RESTATED AND AMENDED
CONSTITUTION and BY-LAWS

OF

THE JAY FOCUS GROUP
(a 501(c)(3) Not-For-Profit Tax-Exempt Organization)

The following shall be the Restated and Amended Constitution and By-Laws of The Jay
Focus Group, hereinafter referred to as the “Organization.”

ARTICLE I
NAME

The name of this organization is The Jay Focus Group, Jay, Vermont.

ARTICLE I
OFFICES

The legal mailing address shall be P.O. Box 323, North Troy, Vermont, 05859 with its
principal place of business in the Town of Jay, County of Orleans, and State of Vermont. The
Organization may have other offices within the State of Vermont, as the Board of Directors may
designate, or as the business of the Organization may require.

ARTICLE I
PURPOSE
@ To foster creative innovations and economic growth.
(b) Undertake charitable and educational activities consistent with the provisions of

Section 501 (c)(3) of the Internal Revenue Code

(©) Create fundraising opportunities and events for local projects, charities, schools, and
community programs, as needed.
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ARTICLE IV
MISSION

The mission of the Jay Focus Group (a non-profit organization of community volunteers organized
exclusively for charitable and educational purposes) is to stimulate civic pride, community spirit,
cohesiveness and encourage creative innovations and economic growth which promote the physical,
social and mental wellness of the Jay community. It is established to make charitable distributions to
organizations that qualify under section 501 (c) (3).

ARTICLE V

MEMBERSHIP

@ The Jay Focus Group is open to all persons who wish to take part in and support the
charitable, educational, and fundraising activities of which the Board of Directors plan and
authorize. The organization shall be non-commercial non-sectarian, and non-partisan. All
persons who support the mission of the Organization shall be voting members.

(b) The name of the Organization or the names of any members in their official capacities
shall not be used to endorse or promote a commercial concern, or in connection with any interest,
or for any purpose not appropriately related to promoting the mission of the organization.

(©) The Organization or any members in their official capacities shall not directly or
indirectly participate or intervene (in any way, including the publishing or distributing of
statements) in any political campaign on behalf of or in opposition to any candidate for public
office; or devote more than an insubstantial part of its activities to attempting to influence
legislation by propaganda or otherwise.

(d) The Organization or any members in their official capacities shall not enter into
membership with other organizations. The Jay Focus Group may cooperate with other
organizations and agencies concerned with child welfare, but a Jay Focus Group representative
shall make no commitments that bind the group he/she represents.

€)
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ARTICLE VI
BOARD OF DIRECTORS

1. FUNCTIONS AND DEFINITION. The activities and affairs of the organization shall be
managed by or under the direction of its governing body, which is herein referred to as the Board of
Directors of the organization, although the directors may be designated as executive board, trustees,
managers, governors, or otherwise. The Board shall conduct the business of the Organization and
oversee the activities thereof.

2. QUALIFICATION AND NUMBER. Each Director, along with the President, shall serve as
liaisons to the community. The Board of Directors shall consist of four (4) elected officers, and any
additional members of the Organization as deemed necessary. At no time may the number of
Directors be less than three (3). Hereinafter, the number of directors constituting the whole board
shall be fixed from time to  time by  action of  the directors.

3. ELECTION AND TERM. Four (4) weeks prior to the Annual Meeting, the Board shall
appoint a Nominating Committee, consisting of an uneven number of members of no less than three
(3). The committee shall nominate only those persons who have signified their consent to serve if
elected. At the Annual Meeting, nominations shall be accepted from the floor, in addition to
candidates selected by the Nominating Committee. Elections will take place and elected directors
will take office at the end of said Annual Meeting and shall serve for a term of two (2) years.
Directors who are elected to fill vacancies and newly created directorships, shall hold office until the
next annual meeting of members, and until their successors are elected and qualified or until their
earlier resignation or removal. Newly created directorships and any vacancies in the Board of
Directors, including vacancies resulting from the removal of director(s), until they have been filled
by the members, may be filled by the vote of a majority of the remaining directors then in office,
although less than a quorum. Should any director resign, they must do so in writing to the Board.
The Board, upon acceptance of the resignation, will notify the membership, and that resignation
shall be filled as provided herein, Article VI83.

4. QUORUM AND ACTION. A majority of the whole Board shall constitute a quorum except
when a vacancy or vacancies occur, whereupon a majority of the directors in office shall constitute
a quorum. Except as in these Bylaws otherwise provided, and except as otherwise provided by
statutory law, the vote of a plurality of the directors present at a meeting at which a quorum is
present shall be the act of the Board.

Any member of members of the Board of Directors or of any committee designated by the
Board, may participate in a meeting of the Board, or any such committee, as the case may be, by
means of conference telephone, or similar communication equipment by means of which all persons
participating in the meeting can communicate with each other.

Revised 10/2020



5. CHAIRMAN OF THE MEETING. The Chairman of the Board, if any, and if present, shall
preside at all meetings. Otherwise, the President if present and acting, or any other director chosen
by the Board, shall preside.

6. REMOVAL OF DIRECTORS. Except as may otherwise be provided by applicable statutory
law, any director, or the entire Board of Directors may be removed, with or without cause, by a
majority of the members then entitled to vote in an election of directors.

7. COMMITTEES. Whenever its number consists of three or more, the Board of Directors may,
by resolution passed by a majority of the whole board, designate one or more committees, each
committee to consist of two or more the directors of the corporation. The absence or
disqualification of any member of any such committee or committees, the member or members
thereof present at any meeting and not disqualified from voting, whether or not he or they
constitute a quorum, may unanimously appoint another member of the Board of Directors to act at
the meeting in the place of any such absent or disqualified member. Any such committee, to the
extent provided in the resolution of the Board, shall have and may exercise the powers and
authority of the Board of Directors in the management of the business and affairs of the
corporation with the exception of any authority the delegation of which is prohibited by applicable
statutory law, and may authorize the seal of the corporation to be affixed to all papers which may
require it.

ARTICLE VII

OFFICERS

DEFINITION. The Officers of the Organization shall consist of the President, Vice-President,
Secretary, and Treasurer, and Executive Director, elected at the Annual Meeting

1. AUTHORITY AND DUTIES. All officers of the organization shall have such authority and
perform such duties in the management and operation of the organization as shall be prescribed in
the resolutions of the Board of Directors designating and choosing such officers, and prescribing
their authority and duties, and shall have such additional authority and duties as are incident to their
office except to the extent that such resolutions may be inconsistent therewith.

All officers shall perform the duties outlined in these bylaws, and those assigned from time to time.
Upon the expiration of the term of office, or in case of resignation, the officer shall turn over to the
Board of Directors all records, books, funds, and other material pertaining to the office.
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2. OFFICERSHIPS. The officers of the corporation shall consist of a President, a Secretary, a
Treasurer, and, if deemed necessary, expedient, or desirable by the Board of Directors, a Chairman of
the Board, one or more Vice-Presidents, one or more Assistant Secretaries, one or more Assistant
Treasurers, and such other officers with such titles as the resolution of the Board of Directors
choosing them shall designate. Except as may otherwise be provided in the resolution of the Board
of Directors choosing him/her, no officer other than the Chairman of the Board, need be a director.
Any number of offices may be held by the same person, as the Board of Directors may determine,
except that no person may hold the offices of President and Secretary simultaneously.

Officers shall be elected by ballot in the month of October, during the Organization’s Annual
Meeting, by the members of the Organization. However, if there is but one nominee for any office,
election for that office may be by voice vote.

Officers shall assume their official duties following the close of the meeting in October.

3. TERM, REMOVAL AND VACANCIES. The term of office for Officers as herein defined
above, Article VII 81, shall be a two (2) year term, or until their successors are elected. Any officer
may be removed, with or without cause, by the Board of Directors. Any vacancy in any office may
be filled by the Board of Directors.

4. PRESIDENT. The President shall have executive supervision over the Organization within
the scope provided by these Bylaws and shall preside at regular meetings of the membership and
Board of Directors, report annually on the activities of the Organization, and make required
appointments, including auditor, committee chairs, and other persons not provided for. The President
shall be considered an ex-officio member of all committees (except the Nominating Committee), and
shall cast the deciding vote on Organization decisions, at either the general membership, board, or
committee meetings. The President will sign all deeds, transfers, licenses, contracts, and
engagements on behalf of the Organization. The President will direct the Executive Director
maintain a master file of all Officer and Board records of the Organization. The President shall
preside at all meetings of the Organization.

5. VICE PRESIDENT. The Vice President shall act as an assistant to the President and
familiarize himself/herself with the duties the President undertakes. In the President’s absence,
incapacitation, resignation, or removal, the Vice President shall assume the duties of the President.

6. SECRETARY. The Secretary shall record all of the proceedings of all meetings and actions
in writing of members, directors, and committees of directors, and shall exercise such additional
authority and perform such additional duties as the Board shall assign. The Secretary shall provide
membership notice of meetings, have at hand the current Bylaws, maintain a complete membership
list, and assist the President and/or Board of Directors with needed correspondence, and other duties

as assigned.
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7. TREASURER. The Treasurer shall be the custodian of the funds of the Organization, pay all
bills and/or expenses as authorized by the President. The Treasurer shall keep a full and accurate
account of receipts and expenditures, provide regular reports of financial matters, and present a
financial statement at the end of the Organization’s fiscal year, or when requested by the Board. The
Treasurer shall file the electronic notice IRS Form 990 or applicable form to the IRS and handle all
financial matters of the Organization. In the absence of the Treasurer, the Secretary shall file the
electronic notice IRS Form 990 and have the authority to pay out moneys as approved by the Board.
A financial report shall be prepared by the Treasurer to be included as part of the Board of Director’s
annual report. The Treasurer will cooperate fully with the Auditor(s) and affix his/her signature as
approval of the report.

8. EXECUTIVE DIRECTOR. The Executive Director shall design, develop, and implement
strategic plans that are approved by the Board of Directors for the organization in a cost-effective and
time-efficient manner. The Executive Director is also responsible for the day-to-day operation of the
organization, including managing committees. The Board grants the Executive Director the authority
to implement its decisions and run the organization. The Executive Director is accountable to the
Board of Directors, and reports to the board on a regular basis.

ARTICLE VIII
EXECUTIVE BOARD

The Executive Board shall consist of the four (4) officers and the executive director,
of the organization, and any additional members of the Board of Directors. All of the Executive
Board members shall be a member of the Organization.

DUTIES. The duties of the executive board shall be to transact necessary
business in the intervals between organizations, and such other business as may be referred to it
by the organizations. To create standing and special committees, approve the plans of work of
these steering committee, present a report at the regular meetings of the organization, select an
auditor or auditing committee to audit the treasurer’s accounts, and approve routine bills within
the limits of the budget.
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ARTICLE IX

MEETINGS

Regular meetings of the organization shall be held as needed, when called by the
President with five (5) days’ notice.

TIME. The annual meeting shall be held on the date and at the time fixed,
from time to time, by the Board of Directors, provided, that each successive annual meeting shall be
held on a date within fifteen (15) months after the date of the preceding annual meeting. Special
meetings of the organization may be called by the President with five (5) days’ notice.

PLACE. Annual meetings, special meetings, and monthly meetings shall be
held within in the State of Vermont.

CALL. Annual meetings, special meetings, and monthly meetings may be
called by the President, the Chairman of the Board of Directors, or by any officer authorized by the
Board of Directors to call the meeting.

CONDUCT OF MEETING. All meetings shall be presided over by one (1) of the
following officers in the following in order of seniority, if present and acting — the Chairman of the
Board, if any, the President, a Vice-President, Secretary or the Executive Director. The Secretary of
the organization shall act as Secretary of every meeting, but if the Secretary is not present, the
President shall appoint a Secretary of the meeting. “Robert’s Rules of Order” shall govern
proceedings at all meetings.

QUORUM. Five (5) people of the organization shall constitute a quorum for the
transaction of business in any meeting of this organization.

VOTING. Each member shall be entitled to one (1) vote in the election of each
director, in the adoption, amendment, and repeal of these Bylaws to the extent provided for in the
certificate of incorporation, and in all proceedings upon which applicable statutory law confers
voting power upon members entitled to vote in the election of director(s) and/or officer(s). A
plurality of the votes cast shall elect director(s), and/or officer(s), approve any action required by
applicable statutory law to be taken at a meeting of members, or approve any action which may be
taken at any meeting of the members except where applicable statutory law prescribes a different
percentage of votes. Member voting shall be non-cumulative, and need not be by ballot.

\oting may take place by the following methods: a show of hands,-electronic vote or telephone.
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ARTICLE X

FINANCES

The organization may receive outright or in trust, gifts, devises, and legacies of all
forms of real and personal property.

No part of the net earnings of the organization shall inure to the benefit of or be
distributable to its member, directors, trustees, officer or other private persons except that the
organization shall be authorized and empowered to pay reasonable compensation for services
rendered and to make payments and distributions in furtherance of the purpose set forth in the article
of organization hereof.

Notwithstanding any other provision of this document, the organization shall not
carry on any other activities not permitted to be carried on (a) by an organization exempt from
federal income tax under section 501(c)(3) of the Internal Revenue Code, or corresponding section
of any future federal tax code, or (b) by an organization, contributions to which are deductible under
section 170(c)(2) of the Internal Revenue Code, or corresponding section of any future federal tax
code.

Upon the dissolution of this organization, after paying or adequately providing for the
debts and obligations of the organization, the remaining assets shall be distributed for one or more
non-profit funds, foundations, or organizations which have established their tax exempt status under
Section 501(c)(3) of the Internal Revenue Code, or corresponding section of any future federal tax
code, or shall be distributed to the federal government, or to a state or local government, for a public
purpose. Any such assets not so disposed of shall be disposed of by a Court of Competent
Jurisdiction of the county in which the principal office of the organization is then located, exclusively
for such purposes or to such organization or organizations, as said Court shall determine, which are
organized and operated exclusively for such purposes.

ARTICLE XII

COMMITTEES
Only members of the organization shall be eligible to serve in any elective or
appointed positions. The power to form special committees and appoint or elect their members rests
with the organization, unless the Bylaws delegate this power to the President, or a member of the
executive board. The President shall be a member ex-officio of all committees except the nominating
committee.
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A. STANDING COMMITTEES: The Board of Directors or Executive Board may
create such standing committees, as it may deem necessary to promote the purpose, and carry
on the work of the organization. The President shall appoint chairs of standing committees.
The term of each chair shall be three (3) years or until the selection of a successor. The chair
of each standing committee shall present a plan of work to the board of directors or executive
board for approval. No committee work shall be undertaken without the consent of the board
of directors or executive board. The chair of each committee will recruit other members as
needed. The current Standing Committees are:

(@) Events

(b) Membership

(c) Education and Scholarship
(d) Grants

B. AD HOC COMMITTEES. Ad Hoc Committees may be established from time to
time and will be temporary in duration. The President shall appoint members of an Ad Hoc
Committee. There are two (2) Ad Hoc Committees to be formed on an annual basis.

1. BYLAWS. This committee shall consist of two (2) members, at least one (1)
of whom shall be from the Board of Directors. The committee shall review the bylaws
annually to ensure they are consistent with the goals and purposes of the
Organization. The committee shall make recommendations for changes, as necessary,
to the Board of Directors.

The committee shall submit a revised set of bylaws for the existing bylaws by a
majority vote at a meeting of the organization, or by two-thirds vote of the Board of
Directors or Executive Board. The requirements for adoption of a revised set of
bylaws shall be the same as in the case of an amendment(s).

2. NOMINATING. The Nominating Committee shall be appointed by the Board
of Directors four (4) weeks prior to the annual meeting and consist of three (3) voting
members or the organization. The committee will prepare a slate of candidates for
office for the upcoming year and present this slate at the annual meeting for a vote.

ARTICLE XIII
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AMENDMENTS

These bylaws may be amended or revised by a vote of two-thirds of members present
at any annual or regular meeting of the organization, provided, the notice for amendment(s) have
been given at the previous regular meeting, and that the proposed amendment(s) shall be subject to
approval. A committee may be appointed as provided hereunder Article XI1 8B (1).

ARTICLE IVX
DISSOLUTION

A All funds and assets of the organization shall be exclusively devoted to the mission and
purposes expressed. No member or officer of the Organization will receive, or be entitled to receive,
under any circumstances, any monetary profit from the operation of or liquidation of the
organization.

B. Upon the dissolution of this organization, after paying or adequately providing for the debts
and obligations of the organization, the remaining assets shall be distributed for one or more non-
profit funds, foundations, or organizations which have established their tax exempt status under
Section 501(c)(3) of the Internal Revenue Code, or corresponding section of any future federal tax
code, or shall be distributed to the federal government, or to a state or local government, for a public
purpose. Any such assets not so disposed of shall be disposed of by a Court of Competent
Jurisdiction of the county in which the principal office of the organization is then located, exclusively
for such purposes or to such organization or organizations, as said Court shall determine, which are
organized and operated exclusively for such purposes.

ARTICLE XV
INDEMINFICATION

The organization shall indemnify each of its officers and directors, whether or not
then in office (and his/her executor, administrator, and heirs), against all reasonable expenses actually
and necessarily incurred in connection with the defense of any litigation to which he/she may have
been made a party because he/she is/was an officer or director of the Organization. He/she shall have
no right to reimbursement, however, in relation to matters as to which he/she has been adjudged
liable to the Organization for gross negligence or willful misconduct in the performance of his/her
duties. The right to indemnity for expenses shall also apply to the expense of suits which are
compromised or settled if the court having jurisdiction of the matter shall approve such settlement.
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The foregoing right or indemnification shall be in addition to, and not exclusive of, all
other rights to which such officer or director may be entitled under applicable statutory law.
ARTICLE XVI

FISCAL YEAR

The fiscal year of the organization shall begin on January 1* through and including
December 31%. The fiscal year of the organization may only be changed by the Board of Directors.

ARTICLE XVII
CONTROL OVER BYLAWS

Subject to provisions of the certificate of organization, and the provisions of
applicable statutory law, the power to amend or repeal these Bylaws, and to adopt new Bylaws may
be exercised by the Board of Directors, or by the members.

/WE CERTIFY that the foregoing is a full, true, and correct copy of the Restated and
Amended Bylaws of THE JAY FOCUS GROUP, a charitable 501(c)(3) organization of the Internal
Revenue Code, as in effect on the date hereof.

Dated:10.20.2020

Sally Rivard Peggy Loux

President, The Jay Focus Group Secretary, The Jay Focus Group
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