



Bylaws of the Rotary Club of Colorado Springs Service Fund, Inc.

Amended and Restated (February 28, 2019)
Article 1

Principal Office

The principal office of the Corporation shall be located in Colorado Springs, Colorado.  The principal office may be changed by the Board of Directors of the Rotary Club of Colorado Springs (Rotary Club). The Corporation may also have offices at other places within Colorado as the Board of Directors of the Rotary Club may approve.
Article 2
Purpose
The Corporation is organized exclusively for the charitable, educational, cultural, literary, and scientific purposes that meet the vision and mission of the Rotary Club of Colorado Springs. No part of the net earnings of the Corporation shall inure to the benefit of, or be distributable to its members, officers, or other private persons, except that the Corporation shall be authorized and empowered to pay reasonable compensation for services rendered and to make payments and distributions in furtherance of the purposes set forth in this article. No substantial part of the activities of the Corporation shall be the carrying on for propaganda, or otherwise attempting to influence legislation, and the Corporation shall not participate in, or intervene in (including the publishing or distribution of statements) any political campaign on behalf of any candidate for public office. Notwithstanding any other provisions of these articles, the Corporation shall not carry on any other activities not permitted to be carried on: (1) by a corporation exempt from federal income tax under Section 501(c)(3) of the Internal Revenue Code of 1986, or corresponding section of any future Internal Revenue Code, or (2) by a corporation, contributions to which are deductible under Section 170(c)(2) of the Internal Revenue Code, or corresponding section of any future federal tax code.
Article 3
Members
Class of Membership. The Corporation shall have no members.
Article 4
Contributions
The Corporation shall have the power at any time to request, accept or receive voluntary contributions from any individual, partnership, corporation, or other legal entity or association, whether a Rotary Club member or not in the sole discretion of the Corporation. Rotary Club members or non-members may contribute services or property, real or personal, by lease or donation, which are determined to be of reasonable value, and such offerings shall be accepted at the absolute, sole and unilateral discretion of the Board of Trustees at a meeting noticed in accordance with these bylaws.
Article 5
Board of Trustees
Section 1. Size of Board. The Governing Body of the Rotary Club of Colorado Springs Service Fund (the Board of Trustees) shall consist of seven members who shall be called Trustees.
It shall include:
a. The Director of the Service Fund of the Rotary Club;
b. The Director of Local Service Projects of the Rotary Club;
c. The Director of International Service Projects of the Rotary Club;
d. The Treasurer of the Rotary Club; and
e. Three Members-at-Large to be nominated by the Chairperson of the Board of Trustees and elected by the Board of Trustees. Each Member-at-Large must be a member in good standing of the Rotary Club and shall preferably be persons with a financial, accounting or legal background.
Section 2. Term of Trustees. The terms for those Trustees that also serve as members of the Board of Directors of the Rotary Club shall be the same terms as they serve for the Rotary Club. The Members-at-Large shall hold terms of three years. With respect to the initial Members at Large, they shall serve an initial term of one, two and three years respectively. Vacancies on the Board of Trustees shall be filled by the Rotary Club in the same manner in which vacancies are filled on the Board of Directors of the Rotary Club.
Section 3. Power and Duties of the Trustees. The Board of Trustees shall have control and provide general management of the affairs, property and business of the Corporation and, subject to these bylaws, may adopt such rules and regulations for that purpose and for the conduct of its meetings as the Board of Trustees may deem proper. However, no loan of money or property or any advance because of services to be performed in the future shall be made to the chairperson or any Trustee of the Corporation. A majority vote of the trustees is required for any distribution of funds.
Section 4. Chairperson of the Board of Trustees. The chairperson of the Board of Trustees shall be the Director of the Service Fund of the Rotary Club and a Trustee who has served at least one year on the Board of Trustees.
Section 5.-Appointed Committees. 
a. The appointed committees shall be determined from time to time by action of the Board of Trustees. The committee members and committee chairs shall be appointed by the Board chair and shall serve until the committee's functions are accomplished or as directed by the Board chair. 
b. The trustees who are members at large shall serve as the investment advisory committee to the trustees. 
c. The investment advisory committee will follow the guidelines and procedures as listed in the standing rules developed and maintained by the Board of Trustees.
Section 6. Committees-Limitations On Power.  No committee of the Board of Trustees shall have the power or authority to: (a) Approve dissolution, merger or the sale, pledge or transfer of all or substantially all of the Corporation 's assets; (b) Elect, appoint or remove Trustees or fill vacancies on the Board of Trustees or on any of its committees; or (c) Adopt, amend or repeal the articles of incorporation or the bylaws. See Article 10.
Article 6
Meetings of Trustees
Meetings of the Board of Trustees shall be noticed and conducted in the same manner as is called for by the bylaws of the Rotary Club. The Board of Trustees shall meet at least once quarterly.
Article 7
Officers and Duties
Section 1. Officers. The officers of the Corporation shall consist of a chairperson of the board, a secretary and a treasurer. The Treasurer of the Rotary Club shall serve as the corporation's treasurer. A Trustee of the Corporation shall serve as the Secretary. The Secretary shall be elected by the Trustees. Any two or more offices may be held by the same person, except the offices of chairperson and secretary. A vacancy in any trustee position shall be filled by the Board of Directors of the Rotary Club at any regular or special meeting called for that purpose.
Section 2. Chairperson of the Board of Trustees. The chairperson of the Board of Trustees shall preside at all meetings of the Board of Trustees and may have any other powers and duties as may be conferred by the Board of Trustees.
Section 3. Secretary. The secretary shall have the responsibility for the preparation and maintenance of minutes of the Trustees' and members' meetings and other records and information required to be kept by the Corporation and for authenticating records of the Corporation. The secretary shall perform all duties usually incident to the office of the secretary, those duties specified in these bylaws, and other duties that may from time to time be delegated by the Board of Trustees.
Section 4. Treasurer. The treasurer shall have general supervision over the care and custody of the funds and securities of the Corporation and shall deposit the same or cause the same to be deposited in the name of the Corporation in the bank or banks, trust company or trust companies that the Board of Trustees may designate. The treasurer shall keep or cause to be kept full and accurate accounts of all receipts and disbursements of the corporation and whenever required by the Board of Trustees, shall render or cause to be rendered financial statements of the Corporation.
Section 5. Delegation of authority. In the absence of any officer, or for any other reason that the Board may deem sufficient, the Trustees may delegate the powers or duties of such officer to any other officer or to any director, for the time being, provided a majority of the entire board concurs.
Article 8
Indemnification
The Corporation shall indemnify its Trustees and officers to the full extent permitted by Colorado law. The Corporation shall provide errors and omissions insurance for its officers and Trustees.
Article 9
Books and Records
The books and records of the Corporation, including a current and alphabetical list of the names and addresses of the members of the Board of Trustees, shall be kept at the principal office of the Corporation or such other place as the Board of Trustees may from time to time determine. The Trustees shall provide an accounting to the Members of the Rotary Club at least one time per year.
Article 10
Amendment of Bylaws
These bylaws may only be amended by the members of the Rotary Club in a manner consistent with its bylaws.
Article 11
Distribution of Assets On Dissolution
On the dissolution or final liquidation, the Board of Trustees shall, after payment of all lawful debts and liabilities of the Corporation, distribute all assets first to a corresponding charitable organization of a Rotary Club within the Pikes Peak region, as determined solely by the Board of Trustees. If there are no such organizations, then the proceeds shall go to the endowment fund for Rotary International or the Pikes Peak Area Rotary Endowment.
Article 12
Incorporation of the Rotary Club Bylaws
To the extent these bylaws expressly incorporate or refer to the bylaws of the Rotary Club, such incorporation or reference shall be to the Rotary Club bylaws as amended and only to the extent those bylaws are consistent with all pertinent laws, the purpose of the Service Fund and do not jeopardize the Service Fund's tax status as a non-profit corporation.
Approved by the Board of Trustees of the Service Fund on February 1, 2019
And the Board of Directors of the Rotary Club of Colorado Springs, on February 28, 2019
___________________________________________________________________



