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[bookmark: _Toc99423349]Article I.  Membership, Dues, and Voting


	Section 1.					

The General Membership will consist of MSFC NASA and NASA Contractor employees and their spouses who have children enrolled in the MCDC and the MSFC NASA and NASA Contractor employees whose children are on the MCDC waiting list as well as the Redstone family.  

Section 2.				

Application for membership will be via the appropriate form presented to the Registrar of the Corporation.

Section 3.	

Membership dues will be payable annually on the 1st of October.  The amount of dues shall be determined by a majority vote of the Board of Directors.   Membership shall terminate when dues are thirty (30) days delinquent, but not without notification of the member by the Registrar.  Upon termination of membership, all privileges afforded by the MCDC, Inc. shall be relinquished.  

Section 4.	

Ten (10%) percent of the Voting Members in good standing will constitute a quorum.  A quorum must be present at any meeting of the Corporation at which board members are elected or removed, or at which a vote is taken committing the Corporation to any proposal or course of action.

Section 5.	

One vote will be cast per family in any MCDC election or referendum.  Voting will be cast by family name roll call.  The family name will be established on the membership application.



[bookmark: _Toc99423350]Article II.  Election of Board Members
	Section 1.

The Corporation Board of Directors shall consist of seven (7) members.  Candidates for election to the Board of Directors must be drawn from the Voting Membership of the Corporation.  Election of board members will proceed in the order of appearance in Section 3 of this Article of the Bylaws.

	Section 2.

The Board Members shall be elected by a majority of the quorum at a duly assembled Membership meeting.  Absentee ballots may be obtained from the President seven (7) days prior to the membership meeting.  All absentee ballots must be returned prior to the membership meeting and will be counted at the membership meeting.

	Section 3.					

The President, Secretary, and Registrar shall be elected in even years and shall serve two-year terms.  The Vice-President and Treasurer shall be elected in odd years and shall serve two-year terms.  The Members-at-large shall be elected every year.

	Section 4.

The members of the first elected Board of Directors will be elected during the first two weeks of June and will take office June 18, 1990.  Thereafter, the members of the Board of Directors will be elected during the month of March and will take office the first of June.  Members will serve from June 1st to May 31st.

	Section 5.

The President shall make a call for nominations for the purpose of presenting a slate of candidates to the Corporation’s members at the Spring General Membership Meeting.  Additional nominations, in the form of write-in votes, shall be accepted during the voting at the General Membership Meeting. 

	
	Section 6.					

Should a board member’s position be vacated during his/her term of office, a special election will be held within two months with a quorum of members voting to elect a successor to complete that term.  In the interim, the Board may appoint a person from the Voting Membership to temporarily fill any vacancy on the Board.

	Section 7.					

Any member of the Board of Directors may be removed from office with a 2/3 majority vote of the membership.  A General Membership meeting must be called by the President to address a petition for removal of a board member when a written petition is submitted to the President bearing the signatures of twenty (20%) percent of the Voting Members in good standing.  The Secretary shall mail written notice of the petition to every member in good standing at least fifteen (15) days prior to the membership meeting at which the petition will be addressed.  Failed petitions for removal of a Board member may not be re-submitted for six (6) months. 

	Section 8.					

The Incorporators of the MCDC, Inc. shall assume all powers and responsibilities until the seating of the first elected Board of Directors.



[bookmark: _Toc99423351]Article III.  Duties of the Board Members

	Section 1.						

The President, who must be a MSFC government employee, shall preside at all meetings of the Corporation and will represent Corporation or appoint a representative at meetings with MSFC management.
	
	Section 2.

The Vice President shall assume the duties of the President during his/her absence.  The Vice President shall also coordinate the purchase of workman’s compensation and liability insurance.

	Section 3.

The Secretary shall keep the minutes of all meetings of the Corporation and shall present at each meeting the minutes of the previous meeting.  The Secretary shall also maintain an up-to-date copy of the Articles of Incorporation and Bylaws.

	Section 4.

The Treasurer, who must be a MSFC government employee, shall be the custodian of all Corporation funds.  The Treasurer shall provide for the proper handling and recording of the details of all finance transactions.  The Treasurer shall prepare a report of the Corporation’s financial condition for presentation at the General Membership meeting.  The Treasurer shall prepare the annual budget, in consultation with the Board of Directors, to be approved at the General Membership meeting.

	Section 5.

The Registrar, who must be a MSFC government employee, shall be responsible for maintaining the membership list and for maintaining the official MCDC Waiting List according to the Admission Policy and Guidelines established by the Board of Directors and the General Membership.


	Section 6.

There will be two Members-at-large elected to serve on the Board of Directors.  The first Member-at-large will represent parents who have children currently enrolled in the MCDC, provided candidates are available.  The second Member-at-large position will represent parents who have children currently on the waiting list of the MCDC provided candidates are available.  Specific duties shall be assigned by the Board of Directors.

	Section 7.

The MCDC Director and Assistant Director shall be hired by the voting members of the Board of Directors and both shall serve as a non-voting members of the Board of Directors.  Both the Director and Assistant Director are specifically responsible for the day-to-day operation of the MCDC as set forth in their job descriptions and as stated in the MCDC Staff Handbook.


[bookmark: _Toc99423352]Article IV.  Responsibilities of the Board of Directors

	Section 1.

The Board of Directors shall be responsible for the overall operation of the Corporation.  The Board of Directors shall meet monthly, or more often as required.  All decisions of the Board of Directors shall be by majority vote and at least four (4) voting board members must be present at a Board of Directors meeting.

	Section 2.
	
The Board of Directors shall be responsible for the following:

1.  Preparing an annual budget for presentation at a fall General Membership meeting for approval prior to implementation on January 1st.

2.  Presenting any proposed major modification of the approved budget to the Corporation’s members at a General Membership meeting call for this purpose.

3.  Reviewing equipment needs of the Corporation and approving purchase of new equipment in accordance with the budget.

4.   Interviewing and approving of staff consistent with an overall staffing plan approved as part of the annual budget.

5.   Evaluating staff performance.

6.   Evaluating, in conjunction with all MCDC staff, the whole MCDC program.

7.   Administering the MCDC, Inc. Admissions Policy.

8.   Appointing committees as required and designating them duties as may be deemed necessary and desirable.

9.   Entering into any contracts or loan agreements for the purpose of conducting the business of the Corporation.

10.  Assuming all other authority and power required to conduct the business of the Corporation.


[bookmark: _Toc99423353]Article V.  General Membership Meeting

	Section 1.

The annual General Membership meeting of the Corporation for election of officers and general business shall be held in the spring of each year and the General Membership meeting for the presentation and approval of the annual budget shall be held in the fall of each year.
	
	Section 2.

Other General Membership meetings may be called by the President at his/her discretion and must be called by the President when requested by written petition bearing the signature of ten (10) percent of the membership.



[bookmark: _Toc99423354]Article VI.  MCDC Admissions Policy

	Section 1.

Admission to the MCDC is open to all children, whose parent(s) or legal guardian(s) work at MSFC or Redstone and are members of the MCDC, Inc.  MCDC admits students of any gender, religion, race, nationality or ethnic origin to all the rights privileges, programs and activities generally made available to students at the child development center.  It does not discriminate on the basis of gender, religion, race, nationality or ethnic origin in administration of its educational policies, athletic programs and other day care programs.

	Section 2.

Application for admission to the MCDC will be via the appropriate form submitted to the Registrar of the Corporation, with a copy of the form submitted to the director of the MCDC.

	Section 3.

The Registrar shall maintain an official Waiting List of children who have applied and are eligible to enter the MCDC.  The director of the MCDC shall also maintain a parallel Waiting List.  Eligible MSFC or MSFC contractor children who already have siblings enrolled in the MCDC shall be given first priority for admission.  Admission will be offered to these first-priority children in the order that applications were properly received by the Registrar.  

	Section 4.

Second priority for admissions will be given to siblings of the Redstone family. Third priority are the dependents of NASA employees at MSFC and MCDC employees.  When openings for children occur at the MCDC and there are no first-priority children on the Waiting List, admission will be offered to second-priority children in the order that applications were properly received by the Registrar.


	Section 5.

When openings for children occur at the MCDC and there are no first- or second-priority or third- priority children on the Waiting List, admission shall be offered to other eligible children in the following priority order:

Fourth Priority:	Dependents of MSFC (NASA) retirees
Fifth Priority:	Dependents of MSFC  contractors both on and off-site
Sixth Priority:	Grandchildren of
			MSFC (NASA) employees/retirees 
Seventh Priority	Redstone family with Arsenal access

Admission will be offered to these children in the order that applications were properly received by the Registrar.


	Section 6.

At the start of operations, the Corporation shall obtain the most recent Enrollment List from the previous operator of the MCDC, and the Corporation shall offer enrollment to these children first.  The Corporation shall also obtain the most recent Waiting List used by the previous operator of the MCDC, and the Registrar shall use this Waiting List as the basis for subsequent admissions.



[bookmark: _Toc99423355]Article VII.  Insurance and Liability
	Section 1

Pursuant to Section 10-11-1, et. seq., Code of Alabama (1975), all noncompensated officers of the Corporation shall be immune from suit and not subject to civil liability arising from the conduct of the affairs of the Corporation except when the act or omission of such officer, which gives rise to a cause of action, amounts to willful or wanton misconduct or fraud, or gross negligence.  
	
	Section 2

For purposes of this Article VII, the term “officer” shall include the Corporation’s officers and Directors, and the members of any other governing body of the Corporation and any reference herein to Directors, officers, employees, or agents shall include former Directors, officers, employees, and agents and their respective heirs, executors, and administrators.

	Section 3

The Corporation shall indemnify the officers, agents and employees of the Corporation who is or was a party to any proceeding by reason of the fact that he is or was such an officer or is or was serving at the request of the Corporation as a Director, trustee, officer, employee, or agent of another corporation, partnership, joint venture, trust, employee benefit plan, or other profit or non-profit enterprise against all liabilities and expenses incurred in the proceeding except such liabilities and expenses as are incurred because of his willful misconduct or knowing violation of the criminal law.  Unless a determination has been made that indemnification is not permissible, the Corporation shall make advances and reimbursements for expenses incurred by an officer of the Corporation in a proceeding upon receipt of an undertaking from him to repay the same if it is ultimately determined that he is not entitled to indemnification.  Such undertaking shall be an unlimited, unsecured general obligation of the officer of the Corporation and shall be accepted without reference to his ability to make repayment.  The Board is hereby empowered to contract in advance to indemnify and advance the expenses of any officer of the Corporation.

	

	Section 4

The Board is hereby empowered to cause the Corporation to indemnify or contract in advance to indemnify any person not specified in Section 3 of this Article who was or is a party to any proceeding, by reason of the fact that he is or was an employee or agent of the Corporation, or is or was serving at the request of the Corporation as a Director, trustee, officer, employee, or agent of another corporation, partnership, joint venture, trust, employee benefit plan, or other profit or non-profit enterprise, to the same extent as if such person was specified as one to whom indemnification is granted in Section 3.

	Section 5
	
The Corporation will purchase and maintain workers compensation insurance as well as insurance to indemnify it against the whole or any portion of the liability assumed by it in accordance with this Article.  The Corporation may also procure insurance, in such amounts as the Board may determine, on behalf of any person who is or was a Director, trustee, officer, employee, or agent of another corporation, partnership, joint venture, trust, employee benefit plan, or other profit or non-profit enterprise, against any liability asserted against or incurred by such person in any such capacity or arising from his status as such, whether or not the Corporation would have power to indemnify him against such liability under the provisions of this Article.

	Section 6

In the event of a change in the composition of a majority of the Board after the date of the alleged act or omission with respect to which indemnification is claimed, any determination as to indemnification and advancement of expenses with respect to any claim for indemnification made pursuant to Section 3 of this Article shall be made by special legal counsel agreed upon by the Board and the proposed indemnitee.  If the Board and the proposed indemnitee are unable to agree upon such special legal counsel, the Board and the proposed indemnitee each shall select a nominee, and the nominees shall select such special legal counsel.

	Section 7

The provisions of this Article shall be applicable to all actions, claims, suits, or proceedings commenced after the adoption hereof, whether arising from any action taken or failure to act before or after such adoption.  No amendment, modification, or repeal of this Article shall diminish the rights provided hereby or diminish the right to indemnification with respect to any claim, issue, or matter in any then pending or subsequent proceeding that is based in any material respect on any alleged action or failure to act prior to such amendment, modification, or repeal.



[bookmark: _Toc99423356]Article VIII.  Fiscal Requirements
	Section 1.

The financial records of the MCDC, Inc. will be reviewed periodically by a Certified Public Accountant, no less frequently than triennially.

	Section 2.

The Treasurer of the Corporation and any other officer or agent of the Corporation charged with the custody of its funds or property may be bonded in such sum and with such surety as determined by the MCDC Board of Directors.
		 
[bookmark: _Toc99423357]Article IX.  Rules of Order
Questions of parliamentary procedure will be governed by Roberts Rules of Order where not in conflict with the provisions of the Articles of Incorporation and Bylaws of MCDC, Inc.

[bookmark: _Toc99423358]Article X.  Amendments
	Section 1.

The Voting Membership may amend, adopt, or repeal Bylaws.

	Section 2.

Proposed Amendments to the Bylaws must be submitted in writing to a Board Member of the Corporation and must bear the signature of ten (10) Voting Members in good standing.

	Section 3.

Proposed amendments will be presented at the next general meeting of the Corporation at which a quorum is present.  The members will be notified and the amendments to the Bylaws will be voted on at the following meeting.  If approved by two-thirds of the voting membership in attendance, the amendment will be adopted.

	Section 4.

Proposed amendments, which fail to be adopted, may not be re-submitted for six (6) months.
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