Northern California / Nevada Emmaus Community

Bylaws - Overview

Purpose:  To identify the rules and documents used to govern this Emmaus Community and to provide background for the Community Bylaws.

Governing Documents:

Bible

Christians are defined by the Bible thus it is the foundation document for the Community’s purpose, policies, and methods.

  Annual Agreement with The Upper Room International Emmaus Office

This covenant, signed each year by Community Board members and Upper Room Emmaus, addresses how the Community is obligated to operate, including how Walks are to be organized and conducted.  It is important to note Chrysalis has a similar annual covenant with the Upper Room.

  California Corporation Requirements

The Community is registered as a California Domestic Nonprofit Religious Corporation.  It is thus obligated to have Articles of Incorporation and other documents, such as Bylaws, that cover certain aspects of the organization and its operation.  (It is important to note that the Community does not engage in selling anything.)

  IRS Considerations

The Community is listed with the IRS as a Nonprofit Integrated Church Auxiliary (federal).  Since the Community does not sell anything, we do not have a reporting requirement under current law.

  Bylaws

These Bylaws have been streamlined to contain only those elements required by law plus additional elements the Community Board believes should be approved by the Community at large.
Two practicing California attorneys, both Community members, have reviewed these Bylaws and found them in compliance with governing law.

  Policies and Procedures Manual

This manual, to be developed and approved by the Community board, provides the rationale and methods used to operate the Community.  Where appropriate; this manual will cover Chrysalis operations - where not, Chrysalis will have its own Operating Procedures Manual.  

  Other Manuals and Materials

The Policies and Procedures Manual, as well as Chrysalis’ Operating Procedures Manual, will call for other documents to assist in operating the Community (e.g., Walk or Flight: Lay Director’s Manual, Spiritual Director’s Manual, ALD Manual, Agape Manual, Walk Prayer Vigil Chart or Scroll, etc.).  
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ARTICLE I- NAME
The name of this religious organization shall be the Northern California/Nevada Emmaus Community (hereinafter referred to as "the Community"). 

ARTICLE II - PURPOSE
The purpose of the Community shall be to promote ecumenical spiritual renewal focusing on Christ’s servanthood so as to inspire and equip church members for Christian action in their homes, churches, work places, and communities through the Walk to Emmaus program.  The Community is organized and operated exclusively for religious purposes within the meaning of section 501 (c)(3) of the Internal Revenue Code (26 U.S.C.A. § 501 (c)(3)).  The Community shall not engage in any propaganda or otherwise attempt to influence legislation, nor be involved in any political campaign on behalf of any candidate for public office.
ARTICLE III - GOVERNMENT

The Community is affiliated with the Upper Room International Emmaus Office, the Upper Room, Nashville, Tennessee (hereinafter, "Upper Room Emmaus") through an annual agreement signed with Upper Room Emmaus that provides for the conduct of the Community’s program.  As an affiliate of Upper Room Emmaus, the Community is provided with literary resources and program guidance only.  The Community does not receive financial support from Upper Room Emmaus, and Upper Room Emmaus does not participate in the operations of the Community other than providing certain training from time-to-time.
ARTICLE IV - MEMBERSHIP

All persons who have completed a three day weekend experience recognized by Upper Room Emmaus, such as Walk to Emmaus, Chrysalis, Cursillo, Tres Dias, Kairos, and Journeys, are welcome to be members of the Community.  A person can be removed from membership at their request or by a three-fourths vote of the board.
ARTICLE V - BOARD OF DIRECTORS

Section 5.1 - Responsibility of the Board of Directors. The Board of Directors (Board) shall ensure that the Community conducts its business in such a way as to honor Christ and His church.  Further, the Board shall endeavor to conduct the Community’s business per the current Annual Agreement with the Upper Room International Emmaus Office and associated requirements, as well as any governmental requirements (e.g., the Community’s incorporation as a California Domestic Nonprofit Religious Corporation, and the IRS), these bylaws and their amendments, as well as any policies and procedures put in place by the Board.  The latter shall be described as the “Policies and Procedures Manual” and shall be maintained on the Community website. 
Section 5.2 - Number of Directors.  The Board shall be composed of at least nineteen and no more than twenty-three members as follows.

a. Fifteen lay members elected by the Community from the Community (designated regular lay members).

b. Three qualified clergy Spiritual Directors (SDs) elected directly by the Board from the Community (designated regular clergy members).
c. One member elected from the Chrysalis standing committee (Article VII) to the Emmaus Community Board.  The fifteen regular lay members plus the three regular clergy members plus the Chrysalis member give the Board’s nineteen member minimum. 

d. The Board may, at its discretion, vote to add one to three additional members, each of which may be either lay or clergy, and each for a specific, defined purpose.  These members shall be designated ad hoc members.  This brings the potential total number of Board members to twenty-two.
e. The Immediate Past Community Lay Director serves until the end of his/her three-year term (regular lay member of the Board), or for one additional year (ad hoc member of the Board), whichever is longer.  This brings the potential total number of Board members to the twenty-three maximum.

Section 5.3 - Officers of the Board of Directors.  The Officers of the Board shall be the Community Lay Director (CLD), Assistant Community Lay Director (ACLD), Secretary, and Treasurer.  The forgoing is also the order of succession in the event of absence or incapacitation.  Officers are elected annually by the Board at the meeting at which the incoming class of regular lay members is seated.  In the event of a vacancy, the board shall expeditiously act to elect a replacement from the regular lay Board members or the Immediate Past CSD (if serving as an ad hoc member).  Officers must have been elected to the Board by the Community except in the case where there is no Community elected Board member qualified or able to serve in a specific Officer’s capacity, the Board may elect a non-Community elected Board member to serve as that Officer.  Only one such exception can be in place at any time.
(Note to Reviewers: The exception is principally directed at insuring the Community has a Treasurer that is able to handle the Community books – a need supported by experience.) 

Section 5.4 - Election of Directors.  Election to the Board shall be as follows:
Section 5.4.1  Regular Lay Members:  The fifteen regular lay members shall be elected to the Board, without position, in three classes, each class having five members, each member to serve for three years.  Each year the oldest serving class shall retire and be replaced by the newest elected class.
Section 5.4.2  Regular Clergy Members:  The three regular clergy members shall be elected directly by the Board in three classes of one each.  Each year the oldest serving class shall retire and a new class elected.  The CLD and CSD, in consultation with others, shall propose clergy candidates.  While desirable to have candidates who have never served on the Board, Regular Clergy Members may succeed themselves.
Section 5.4.3  Chrysalis Member:  The Board member representing Chrysalis shall be elected annually by the Chrysalis standing committee to the Emmaus Board and shall be seated at the same time as the new class of Regular Lay members.

Section 5.4.4  Ad Hoc Members: Ad Hoc members, if any, shall be elected directly by the Board for a term of one year or less, the term expiring with the seating of the newest class of regular lay members.  Ad Hoc members may be replaced at the discretion of the CLD with the approval of the Board.  While desirable to have candidates who have never served on the Board, Hoc members may succeed themselves.

Section 5.4.5  Community Spiritual Director (CSD):  The CSD shall be elected annually by the Board from qualified regular or ad hoc clergy on the Board (note: the qualifications for the CSD may be different than those for a SD).
Section 5.4.6  Nomination of Regular Lay Board Members:  Each year the Board shall form a nominating committee comprised of Board and non-Board Community members, chaired by a Board member, to prepare a slate of seven or eight names of appropriate and willing Community lay members to be voted on by the Community for membership on the Board.  This committee should strive to bring people who have never served on the Board to the slate.  Depending on the needs of the Community, however, people who have served on the Board, or who are currently serving as part of the next retiring class, are eligible to be included on the slate.  The slate requires approval by the Board before going to the Community for voting.
Section 5.4.7  Election of Regular Lay Board Members:  Besides developing the annual slate of regular lay member Board nominees, the nominating committee shall also develop a voting plan that shall define the methods and dates associated with the vote.  Each such plan shall be approved by the Board.  Each such plan shall be published in the Community newsletter and shall include or otherwise provide for:
a. An opportunity for all Community members in the Community database to vote.

b. The names of nominees along with relevant background information regarding each.

c. Instructions on how and where to submit a ballot.  The Community shall have at least thirty days to submit a vote.

d. Each Community member may vote for up to five of the nominees on the slate, but only each nominee once.  The five nominees receiving the most votes shall become the new class of Board members replacing the outgoing class.  Ties shall be decided by the existing Board.

e. The vote is to take place in the fourth quarter of the calendar year with the new class of Board members being seated in the first quarter of the following year.

f. The Community Secretary shall be responsible for counting the votes with assistance and checks by both Board and non-board members as identified in the annual voting plan.
Section 5.5 – Duties.  The Board shall carry out the duties associated with Articles II and III as well as other duties specified herein.  In general, the Community Lay Director (CLD) is the chair and has overall responsibility for the Board.  The Assistant Community Lay Director (ACLD) assists the CLD.  The Secretary is responsible for Board meeting notifications, both Regular and Special, as well as the minutes of those meeting, along with maintaining a file of Board correspondence.  The Treasurer is responsible for maintaining relevant Community financial accounts in a correct and timely manner.  The Community Spiritual Director (CSD) is responsible for overseeing the spiritual aspects of the Community’s programs and is assisted by the two Spiritual Directors (SDs).  The Board member representing the Chrysalis Community is responsible for effective two-way liaison between that Community and the Board.  Further responsibilities for Board members and Officers are identified in the Policies and Procedures Manual.
Section 5.6 - Terms of Office.  Terms of office shall be as follows:

Section 5.6.1 – Officers.  Elected to serve one year or, if filling a vacancy, the remaining term of that vacancy.
Section 5.6.2 – Regular Lay Members.  Elected to serve three years or, if filling a vacancy, the remaining term of that vacancy.
Section 5.6.3 – Regular Clergy Members.  Elected to serve three years or, if filling a vacancy, the remaining term of that vacancy.

Section 5.6.4 – Chrysalis Member.  Elected by the Chrysalis standing committee to serve one year, or if filling a vacancy, elected by the Chrysalis standing committee for the remaining term of that vacancy.

Section 5.6.5 – Ad Hoc Members.  Elected to serve one year, or less, for a specific purpose.  Ad Hoc members shall be seated at the Board’s discretion.
Section 5.7 – Board Meetings.

Section 5.7.1.- Regular Meetings.  Regular Meetings are where the members of the Board physically meet in a given location.  Each calendar year the Board shall establish a schedule of at least four Regular Meetings giving the date, time and location of each.  The Board may later alter this schedule but shall maintain at least four Regular Meetings each year.  The Board shall endeavor to meet once each calendar quarter.
Section 5.7.2 - Special Meetings.  Special Meetings of the Board may be called by the Community Lay Director (CLD) or at the request of any three members of the Board.  Special Meetings can be either a physical meeting where the Board gathers in a given site or can be held electronically as described in 5.7.3 below.  Once convened, the Board may conduct any business it chooses unless otherwise proscribed.
Section 5.7.3 - Electronic Meetings.  Special meetings may be held electronically at the discretion of the Community Lay Director or as any three Directors may determine, so long as a quorum of the Board responds to any electronic communication and there is active participation by a quorum.  All Board members shall be copied on all electronic correspondence that is part of the Board meeting.  Participation and responses must be recorded by the Secretary as an electronic file or as a printed copy, or a combination of both.  Such records shall be part of the minutes of an electronic Meeting.  Once convened, the Board may conduct any business it chooses unless otherwise proscribed.
Section 5.7.4 - Notice of Special Meetings.  Notice shall be given at least three days prior to a Special Meeting by written notice delivered personally, by electronic mail, or by phone.  A record of notification shall be kept by the person responsible for such notification.  Though desirable, the purpose of the Special Meeting need not be a part of the notification.  Any Board member may waive notice of any meeting, though may still attend that meeting.  Further, the attendance of a Board member at any meeting shall constitute a waiver of notice of such meeting.

Section 5.7.5 - Quorum.  A majority of the Board shall constitute a quorum for the transaction of business at any meeting of the Board.  The act of a majority of the Directors present at a meeting at which a quorum is present shall be the act of the Board, unless the act of a greater number is required by law or these bylaws. 

Section 5.8 - Vacancies.  Any vacancy occurring in the Board shall be filled by the Board as provided for in these bylaws.  A Director elected to fill a vacancy shall serve for the unexpired term of his or her predecessor in office.

Section 5.9 - Removal of Director or Officer.  Any Officer or Director may be removed from office or the Board for cause by a three-fourths vote of the Board.  The Board may also recognize, by a three-fourths vote, that an Officer or Director has vacated his or her position on the Board.  Efforts at reconciliation, if appropriate, shall be undertaken before removal.
ARTICLE VI - COMMITTEES

Section 6.1 - The Board shall establish committees, standing or otherwise, as called for in these bylaws and as the board deems appropriate from time to time.  With the exception of the Chrysalis standing committee which shall elect its own chair, the Board shall appoint a coordinator or chair for each committee from the Board membership or from Community membership.  Unless already serving as a Director, a coordinator or chair does not have Board voting privileges and shall not be included in the number required for a quorum.  The Board may remove a coordinator or chair by a two-thirds vote.

Section 6.2 - Ex-Officio Member. The Community Lay Director shall be an ex- officio member of all committees.

ARTICLE VII - CHRYSALIS

The Northern California/Nevada Chrysalis Community (Chrysalis Community) shall be deemed a standing committee of the Community.  The Chrysalis Community shall be operated in compliance with these bylaws, Chrysalis Community Operating Procedures (including any other documents called out therein), and the Annual Agreement signed by the Chrysalis Community and The Upper Room Chrysalis Office, a companion organization of The Upper Room Emmaus Office.  All Chrysalis governing documents shall be ratified by the Board.
(Note to Reviewers: Chrysalis will have its own Operating Procedures, but, due to corporate constraints, will not have bylaws.)
ARTICLE VIII - CONTRACTS, CHECKS, DEPOSITS, AND FUNDS

Section 8.1 - Authorization to Enter into Contracts.  The Board may authorize any Officer or Officers, agent or agents of the Community to enter into any contract or to execute and deliver any instrument, or make any other financial commitment in the name of and on behalf of the Community.  Such authority is confined to specific instances and must be in writing.  No individual, committee, standing committee, or any other group may so otherwise obligate the Community. 
Section 8.2 - Receipt of Gifts.  The Board may accept on behalf of the Community any contribution, gift, bequest or device of any property whatsoever for the general and specific religious purposes of the Community. 

Section 8.3 - Deposits.  All funds of the Community shall be deposited from time to time to the credit of the Community in such bank(s) or other depository or depositories as the Board may designate. 

Section 8.4 - Signatories.  All checks, drafts or orders for the payment of money, notes or other evidences of indebtedness issued in the name of the Community shall be signed by such Officer or Officers, agent or agents of the Community and in such manner as the Board shall, from time to time, determine.  In the absence of such determination, such instruments shall be signed by the Treasurer and countersigned by the Community Lay Director or the Assistant Community Lay Director. 

ARTICLE IX - ANNUAL CONTRIBUTION
The Board may determine, from time to time, a recommended annual contribution to the Community by members and other supporters.  There are no mandatory fees as a consequence of being a member of the Community.
ARTICLE X - AMENDMENTS

Section 10.1 - Proposed Amendments.  Any member of the Board may propose amendments to these bylaws.  Such proposed amendments shall be presented to each member of the Board at least one month in advance of consideration by the board.  An amendment can take the form of a redrafted bylaw.
Section 10.2 – Ratification of Amendments.  Proposed amendments shall be ratified in the following manner.

Section 10.2.1 – Approval by the Board.  A proposed amendment must first receive a three-fourths vote of the total Board.  Board members may vote by a message delivered to the Secretary by hand, first class mail, e-mail, or facsimile.  When the Secretary has received a three-fourths favorable response from Board members, voting is closed and no Board member may change their vote.  The Secretary shall then promptly notify the Community Lay Director (CLD) of the results and send the voting materials to the CLD who shall use them to check the Secretary’s tally.  The CLD shall then notify board members of the results.  The CLD shall also make the voting materials available to the board at the next physical board meeting.

Section 10.2.2 – Approval by the Community.  After a proposed amendment has been approved by the Board, it shall be published in the Community newsletter.  The amendment shall be considered adopted unless a petition objecting to the amendment signed by twenty-five Community members is received within sixty days.  In this case, the amendment is defeated.
(Note to Reviewers: this is a recommended procedure from Upper Room Emmaus International.)
Alternatively, after the Board approves a proposed amendment, the Board may submit it to the Community via the Community newsletter and a Community vote called for.  The method of voting shall be specified as well.  Plurality wins with the amendment adopted when the plurality is determined or at a time noted in the amendment. 
ARTICLE XI - RATIFICATION OF BYLAWS

These bylaws are to take effect immediately upon a two-thirds vote by the Community members present at the first meeting of each area Gathering following approval by the Board and publishing in the Community newsletter.

ARTICLE XII - REVIEW OF BYLAWS

These Bylaws shall be reviewed at least every three years by a committee appointed by the Community Lay Director. 

Adopted by the Board of Directors - March 19, 1989
Revised - January 15, 1992
Revised - April 13, 1996 

Revised - November 14, 1998 

Revised – May 10, 2008 
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