BYLAWS OF “TRI-STATE REGIONAL SERVICE OFFICE, INC”

A PENNSYLVANIA NON-PROFIT CORPORATION

AS AMENDED AND RESTATED, 2005

ARTICLE ONE

INTRODUCTORY

1:01
These Bylaws constitute the code of rules adopted by “Tri-State Regional Service Office, Inc.” hereinafter referred to as TSRSO, Inc. for the regulation and management of its affairs.

ARTICLE TWO

PURPOSES AND POWERS

2:01
This Corporation shall have the purposes and/or powers as may be stated in its Articles of Incorporation; and such powers as are now or may be granted hereafter by the Non-Profit Corporation Laws of the Commonwealth of Pennsylvania.  The primary purpose of this Corporation is to “further the dissemination to the general public of information concerning recovery from the disease of addiction through the Fellowship of Narcotics Anonymous”; hereinafter referred to as N.A.  Ancillary to and in furtherance of this purpose, this Corporation will assist the Fellowship of N.A. in providing meetings concerning N.A. for addicts and the general public; distribution of N.A. literature and approved N.A. paraphernalia; operation of the N.A. telephone help lines; storage of N.A. archives, memorabilia, and records; maintenance of office space and a mailing address; a central location for exchange of N.A, information between various N.A. groups, areas, service committees and such; an “umbrella” for conduction and insuring, where practical, conventions and fund-raising activities in furtherance of the aforementioned purposes; and such related duties as may benefit the regional N.A.fellowship.

ARTICLE THREE

OFFICE AND MEETINGS
3:01
The principal place of business for this Corporation shall be at 322 E. 8th Avenue, Homestead, Pennsylvania, 15120.


CHANGE OF ADDRESS.  The state of the Corporation’s principle office can be changed only by amendment of the Articles of Incorporation and not otherwise.  The Board of Directors may, however, change the principal office from one location to another with the Commonwealth of Pennsylvania by noting the changed address and effective date below and such change will not be deemed an amendment of these bylaws.


______________________________________  DATED___________________


______________________________________  DATED___________________


______________________________________  DATED___________________

3:02
The principal place of business shall not be transferred from the metropolitan Pittsburgh area, unless these bylaws be amended.

3:03
Meetings.  (a) Meetings shall be held at the principle office of the Corporation unless otherwise provided by the Board.  Regular meetings shall be held at such time and place as may be designated by resolution of the Board.  (b) Special meetings of the Board may be called by the Chairperson, or if he or she is absent or unable, or refuses to act, by any two Directors, and such meeting shall be held at the place designated by the person or persons calling the meeting and in the absence of such designation at the principal place of business of the Corporation.  (c) The actions at any meeting of the Board shall be binding on the Corporation, however called and noticed or wherever held after proper call and notice, provided that a quorum as herein defined is present and that each of the Directors not present signs a waiver of notice before or after the meeting, and that the Chairperson or in his or her absence a Chairperson chosen by a majority of the Directors present presides.  (d) The Secretary of the Corporation shall act as Secretary of the Board, unless the Secretary is absent, in which case the presiding officer may appoint any Director present to act as Secretary of the meeting.

3:04
Quorum.  A quorum for conducting business shall consist of 40% of the duly elected Regional Directors, that is, those Directors elected by the Tri-State Regional Service Committee of N.A., hereinafter referred to as TSRSCNA; provided that vacancies shall not be included when the quorum is tabulated.

3:05
Other offices.  The Corporation may also have offices at such other places, within or without the Commonwealth of Pennsylvania where is qualified to do business, as its business may require and as the Board of Directors may from time to time designate.

3:06
Notice.  Notice of all regular directors’ meetings shall be delivered at each director’s registered address postmarked no later than twenty (20) days prior to the meeting; or hand delivered to the director by the Secretary or such other personas may be designated by the Secretary or the Chairperson of the Board.

ARTICLE FOUR

DIRECTORS

4:01
Classes.  The Corporation shall have two (2) classes of directors: (a) Regional Directors, elected by the TSRSCNA, and (b) Area Directors, elected by the individual recognized member areas of the TSRSCNA.  Recognized member Areas of the TSRSCNA are those registered with and approved by the TSRSCNA to elect an Area Director.

4:02
Number.  A full board shall consist of twelve (12) Regional Directors, plus one Area Director from each recognized member Area of the TSRSCNA.

4:03
Qualifications.  Qualifications for Board members shall be as follows:


1.  Minimum continuous abstinence from all drugs for three (3) years;


2.  Stated working knowledge of and belief in the Twelve Steps, Twelve   


     Traditions, and Twelve Concepts for Service of N.A.;


3.  Willingness and ability to devote necessary time to the position;


4.  Previous service experience in N.A. at the group, area, regional or world level;


5.  Business or organizational experience outside the N.A. fellowship;


6.  Be free of felony convictions for theft related charges for the last five (5)  

                 years.

4:04
Powers.  The Board shall exercise the powers of this Corporation, control its property and conduct its affairs, except as otherwise provided by law and subject to the limitations contained in the Articles of Incorporation.

4:05
Duties.  It shall be the duties of the Directors to:

a.
Perform any and all duties imposed on them collectively or individually by law, by the Articles of Incorporation or Bylaws of the Corporation.

b.
Appoint, remove, employ, discharge, and except as otherwise provided in these Bylaws prescribe the duties and fix the compensation, if any, of all officers, agents and employees of the Corporation and to ensure that their duties and properly performed;

c.
Meet at such times and places as required by these Bylaws;

d.
Register their names and address with the Secretary of the Corporation such that notices mailed or hand delivered to them at such addresses shall be valid notices;

e.  
Conduct all business within the spirit of the Twelve Traditions and Twelve Concepts of N.A.

4:06
Nominations and Elections.

a.
Regional Directors.  Nominees for regional directors must have an Area Service Committee (ASC) nomination.  Area minutes may be presented for verification of a nomination in the event that said Area has no representation present at the RSC.  All nominations must be seconded by an RCM.  A written resume must be submitted using the form supplied by the TSRSCNA.  Nominees must be present to be nominated.  All nominations will be made at TSRSCNA meetings by members of the TSRSCNA.  Elections shall be at the February meeting of the TSRSCNA, with six (6) Regional Directors elected each year.

b.  
Vacancies in Regional Director positions.  When vacancies which occur during the interim between elections, the Board may request that the TSRSCNA hold elections to fill those vacancies.  

c.
Area Directors.  A registered Area approved by the TSRSCNA to elect a Board member, may do so each year at such time as a vacancy in that Area’s Board member position occurs.

d.
The Board shall elect within itself a Chairperson, Vice Chairperson, Treasurer, and Secretary from among the Regional Directors.

e.
In all cases the nominee must be present at the time of election.

4:07
Compensation.  Directors shall serve without material compensation.

4:08
Term of Office.


a.
Each of the twelve (12) Regional Directors elected by the TSRSCNA shall 

serve for two (2) years, unless elected to fill a vacancy in an unexpired term, in which case they shall serve the remaining portion of that term.

b.
Area Directors shall serve for a term of one year.  This provision shall in no way be construed as a limitation on the right of the area to re-appoint the same member for an additional term.

c.
Any Director elected or designated under the provisions of these Bylaws shall be eligible for re-election for up to six consecutive years.  Such Director may be re-elected after a one year absence from the Board.

4:09
Action by the Board of Directors.  
Every action or decision by the Board majority present at a meeting duly held by a quorum is the act of the Board unless the law, Articles of Incorporation, or these Bylaws require a greater number.  Any action to be taken by the Board may be taken without a meeting if two-thirds of all Directors shall individually or collectively consent in writing to such action when such writing is filed with Corporation Secretary.

4:10
Removal and resignation.  Removals and resignations may occur as follows:

a.
Removed by the Board:  The Board may declare vacant the office of any incumbent Director who has been:
 


1. 
Declared of unsound mind by a final order of court.


2.
Convicted of a felony while still in office.


3.
Found by a final order or judgment of any court to have breached 



statutory duties relating to a Director’s standard of conduct.

4.
Found, after investigation by the Board, to have been using a mind-altering chemical of any type as defined by Narcotics Anonymous.

5.
Found by the Board to have failed to attend or participate in any other manner as provided for herein, two (2) or more consecutive meetings, special or regular, of the Board of Directors.

Provided; that the removal of any of the twelve (12) Regional Directors shall occur only after written notice of intent to remove has been given to TSRSCNA.

b.
Regional Directors may be removed by two-thirds majority vote of the TSRSCNA.

c.
Period to challenge removal:  An action challenging the validity of any removal of a Director must commence within six (6) months after the removal.  After the six (6) month period, the removal is conclusively presumed valid, in the absence of fraud.

d.
The vote necessary to removed any Director on any of the causes listed in section 4:10(a) herein shall be a majority of Directors present at a duly held meeting at which a quorum is present or in the alternative, such removal may be accomplished without a meeting by the unanimous consent of the remaining Directors.

e.
Resignation:  A Director may resign by giving written notice to the Chairperson of the Board, the Secretary, or the Board of Directors of the Corporation.  Resignation is effective upon giving notice unless the notice specifies a later time.  If the resignation is effective at a later time, a successor may be elected pursuant to provisions herein, immediately to take office when the resignation becomes effective.

4:11
Vacancies.  Vacancies in the Board shall exist:


a)
On the death, resignation or removal of any Director or;


b)
Whenever the number of Directors authorized is increased.


Any reduction of authorized Directors does not operate to remove any Director prior to the expiration of his or her term of office.

4:12
Non-liability of Directors.  No Director shall be held personally liable for debts, liabilities, or obligations of the Corporation, and any lawsuits against any Director arising from his or her activities as a Director of the Corporation shall be defended at the expense of the Corporation, including reasonable expenses and attorney’s fees, provided that the court finds that the conduct of such sued Director was such to merit indemnity, and in such sums as the court finds reasonable.

ARTICLE FIVE

MEMBERS

5:01
The Corporation shall have no members, and shall be administered exclusively by the Board of Directors in accordance with the fiduciary responsibilities to TSRSCNA and the fellowship of Narcotics Anonymous outlined in section 16:02 of these Bylaws.

ARTICLE SIX

OFFICERS

6:01
Number and titles.  The officers of the Corporation shall be Chairperson, Vice Chairperson, Secretary, and Treasurer.  There may also be at the discretion of the Board, one or more additional Vice Chairperson.  One person may not hold multiple offices.

6:02
Qualification, Election, and Term of Office.  The officers of the Corporation shall be elected from among the Directors elected by the TSRSCNA.  Officers other than as appointed per sections 6:03 or 6:05 of these Bylaws shall be elected annually by the Board at the regular Board meeting following the annual election of Directors and each officer shall hold the office until he or she resigns, is removed, or until his or her successor shall be elected and enters office.

6:03
Subordinate Officers.  The Board may appoint such other officers or agents as it may deem desirable from time to time, and such officers shall serve such terms and have authority to perform such services and duties as the Board shall designate.

6:04
Removal and Resignation.  Any officer may be removed from that office by a two-thirds majority of the Board at any regular or special meeting of the Board or as the Board may be qualified to act as otherwise provided in these Bylaws, and such officer shall be removed forthwith or under such terms as the Board may so decide.  Any officers may resign by giving notice to the Board, to the Chairperson, or to the Secretary of the Corporation.  Any such resignation shall take effect at the date of receipt of the notice, or at such time as specified therein, or upon such date as may be determined by the Board, but in no event later than the date in said notice.

6:05
Vacancies.  Any vacancy caused by death, resignation, removal, disqualification or otherwise, of any officer, shall be filed by the Board for the unexpired portion of the term.  Vacancies occurring in offices appointed at the discretion of the Board, may or may not be filled as the Board shall determine according to need for such service.

6:06
Duties of the Chairperson.  The Chairperson shall be the chief executive officer of the Corporation.  He or she shall in general, subject to the control of the Board, supervise and control the affairs of the Corporation.  He or she shall perform all duties as may be incident to the office of Chairperson and such other duties as may be required by law, the Articles of Incorporation or these Bylaws, or which from time to time are prescribed by the Board.  He or she shall, in the name of the Corporation, execute such deeds, mortgages, bonds, contracts, checks, or other instruments which may from time be authorized by the Board.

6:07
Duties of the Vice Chairperson.  Subject to the control of the Board he or she shall perform such duties as directed by the Chairperson or the Board including performing the Chairperson’s duties in the absence of the Chairperson.

6:08
Duties of the Secretary.  The Secretary shall certify and keep at the principle office of the Corporation, or at such other place as the Board may authorize, a book of minutes of all meetings of the Directors, recording therein the time and place of the holding, whether regular or special, and, if special, how authorized, the names of those present and the proceedings thereof.  He or she shall see that all notices are duly given in accordance with the provisions of the Bylaws or as required by law or the Articles of Incorporation.  He or she shall be the custodian of the records of the Corporation, which shall be kept as above provided, along with a membership book containing the names and address of each and every member of the Board of Directors, and in every case where membership has terminated, shall record such fact in the book together with the date on which the membership ceased.  The Secretary shall exhibit at all reasonable times for a purpose reasonably related to the interest of the Corporation to any Director or to his agent or attorney, on written request therefore, the Bylaws, the membership book, and the minutes of the Board.  In general, the Secretary shall perform all duties incident to the office of Secretary and such other duties as may be required by law, by the Articles of Incorporation, or by the Board of Directors.

6:09
Duties of the Treasurer.  Subject to the provisions of Article 7 of these Bylaws, the Treasurer shall:

a.
Have charge and custody of, and be responsible for, all funds and securities of the Corporation in such banks, trust companies, or other depositories as shall be selected by the Board of Directors.

b.
Keep and maintain adequate and correct accounts of the Corporation properties and business transactions, including accounts of its assets, liabilities, receipts, disbursements, gain and losses.

c.
Exhibit at all reasonable times to any Director, his or her agent or attorney, on written request therefore for purpose reasonably related to the interests of the Corporation, the books of account and financial records of the Corporation.

d.
Prepare, or cause to be prepared, and certify the financial statements to be included in the annual report to the fellowship of Narcotics Anonymous in the Tri-State Region.

e.
If required by the Board of Directors, give a bond for the faithful discharge of his or her duties in such sum and with such surety or sureties as the Board of Directors shall determine.

f.
In general, perform all duties incident to the office of Treasurer and such other duties as may be requited by law, by the Articles of Incorporation, or these Bylaws, or which may be assigned to the Treasurer by the Board of Directors. 

ARTICLE SEVEN

COMMITTEES

7:01

Executive Committee.   The 
Board of Directors, by Majority votes of its members, may designate two (2) or more of its members to constitute an Executive Committee and delegate to such committee any of the powers and authority of the Board in the management of the business and affairs of the Corporation, except the power to adopt, amend, or repeal the Bylaws, and provided the designation of such committee and delegation thereto of authority shall not operate to relieve the Board of Directors or any individual Director, of any responsibility imposed on him or her by law, by the Articles of Incorporation, or these Bylaws.  By a majority vote of its members, the Board may at any time modify or revoke any or all authority so delegated, increase or decrease but not below two (2) the number of its members, and fill vacancies therein from the members of the Board.  The committee shall establish rules and regulations for its meetings that are not inconsistent with the provisions of the Bylaws and meet at such times and places as it deems appropriate, provided that a reasonable notice of all meetings of the committee shall keep regular minutes of its proceedings and report the same to the Board from time to time as the Board may require.


7:02
Ad Hoc Committee.  An Ad Hoc Committee for a specific purpose may be designated from time to time by the Board.  Such committee shall be chaired by a Director.  Members of each committee shall be appointed either from the Directors, or, unless otherwise determined by the Board, the Chairperson of the committee may appoint members of the regional fellowship in such numbers as the Chairperson shall deem advisable.

7:03
Term of Office, Vacancies, Quorum and Rules.  All members of each committee, excluding the chairperson thereof shall serve until the next election of Directors or otherwise removed or the need for the committee is deemed by the Board terminated.  Vacancies on any committee may be filled for the unexpired portion of the term in the same manner as provided in the case of original appointments. A majority of the whole of each quorum at a meeting shall be the act of the committee.  Each committee may adopt rules for its own procedure not inconsistent with law, the Articles of Incorporation, these Bylaws or rules and regulations adopted by the Board.

ARTICLE EIGHT 

EXECUTION OF INSTRUMENTS

8:01
Execution of Instruments.  The Board, except as otherwise provided in these Bylaws, may adopt by resolution to authorize any officer or agent of the Corporation to enter into any contract or execute and deliver any instrument in the name of and on behalf of the Corporation, and such authority may be general or confined to specific instances.  Unless so authorized, no officer, agent or employee shall have the power to bind the Corporation to any contract or engagement or to pledge its credit or to render it liable pecuniary for any purpose or in any sum.

8:01
Deposits.  All funds of the Corporation shall be deposited from time to time to the credit of the Corporation in such banks, trust companies, or other depositories as the Board may select and direct.

8:03
Checks and notes.  Except as otherwise specifically determined by the Board, as provided in section 8:01 or as otherwise required by law, checks, drafts, promissory notes, orders for payment of money and other evidences of indebtedness of the Corporation shall be signed by the Treasurer and countersigned by the Chairperson of the Corporation.

8:04
Gifts.  The Board may accept on behalf of the Corporation any contribution, gift, bequest, or device for the general purposes or for any special purpose of the Corporation, subject to the Twelve Traditions of N.A.  The Corporation shall keep a record of all contributions, gifts, bequests, or devices; and shall in no way accept any contribution, gift, bequest, or device in any one calendar year in excess of two thousand dollars ($2,000.00) from any one individual.  The Corporation shall also not accept a gift from any person or entity not a part of N.A.

ARTICLE NINE

CORPORATE RECORDS, REPORTS AND SEALS

9:01
Minutes of meetings.  The Corporation shall keep at it principal office or at such other place as the Board may order, a book of minutes of all meetings of the Board with the time and place of holding, whether regular or special and, if special, how authorized, the notice given, the names of those present at Directors’ meetings and the proceedings thereof.

9:02
Books of Account.  The Corporation shall keep and maintain adequate and correct accounts of its properties and business transactions, including accounts of its assets, liabilities, receipts, disbursements, gains and losses.

9:03
Inspection of the Records.  All Corporation records shall at all reasonable times be open to inspection by any Director.  Every Director shall have the absolute right to inspect all books, records, documents of every kind and the physical properties of the Corporation at any reasonable time.

9:04
Annual Report and Financial Statement.  The Board will provide for preparation and submission to TSRSCNA a written annual report, including a financial statement.  Such report shall summarize the Corporation’s activities for the past year and for the forthcoming year; the financial statement shall consist of a balance sheet as of the close of business of the Corporation’s fiscal year, and contain a summary of receipts and disbursements, prepared by a bookkeeping or accounting firm.

9:05
Corporate Seal.  The Board may adopt, use, and at will alter a corporate seal.  Such seal shall be affixed to all Corporate instruments, but failure to affix it shall not affect the validity of any such instrument.

ARTICLE TEN

FISCAL YEAR

10:01
Fiscal Year.  The fiscal year of the Corporation shall be the calendar year.

ARTICLE ELEVEN

DATE AND TIME OF ANNUAL MEETINGS

11:01
Annual Meeting of the Board.  The annual meeting of the Directors of the Corporation shall be held the third Sunday of each month, starting at 10:00am, or such other time as the Board may designate with proper notice.

ARTICLE TWELVE

BYLAWS

12:01
Effective Date of the Bylaws.  These Bylaws shall become effective immediately upon their adoption unless the Board in adopting them as hereinafter provided provide that they are to become effective at some other date.

12:02
Amendment.  Subject to any provisions of law applicable to amendment of Bylaws of non-profit Corporations, these Bylaws, with the exception of those Bylaws described in the succeeding section, may be altered, amended, or repealed and new Bylaws adopted as follows:  By vote of a majority of Directors at which a quorum is present, provided that written notice of such meetings and of the intention to change the Bylaws thereat is delivered to each Director at least thirty (30) days prior to the date of such meeting as provided in Section 3:06 of these Bylaws, or by written consent of two-thirds of all Directors without a meeting as provided in Section 4:09 hereinbefore, or by written consent of a majority of a quorum at a meeting duly called and noticed for the purpose in accord with Section 3:06 hereof.

12:03
Any amendment of these Bylaws fixing or changing the number of Directors, the methods of electing or removing Directors, procedures concerning recommendations by TSRSCNA, or method of amending these Bylaws, may only be adopted after noticing such proposed changes to the TSRSCNA no later than thirty (30) days prior to the adoption of such amendment.

12:04
Certification and inspection.  The original, or a copy of the Bylaws as amended, or otherwise altered to date, certified by the Secretary of the Corporation, shall be recorded and kept in a book which shall be kept in the principal office of the Corporation, and such book shall be open to inspection by Directors at all reasonable times during office hours.

ARTICLE THIRTEEN

INVESTMENTS

13:01
The Corporation shall have the right to retain all or any part of any securities or property acquired by it in whatever manner, and to invest and reinvest funds held by it according to the judgment of the Board without being restricted to the class of investments which a trustee is or may hereafter be permitted to make or any similar restriction, provided however, that no action shall be taken that is prohibited under Section 4941 through 4945 of the Internal Revenue Code of 1954, or corresponding provisions of any federal tax law or laws.

ARTICLE FOURTEEN

PROHIBITION AGAINST SHARING PROFITS OR ASSENTS

14:01
No member, Director, officer, employee or other person connected with this Corporation, or any other private individual, shall receive at any time any of the net earnings or pecuniary profit from operations, of the Corporation, provided that this provision shall not prevent payment to any such person of reasonable compensation for services rendered to or for the Corporation in effecting any of its purposes as shall be fixed by resolution of the Board.

ARTICLE FIFTEEN

DISTRIBUTION OF INCOME AND OTHER PROHIBITED 

TRANSACTIONS

15:01
Notwithstanding any other provision of these Bylaws, the Corporation shall be subject to the following limitations and restrictions:  The Corporation shall distribute its income for each taxable year at such time and in such manner as to not become subject to the tax on undistributed income imposed by Section 4942 of the Internal Revenue Code of 1954 (I.R.C. ’54), or of such subsequent enactment dealing with this subject.  The Corporation shall not engage in any self dealing as defined in Section 4941(d) of I.R.C. ’54.  The Corporation shall not retain any excess business holdings as defined in Section 4943(c) of I.R.C. ’54.  The Corporation shall not make any investments in such manner as to subject it to tax under Section 49444 of I.R.C. ’54.  The Corporation shall not make any taxable expenditure as defined in Section 4954 of I.R.C. ’54.

ARTICLE SIXTEEN

AFFILIATION WITH OTHER ORGANIZATIONS

16:01
This Corporation serves a function within the totality of an organization known as Narcotics Anonymous.  In so doing, it endorses the aims, goals and purposes of that organization, and in fact, by special endorsement per Section 16:02 hereinafter, it operates under the Guidelines of the “Twelve Traditions” as espoused by the Narcotics Anonymous Society.

16:02
All members, Directors and officers of this Corporation shall be, and are, subject to, and will abide, by, the principles of the “Twelve Traditions” of Narcotics Anonymous as set forth in the book identified and entitled “Narcotics Anonymous.”  It is herein specifically acknowledged that the Tri-State Regional Service Office acts as fiduciary in its dealings with the TSRSCNA and the fellowship of Narcotics Anonymous in the Commonwealth of Pennsylvania, and the net proceeds resulting from any activity conducted for the TSRSCNA is received by the Tri-State Regional Office as a fiduciary, and shall be dedicated and used exclusively for the benefit of the fellowship of Narcotics Anonymous.  

16:03
Recommendations of TSRSCNA.  The Board shall consider recommendations by the TSRSCNA relating to the administration of the Corporation, and shall report to TSRSCNA actions relating to those recommendations.

ARTICLE SEVENTEEN

CONSTRUCTION

17:01
As used in these Bylaws:


a.
The present tense includes the past and future tenses, and the future 



tense includes the present.


b.
The masculine gender includes the feminine and neuter genders.


c.
The singular number includes the plural, and the plural number 



includes the singular. 


d. 
The word “shall” is mandatory and the word “may” is permissive. 

(1)

