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BYLAWS OF
MISSIONARY SOCIETY JOHN PAUL II, INC.

A Florida not for Profit Corporation

N08000004302

ARTICLE I – NAME

The name of the Corporation is Missionary Society John Paul II, Inc., hereinafter referred to as the Missionary Society.  The Missionary Society may use translations of its name as appropriate to its apostolic work.  To wit: Sociedad Misionera Juan Pablo II in Spanish; Società Missionaria Giovanni Paolo II in Italian, Societas Missionaria Iones Paulus II in Latin.  Other translations of the name of the Missionary Society not mentioned herein require the approval by simple majority of the Board of Trustees.  The Missionary Society may use the following acronyms: MSJPII, SMJPII.  Other acronyms not mentioned herein require the approval by simple majority of the Board of Trustees.
ARTICLE II – NATURE

2.1 The Missionary Society is a Catholic organization committed to the New Evangelization (cf. Novo Millennio Ineunte, 40; Ad Gentes 15).
2.2 The Missionary Society has been established by its lay founders as a private association of the Christian faithful (cf. CIC 298§1).  As such, it is governed by the provisions of the Codes of Canon Law on private associations (CIC 321-326).  The Missionary Society shall seek recognition in the Church by submitting these statutes to the competent ecclesial authority for review and approval (CIC 299§3).
2.3 The Missionary Society shall relate to the Holy See through the Pontifical Council for the Laity.
2.4 The Missionary Society is a Florida non-profit corporation organized exclusively for religious, educational, and charitable purposes as specified under section 501(c)(3) of the Internal Revenue Code. The main office is situated in Miami, Florida.
ARTICLE III – PURPOSE

3.1
To engage in missionary activities in response to Pope John Paul II’s call for a New Evangelization (cf. Novo Millennio Ineunte, 40). 

3.2
To conduct all activities which are legitimate and proper to a lay missionary society of the Catholic Church, including, but not limited to, evangelization, organizing faith communities, promoting the arts, educating in the arts, conducting pastoral work, faith formation and education, social assistance, family and youth ministry, catechesis, and engaging in charitable activities that provide relief to the poor, the needy, and the underprivileged (cf. CIC 781).
3.3 
To conduct all activities of a charitable nature, including but not limited to, construction of schools, churches, medical facilities, family housing, and other facilities in poor and disadvantaged areas; to supply food, medical supplies, equipment, and other necessities to the poor and needy on a regular basis and as disaster relief in the event of natural disasters. 

3.4
To exercise all such power and authority as may be necessary to carry out the purposes above-specified, the purpose of the Missionary Society being in essence truly religious, benevolent, charitable, and philanthropic.  This Missionary Society is organized exclusively for religious, educational, and charitable purposes as specified under section 501(c)(3) of the Internal Revenue Code, or corresponding section of any future tax code.

3.5
The Missionary Society shall not, as a substantial part of its activities, carry out propaganda or otherwise attempt to influence legislation; nor shall it participate or intervene (by publication or distribution of any statement or otherwise) in any political campaign on behalf of any candidate for public office.

3.6
Except as limited by these Bylaws, the Articles of Incorporation, and Canon Law, the Missionary Society shall have and exercise all rights and powers in furtherance of its purposes as are now or may hereinafter be conferred on not-for-profit corporations under the laws of the State of Florida.

ARTICLE IV – GOVERNANCE


Subject and in addition to the laws of the Roman Catholic Church, and the laws of the State of Florida, these statutes or bylaws shall govern the Missionary Society.

ARTICLE V – MEMBERS AND SPONSORS
5.1
There are three categories of membership in the Missionary Society:  Full, Associate, and Junior.
5.2
A Full Member of the Missionary Society is a Catholic person who is accepted and certified as a Full Member by two-thirds vote of the Missionary Society’s Full Members, after the aspiring individual has made a public voluntary commitment to the Missionary Society in support of its goals and purposes as follows:


5.2.1
To actively participate in the New Evangelization Project (i.e., missionary activities) according to the member’s charisma, talents, and abilities.


5.2.2
To actively participate on a consistent basis on the weekly community gatherings of the Missionary Society and other activities organized by the Missionary Society to further its mission.


5.2.3
To develop and uphold a profound spiritual relationship with God through a life of prayer founded in an attitude of full trust in God (“Jesus I trust in you”), fostering an awareness of God’s presence in our midst and God’s revelation through Scripture and Tradition (Dei Verbum, 9).

5.2.4
To actively participate in the sacramental life of the Church.


5.2.4
To recognize and reflect “on the role of Mary in the mystery of Christ and on her active and exemplary presence in the life of the Church” (Redemptoris mater, 1) and for the new evangelization (“Mary Star and Model of the New Evangelization”).

5.2.5
To study the ecclesial documents written by Pope John Paul II and that have to do with the missionary activity of the Church and the New Evangelization (e.g., Redemptoris missio, Novo millennio ineunte, Ecclesia in America).  To study also Pope Paul VI’s encyclical Evangelii nuntiandi that Pope John Paul II considered as the foundation for the New Evangelization (cf. Ecclesia in America, 6).

5.2.6
To promote family values and to participate in the community life and mission of the Missionary Society as a family.

5.2.7
To provide continual financial support to the Missionary Society according to the member’s economic possibilities.
5.3
An Associate Member of the Missionary Society is a person who is accepted and certified as an Associate Member by two-thirds vote of the Missionary Society’s Full Members, after the aspiring individual has publicly pledged to actively support the Missionary Society in achieving its goals and purposes through stewardship (i.e., sharing time, talent, and treasure).  Associate Members shall not have voting rights.
5.4
A Junior Member of the Missionary Society is a minor (e.g., seventeen years old and younger) whose parents are Full Members and that participates in the activities of the Missionary Society that are appropriate to their age.  Junior members shall not have voting rights.
5.5
Sponsors are persons or institutions, recognized by the Board of Trustees, which make a spiritual or financial contribution to the Missionary Society.  Sponsors shall not have voting rights. 
5.6
Any Full Member may request the re-certification of any Member who he or she believes no longer fulfills the requirements for membership.

5.7
Membership in the Missionary Society shall not be transferable or assignable.

5.8
The Founding Members, as named in the Articles of Incorporation, shall be the initial Full Members of the Missionary Society.
5.9
Cessation of membership shall occur in one of the following manners:

5.9.1
By submitting a letter of resignation to the Board of Trustees.


5.9.2
By dismissal with a two-thirds vote of the Board of Trustees with the possibility of appeal for re-certification to the community of Full Members.

5.9.3
By failing to be re-certified by two-thirds votes of the Missionary Society’s Full Members.

5.10
The Full Members shall meet regularly on every Thursday of every week of the year unless the Full Members determine by consensus, or if necessary, by simple majority vote that other day or days are more suitable or that certain meetings shall be cancelled for good reason.  Special meetings may be called by the Board of Trustees at any time.
5.11
Meetings of Full Members for the purpose of certification of new members, re-certification of existing members, or matters of law require the following:


5.11.1
Advanced notice to all Full Members of the Missionary Society in person, or by e-mail or by telephone with at least five (5) days notice.  Notice of all meetings shall contain the time and place of the meeting and any other information relating thereto as is specifically required by these Bylaws.

5.11.2
A quorum of the Full Members of the Missionary Society must be present.  A competent quorum shall consist of the majority of the active Full Members.  If a quorum shall not be present, the Full Members present may adjourn the meeting without notice other than the announcement of the adjourned meeting, until such time as a quorum shall be present.
5.12
The meetings of the Membership shall be held at the principal place of business of the Missionary Society or at such other place, either within or without the State of Florida as the Members may designate.
ARTICLE VI – BOARD OF TRUSTEES
6.1
The government and corporate powers of the Missionary Society shall be vested in and exercised by the Board of Trustees consisting of not less than seven members nor more than nine members in total.

6.2
The Board of Trustees shall be responsible for the overall policies of the Missionary Society and the management of its properties and business, and shall have the power to carry out any functions which are permitted by the Articles of Incorporation, or these Bylaws, except insofar as such power may be limited by law.  These powers shall include but shall not be limited to the following:


6.2.1
Promoting the goals, aims and purposes of the Missionary Society.


6.2.1
Establishing annually the budget of the Missionary Society.


6.2.2
Approving all contracts and financial commitments, including but not limited to purchasing, leasing or otherwise acquiring land, buildings, major equipment, or property of any kind, moveable or immoveable, or any interest in the same, for or in connection with or to further the above mentioned purposes.


6.2.3
Instituting, promoting, and approving all fundraising activities, including their manner and specific purpose.


6.2.4
 Appointing all officers of the Missionary Society including the President, Vice-President, Secretary, and Treasurer.

6.2.5
Appointing such committees for special tasks as may be deemed necessary to carry out the goals and purposes of the Missionary Society and formulating regulations for them consistent with the Bylaws of the Missionary Society.

6.2.6
Proposing and approving amendments to the Articles of Incorporations and revisions to the Bylaws of the Missionary Society as specified by these Bylaws.


6.2.7
Calling special meetings of the Members when necessary.


6.2.8
Pursing any other activity compatible with the purpose of the Missionary Society.

6.3
The members of the Board of Trustees have voting rights in all motions that come before the community of Full Members.

6.4
The Board of Trustees shall be responsible for securing the registration of the Missionary Society in each country in which it operates.
6.5
The following shall be ex-officio members of the Board of Trustees with full voting rights:


6.5.1
The delegate of the Pontifical Council for the Laity.


6.5.2
The Archbishop of the Archdiocese of Miami and his successors in office.


6.5.3
The Founding Members.
6.6
The regular term of office of Trustees shall be three years.
6.7
The members of the Board of Trustees shall be volunteers and shall not receive any monetary compensation for their service as Trustees.

6.8
The Full Members of the Missionary Society in a community meeting designated for such purpose during the month of May or as soon thereafter as it may be feasible shall elect sufficient Trustees to fill vacancies created by the expiration of the terms of the Trustees whose terms of office expire in such year.  Each Trustee shall serve from the date of his or her election to the date of the election meeting in the third succeeding year.

6.9
In the event a vacancy or vacancies of any number shall occur at any time in the office of the Trustee, the Full Members at any regular or special meeting shall elect a Trustee or Trustees to serve the balance of any unexpired term of a Trustee or Trustees. 
6.10
A Trustee who retires from the Board after serving at least two full terms, may be designated a Trustee Emeritus by the Board.

6.11
The members may remove any and all Trustees from the Board and any Trustee may be removed as a Trustee by a two thirds majority of the Trustees for any cause which the Trustees, in their sole discretion, deem to be in the best interest of the Missionary Society so long as the procedures for removal as set forth in these Bylaws are followed.

6.12
The procedure for removing a Trustee is as follows:


6.12.1
The burden of proof in establishing cause for dismissal rests with the Missionary Society.  Adequate cause for termination of a Trustee is restricted to:


6.12.1.1
Demonstrated incompetence or dishonesty in the performance of his/her duties.


6.12.1.2
Substantial and manifest neglect of duty.


6.12.1.3
Personal conduct which substantially impairs the individual’s fulfillment of his/her institutional responsibilities.


6.12.1.4
Personal conduct which substantially hinders any purpose or purposes of the Missionary Society as defined in the Articles of Incorporation.

6.13 Due process for termination and removal of a Trustee shall be done according to the following procedure:


6.13.1
The Board of Trustees shall schedule an extraordinary meeting of the Board for the purpose of creating a Hearing Committee.


6.13.2
The member involved shall be informed in writing of the grounds asserted for termination and of the date, place, and time in which the extraordinary meeting of the Board is to take place to choose a Hearing Committee.  This information shall be sent by registered mail, return receipt requested.  The member involved shall be given twenty (20) days to respond. 

6.13.3
The member involved shall send a written response to the Board of Trustees within twenty (20) days of the notice of the Commencement of Proceeding for Termination.

6.13.4
The Hearing Committee shall consist of five members and one alternate.  The Hearing Committee shall be selected from the Full Members of the Missionary Society according to their seniority (i.e. the oldest member first).  Members of the Hearing Committee should be chosen on the basis of their objectivity and competence.


6.13.5
The parties shall be entitled to question the proposed members to the Hearing Committee regarding their fitness to serve in such committee.  The member involved may excuse without cause a maximum of two proposed members of the Hearing Committee. 


6.13.6
The parties may request that a member be excused for cause.  Such request shall be decided by two thirds majority vote of the Board of Trustees.


6.13.7
The Hearing Committee shall decide the date and time of their first meeting, which shall occur within thirty (30) days after the election of the committee.  The proceedings shall not be conducted with the strictness of a court of law.  All witness shall affirm the truth of their testimony.  The parties may appear and be represented by counsel during all formal proceedings.  


6.13.8
The Hearing Committee shall meet as many times as it is necessary for all parties to present their testimony, cross-examine the witnesses, and review all evidence submitted.  The Committee shall give the parties the opportunity to argue after all the evidence has been presented.  The Hearing Committee shall submit to the Board of Trustees a full report and a recommendation.  If the recommendation is not unanimous, the dissenting members of the Committee may prepare their own report and recommendation and submit it to the Board of Trustees.  The recommendation shall be based on the cumulative effect of all the relevant evidence and all the proven grounds for dismissal and shall be supported by findings of facts.

6.13.9
The Board of Trustees shall carry out the recommendation of the Hearing Committee within ten (10) days of receiving their report.
6.14
The Board of Trustees shall hold an annual regular meeting on the second Monday in April, unless it determines that other dates are more suitable.  In addition, it shall hold as many additional meeting as are required for orderly functioning of the Board.
6.15
Notice of meetings shall be given to all members of the Board of Trustees in person, or by e-mail or by telephone with at least five (5) days notice.  Notice of all meetings shall contain the time and place of the meeting and any other information relating thereto as is specifically required by these Bylaws.

6.16
Notice of meetings may be waived by any Trustee either before or after the meeting to which such notice relates, and such waiver, in respect to the Trustee giving the same, shall be fully as effective as notice given in accordance with these Bylaws.

6.17
A quorum of the Board of Trustees must be present at any meeting of the Board in order for it to transact business.  A quorum competent for the transaction of business at regular and special meetings of the Board shall consist of a majority of the Trustees in office unless otherwise specified in these Bylaws.  If a quorum shall not be present at any meeting, the Trustees present may adjourn the meeting without notice other than announcement of the adjourned meeting, until such time as a quorum shall be present.

6.18
A majority vote of the Trustees present at any regular or special meeting at which a quorum is present shall be sufficient to authorize any corporate action unless a greater vote is specifically required by these Bylaws or by any governing law.
6.19
The following corporate actions shall require a quorum of two-thirds of the members of the Board, two-third majority vote of the Full Members of the Missionary Society, and at least two-thirds majority vote of the Trustees in Office:

6.19.1
To alter or amend Article II and Article VI §6.11; §6.12; §6.13, §6.19 of these Bylaws.


6.19.2
To remove a Trustee from office.
6.20
Minutes of all proceedings of the Board shall be maintained and copies thereof shall be distributed regularly to each member of the Board after such minutes have been approved by simple majority of the Board.

6.21
The standing Committees of the Board of Trustees shall be the Executive Committee, and the Development Committee.  The Board may appoint or authorize from time to time other ad hoc and standing committees as necessary.
6.22
The Executive Committee between the meetings of the Board of Trustees shall have and exercise all of the authority of the Board of Trustees in the management of the Missionary Society as set forth by §6.24 hereunder except as such authority is limited by resolution of the Board of Trustees, and any such action taken by the Executive Committee shall be submitted to the Trustees at their next meeting for review.
6.23
The Executive Committee shall have a minimum of five (5) members and no more than eleven (11) all of whom shall be Full Members of the Missionary Society.  The chairperson of the Development Committee shall be an ex-officio members of the Executive Committee.
6.24
The Executive Committee shall not have the power to perform the following corporate actions which are reserved to the Board of Trustees:


6.24.1
Cause any major change in the nature of the operations of the Missionary Society.

6.24.2
To sell, transfer, mortgage, pledge, convey or otherwise dispose of any part of the real property together with improvements and fixtures thereon of the Missionary Society.


6.24.3
To authorize the merger or consolidation of the Missionary Society with any other corporation or legal entity.


6.24.4
To approve the budget of the Missionary Society.


6.24.5
To amend these Bylaws or the Articles of Incorporation.


6.24.6
To remove a Trustee.
6.25
Meetings of the Executive Committee shall be held monthly unless the members of the Executive Committee determine otherwise.
6.26
The affirmative vote of a majority of the committee members present at any duly constituted meeting of the Executive Committee shall be sufficient to authorize any action in respect of which authority is given to the committee by these Bylaws.
6.27
The Executive Committee shall prepare a comprehensive annual report for each regular annual meeting of the Board of Trustees that includes at least the following:


6.27.1
A detailed description of all actions approved by the Executive Committee including the minutes of the meeting where such actions were approved.


6.27.2
A detailed description of all activities of the Missionary Society.


6.27.3
A complete audited financial report.

6.28
The Development Committee shall be composed of no less than three (3) Full Members of the Missionary Society elected by the Board of Trustees for a two-year term with a Chairperson appointed by the Board of Trustees.  The responsibilities of the Development Committee include:


6.28.1
To assist the Board of Trustees in developing relationships between the Missionary Society and various funding sources, and to coordinate all fundraising activities intended to benefit the Missionary Society.


6.28.2
To assist the Board of Trustees in fund raising activities intended to benefit the Endowment Fund.


6.28.3
To assist the Board of Trustees in the solicitation of gifts, grants, contributions and donations to the Missionary Society.


6.28.4
To advise the Board of Trustees on the priority, timing, direction, strategies, and management of all fund raising efforts.
ARTICLE VII – OFFICERS OF THE MISSIONARY SOCIETY
7.1
The Officers of the Missionary Society shall consist of a President, Vice-President, Treasurer, and Secretary.  The Board of Trustees may elect other officers as it may deem necessary.  The officers will manage all the day to day operations of the Missionary Society. 


7.1.1
The President shall be the chief executive and administrative officer of the Missionary Society.  The President shall perform the duties provided in these Bylaws, those assigned to him or her by the Board of Trustees, and those that are necessary and proper for the enhancement and management of the Missionary Society.  These duties include:


7.1.1.1
To preside over the Missionary Society and all its functions and activities.


7.1.1.2
To administer the budget of the Missionary Society as approved by the Board of Trustees including approving operating expenses and everyday expenditures.


7.1.1.3
To establish appropriate committees for the smooth operation of the Missionary Society.



7.1.1.4
To serve as a liaison with the local ecclesial authorities in every country where the Missionary Society operates and with the community at large.



7.1.1.5
The President shall assist the Executive Committee in the preparation of the annual report to the Board of Trustees by providing financial reports of all income and expenditures pertaining to the operations of the Missionary Society, comparing actual performance to budgeted funds, and providing a comprehensive description of all activities of the Missionary Society.

7.1.2
The duties of the president may be more specifically outlined from time to time by resolution of the Board of Trustees.


7.1.3
The Vice-President shall, in the event of any temporary absence or disability of the President, perform and exercise the duties and powers of the President, unless the Board of Trustees determines otherwise, and shall have such other powers and duties as the President shall from time to time delegate to him or her, or as shall be prescribed from time to time by the Board of Trustees.

7.1.4
The Treasurer shall be responsible for monitoring the financial management of the Missionary Society and is the financial advisor to the President, the Executive Committee, and the Board of Trustees.  It shall be the responsibility of the Treasurer to assist the President in supervising basic policies and programs leading to fiscal stability of the Missionary Society.  He or she, in conjunction with the President, supervises all policies and procedures affecting the finances, facilities, business, and purchasing. 

7.1.5
The Secretary shall be responsible for keeping the minutes of all meetings, maintaining accurate records of all activities of the Missionary Society, maintaining an accurate and updated database of all members of the Missionary Society, notifying members about the date, time, and place of meetings as appropriate, and keeping current the Calendar of Events in the website of the Missionary Society. The Secretary shall also be responsible for keeping the archives of the Missionary Society.

7.1.6
The President, Vice-President, and the Treasurer shall be cosignatories on all bank accounts of the Missionary Society.

7.2
Only Full Members of the Missionary Society are eligible to be officers.
ARTICLE VIII – ADVISORY BOARDS
The Board of Trustees may at its discretion create one or more advisory boards which shall function as a source of advice, aid and counsel to the Missionary Society.  Advisory Boards may establish such operating procedures as the members of these boards deem expedient.
ARTICLE IX – DISCRIMINATION PROHIBITED

In administering its affairs, the Missionary Society shall not discriminate against any person on the basis of race, creed, color, national or ethnic origin, gender or age.

ARTICLE X – LIMITATION ON ACTIVITIES


No part of the net earning of the Missionary Society shall inure to the benefit of, or be distributable to, any Member, Trustee, or Officer of the Missionary Society or any other private individual (except that reasonable compensation may be paid for services rendered to or for the Missionary Society affecting one or more of its purposes), and no Member, Trustee, or Officer of the Missionary Society, or any other private individual, shall be entitled to share in the distribution of any of the corporate assets on dissolution of the Missionary Society.

ARTICLE XI – DISSOLUTION


Upon the dissolution of the Missionary Society, the Full Members of the Missionary Society shall, after paying or making provisions for the payment of all of the liabilities of the Missionary Society, dispose of all of the assets of the Missionary Society to an organization exempt from taxation 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 state or local government, for a public purpose.
ARTICLE XII – PARLIAMENTARY AUTHORITY


The rules contained in ROBERT’S RULES OF ORDER NEWLY REVISED shall govern the Missionary Society in all cases to which they are applicable and in which they are not inconsistent with law, the Articles of Incorporation, these Bylaws and any special rules of order adopted by the Missionary Society.
ARTICLE XIII – AMENDMENTS


These Bylaws may be amended by the Board of Trustees at any regular or special meeting of the Board of Trustees and as specified in Article VI §6.19 by a two-third majority vote of all active members of the Board of Trustees except that certain parts of these Bylaws shall also require a two-third majority vote of Full Members as specified in Article VI §6.19.1.

ARTICLE XIV – INDEMNIFICATION


The Missionary Society shall indemnify any Trustee or Officer or former Trustee or Officer for expenses and costs (including attorney’s fees) actually and necessarily incurred thereby in connection with any claim asserted against that person, by action or otherwise by reason of such person being or having been such Trustee or Officer, except in relations to matters to which such person shall have been guilty of gross negligence or willful malice with respect to the matter in which indemnity is sought.  By order of the Trustees, the Missionary Society may, under comparable terms and limitations, indemnify employees and agents of the Missionary Society on behalf of the Missionary Society.
ARTICLE XV – EFFECTIVE DATE

These Bylaws shall be effective and shall replace all prior Bylaws of the Missionary Society upon adoption thereof by the Board of Trustees.  These Bylaws are adopted this 8th day of September AD 2008, Feast of the Virgin of Charity, and the same shall be effected as of today.
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