VIETNAM VETERANS OF VENTURA COUNTY
 BYLAWS 

Amended/edited for approval Dec 2025 general meeting
Article I.

Section 1.
Name
The name of this corporation shall be:

VIETNAM VETERANS OF VENTURA COUNTY, INC.

Section 2.
Mark and Seals     [image: image1.jpg]


                 
Section 3.
Logo                     [image: image2.jpg]



The Vietnam Veterans of Ventura County, Inc. Logo will not be used or sold in any manner by nonmembers or outside interest groups. All sales, displays, or use of the logo will be with the express consent of the VIETNAM VETERANS OF VENTURA COUNTY, INC. 
Article II.
Principle Location
The principal site for the transaction of the business of the corporation shall be located in the County of Ventura, State of California. The Executive Board may change the principal site from one location to another. 
[A]
Any meeting or change of location shall be noted by the Executive Secretary, posted digitally, at VVVC.org, included in LP, and sent by membership roster to all current members.

 Article III.
Mission Statement
The Vietnam Veterans of Ventura County Inc. is a non-profit corporation dedicated to:

[A]
Encouraging our political leaders to obtain as full an accounting (as possible) and actively pursue the return of all POW/MIAs.

[B]
Defending and promoting Veterans rights, while promoting self respect, self confidence and usefulness of the veteran, by supporting veterans and all others affected by military service.

[C]
Carrying on a business, applying any profit that results, to support activities to and with the community, by holding and managing property and funds for charitable purposes to assist and support veterans, charitable institutions, and associations, as agreed to by the Executive Board.
Article IV.
Nonpartisan Activities

The corporation has been formed under the California Corporation Law for the purpose described herein above at Article III and shall be nonprofit and nonpartisan.  The corporation shall limit participation or intervention in political campaigns only on issues related to the benefit of veterans, veteran benefits, and furtherance of the Mission statement.
Article V.
Dedication of Assets

The properties and assets of this nonprofit corporation are irrevocably dedicated to fulfillment of the Mission Statement of this corporation as set forth in Article III hereof.  No part of the net earnings, properties or assets of this corporation, on dissolution or otherwise, shall inure to the exclusive benefit of any private person or individual, or any member or director of this corporation except in fulfillment of said Mission Statement.  On liquidation or dissolution, all properties and assets and obligations shall be distributed pursuant to the nonprofit provisions of the California Corporation Code then in effect.

Article VI.
Membership

Section 1.
Qualifications
There shall be two (2) classes of membership in this corporation, Informal Individual and Formal Individual.  Application with payment of dues shall be presented to the Executive Board by the membership chair for review and approval.

[A]
Any person eighteen years of age or older, of good moral character and dedicated to the purposes of this corporation shall be eligible for Informal Individual membership.

[B]
Any person shall be eligible for Formal membership if he or she is an Honorably Discharged Veteran and has proof of service.

Section 2.
Fees, Dues and Assessments

Each member in good standing must pay within the time and on the conditions set by the Executive Board, the annual/life membership dues in the amounts which may be fixed by the Executive Board.

Section 3.
Rules of Conduct

Each member is charged with the responsibility of maintaining a positive public image.  Members must make clear distinction between Vietnam Veterans of Ventura County, Inc. sanctioned activities (previously approved by the Executive Board), and personal activities.  Situations which involve members who repeatedly use the name of the Vietnam Veterans of Ventura County, Inc for personal use. will be evaluated by the Executive Board for possible sanctions.

Section 4.
Termination of Membership

Causes of termination:

[A]
The resignation of the member.

[B]
The failure of any member to pay annual dues in the amount and within the times set forth by the Executive Board.

[C]
Membership in groups advocating discrimination, hate crimes, etc.

Section 5.
Procedure for Expulsion

Following the determination that a member should be expelled under Section 4 above, the following procedure shall be implemented:

[A]
Notification shall be sent by mail to the most recent address of the member as shown on the corporation’s records, setting forth the expulsion and the reasons thereof.  Such notice shall be sent at least 15 days before the proposed effective date of the expulsion.

[B]
The member being expelled shall be given an opportunity to be heard, either verbally or in writing, at a hearing to be held not fewer than 5 days before the effective date of the proposed Expulsion.  The hearing will be held by the Executive Board.  The notice to the member of his/her proposed expulsion shall state the date, time and place of the hearing on the proposed expulsion.

[C]
Following the hearing, the Executive Board shall decide whether the member should in fact be expelled, suspended or sanctioned in some other way.  The decision of the Executive Board shall be final.

Section 6.
Transfer of Memberships

No member may transfer, whether or not for value, membership or any right arising from it.  
All Rights of membership cease on the member’s death.

Article VII.
Meeting of Members

Section 1.
Place of Meeting

Meetings of membership shall be held at any place within Ventura County,  State of California, as designated by the Executive Board.   

Section 2.
General Meetings

The General Meetings of the members shall be held (unless the Executive Board fixes another date and so notifies the members as provided in Article II [A] on the 3rd Saturday of each month.

Section 3.
Special Meetings

[A]
Members in good standing may call for a special meeting of the membership at any time by any of the following methods.

(1)
Obtaining a majority vote of the Executive Board.


(2)
Written request sent to a Board officer by ten or more members.

[B]
The officer receiving the request shall promptly pass the request to the Executive secretary for publication as stated in Article II. A meeting will be held as requested or the notice for such meeting, shall not be less than 7 nor more than 14 days following receipt of the request.  If the notice is not given within the stated time frame, after receipt of the request, the member(s) requesting the meeting may give the notice.  Nothing contained in this subsection shall be construed as limiting, fixing or affecting the time when a meeting of members may be held when the meeting is called by the Executive Board.

Section 4.
Procedure for Meetings

All meetings shall be conducted according to Robert’s Rules of Order.

Section 5.
Notice of Member’s Meetings

[A]
General notice contents: All notices of meetings of members shall be sent or otherwise given in accordance with Article II[A] not less than 7 nor more than 90 days before the date of the meeting.  The notice shall specify the place, date and time of the meeting.

(1)
In the case of a special meeting, the general nature of the special business to be transacted and no other business may in that case be transacted during this special meeting.

[B]
Manner of giving notice:  Notice of general meetings shall be published in the Vietnam Veterans of Ventura County, Inc. newsletter (Listening Post) and posted to the VVVC.org website. 

Notice of special meetings shall follow Article VII Section 3(B)
Section 6.
Adjourned Meeting

General Membership meetings may be adjourned by a majority vote of the members present.

Section 7.
Voting

 All members in good standing are entitled to a vote.
Section 8.
Record Date for Members Notice 

[A]
Record Date: “Record Date” means close of business.  A person holding membership as of the close of business on the record date shall be deemed a member of record.

[B]
Manner of casting votes: Voting may be by voice or ballot, provided that any election must be by ballot if demanded by any member before the voting begins.

[C]
Only a majority of members represented is required to pass an issue, unless otherwise specified.  The affirmative vote of the majority represented at a meeting, entitled to vote, and voting on any issue shall be the act of the General Membership, unless the vote of a greater number is required by California Nonprofit Law or by the Articles of Incorporation.

Section 9.
Proxies

[A]
Every member shall have the right to vote in person or by an agent authorized by a written proxy (the agent must be a member of the corporation), signed and filed with the Secretary.  The proxy may be written to cover a single issue or all issues brought to a vote.

[B]
Revocability:  A validly executed proxy shall continue in full force and effect until revoked in writing by the member executing it, or knowledge of the death of the maker of the proxy is received by the corporation.
Article VIII.

Election of Executive Board

Section 1.
Nominations and Salutations for Votes
[A]
All nominations of qualified candidates for election to the Executive Board shall be taken from the floor of the general meeting at least 90 days before the date of any election.

[B]
Nominees must confirm willingness to serve.

[C]
Subject to the time frame established in Article VII, Section 8, any member, in person or by proxy, may place names in nomination.

Section 2.
Election Committee
The Election Committee will consist of three (3) non-nominated members.  The committee will be responsible for setting up election procedures, preparing the election materials, counting the ballots, preserving the ballots for possible re-count, preparing ballots for storage per retention schedule and presenting the results to the President for announcement.

Section 3.
Vote Required to Elect Executive Board Members

Candidates receiving the highest number of votes shall be elected in accordance with Article VII, Section 9.
Article IX.
Executive Board and Board of Directors
The Board of Directors shall consist of (10) members five (5) Executive Officers: being the: President, Vice-President, Secretary, Treasurer and Public Affairs and (5) Board members.  All members of the board can hold only one (1) elected office. 
Section 1.
Qualifications

[A]
Must be a current member of the corporation in good standing.

[B]
Must always present a professional attitude and positive image when representing the corporation.

[C]
Other special membership requirements are as follows:

1)
Up to, but not to exceed 40% of the Executive Board may be Informal members.


(2)
A minimum of 60% of the Executive Board shall be Formal members
.



(a)
The President must have been a deployed Veteran.
Section 2.
Duties

[A]
General Corporate powers: Subject to the provisions of the California Nonprofit Law, and any limitations in the Article of Incorporation, and these bylaws, relating to action required to be approved by the members, the business and affairs of the corporation shall be managed, and all corporate powers, shall be exercised by or under the direction of the Executive Board.

[B]
President:  The President shall be Chairman of the Executive Board, subject to the control of the Executive Board, supervise and control the business and the office of the corporation.  The President shall preside at all meetings of the members and the Executive Board as a non-voting member.  The President shall be the official spokesperson, unless he/she otherwise designates.

(1)
The President-Elect shall present at the next Executive Board meeting, after the election, the standing committee chairperson assignments.

(2)
The President-Elect shall advise standing committee chairpersons of any change in status.

(3)
The President is an Ex Officio (by virtue of this position) member of all committees.

[C]
Vice-President:  In the absence or disability of the President, the Vice-President shall perform all the duties of the President, and when so acting shall have all the powers of/and be subject to all the restrictions upon the President.  The Vice-President shall have such other powers and perform such other duties as may be assigned by the Executive Board or the Dirctors of the Board.

(1)
The Vice-President shall be coordinator of all committee chairpersons (to prevent duplication of effort).

(2)
The Vice-President is an Ex Officio (by virtue of this position) member of all committees.


(3)
The Vice-President shall work closely with the President on all matters.

[D]
Secretary: The Secretary shall attend to the following:

(1) Minutes: The Secretary shall keep a record of minutes of all General Membership and Executive Board meetings with the time, place, attendees and business conducted. 

(2)
The secretary shall be responsible for receiving and distributing all incoming correspondence and preparing a suitable reply as directed by the Executive Board.

(3)
The Secretary shall keep a record of the corporate members showing the names of all members, their addresses and the class of membership held by each.

(4)
Bylaws: The Secretary shall provide an updated copy of the bylaws at each meeting and maintain a circulation copy of the bylaws and amendments to loan to members for a short-term review.

(5)
Corporate Seal: The Secretary shall keep the corporate seal in safe custody.

[E]
Treasurer: The Treasurer shall:

(1)
Keep and maintain adequate and correct books, receipts and records of accounts of the properties and business transactions of the corporation included in financial statements.  The books of accounts shall be open to inspection by any Executive Board or General member at all meetings or upon request.

(2) Deposit all monies in the name of the corporation and disburse the funds of the corporation as ordered by the Executive Board.  All deposits must be made within seven (7) business days of receipt.
(3) File all required income tax forms in a timely manner as required by law.

(4) Provide monthly to the Executive Board current financial status for inclusion in the Listening Post.
[F]
Public Affairs Officer: The Public Affairs Officer shall:

(1) Be the liaison between the corporation and the public.


(2)
Act as liaison between committee chairpersons and the media.

(3)
Be the official spokesperson for the corporation when designated by the President and shall present the consensus of the corporation when addressing the media/public.

(4)
Prepare and distribute media releases as approved by the Executive Board.

(5)
Serve in an advisory capacity during meetings of the Executive Board and general membership to facilitate conformance with the bylaws and Robert’s Rules of Order.

(6)
Present monthly to Executive Board current POW/MIA report for inclusion in the Listening Post.

Article X.

Committees

Section 1.
Committees

The Executive Board may designate one or more committees.  Any committee, to the extent provided in the resolution of the Executive Board, shall have all the authority of the Board, except that no committee, regardless of Board resolution may:

[A]
Take any action on matters which, under the Nonprofit Corporation Law of California, also requires membership approval.
[B]
Fill vacancies on the Executive Board or on any other committee.
[C]
Amend or repeal any resolution of the Executive Board.
[D]
Amend or repeal bylaws or adapt new bylaws.
[E]
Appoint any other committee of the Executive Board or the members of these committees.
[F]
Approach any transaction to which the corporation is a party and one or more directors/officers have a material financial interest.

Section 2.
Committee Chairpersons: Powers and Responsibilities

Within the boundaries of corporation bylaws, a committee chairperson, without approval of the Executive Board may:
[A]
Have as many committee members as deemed necessary.
[B]
Form subcommittees.
[C]
Invite non-committee members for input benefiting the committee’s objective(s);

[D]
Remove any member(s) of the committee the chairperson feels detrimental to the function of the committee.
[E]
Delegate responsibilities to committee members.
[F]
Have access to any corporation records, correspondence or literature relating to committee objective(s).

Section 3.
Committee Reporting Procedures

All committee chairpersons shall report directly to the Executive Board at the Board Meeting.  If the committee chairperson is unable to attend the meeting, a report will be provided to the Secretary prior to the meeting.

[D]
Remove any member(s) of the committee the chairperson feels detrimental to the function of the committee.
[E]
Delegate responsibilities to committee members.
[F]
Have access to any corporation records, correspondence or literature relating to committee objective(s).

Article XI.

Indemnification of Executive Board and Agents

Section 1.
Definitions

For the purpose of this Article.
[A]
“Agent” means any person who is authorized to sign for the corporation who is a current director/officer.  Provisions of this article apply to “Agents”.

[B]
“Proceeding” means any threatened, pending or completed action or proceeding, whether civil, criminal, administrative or investigative.

[C]
“Expenses” included without limitation, all attorney’s fees, costs and any other expenses incurred in the defense of any claims or proceedings against an agent by reason of his/her position or relationship as agent attorney’s fees, costs and other expenses incurred in establishing a right to indemnification under this article.

Section 2.
Successful Defense by Agent

To the extent that an agent of this corporation has been successful on the merits in the defense of any claim, issue or other matter therein, the agent shall be indemnified against expenses actually and reasonably incurred by the agent in connection with the claim. If an agent either settles any such claim or sustains a judgment rendered against him/her then the provisions of Section 3 through 5 shall determine whether the agent is entitled to indemnification.

Section 3.
Actions Brought by Persons other than the Corporation

Subject to the required findings to be made pursuant to Section 5 below, this corporation shall indemnify any person who was or is a party, or is threatened be made a party, to any proceeding other than an action brought by, or on behalf of, this corporation, or by any office, director or person granted related status by the Attorney General , or by the Attorney General on the grounds that the defendant director was engaging is self-dealing within the meaning of the California Corporation Code, or by the Attorney General or a person granted related status by the Attorney General, for breech of any duty relating to assets held in charitable trust, by reason of the fact that such person is or was a agent of this corporation, for all expenses, judgment, fines, settlements and other amounts actually and reasonably incurred in connection with the proceeding.

Section 4.
Actions Brought by or on Behalf of the Corporation

[A]
Claims settled out of court:  If any agent settles or otherwise disposes of a threatened or pending action brought by or on behalf of this corporation, with or without court approval, the agent shall receive no indemnification for either amounts paid pursuant to the terms of the settlement or disposition or for any expenses incurred in defending against the proceeding.

[B]
Claims and suits awarded against agent:  This corporation shall indemnify any person who has or is a party or is threatened to be made a party to any threatened pending or completed action brought by or on behalf of this corporation by reason of the fact that the person is or was a agent of this corporation, for all expenses actually and reasonably incurred in connection with the defense of that action, provided that both the following ar met:
(1)
The determination of good faith conduct required by Section 5 below, must be made in the manner provided for in those sections and.
(2)
Upon application, the court in which the action was brought must determine that in view of all the circumstances of the case, the agent should be entitled to indemnify for the expenses incurred.  If the agent is found to be so entitled, the court shall determine the appropriate amount of expenses to be reimbursed.  

Section 5.
Determination of Agent’s Good Faith Conduct

The indemnification granted to an agent is Sections 3 and 4 above is conditioned on the following:

[A]
Required standard of conduct:  The agent seeking reimbursement must be found, in the manner provided below, that the agent acted in good faith, in a manner the agent believed to be in the best interest of this corporation, and with such care, including reasonable inquire, as a reasonable, prudent person in a like position would us in similar settlement, or on a plea of nolo contendere (no contest) or its equivalent shall not, of itself, create a conclusive presumption that the person did not act in good faith, or in a manner which the agent reasonably believed to be in the best interest of this corporation, or that the agent has reasonable cause to believe that the agent’s conduct was unlawful.  In the case of a criminal proceeding, tha person must have reasonable cause to believe that the agent’s conduct was lawful.

[B]
 Manner of determination of good faith conduct: The determination that the agent did act in a manner complying with Paragraph [A] above, shall be made by the court in which the proceeding is or was pending.  Such determination may be made on application brought by this corporation or the agent, or the attorne,y or the other person rendering a defense to the agent, whether the application by the agent, attorney or other person is opposed by the corporation.

Section 6.
Limitations

No indemnification or advance shall be made under this Article, except as provided in Section 2 or 5[B], in any circumstances when it appears:

[A]
That the indemnification or advance would be inconsistent with the provision of the articles, a resolution of the member, or an agreement in effect at the time of the accrual of the alleged cause of action asserted in the proceeding in which expenses were incurred ot other amounts were paid, which prohibits or otherwise limits indemnification. 
or

[B]
That the indemnification would be inconsistent with any condition imposed by a court in approving a settlement.
Section 7.
Insurance

The Executive Board may adopt a resolution authorizing the purchase and maintenance of insurance on behalf of any agent of the corporation against liability asserted against or incurred by the agent in such capacity or arising out of the agents status as such, whether or not this corporation would have the power to indemnify the agent against liability under the provision of this section.

Article XII.

Records and Reports

Section 1.
Inspection Rights

Any member of the corporation may:

[A]
Inspect the records of member’s names during regular business hours on five (5) days prior written demand of the corporation, stating the purpose for which the inspection of rights is requested, and:

[B]
Obtain from the Secretary of the corporation, on written demand and on the tender of the Secretary’s usual charges for such list, if any, a list of names of members who are entitled to vote for the election of director, as of the most recent record date by the member after the date of demand.  The demand shall state the purpose for which the list is requested.  This list shall be made available to any such member by the Secretary on or before the later of ten (10) days after the demand is received or the date specified in it as the date by which the list is to be compiled.

[C]
Requests for any additional information shall be submitted to the Executive Board.

[D]
Any inspection under this section may be made in person, or by an agent or attorney of the member and the right of inspection includes the right to copy and make extracts.

Section 2.
Maintenance and Inspection of Articles and Bylaws

The corporation shall keep in the files of the Secretary the original or a copy of the Articles and Bylaws as amended to date, which shall be opened to inspection by members at all reasonable times.

Section 3.
Maintenance and Inspection of Other Corporate Records
The accounting books, records and minutes of proceedings of the members and the Executive Board and any committee(s) of the Executive Board shall be kept at such places as designated by the Executive Board. The minutes and the accounting books and records shall be kept in either written typed printed form or electronic data format.  The minutes and accounting books and records shall be opened to inspection on the written demand of any member, at any reasonable time during usual business hours, for the purpose reasonably related to the member’s interest as a member.  The inspection may be conducted in person or by an agent or attorney and shall include the right to copy and make extracts at the member’s expense, unless waived by the Executive Board.

Section 4.
Inspection by Directors and Officers

Every director and officer shall have the absolute right at any reasonable time to inspect all books, records and documents of every kind and the physical properties of the corporation.  This inspection by a director or officer may be made in person or by an agent or attorney, and the right of inspection includes the right to copy and make extracts of documents at the director’s or officer’s expense, unless waived by the Executive Board.

Article XIII.

Amendments

Section 1.
Amendment by Members

New bylaws may be adopted, or these bylaws may be amended or replaced by approval of a majority of the members or their proxies present at a meeting.

Retention Schedule see IRS for 501 C (19)
Ballots

Financial records

Minutes
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