requirements contained in these Bylaws as well as any and all other laws and government regulations that govern the Corporation.  The Nominating Committee shall advise the Board of Directors of Qualified Candidates for election to the Board and shall make its report to the Board, including a slate of Qualified Candidates, at least 60 days before the date of the election.

5.7 Elections: Directors shall be elected by simple majority vote of corporate members held at the Annual Membership Meeting.  Up to four Directors, but no more than two from each county, shall be elected by the corporate membership at each annual meeting of the members, to hold office during the next two fiscal years.  If any such Directors are not elected at any annual meeting, they may be elected by the Board at any subsequent regular Board meeting or any special Board meeting held for that purpose.  Each such Director, including a Director elected to fill a vacancy or elected at a special Board meeting shall hold office until expiration of the term for which elected and until a successor has been elected and qualified.

At least one Director from each county shall be elected by the Board at the Annual Membership Meeting or at any other regularly noticed Board meeting.  This is to ensure that Board vacancies are filled as soon as reasonably possible and to ensure that the Board includes the necessary skills and representation recommended or required by other sections of these Bylaws.  Each such director shall hold office for the next two fiscal years and until a successor has been designated and qualified and elected.

5.8 Vacancies on the Board of Directors: A vacancy or vacancies on the Board shall exist if any Director dies, resigns, or is removed from the Board, or if the size of the Board is increased by amendment to these Bylaws, or if the members fail to elect an adequate number of Directors at the Annual Membership Meeting.

5.9 Grounds For Removal of Directors by the Board of Directors: The Board may remove a Director for any of the following reasons: 1) the Director has been judicially determined to have breached a duty under the California Nonprofit Public Benefit Corporation Law; 2) the Director has failed to attend three consecutive Board meetings without good cause (the Board President having sent the Director in question a warning letter after the second consecutive missed meeting); 3) the Director has failed to attend four Board meetings within a six month period, regardless of cause (the Board President having sent the Director in question a warning letter after the third missed meeting within a six month period); 4) the Director has failed to maintain the mandatory requirements for serving as a Director of the Corporation; or 5) the Board finds that the Director has an actual, current and serious conflict of interest that will substantially interfere with the Director's further services on the Board, and which, in the opinion of the Board, will not be eliminated or cured in the near future nor avoided by that Director's abstaining from any vote on a few, particular, narrow issues.

The procedures to be followed in removal of a Director shall be those adopted by the Board.

5.10 Committees of the Board of Directors: The Board may create one or more committees by resolution approved by a simple majority of Directors present at a Board meeting. There shall be at least two Directors on each such committee, to serve at the pleasure of the Board. Committee members shall be appointed by simple majority of Directors present at a Board meeting. The following standing committees are established: the Executive Committee, the Nominating Committee, the Vendor Advisory Committee (the governing Board shall appoint the Vendor Advisory Committee composed of a wide variety of persons representing various categories of providers from which the Regional Center purchases services.  The Vendor Advisory Committee shall provide advice, guidance, recommendations, and technical assistance to the Regional Center Board in order to assist the Regional Center in carrying out its mandated functions.  The Vendor Advisory Committee shall designate one of its members to serve as a member of the Regional Center Board).  The Board may form other committees as it deems necessary or appropriate.
Meetings and actions of committees shall be governed by, held, and taken in accordance with the provisions of these Bylaws and the Procedures adopted by the Board.

5.11 Public Meetings and Closed Sessions: Regularly scheduled meetings of the Board of Directors shall be open to the general public within the bounds of decorum.  Any committee or subcommittee created by the Board shall have meetings which are open to the general public within the bounds of decorum.  Regional Centers shall mail notice of their meetings to any person who requests notice in writing.  Notice shall be mailed at least seven days in advance of each meeting.  For any meeting so designated by this article, the public may be excluded where executive session is held in accordance with the California Welfare and Institutions Code.  The conduct of all meetings shall be according to 
parliamentary procedure as defined by Roberts Rules of Order, in the latest amended version, and as determined applicable by the Board.

5.12 Special Meetings: A special meeting of the Board of Directors for any lawful purpose may be called at anytime by the Board or the President or by 5% or more of the members of the Corporation. A special meeting called by 5% or more of the corporate membership shall be called by a written request submitted to the President, Vice President, or Secretary of the Corporation, and specifying the general nature of the business proposed to be transacted. The officer receiving the request shall cause notice to be given within 20 days to members in good standing in accordance with these Bylaws.  The notice shall state the date, time and place of the meeting as determined by the Board, which shall be between 35 and 90 days after receipt of the request, and the general nature of the business to be transacted. Nothing in this section shall limit, fix or affect the time for special meetings called by the President of the Board.
5.13 Quorum of the Board of Directors: In order for the Board to conduct any business (other than adjournment) at a Board meeting, a quorum of Directors must be present. A quorum consists of six Directors, or, if there are less than 13 Directors currently serving, 50 % of the current Directors. A meeting at which a quorum is initially present may continue after one or more Directors have departed, but a majority of a quorum must approve any proposal before their vote will be an action by the Board.

5.14 Board Action: Approval by a simple majority of those Directors present at a Board meeting constitutes an action by the Board for all purposes. 

5.15 Immunity From Civil Liability: Directors shall be immune from personal liability for actions taken within the scope of their service on the Board. The Corporation shall indemnify and hold harmless any Director threatened with liability for actions taken within the scope of their service on the Board. 

6. 
Officers:

6.1 Titles and Qualifications: The Officers of the Corporation shall be President, Vice President, Secretary, and Treasurer. A single person may hold more than one office, although the President cannot also serve as Treasurer or Secretary. No more than two officers shall reside in the same county. All Officers of the Corporation shall also be Directors of the Corporation.

6.2 Elections and Terms: Officers shall be elected by the Board of Directors at the first regular meeting of the Board following the Membership meeting. The term of each Officer shall begin when he or she is elected. The term of each office shall be two years.
6.3 Vacancies: The Board may appoint, or may allow the President to appoint, any additional Officers the Corporation may need to fill any vacancies among the Officers of the Board of Directors. A vacancy filled in this way shall be for the remainder of the term only.

6.4 Removal of Officers: Any Officer may be removed by that Officer's own decision or by a decision made by the majority of the Board.

6.5 Responsibilities: The President: The President shall oversee meetings of the Board and all Members' meetings. The President shall chair the Executive Committee, and serve as an ad hoc member of all other Board committees. If the Board so orders, the President shall become the immediate supervisor of the Executive Director and shall manage the Executive Director's activities as well as the management of the Corporation generally.
Vice President: If the President is absent or disabled, the Vice President shall perform all duties of the President.

Secretary: The Secretary shall oversee the minutes of the regular Board meetings, and shall be responsible for maintaining all records, documents and books of the Corporation at the principal office of the Corporation. In addition, the Secretary shall be familiar with these Bylaws and shall be prepared to report to the Corporation, any Board member, or the Executive Director any requirements of these Bylaws.

Treasurer: The Treasurer shall oversee and stay informed of all financial record-keeping methods of the Corporation, and stay informed of all current financial records of the Corporation. The Treasurer shall report to the Board on the Corporation's finances.

The Board of Directors may amend the powers, responsibilities and term of every Office of the Corporation.

6.6 Compensation: No Officer shall be paid any compensation of any kind for any services rendered by him or her to the Corporation during his or her term of office.  Any Board member who expends Board funds for valid business may request reimbursement, i.e., travel or other board business expenses.  That Board member shall not be permitted to vote on any issues pertaining to reimbursement.
7. 
Executive Director of the Regional Center:
7.1 Appointment:  The Board shall appoint the Executive Director of the Regional Center.  The Board will prescribe his or her duties, annually evaluate his or her performance based on prescribed duties, and fix his or her compensation.

7.2  Responsibilities:  The Executive Director shall be the chief executive officer of the Regional Center and shall possess and exercise administrative authority and responsibility for the Regional Center, including the day-to-day management and administration of the affairs, employees, resources and programs of the Regional Center.  The Executive Director shall, subject to the policies of the Corporation, employ, supervise, manage, control and discharge the employees of the Regional Center. The Executive Director shall 1) provide the Board with information to assist it in determining policies, 2) advise and counsel the Board in matters of policy, if the Board so desires, 3) execute the policies determined by the Board, and 4) act as a representative for the Corporation at community, state, and national meetings. The Executive Director shall attend all meetings of the Board and those committee meetings he or she is directed to attend or wishes to attend.  At any such meeting, the Executive Director shall be heard by the Board as to all matters upon which he or she wishes to address the Board.

7.3 Board/Staff Relations: Except for the purpose of inquiry, the Board shall deal with staff solely through the Executive Director and the Board’s Executive Assistant.  Neither the Board nor any individual member of the Board shall give direction to any other employee of the Regional Center, either publicly or privately.

The Executive Director shall take direction from the Board when sitting at a duly convened meeting, or from the Executive Committee.  No individual Board member shall give any direction or instruction to the Executive Director.  
7.4 Removal: Removal of the Executive Director shall be only by a vote of the full Board at a regular meeting.  In case of his or her intended removal, the Executive Director shall be given written notice of the Board's intention at least sixty (60) days before the effective date of removal. 
8.
Indemnification:
8.1  Right of Indemnity:  To the fullest extent permitted by law, this Corporation shall indemnify its directors, officers, employees, and other persons described in Section 7238(a) of the California Corporations Code, including persons formerly occupying any such position, 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 Section 7238(a) of the California Corporations Code.

8.2  Approval of Indemnity:  On written request to the Board by any person seeking indemnification under Section 7238(a) or Section 7238(c) of the California Corporations Code, the Board shall promptly determine under Section 7238(e) of the California Corporations Code whether the applicable standard of conduct set forth in Section 7238(b) or Section 7238(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 members.  At that meeting, the members shall determine under Section 7238(e) of the California Corporations Code whether the applicable standard of conduct set forth in Section 7238(b) or Section 7238(c) has been met and, if so, the members at the meeting in person or by proxy shall authorize indemnification.

8.3  Advancement of Expenses:  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)-(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 determined that the person is entitled to be indemnified by the Corporation for those expenses.

9.  
Records and Reports:
9.1 Maintenance of Corporate Records: The Corporation shall prepare, maintain and securely preserve all corporate books, records and documents at its principal office.

9.2 Inspection by Directors and Officers: Except as otherwise provided herein, every Director and Officer shall have the right to inspect the Corporation's books, records, physical properties and the 
records of each of its subsidiaries. This includes the right to copies of these records, at the Corporation's reasonable expense.

9.3 Inspection by Members of the Corporation and the Public: Non-Director members of the Corporation, and members of the public who are not members of the Corporation, shall have those rights to inspect the Corporation's records as provided to each, respectively, under the law.

9.4 Confidential Records: The following records shall be available only to Directors, and only if the Director agrees to keep the same confidential:  1) writings protected by the attorney-client privilege; 2) personnel files; 3) writings related to current or ongoing contract negotiations or pending transactions between the Corporation and any employee(s) or third parties; 4) any other writings that could be significantly detrimental to the Corporation, or to the privacy interests of any of its employees, Corporate Members, or developmentally disabled persons or their families; 5) the Executive Director's employment contract.

9.5 Annual Report: An independent audited financial statement shall be sent to Board members within 180 days of the close of the Corporate fiscal year, which shall be referred to as the "Annual Report." Any opinion letters from the auditor must accompany the report.

9.6 Annual Statement of Certain Transactions and Indemnification: The Corporation shall annually prepare and mail to each Director a statement of any transaction in excess of $2,000 with any Director or indemnification or indemnification-related advances of any kind to or for the benefit of any employee, Director or agent during the Corporation's fiscal year. The statement shall include a brief description of the transaction, the names of the persons involved, their relationship to the Corporation, and the nature of their interest in the transaction.

10.  
Miscellaneous:
10.1 Construction: Unless the context requires otherwise, California Nonprofit Corporation law shall govern the construction of these Bylaws.

10.2 Amendment by the Board of Directors: Except as otherwise stated herein, the Board may adopt, amend, or repeal any portion of these Bylaws by a two-thirds majority of a quorum, provided that notice of the proposed change has been given to each Director at least ten days prior to the vote on any such change. However, in no case can the Board amend these Bylaws to extend the term of a Director beyond that for which the Director was elected, or to allow any Director to serve by appointment rather than election by the members, except for the purpose of filling Board vacancies.

11. CERTIFICATE OF SECRETARY
I certify that I am the duly elected and acting Secretary of North Bay Developmental Disabilities Services, Inc., a California Nonprofit Public Benefit Corporation, that the above Bylaws, consisting of 10 pages, are the Bylaws of this Corporation as adopted by the Board of Directors on September 10, 1985; as amended November 12, 1985; November 18, 1986; October 10, 1989; July 10, 1990; January 12, 1993, July 14, 1998, October 4, 2006. Executed on,                                    at Napa, California.




_______________________________________________________

Secretary
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