
BYLAWS OF RAPP AT HOME 

 
Article 1   Name, Location and Fiscal Year 

 

The name of this nonprofit corporation shall be Rapp at Home Inc. The principal 
office shall be located in Rappahannock County, Virginia. The fiscal year shall 
commence on January 1 and end on December 31.  

 

Article 2   Mission  
 

Rapp at Home’s mission is to sustain and enrich Rappahannock County residents 
who are  members of Rapp at Home to age in the community comfortably, safely, 
independently and with peace of mind by fostering the community supports and 
services needed to do so, through activities consistent with its Internal Revenue Code 
Section 501 (c) (3) tax exempt status. 

 
Article 3   Members 

 

Those who have a residence in any Rappahannock County, Virginia or 
contiguous areas in a household that includes at least one resident age 50 or 
older and are in good standing as determined by the Board of Directors, shall 
be eligible to be Members of Rapp at Home. 

 

Article 4   Board of Directors 

 
    4.1   Responsibility, Delegation and Membership 

 

    The Board of Directors (“Board”) shall be responsible for the governance, 
overall policy, fiscal oversight and direction of Rapp at Home and may 
delegate responsibility for operations to such officers and staff as it may deem 
necessary. With the exception of the initial Board of Directors, the Board shall 
consist of no fewer than seven and no more than fifteen persons. They shall be 
Members of Rapp at Home in good standing.  
 

                4.2   Meetings  
 

    The Board shall meet regularly at least nine times per year at a time and 
place to be agreed upon by the Directors. Special meetings of the Board may 
be called at any time by the President or Vice President of the Board upon the 
written request of at least three Directors. Directors may meet by electronic 
means.  

 
    4.3   Quorum 

 

    Fifty percent of the Directors shall constitute a quorum.  
 

    4.4   Nomination, Election and Terms of Directors  



 

    The Incorporators and those listed in the Articles of Incorporation shall be 
the initial Board of Directors and shall serve until a successor Board is elected. 
With the exception of the initial Board, Directors shall be elected by the Board 
annually from a list of nominees submitted by the Nominating 
Committee.  Elections will occur during the month prior to the Annual 
Meeting of Members and will be announced no later than at this Annual 
Meeting.  

 

    4.5   Terms 

 

    The Board of Directors listed in the Articles of Incorporation shall serve one 
year, with their terms ending in August 2016. Thereafter, the Board of Directors 
shall be divided into three classes that shall be nearly equal in number. The initial 
members of the first class shall be elected for terms of one year; the initial 
members of the second class for terms of two years; and the initial members of 
the third class for terms of three years. All succeeding members of each class shall 
be elected for terms of three years.  No Director shall serve for more than two 
consecutive three-year terms. A Director who shall have served for two 
consecutive three-year terms may be elected to a new term after having rotated 
off the Board for a minimum of one year. Except in case of resignation or removal 
from office, Directors shall serve until their successors are elected and assume 
office.  

 

    4.6   Notices 

 

    Absent notice to the contrary, the Board shall meet on the second Thursday 
of each month in the offices of Rapp at Home, Inc. at one (1) p.m., and no 
additional notice of such meetings is required.  The President or his/her 
designee shall give at least five (5) days’ notice by mail, or  electronic means to 
each Director of any other  meetings of the Board. which notices shall state 
the time, place, and purpose of the meeting. Further if amendment of the by-
laws is planned, notice of such change shall be issued at the preceding 
meeting and with the notice of the meeting. 

 

    4.7   Votes Required to Take Action  
 

    The act of the majority of the Board of Directors members present, 
including those participating by electronic means, and voting at a meeting at 
which a quorum is present shall constitute an act of the Board, unless 
otherwise required by these by-laws or by law. At any time, the Board may 
take action by unanimous written consent in lieu of a meeting. However, 
amendment of these by-laws shall require a two-thirds vote of the Board of 
Directors. 

 

    4.8   Resignation 

 



    Any Director may resign at any time by giving written notice to the 
President.  Such resignation shall take effect at the time specified therein, or if no 
time is specified, at the time of acceptance thereof as determined by the President 
or Board of Directors.  Directors who expect to be unable to perform their duties 
for extended periods of time, shall be expected to resign. The President or Board 
of Directors will review absences of three months or longer to determine whether 
the preceding specification of “extended periods of time” is triggered and whether 
the Director should be asked to resign.   

 

    4.9   Vacancy in Board Membership  
 

          A vacancy in Board membership may be created by resignation, removal 
from office, or death. A Director may, upon the vote of two-thirds of the other 
Directors, be removed from office for excessive absences from Board meetings 
if he/she has three consecutive absences from regular meetings of the Board 
in any year or half the meetings in a year. A Director may be removed with or 
without cause for reasons other than absence by a two-thirds vote of the 
Board at a regular meeting of the Board, provided that notice of that meeting 
indicated such removal was to be considered.  

 
        4.10   Filling Board of Director Vacancies  
 

    When a vacancy in the Board of Directors occurs, the Nominating 
Committee may submit to the Board the name of one or more nominees to fill 
the vacancy.  Such nominations shall then be sent to all Directors with the 
notice for a regular or special meeting of the Board, to be voted upon at the 
meeting scheduled by that notice. At that meeting, Directors may be elected to 
fill the vacancy(ies) of the unexpired term(s) by majority vote of the 
incumbent Board.   

 
    4.11   Conflicts of Interest, Disclosure and Standards  

 

    A Director must alert the Board if any action taken or contemplated by the 
Board will result, directly or indirectly, in an economic benefit to that Director 
or to any other person, corporation, trust, or estate by virtue of a relationship 
with that Director. He or she shall then be disqualified from participating in 
discussion or approval of such action. Annually, all members of the Board 
must complete a Declaration of Interests in such form and by such procedure 
as is adopted by the Board, to be kept on file by Rapp at Home. Relevant 
provisions of Virginia law, and section 4958 of the Internal Revenue Code 
shall be utilized by the Board in identifying and resolving issues of conflicting 
interests, as well as of loyalty and other ethical matters. The Board may 
develop additional protocols on these subjects as it determines are needed. 

 

    4.12   Compensation  
 



    Directors shall receive no compensation for their services but may be 
reimbursed, under guidelines established by the Board, for out-of-pocket 
expenses incurred for Rapp at Home - related activities. 

 
Article 5   Dues 

 

The Board of Directors shall have the right to set and collect dues for 
membership, which dues shall be payable in such amount and at such time as the 
Board may from time to time determine. If dues are set as a requirement of 
membership, a Member must pay dues by the date determined by the Board in 
order to be a Member in good standing. Dues shall entitle Members to such 
services as are available through the organization. 
 
Article 6   Membership Benefits  

 

Members in good standing shall be entitled to:  
 

    6.1   Access to Rapp at Home staff, service providers and volunteers when 
guidance and/or assistance is needed 

 

    6.2   Receipt of communications about relevant resources and information 

 

    6.3   participation in social, educational, community, and service activities 
promoting wellness and fostering of community  

 

    6.4   such other services and programs as the Board may determine. 
 

Article 7   Committees  
 

    7.1   Establishment and Composition of Committees 

 

    (a) The Board shall establish such Committees as the Board determines are 
required for furthering the purpose of Rapp at Home, including without 
limitation an Executive Committee, a Finance Committee and a Nominating 
Committee. All members of the Executive Committee will be officers of Rapp 
at Home and members of the Board of Directors. All other Committees will 
have at least one member of the Board of Directors and at least one member 
who is not on the Board of Directors.  

 

    (b) The Board of Directors, by majority vote, may (1) appoint to or dismiss 
members from each Committee and (2) change the size of each Committee at 
any Board meeting. For all Committees except the Executive Committee, the 
Board may delegate these responsibilities for committee size and membership 
to the Executive Committee. 

 

    7.2   Executive Committee  
 



    The officers of the Board shall constitute an Executive Committee, which 
shall be a standing committee of the Board. The Executive Committee shall 
have the authority to act on behalf of the Board on matters that require 
immediate action in advance of a regularly scheduled meeting of the Board. A 
majority of the members of the Executive Committee must be in attendance at 
a meeting (either in person or by electronic means) for business to be 
transacted. The President of the Board shall ensure that all actions of the 
Executive Committee are recorded and reported to the full Board at the next 
regular Board meeting.  

 
    7.3   Finance Committee 

    (a) The Finance Committee shall be a standing committee of the Board. 
The number of members on the Finance Committee will be determined by the 
Board, but shall have no fewer than three members. The Finance Committee 
shall have the responsibility for (1) preparation, at least annually, of a budget 
for Rapp at Home, (2) overseeing the preparation of interim and annual 
financial statements, (3) ensuring adequate financial controls, (4) ensuring 
compliance with financial and regulatory requirements, (5) overseeing the 
treasury and cash management functions and (6) making financial 
information available to the Officers, Directors, and Members. The Finance 
Committee shall make recommendations to the Board of Directors regarding 
dues structure and other fees. The Finance Committee may hire and supervise 
external accountants and auditors.  

 
    (b) The Finance Committee shall develop its own procedures based on best 
practices for non-profit institutions of the size of Rapp at Home.  

 

    7.4   Nominating Committee 

 
    (a) The Nominating Committee shall be a standing committee of the Board. 
The number of members on the Nominating Committee will be determined by 
the Board, but shall be no fewer than three. 

 

    (b) The Nominating Committee shall have (1) the responsibility of 
preparing a list of nominees for the Board and, also, (2) the responsibility of 
preparing a list of nominees for the Officers of Rapp at Home both for annual 
elections and for the filling of vacancies. The Nominating Committee by 
majority vote shall decide which individuals should be presented to the Board 
as nominees for Directors or Officers. 

 

    (c) The Nominating Committee shall develop its own procedures for 
selecting nominees including soliciting nominations for Directors through 
written notice to the Board and/or the Members, announcement at a meeting 
of the Board, and by other means. The Nominating Committee may, at its 
discretion, nominate more individuals than there are vacancies in which case 
the Board can elect to fill only the vacancies or can increase the size of the 
Board or the number of Officers.   



 

    (d) The Nominating Committee shall assure that prospective and new 
Board members shall have a full orientation to the organization. 

 

Article 8   Officers  
 

    8.1   Duties of Officers 

 

The Officers of Rapp at Home shall be a President, a Vice President, a 
Secretary and a Treasurer, as well as such other Officers as the Directors 
determine are appropriate. No two offices may be held by the same person. 
The duties of the Officers include without limitation the following:  

 

    (a)   The President shall preside at all meetings of the Board and of the 
Executive Committee or arrange for other officers to preside in the following 
order of preference: Vice President, Treasurer and Secretary. The President 
shall serve as an ex officio member of all committees of the Board and shall 
perform such other duties as are set forth in these by-laws or are assigned by 
the Board.  
 
    (b)   The Vice President shall act as assistant to the President. He/she shall 
preside at meetings in the absence of the President. If the office of the President 
should become vacant by reason of death, resignation, disqualification, or 
otherwise, the Vice President shall assume the responsibilities of the President 
listed herein until such time as a successor is elected by the Board. The Vice 
President shall oversee such committees as shall be deemed helpful to the 
President, and shall report to the President and the Board of Directors on 
committee activities. 

 
    (c)   The Secretary shall be responsible for overseeing the keeping of records of 
the Board and the Corporation, including the taking of minutes at all meetings of 
the Board, sending out meeting announcements, distributing copies of minutes 
and the agenda to each Director and ensuring that records of the Board and the 
Corporation are maintained. Minutes of the Board meetings shall be recorded, 
distributed to each Board member promptly, and placed in the Corporation file 
following their approval at the next Board meeting.  

 

    (d)   The Treasurer shall be responsible for the funds and financial accounts 
of the Corporation, shall maintain financial records, shall sign checks as 
authorized and subject to restrictions imposed by the Board, shall file such 
legal reports and documents as may be required by law, shall maintain such 
insurance coverage as the Board may direct, shall supervise the collection of 
dues and shall make authorized disbursements. He/she shall present a 
written financial report at each regular meeting of the Board and at the 
Annual Membership meeting. He/she shall make all financial records 
available for an annual external audit and evaluation of the records, the report 
of which evaluation shall be provided to each Director. The Treasurer shall be 



a member of the Finance Committee and may secure professional assistance 
in bookkeeping, accounting and auditing as is required and approved by the 
Board of Directors. 

 
    8.2   Selection and Term 

 

    (a)   Officers shall be elected by the Board of Directors annually from a list 
of nominees submitted by the Nominating Committee. Elections will occur 
during the month prior to the Annual Meeting of Members and will be 
announced not later than at this Meeting. The officers listed in the Articles of 
Incorporation shall be interim, with their terms expiring in August 2016, at 
the end on one year of service 

 

    (b)   All Officers shall serve for a term of one year and until their successors 
have qualified, unless prior thereto they shall resign, die, or be removed from 
office.  

 

    8.3   Resignation and Removal  
 

    (a)   An Officer position will be considered vacant by resignation or removal 
from office. 

 

    (b)   Any Officer may resign at any time by giving written notice to the 
President and/or to the Secretary of the Board, and, unless otherwise 
specified herein, the acceptance of such resignation shall not be necessary to 
make it effective. A resignation is effective when the notice is delivered, unless 
the notice specifies a later effective date. Any Officer may be removed by the 
Board at any time, with or without cause, by a two-thirds vote of the Directors 
present (either in person or by teleconference) and voting at a regular or 
special meeting at which a quorum is present. Election of an Officer shall not, 
in and of itself, create any contractual rights.  

 
    8.4   Filling Officer Vacancies 

 

    When an Officer position becomes vacant, the Nominating Committee may 
submit to the Board the name of one or more nominees to fill the vacancy. 
Such nominations shall then be sent to all Directors with the notice for a 
regular or special meeting of the Board, to be voted upon at the meeting 
scheduled by that notice. At that meeting, a nominee may be elected to fill the 
vacancy by majority vote of the incumbent Board. Vacancies shall be filled 
only until the next election of Officers. The Board of Directors may elect an 
individual to fill a vacancy even if the name is not submitted by the 
Nominating Committee, provided that notice of such a planned action must 
be given when the Board meeting is scheduled. 

 

    8.5   Compensation 

 



    Officers shall receive no compensation for their services but may be 
reimbursed, under guidelines established by the Board, for out-of-pocket 
expenses incurred for Rapp at Home related activities.  

 
    8.5   Execution of Instruments 

    All contracts, deeds, leases, bonds, notes, checks, and other instruments 
authorized to be executed by an Officer of the corporation on its behalf shall 
be signed by the President or Treasurer except as the Board of Directors may 
generally or in particular cases otherwise determine. 

 

Article 9   Advisory Council 
 

9.1   Appointment 

    The Board may appoint individuals to an Advisory Council to assist Rapp at 
Home in the development of its services and the accomplishment of its 
mission. The Council shall consist of up to fifteen individuals, other than 
Directors, each of whom shall live or work in Rappahannock County and/or 
have expertise in finance and fundraising, government programs, geriatrics or 
services that may enhance the ability of Rapp at Home Members to age in 
place. 

 
9.2   Chair 

 

    The Board of Directors shall appoint the Chair of the Advisory Council. 
 

Article 10   Administrator 

 

The Board may set forth qualifications for, and may appoint, an administrator 
who will be the day-to-day manager of Rapp at Home, reporting to the Board. As 
budgets permit, the administrator may hire staff and retain volunteers. The 
administrator shall implement and enforce all policies, protocols and procedures 
established by these by-laws and/or by the Board and shall assure that the 
officers have the assistance they need to execute their duties.  

 

Article 11   Meetings 

 
    11.1   Annual Meeting 

 

    The Members of Rapp at Home shall meet at least once each calendar year 
at such time and location as the Board shall designate. The Board shall 
consider transportation and access in selection of time of day and location of 
meeting in order to assure attendance. The Annual Meeting shall be held in 
November of each year. 

 

    11.2   Special Meetings 

 



    Additional meetings of the Members may be called by the Board and must 
be called by the Board upon receipt of written requests from at least twenty 
percent (20%) of the Members, which meetings shall be held at such time and 
place as the Board shall designate with consideration of access and 
transportation to facilitate attendance. 

 

11.3   Notice 

 
    Notice of each meeting of the Members shall be given by the President or 
his/her designee to each Member by mail, or other electronic means not less 
than fifteen (15) days prior to the meeting.  

 
Article 12.   Auditing and Reports 

 

The Treasurer shall ensure preparation semi- annually of a full and accurate 
statement of the financial affairs of the Corporation, including a Balance Sheet 
and Financial Statement of operations for the preceding year, which shall be 
submitted to the Board and, as required, to appropriate governmental agencies, 
and be kept on file at Rapp at Home. 

 

Article 13   Amendments  
 

Except as otherwise required by law, these by-laws may be repealed or amended or 
new by-laws may be adopted by the Board of Directors at any regular or special 
meeting of the Board, provided that the proposed change is set forth at the previous 
meeting and in the notice of meeting and that two thirds of the Directors at the 
meeting vote for the change.  

 

Article 14   Nonpartisan Activities 

 
No substantial part of the activities of Rapp at Home shall consist of attempting 
to influence legislation or of participating or intervening in any political 
campaign on behalf of any candidate for public office. 

 

Article 16   Severability  
 

The invalidation of any provision of these by-laws shall not affect the validity or 
enforceability of the remaining provisions  

 

 

As adopted on _______________ 2015 by resolution of the Organizing (Steering) 

Committee of Rapp at Home. 


