
City of Mission Viejo
Community Development Block Grant (CDBG)
Program Year 2016-2017
Public Service Grant Application

A. GENERAL INFORMATION

1. Legal Name of Applicant Organization: Families Forward

2. Name of Proposed Program: Homeless Prevention Services

3. Application Contact Person: Jillian Miller

4. Phone: 949-716-2727

5. Mailing Address: 8 Thomas - Irvine, CA 92618

6. E-Mail: jmiller@families-forward.org

7. Location Where Services Will Be Provided: 8 Thomas - Irvine, CA 92618

8. Official Authorized to Sign Contract: Margie Wakeham

9. Federal Tax I.D. #: 33-0086043 DUNS Number: 61-009-3825

10. Provide a CD-ROM with a copy of the following documents:

 Proof of Tax Exempt status

 Articles of Incorporation & By-Laws
 Most recent 990 tax return filed with the IRS

 Most recent audit or A-133 Single Audit if applicable

E-MAIL ELECTRONIC VERSION OF THIS FORM TO MLINARES@CITYOFMISSIONVIEJO.ORG &
MAIL PAPER COPIES OF ALL APPLICATION MATERIALS TO:

CITY OF MISSION VIEJO
COMMUNITY DEVELOPMENT DEPT.

200 CIVIC CENTER
MISSION VIEJO, CA 92691

APPLICATION IS DUE 3 PM DECEMBER 21, 2015
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B. PROGRAM INFORMATION

1. This request is for a New or Existing program. If it is an existing program, how will services be
expanded in the City? (Be as specific as possible; attach additional pages if necessary.)
With the stagnancy of the job market and few affordable housing options available, the demand for Families
Forward's services in Orange County has continued to increase, and we expect it to increase for Mission Viejo
residents as well. Services to low-income Mission Viejo residents include the food pantry; seasonal programs
such as the Back-to-School supply distribution, Adopt-a-Family holiday gift program, and Thanksgiving food
basket distribution; and career coaching services. Funding that Families Forward receives in the upcoming
year will allow us to serve even more Mission Viejo families in need through our Homeless Prevention
Program.

2. Have you previously received funding from the City of Mission Viejo CDBG Program? Yes No .
If yes, identify the year(s), amount(s), and program(s) funded. In the 2nd table below, provide the
year(s), name of agencies, program name and amount of CDBG funding received from communities
other than Mission Viejo.

Previous MV Funding Information (last 5 years)

Year MV CDBG Amount Program Name
2015 $6,225.00 Homeless Prevention Services

2014 $5,050.00 Homeless Prevention Services

2013 $5,400.00 Homeless Prevention Services

2012 $6,206.00 Homeless Prevention Services

2011 $7,285.00 Homeless Prevention Services

Previous Non-MV Funding Information (last 3 years)

Year Agency Program Name Grant Amount
2015 Irvine CDBG Housing Program $19,850.00

2015 Newport Beach CDBG Transitional Housing $15,000.00

2015 Rancho Santa Margarita CDBG Homeless Prevention Services $4,125.00

2015 Laguna Niguel CDBG Homeless Prevention Services $3,700.00

2015 Lake Forest CDBG Food Pantry $7,180.00

3. Is your agency based in the City of Mission Viejo? Yes No

5. Funding is requested under which category? (Limit one)

Elderly/Frail Elderly Services Youth Services
Physically/Developmentally Disabled Adults Crime Awareness
HIV/AIDS Services Homeless Services
Fair Housing Services Substance Abuse Services
Mental Illness Services Childcare Services
Other Public Services (Specify) ______ Health Services
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6. Provide the following proposed program budget information:

FY 2016-2017 CDBG funds requested from Mission Viejo: $8,000

Total Program budget: $1,105,334

Total Agency budget: $4,313,770

7. Provide the following information regarding the number of unduplicated clients to be served by the
proposed program between July 1, 2016 & June 30, 2017:
a. Total number of unduplicated clients to be served by the proposed program regardless of city of

residence: 6,000

b. Of the number listed above in “a”, what is the total number of unduplicated Mission Viejo
clients to be served? 630

c. Of the total Mission Viejo residents to be served listed above in “b”, how many will be assisted
with CDBG funds? 630

8. Can you provide documentation verifying the following:

 Program applicant/client household income? Yes No

 Program applicant/client race and ethnicity? Yes No

9. All CDBG-funded activities must meet a HUD Objective and Outcome.

Objectives: Select one HUD objective that best applies to the proposed program:
Suitable Living Environment – The activity is designed to benefit community, families, or
individuals by addressing issues in their living environment.
Decent Housing – The activity is designed to cover a wide range of housing opportunities that
meet an individual family or community need.
Creating Economic Opportunities – The activity will generate economic development,
commercial revitalization, or job creation.

Outcomes: Select one HUD outcome that best applies to the proposed program:
Availability/Accessibility – The activity makes services, infrastructure, housing or shelter
available/accessible to low and moderate-income persons, including individuals with disabilities.
Affordability – The activity provides affordability in a variety of ways for low and moderate-
income persons, including creation or maintenance of affordable housing, basic infrastructure
hook-ups, or services.
Sustainability (promoting livable & viable communities) – The activity aims to improve the
community or neighborhoods, helps to make them livable or viable by providing benefits to low
and moderate-income persons, or by removing/eliminating slums/blighted areas.

10. In any of the past three years has your agency expended more than $750,000 in cumulative federal
funds during one fiscal year? Yes No

If yes, did your agency prepare a Single Audit compliant with OMB Circular A-133? Yes No If
yes, provide a copy of most recently completed Single Audit. If no, explain why a Single Audit was
not prepared.
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11. Please complete the budget proposal provided as Attachment A of this application.

12. Narratives: Please provide the following information. (NOTE: Your responses are limited to 1,000
characters per question. Narratives beyond this limit may be deleted during final production of your
application for presentation to commissions and the City Council):

a) Identify the nature and extent of the community need to be addressed by the proposed
program/service. Provide data that supports the unmet demand for the proposed service in
Mission Viejo. Accoridng to the 21

st
Annual Report on the Conditions of Children in Orange County, 49%

of OC students (243,432 children) received free and reduced lunch in the 2014/15 school year. In the
Saddleback Valley Unified School District, 25.3% of students received free and reduced lunch. This number
is widely viewed as a proxy for the number of children at or near the poverty level. In addition, as of 2013,
4.5% of all children in Mission Viejo are living in poverty with 5.1% of students enrolled in Saddleback
Valley Unified School District being homeless. Families are in vital need of support services and we find
that many families who had never before had to ask for assistance are suddenly in dire need. By assisting
families in their time of need, Families Forward helps to ensure homelessness can be avoided.

b) Describe the proposed program/service. Include information on how the program/service will
address the specific community need. Specific activities to be undertaken, the average amount
or length of service will be provided, and the expected outcome of the program/service: Since

1984, the Homeless Prevention Program has helped low-income families throughout Orange County
maintain self-sufficiency despite little to no wage increases and rapidly increasing housing costs. This
program provides comprehensive safety-net services to at-risk families including access to our on-site
food pantry, career coaching, and financial and life-skills education. During intake we certify client income
eligibility for services and then educate them about Families Forward's numerous programs and services.
Clients have access to the food pantry once per month. If a client is in need of an emergency supply of
food, that is alsoprovided. Though the amount and length of services provided to clients varies depending
on their needs, Families Forward is committed to providing the tools needed to become independent,
more stable residents of the community. It is important to note that each individual is only counted as
served once even if they receive a multitude of services.

c) Describe your organization detailing professional qualifications to carry out the proposed
program. List all appropriate credentials (if applicable) and related experience. Also discuss
organization resources (e.g., facilities, materials, etc.) that are available to provide services.
Kimberli Claytor, Director of Operations, oversees operational functions including managing the Volunteer
Manager, Program Assistant, Administrative Assistant, and data entry team. The Program Assistant
oversees all seasonal programs including Thanksgiving, Adopt-a-Family, and Back to School. In addition,
she assists with client intake and verification.Armene Humber, Certified Career Counselor, served as a
career transition instructor at the UCI Extension. She helps clients assess their skills, research
opportunities, create a powerful resume, and prepare for interviews. Rose Rivera, Career Coach
,facilitates career workshops in Spanish and works closely with clients on resume and interview skills. The
on-site food pantry provides ample space to store and distribute nutritous non-perishable food staples
and fresh produce to clients.Families Forward also provides services beyond the proposed program
including counseling and housing, that are available to Mission Viejo residents in need.

d) Describe the organization’s capacity to implement the program and meet projected service
goals. For over 31 years, Families Forward has helped low-income families in crisis throughout Orange

County regain financial stability and self-sufficiency. Families Forward has grown in response to
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community need and now serves nearly 8,000 children and adults each year. Families Forward provides a
full range of housing solutions and a comprehensive array of homeless prevention services on site. Staff
has extensive experience administering Community Development Block Grants and various other
government grants. In addition, Families Forward gives and receives referrals within a network of county,
city, and private agencies.

e) Provide specific information on how CDBG funds awarded to the program will be used (e.g.,
program staff, office supplies, food costs)? Also include information regarding the percentage of
agency resources utilized for fundraising and agency management. If awared, Families Forward will

use Mission Viejo CDBG funds to help pay program staff salaries. These staff members facilitate all of the
supportive services provided to Mission Viejo residents. Families Forward is proud to note that Charity
Navigator, a nationally recognized charity evaluator, has awarded Families Forward one of its top 4-star
ratings for the past 6 years, placing the organization in the top 3% of charities nationwide. Thanks to
Families Forward's exemplary management of resources, an extensive volunteer corps, and thousands of
food and product donations, 89% of financial contributions directly fund programs and services to our
clients.

f) What is the alternative plan if the City of Mission Viejo does not grant funds or if funding is
provided at a lower level than requested? If not recommended for funding or if the funding level is

reduced, Families Forward would not be able to serve as many at-risk families as we have projected
during the grant term. This would greatly impact Mission Viejo residents, as the need for food pantry,
seasonal programs, and career development services has not waned. Without funding, our ability to
provide low-income famileis with critical support services would decrease, potentially causing residents
who could have once avoided homelessness to become homeless. The result would be an increase in the
number of at-risk and food insecure children in our community.
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C. CERTIFICATION

1. I hereby certify that, if funds are granted from the City of Mission Viejo to our organization, they will
be used to only benefit lower income residents of Mission Viejo. We understand that funding is
provided on a reimbursable basis only, that proof of liability insurance will be required, and that our
formal agreement with the City will define other reporting and programmatic requirements.

2. No federal appropriated funds have been paid or will be paid, by or on behalf of the grantee, to any
person for influencing or attempting to influence an officer or employee of any agency, a member of
Congress, an officer or employee of Congress, or an employee of a Member of Congress in
connection with the awarding of any Federal contract, the making of any Federal grant, the making
of any Federal loan, the entering into of any cooperative agreement, and the extension,
continuation, renewal, amendment, or modification of any federal contract, grant, loan, or,
cooperative agreement.

3. If any funds other than federal appropriated funds have been paid or will be paid to any person for
influencing or attempting to influence an officer or employee of any agency, a member of Congress
in connection with this federal contract, grant, loan, or cooperative agreement, it will complete and
submit Standard Form-LLL, "Disclosure Form to Report Lobbying", in accordance with its
instructions.

Name: Margie Wakeham

Title: Executive Director

Signature: ____ORIGINAL SIGNATURE ON FILE Date: 12/16/2015
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CDBG PUBLIC SERVICES AND GRANTS APPLICATION
ATTACHMENT A

Proposed Budget

Organization: Families Forward

Program: Homeless Prevention Services

EXPENDITURES

CATEGORY
MISSION VIEJO
CDBG FUNDS

OTHER SOURCES
(Specify Amount)

TOTAL BUDGET

Administration Salaries &
Benefits

$0.00 $0.00 $0.00

Program Salaries & Benefits $8,000.00 $235,662.00 $243,662.00

Program Supplies $0.00 $31,480.00 $31,480.00

Facilities (Specify) $0.00 $34,215.00 $34,215.00

Communications $0.00 $390.00 $390.00

Insurance $0.00 $5,609.00 $5,609.00

Utilities $0.00 $28,100.00 $28,100.00

Professional Services (Specify)
$0.00 $0.00 $0.00

Other (Please specify) In-Kind

Contributions
$0.00 $725,000.00 $725,000.00

Other (Please specify) Rental

Assist/Client Exp.
$0.00 $16,090.00 $16,090.00

Other (Please specify) Payroll

process/Meetings
$0.00 $20,778.00 $20,788.00

TOTAL $8,000.00 $1,097,334.00 $1,105,334.00

REVENUES

Source (Specify)
OTHER SOURCES
(Specify Amount)

Is Source Secured via
Contract?

Source: Mission Viejo CDBG $8,000.00 Yes No

Source: Other CDBG $15,005.00 Yes No

Source: Private Grants $86,000.00 Yes No

Source: Community Contributions $271,329.00 Yes No

Source: In-Kind Contributions $725,000.00 Yes No

TOTAL $1,105,334.00

G:\CD\WP\Cdbg\2016-2017 Main Files\Public Service Grants\2016-2017 CDBG PSG Application.Docx













































































































































 

 

AMENDED AND RESTATED BYLAWS 

OF 

FAMILIES FORWARD, INC., 

A California Nonprofit Public Benefit Corporation 

Revised October 25, 2012 

 

ARTICLE I 

 

PRINCIPAL OFFICE 

The principal office for the transaction of the business of the corporation is 9221 Irvine 

Boulevard, Irvine, California, Orange County, California 92618.  The board of directors of the 

corporation (the “Board”) may, at any time or from time to time, change the location of the 

principal office from one location to another within Orange County, California or add satellite 

sites without amendment of these Bylaws. 

 

ARTICLE II 

 

OBJECTIVES AND PURPOSES 

The specific and primary purpose of the corporation is to provide housing and support 

services, including counseling and education services, to homeless and low-income families in 

the area of Orange County, California, so that they might achieve and maintain self-sufficiency.  

The corporation may engage in any other activities reasonably related to or in furtherance of this 

purpose.  Notwithstanding any other provision of these Bylaws, the corporation shall not carry 

on any activities 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 1986, as amended (the “Code”) (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 Code (or the 

corresponding provision of any future United States Internal Revenue law). 

 

ARTICLE III 

 

NONPARTISAN ACTIVITIES 

The corporation is a nonprofit public benefit corporation and is not organized for the 

private gain of any person.  The corporation is organized under the California Nonprofit Public 

Benefit Corporation Law (the “NPBCL”) for public and charitable purposes.  No substantial part 

of the activities of the corporation shall consist of carrying on propaganda or otherwise 

attempting to influence legislation, and the corporation shall not participate or intervene in any 

political campaign (including the publication or distribution of statements) on behalf of (or in 

opposition to) any candidate for public office.   
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ARTICLE IV 

 

DEDICATION OF ASSETS 

The property of the corporation is irrevocably dedicated to charitable purposes.  No part 

of the net income or assets of the corporation shall ever inure to the benefit of any director, 

officer or member of the corporation or to the benefit of any private person.  Upon the 

dissolution or winding up of the corporation, all assets remaining after payment (or provision for 

payment) of all debts and liabilities of the corporation shall be distributed to a nonprofit fund, 

foundation or corporation, which is organized and operated exclusively for charitable purposes 

and which has established its tax exempt status under Section 501(c)(3) of the Code (or the 

corresponding provision of any future United States Internal Revenue law). 

 

ARTICLE V 

 

DIRECTORS 

Section l. Number of Directors 

(a) The authorized number of directors of the corporation shall be not less than 

fifteen (15) and not more than thirty (30) persons, the exact number to be fixed from time to time 

by a resolution adopted by the Board. 

(b) The minimum and maximum number of directors of the corporation as stated in 

subsection 1(a) of this Article V may be changed only by amendment of these Bylaws as set 

forth in Section 3 of Article XII of these Bylaws. 

Section 2. Interested Persons as Directors 

No more than 49 percent of the persons serving on the Board may be interested persons.  

For purposes of these Bylaws, an “interested person” is (1) any person currently being 

compensated by the corporation for services rendered to it within the previous 12 months, 

whether as a full-time or part-time employee, independent contractor, or otherwise excluding any 

reasonable compensation paid to a director as a director; and (2) any brother, sister, ancestor, 

descendant, spouse, brother-in-law, sister-in-law, son-in-law, daughter-in-law, mother-in-law, or 

father-in-law of such person.  However, any violation of this Section 2 shall not affect the 

validity or enforceability of any transaction entered into by the corporation.  

Section 3. Term and Election of Directors 

Directors shall be elected at each annual  meeting of the Board to hold office for a term of 

three (3) years by plurality vote of the directors in office immediately preceding the election; 

however, if an annual meeting is not held or the directors are not elected at an annual meeting, 

the directors may be elected at any special meeting of the Board held for that purpose or at any 

subsequent regular meeting of the Board, in each case, by plurality vote of the directors in office 

immediately preceding the election.  Each director, including a director elected to fill a vacancy 
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or elected at a special meeting, shall hold office until expiration of the term for which elected and 

until a successor has been elected and qualified, unless the director is earlier removed from 

office.  Each director may serve two (2) consecutive three (3) year terms.  A director’s second 

consecutive term may be extended, to complete service as an elected officer, committee chair, or 

special event officer, or to coincide with the end of the calendar year; provided that no such 

extension may exceed twelve (12) months.  After the completion of the earlier of: (1) a director’s 

second consecutive three (3) year term, and (2) seven years of service as a director, such director 

may not be a member of the Board for a period of at least one (1) year. 

Section 4. Vacancies in the Board 

(a) A vacancy on the Board may be filled by the Board for the balance of the 

unexpired term and until a successor has been elected and qualified, or if the number of directors 

then in office is less than a quorum, by (1) the unanimous written consent of the directors then in 

office, (2) the affirmative vote of a majority of the directors then in office at a meeting held 

according to notice or waivers of notice complying with Section 7 of this Article V of these 

Bylaws, or (3) a sole remaining director.     

(b) A vacancy or vacancies in the Board shall be deemed to exist in the event of 

(1) the death or  resignation of any Board member; (2) the declaration by resolution of the Board 

of a vacancy of the office of a director who has been declared of unsound mind by a final order 

of court or convicted of a felony or has been found by a final order or judgment of any court to 

have breached any duty under Sections 5230 through 5239 of the NPBCL; (3) any removal of a 

director pursuant to Section 6 of this Article V; (4) an increase in the authorized number of 

directors; or (5) the failure to elect the number of directors to be elected at a meeting at which 

any director or directors are to be elected.   

Section 5. Leave  of Absence 

(a) Directors in good standing for a minimum of one (1) year are eligible to request a 

leave of absence from attendance at Board meetings, to accommodate special circumstances, for 

a period of up to three (3) months, with an option to renew for an additional period, not to exceed 

a further three (3) months.  Any such leave of absence must be approved by the Board, provided 

however, that the Executive Committee may approve any renewal to the initial three (3) month 

period, provided such extension is consistent with the provisions of this Section 5 of Article V.  

The expiration date of the director’s term shall remain unchanged notwithstanding any approved 

leave of absence. 

(b) Requests for a leave of absence shall be submitted in writing to the Chair of the 

Board.  The Executive Committee will consider such requests and make a recommendation for a 

vote by the Board at the next regularly scheduled Board meeting.  Directors on official leave of 

absence shall be forwarded all correspondence routinely received by active directors. 

(c) Members of the Board on official leave of absence may not exceed 10% of the 

entire number of authorized Board members at any time. 
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Section 6. Resignation and Removal of Board Members 

(a) Any director may resign effective upon giving written notice to the President, the 

Secretary or the Chair of the Board unless the notice specifies a later time for the effectiveness of 

such resignation.  If the resignation is effective at a future time, the Board may elect a successor 

to take office when the resignation becomes effective.  Except on notice to the Attorney General 

of the State of California, no director may resign if the corporation would be left without a duly 

elected director or directors.   

(b) Any director may be removed without cause by vote of a majority of the directors 

then in office.  Without limiting the foregoing, a director may be removed by vote of a majority 

of the directors then in office when such director fails to attend two regular Board meetings in 

any one fiscal year period without providing advance notice to the President or the Secretary of 

such director’s expected absence.  The entire Board or any individual member of the Board may 

be removed from office as provided in the NPBCL. 

(c) Any reduction of the authorized number of directors does not remove any director 

prior to the expiration of such director’s term of office unless the reduction or any amendment 

also provides for the removal of one or more specified directors. 

Section 7. Time and Place of Meetings 

(a) Annual meetings of the Board shall be held for the purpose of organization, 

election of directors and officers and for the transaction of other business.  Annual meetings will 

generally be held in the month of August, but the specific time and place for the annual meeting 

shall be set by resolution of the Board.  

(b) Regular meetings of the Board shall be held at the time and place specified in a 

resolution adopted by the Board. 

(c) Special meetings of the Board may be called by the Chair, the President, or any 

Vice President or the Secretary or any two (2) members of the Board.   

(d) Regular meetings of the Board may be held without notice if the time and place of 

the meetings are fixed by the Board.  Notice of all other meetings of the Board shall be given.  

Either four (4) days’ notice by first-class mail or 48 hours’ notice delivered personally or by 

telephone, including a voice messaging system or other system or technology designed to record 

and communicate messages, facsimile, electronic mail or other electronic transmission shall be 

given.  A notice, or waiver of notice, need not specify the purpose of any regular or special 

meeting of the Board. Notices shall be addressed to each director at his or her address as shown 

on the books of the corporation. 

(e) Notice of a meeting need not be given to any director who signs a waiver of 

notice or a consent to holding the meeting or an approval of the minutes thereof, whether before 

or after the meeting, or who attends the meeting without protesting, prior thereto or at its 

commencement, the lack of notice to such director.  All such waivers, consents and approvals 

shall be filed with the corporate records or made a part of the minutes of the meeting. 
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(f) Directors may participate in a meeting through the use of conference telephone, 

electronic video screen communication, or electronic transmission by and to the corporation.  

Participation in a meeting through use of conference telephone or electronic video screen 

communication constitutes presence in person at that meeting, as long as all members 

participating in such meeting are able to hear one another.  Participation in a meeting through the 

use of electronic transmission by and to the corporation, other than conference telephone and 

electronic video screen communication, constitutes presence in person at such meeting if both 

the following apply: 

(i) Each member participating in the meeting can communicate with all of the 

other members concurrently. 

(ii) Each member is provided the means of participating in all matters before 

the Board, including, without limitation, the capacity to propose, or to interpose an 

objection to, a specific action to be taken by the corporation.  

(g) Notwithstanding anything to the contrary set forth in these Bylaws, any action 

required or permitted to be taken by the Board under any provisions of the NPBCL may be taken 

without a meeting, if all the members of the Board individually or collectively consent in writing 

to such action.  Such written consent or consents shall be filed with the minutes of the 

proceedings of the Board and shall have the same force and effect as a unanimous vote of such 

directors.  “All members of the Board” as used in this subsection 7(g) of this Article V does not 

include any “interested director” as defined in Section 5233 of the NPBCL and Section 2 of this 

Article V. 

Section 8. Quorum and Adjournment with Respect to Meetings of the Board 

(a) Except as otherwise permitted or required by applicable law, the presence of at 

least one-third (1/3) of the members of the Board shall constitute a quorum for the transaction of 

business at any meeting of the Board, provided that a quorum may not be less than one-fifth (1/5) 

the number of directors authorized pursuant to these Bylaws.   

(b) A majority of directors present, whether or not a quorum is present, may adjourn 

the meeting, to another time and place.  Notice of the time and place of holding an adjourned 

meeting need not be given unless the original meeting is adjourned for more than 24 hours.  If 

the original meeting is adjourned for more than 24 hours, notice of any adjournment to another 

time and place shall be given, prior to the time of the adjourned meeting, to the directors who are 

not present at the time of adjournment. 

Section 9. Director Voting 

(a) Each director present and voting at a meeting shall have one vote on each matter 

presented to the Board for action at the meeting.  No director may vote at any meeting by proxy. 

(b) 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 is the act of the Board, unless these Bylaws, the 

Articles of Incorporation of the corporation or the provisions of the NPBCL require a greater 

percentage or different voting rules for approval of a matter by the Board. 
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(c) A meeting at which a quorum is initially present may continue to transact 

business notwithstanding the withdrawal of directors and consequent loss of a quorum for the 

meeting; provided that any action thereafter taken must be approved by at least a majority of the 

required quorum for such meeting or such greater percentage as may be required by these 

Bylaws, the Articles of Incorporation of the corporation or any provision of the NPBCL.   

Section 10. Powers and Duties of the Board 

Subject to compliance with the NPBCL, the activities and affairs of the corporation shall 

be conducted, and all corporate powers shall be exercised, by or under the direction of the Board.  

The Board may delegate the management of the activities of the corporation to any person or 

persons, management company or committee however composed; provided that the activities and 

affairs of the corporation shall be managed and all corporate power shall be exercised under the 

ultimate direction of the Board. 

Section 11. Prohibition Against Self-Dealing 

All directors are prohibited from engaging in any self-dealing transaction with the 

corporation, where they have a material financial interest, as set forth in Section 5233 of the 

NPBCL. 

 

ARTICLE VI 

 

COMMITTEES 

Section l. Board Committees 

(a) The Board may, by resolution adopted by a majority of the directors then in 

office, create one or more Board committees, each consisting of two or more directors and no 

persons who are not directors, to serve at the pleasure of the Board.  Appointments to committees 

of the Board shall be by majority vote of the directors then in office.  Any Board committee, to 

the extent provided in the resolution of the Board, shall have all the authority of the Board, 

except that no committee, regardless of Board resolutions, may be delegated the powers set forth 

in Section 5212 of the NPBCL. 

(b) The Board shall have the following standing committees:  Executive Committee, 

Finance Committee, Fund Development Committee, Human Resources Committee and Strategic 

Planning Committee. 

Section 2. Committee Membership 

All members of the Board, in addition to their participation at monthly Board meetings, 

are required to serve on at least one Board committee.   
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Section 3. Advisory Committees 

(a) The Board may, by resolution adopted by a majority of the directors then in 

office, designate one or more advisory committees, which may have non-director committee 

members, to serve at the pleasure of the Board.  Subject to applicable law, the functions and 

duties of each such advisory committee shall be specified by resolution by the Board; however 

such a committee may not exercise the authority of the Board. 

(b) The Board shall have the following standing advisory committees:  Audit 

Committee and Program Committee. 

Section 4. Meetings and Action of Committees 

Except as the Board may otherwise determine, any committee may make rules for the 

conduct of its business, but unless otherwise provided by the Board or such committee, its 

business shall be conducted as nearly as possible in the same manner as is provided in these 

Bylaws for the Board.  Each such committee shall keep minutes and make such reports as the 

Board may from time to time request.  

Section 5. Executive Committee 

(a) The corporation shall have an executive committee of the Board (the “Executive 

Committee”).  The Executive Committee, unless limited by these Bylaws or a resolution of the 

Board, shall have and may exercise all the authority of the Board in the management of the 

business and affairs of the corporation between meetings of the Board; provided, however, that 

the Executive Committee may not be delegated the powers set forth in Section 5212 of the 

NPBCL. 

(b) The Executive Committee shall consist of all elected officers of the corporation 

and the immediate past President, to the extent such officers and former officer remain directors 

of the Board.  The President may appoint others to serve on the Executive Committee from time 

to time, provided such persons are directors of the corporation. 

(c) Notice of a special meeting of the Executive Committee shall be given as set forth 

in subsection 7(d) of Article V of these Bylaws, or on such shorter notice as the person or 

persons calling such meeting may deem reasonably necessary and appropriate in the 

circumstances. 

Section 6. Audit Committee 

(a) The corporation shall have an audit committee of the Board (the “Audit 

Committee”).  The Audit Committee shall assist the Board in fulfilling its oversight 

responsibilities with respect to the financial accounting and financial reporting processes of the 

corporation, including: (i) the annual financial information to be provided to the public and the 

Attorney General of the State of California; (ii) the system of internal controls that management 

has established; and (iii) the external audit process.  The Audit Committee will make regular 

reports to the Board concerning its activities. 
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(b) Subject to the supervision of the Board, the Audit Committee shall be responsible 

for recommending to the Board, the retention and termination of the independent auditor and 

may negotiate the independent auditor’s compensation, on behalf of the Board.  Each 

independent accountant shall report directly to the Audit Committee.   

(c)  The cost of the independent accountants and any professionals engaged by the 

Audit Committee, as well as the Audit Committee’s ordinary administrative expenses incurred in 

carrying out its duties, shall be borne by the corporation.   

 

ARTICLE VII 

 

OFFICERS 

Section l. Designation of Officers 

The officers of the corporation shall be a President, a Vice President-Fund Development, 

a Vice President-Program, a Vice President-Strategic Planning, a Vice President-Human 

Resources, a Vice President-Audit, a Secretary, and a Treasurer (Chief Financial Officer). 

Section 2. Election and Term of Office 

(a) The Board shall elect the officers of the corporation specified in Section 1 of this 

Article VII from their own number.  A Board member may serve consecutive terms as an officer. 

(b) Other officers shall be appointed as prescribed by resolution of the Board 

establishing the office. 

(c) The same person may hold more than one appointed office except that neither the 

Secretary nor the Treasurer may serve concurrently as the President. 

(d) The term of office of each officer shall be one (1) year or until a successor has 

been elected, unless such officer is earlier removed from office.  

Section 3. Nomination of Officers 

(a) Nomination survey forms shall be distributed to each member of the Board at the 

June meeting of the Board, or if no meeting of the Board is held in June in the applicable year, 

such distribution shall be mailed to the Board during June of each year.  Such survey forms shall 

determine (1) the willingness of all current officers to serve an additional term if nominated, 

(2) the willingness of current directors to serve as officers, if nominated, and (3) the identity of 

any current Board member whom another Board member views as a strong candidate for a 

particular office.  When distributed at the June Board meeting, the Secretary shall mail such 

survey forms to absent members no later than the last day of June and all forms shall be 

completed and returned to the Secretary within 30 days after receipt. 
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(b) At the June meeting of the Board, or if no meeting is held in June in the 

applicable year, at the next subsequent Board meeting, the Chair of the Board shall call for 

nominations from the floor and conduct the election of four (4) directors to serve on the 

Nominating Committee.  The President may not serve as a member of the Nominating 

Committee.  Members of the Nominating Committee shall not be excluded from being named as 

a candidate for office.  The Nominating Committee shall elect a Chair and a Secretary. 

(c) The Secretary of the Board shall forward the completed nomination survey forms 

and any support documents to the Chair of the Nominating Committee.  Support documents shall 

include:  (1) the status and current terms of directors, (2) references relating to the nomination 

process set forth in these Bylaws.  Upon review, members of the Nominating Committee shall 

contact each potential candidate to determine his or her willingness to accept the nomination.  

Once a proposed slate of officers is acceptable to the candidates and the Nominating Committee, 

the Secretary of the Nominating Committee shall forward the slate to the Chair of the Board and 

Secretary of the Board. 

(d) The proposed slate of officers shall be included on the agenda for the July 

meeting of the Board, or if no meeting is held in July, on the agenda for the next subsequent 

Board meeting.  The Chair of the Nominating Committee shall call for additional nominations 

from the floor at the August meeting of the Board and new officers shall be elected at such 

meeting pursuant to Section 2 of this Article VII, or if no meeting is held in August, at the next 

subsequent Board meeting. 

Section 4. Removal and Resignation of Officers 

(a) Subject to the rights, if any, of an officer under any contract of employment, any 

officer may be removed, either with or without cause, by the Board. 

(b) Any officer may resign at any time upon written notice to the Board, the President 

or the Secretary of the corporation.  Any such resignation shall take effect at the time of the 

receipt of such notice or at any later time specified therein and, unless otherwise specified in 

such resignation, the acceptance of the same shall not be necessary to make the resignation 

effective. 

Section 5. Vacancies in the Offices of the Corporation 

A vacancy in any office of the corporation because of death, resignation, removal, 

disqualification or other cause shall be filled by resolution of the Board. 

Section 6. Responsibilities of Officers 

(a)  Transition Responsibilities. At the end of a term of office, elected officers shall 

pass along records and related information to their successor and shall provide their successor 

with training before turning over their duties. 

(b) Service on the Executive Committee.  All officers shall serve on the Executive 

Committee.   
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(c) President.  Subject to the control of the Board, the President shall have the general 

supervision, direction and control of the business and affairs of the corporation and of its 

officers, employees and agents, including the right to employ, discharge and prescribe the duties 

and compensation of all such officers, employees and agents of the corporation, except where 

such matters are prescribed in these Bylaws or by the Board.  In addition, the President shall be 

an ex-officio member of all the committees of the Board, with the exception of the Nominating 

Committee, as set forth and described in these Bylaws. 

(d) Vice President - Fund Development.  The Vice President - Fund Development 

shall perform, under the direction of the President, duties and responsibilities of fund 

development for the corporation and shall serve as Chair of the Fund Development Committee.  

The Vice President - Fund Development shall appoint the Chair of all fund-raising events and 

shall oversee the coordination of fund raising activities.  In the absence or disability of the 

President, the duties of the President shall be exercised by the Vice President - Fund 

Development.  The Vice President - Fund Development shall have such other powers and 

perform such other duties as may be prescribed, from time to time, by the Board. 

(e) Vice President – Human Resources.  The Vice President – Human Resources 

shall perform, under the direction of the President, duties and responsibilities related to 

employment matters of the corporation and shall serve as Chair of the Human Resources 

Committee.  The Vice President – Human Resources shall have such other powers and perform 

such other duties as may be prescribed, from time to time, by the Board.  

(f) Vice President - Program.  The Vice President - Program shall perform, under the 

direction of the President, duties and responsibilities related to program management of the 

corporation and shall serve as Chair of the Program Committee.  The Vice President - Program 

shall have such other powers and perform such other duties as may be prescribed, from time to 

time, by the Board.  

(g) Vice President - Strategic Planning.  The Vice President - Strategic Planning shall 

perform, under the direction of the President, duties and responsibilities of strategic management 

of the corporation and shall serve as Chair of the Strategic Planning Committee.  The Vice 

President - Strategic Planning shall have such other powers and perform such other duties as may 

be prescribed, from time to time, by the Board.  

(h) Vice President – Audit.  The Vice President – Audit shall perform duties and 

responsibilities of oversight of the corporation’s financial accounting and financial reporting and 

shall serve as Chair of the Audit Committee.  The Vice President - Audit shall have such other 

powers and perform such other duties as may be prescribed, from time to time, by the Board.  

(i) Secretary.  The Secretary shall keep or cause to be kept a full and complete record 

of the proceedings of the Board, including Executive Committee meetings, shall keep the seal of 

the corporation and affix the same to such papers and instruments as may be required in the 

regular course of business or as approved by the Board, shall make or cause to be made service 

of such notices as may be necessary or proper, and shall discharge such other duties as pertain to 

the office or as prescribed, from time to time, by the Board.  The Secretary shall coordinate 
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initial activities of the Nominating Committee and thereafter maintain records of such.  The 

Secretary shall serve as the Parliamentarian of the Board. 

(j) Treasurer.  The Treasurer shall serve as Chair of the Finance Committee.  The 

Treasurer is responsible for the oversight of receipt, maintenance and disbursement of all funds 

of the corporation.  The Treasurer shall keep and maintain, or cause to be kept and maintained 

books and records of account and records of all properties and transactions of the corporation.  

The Treasurer shall prepare or cause to be prepared monthly or more often if so directed by the 

Board, financial statements of the corporation.  The Treasurer shall be responsible for the 

formation and maintenance of the annual budget for each fiscal year.  The proposed budget shall 

be presented to the Board at least thirty (30) days before the end of the then current fiscal year.  

The Treasurer shall have such other powers and perform such other duties as may be prescribed, 

from time to time, by the Board. 

Section 7. Compensation of Officers 

The Board shall review and approve the compensation, including benefits, of the 

Executive Director or chief executive officer and the controller or chief financial officer to assure 

that it is just and reasonable. This review and approval shall occur initially upon the hiring of the 

officer, whenever the term of employment, if any, of the officer is renewed or extended, and 

whenever the officer's compensation is modified. Separate review and approval shall not be 

required if a modification of compensation extends to substantially all employees. 

ARTICLE VIII 

 

INDEMNIFICATION AND LIABILITY 

Section l. Definitions 

For the purposes of this Article VIII, “agent” means any person who is or was a director, 

officer, employee or other agent of the corporation, or is or was serving at the request of the 

corporation as a director, officer, employee or agent of another foreign or domestic corporation, 

partnership, joint venture, trust or other enterprise; “proceeding” means any threatened, pending 

or completed action or proceeding, whether civil, criminal, administrative or investigative; and 

“expenses” includes without limitation attorneys’ fees and any expenses of establishing a right to 

indemnification under Section 4 or 5(b) of this Article VIII. 

Section 2. Indemnification in Actions by Third Parties 

To the fullest extent permitted by law, the corporation shall indemnify any person who 

was or is a party or is threatened to be made a party to any proceeding (other than an action by or 

in the right of the corporation to procure a judgment in its favor, an action brought under 

Section 5233 of the NPBCL or an action brought by the Attorney General or a person granted 

relator status by the Attorney General for any breach of duty relating to assets held in charitable 

trust) by reason of the fact that such person is or was an agent of the corporation, against 

expenses, judgments, fines, settlements and other amounts actually and reasonably incurred in 

connection with such proceeding if such person acted in good faith and in a manner such person 

reasonably believed to be in the best interests of the corporation and, in the case of a criminal 
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proceeding, had no reasonable cause to believe the conduct of such person was unlawful.  The 

termination of any proceeding by judgment, order, settlement, conviction or upon a plea of nolo 

contendere or its equivalent shall not, of itself, create a presumption that the person did not act in 

good faith and in a manner which the person reasonably believed to be in the best interests of the 

corporation or that the person had reasonable cause to believe that the person’s conduct was 

unlawful. 

Section 3. Indemnification in Action by or in the Right of the Corporation 

To the fullest extent permitted by law, the corporation shall indemnify any person who 

was or is a party or is threatened to be made a party to any threatened, pending or completed 

action by or in the right of the corporation, or brought under Section 5233 of the NPBCL, or 

brought by the Attorney General or a person granted relator status by the Attorney General for 

breach of duty relating to assets held in charitable trust, to procure a judgment in its favor by 

reason of the fact that such person is or was an agent of the corporation, against expenses 

actually and reasonably incurred by such person in connection with the defense or settlement of 

such action if such person acted in good faith in a manner such person believed to be in the best 

interests of the corporation and with such care, including reasonable inquiry, as an ordinarily 

prudent person in a like position would use under similar circumstances.  No indemnification 

shall be made under this Section 3 of Article VIII under the following circumstances: 

(a) In respect of any claim, issue or matter as to which such person shall have been 

adjudged to be liable to the corporation in the performance of such person’s duty to the 

corporation, unless and only to the extent that the court in which such proceeding is or was 

pending shall determine upon application that, in view of all the circumstances of the case, such 

person is fairly and reasonably entitled to indemnity for the expenses which such court shall 

determine; 

(b) Of amounts paid in settling or otherwise disposing of a threatened or pending 

action with or without court approval; or 

(c) Of expenses incurred in defending a threatened or pending action, which is settled 

or otherwise disposed of without court approval unless it is settled with the approval of the 

Attorney General. 

Section 4. Indemnification Against Expenses 

To the extent that an agent of the corporation has been successful on the merits in defense 

of any proceeding referred to in Section 2 or 3 of this Article VIII or in defense of any claim, 

issue or matter therein, the agent shall be indemnified against expenses actually and reasonably 

incurred by the agent in connection therewith. 

Section 5. Required Determinations 

Except as provided in Section 4 of this Article VIII, any indemnification under this 

Article VIII shall be made by the corporation only if authorized in the specific case, upon a 

determination that indemnification of the agent is proper in the circumstances because the agent 
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has met the applicable standard of conduct set forth in Section 2 or 3 of this Article VIII, by one 

of the following means: 

(a) A majority vote of a quorum consisting of directors who are not parties to such 

proceeding; or 

(b) A determination by the court in which such proceeding is or was pending upon 

application made by the corporation or the agent or the attorney or other person rendering 

services in connection with the defense, whether or not such application by the agent, attorney or 

other person is opposed by the corporation. 

Section 6. Advance of Expenses 

Expenses incurred in defending any proceeding may be advanced by the corporation prior 

to the final disposition of such proceeding upon receipt of an undertaking by or on behalf of the 

agent to repay such amount unless it shall be determined ultimately that the agent is entitled to be 

indemnified as authorized in this Article VIII.   

Section 7. Other Indemnification 

No provision made by the corporation to indemnify its directors or officers for the 

defense of any proceeding, whether contained in the Articles of Incorporation of the corporation, 

these Bylaws, a resolution of directors, an agreement or otherwise, shall be valid unless 

consistent with Section 5238 of the NPBCL.  Nothing contained in this Article VIII shall affect 

any right to indemnification to which persons other than such directors and officers may be 

entitled by contract or otherwise. 

Section 8. Forms of Indemnification not Permitted 

No indemnification or advance shall be made under this Article VIII, except as provided 

in Sections 4 or 5(b) of this Article VIII, in any circumstance where it appears: 

(a) That it would be inconsistent with a provision of the Articles of Incorporation of 

the corporation, these Bylaws, or an agreement in effect at the time of the accrual of the alleged 

cause of action asserted in the proceeding in which the expenses were incurred or other amounts 

were paid, which prohibits or otherwise limits indemnification, or 

(b) That it would be inconsistent with any condition expressly imposed by a court in 

approving a settlement. 

Section 9. Insurance 

(a) The corporation shall purchase and maintain insurance with coverage of at least 

$1,000,000 on behalf of the officers and directors of the corporation against any liability asserted 

against or incurred by such officer or director in such capacity or arising out of such officer’s or 

director’s status as such whether or not the corporation would have the power to indemnify such 

officer or director against such liability under the provisions of Section 5238 of the NPBCL; 

provided, however, that the corporation shall have no power to purchase and maintain such 
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insurance to indemnify any officer or director of the corporation for a violation of Section 5233 

of the NPBCL relating to self-dealing transactions.   

(b) The corporation may purchase and maintain insurance on behalf of any other 

agent of the corporation against any liability asserted against or incurred by the agent in such 

capacity or arising out of the agent’s status as such whether or not the corporation would have 

the power to indemnify the agent against such liability under the provisions of Section 5238 of 

the NPBCL; provided, however, that the corporation shall have no power to purchase and 

maintain such insurance to indemnify any agent of the corporation for a violation of 

Section 5233 of the NPBCL relating to self-dealing transactions. 

Section 10. Limitation on Liability 

The personal liability of the directors of the corporation shall be limited to the fullest 

extent permissible by law.   

ARTICLE IX 

 

CORPORATE RECORDS AND REPORTS 

Section 1. Records 

The corporation shall maintain its Articles of Incorporation and these Bylaws, as 

amended to date, and the other books, records and minutes required by Section 6320 of the 

NPBCL.  The minutes and other books and records shall be kept either in written form or in any 

other form capable of being converted into clearly legible tangible form or in any combination of 

the two.  All such materials shall be kept at the corporation’s principal executive office. 

Section 2. Inspection of Books and Records 

All books and records of the corporation shall be open to inspection from time to time 

and in the manner provided by Sections 6311 and 6334 of the NPBCL. 

Section 3. Annual Report 

Not later than 120 days after the close of the corporation’s fiscal year, the annual report 

required by Section 6321 of the NPBCL shall be delivered to the directors.  The foregoing report 

shall include any information required to be reported pursuant to Section 6322 of the NPBCL. 

 

ARTICLE X 

 

MEMBERS 

The corporation shall have no members.  Accordingly, pursuant to the NPBCL, any 

action which would otherwise, under law or the provisions of the Articles of Incorporation of the 
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corporation or these Bylaws, require approval by a majority of all members or approval by the 

members, shall only require the approval of the Board. 

 

ARTICLE XI 

 

FISCAL YEAR 

The fiscal year of the corporation shall begin on the first day of October and end on the 

30
th

 day of September in the following year. 

 

ARTICLE XII 

 

MISCELLANEOUS 

Section 1. Checks and Drafts 

All checks, drafts or other orders for the payment of money, notes or other evidences of 

indebtedness, issued in the name of or payable to the corporation, shall be signed or endorsed by 

such person or persons and in such manner as shall be determined from time to time by 

resolution of the Board. 

Section 2. Execution of Contracts and Instruments 

The Board may authorize any officer or officers, agent or agents, to enter into any 

contract or execute any instrument or documents in the name of and on behalf of the corporation, 

and such authority may be general or confined to specific instances.  Unless so authorized by the 

Board, no officer, agent or employee shall have any power or authority to bind the corporation 

by any contract or engagement, or to pledge its credit, or to render it liable for any purpose or to 

any amount. 

Section 3. Amendment of Bylaws 

Subject to any provision of law applicable to the amendment of bylaws of a California 

public benefit nonprofit corporation, these Bylaws, or any of them, may be altered, amended or 

repealed, and new Bylaws adopted, by the Board.  Bylaws may be amended or repealed at an 

annual, regular or special meeting of the Board. 

Section 4. Gifts 

The directors may accept, on behalf of the corporation, any contribution, gift, bequest or 

devise for the charitable purposes of the corporation. 
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Section 5. Loans 

The corporation shall not make any loan of money or property to or guarantee the 

obligation of any director or officer unless permitted by Section 5236 of the NPBCL. 
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