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Name, Purpose, Loeatmn, and Fiscal year A | |
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Name and Purpose A

Name and Purpose of the Association shall be as set forth in the amcles of the 3

{iag )
Viadas iy

Location

The Principal Office of the Assomatlon mﬂw Comonwealth of Massaohusetts is'to be
. located in the C1tyofLowe11 G B (i 3 ‘

ﬁorporate Seal e B R S g O 1

~ The Dn’ectors may adopt and alter the seal of the corporatlon R ) .

: FlscalYear TR T R T TR Ot TR

- The Fiscal Y-ear of the Assocnatwn, unltfss otherW1se declded by the (Board oi) Directors,
; shall end on June 30 of" eaoh year "

Yoty

The membersmp of th1s corporatlon shall eons1st of aotlve a'egular members Active,
regular, annual membership in the Corporation shall be open to all persons who support the
non-profit, charitable goals, purposes, objectives and policies:of the:Cambodian Mutual
Assistance Association (CMAA) of Greater Lowell, Inc. A jperson | shall become a member
of the corporation by reglstenng his or her name and' address with the’“’Secretary of the

- corporatiorl, except that all persotis' who wete catried o1 ‘the Secretary s rolls as being

members on the date that this By-Law is adopted shatl'be métbers of the corporation, and

shall not need to re-registér; No'diies ot other fee ‘shall be'reqnired 48 'a cbndmon of
membership.

HPE IR R

Directors (Amendeﬁ Jiily 29, 2003) S REGIBIES Sui vt
- " The Board of Directots ‘shall bé’ compo*sed o’f hirie’ (9) to’ ftﬁeen (1 S) Directors two (2) of

*»whomwill'be elected annually by the: general ‘public pursiant to’ Article 3.6, and three (3)
... of whom shall be appointed by a Board voté pursuant to'Article'4.2. A 'I‘hls allows Board

of Directors to consist of members with diverse experiences. At all times; at least fifty-one
percent (51%) of the Board of Dlrectors shall be of Cgmbodlan decent

The Board of Dxrectors shal¥ have the auttmnty to hire axi*Execdtlve Diréctor who in turn

"+ shall hire: other staff members to ﬁll such étaff posmons as ‘the Board of Directors may
-+ -authorize.

3.3 .,,.RegularMeenngs N el b AT ‘

: -Regular meetmgs of the Dueotom shall be no: less than quarberly

¢ . o P T T ST I ST P T
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3.5

3.6

2 € Artlcle 4.
4.1

ngfxt to vote at sald meetmg

'. ’ Board Slze and Tenure
.'The Board shall consxst of mne (9) to ﬁﬁeen (15) members A Board Mcmber can serve
. for two (2) consecutwc tms, however, after:serving for six (6) years,:a-board member

PSR IS RN B I

Special Meetings

Special Meetings shall be called-by the president, or, if the president is unable or unwﬂlmg
to call a special meeting, by any two other officers. The secretary shall give notice of any
regular or special meeting by mailing a writtennotice o each'director, by first class mail,
at least forty-eight (48) hours before the scheduled start of the meetmg

Quorum :: : .. 5

A majority of the membcrs of the Board of Dxrectors then in ofﬁce s’ha“}l ‘constitute a
quorum.

~Annnal Meeting (Amended:July 29, 2003) -

The Association shall hold an annual meeting (fOr “the Bﬁard of Dn‘ectors, and) for the
purpose of electing two (2) members, to the Board of Directors in accordance with Article
4.3. The annual meeting shall be held during the last week of Septembbr of each year.
General public shafl’be notified at 16ast thrée Wweeks in advance of the date of the annual
meeting. Notice of the annual meeting shall be given by the Secretary by posting written

- notice prominently in the pnnm,pal office of the Association and by causing a copy of the

notice, setting out the date, time, and place of the meeting to be published in a newspaper
in general circulation in the Cambodian community of Greater Lowell. All such notices
shall be given both in English and in Khmer. Bvery person whe has been registered within
three (3) weeks as a Member of the Assoc1at10n pnor to the Annual Meetmg shall have the

BOard Eléctlons E;-.«:. , 3 AU, iR

S

B : ,shall have to rcmam out of oﬁice for.af. Jeast.one; Xyear.before h@mg c:hgxble to serve another

4.2

term.

Board Vacancies (Amended July 29, 2003)
The Board may, from time to time, fill vacuhties cauéed by the res1gnatlon or removal of
elected or appointed members on the Board: to.serve for the balance of theunexpired term.

 In the event that the seat vacated was.an. clected pesition at the end. of the term, the seat

shall be ﬁlled tprough clecnon by thc genergl publm. In;the event:that the seat was -
appomted :at the end of the term the seat, shall be ﬁlled by appomunem; pursuant to Article

42A R T R TS ot Peiaky AP -,,'_"‘,

4.2A

Board Appoiﬂt‘ments (Adopted ‘Fuly 29, 2003) S
Annually, one week prior to the September Board of Dlrectors mcetmg, thg nomination

- "successful canghdates will be conﬁrmed toa. three (3).year term. .In the xvont that'an

appointment is denied, the nomination committee shall recommend another candidate for a
vote at the next regular Board meeting until the position is filled. At the end of an
appointed member’s first term, an additional three (3) yeai: Hevin may be grimted by a
majority vote at the:September regularBoard:mveéting.’ (The Divestor irixquéstion will
leave the room at the time of the vote.) Appointed seat shall be filled by appointed
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member and elected seat shall be filled by elected member. In the event that an elected

€ member resign before the end of the term; the runner up candidate from the general
election will fill the position. Elected candidate, at the end of his/her term is eligible to be

nominated to an appointed seat, providing that such seat is unfilled and vice versa. (The

Director in question shall leave the room at the time of the vote.) After six {(6) years the

appointed member shall have to remain out of office for at least one (1) year before being
ehglble to serve another term

43 Term of Elected Oﬂice (Amenﬂed July 29 2963)

Elections will be held:annually fortwo:(2) of the elected seafs of the Board of Directors for
a three (3) year term.

i % Mt ahy ™ . . g i o N ga or S A P
Py el s P cote b Eegedt e R v

4.4 Vacancies =~ - 7 ‘ et : byseapedE il

Vacancies shall be: ﬁlled by vote aof a majorwy of the Board of Dn'cctors untll next regular
election. : 4

45 Removal
Removal of any Board Member from office;.including Officers,shdll ‘be determined by a
two-thirds (2/3) vote by the Board of Directors for ‘such cause as'grave misconduct in
personal or professional activities that is not compatible: with: the purpose of the
Association, willful or consistent failure to-attend to one’s duties as‘an-officer or director,
‘orother good cause. : A Director or Officershall'not beiremoved from office unless he/she
has received written notice of the proposed cause:for reémoval, and of the date, time, and
place of the meeting at:'which the Board shall consider such removal at least two weeks
prior to the date of such meeting. No vote to remove any Dlrector or Officer shall be taken
before the director or officer in question shall have hid } a feasonable opporiumty to address
the Board m response to the c‘harges made agalnst him, or hér o

PRl e

4.6 Attendance o3l “ ‘ ’ Bagidiey (' 1 2w DRk f: L .
Members who unablc to attcnd regular scheduled Bpard mectmgs must notlfy the .

Secretary of their absent:e pnor to thé meetlhg Suéh no‘tlﬁcahon wﬂl constltute an
: 'ested absence e v

4.7 Termination of Appomtment
Absence from three (3) meetings of the Board of Diretiors’ WithOut pre\noué notification or
‘a valid reason shall be corisidered canse for removal fromi hfﬁce “The Board of Directors
- ghall be vested Wwith'the authonty to réu‘l‘ové iy’ Oft,ic‘j ¢ Dlrector from office, upon two
week’s writtén nioticé of the | pmpose 6fthe meetmg .ani browdmg a majonty of the .
Directors then in office are present. A’ vote of two-thlrd (2/3) of those present and voting
in favor of removal shall éfféctuate renioval of stich Officer or Dxrcctor d

48  Quorum of the Board PR SRR/ B S e ‘
7 Atany meeting of the Board of Dlrectbrs, a thajonty of thp ﬁu‘ ors cuncntly serving on
- the Board shall constitute a‘quoruth for the’ transact’ion of business at anty of the meeting,
“‘Voting by proxy shall be pernnttéﬁ, extept that'no ﬁ;éni'lﬁbr of the Board may exercise the
privilege of giving a proxy to'another fiembet of the‘bnai'd of directors more than three (3)
' times during his/her three ‘year term of office. A proxy may only be given to another
member of the Board of Directors, é.nd o persoh’who is not a membcr of the Board of '
Diréctors shall have any right 1o participate in ahy miestirig under the authority of a proxy
from a member of the Board. The act of a majority of 1 thie Difectors present at a regularly
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5.7

.. called meeting at which.a quorum is present:at the time.of the act shall be the act of the
\ Board of' Dn'ectors, except as othermse noted in these By-Laws

' Officers

“The che-Pre51dent shall assist the Presuient in the performance qf hls/her Aertios ared shall

. Daties of the Treasurers

Election

Officers shall be elected by a majority of the Boa.rd of Dlrectors The term of office shall
be for one year, except the President;:who shallserve:asterm of two (2) yeats, or until

_successors:have been elected, and ghall begin immediately:following the ahnual election.

Officers of the Board (Amended July 29, 2003)
The Officers of the Board shall be the President, one (1) Vice-President;.oné (1) Secretary,

. :and one;(1) Treasurer. No-personmay hold two Officer positions simultaneously. All

Officers shall be elected by the Board of Directors after nomination made by the
Nomination Committee.

Chief Officer and:Spekesperson ' - ... uonsid bl

. The President,-as Chief Officer.and spokesperson fer"the Beard‘ shall in addmon to
. fulfilling normal duties of the pasition;appoint such .committees as maybeneeded. All
. such appeintments shall be approved by:amajority vote oftthe Directors:présent and voting
., at.a regular or.special'meeting.{In.addition, the President:shall sign, on:behalf of the

Corporation, :all deeds, contracts and-other formal imstruments-uniess-a majority of the

- Board votes the re8p9nsibxhty to the Bxecutwe Dlreetomrfto snme othcr ofﬁccr

W1 v

Duties of the President B

The President shall be the cb;ef"’elected ofﬁclal of the Assocxatlon ;md shall have subject
to the control of the Directors, general chatge of the affairs of the Assoclatlon The
Presndent shall presme over al meetmgs of the Board of Dnectors

e kL

vJ?-D!B)

perform the duties of the President when the Premdent is unable to perform hls/her duties.

3

i .ii.z.f);.!?«; 2 e i anveion

5 Ty

The Treasurers,ghall be the Ql;,lef Accountmg Qf‘ﬁ,cers.of the Assoclatlon They shall be in

. charge of :ecordmg its ﬁnanclal effmrs,.and shal} be maeparge of its funds, securities and

valuable papers and,shaﬂ keep full and acgumtg r&cqrds tbereof They shall have other

| ditiés and powers as dedignated by the Board of Directors. They; shall exercise

superwsxon over t‘he staff persqns responsible for financial matters.
Duties of the Secretary

. The Secretary ghall record and maintain regords.of, ali pmoeedmgs of the members and

" Directors in & book or series of books ket for ose which book or books shall be
" kept wﬁhm t'hE Conupg:}:veahh at the. Pnncfxg)al Ofgwc;;f the mocxatwn or at the Office
~ of its Secretary and ghall be open at
o Such book or books shall ‘also contain records of all meeungs of incorporation and By-
" ‘Laws and names of all Members and directors and the address of gach,. If the Secretary is
‘gbsent from any meeting of Du'ectors, 8, tempqm:y Seeretary shall exercise the duties of

all {eesopable tjmes to the. ms,pecnon by any Member.

Secretary at ihe meetmg
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Article 6. Sponsors, Benefactors, Contributors, Advisors, Friends of the Corporation
The directors may deslgnate certain pemons or gronp of persons as sponsors, benefactors,
S , advisors or friends of the corporaﬁon, with such titles a 28 ‘the Board of Directors may

M , designate. Such persons shall serve in an honorary capaclty, and shall not have any rights
or dutres as members of the Board of Directors. At person servmg in. such honorary
capacity may be a regular member of the corporatron

Article 7. Execution of Papers

Except as the Board ofDrrectors may generally or in par;trcular cases authonze the

execution thereof in some other manner, all checks drafts and other financial obligations,
may be signed by the Treasurer

Article 8. Amendments AT R (gt i e SR e I e st
Amendments to this constitution and By-Laws may be made at any meeting of the

Membership by a two-thirds (2/3) vote of the Members of the Board of Drrectors then in
office. _ _

Article9.  The Executive Director

The Executive Director shall be responslble for the im lementatron of Personnel Policies
and for the employment, training and supervrsron of aﬁ employees subjeet to Personnel
Pohcres established by the Board of Directors. The Board of Directors shall create, and
from fime to time, review, the job description and duties of theExecutrve Director. The
Executive Director shall be given notice of all meetings of the Board of Directors, and
€ shall attend any meetmg ofthe Board of Dlrectors at whrch his/her presence is requested.

"~ Article10.  Use of Earnings

No part of the earnings of the Assocratwn shall msure the beneﬁt of, or be distributable to
its Members, Officers.or other persons, except that the Association. (eorporatron) shall be
- authorized.and empoweted to pay reasonable,compensation for services rendered and to

make payment and distribution in furtherance of the: purposes set forth in the Articles of
-Organization. The Association ghall not participate in or.intervene in-any political
campaign on behalf of any candidate for-public office,or-endorse any:candidate for office
orpolitical party.. Nor shall the Corporatron oarry on. any other. aonvmes not permitted to
becarriedon: - .

a. Bya corporatron exempt ﬁ'om Federal Income Tax under Sectron 501 (C) (3) of the

Internal Revenue Code of 1954 (or the correspondmg provrsron of any future -
United States Internal Revenue Law)or : . . ...c,«

b. Bya corporatron, oon“tribuhons to vcihlch are deductlble under secuon 170 (C) (2) of
 the Internal Revenue Code of 1954 (or the coneepondmg prov1s1on of any future
United States Internial Revenue Law)

Article 11. Compensation and Conflict of Interest »
The Board of Directors and its members shall not be entitled to receive any compensation
for their services, unless a majority of the disinterested Drrectors determine that such
compensation is warranted due to their expenditure of | time or money, Whlch is not
ordinary and usual in the course of the duties of Directors.
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Article 12.

Article 13.

Article 14.

"arents ‘Brothers and sisters”
o'Director shall participate in
the discussion of or votmg on any cohtract or grafit' 1f the other party to ‘the contract, or the- ~
granting organization is 6wnéd, in whole or in part 'by such Director, or'a §pouse, parent,
child, brother or sister of the Director, or if thé ‘Dn'ector is employed by the other party to
the contract, or by the granting authonty R SeEaIT e SR A a
Personal Liability

The Members, Directors and Officers of the Association. shaIl’ﬁot be personally liable for

‘any debt, hablhty, or obhgatlon of fhe Assoclatlon. All per‘sons or other entities extending

credit to, contracting with, or having any ¢laim agamst the Association may look solely to
any of the funds and property of the Association for the payment 6f debt, damages,

judgment or decree, or of any money that may otherwise become due or payable to them N
from the Corporatlon : -

Dissolution of thé Assoclation < i

The Corporation may be dissolved in the following manner: Y

1. A meeting of the Board of Directors at which dissolution will be considered, may
;take place only after written notice of the date, tirhe, f) aCe and purpOse ofthe *
' meeting, including dissolution, éhall have been mailed by cettified mail, return
receipt requested to each Dnectors at least four (4) weeks before such meeting and

~ the dissolution shall be approved by elghty pércent (80%) of the Board Members
- then servmg ; ;

2. Upén dlsSbltmon of the Assocrauon, the Boardof ﬁmotors shau, aﬁer paying or

making provisions for payment of all of the liabilities of the Association, dispose of
_all of the assets of the Association in such manner, or t such Organizations: » -~ r
- organized:and operated exclusivély for ¢hatitable; educational, religious or
+ - «scientific'purpose ds shall at time:qualifyas én'exempt‘Organization or
- «Organizations under’502-(C) (3) of the Internal RevenueCode of 1954 (or the
.U+ gotresponding pottion of any fatiire Uniited ‘States:Internal Revenue Law), as the
.- Board of Directors shall deterniitie. sAnysuch asséts not disposed of shall be
.~ disposed of by the court of jutisdiction in'which the Association is then located,
oo cexclusively forisuch purpose ot to 'such orgarization or organizations; as said court
shall detenmne, whxch are orgamzed and operated exclustvely for such purpose

: Languages TR 2

Both Enghsh and Khmer shall be rebogﬁmed aé omclal languagee of the corporation, and

- all business of the corporation may | be transacted, and all records kept, in either language,
. except for such records which are ‘Tequired by dny federal, atate, county, munitipal, or

other governmental iaw 6r regulaﬁon, or by ﬂle terms of any contract or grant to be kept in
English.

Ve e o YRR BRI rrona s aniad G .
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