
BYLAWS 

OF 

SPRTh'GFIELD PARTNERS FOR COMVlUNITY ACTION, INC. 
Amended a, 0[212812008 

AR [[(I.E I 

NA.\ffi A'\l) PURPOSES, PJID:CIPAL OFFICE, 
CORPORATE SEAL, AND FISCAL YEAR 

SectiOf) 1.1. ~ame and Purposes. The name, purposes and geographic area served by this 
corporation sh,l1! be as set forth in its anicles of organization and any amendments thereto, f:\ 
Ihese byllws, the corporation is referred to as lile "corporation" or "SPRIKGFIELD PCA," 

Section 1.2. Principal Office. The principal office of the corporation !lhall be located in tbe city 
of Springfield, Massachusetts. 

Section 1.3. Corporate Seal. The seal of the corporation shall be circular in fonn and bear the 
name of the corporation and the words "Incorporated Massachusens 1964." 

Section I A. Fiscal YCaI. The fiscal year of the corporation shall end on September 30:h of each 
year. 
Se~!ion 1.5: Board Composition: TIle law States that members of a tripartite Board "shall be 
selected by the en:.ity" in accordance with Section 6768 of the Community Services Block Gra:}t 
Rea'Jthorization Act of 1998. 

ARTICLE II 

:\0 ME!yfBERS 

The corporation shall have no members or classes of members. Any action or \'ote required or 
permitted by ?-.1assachusetts General Laws, Chapter ISO, as the same now exists or may hereafter 
be amended, or!ly a.'1)' other law, rule, or regulation, to be taken by members of the corporation 
shan be taken by action or vote of the SlJJle percentage of the directors or the corporation. 

ARTICLE III 

BOARD OF DIRECTORS 

Section 3.1. Powers and Duties The affairs of the corporation shall be managed and controlled 
by the board of directors, who shall have and may exercise all the powers of the corporat:on. 
The duties of the board of directors shall include, but not be limited to, the follo\l,ting: 

(a) Hiring. firing and, on an annual basis, evaluating the performance of the execl:.tive 
director of the corporation and establishing his or ber compensation. 



(b) Determining major persoOLcl, organization, fiscal and program poliC:es. 

(c) Dettrmining overall mission, progrnm goals and priorities for the corporation and 
evaluating the corporation's programs. 

(d) final approval of all program proposals anJ budgets. 

(e) Ensuring compliance ,vith contract, grant requirements, and all a?plicable Jaws anJ 
regulations that apply to the corporation and its programs. 

(f) Overseeing the extent and quality of the participation ofthe poor in the programs of 
the corporation. 

(g) Dt::Iennining the rules and procedures that apply to the board of directors and its 
committees. 

(h) Selecting the officers of the corporation and establishing commi:tccs of the board. 

Section 3.2. Number of Directors. The board of directors shall consist cf not fewer liJ.an fiftec:l 
(15) nor more than twenty-one (21) directors The nwnber of directors, which shall be 
detennined by the board [rom time to time, shall be evenly divisible by three (3). The board 
shall be didded into three sectors as described below. 

Sectlon 3.3. CO!nposition of Directors. One-third (1/3) vf tho bc.:mJ of directors sl".all be ele:Cl~ 
public officials, holding office on the date of selection, or their representatives; howc\'er, iftle 
number of elected officials reasonably available and willing to sen'e on the board is less than 
oDe-thlrd of the board, appointed public officials or their representatives may be counted in 
meeting the requirement that one-third of the board be public officials. One-third (1/3) of the 
board of directors shall be persons chosen in accordance with democratic selection procedures 
adequate to assure that they are representative of low-income individuals and fan:iJies in the 
corporation's service area. One-wrd (lf3) of the board ofdireclOrs shall be officials or members 
of business. industry, labor, religious, law eriorcement, education, or other major groups and 
interests in the City of Springfield. 

Section 3.4. Restrictions on Board Sen'ice. 

(a) Each board of director selected to represent a specific geographic area v.ithin the 
corporation's service area shall reside in that geographic area; fail:u-e to reside there 
shall disqualify the individual from serving on the board in that position. 

(b) Current employees of the corporation, its delegate agencies and subgrantees are Dot 

eligible to serve as SPRlNGFIELD PCA board of rurectors. Former employees of 
these organizations shall be eligible to serve as SPRINGFIELD PCA board of 
directors, provided that. their employment was not involuntarily terminated a:::l.d that at 
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1e.1St one year has elapsed since they ceased being e:nployed by any such 
crganiz.nions. 

(c) Current employees of the Massachusens Depanment of Housing and Corrununity 
Development (DHCD) and the U.S. Department of Health and Human Services 
(HHc::) shall be ineligible to serve on ihe corporation's board of directors. Federal 
employees (other than lITIS employees) nay serve as SPRINGFfELD PCA board of 
directors but are prohibited from acting ~n any capacity that would require them to act 
as an agent of or anorney for SPRfNGFrELD peA :n ilS dealings v.;th any federal 
government departments or agencies. 

SecriC'n 3.5. Selection of Directors. 

(O!) Se~~tion PrQ~ess (Applies to all DirectQrs). Prospectiyc board of directors shall 
complete and submit to the board an application in the fonn approved by the board 
from time to time. After each prospective board of director; 1). Has submitted their 
~pplication, 2). 11as been selected through the appropriate selection proce5s described 
below for the sector in v.hich s/be proposes to serve, 3). Has been detennined by the 
board (or a committee thereof) they meet the qualifications set by the board from time 
to lime for service as a SPR.J}:GFIELD PCA director. 4). Applicants must receive 
51 % of the full Boards approval in order 10 join the Board, and 5). If the Board has an 
even number of seats, the board shall elect individuals 10 fill one-half (li2) of Ihe 
sealS in each sector each year. If the board has an odd number of seats, the board will 
elect individuals to fill one-ha 1f(112) plus one (J) of the seats in each sector in odd 
years and L'h;e re!T!.2.!nder in even. years then the board of dii~tOiS shall vote ","hether 
to elect rim or her to the board. 

(b) Public Sector Directors. The board of directors shall select elected public officials to 
serve OD the board. If the number of elected officials reasonably available and willing 
to serve on the board is less than one-third of the board, the corporation may select 
appointed public officials to serve. [[ a public official selected by the board of 
directors cannot serve him- or herself, the board may. but is not required to, pennit 
him or her to appoint a representative to serve as a board of director. Public officials 
shall serve on the board only while they continue to hold public office. 
Representatives of public officials sha!1 serve on the board only while the public 
officials who selected them continue to hold public office. The appointment of the 
elected public officials shall include, but not be limited to, the follOwing appointees 
from; the Massachusetts Governor's office, the Massachusetts U.S. Senate's office, 
the Massachusetts State Senlle's office and the Meyor of Springfield. 
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(c) Low-Incor:ne Sector Directors. 

(1) Low-Income Sector Dircc~ors shall be selected by low-income residents of the 
City of Springfield. After each decennial census, the corporation shall 
analYle poverty statistics of that ceruus and determine concentration.s of 
individuals and famil:es whose income falls within 125% of the nationally 
deiennined poverty index. Afte r such a detcnnination is made, the 
corporation shall divide the city into a number of districts equaling oce-third 
of the total number of SPRINGFIELD PCA board scats, making reasonable 
efforts to ensure that each district contains approximately equal numbers of 
low-income people. The corporation shall number each such district. The 
low-income residents of each district shall select one individ;.J31 to serve BS a 
Lo\ ... ·-lncome Sector Director as des~ribed in the next paragraph, Odd­
numbered districts shall select directors in odd-numbered years and evcn­
numbered districts shall sdeci directors in even-numbered years. 

(2) Adult residents of each district with household incomes at or b:low 175% of 
the federal poverty line shall nominate one or more adult residents of their 
district to run for the position of Low·fncome Sector Director from that 
district and shall select one such nominee 'to serve in that position. An 
individual's eJigibiJi£}' to nominate and vote on the selection of Low-income 
Sector Directors shall be determined in accordance with Elect;on Conuninee 
policies and procedures. 

(:) T'h~ bcnrd of directcis shall d~vclvp additional ·,;.TItlen pruced:ires fur the; 
democratic selection of Low·lncome Secwr Directors. The corporation shall 
make reasonable efforts to provide the public Wil~ notice of the nomination 
and election process and to provide low· income residents of the City of 
Springfield the opportunity to full)' participate in that process. The board or 
the membership committee of the board shall have responsibility for 
overseeing the selection process for Low· Income Seclor Directors. These 
duties shall include, but not be limited to: (A) selecting dates, times and places 
for selection of Low-Income Sector Directors; lB) pUblicizing the selection 
process; (C) determining whether cancidates meet qualifications established 
by the board for service as SPRINGFIELD PCA directors; and CD) where a 
com.m1nee of the board oversees the selection process, informing the full 
board of the results. 

(d) Community Sector Directors. To fill Community Sector seats, the board of directors 
shall select organizations representing business, industry,labor, religious, law 
enforcement, education, or other major groups and interests i:l the City of Springfie:d 
to designate, from among their officials or members, individuals to serve on the 
SPRINGFIELD PCA board. Each such organization shall be entHled to designate 
one individual to serve as a Community Sector Director. Should such a.''l organization 
fail, within the period specified by the SPRINGFIELD PCA board of directors, to 
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designate all individual to scrve as a COIT'.munity Sector Director, ~!te SPRlN'GfTELD 
peA board shall select another organiL.ation to designate such an individual. 

fiection 3.6. Peti!ions for Board Representation. A low-income individual, community 
organization, or religious organization, cr representative of low-income individuals that 
considc:s its organization, or low-income individuals, to be inadequately represented on the 
board may submit a petition for representation to the board. The petition must be signed by at 
least fifteen (15) individuals who reside within that given sector, unless the president detcnnines 
that it is appropri",~e to waive this rcqu:.rement in a particular calie. A \\ntten statemem of the 
board's action aD the p:!!ition shall be provided to the petitioning individual or group and a copy 
of the statement shall be sent to the appropriate government fi.mding sources as required by law 
or procedure in effect from time to time. Should it decide 10 provide representation to the 
retitioning organization or interest., Ihe board shall take any actions necessary to provide that 
representation while enst:ring that the board's composition meets the requirements of the federal 
Community Services Block Gra..it Act anJ any othcr applicable bws or regulations. 

S!::ction 3.7. Election of Directors. Terms and Term Limits. 

(3) At its annual meeting each year, the board of directors shall elect directors to fill the 'iealS 
of directors whose tcnns are expiring that year. 

(b) Except as provideJ b Section 3.5 of Utese bylaws, each director shall hold office for no 
more than two consecutive I year tenns or until his or her successor is chosen and 
qualified or until s/he sooner dies, resigns, is removed or becomes disqualified. 

(c) No person selected to serve as an ofticer on the Board of Directors may serve the same 
office for than cue !erm urJess requested by and appro\'ed by the majority of the Board to 
continue in that of1ice 

(d) Except as provided in.these bylaws, no person selected to serve as a d:rector of the Board 
may serve mere than four (4) consec~tive one year term \\ithout at least one year absence 
from the Board. 

Section 3.8. Resignation of Directors. Ar.y board of director may resign at any time by giving 
·.\'rinen notice ofhis-ber resignation to the president, the clerk, or to the corporation at i:s 
principal office. Such resignation shall be effective upon receipt unless specified to be effective 
at some other rime. A board of director W!10 has ceased to meet the qualifications for sen'ice as a 
board of director, as specified in these b)'laws and by the board from time to time, and/or for the 
seat to which slhe \vas elected is deemed to have resigned as of the date s:'he ceased to meet 
those qU.:llifica.tions. 
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Section 3.9. RemovalofDireclors. 

(a) Removal for Cause. The board of directors may remove any direc~or for cause for 
one or more of mc following reasons: conduct the board deems contrary to the best 
interests of the corporation; violations of the corporation's articles of incorporation, 
bylaws, conflict of interest policy, board resolutions or other policies; absence from 
three (3) or marc consecUlivc board meetings v,'ithln a twelve month period, less 
than 50% attendance during .:my board term. 

(b) Removal Procedures. The board shall provide all directors, inCluding the board of 
director proposed to be removed, with at least ten (10) days' notice of the meeting at 
which the removal is to be considered. The notice must specify that a purpose of the 
meeting is to consider removal oftbe director. The board of director proposed to be 
removed shall be entitled to an opportunity to be heard at that meeting and afforded 
the right to have counsel present. A vote of two-thirds (2/3) of the full Board is 
required to remove the board of director. 

Section 3.10. Vacancies. 

(a) Vacancies Defined A vacancy on the board occurs when a director has been 
removed, resigns or is deemed to have resigned, becomes disqualified, or dies. 

(b) Public Sector Directofs. When a vacancy occurs in a Public Sector board sent held by 
a public official, the board of directors shall select another public official 10 sef\'e as 1 
"pl:>""'"';>nt du' "''''''r c· '0 ,ptV"\; .... t .................. "' ........ , ... , .. to s ............ " nih .... n ........... ~" •• • _._ ........... - ............ .. y ........ _ .... .t' ..................... .......... , .... ........................... J 

occurs in a Public Sector board seat held by the representative of a public official, ll-)c 

board of directors shall request that the public official name another representative in 

serve as a replacement director. If the public oflicial fails to name another 
representative within the period specified by the board, the board shall select another 
public official to serve as a replacement director him- or herself or, at the board's 
discretion, to appoint a representative 10 so serve. 

(c) Low-Income SeCtOf Directors. v.. nen t.~e seat held by a Low-Income Sector Director 
from a particular district becomes vacant, the runner up (if available) will fill the 
vacancy for the remaining term. If no nmner up is available, an election will take 
place to select an individual who resides in and is representative of low-income 
people in that district to serve as a replacement director. 

(d) Community Sector Directors. "''hen the seat held by a Community Sector Director 
becomes vacant, the SPRINGFIELD peA board of directors shell request that the 
organization that designated the original director designate another indjvidual to serve 
as a replacement director. If the organization fails to designate such an i..,di vidual 
within the period specified by the board, the board shall select another organization to 
designate a replacement board of director. 



(e) Replacem.ent Directors' Tenns. Each n.:placemcnt board of director shall hold oflice 
for the remainder of his or her predecessor's unexpired tenn and until his or her 
successor is chasen aod qualified or until s/he sooner dies, resigns, is removed or 
becomes disqualified. . 

ARTICLE IV 

YlEETNGS OF THE BO,\RD OF DIRfCTORS 

S~cticn 4.1. Anm,lal and Regu!n( .,'yleetings. Regular meetings of the board of directors shall be 
held monthly in the City of Springfield. The board's regular meeting in October of each year 
shaU be its annual meeting. In the event that the annual meeting is not held in October, a regular 
or special meeting may be held with ;\11 the force and effect of an annual meeting. Annual and 
reguJarmeetings shan be calleJ by the president, who shaH schedule me time, date and location 
of such meetings for the convenience OfU1C directors and of the general public. Written notice of 
the time, date. location and agenda of each annual and regular meeting shall be given by mail, 
facsimile, email or other electronic mean~. or in person to each director at least seven (7) days 
before such meet;ng. The Board will meet no less than ten (10) times a year for a regular 
meeting. 

Section 4.2. Special Meetin~. Special meetings may be called by the president or any three (3) 
board of directors. Written notice of the time, date. location and agenda of each special meeting 
sh:lU be published via mail, facsimile, email or other electronic means, or in person to each 
director at least five (5) days before such meeting; provided, however, Li-)at if one ofLhe purposes 
of:J. special mctlting is to elect one or mure Priml:tiy O:fficl:r::; as defined in Section 5.1 below, 
notice of that meeting shall be given to each director at least seven (7) days before that meeting. 

Section 4.3. Waiver of Notice by Directors. Whenever notice of a meeting is required. such 
notice need not be given to any board of director if a written waiver of notice, executed by him 
or her (or his or her duly authorized attorney) before or after the meeting, is filed wirh the 
records of the meeting, or to any director who anends the meeting ,,;thoU[ protesting the lack of 
notice to him or her before or at the beginning of the meeting. 

Section 4.4. ODen Meetine-s. All meetings of the corporation's board of directors shall be open 
to the public. The corporation shall notify the public of its meetings at least five (5) days in 
advance and shal! comply with the Massachusetts Open Meeting Law (M.G.L. c. 39 § 23B). 

Section 4.5. Quorum and Votine:. At any meeting ofIbe directors, 50 percent of the non-vacant 
seats on the board shall constirure a quorum. Except as othenvise requued by law, the articles of 
incorporation or me bylaws, the board shall act by affinnative vote of directors present at a 
meeting at which a quorum is present. Voting by pro:\}' is Dot permined at meetings of the board 
or of committees. 

Section 4.6. Minutes. The board of directors and its committees shall keep wrinen minutes for 
each meeting. Minutes shall be made available to the public upon requeSL The board of 
directors shall also make available [0 the public, upon request, translations of the mlnutes in the 
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appropriate language, if a significant portion of the low·income population does not speak 
English and speaks that language. Copies of minutes of each meeting of lhe board shall be 
submitted to DHCD within 10 days after the date of the meeting at which they were approved by 
the board. 

Section 4.7 Emergency ~eeting~: The statutory requirement to post at least 48 hours in adva!:ce 
of a Board meeting is waived. An emergency meeting may be called by the Board Chair or three 
(3) or more board of directors and only for the purpose of addressing a sudden, unexpected 
occurrence or set of circumstances requir;ng immediate attention. 

Section 4.8 Executive Session: Will be conducted in accordance with Daard polic:es and 
procedures. 

h.!l,l1<;:LE V 

OFFICER5 

Section 5.1. >Jumbcr and Qualification. The officers of the corporation shall be president, ~l!st 
vice·president, second vice-president, clerk and treasurer, (the '·Primary Officers") and such 
othcr officers, if any, as the board of directors may determine. All officers must be directors. ~o 
director shall hold more than one office at the same time. The clerk shall be a resident of 
Massachusetts unless the corporation has J. rcsjd~nll:l~cnl uuly l:ippointed for the purpose c f 
service of process. 

Section 5.2. Election, The Primary Officers ::.hdll be elcdt::J ccH:h year by the board of directors 
at the board's annual meeting. In the event that any or all of the Primary Officers are not elected 
at the annual meeting, they may be elected at another board meetL'1g. provided thst not:ce of the 
meeting shall be given in the form provided in Section 4.1 (for regular meetings) or Section 4.2 
(for special meetings) above 81icasI seven (7) d:lYs before the meeting. Candidates for Primary 
Officer positions may be nominated by the Nominatiag Comminee or by any director from the 
floor without advance notice. Other emcers may be elected from time to time l:y the board. 

Section 5.3. Term. The tenns of each officer o!rC defined in Section 3.5 of these bylaws. Eac:, 
Primary Officer shall hold office until the next annual meeting and unul his or ber successor is 
elected and qualified or until s;he sooner dies, resigns, is removed or becomes disqualified. Each 
other officer shall hold office until the next annual meeting unless a shoner period shall have 
been specified by the terms or his or her election or appoinunenl, or until slhe sooner dies, 
resigns, is removed or becomes disqualified. 

Section 5.4. Duties of Primarv Officers 

(a) President. Except as the board of directors may othernise specify, the president shall 
be the chair of the fu1J Board subject to the policies and procedures set forth by these 
bylaws. The president shall schedule and preside at all meetings of the board of 
directors in accordance with Raben's Rules of Order and the executive committee, 
and shall appoint the members of all comminees, except as otherwise provided in 



these bylaws or othem;c;e speL:ified by the board of directors. The president also 
shall have such other duties and powers as the directors may detennine, including but 
;lollimited to, hiS/her ability to serve as an ex-onida member of all comminees. The 
president is to pmvide the leadership necessary to accomplish the mission orthc 
agency and he/she is to; 
1. t:nsure the strategic plan is followed; . 
2. ensure the agenda is set for each board meeting in collaboration with the 
Executive Director: 
3. ensure lhe agend!1 is set for each executive conunittec meeting in collaboration 
\\;t11 the Executive Director; 
4. serve as the :iaison with other organizations when appropriate; 
5. \vork with the Executivc Director to ensure hasic policies and programs are 
funherir.g the goals and objective, set forth by the board. 

(b) Yice-Presidents. The fIrst vice-president shall exercise l::'e powers and duties of the 
president in the absence or inability to act of the presic!ent. The second vice-president 
shall act as board parliamentarian uccording to Roberts Ru!es of Order and exercise 
powers and duties of the president in the absence or inability to act oftbe president 
and the fir.'>l vice-president. The vice presidents shell ha\e such other duties and 
powers ac; the directors shall determbe including, but not lin1ited to; 
1. suppon the current chair to work towards the agency goals and objectives; 
2. provide continuity to achieving the overall agency objectives; 
3. assume the position of the Chair should he/she not be able to attend a meeting and 
assume the responsibilities of the Chair during his/ber absence .. 

(c) Cleri-;.. The clerk shall ensure a :me and accurate r~cord is maintained of 2.!1 
proceedings of the board of Jirectors, including the attendance of directors at 
rr.eetings, in a book or books kept for that purpose, which shall be kept within the 
Cornmonwealth of ~lassachusetts 3t the principal oftice of the corporation which 
shall be open at all reasonable times to the inspection of any members. Such book or 
books shall also contai:l and ate corporation ' s articles of organization and b) JaW5 and 
:be names of all directors, their telephone nUlnbers, and the address oi each. The 
clerk shall have such other duties and powers as the directors shall determine. U the 
clerk is absent from any meeting of the board of directors, the assistant clerk, if one 
be elected, or, if there is no assistant clerk, a temporary clerk must be appoi:lted by 
Ihe Board Chair and helshe shall exercise the duties of the clerk at the meeting. 

(e) Treasurer. The treasu:ershall be responsible to moni tor and inform the full Board of the 
Agency's financial status .. The treasurer shall, subject to the direction and control of the 
board of directors, oversee all funds and assets of the corporation and shall keep full and 
aecura:e records of the corporation's finances. S/be shall report monthly to the board on 
the financial condition oftbe corporation and shall serve as the cbair of the finance 
comminee. Slhe shall perfonn such other duties and have such other powers as the board 
of directors shall determine from time to rime :ncluding but not limited to; 
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1. act as the Board's liaison for responding to questions regarding the agency's financi<!l 
information; 

2. coll~borate with the Executive Director in order to disc .. :ss cn-going financial issues i.~S 
well as anticipating future tinancial needs; 

3. work with the Executive Director to prepare and present the agency's budget to both tr.c 
finance committee and the full board; 

4. monitor financial policies and progr<.lms and assist the Executive Director to ensure 
adequate resources and funds are available for a:t programs; 

5. oversee and regulate who is authorized to sign checks for the agency and that 2 of the 3 
authorized signatures appear on all transactions as required. 

Section 5.5. Duties of Other Officers. 'fbe duties and powers of other ofticers shall be 
established from time to time by resolution of the board of directors. 

Section 5.6. Delegation of Duties. An officer may delegate some or all of his cr her duties to 
anothcr mdividuaJ'within the same committee or receive assistance :rom that same individU.:!1 in 
performing such duties, so long as the officer retains oversight over the duties performed and 
reviews any records and documents prepared and distribt:.ted by the other individual. Any 
delegation of duties that exceeds 2-3 r..eetings will reql:ire Chau approval. 

ARTICLE VI 

BOARD COMMlTIEES 

S~cticn 6.1. Ccm."!liuees Gene;;lllv. The bcc.:-d vf dircct.::.r:; :nay eSi:ablhh one or iUure 
committees (including an executive corrunittee) and may delegate to any such committee or 
committees any or all of their pO\\'ers, except the power to (a) authorize a petition for the 
dissolution of the corporation; (b) change the principal office of the corporation; (c) amend these 
bylaws; (d) elect officers and fill vacancies in any such offices; (e) cha.nge the number of the 
board of directors and fill vacancies in Lie beard of directors; (f) remove officers or board of 
directors from office; or (g) authorize a merger. Any comminee to which the powers afthe 
board of directors are delegated shall consist solely of directors. Unless the board directors 
othem-'ise designate. comminees shall conduct their affairs in the same manner as is provided b 
these bylaws for the conduct of the affairs of the board of directors. To the extent possible, 
membership on each committee shall represent the composition of the full board \\ith one-third 
(1/3) Public Sector Directors. one-third 1/3) Low-Income Sector Directors. and one-third (1.'3) 
Community Sector Directors. Except as otherwise provided in these bylaws or otherwise 
specified by the board of directors, the president shall appoint the members of all comr::tinees. 

Section 6.2 Standing Committees. The Board shall bave standing committees including: 
executive committee; finance committee; personnel committee; program planning committee, 
bylaws cornminee; membership/nominating committee and the advocacy committee of the 
whole; plus such other standing committees as may be established from time to time by board 
resolution.1 



(a) Executive Comrnittec. The executive committee shall have all of the powers and 
authority of the board of directors in the intervals between meetings of the board (except 
those powers described in Section 6.1 above that the board cannot delegate to 
committees). The executive committee shall keep a record of its actions and proceedings 
ahd make a report ofl.hese actions and proceedings to the board at the next meeting of the 
board held after such actions or pror.:eedings. TIle executive committee shall consist of 
I~e Primary Officers and the chairpersons of the other standing conlIDittees and shall: 
I. is responsible for decision making on all marters brought before the board by 
bdividual members or conunittces; 
2. shall monitor acti\'ities of the Board including reviewing reports of the committees, 
confirmjng, modifying Or rejecting proposals. 
3. shall adopt policics that detennine the purpuse governing principles, functions, 
activities and course of action to be taken by the Board~ 
·L shall ensure that the board meets legal requirements for conduct of business. 
5. regularly report to the full board as to the committee's actions a:1d recommendations. 

(b) Finance Comminee. The finance comminee shall approve :lnd monitor the finances 
of the board while ensuring tbe Agency's mission can be fiscally fulfilled by: 

1. at:.thori.z.ing and approving the annual budget; 
2. audit [mancial actions prior to submission to the full board; 
3. :1Ssume the responsibility for all expcnditurcs dealing with the agency. its' 
improvements, contracts, leases, and/or purchases of propeny; 
4. oversee the administration, collection, and disbursement of the financial resources 
of the c=-ganization; 
5. advise the board with respect to significant financial decisions; a:Jd 
6 perfonn such other duoes as the boad may specify from time to time." Also, a 
COlllinittee; 
7. regularly report to the full board. as to the committee's actions and 
recoromendatior.s 

(c) Personnel Commit1ee. The personnel corr.mittee shall have the power and authority 
to; 
I. oversee the process for the selection and evaluation of the Executive 
Director; 
2. 'recommend policies to govern the administration of office personnel nto the full 
Board; 
3. receive grievances in accordance with agency personnel guidelines and 
investigate as dJected by the [till board; Al\'D 
4. reguJarly report to the full board as to tbe conuninee's actions and 
recommendations 

(d) Program Planning and Assessment Committee. This committee shall have the power 
and authority to: 

1. regularly review and evaluate the agency's programming; 
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2. regularly review ar...:i evaluate the agency's budget as it appEe.s to programs; 
3. maintain standards or performance by monitoring expenses anJ revenues; 
4. assist in the development of ideas and trainings for seminars and workshops. 
5. regularly report to the full board as to the comlnince's acticns and 
recommendations; A. 'JD 
6. pro'¥ide funtl raising activities and e\·ents. 

W. Byiav.'S Committee. This committee shall ha\'e the pO\\'er ar.d authority to: 
I. regularly rc\'ie\ .... the agency 's bylav.:s to ensure that the bylaws are upd==.:ed and 
complied with; 
2. respond to any questions andlor inquiries seeking clarification involving the 
agency's bylaws; A."ID 
3. regularly report to the full boarJ as to the cc-mmittee's actions and 
recommendations 

(1) ~cmbcrsruplNominating Comminee: fhis committee shall have the power and authority 
to: 

1. proyide oversight to election/selection process And ensure that elections L.1.ke pLlce in a 
timely manner in accordance with these bylaws; 

2. review board member applications and make recommendations to the BOJrd; 
3. de'l.-elop and maintain a list of organi7..arions for private sector membership; 
4. monitor attendance :md recommend replocement of all members who do not participate 

according to membership standards; A,\,D 
5. regularly report to me Full Board as to the committees actions and recommendations. 

ARTICLE VI( 

EXECUTIVE DIRECTOR, EMPLOYEES A,\D AGE'\TS 

Section 7.1 Execu:i\'c Direclor. The board of directors shall appoir.t and employ an execut~\-'e 
director who shall direct the day~to~day affairs of the corporation, subject to the board's directicn 
and control. The executive director sha:I be empowered to hire, supervise and terrr.inate Li.e 
corporation's other staff members in accordance 1,I,1th personnel guidelines established by the 
board. In addition. the executive director sha1l perform such other duties and have such other 
authority as the board may designate from tIme to ti~e. 

The executive director shall have the righl lo aaend 311 meetings ofihe board of di:e.:to::-s and of 
any comminees of the board but shall nOl vote. 

Sect jon 7.2 Emplovees and Agents. The board of directors may appoint agents and employees 
who shall have such auth.onty and perform such duties as may be prescribed by the board. The 
board may remove any agent or employee at any time with or without cause. 
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ARTlCLE VlII 

CO!'fLlCTS O~ lNTEREST 

Springfield PCA and its delegate agencies shall ohservc the following minimum st:mdards 
governing the CO:1dUCl oflhe Hoard members, employees ilnd their immediate families. 

For the purposes of these requirement.;;, an immediate family member !.hall be defined as 
follows: husband, wife, father, mother, father-in-law, mother-in-law, brother, brother-in-law, 
sister, ~i,,!er-jn-Iaw. son, son-in-law, daughter. ilnd daughter-in-Jaw. 

Board members and employees of Springfield peA shall refrain from conduct which gives the 
appearance of violati:lg any of the minimum stanJards Iisrcd below: 

GlFTS.'GRA lUTlES: 

'1) Board me:nbers. employees, and members of their immediate families shall not solicit or 
accept gifts, graruities. favors, or anything of monetary value from: 

8. Any contr.!lctor, potential contractor or subcontractor of Springfield PC/\; 
h. Any perso!1 applying for or receiving benefits or services through or from 

Springfield PCA; AN"]) 
c. Any person in a position to benefit otherwise from the activities of Springfield 

PCS. 

FD<A-".JC!AL fNTEREST: 

(2) ~o Board I:1ember or employee or member tfb..is .. her im."TIec.ii!.tc family shall have a 
financial interest in a contract of Springfield PCA (except an employee's contact of 
employment); 

ACCESS TO CSBG A""D OTIlER AGE:\CY FL"NDS' 

(3) Unless approved by 2') of the full Board, no Board member or employee of Springfield 
PCA shall participate in any maner supported by CSBG or other agency funds which affect 
the fmandal interest of: 

a. Such board member or employee or hlslher immediate family; 
h. Hislher business, panne:(s) or a business orglIlization with which helshe is 

associate.d; .A.ND 
c. Any person or organization ¥:ith whom he/she is negotiating or has any 

arrangement concerning prospective employment. 

·This section shall not be construed as to deny any eligible Board of Director or employee access 
to said funds. However, access to these funds is subject to the individual meeting the criteria 
established by either CSBG or the specific funding source and a 213 vote of the full board's 
approval. 
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MEMBERSIUP: 

(4) No person may serve on Springfield peA board who is: 
a A board member or employee of a delegate agency, except a delegate agency 

which is responsible for comprehensive community programming and; 
b. An employee of Springfield PCA, DHCD, or the I:.S. Dept. of Health and Human 

Services. 

EMPLOnlS'IT: 

No pt.:rsOD shaH be employed while she/he or a member ofhis.lher ilTunedi3te family 
serves on a Board or committee of fu?rir;gfield PCA or delegate agency if that Board 
or committee has authority to order personnel actions affecting his, ber job. 

ARTICLE IX 

cm1PENSA nON 

Directors and ofiicers shall serve without salary or other compensation for their services as such. 
However, they may receive rdmbursement (or advances, in the case of Low·Income Sector 
Directors) from the corporation for reasonable and documcnted expenses incurred in the course 
of performing services as directors or officers. To the c>..-tent the corporation makes any such 
reimbursements or adv:mces, it shali do so only in accordance with financh:.! policies established 
by :be bC:lrd. 

ARTICLE X 

FDlA..'iCIAL ADMfNlSTRA nON 

Section 10.1. Execution ofInstrumems. 

(a) In Geneml. The board of directors may authorize any officer or agent to enter into 
any contract or execute any instrument in the name of and on behalf of the 
corporation, Such authority mey be general or confmed to specific instances. Unless 
so authorized by the board of directors, no oEicer, employee or agent shall bave any 
power or authority to bind the corporation by any contract or agreement, or to pledge 
its credit, or to render it liable for any purpose or for any amount. 

(b) Recordable Instruments Purporting to Affect 8Jl Interest in Real Estate. Any 
recordable instrument purporting to affect an intetest in real estate, executed in the 
name of the corporation by the president or a vice president and the treasurer or an 
assistant treasurer shall be binding on the corporation in favor of a purchaser or other 
person relying in good faith on such instrument notwiL~tanding any inconsistent 
provisions of the articles of organization, bylaws, resolutions or votes of the 
corporation. 



Section I n.2._Bonding. The board of directors may require any director, officer, employee or 
agent to give the corporation a bond for the faithful performance of his Or her duties in such 
amount and with such sureI)' or sureties as shall be satisfnctory to the directors. 

ARTICLE Xl 

lliR.EM~lFICA TIO:-1 AND INSL'RANCE 

Section 11.1. IndlLI'IJIlificatinQ. To the extent legally permissible, and only to the extent that the 
starus of the corporation as an organization exempt under section 50 I (c)(3) of the Internal 
Revenue Code is not adversely affected thereby, the corporation shall provide indemnification to 
qualified individuals according to the follo\\~r.g provisions: 

(a) \1andatory Indemnification. The corporation shall indemnify each person who is 
serving, or has served as, a director or offictr of the corporation, or who is serving or 
has sen'cd at the request of the corporation as a director, trustee or officer of another 
organization or in a capacity with respecl to any employee benefit plan, agair.sl all 
liabilities and expenses (includingjudgmcnts, fines, penalties and reasonable 
attorneys' fees and all amOWl!S paid, oilier than to the corporation, in compromise or 
settlement) imposed upon or reasonably incUITed by such person in connection with 
any threatened, pending or complered action, suit or ol1er proceeding, whether civil, 
criminal, administrative or investigative, in which such person may become involved 
by reason of serving or ha\'ir.g served in such capacity (other than a proceeding 
· .. cluDtru'ily initiai.ed by such person, un16s lht:: initiation oftne proceeding was 
expressly approved in advance by the corporation as provid.ed in Section 11. J (d)(2) 
below). 

(b) Allowable Tngemnif:cation. The corporation may indemnify any person who is 
servir.g or has served as an employee or agent of the corporation and any person who 
is s-en'ing or has served at its request as an employee Or agent of another organization, 
against all liabilities and expenses (i:1cluding judgr.lents, tines, pen91ties and 
reasonab!e anorneys' fees and all amounts pa:d, other than to the corporation, in 
compromise or settlement) imposed upon or reasonably incuITed by such perso;) in 
connection with any threatened, pending or completed action, suit or other 
proceeding, whether civil, criminal, admirJstrative or investigative, in which such 
person may become involved by reason of sen'ing or having served in such capacity 
(other than a proceeding voluntarily initiated by such person, unless the initiation cf 
:he proceeding was expressly approved in advance by the corporation as provided in 
Section 11.I(d)(2) below). 

(c) Standards for Indernnification. The corporation shall provide no indemnification \\ith 
respect to any maner as to which any such person shall be finally adjudicated in any 
action, suit or proceeding not to have acted in good faith in the reasonable belief that 
rus.or her action was in the best interests of the corporation. Any person who at the 
request of the cnrpn!';\tion serves or h3.S served !lOother orgar":zatioo or an employee 
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bencfii plan in one or more of the above indicated capacities ar.d who shall be fir.;llly 
a.Jjudicated not 10 have acted in good faith in the reasonable belief that such aClion 
was in the best interest of such other organization or in t;,C best interest Qfthe 
participants or beneficiaries of such employee benefit rlan shall be deemed not to 
have acted in such manner wilh respect to the corporation. '!De corpcr~.tion shall 
provide no indemnification with respect 10 any maner settled or compromised, 
purs\l:mt to a consent decree or otherwise, unless slich settlement or compromise shz.JI 
have been approved as in the best interests of the corporation, aiter notice that 
indemnification is involved, by the corporation as provided in Seedon 11.1 (d)(2) 
belo,"v. 

(d) Auth(lriLRtion of lng~mnification, Approvals. 

(1) Any indemnification under this artcle (unies!) the indemnific3tion is ordered 
by a court) shall be made by the corporation only as authorized in the spe~ific 
case, upon a detetmination that indemnification of the direc!or, trustee, 
officer, employee or a.gent is proper in the circumstances. In the case of 
indemnification tbat is mandatory under Section 11.1 (a) of this aniele, the 
detennination sbalJ be limited to v.'hether the person to be indemnified has met 
the standards speciHed in Section 11. I (c) and the amount of the 
indemnification pennitteJ by law. 

(2) /I.,ny determination ofwheiher to indemnify a particular individual, as well 
any decision about whether 10 approve the voluntary initiation of proceedings 
as described in S~ctia:1s 11.1 (a) n.1d 1!.1 (b), i.he 5c.t"Jemcnt or ~olllpromi!)e of 
a matter as described in Section 11.1 (c), or the advance payment of expeascs 
as described in Section II.I(e; shall be made: 

(A) by the board of directors by a majority vote of a quorum consisting of 
directors not at the time p~"1ies to the proceeding; 

(B) if such a quorum is not obtainable, by majority vote of a commi:tee of 
the b03.Id consisting solely of two or more directors not at the time 
parties to the proceeding (such committee shall be created and its 
members designated by majority vote of the full board. in which vote 
directors who are parties to the proceeding may participa:e); 

(C) by special legal counsel selected by the board of directors or a 
committee as provided in (1) or (2) of t:us section; or 

CD) if a quorum cannot be obtained under (1) and a committee cannot be 
designated under (2), by special legal counsel selected by majority 
vote of the full board., in which vote directors who are parties 10 the 
proceeding may participate. 



(e) Advance Payments. Expenses, including counsel fees, reasonably incurred by any 
such per:;on in connection with the defense or JL'ipositio:1 of any s'lch actioa. suit. or 
other proeetdmg may be paid by the corporation in nrl\'ance of the final disposition of 
such action, suit or proccedin~, as auth(lrized by the corporation in the specific case 
as provided in Section 11.1 (d)(2) above, upon re.:eipt of (I) an aHidavit of such 
person of his nr her good faith belief that he or she has met the standard of conduct 
necessary for indemnification under this article: and (2) an undertaking by or on 
behalf of such person to repay such amount, unless it !<;haJl ultimately be detennined 
that he or she is entitled to be inderr.niiied by the corporation as authorized in this 
a:1icJe. Such an undertaking may be accep!ed without refere:1ce to the financial 
abilit)' of such person to make rerayment. 

(f) Offset. Non-Exclusivity and Continuation. The c0rporation's obligation to provide 
indemnification under this ankle shall be offset to the extent of any other source of 
indemnificativn or nny otherwise applicable insurance coverage under a policy 
maintained by the corporation or any other persO:l. The right of indemeification 
under this anicle shall be in addition to ar.d not exclusive of any other rights to which 
any such person may be entitled. No amendment or repeal of the pro\isions of this 
article which adversely affects the right of a:1 indemnified person under this article 
shall apply to such person \\;th respect to those acts or omissions which occurred 3t 
any time prior to such a:nenJrnent or repeal. The indern."lification provided hereunder 
shall inure to the benefit of the heirs, executors Jnd administrators of persons entitled 
to indemnification hereunder. 

Oeeu'en 11., Tn.,,,,.,,,.,c_ Th- ce~or .. i;on '"'y p"~"'h'><''' " .. ~ m·'· .. ·": .. m· .... ~" ....... (.) to 'ns"'c ~_ -", •••• _. ~->~~~. • .... '.Ior ~.. ...~ ................................... ..u. .>u ...... ,......... I UJ 

ilSelfv.1th respect to the indemnification payments it is authorized or obligated to make pursuant 
to LlUs article, and (b) on behalf of any person who is or was a directOr, officer, employee or 
agent of the corporltion, or who is or was serving at the request cfthe corporation as a director, 
trustee, oflicer, employcc or agent of another corporation, partnership. joint venture. trust, 
employee benefit plan or other enterprise, to insure against any liability asserted against such 
pe:son and incurred by him or her in any such capacity, or arising out of his or her status as such. 
whether or not the COrpof3:ion would m\'e the power to inder:.mify the person against such 
liability under the pro\'isions of this article. 

t\RT1CLEXlI 

BYLA WS AME"TI~EKTS 

These by-laws can only be amended by a 2/3 vote of the non-vacant seats on tl'le Board during 
a.:Jy meeting pro\'ided that a written noti.:e of such meeting along with a copy of the proposed 
changes is sent to all Board of Directors at least seven (7) days prior to the date of such meeting. 
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