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    Siskiyou Community Food Bank
                  Bylaws     
                     Mission Statement

The Mission of the Siskiyou Community Food Bank (SCFB), a non-profit, 501(c)(3) charitable organization is to provide a centralized location for the collection of nutritious foods and food products and the distribution of  those foods to residents and transients in Siskiyou county and have a financial need. The corporation acts like a clearinghouse for the distribution of food which fulfills  a part of our mission, “to enhance community efforts in the awareness and elimination of hunger in Siskiyou County” by serving as the primary food resource to a network of several Siskiyou County non-profit agencies that serve the elderly, chronically ill, homeless, unemployed and working poor.  Member agencies include (but not limited to) churches’ food outreach ministries; emergency food pantries; soup kitchens; services to the homebound; homeless shelters; rehabilitation centers; residential treatment programs; youth and senior programs. 
SCFB will organize and participate in those activities that, in conjunction with the operation of the Yreka Community Certified Farmers Market, which will serve to encourage commerce and trade as well as increased consumption of fresh fruits and vegetables in Siskiyou County, California. SCFB will work in collaboration with the Farm-to-Families Program, Feeding America, and United States Department of Agriculture (USDA) food commodities program, and others as needed. These programs and organizations will be utilized for the procurement of food/funding for this charitable non-profit in the completion of its mission including “to lead community efforts in the awareness and elimination of hunger in Siskiyou County”.
SCFB, in its mission, supports nutritional education, increasing individual’s consumption of fresh, local fruits and vegetables and follow the USDA Food Guideline.
Article I

Name and Office

Section 1.  Name.  The name of the non-profit entity shall be "Siskiyou Community Food Bank ", hereinafter referred to as the "SCFB".

Section 2.  Principle Office.  The principle office of the fund shall be located at 13739 Old Westside Rd. Grenada, CA 96038. 
Article II

Purpose & Objectives
The organization is organized exclusively for charitable, religious, educational, and scientific purposes under section 501(c)(3) of the Internal Revenue Code, or corresponding section of any future federal tax code. The purpose of the SCFB, a non-profit corporation shall be to operate a food bank in the County of Siskiyou, State of California to assist in providing food to those determined to be needy by the food bank staff/volunteers; and educate the general public on the health and nutritional benefits of consuming fresh local foods when available; and provides services to those in need of all ages. To achieve its mission, the non-profit corporation shall: 
A. Organize, operate and promote the SCFB.
B. Provide free of charge, donated fresh produce to local community charitable non-profits that provide meals to people in need, such as, senior centers, food banks, and family-community resource centers.
C. The organization is dedicated to building a sustainable, regional food-shed in Siskiyou County, California.
D. Accept donations, solicit and raise money for the foregoing purposes. This charitable non-profit will provide interested persons or businesses with an opportunity to make tax deductible bequests, memorial contributions and other charitable gifts and donations. 
E. Organize and/or participate in educational and other activities that promote the use of Siskiyou County’s fresh produce and horticultural products. 
F. Organize and/or participate in those activities that will serve to further the Corporation's mission. 

G. Conduct research necessary to further the development and preservation of the SCFB. 

H. Publicize and provide other marketing materials and opportunities for promoting and fostering the continual sale of locally grown produce and agriculturally produced products at the market. 

I. Lease, rent, and/or purchase property necessary to further the mission of the Corporation. 
It is hereby provided that the said purposes are not intended to limit or restrict in any manner the powers or purposes of this corporation to any extent permitted by law, nor shall the expression of one thing be deemed to exclude another although it be of like nature.
Article III

Organization and Status
This charitable non-profit corporation will operate under the Articles of Incorporation filed on 12/1/14 and shall obtain or have obtained the Internal Revenue Service a 501(c)(3) tax exempt status. Siskiyou Community Food Bank originated as a committee project of the Yreka Community Certified Farmers Market, a non-profit corporation having a 501 (C)(4) IRS tax exempt  status. Both are separate entities from each other.
Article IV

Membership and Voting Privileges
Section 1.  Membership.  
a. Any non-profit agency/organization interested in and who supports the purpose and objectives of the Corporation shall be eligible to apply for membership. Criteria for membership may be from time-to-time established by the Corporation Board of Directors. 
b. Members will include those non-profit agencies/organizations that will receive food/commodities from SCFB.
c. The Board of Directors, of the non-profit corporation shall be elected by the current Board of Directors and include but are not limited to the positions of: President, Vice President, Secretary and/or Treasurer, two Members-at-large may be added to the Board of Directors if the expansion is needed.
d. Except as otherwise provided for by law, by the Articles of Incorporation, or these bylaws, the Board of Directors shall exercise the powers of the Corporation, conduct its business affairs, and control its property. 
e. The Board is also expressly authorized to make appropriate delegations of authority through management agreements. The Board of Directors shall assume responsibility for setting goals of the corporation, reviewing and approving the Corporation's operational and strategic plans, and evaluating operational and strategic performance. No acquisitions or divestitures shall occur without prior approval of the Board.
Section 2.  Voting privileges. Member’s voting privileges will be limited to:

a. Electing the Board of Directors at the annual meeting;
b. Voting on any proposal which the Board of Directors specifically indicates will be voted on.  Unless otherwise indicated by the Board, all matters of the non-profit will be decided by vote of the Board of Directors only; 
c. Member’s do not have the right to vote;  and
d. A quorum of the Board of Directors will be constituted with the presence of fifty (50%) percent plus one (1) of the Board position that are filled at the time of a meeting for which proper notice has been served.
Article V

Board of Directors

Section 1.  Number and makeup.  The Board of Directors shall manage the affairs of the non-profit.  The number of Directors shall be no less than three (3) and no more than six (6).  The Charter Board of Directors of the Yreka Community Food Bank shall be the same Board of Directors as the Yreka Community Certified Farmers Market until a new Board of Directors is selected within the next two years. 
Section 2.  Election.  Directors will be elected at each annual meeting when a term has expired.  All persons must receive at least three votes in order to be on the Board.  Those persons receiving the highest number of votes shall be Directors for the ensuing term.  All members of the non-profit attending the annual meetings are eligible to vote for the Directors. Each member of the Siskiyou Community Food Bank may cast one vote each for no more than the number of vacancies being filled.  Refer to Article IV, Section 2 regarding voting privileges.   
Section 3.  Term of Office.  Each Director shall hold office for two (2) years. Directors may be re-elected. Directors may not serve more than three (3) consecutive terms. A fourth term may be approved if no other members want to be on the Board. All directors shall hold office until their respective successors are elected, except in the case of resignation, death, disability or removal. 

Election of Directors shall be staggered so that approximately one-half of the Directors are elected in even-numbered years and the remaining is elected in odd-numbered years. The Nominations Committee shall select a slate of candidates based on qualifications and present those candidates for election. Candidates for the Board shall be nominated only with the consent of the nominee.

Section 4.  Vacancy.  Any vacancy or unfilled position on the Board of Directors shall be filled for the unexpired term by appointment. The President of the non-profit shall be responsible for recommending the appointee who must be ratified by a majority of the Board of Directors.

Section 5.  Resignation and Forfeiture.  Any director may resign at any time by giving written notice to the President. Any director may be removed from the Board of Directors for any reason whatsoever by an affirmative vote of two-thirds (2/3) of the total number of Directors.

Section 6.  Compensation.  Directors shall not receive any salary or compensation for their services.

Section 7.   Contracts.  The Board of Directors may authorize any officer or officers, agent or agents of the non-profit, to enter into any contract or execute and deliver any instrument in the name of and on behalf of the non-profit and such authority may be general or confined to specific instances.

Section 8.   Advisory Boards.  The Board of Directors shall have discretion to appoint one or more advisory boards to assist in carrying out the purposes of the non-profit.
Section 9.   Reporting.  The Board of Directors shall be responsible for complying with all reporting requirements of the non-profit.
Section 10.  Conflict of Interest. Each member of the Board shall be responsible for identifying and stating any conflicts of interest when pertinent issues are discussed and voted on by the Board. The conflict of interest shall be noted in the Board’s minutes and if a vote on the matter is taken the results will note the outcome and that the member with a conflict has not cast a vote. “Conflict of Interest” shall be defined as a member who has only a vested fiscal interest in the outcome of a board action.

Section 11.  Indemnification.  The Directors shall be indemnified and held harmless to the extent and in the manner permitted by California Non-profit Corporation Law.

Article VI

Conflict of Interest Policy
The non-profit corporation has a Conflict of Interest Policy that will be adhered to by all members including all Board members and is a part of the Bylaws. Annually, each Board member will read/review the policy then complete the Conflict-of-Interest Questionnaire and the Annual Affirmation Compliance and Disclosure Statement. 
Article VII
Meetings
Section 1.  Annual Meeting.  The annual meeting of the non-profit shall be held in Siskiyou County during the month of May.   Notice of the annual meeting shall be published no less than ten (10) days before the meeting.

Section 2.  Advisory Meeting.  A meeting shall be held between March 15 and May 30 of each year, at which the Board of Directors will present the already approved budget for the current fiscal year, and will ask for an advisory vote by all members present at the meeting as to whether or not they support the current budget. The Board will take the outcome of the vote into consideration. Notice of the advisory meeting shall be published no less than ten (10) days before the meeting.

Section 3.  Regular and Special Meetings.  Regular meetings of the Board of Directors shall be held at least three (3) times during the fiscal year. The President or any two (2) Board members can call special meetings of the Board of Directors.  Meetings are open to the public, but only members of the non-profit may speak, unless permission to speak is specifically granted by the President.  Members will request time on the agenda by asking the President at least 48 hours prior to the meeting.  No member may speak for more than 15 minutes, unless more time has been specifically granted by a majority vote of the Directors.    
Section 4.  Notice of Meetings.  Notice of a time and place for any regular meeting or special meeting of the Board of Directors shall be delivered personally, or by telephone, facsimile, first class mail, or electronic mail to each director at least forty-eight (48) hours prior to the meeting.  A reasonable effort will be made to notify all members of meetings at least forty-eight (48) hours prior to the meeting.  
Section 5.  Quorum.  A majority of the Board of Directors shall constitute a quorum for the transaction of business at any meeting of the Board.  Unless otherwise specified, a majority vote of the Directors present shall determine the outcome of issues brought before the Board.

Section 6.  Action without Meeting.  Any action of the Board of Directors may be taken without a meeting if ¾ all members of the Board individually or collectively consent to this action.  The President shall determine the method of voting on the action and be responsible to provide written results of the action to the Secretary.  Results of consent and the action shall be filed with the minutes of the proceedings of the Board.
Article VIII
Officers
Section 1.  Officers.  The officer’s titles of the non-profit shall be: President, Vice-President, Secretary, Treasurer with the option to have two Member–At-Large positions. 
Section 2.  Election and Transition.  The officers of the non-profit’s Board of Directors shall be elected yearly by the newly elected Board of Directors immediately following the annual meeting. The outgoing Treasurer will maintain the books of the non-profit until the end of the current fiscal year. The incoming Treasurer will work with the outgoing Treasurer in an advisory capacity.  The outgoing Treasurer will not vote on matters before the new board unless he/she is also a member of the new board.  
Section 3.  Term of Office.  Each Officer shall hold the office for two years or until his/her successor shall have been duly elected and qualified.  An Officer shall not hold the same position for more than three consecutive terms. 
Section 4.  Removal.  An Officer of the Board may be removed when:

a) An officer fails to attend two (2) consecutive meetings without adequate excuse; and/or

b) An officer is not fulfilling the responsibilities of the office as prescribed in the Bylaws; and/or

c) An officer engages in conduct which the Board of Directors determines to be injurious to the organization or its purposes.

The Board of Directors, at a duly noticed meeting, may by a vote of two-thirds (2/3) affirmative vote, take such action as it determines appropriate, which may include: (1) requesting the resignation of the officer; (2) making a formal recommendation that the officer be removed from office.

Section 5. Vacancy.  A vacancy in any office may be filled through appointment by the President and ratified by the Board.

Section 6.  Elected Officer Roles

A.  President.  The President shall be the chief executive officer of the non-profit.  The President shall preside over all meetings and the annual meeting of the non-profit, shall, in general, supervise and control all of the business and affairs of the non-profit, and shall be responsible for reporting to the non-profit, as required, on the activities and operation of the non-profit.  He/She shall be an ex-officio member of all committees except the nomination committee.
B.  Vice-President.  The Vice-President shall, in the absence of the President, or in event of his/her inability or refusal to act, perform the duties of the President, and when so acting, shall have all the powers of and be subject to all the restrictions of the President.  The Vice-President shall perform such other duties from time to time as may be assigned to him/her by the President or the Board of Directors.

C.  Treasurer.  The Treasurer shall have charge and custody of and be responsible for all funds and securities of the non-profit, and shall be responsible for providing the non-profit with all financial and accounting data required of the non-profit.
D. Secretary.  The Secretary shall keep the minutes of the annual meeting and meetings of the Board of Directors see that all notices are duly given in accordance with the provisions of these Bylaws, be custodian of the non-profit’s records, and in general perform all duties incident to the office of Secretary.  The secretary shall also receive copies of monthly bank statements, mailed directly from the bank, for review.
E. Members-At-Large. Selected by the Board of Directors. The Member-At-Large shall participate on the Board providing information and input. Members-At-Large will typically belong to another Non-profit with a like mission and be a member of this corporation.

Article IX
Committees
Section 1.  Committees.  There shall be such committees created by the Board of Directors as may be required to carry on the work of the non-profit.  The quorum for a committee meeting shall be a majority of its members. At least one (1) committee member must be a member of the Board. All other committee members must be members of the non-profit.
Committees may include but are not limited to: Nominating Committee, fundraising Committee and/or others as the need arises.
Section 2.  Appointment.  The President, subject to the ratification of the Board of Directors, shall appoint the chairperson and members of committees.

Section 3.  Term.  The chairperson and members of special committees shall serve for one year, or until their assignments have been completed, whichever comes first.

Article X

Financial Administration
Section 1.  Use of Funds:

The Corporation shall use its funds only to accomplish the purpose and objectives specified in these bylaws, and no part of said funds shall inure to the benefit of nor be distributed to the members of the Corporation. To further the mission and purpose of the SCFB funds shall be used to:

(a) To promote the food bank and for the benefit of the community, and non-profits providing food for the public that are low-income and/or provide documentation of need (disabled, elderly, etc).
(b) To search and procure a permanent location that will be utilized year round.
(c) In order to support the mission of providing nutrition education materials and information for the community, the SCFB may at times, purchase nutritional education materials and other needed items to carry out its mission and to distribute to the general public, service organizations, senior centers,  school children and any other categories the Board of Directors authorize. 

(d) Siskiyou Community Food Bank will not contribute to specific individuals running for an office or participate monetarily in lobbying in a manner that does not conflict with the Bylaws, Public Policies, and/ or Memorandum of Understanding.
(e) Staff Services: The Board of Directors may hire a Manager/Executive Director to coordinate, plan, manage and execute staff services to the Corporation. The Board will provide those so engaged with a scope of work, reasonable compensation, and periodic (not to be less frequent than once every twelve (12) months) evaluation of the efforts to accomplish the scope of work. The Manager/Executive Director shall be responsible for the overall administration of the Corporation within the policy guidelines established by the Board of Directors and the applicable federal and state agencies. The Manager/Executive Director may hire staff to assist in carrying out the duties of the position, subject to the approval of the Board.
(f) Upon approval of an annual budget, the Treasurer or other persons as authorized by the Board of Directors shall have the authority to make disbursements on accounts and expenses provided for in the budget without additional approval of the Board of Directors.
 Section 2.  Books and Record.  The non-profit shall keep correct and complete books and records of account and shall also keep minutes of the proceedings of its Board of Directors and committees having any of the authority of the Board of Directors.  All books and records of the non-profit may be inspected by any member, or his agent or attorney, authorized representative for any proper purpose at any reasonable time, and upon reasonable notice.

Section 3.  Required Reporting.  The Board of Directors shall provide reasonable periodic reporting to the membership, as required by the non-profit. Membership is defined as those agency/organizations or entities that meet eligibility requirements, (i.e. non-profit, provide food to the needy, approved by the Board of Directors and/or appropriate staff (i.e. Manager/Executive Director, etc.)
Section 4.  Notes of Indebtedness.  All checks or drafts issued in the name of the non-profit will require one signature.  Any one of the following are authorized to sign checks: President, Treasurer, or Vice-President and Secretary.

Section 5.  Auditing.  The Board of Directors may from time-to-time initiate an audit to be conducted of the Corporations books and accounts. Such audits are to be conducted by a certified public accountant, and upon its completion, the audit report shall be presented to the Board of Directors.
Section 6.  Fiscal Year.  The fiscal year of the non-profit shall begin on the first day of January and end on the last day of December.
Article XI
Dissolution
Upon dissolution or final liquidation of the non-profit, any remaining assets shall be, after payment or the making of provision for payment of all the lawful debts and liabilities of the non-profit, distributed to a like 501(C)(3) organization with the same charitable purpose(s).
Article XII
Indemnification
Each elected or appointed Director or Officer of the Corporation shall be indemnified by the Corporation against all expenses and liabilities, including counsel fees, reasonably incurred by or imposed upon him/her in connection with any proceeding or the settlement of any proceeding to which he/she may be a party or may be involved by reason of his/her being or having been a Director or Officer of the Corporation, whether or not he/she is a Director or Officer at the time such expenses are incurred, except when the Director or Office is adjudged guilty of willful misfeasance or malfeasance in the performance of their duties. The foregoing right of indemnification shall be in addition to and exclusive of all other rights and remedies to which such Director or Officer may be entitled.

Article XIII
Parliamentary Authority
The rules contained in the current edition of the Robert's Rules of Order Newly Revised shall govern the non-profit in all cases in which they are applicable and in which they are not in conflict with these Bylaws and those of the non-profit.
ARTICLE XIV
Amendment to Bylaws

These Bylaws may be altered, amended or repealed and new Bylaws may be adopted by an affirmative vote of two-thirds of the Board of Directors voting at a duly called meeting, providing a quorum is present.  All prior and existing Bylaws are hereby repealed and rescinded effective immediately on the latter of the date of adoption of these bylaws or the date of agreement by the non-profit.
Adopted on _________________________, by the Siskiyou Community Food Bank Board of Directors.

_________________________________  
Willis Thompson, President

_________________________________

Al Potter, Vice-President

_________________________________

Dave Marsh, Treasurer

_________________________________

Laura Leach, Secretary  
                                       Signed on _________________

SCFB
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