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NORTH ORANGE COUNTY
CHINESE CULTURE ASSOCIATION

BYLAWS AND PROCEDURES




PREFACE

This booklet contains the Bylaws of the North Orange County Chinese
Culture Association. The Bylaws and the amendments are legal
documents, on file with the Ofice of the California Secretary of
State. Since the Bylaws are the ultimate governing rules for the
internal affairs of the Association, all Board members are advised
and encouraged to study them so that all Board resolutions and
actions will be in observance and not in conflict with the guiding
rules.

This booklet also conatins procedures pertaining to a number of
Board-level actions and activities. They are designed to provide
guidance and precedences for future Boards to follow. Through the
application of these procedures, it is hoped to accomplish the
following:

1) Ensure a methodical and deliberate approach for any future
changes to the Bylaws and the execution of certain matters
pertaining to the Board of Directors.

2) Ensure a consistent and equitable approach for the
election, appointment, and removal of corporate and
subordinate officers and other agents of the Association.

3) Promulgate the intent and procedures of establishing and
abolishing committees by the Board.

As with all resolutions adopted by previous Boards, the procedures
contained in this booklet may be augmented, deleted, or otherwise
modified by any sitting Board of Directors as it may see fit
through the passage of new resolutions. 1In the event of altering
existing procedures or formulating new ones, each Board member is
advised to kXeep his or her booklet updated so that it may be passed
onto a member of the next Board of Directors.

This booklet is prepared and the procedures herein are adopted on
March 24, 1993 by the Board of Directors serving the 1992 - 1993
term.
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BYLAWS
OF
NORTH ORANGE COUNTY
CHINESE CULTURE ASSOCIATION

ARTICLE 1
OFFICES

Section 1. PRINCIPAL OFFICE. The principal office for the transaction of the
business of the corporation is hereby fixed and located in the County of Orange, California.
The Board of Directors ("Board”) is hereby granted full power and authority to change the
principal office from one location to anther in the County of Orange.

Section 2. OTHER OFFICES. The corporation may also have offices at such
places within or without the State of California as the Board may from txme to time
determine, as the business of the corporation may require.

ARTICLE I
DIRECTORS

Section 1. POWERS. Subject to limitations of the Articles of Incorporation
("Articles”), these Bylaws and applicable law and regulations as to actions to be authorized
or approved by the Members, and subject to the duties of the Directors as prescribed by these
Bylaws, all corporate powers shall be exercised by or under the authority of, and the
business and affairs of the corporation shall be controlled by the Board. Without prejudice to
such general powers, but subject to the same limitations, it is hereby expressly declared that
the Board shall have the following powers, to wit:

First - To select and remove all the other officers, agents and employees of the
corporation, prescribe such powers and duties for them as may not be inconsistent
with law, the Articles or these Bylaws, fix their compensation, and require from them
security for faithful service.

Second - To conduct, manage and control the affairs and business of the corporation,
and to make such rules and regulations therefor not inconsistent with laws, the
Articles or these Bylaws, as they may deem best.



Third - To change the principal office for the transaction of the business of the
corporation from one location to anther within the same county as provided in Article
1, Section 1 hereof; to fix and locate from time to time one or more subsidiary offices
of the corporation within or without the state of California as provided in Article I,
Section 2 hereof: to cause the corporation to be qualified to operate for charitable and
other exempt purposes in any other state, territory or dependency and to conduct
such operations within or without the state; to designate any place within or without
the State of California for the holding of Members' meeting or meetings except
ennual meetings; and to adopt, make and use a corporate seal and to prescribe the
forms of certificates of membership, and to alter the form of such seal and of such
certificates from time to time, as in their judgment they may deem best, provided,
such seal and such certificates shall at all times comply with the provisions of law.

Fourth - To borrow money and incur indebtedness for the purpose of the
corporation, and to cause to be executed and delivered therefor, in the corporation
name, promissory notes, bonds, debentures, deeds of trust, mortgages, pledges,
hypothecations or other evidences of debt and securities therefor.

Fifth - To appoint an Executive Committee and other committees, and to delegates
to the Executive Committee any of the power and authority of the Board in the
Management of the business and affairs of the corporation, except the power to
adopt, amend, or repeal these Bylaws. The Executives Committee shall be composed
of two or more directors.

Section 2. NUMBER AND QUALIFICATION OF DIRECTORS. The number
of authorized number of Directors of the corporation shall be nine until changed by
amendment of the article or these Bylaws duly adopted by the vote or written assents of the
Members entitled to exercise a majority of voting power of the corporation, or the vote of a
majority of a quorum at a meeting of Members duly called pursuant to the Articles or these
Bylaws.

: Section 3. - ELECTION AND TERM OF OFFICE.  The Directors shall be
elected to terms of one year each at each annual meeting of the Members, but if any such
annual meeting is not held, or the Directors are not elected thereat, the directors may be
elected at any special meeting of Members held for that purpose. All Directors shall hold
office until their respective successors are elected. No Director shall be elected to more than
two consecutive terms.

Section 4. YACANCIES  Vacancies in the Board may be filled by a majority of
the remaining Directors, though less than a quorum, or by a sole remaining Director, and
each Director so elected shall hold office until his successor is elected at an annual or a
special meeting of the Members.,

A vacancy or vacancies in the Board shall be deemed to exist in case of the death,
resignation, or removal of any Director, or if the authorized number of Directors be
increased, or if the Members fail at any annual or special meeting of Members at which any
Director or Directors are elected to elect the full authorized number of Directors to be voted
for at that meeting.




The Members may elect a Director or Directors at any time to fill any vacancy or
vacancies not filled by the Board. If the Board accepts the resignation of a Director tendered
to take effect at a future time, the Board or the Members shall have the power to elect a
successor to take office when the resignation is to become effective.

No reduction of the authorized number of Directors shall have the effect of removing
any Director prior to the expiration of his term of office.

Section 5. PLACE OF MEETING. Regular meetings of the Board shall be held
at any place within or without the State which has been designated from time to time by
resolution of the Board or by written consent of all Directors. In the absence of such
designation, regular meetings shall be held at the principal office of the corporation. Special
meetings of the Board may be held either at a place so designed or at the principal office.

Section 6. ORGANIZATION MEETING. Immediately following each annual
meeting of Members, the board shall hold a regular meeting for the purpose of organization,
election of officers, and the transaction of other business. Notice of such meetings is hereby
dispensed with.

Section 7. OTHER REGULAR MEETING. Regular meetings of the Board
shall be held at such time as shall from time to time be determined by the Board. Such
" regular meetings may be held without notice provided the notice of any change in the
determination of the time of such meeting shall have been sent to all of the Directors. Notice
of a change in the determination of the time shall be given to each Director in the same
manner as for special meetings of the Board

Section 8. SPECIAL MEETINGS. Specials meetings of the Board for any
purpose and purposes shall be called at any time by the president, or if he is absent or
unable or refuses to act, by any vice president or by any two Directors.

Written notice of the time and place of special meetings shall be delivered personally
to each Directors or send to each Director by mail or other form of written communication,
charges prepaid, addressed to him at his address as shown upon the records of the
corporation, or if it is not so shown upon such records or is not readily ascertainable, at the
place in which the meetings of the Board are regularly held. In case such notice is mailed or
telegraphed, it shall be deposited in the United States Mail or delivered to the telegraph
company in the place in which the principal office of the corporation is located, at least forty-
eight (48) hours prior to the time of the holding of the meeting. In case such notice is
delivered as above provided, it shall be so delivered at least twenty-four (24) hours prior to
the time of the holding of the meeting. Such mailing, telegraphing or delivery as above
provided shall be deemed legal and personal notice to such Director.

Section 9. NQ’HQE_QF_AD,LQQBNMENI. Notice of the time and place of
holding an adjourned meeting need not be given to absent Directors if the time and place be
fixed at the meeting adjourned.



Section 10. ENTRY OF NOTICE. Whenever any director has been absent from
any special meeting of the Board, an entry in the minutes to the effect that notice has been
duly given shall be conclusive and incontrovertible evidence that due notice of such special
meeting was given to such Director, as required by law and these Bylaws.

 Section 11. WAIVER OF NOTICE. The transactions of any meeting of the
Board, however called and noticed or whenever held, shall be as valid as though had a
meeting duly held after regular call and notice, if a quorum be present, and if, either before
or after the meeting, each of the Directors not present sign a written waiver of notice or a
consent to holding such meeting or an approval of the minutes thereof. All such waivers,
consents or approvals shall be filled with the corporate records or made a part of the minutes
of the meeting.

Section 12. QUORUM. A majority of the authorized number of Directors shall
be necessary to constitute a quorum for the transaction of business, except to adjourn as
hereinafter provided. Every act or decision done or made by a majority of the Directors
present at a meeting duly held at which a quorum is present shall be regarded as the act of
the Board, unless a greater number be required by law or the Articles.

Section 18. ADJOURNMENT. A quorum of the Directors may adjourn any
Board meeting to meet again at a stated day and hour; provided, however, that in the
absence of a quorum a majority of the Directors present at any Board meeting, either regular
or special, may adjourn from time to time until the time fixed for the next regular meeting of
the Board.

. Section 14. FEES AND COMPENSATION. Directors and members of
committees may receive such reasonable compensation, if any, for their services and such
reimbursement for expenses, as may be fixed or determined by resolution of the Board.
Nothing herein contained shall be construed to precluded any Director from serving the
corporation in any other capacity as an officer, agent, employee, or otherwise, and receiving
reasonable compensation thereafter.

Section 16. ACTION WITHOUT MEETING  Notwithstanding any other
provision of these Bylaws, any action required or permitted to be taken by the Board may be
taken without a meeting, if all Directors shall individually or collectively consents in writing
to such action. Such written consent or consents shall be filed with the minutes of the
proceedings of the Board. Such action by written consent shall have the same force and effect
as a unanimous vote of such Directors.




ARTICLE I
MEMBERS

Section 1. QUALIFICATION AND ADMISSION. Members shall be persons of
responsibility, integrity, and good standing in the community in which they reside and shall
subscrii?e and be dedicated to the charitable goals of the corporation, and may be persons of
any race, creed, religion or national origin. They shall be admitted only upon nomination by
a Director followed by approval by a majority of Directors present at any duly constituted
meeting of the Board. The action of the Board in approving or disapproving a nomination for
membership shall be conclusive as to the qualifications or lack thereof of that person for
membership. :

Any member may be removed with good cause by a majority of the Directors at time
in office, at any regular or special meeting of the board.

Any member may resign at any time by giving written notice to Board or to the
secretary of the corporation. Any such resignation shall take effect at the date of the receipt
of such notice or such later time as may be specified therein. Unless otherwise specified
therein, acceptance of such resignation shall not be necessary to make it effective.

Section 2. PLACE OF MEETINGS. Meetings of Members, including annual
meetings, shall be held at any place within or without the State of California which may be
designated either by written consent of all Members entitled to vote thereat given either
before or after the meeting and filed with the secretary of the corporation, or by the Board
pursuant to authority hereinafter granted to said Board. In the absence of any such
designation, Members' meetings shall be held at the principal office of the corporation.

\j Section 3. ANNUAL MEETINGS. The annuals meetings of Members shall be
held annually in May or June. ‘

Section 4. SPECIAL MEETINGS. Special meetings of the Members, for any
purpose or purposes whatsoever may be called at any time by the president or by the Board,
or by Members holding not less than one- fifth of the voting power of the corporation.

Upon request in writing to the president, vice president or secretary, send by
registered mail or delivered to the office in person, by any persons entitled to call a meeting
of Members, the officer forthwith shall cause notice to be given to the Members entitled to
vote that a meeting will be held at a time, fixed by the officer, not less than 10 nor more than
60 days after the receipt of the request. If the notice is not given within seven days after the
date of delivery, or the date of mailing of the request, the persons calling the meeting may fix
the time of the meeting and give the notice in the manner provided by law or these Bylaws.
Nothing contained in this paragraph shall be constructed as limiting, fixing or affecting the
time or date when a meeting of Members called by action of the Board may be held.
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Section 5. ADJOURNED MEETING AND NOTICE THEREOF. Any
Members' meeting, annual or special, may be adjourned from time to time by the vote of a
majority of the Members present in person or represented by proxy without regard to
whether or not a quorum is present, but in the absence of a quorum no other business may
be transacted at any such meeting.

When any Members' meeting, either annual or special, is adjourned for thirty (30
days or more, notice of the adjourned meeting shall be given as in the case of an original
meeting. Save as aforesaid. it shall not be necessary to give any notice of an adjournment or
of the business to be transacted at an adjourned meeting, other than by announcement at the
meet.mg at which such adjournment is taken.

Section 6. ENTRY OF NOTICE. Whenever any Member entitled to vote has

been absent from any meeting of Members, whether annual or special, an entry in the

" minutes to the effect that notice has been duly given shall be presumptive evidence that due
notice of such meeting was given to such Members, as required by law and these Bylaws.

Section 7. VOTING. At all meetings of Members every Member shall have one
vote and may cast such vote in person or by proxy. Such vote and may be viva voce or by
ballot; provide, however, that all elections for Directors may be by ballot upon demand made
by a Member at any election and before the voting begins. Every Member entitled to vote at
any election for Directors shall have the right to cumulate his votes and give one candidate a
number of votes equal to the number of Directors to be elected, or to distribute his votes on
the same principle among as many candidates as he shall think fit. The candidates receiving
the highest number of votes up to the number of Directors to be elected shall be elected.

Section 8. QUORUM. The presence in person or by proxy of a majority of the
Members at any meeting shall constitute a quorum for the transaction of business. The
Members present at a duly called or held meeting at which a quorum is present may
continue to do business until adjournment, notwithstanding the withdrawal of enough
Members to leave less than a quorum; and the vote of the majority of Members present in
person or represented by proxy shall decide any queshon brought before such meeting,
unless the question is one upon which, by express provision of the statutes, the Articles or
these Bylaws, a different vote is required in which case such express provision shall control.

Section 8. CONSENT OF ABSENTEES. The transactions of any meeting of
Members, either annual or special, however called and noticed, shall be as valid as though
had at a meeting duly held after regular call and notice, if a quorum be present either in
person or by proxy, and if, either before or after the meeting, each of the Members entitled to
vote, not present in person or by proxy, sign a written waiver of the notice, or a consent to
the holding of such meeting, or an approval of the minutes thereof. All such waivers,
consents or approvals shall be ﬁled with the corporate records or made a part of the minutes
of the meeting.



























































































