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1. 
OFFICES:
The principal office of the Corporation in the State of Colorado is presently at P.O. Box 3093, Evergreen, CO  80437-3093.  Other offices and places of business may be established from time to time by resolution of the Board of Directors.

2. 
MEMBERS:
The Corporation shall have two (2) Voting Members who shall be the District Governors of the Rotary International District 5440 and the Rotary International District 5450 (“Districts 5440 and 5450").  The powers and duties of the Voting Members shall be to approve or withhold approval of any changes to the Corporation’s Articles of Incorporation or these Bylaws.  The Corporation may develop various classifications of non-voting memberships as a form of recognition.  The entire voting power of all other purposes shall rest in the Board of Directors.  The corporation shall have no capital stock.
3. 
DIRECTORS:
A. Board of Directors: The affairs of the Corporation shall be managed by a volunteer Board of Directors.  Directors need not be residents of the State of Colorado but shall be members in good standing of a Rotary Club.
B. Number:
There shall be not less than 9 or more than 18 members of the Board comprised of approximately 50% each from Rotary District 5440 and 5450.  The immediate past president shall serve as a Director for three years following the final year he/she serves as Board chair.  
C. Elections:  The Board shall be self-perpetuating.  Accordingly, it shall elect, appoint successors by an affirmative vote of a majority of the then serving Board members.  
D. Terms:  Board members shall serve a three-year term.  Board members may be reappointed for additional terms, provided that no member shall serve for more than six (6) consecutive years.  Notwithstanding the foregoing, a former Board member may be appointed to one or more annual terms as a Board member, so long as one year has lapsed since the end of the Board member’s second consecutive three- year term as a Board Member.  The terms shall be staggered so that, each year, at least one third of the member terms expire for current sitting members.  An exception to the above rule will be the continuation on the board of the immediate past president, who shall serve on the Board for three years following the final year that he/she serves as President.  See Section 3.B.
E. Removal:  A member may be removed, with or without cause, by an affirmative vote of a majority of the Board members then in office.  
F. Resignation:  Any Board member may resign at any time by giving written notice to the President or to the Secretary of the Corporation. Such resignation shall take effect at the time the written notice is received by the Corporation or at such later time which is specified in the notice.  Acceptance of such resignation shall not be necessary to make it effective unless otherwise specified in the notice.  
G. Vacancies:  Any vacancy occurring on the Board, including vacancy resulting from an increase in the number of Board members comprising the Board of Directors, may be filled by the affirmative vote of a majority of the remaining Board members.  A Board member elected to fill a vacancy shall be elected for the unexpired term of his predecessor in office.  Any Board member position to be filled by reason of an increase in the number of Board members shall be filled by election at an annual meeting or at a special meeting of the Board of Directors called for that purpose.
H. Meetings:
1) Annual Meetings:  The Board of Directors shall hold an annual meeting for the purpose of electing the Board Members, appointing officers, and conducting all other business as may properly come before the Board.  The annual meeting shall be the first meeting of the fiscal year.

2) Regular Meetings: Regular meetings of the Board of Directors may be held as decided by the Board of Directors, with notice as provided in 4C below, at the Corporation’s principal place of business or at such other place or places as determined by the Board of Directors.
3) Notice:  Notice of any annual or regular meeting of the Board of Directors shall be given at least thirty (30) days prior thereto, by written notice delivered personally or sent by electronic communication.

4) Special Meetings: Special meetings of the Board of Directors may be called at any time by the President or at least two-thirds (2/3) of the directors then in office with at least five (5) days’ notice given in writing or by email or by telephone.  If the President so calling the meeting in his or her sole judgment determines that emergency circumstances require a more immediate special meeting, in such case the required notice shall be reduced to 24 hours by email or by telephone.

5) Waiver of Notice: The presence of any director at a meeting shall constitute waiver of notice of such meeting except as otherwise provided by law.  Unless specifically required by law, the Articles of Incorporation or these Bylaws, neither the business to be transacted at, nor the purpose of, any meeting of the Board of Directors need be specified in the notice or waiver of notice of such meeting.

6) Place of Meetings: Meetings may be held within or without the State of Colorado at such time and place as the notice or waiver thereof, if any, may specify.  Any director (or any member of any committee designated by the Board) may be permitted by the Board of Directors to participate in any regular or special meeting of the Board of Directors or a committee thereof through the use of any means of communication by which all the directors participating in the meeting can hear each other during the meeting.  An individual participating in a meeting in this manner is deemed to be present in person at the meeting.

7) Quorum and Written Proxy: A quorum at all meetings of the Board of Directors shall consist of a majority of the directors then in office, but a smaller number may adjourn from time to time without further notice, until a quorum is secured.  All matters to be voted upon require the act of a majority of directors in attendance at a meeting at which a quorum is present unless otherwise provided for in the Corporation’s Articles of Incorporation, these Bylaws or by law.  As provided in C.R.S. Section 7-128-205(4), for purposes of determining a quorum and for purposes of casting a vote for or against a particular proposal, a director may be deemed to be present and to vote if a director grants a signed, written proxy to another director.  The proxy must direct a vote to be cast with respect to a particular proposal that is described with reasonable specificity in the proxy.

I. Compensation and expense reimbursement: Directors of the Corporation may not receive compensation for services rendered as a director for the Corporation.  A director may be reimbursed for actual reasonable expenses incurred to carry out his or her duties as a director. However, a Board Member may receive compensation from the Corporation for services as an employee of or contractor to the Corporation, provided that such payments are fully disclosed to and approved in advance by the Board.
J. Loans: No loans shall be made by the Corporation to its directors.

K. Advisory Board and Committees: The Board of Directors may designate from among its members such committees as it deems convenient or necessary, each consisting of two or more Board members.  The Board of Directors may also designate committees that include non-Board members as is convenient or necessary.  Non-Board committee members shall be approved for membership by the Board of Directors.  The membership of any advisory board or advisory committee shall be determined solely by the Board of Directors.  Members of any advisory board or advisory committee shall advise the Board on any matter concerning the Corporation as requested by the Board of Directors.  Members of any advisory board or advisory committee shall have no voting rights with respect to the management of the Corporation.

L. Executive and Other Committees: The Board of Directors, by resolution adopted by a majority of the number of directors then in office, may designate an executive committee or one or more other committees, each of which shall include at least one director.  Each committee shall have and may exercise such authority of the Board of Directors as shall be provided in the resolution, except as otherwise prohibited by law. The following standing committees of the Board are recommended to be formed to ensure organizational efficiency, good corporate oversight, and to ensure that the objectives are consistently being met at the RYLA conferences:
1)  Executive Committee, consisting of the President, Treasurer, Secretary, Vice- President and the lead Registrar, and which shall exercise all powers, and perform such duties as the Board may from time to time establish by resolution.

2) Finance committee, which shall oversee the Treasurer and bookkeeping staff, if any, and the preparation of annual budgets, tax returns, records, and other financial information.

3) Program committee, which will review, oversee, and assist in the implementation of curricula for the respective RYLA conferences by working closely with the conference chairs and their staff.

4)  Development Committee, which shall develop and implement a strategy for soliciting donations, promoting the RYLA conferences and the Corporation in general.

5)  Governance Committee, which shall review and implement governance policies and procedures, as necessary.

6)  Nominating Committee, which shall propose candidates to the Board for approval as officers, Board members, and committee members.

4. 
OFFICERS:
A. Election: Officers of the Corporation shall include the following: a president, a vice president, a secretary, a treasurer, and such other officers and assistant officers as may be deemed necessary.  Any two offices may be held by the same person.  Unless removed in accordance with procedures established by law and these Bylaws, the officers shall serve until their respective successors, if any, are elected and are qualified.
B. Election: All officers shall be elected by majority vote of the Board of Directors, from the members of the Board.  Each officer shall serve for a three-year term.  No officer may serve more than two consecutive three-year terms in an office.
C. Officers: The officers of the Corporation shall exercise and perform the respective powers, duties and functions as are stated below and as may be assigned by the Board of Directors.

1) The President shall be the chief executive officer of the Corporation and shall, subject to the control of the Board of Directors, have general supervision, direction and control of the affairs and officers of the Corporation.  Unless some other person is specifically authorized by the Board of Directors, the President shall sign all bonds, deeds, mortgages, leases and contracts of the Corporation.  The President shall perform all the duties commonly incident to this office and such other duties as the Board of Directors shall designate.

2) The Vice President shall serve in place of the President when the President cannot serve or is absent.  He or she shall chair meetings of the Board of Directors upon the President’s absence.

3) The Secretary shall keep accurate minutes of all meetings of the Board of Directors.  He or she shall be responsible for the giving of any required notice of meetings of the Board of Directors.  The Secretary shall be the custodian of the records and of the seal of the Corporation and shall attest the affixing of the seal of the Corporation when so authorized.  The Secretary shall perform all duties commonly incident to his or her office and such other duties as may from time to time be assigned to him or her by the President.
4) The Treasurer, subject to the order of the Board of Directors, shall have the care and custody of the money, funds, valuable papers and documents of the Corporation.  He or she shall keep correct and complete books and records of accounts of the Corporation’s transactions, which shall be the property of the Corporation, and shall render financial reports and statements of condition of the Corporation when so requested by the Board of Directors or the president.  The Treasurer shall perform all duties commonly incident to his or her office and such other duties as may from time to time be assigned to him or her by the president.
D. Compensation and Expense Reimbursement: Officers of the Corporation may not receive compensation for services rendered as an officer of the Corporation.  An officer may be reimbursed for actual reasonable expenses incurred to carry out his or her duties as an officer, pursuant to the Corporation compensation policy.
E. Disability: In the absence or disability of any officer, the Board of directors may delegate the powers or duties of such officer to any other officer whom it may select.

F. Removal: Any officer or agent may be removed with or without cause as an officer or agent by a majority vote of the Board of Directors whenever in its judgment the best interests of the Corporation will be served thereby.

G. Resignation: Any officer may resign at any time by giving written notice of such resignation to the Board of Directors or to the president.

H. Vacancies: Any vacancy occurring in any office may be filled the Board of Directors.

I. Loans: No loans shall be made by the Corporation to its officers.

J. Lead Registrar:  In addition to the officers, the Corporation may employ or contract with a Lead Registrar, who shall undertake such duties as the Board and the President may, from time to time, assign.

5. 
FINANCE AND CONTRIBUTIONS:

A. Banking: The monies of the Corporation shall be deposited in the name of the Corporation in such bank or financial institution, as the Board of Directors shall designate, and may be drawn out only on checks or other authorized electronic transfers as signed in the name of the Corporation by such person or persons as the Board of Directors by appropriate resolution may direct.  Notes and commercial paper, when authorized by the Board of Directors, shall be signed in the name of the Corporation by such officer or officers or agent or agents as shall be authorized from time to time.

B. Fiscal Year: The fiscal year of the Corporation shall be determined by resolution of the Board of Directors.

6. 
WAIVER OF NOTICE:
Any officer or director may waive, in writing, any notice of a meeting required to be given by law or these Bylaws, either before or after the time of such meeting.  Participation by an officer or director in a meeting shall constitute a waiver by such officer or director of the notice requirement.

7. 
ACTION WITHOUT A MEETING:
Any action required to be taken at a meeting of the Board of Directors or any action which may be taken at any such meeting, may be taken without a meeting pursuant to C.R.S. Section 7-128-202, if two-thirds of the members of the Board of Directors in writing, or via electronic communication, votes for, votes against or abstains from voting on such action, and the affirmative vote for such action equals or exceeds the minimum number of votes that would be necessary to take such action at a meeting at which such members were present and voted.

8. 
INDEMNIFICATION OF DIRECTORS, OFFICERS, EMPLOYEES, AND AGENTS:
Each Board member, officer, employee, and committee member of this Corporation shall be indemnified by the Corporation, to the maximum extent permitted by C.R.S. Sections 7-129-101 – 110 as amended, against all costs and expenses, including attorney’s fees and settlement payments, actually incurred by that person in connection with the defense of any action, suit or proceeding in which that person may be involved or to which that person may be made a party by reason of being or having been a Board Member, officer, employee or Corporation committee member.  The foregoing right of indemnification shall be in addition to any rights to which a Board Member or officer or other person may be entitled as a matter of law or by agreement.  The Corporation shall also purchase and maintain insurance on behalf of Trustees, officers, and employees against liability asserted against or incurred by the person in that capacity or arising from the person’s status as a Board Member, officer, employee or committee member.
9. 
POLICIES AND PROCEDURES:
The Board of Directors may from time to time adopt such policies and procedures as it deems necessary for purposes of complying with the Internal Revenue Code, non-profit corporation operational best practices, etc.  The Compliance Policies and Procedures shall be adopted by the Board of Directors in the same manner as all other actions by the Board of Directors as set forth herein.  Once adopted, the Compliance Policies and Procedures shall be attached to the Bylaws and shall thereafter be incorporated herein by this reference.  All actions taken by the Board of Directors, officers, and members of the committees shall be undertaken only after review of and compliance with the Compliance Policies and Procedures then in effect.

10. 
AMENDMENTS:
These Bylaws may be altered, amended, changed or repealed at any time by the Corporation’s Board of Directors, but while it is in existence only with the written approval of Districts 5440 and 5450 at a duly constituted meeting of the Corporation’s Board of Directors by a vote of the majority of the members of the Board of Directors then in office or by action without a meeting as provided in Paragraph 8 of these Bylaws and C.R.S. Section 7-128-202.

11. 
INVESTMENTS
The Corporation shall have the right to retain all or any part of any securities or property acquired by it in whatever manner, and to invest and reinvest any funds held by it, according to the judgment of the Board of Directors, without being restricted to the class of investments permitted by law provided, however, that no action shall be taken on behalf of the Corporation if such action is a prohibited transaction or would result in the denial of the tax exemption under Sections 503 or 507 of the Internal Revenue Code and its Regulations as they now exist or as they may hereafter be amended.

The undersigned Secretary of the Corporation hereby certifies that the foregoing Bylaws constitute the Bylaws of the Corporation, approved and adopted by the Board of Trustees and approved by the District Governors of Districts 5440 and 5450 effective as of July 25, 1991, and as amended as of ______________.

_____________________

Secretary

-
-

-
-


