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BY-LAWS OF 

WORLD SERVICE OFFICE, INC. 

A CALIFORNIA NONPROFIT PUBUC BENEFIT CORPORATION 

ARTICLE 1. OFFICES 

1.01 PRINCIPAL OFFICE 

The principal office tilr the transaction uf the activities and affairs ()f the 
corporation ("principal otlice") is located at 16155 Wyandotte Street, Van Nu .ys , 
California 91406. The Board of Directurs \"Board"} may change the principal 
uffice from one location to another. Any change of this location shall be noteu by 
the secretary on these by-laws ()pposite this section, or this section mav he 
amended to state the new location. 

1.02 OTHER OFFICES 

The Board may at any time establish branch or subordinate otlices at any 
place or places where the corporation is qualifieu to conduct its activities . 

ARTICLE 2. OBJECTIVES AND PURPOSES 

The general objectives of this corporation shall be to carry the message II!' 
recovery to addicts who still suffer ti'om addiction and to provide support t() the 
Fellowship of Narcotics Anon.vmous in their eff(>rts to provide opportunity to 
recover from addiction. 

A specific purpose of the corpuration shall be to hold in a fiduciarv CLtfJLtci t v 
the rights to, by license agreement from Alcuholics Anonymous General Sen ice 
Office, the use, control, publication and management uf the Twelve StefJs ~ ll1J 
Twelve Traditiuns as adapteu b.v Narcutics Anun.vmuus. 

A specitic purpose or the corporation shall be to provide auministrati\·e. 
organizational and logistical services to the World Service Conference uf Narcotics 
Anonymous and the Fellowship of Nan.:otics Anonymous at large and in such other 
capacities as the Conference mav Jesire or direct. 

A specific purpose of the corpuration shall be to huld in a fiduciary capacitv 
the ow nership rights tu the contro l, lise, printing, Juplicating, sales. Jistributioll . 
licell:'>ing fill' fJ['()uuction, printing, Juplicating, sales and use of all of t he f\/o e"",e~ 
intellectual properties, logos, trademarks. copyrighted materials. emblems or othel' E:'~{~e5 
intellectual anJ physical profJerties of the World Service Cunference of Narmtics (~J~L.-l­
Anonvll1ous. the spiritual Fellowship of Narcotics Anonymous as a whule a nu such 
boarus <1I1J committees of the Wurlu Service Conference as may be Jirecteu bv the 
WorlJ Service Conference. 

A specific purpose or the mrpor<1tion shall be to control anJ manage t he 
pnlduction. fJ1"inting, manufacture or reproduction of the properties or the licensillg 
filr such production. fJrinting, lllanufacture of the properties of the spiritual 
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F'ellowship or Narcutics Anonymous and ofrer said properties ftH' :-ia le to lhe 
F'ellowship aill.! the general public . 

A specific purpose of the corporation shall be to provide service to inui viu ual 
addicts seeking recuvery from addiction or groups of individual addicts seeking 
recovery from audiction and to assist the general public in understanding addiction 
and the Narcotics Anonymous prugram filr recovery from addiction . Such 
assistance ma,v include direct and indirect communication with addicts. 
organizations. agencies. governments and the public at large . 

A specific purpuse uf the corporation shall be to publish and distribute 
periodicals written or prepared by and fi)r the F'ellowship of Narcotics Anunymo us 
as the corporation may be directed to by the World Serv ice Conference . 

A specific purpose of the corporation shall be to hold and manage in a 
fi d uciary capacity the income produced by any of the activities described abo ve in 
such manner that the other purposes outlined or assumed or as may be later 
assigned are satisfactorily accom plis hed when such is done within the spirit of t he 
Twelve Steps and Twelve Traditiuns of Narcutics Anunymous . 

ARTICLE 3. NONPARTISAN ACTIVITIES 

This corporation has been filrmed under the California Nonprofit Public 
Benefit Corpuration Law filr the public purpuses described above, a nd it shall be 
nonprofit and nonpartisan . No substantial part of the acti vities of the clll"poration 
shall consist ()f the publication ur dissemination ()f materials with the purpuse of 
attempting tll influence legislation, and the corporation shall not participate or 
intervene in any political campaign on behalf of any candidate f(lr public otlice or 
for or against anv cause or measure being submitted to the people f<lr a vote. 

The corporation shall not, except in an insubstantial degree, engage in any 
activities or exercise any powers that are not in furtherance of the purposes 
describeu ab()ve, 

ARTICLE 4. DEDICATION OF ASSETS 

The properties and assets of this nonprofit corporation are irrevocably 
uedicat.ed lo the promotioll of social welfare. No part of the net earnings. 
proJ.)erties. or asset:::; of this corporation on dissulutiun or otherwise. shall inure to 
the benefit or a ny private person or individual. or any member or directm' of this 
corporation . On liquidation or dissolution. all properties and assets a mI obligations 
s hall be distributed and paid over to an organization dedicated to the promotion or 
social weitare. provided that the organization continues to be dedicated to t he 
exempt purposes as specified in Internal Revenue Code Section 50 I Ie) I :ll, 

ARTICLE 5. MEMBERS 

5.01 MEMBERS PROHIBITED. The Corporation shall not have any members . 

5.02 EFFECT OF PROHIBITION. AllY actiun which wuuld otherwise req uire 
approval by a 1l1a.iorit~, ()f all members or approval by the members shall req uire 
only approval by the board . All right~ which would otherwise vest under the Non­
protit Corporation Law in the members shall vest in the Board. 
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ARTICLE 6. DIRECTORS 

6.01 POWERS. 

I , The business and afl'airs of the corporation shall be managed, and all 
corporate powers shall be exercised. by or under the direction of the Board of 
Di recto rs , 

.) Without prejudice t() these general powers, and subject to the :-iame 
limitations, the directors shall have the p()wer to: 

a, Select ami remove all oflicers, agents. and employees of the corporation : 
prescribe any powers and duties t(lr them that are consistent with law. 
with the articles ()f incorporation, and with these by-laws; and tix their 
com pensation, 

b, Change the principal executive otlice or the pri ncipal husiness otlice in 
the State of California (wm one location to another; cause the 
corporation to be 4ualified to d() business in any other state. territllt'v . 
dependencv , (II' country and cOllduct business within or outside the State 
(If Calitill'nia; i.lnd designate anv place within or outside the State (It' 
Calilill'nia for the holding ()f any meeting' or meetings, including annual 
ll1eeti ngs, 

c, Ad()pt, llIake, and lise a corporate seal. 
d , Borrow nlOlle,V and incur indebtedness on behalf of the corporation and 

cause to be executed and delivered fiH' the corpuratiun's purposes, in the 
corporate name , promissory notes, bonds, debentures. deeds of trust, 
m()rtgages, lJledges, h,vpothecations, and other evidences of debt alld 
:-;ecurities , 

6.02 NUMBER AND QUALIFICA TION OF DIRECTORS. 

The aLithorized number of directors shall be twelve ( I ~), which number mav 
lle changed (lI11v by i:.lIl1endment of these Bv-Iaws, The 4ualifications lill' directors 
are I a I IJresen t membership in guod standing in the Felluwship of N J.rcotics 
AnonvlllOus. alld I b I recovery from allv Use of anv mind or mood altering chemical. 
as commonl ,v described as "using" b,v the Felluwship of Narcotics Anonymous . 
Effective .J Line 1990, a minimum of si x veal's clean time will he required till' Board 
file nlbe rslli p , 

Effective ,J une I ~81, seven ,veal'S clean time will be required t(H' BOUl'd 
fllelllbersh ip , 

Effective ,J une I ~9~, eight vea l'S clean time will be required for Board 
membership , 

6.03 ELECTION/DESIGNATION OF DIRECTORS. 

The lilllowillg shall be directors of the corporation: There :-;hall be twelve 
I l~ ) Directors, 8ach of the nine ( 9 ) Directors who are to be elected pursuant to 
applicable sections set tiJl,th herein. shall serve till' three \:n years fl'Om the date ut' 
hi~ or her election til the Bourd of Directors , Those three (;~) designated Directors 
whose :-ieat~ ure to be tilled from aIJpointments by the Wurld Service Cllntel'enCe 
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shall each serve for unly one \ I , year from the uate uf the annual meeting of the 
WSO Boaru of Directurs tililowing their election by the WSC. Such said 
uesignated Directur shall then be replaced by the Worlu Service Cunference at 
their next annual conference, although this provisiun shall in no way be construeu 
as a limitation on the right of the World Service Conference to re-appoint the 
same Dil'ector for an additional term. Any Director elected or designated under 
the !Jrovisions of these By-Laws shall be eligible for re-electiun or appointment 
without limitation in the number of terms served, provided such Director 
continued to meet the qualifications required by Sectiun 6 . 0~ of these By-Laws. 

6.04 ELECTION. 

L. Nine 1!1) of the twelve I I~) authorized Directors shall be ele<.:teu bv 
membership m~joritv vllte at the annual meeting herein described, or bv mail 
in such manner as set forth ill these By-Laws. In order to conform with the 
goals anu interests of the Worlu Service Conference and to ftH'm a cluser 
working relationshi!J with WSC, said nine \ 9) Directors shall be electeu from 
a !Jallel of nominations :iubmitteu to WSO by the WSC in the following 
manner: 

a. At each annual Worlu Service Conference, the Buard of Directors of 
WSO shall suiJmit to WSC the number of Directur seats which have 
become or are about to become vacant by virtue of expiration of the 
term of uffice tiJl' those nameu Directurs. 

h. The WSC shall then cause .to have submitted to the then existing Boaru 
of Directors of WSO, a panel of nominations tilr election to those seats. 

c. The panel of nOlllinations, as heretofi)re described, shall consist ill 
number of at least olle or lTlore nominations for each such seat available 
that year. 

U. The existing Boaru of Directors may submit to WSC their suggestions 
anu requests fill' nominations which. if submitted, shall accumpan.v the 
original notice to the WSC which inuicates the number of seats to be 
filleJ fill' that year, however. it is specifically noteJ that WSC is in Illl 
way obligateJ to filliow any such requests or in no way bounu to allY 
such suggestions maue !Jursuant heretu in the compilation of the 
nom i na tion panel deseri beJ heretofilre. 

Any such Directors :ihall Ile eligible fill' election without limitation 011 

the number of terms serveu, provideJ they continue to meet the 
qualifications requireu by Section 6 . 0~ uf these By-Laws. 

'J Three \ :11 of the twelve \ I~) Directors seats shall be specifically reserveu in 
continuulll t(lr appointments bv the Worlu Service Conference , to be filleu bv 
designation as t(lilows: 

a. The WorlJ Service Conference. at it:; annual meeting, shall cause to 
have appointed three \ :\1 inuividuals who shall then sit in the three \ :\ ) 
uesignated Directors seat:; heretofore uescribed and pruvided for, for a 
one \ I) year term. 
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I). The Worlu Service C()nference shall determine its uwn proceuure {tIt· 

designating said three \:n individual Directors and said procedure s hall 
not thereatter be altered except by proper mution and majurity vute at 
the annual IIleeting ()f and by the World Service Conference . 

Said directors shall continue to serve in the capacity uf designateu 
Directors until the next annual World Service Conference rdills those 
three designated Directors seats or unless he is removed, refuses to 
serve or tuils to serve in such capacity, in which case his seat may be 
tilleu by compliance with those other provisions specifically provided {()\' 
the World Service Office for the appointment of' a Director to till any 
vacancy in one \ I ) or mure of the three (;ll designated Director one year 
terms. Nothing herein shall be construed as any limitation on WSC's 
4ualifications as it seeS tit to impose. 

Delete last sentence of subparabrraph c. as shown below and 
insert the languag'e shown in bold which follows: 

c. Saiu Jirectors shall cuntinue to serve in the capacity ot' uesignateu 
Jirectors until their replacement is selected and seated unless he is 
removed, refuses tu serve or fails to serve in such capacity, in which case 
his seat may be tilleu by cumpliance with thuse other pruvisions. 
Null! i ng Ii (!f'ei n s lin II he ('0 !IS I rued us Ii ffli I i Ilg WSC's rig h / tu rC-llp pui n I 
(lilY din'dllr /0 .'Wf't l (' ('onse('ulive III' addilional terms, fJmuided (!u('h su('h 
dir('ctur shall (;()ntillue 10 (fUali!y ullder Sediull 6.U2 here()F 

Directors elected according to paragraph 6.04 (2) by the WSC may 
not be elected to serve consecutive terms. Directors serving 
their first term, having been elected accordingly to this section 
will automatically he nominated to the pool of Directors as 
ut·scr·ibed in paragraph 6'()4 (I). 

Intent: The r·otation of one year Directors on the World Service 
Office Board of Directors will be advantageous generally 
speaking to the Fellowship. By automatically having these 
conference elected Directors nominated to the pool, it will permit 
these Directors to be elected for three year terms. At the same 
time it will facilitate the opportunity for other members to be 
elected to one year terms on the Board. 

One of the intentions behind the original draft of the By-Laws to 
create one year terms elected by the Conference was to permit 
many people to serve one year terms as training for possible 
three year terms. I n recent practice, however, the Conference 
has continued to re-elect the same members to consecutive one 
year terms. This has defeated the principle involved of using one 
year terms as a training and onservation period. 

;~. No more than 49 percent (I f the person serving on the buaru lllav l,e 
interested persons . An intel'esteu person is (a) any person cumpensaLeu bv 
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the coq.)()ratioll for services rendered to it within the previuus 1:2 llwnths. 
whether as a full-time (I I' part-time employee, independent contractor, or 
otherwise. excluding allY reasonable compensation paid to a director as 
director; and (h) <.lily hl'llther, sister, ancestor, descendant, spouse, brother-in­
law , sister-in-law, sOIl-in-Iaw, daughter-in-law, mother-in-law, or father-in­
law uf such person . However, any violation uf the provisions of this 
paragraph shall not alrect the validity or entorceability of any transaction 
entered into by the corpuration. 

6.05 TERM OF OFFICE. Each of the Nine ( 9) directors who are to be elected 
pursuant to applicable section 6.0: .. Ha) set forth herein shall serve for three \:n 
years from the da te of his or her election to the board . Each of the three (:n 
directors who are to be elected pursuant to applicable section o.O:.Hb) set (i,rth 
herein shall serve for olle \ I ) year from the date of the annual meeting of the WSO 
Board of Directlll·s . 

6.06 VACANCIES. 

I . A vacancv I,r vacancies on the board shall he deemed to exist on the 
occurrence of the following: I i') the death, resignation. or removal {()r ca use 
(as pr()\'ided in Section 0,07 (a) ) uf any director; (i i) the declaration h,v 
resolutioll (If the hoard of a vacancy of the otlice of a director who has been 
declared (If unsound mind by an order of court or convicted of a felony 
subsequent to assumption of their term of office, or has been found by final 
order of judgment of any court to have breached a duty under sections 5:2:lO 
and filllowing of the California Nonprofit Corporation Law ; or \ iii ) the 
increase of the authorized number of directors . 

:2. Except as J,Jl'ovided below, any director may resign by giving written notice to 
the chairman of the board, or the secretary of the board, or the Exec utive 
Director. The resignation shall be effective when the notice is given unle:-is it 
specifies a late time t()r the resignation to become effective . If a direc tor's 
resignation is efl'ective at a later time, the board may elect a successor to 
take of'tice as uf the date when the resignation becomes effective. Except on 
notice to the Attorney (jeneral of California, no director may resign if the 
corporation would be left without a duly elected director or directors . 

:l. Vacancies on the board shall be tilled by a majoritv of the directors then In 
office, whether or not less than a quorum, or by a sole remaining director , 

.. L No reductioll of the authorized number of directors shall have the elrect of 
removillg all ,v director bett)re that director 's term of otlice expires . 

6.07 REMOVAL OF DIRECTORS. 

I. The board llIay declare vacant the oftice of' any incumbent director who has 
been: 

a. DeciareJ of ullsoulld mind by a linal order of a court; ur 
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b. Convicted of' a tetuny subsequent to their assumptiun of (Iffice as a 
director: or 

c. FounJ by a tinal order or judgment of' any court tu have breacheJ 
statutory duties relating tu a director's standard uf cunduct; ur 

J . Found , after investigatiun bv the board, that he has been "using" anv 
minJ or mood altering chemical as commonly described by Narcotics 
Anonvmous: or 

e . FounJ by the BuarJ to have faileJ tu attend ur participate in any other 
manner as pruvided for herein , twu ~ ~ ) ur more consecutive meetings in 
any twelve I . l~) month period, ur tilur ( 4 ) meetings in total, of the boarJ ; 
pmviJeJ , however, that aIlV of the three (:n designated Di rectors 
heretofore described as appointed by the WSC shall be remo"eJ 
pursuant to this section unlyin conjunction with the written consent (If 
the Chairpe 'rson of the WSC . 

~. No director shall be removed without cause. 

:L The vote lIecessary to remove any directur on any of the foreguing ca uses 
shall be a majoritv of the uther directors present at a dul ,v held meeting at 
which a 4uorum is present or in the alternative such removal may be 
accom plished by the unanimous written consent of the other directors without 
a meeting . 

4 . An action challellging the validity of any removal of a director must he 
commenceJ within six (til Illonths after the removal. After the six ( til month 
period, the removal is condusively presumed valid. in the ahsence of' ff<lud . 

6.08 DIRECTORS' MEETINGS 

I. Regular meetings of the board mav he helJ at aIlV place within or outside the 
State (d ' CalifiJrnia that has beell designateJ from time to time bv resol utioll 
,d ' the Goard. In the absence of s tich designation, regular meetings s hal l l ie 
helJ at. t.he fJrincipal executive o!lice (d ' the corporation . Special meetings III 
the BoarJ shall be held at anv place within or outside the State of Califot'llia 
th a t has been designateJ in the notice of the meeting or, if not stateJ ill the 
notice, or if there is no Ilotice, a t the fJrincipal executive office Ill' the 
ClIrplII'atioll . Notwithstanding the above provisions of this Section (i .07 (a I, a 
regular or special meeting of the Board may be held at any place consented t() 

ill writillg by all the Board members. either befiJl'e 01' after the meeting . II' 
consents are given, they shall be tileJ with the minutes of the meeting. Anv 
meeting, regular IIr special, may be helJ bv conference telephone or similar 
communication e4uiplllent. so long as all directors participatillg in the 
meeting can heal' olle another, and all such directors shall he deemeJ to he 
present ill lJerson at such meeting . 

. ) The board shall IIOIJ an ullnual meet ing at the principal fJlace of business (If 
the curporation within aO JUYS followillg the conclusiun of the annual WorlJ 
Service Conference of Narcotics AnonvlI1ous, for the purpose of ()rganization . 
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electioll ()I ' orticers amI tr<llls<lctioll of other business, Notice of this meetin g is 
not req u ired , 

:L Other reg ular meetings of the board may be held without notice at such time 
and place as the board may fix from time to time. 

6.09 SPECIAL MEETINGS. 

Special meetings of the buard for any purpose may be called at any t ime by 
the Chairperson of the Board ur the Vice-Chairpersun , the Secretary, or a ny t wo 
Directors . 

L. Notice of' the time alld place of special meeting shall be given to each ui rector 
by one of the following methods: ( l ) bv personal delivery or written notice: 
(2 ) by first-dass mail, postage paid : I,:n by telephone commu n ication , e ithe r 
directly to the Director ()I' to a person at the Directur's Otlice who would 
reasonably be expected to communicate such notice promptl y to the Directu r : 
or (4 ) Ilv telegram, charges pt'epaid . All s uch notices s hall be g iven or sent 
to the Director's address or teleph()ne number as shown un the record s of t he 
corpor<ltion. 

~. Notice sent b,Y tirst class lllail shall be ueposited into a United States m<lil 
box <It least ten days before the tillle set for the meeting. Notices g iven by 
personal ueli yery, telephone , ()r telegraph shall be deli vered , telephoned . I ll ' 

given to the telegraph company <It least -tt\ hours before the time set for thL: 
meeting, 

., 
d, The notice shall state the time <lnd place tilr the meeting. 

not s pecify the purpose of the meeting, or the place of the 
he held at the pt'lncipal executive ()tlice ()f the corporation . 

a.lo qUORUfIt'l. 

However, it need 
meeting, if it is to 

F'ifty percent, plus (Hie uirect()r ()f' the currently uesig nated d irectors s ha ll 
constitute a 4uorum t,lI' the transaction of business, Every action Ulken or 
uecision made by a majority of the uirectors present at a duly held meeting <It 
which <l 4uorum is present shall he the act of the board. suh.iect to the more 
s tringent provisions ur the C,:tiifiJl'l1ia Nonl,,>nlfit Public Beneiit Corporation Law. 
including, without limitatioll , th()se provisi()ns rel<lting to 1 a ) a pprov<ll of contracts 
()r transactions in which a director has a direct 01' indirect material fin a ncial 
interest, d>J approval of certain tr<lnsactions between corporations having commo(\ 
directorships, (c) creation or anu appointments to committees of the board , <lnd Id I 

indemnitication of directors , A meeting a t which a quorum is initially present may 
continue to trammel busille::;s , despite the withdrawal uf directon;, if' <l Il V a ctio(\ 
taken or decision made is appl'll veJ h.v ;It le<ls t a majority of t he re4uired quorum 
{ill' th<lt meeting. 
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6.11 WAIVER OF NOTICE. 

Notice of a meeting need not be given to any director who, either beti)re or 
J.tter the meeting, signs a wJ.iver of notice, a written consent to the hulding uf the 
meeting, or an approval of the minutes of the meeting. The waiver uf notice or 
consent need not specity the purpose of the meeting. All such waivers, consents, 
and approvals shall he tiled with the corporate records or made a part of the 
minutes of the meetings. Notice of a meeting need not be given to any director 
who attends the meeting and does not protest, befl)l'e or at the commencement of 
the meeting, the lack of notice to him or her. 

6.12 ADJOURNMENT. 

A ma.ioritv or the directors present, whether or not a quorum is present, lTlav 
adjourn any meeting to another time and place. Notice of the time and place ()f 
holding J.II adjourned meeting need not be gi Yen unless the original meeting is 
adjourned {ill' Ilwre than :2-t hours . I I' the original meeting is adjourned for more 
than ~ · I h()urs , notice ()r an.v adjournment to another time and place shall be given, 
before the time of the adjourned meeti ng, to the directurs who were not present at 
the time of the ad.iournment . 

6.13 ACTION WITHOUT A MEETING. 

Anv action that the Board is requireJ or permitted to take may be taken 
without it meding if all memhers of the Board consent in writing to the action: 
proviJeJ, however, that the consent of all .V director who has a material financial 
interest in a transU(;tion to which the C!Jrpuration is a party and who is an 
"interested Jirector" as defined in Section 5:2:l:~ of the California Corporations 
CoJe shall not be required for appl'llv,d of that transaction. Such action hv 
written consent shall have the same fill'Ce and effect as any uther validlv approveJ 
acti()n or the Board . All such consent::; shall be liled with the minutes of the 
fJl'OCeeJ illgs of t.he Board. 

(;.14 COMPENSATION AND REIMBURSEMENT OF EXPENSES. 

Directors shall serve without C!Jmpensation, but may receive suc h 
reimbursement uf expenses as the Buard may determine by resolution tu be just 
and reasonable as to the corporation at the time that the resolution is adllPteJ . 

6.15 COMMITTEES. 

I . The board, by resolution aJopted hv a majority of the Directors then in office, 
may create tllle or more committees, each consisting of two or more directors 
and persons who are not directors, to serve at the pleasure of the board . 
Appointments to Ctlmmittees of the board shall be by majority vote of the 
directors then in office, ()r at the fJleasure of the Board if the Board as a 
whole Jtle~ Hot make the appointments. One or more Jire<.:tol·s Illa.v l)(~ 
appointed as alternate members tlf any such committee, who may replace anv 
absent member at any meeting . Allv such Ctlmmittee, to the extent provided 
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)0 

in the l)()al'u resolutiol1 , :;hall have all the authorit,v of the boul'u, excefJt that 
no committee, regurdless uf buunl resolution, lllU,v: 

a, Fill vacuncies Oil the Board or on uny cummittee thut has the authurity 
Ill' t.he boaru ; 

b , Fix wmpensutioll of the uirectors for serving un the hourd or on allv 
com Illi ttee ; 

c, Amellu or refJeal By-laws or uuopt new By-laws; 
d, Amend or repeal uny resulution of the Board that by its e:-.:press terms i~ 

not so amendable or repealuble: 
e , Create any other wmmittees 01' the board or appoint the members ()t ' 

cOCllmittees of the board ; 
f. Approve any contract or transuction to which the wrporation i~ a party 

und ill which one ur more 1)1' its uirecturs has a material financial 
interest, except as special upproval is provided for in Section 52:Ll I U ) 

1: \) of the CalitiH'nia Corporat.ions Coue , 

~, Meetings allu actions oj' committee:-i Ill' the BOClru shall be governeu b,v , helu, 
ami taken in accordance with the provisions of these By-laws wncerning 
meetings and other board actio liS , e :-.:cefJt that the time for regular meetings 
of such wmmittees anu the callillg of special meetings of such CIlmmittees 
may be uetermineu either by l)()aru resolution or, if there is none, b~' uecisioll 
of the Chairperson of the committee til' the board, Minutes of each meeting of 
any committee of the buard shall be kept and shall be tiled with the cllrp()rate 
records, The board may adopt rules fi)t' the government of uny committee. 
provideu they are consistent with these By-Iuws, 

ARTICLE 7. OFFICERS 

7.01 OFFICERS OF THE CORPORA TION. 

The otlicers Ill' the c()rp()rati()1l shall l)e u chuiq,Jersol1. Vice C huirper:-i()I1. ,\ 
secretury, anu a treusurer. The corfJtlratiun may ulsu huve, at the i>()aru 's 
uiscretion , olle or more assistant secreturies, olle ur Illore a:;:;istant treaSUl'ers, allu 
such other otlicers as may be appointeu in accurdance with Sectiun 7,0:; 01' these 
By-laws , Anv number of offices Illay be held by the sume persun, exceIJt the 
chairpersoll allu t he secretary. Allv pers()n who qualities unuer these By-laws t() 
sit as a director of the corporation shall be qualified to be an onicel' , 

7.02 ELECTION OF OFFICER. 

The officers of the CIlrporation, except those uppointeu under Section 7,0:; Ilt 
these By-laws, shall be chosen unnuall,v bv the Boaru allu shall serve at t he 
IJleasure of the Boal'd, Office!"::; Ill' the Corporation shall serve without 
compensation, 
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7.03 OTHER OFFICERS. 

The b()ard may appoint and may authorize the chairperson uf the board , t() 
appoint an y other officers that the corporation may require . Each otlicer so 
appointed shall have the title , hultl office for the period, have the authority, and 
perfi>rll1 the duties specified in the By-laws ()r determined by the Board. 

7.04 REMOVAL OF OFFICER. 

Any utlicer may be removed with ()r without cause by the Board anu also, if 
the officer was not chosen by the buard, by any officer on whom the board m av 
confer that power of removal. 

7.05 RESIGNATION OF OFFICERS. 

Any ()flicer may resi!-,'l1 at any time by giVIng written notice t() the 
Corporation. The resignation shall take etfect as of the date the notice is receiveu 
or at any later time specitied in the notice and, unless otherwise specified in the 
notice, the resignation neeu not be accepted to be effective . 

7.06 VACANCIES IN OFFICE. 

A vacancy in any office because of ueath, resignation, removal. 
disqual ification, or an.v other cause shall be filled in the manner prescribed in 
these By-laws for regular appointments to that office, provided, however. tha t 
vacancies neeu not be tilled on an annual basis . 

7.07 RESPONSIBILITIES OF OFFICERS. 

I. 

~. 

.\ 
d. 

CHAIRPERSON: Subject to s uch supervisory powers as the Board mav 
give, if ally, allu subject on the control of the board, the C hairpersun sha ll be 
the general manager ()f the corporation and shall supervise, dired. a nu 
control the corporatiol\'s activities, afrairs, anu ollicers . The chairpers()11 01' 
the boaru shall preside at all board meetings. The Chairperson shall have 
such other powers anu duties as the board or the By-laws may prescribe . 

VICE-CHAIRPERSON: If the Chairperson is absent or disabled, the Vice­
Chairperson shall perfiJ!'m all uuties of the Chairperson. When so acting, the 
Vice-Chairperson shall have all powers of and be subject to all restrictions ()n 
the Chairperson. The Vice-Chairperson shall have such other puwers anu 
perfil\-m such uther uuties as the Boaru ()r the By-laws may prescribe. 

SECRETARY: 

a . . Book of Minutes. The secretary shall keep ()r cause to be kept, at t he 
corporations' principal otlice or such other place as the boaru may direct 
a b()ok ()r minute::; ()f all meeting::;, prlH..:eedings and action ()f the Board 
anu of committees of the B()ard . The minutes uf meetings shall illclude 
the tillle and place that the meeting was held, whether the meeting was 
annual. regular, or special. anu, if special, how auth(lI'ized, the Iwtice 
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given , and the llaIIles of' those IJresent at board and cummittee meetings , 
The secretary shall keep or cause to be kept, at the principal utlice III 

California, a copy of the articles of incorporation and by-laws, as 
amellded to date, 

b. Notices, Seal, and Other Duties. The secretary shall give, or cause t() 
he given, notice of all meetings of the hoard and of committees ot' the 
uuard required hy these by-laws to be given . The secretary shall keep 
the corporate seal ill safe custody and shall have such other powers a lld 
pertclI'rn such other duties as the uoard or the uy-Iaws may prescrihe, 

-t o TREASU RER: 

5. 

a. Books of Account. The treasurer shall keep and maintain, or cause t(l 
be kept and maintained, adequate and correct books and accounts ot ' the 
c()rp()ration \; properties and transactions, The treasurer shall se nd or 
cause to be given to the directors such financial statements and l'eIJ()rts 
as are required to be given by laws, by these by-laws, or hy the board, 
The tH)oks of account shall be open to inspection by any director i.lt <l ll 
reas()nable times. 

b, Deposit and Disbursement of Money and Valuables . The treasurer 
shall deposit, or cause to be depusited, all money and other valuah les in 
the name and to the credit of the corporation with such depositories i.lS 
the buard may designate, shall disburse the corporation 's funds as the 
board may order, shall render to the chairperson of the board, and the 
hoard, when requested an aCCllunt of all transactions as treasurer <l nd ()f' 
the financial condition of the corporation, and shall have such (lthel' 
powers and pertclrm such other duties as the board or the by-laws llla\' 
prescribe . 

c, Bond. If required by the hoard, the treasurer shall give the corporation 
a bond in the amount and with the surety or sureties specified hv the 
board flll' laithful IJerformance of the duties of the ()ffice <lnd tilr 
restoration to the corporation of all uf its books, papers, \()uc hers. 
mone,Y, <lnd other property of every kind in the IJossessiun Of under the 
control of the treasurer on his ()r her death , resignation, retiremellt. ()r 
removal from otlice, 

EXECUTIVE DIRECTOR: The ~xecutive Dire<.:tor shall be selected II \' 

the Board oj' Directors and serve as the Director in charge of daily oper<lti(ln 
of the Corpuration . The Executive Director shall serve under c()ntract tu t.he 
Board of Direct()rs and in that contract the duties , responsibilities , 1IHl 

authorities shall he sIJecified . The Executive Director may be assigned 
authoritv to perform responsibilities provided tClI' in these by-laws t o IIl~ 
pertClI'med bv ()thers, The Executive Director shall be considered an o/licel' (I f 

the c()I'IJol'atioll but shall have IlO V(lte in the proceedings of the B()ard , 
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ARTICLE 8. INDEMNIFICATION 

8.01 RIGHT OF INDEMNITY. 

To the !'ulle:;t extent permitted by law, this corporation shall indemnify its 
director:;, officers , employee:;, and other persons described in Section 5::!:3 (a) of the 
California C(lrporations Code, induding persons formerly occupying any such 
positioll, aguin:;t all expen:;es, judgment:;, tines, settlements and other amounts 
actually and reasonably incurred by them in connection with any "proceeding," us 
that term is used in that Section, and including an action by or in the right of the 
corporation, by reason uf the fact that the person is ur was a person described in 
that section. "Expenses," as used in this hylaw, shall have the same meaning as 
in Section 5 ~:~H (a) of the California Code. 

8.02 APPROVAL OF INDEMNITY. 

On written request to the board by any person seeking indemnification under 
Section 56:~8 I b) or Section 5~;~8 (e) of the Calitl)rnia Corporation Cude, the board 
shall promptly determine under Section 5~:~~ Ie) of the Calitornia Corporations 
Code whether the applicable standard of conduct set tillth in Section 5::!:~8 (b) or 
Section 5:Z:~8 (c) has been met and, if so , the board shall authorize indemnitication. 
If'the board cannot authorize indemnitication because the number of directors whu 
ure parties to the proceeding with respect to which indemnification is sought 
preYents the formation of a quorum of directors who are not parties to that 
proceeding, application fill' indemnitication shall be made by the corporation to t he 
Court as authorized in Section 5~:~ti (e) (:n of the Califl)rnia Corporations Code. 

8.03 ADVANCElUENT OF EXPENSES. 

To the fullest extent permitted by law and except as otherwise determined b.Y 
the boan.l ill a specilic il1:;tance, expenses incurred by a person :;eeking 
indemniticati()11 under Sections S.O lund 8.0:Z of these bv-Iaws in defending UIlY 
proceeding covered by those Sections shall he advanced by the corporation before 
linal disp()sition of the proceeding, on receipt by the corporation of an undertaking 
by or on behalf of that person thut the advance will be repaid unless it is 
ultimatelv determineu that the person is entitled to be indemnitied by the 
corporati()n till' those expenses. 

8.04 INSURANCE. 

The corporation shall have the right to purchase und maintain insurance to 
the fulle:;t extent permitteu by law ()n behalf of its officers, directors, employee:;, 
und other agents, aguinst an.Y liability us:;erted against or incurred by any officer, 
director, employee, or agent in stich cupacity or arising out of the officer's, 
director's, employee's or agent;s status as such. 



W:::;U l:Sy-Laws, t-'llge l-t 

ARTICLE 9. RECORDS AND REPORTS 

9.01 MAINTENANCE OF CORPORATE RECORDS. The clJrpuratiun :s hall 
keep: 

I. Adequate anu currect books anu records of aCLOunt;and 
:2 . Minutes in written form of the proceeding uf its board and LOmmittees of the 

buard. 

All such recurds shall be kept at the LOrporatiun 's principal executive office, 
in the State (If California. 

9.02 MAINTENANCE AND INSPECTION OF ARTICLES AND BY-LA WS. 

The corporatloll .~ :1 ;d l keefJ at its principal executive ortice the original or a 
copy of the articles allJ b.v-Iaws as amenJeu to uate, which shall be open to 
inspection bv the o tlicers and uirectors at all reasonable times during ortice hours. 

9.03 INSPECTION BY DIRECTORS. 

Ever~1 Jirector shall have the ausoillt.e right at any reasunable time to inspect 
all books. records, and documents of everv kind and the physical properties of the 
wrporation allJ each of its subsidiary corporations. This inspection by a director 
may be made in persun or by an agent or attorney , and the right of in spection 
includes the right to copy and make extracts of uo{;uments . 

9.04 ANNUAL REPORT. 

The hO<lrJ shall cause an annual report to he sent to the uirectors within I:.W 
Jays atter the end of the curporation's ti=,cal year. That repurt s hall contain the 
fidlowing information , in appropriate detail. till' the fiscal .vear: 

I. The assets and liabilities, including the trust funds , of the corporatioll ,.IS of 
the end of the fiscal .vear. 

:2. The principal changes in assets anu liabilities, including trust funds. 
; ~ . The revenue ur receipts of the corporation, both unrestricted and restricted to 

particular purposes. 
-I:. The expenses or uisbursement of the corporation till' both general and 

restricted purposes. 
5. Any informat ion rel{lIired by Section ~ . 05 of these by-laws . 

The annual report shall he accompanied by any report on it of independent 
accountants (II', of there is no such report, by the certificate of an authorized lItlicer 
()f the corporation that such statements were prepared without a udit from the 
c()rporation 's b()oks and records. 

This requirement of an annual report shall not apply if the corporation 
receives le::;s than $15,000 ill g ross rect:'ifJ C::; Juring the tiscal yea r, pruviJeJ 
however, that the information s pecified above for inclusion in an annual report 
must be furnished annuall.v to all directors who request it in writing . 
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9.05 ANNUAL STATEMENT OF CERTAIN TRANSACTIONS AND 
INDEMNIFICATIONS. 

No later than I:W days after the close of the corporation's fiscal year, the 
corporation shall prepare and mail or deliver to each director a statement of the 
amount and circumstances of any transaction or indeIlUlification of the f()llowing 
kind: 

I. Any transactionls ) in which the corporation, its parent ur its subsidiary was a 
party , and in which any director or officer of the corporation, its parent or 
subsidiary had a direct 01' indirect tinancial interest. 

2. Any indemnifications or advances aggregating more than $10,000 paid 
during the liscal year to an,v ()Ilicer of director of the curporation pursuant to 
Article ~ hereof. 

ARTICLE 10. PROHIBITION AGAINST SHARING PROFITS OR ASSETS 

No director. oflicer, em ployee or ()t.her person connected with the corporation , 
or any ()ther private individual. shall recei ve at any time any of the net earnings 
or pecuniary protit from the operations of the corporation, provided that this 
prOVISIOn shall not prevent pavment to any such person of reasonable 
compensation for services rendered to or for the corporation affecting of its 
purposes as shall be tixed b,v resolution of the board . 

ARTICLE 11. AFFILIATION WITH OTHER ORGANIZATIONS 

11 .01 This corporation is a service entity which serves a function within the 
totalit y of an organization known as Narcotics Anonymous Society . In so d()ing, it 
endorses the aims, goals alld purposes of that urganization, and in tact, by spe cia l 
endorsement pel' Section 1 L.02 hereinafter, it operates under the gu idelines of the 
"Twelve Traditions" as esnoused bv the Narcotics Anonymous Societv, 
~~ t" , . • 

11.02 All directors and onicers of' this corporation shall be, and are , s ubiect t(), 

and will abide by, the principles ()f the "TWELVE TRADlTlONS" ()f Narcotics 
Anonvmous Societv as set ti,.,th in the book identified and entitled as "Narcotics 

.-Anonymous" and ~ hall further abide bv motions adopted at each World Service 
Conference (WSC ) meeting and implement decisions reached by the WSC as they 
pertain to operation of this corporation , It is herein specifically acknowledged that 
th is corporation acts as a tiduciary in its dealings with WSC and the F'ellowship ()f 
~arcotics Anonymo~. Furthermore, this curporation shall be subJect to the 
decisions and actions of the board of directurs of the World Service Oflice, Inc. 

ARTICLE 12. CONSTRUCTION AND DEFINITIONS 

Unless the context re4uires ()therwise, the general provisiuns, l'ules ·()f 
construction, and definitions in the Califilrnia Nonprofit Curporation Law shall 
govern the construction uf these by-laws, Without limiting the generality of the 
above the masculine gender includes the feminine and neuter, the singular number 



includes the plural, the ~Iural number inciuJes the singular, anu the term 
"person" includes b()th the corporation and a natural persun. 

ARTICLE 13. AMENDMENTS 

The b()aru may auupt, amend or repeal by-laws at any regular or special 
meeting. 

CERTIFICATE OF SECRETARY 

I, the I.IIHlersigned, certify that I am the duly elected and acting Secretary ()f 

WORLD SERVICE OFFICE, INC. , a Calitill·nia nonprofit ClIrpo ration, and the 
above by-laws, cunsisting of 15 pages, are the by-laws uf this corpuration as 
adopted at a meeting of the board of di rectors held on June :W, 1987, and that 
they have nut been amendeu or modified since that date. 

Dateu: September 9, 1987 

Robert Richart, Secretary 

i:\cindy\by-Iaws .uuc \ ReviseuO 1 08H7 \ Revised 111 :lI90 -- Changed Article o. O~ 
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