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purpose and place an electronic version of the minutes in either Club Runner or the
website for the Rotary Club of Aurora to archive for historic information; send minutes to
members of the Board of Trustees; schedule meetings of the Board of Trustees; see that

all notices are duly given in accordance with the provisions of these by-laws or as required
by law; keep a comprehensive log of all grants and awarded grants, tracking review dates
of grants, payments of grants, send out grant approval and denial letters; keep a log of
the terms of Trustees and Officers; be the custodian of the corporate records and of the
seal of the corporation and see that the seal of the corporation is affixed to all documents,
the execution of which on behalf of the corporation under its seal is duly authorized in
accordance with the provisions of these by-laws; keep a register of the post office address
of each officer which shall be furnished to the Secretary by, each officer; and in general
perform all duties incident to the office of Secretary and such other duties as from time to
time may be assigned to him or her by the Chairman or by the Board of Trustees.

The Board of Trustees may appoint a recording secretary to assist the Secretary.
The functions the recording secretary may perform are outlined in the Operational
Guidelines and Procedures.

ARTICLE V
COMMITTEES

Section 1. Committees of Trustees. The Board of Trustees, by a majority vote, may
establish committees as needed and they may be temporary or permanent. Each of
which shall be chaired by a Trustee and be made up of at least two Trustees and two
members of the corporation that are not Trustees. Committee members may be appointed
to committees either by the Chairperson of the Board of Trustees or the Committee
Chairperson. Trustees may also participate on committees that they do not Chair.

Each committee shall transact such business as is delegated to it in the bylaws and such
additional business as may be referred to it by Chairperson or by action of the Board of
Trustees. Except where special authority is given by the Board, such committees shall
not take action until a report or proposal has been made to and approved by the Board.
Minutes shall be kept for all committee meetings and will be provided to the Foundation
Secretary.

No committee shall have the authority of the Board of Trustees in reference to amending,
altering or repealing the by-laws; electing, appointing or removing any member of any
such committee or any Trustee or officer of the corporation; amending the Articles of
Incorporation; adopting a plan of merger or adopting a plan of consotidation with another
corporation; authorizing the sale, lease, exchange or mortgage of the property and assets
of the corporation; authorizing the voluntary dissolution of the corporation or revoking
praceedings therefore; adopting a plan for the distribution of the assets of the corporation;
or amending, altering or repealing any resolution of the Board of Trustees which by its
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terms provides that it shall not be amended, altered or repealed by such Committee. The
designation and appoeintment of any such committee and the delegation thereto of
authority shall not operate to relieve the Board of Trustees, or any individual Trustee, of
any responsibility imposed upon it or him by law.

Finance Committee: There shall be a finance committee which will be chaired by the
Foundation Treasurer comprised of the Foundation Chair, the fund manager, and 3
additional at large Rotary club members that are appointed by and serve at the discretion
of the Board of Trustees. The Finance Committee must meet at least once a year in the
fall. A second meeting in the Spring may be necessary to address any other Foundation
financial business.

The primary responsibility of the Finance Committee is to assist in the investments and
fund management of the foundation. The Foundation’s Fund Manager will provide the
information necessary for this committee to review all accounts and determine if any
changes are required. All members on this committee are voting members to determine
Fund management. Additionally, at the Fall meeting of the Finance Committee, the
proposed budget for the next year will be presented by the Treasurer and reviewed by
the committee who can then recommend any changes. The budget will then be presented
to the Board of Trustees for approval at their next meeting.

Bylaws Committee: Starting in 2027 and every third year thereafter, the Board of Trustees
shall appoint a temporary Bylaws Committee which will be chaired by a member of the
Board of Trustees. This committee is responsible for reviewing and recommending any
changes in both the Foundation Bylaws and the Foundation Operational Guidelines and
Procedures. It is also important that the proposed changes are reviewed for the purpose
of ensuring that the changes either do not have an impact on the Aurora Rotary Club
Bylaws, or if they do, the Club will be advised that a revision of the Club Bylaws may be
necessary.

ARTICLE VI
CONTRACTS, CHECKS, DEPOSITS, AND FUNDS

Section 1. Contracts. The Board of Trustees may authorize any officer or officers, agent
or agents of the corporation, in addition to the officers so authorized by these by- laws, to
enter into any contract or execute and deliver any instrument in the name of and on
behalf of the corporation, and such authority may be general or confined to specific
instances.

Section 2. Checks. Drafts. etc. All checks, drafts or order for the payment of money, notes
or other evidence of indebtedness issued in the name of the corporation, shall be signed
by any of the following officers: the Chairman, the Vice Chairman, or the Treasurer.

Foundation Bylaws Approved and Effective on October 23, 2024
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Section 3. Deposits/Investments. All funds of the corporation shall be deposited and/or
invested from time to time to the credit of the corporation in such manner as the Board of
Trustees may determine, using their best business judgment to further the purposes of
the corporation and protect the assets of the corporation from unreasonable risk.

Section 4. Gifts. The Board of Trustees may accept on the Foundation’s behalf any
contribution, gift, bequest, or devise for the general purposes or for any special purpose
of the corporation.

ARTICLE VIl
DISTRIBUTION OF CORPORATION ASSETS

Section 1. Gifts and Donations. The Board of Trustees may distribute funds, in their
discretion, as the need arises, for the objects and purposes set forth in Article il of the
Articles of Incorporation and for no other object and/or purpose.

Section 2. The Board of Directors of the Aurora Rotary Club may make recommendations

to the Board of Trustees with respect to projects to be undertaken or donations to be
made with corporation assets. Nevertheless, the decision of the Board of Trustees in this
regard shall be absolutely controlling.

Section 3. Dissolution of Corporation. Upon the voluntary dissolution of this corporation,
assets shall be distributed for one or more exempt purposes within the meaning of IRC Section
501(c)(3), or corresponding section of any future federal tax code, or shall be distributed to the
federal government, or to a state or local government, for a public purpose.

The Board of Trustees, in order to be in compliance with Colorado law, will follow the
Dissolution process as described in Colorado Revised Statute 7-134-102. Dissolution by
Directors and Members

ARTICLE Vill
BOOKS AND RECORDS

Section 1. Books and Minutes. The corporation shall keep correct and complete books
and records of accounts and shall also keep minutes of the proceedings of the Board of
Trustees and committees having any of the authority of the Board of Trustees.

Section 2. Audit and Availability. A review of the corporation’s finances shall be performed
annually. A member of another Rotary Foundation within District 5450 may conduct this
review. The Board of Trustees, with a majority vote, may request, at their discretion, a
review or audit of the Foundation Books. Such reviewer or auditor shall be selected by
the Board of Directors of the Aurora Rotary Club. All books and records of the Foundation
shall be open for inspection, at reasonable times, by members of the Aurora Rotary Club.
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ARTICLE IX
FISCAL YEAR

The fiscal year of the corporation shall begin on the first day of January and end on the
last day of December in each year.

ARTICLE X
WAIVER OF NOTICE

Whenever any notice is required to be given under the provisions of the Colorado Non-
Profit Corporation Act or under the provisions of the Articles of Incorporation or the By-
Laws of the corporation, a waiver thereof in writing signed by the person or persons

entitled to such notice, whether before or after the time stated therein, shall be deemed
equivalent to the giving of such notice.

ARTICLE XI
AMENDMENTS TO BYLAWS

These by-laws may be altered, amended or repealed and new by-Laws may be adopted
by a majority of the Trustees present at any regular meeting or at any special meeting, if
at least two days' written notice is given of intention to alter, amend or repeal or to adopt
new by-laws at such meeting; provided; however, that no amendment to these by- Laws
shall be effective until such amendment shall be approved by a majority vote of the
Board of Directors of the Aurora Rotary Club.

ARTICLE XlI
OPERATIONAL GUIDELINES AND PROCEDURES

The Foundation will develop and maintain a set of Operational Guidelines and Procedures
that will provide more detailed information on the processes and functions of the

Foundation. Members of the Board of Trustees must familiarize themselves with the
Foundation Bylaws and this document to ensure that they perform their respective duties

consistent with the governing documents.

The Operational Procedures and Guidelines may be modified or amended by a majority
vote of the Board of Trustees.

These Bylaws were approved by a majority vote of the Board of Trustees and presented

at a regular Board Meeting of the Rotary Club of Aurora. These Bylaws were approved at
the Club Board Meeting on October 23, 2024.

Debra Neeley, Secretary Date

Foundation Bylaws Approved and Effective on October 23, 2024
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ARTICLE IX
FISCAL YEAR

The fiscal year of the corporation shall begin on the first day of January and end on the
last day of December in each year.

ARTICLE X
WAIVER OF NOTICE

Whenever any notice is required to be given under the provisions of the Colorado Non-
Profit Corporation Act or under the provisions of the Articles of Incorporation or the By-
Laws of the corporation, a waiver thereof in writing signed by the person or persons

entitled to such notice, whether before or after the time stated therein, shall be deemed
equivalent to the giving of such notice.

ARTICLE XI
AMENDMENTS TO BYLAWS

These by-laws may be altered, amended or repealed and new by-Laws may be adopted
by a majority of the Trustees present at any regular meeting or at any special meeting, if
at least two days' written notice is given of intention to alter, amend or repeal or to adopt
new by-laws at such meeting; provided; however, that no amendment to these by- Laws
shall be effective until such amendment shall be approved by a majority vote of the
Board of Directors of the Aurora Rotary Club.

ARTICLE XlI
OPERATIONAL GUIDELINES AND PROCEDURES

The Foundation will develop and maintain a set of Operational Guidelines and Procedures
that will provide more detailed information on the processes and functions of the

Foundation. Members of the Board of Trustees must familiarize themselves with the
Foundation Bylaws and this document to ensure that they perform their respective duties

consistent with the governing documents.

The Operational Procedures and Guidelines may be modified or amended by a majority
vote of the Board of Trustees.

These Bylaws were approved by a majority vote of the Board of Trustees and presented

at a regular Board Meeting of the Rotary Club of Aurora. These Bylaws were approved at
the Club Board Meeting on October 23, 2024.

Debra Neeley, Secretary Date
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The Bylaws of
The Aurora Rotary Foundation, Inc.

ARTICLE |
OFFICES

The principal office of the Aurcra Rotary Foundation, Inc will be in Aurora, Arapahoe
County, Colorado.

The corporation shall have and continuously maintain in the State of Colorado a
registered office, and a registered agent whose office is identical with such registered
office, as required by the Colorade Non-Profit Corporation Act. The registered office may
be, but need not be, identical with the principal office in the State of Colorado, and the

address of the registered office may be changed from time to time by the Board of
Trustees.

ARTICLE 1l
MEMBERS

Section 1. Classes of Members. The entire membership of the Rotary Club of Aurora,
Colorado, as same may exist from time to time, shall constitute the membership of this
corporation.

ARTICLE NIl
BOARD OF TRUSTEES

Section 1._General Powers. The affairs of the corporation shall be managed by its Board
of Trustees, who shall be residents of the State of Colorado.

Section 2. Number, Tenure and Qualifications. There shall be Trustees, whose election
shall occur concurrently with the general election of officers and directors of the Aurora
Rotary Club. The Trustees shall be composed of the following persons: The Club
President, The Club Immediate Past President, the Club Treasurer or Assistant
Treasurer, the Club Secretary and five at large members in good standing from the Club.
Those Trustees who are also on the club board, to prevent a conflict of interest, will
abstain in club votes that pertain to the foundation. The tenure of office of each of the
Trustees who are elected from the General membership of the Club shall be as follows:
A three-year term for up to two consecutive terms. At the end of each three-year term, if
a Trustee wishes to continue into another term, their name will be placed on the ballot for
re-election. A Trustee who has served two consecutive three-year terms will have to leave
The Board of Trustees for a minimum of three years. Trustees who are on the Board of
Trustees because of their position on the Club Board of Directors will hoid their Trustee
position for the duration of their Club Board term. The Board of Trustees are elected in
December of each year and officially take Office on July 1, the following year.
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Section 3. Regular Meetings.

The Trustees shall determine the day, time of day and place of the organization’s
meetings.

A The trustees shall meet a minimum of two times a year.
B. The trustees must have two of their meetings to review grant proposals.

An annual meeting of the Board of Trustees shall be for the purpose of electing officers
from among the members of the Board of Trustees and for the transaction of such other
business as may come before the meeting. If the day fixed for the annual meeting shall

be a legal holiday in the State of Colorado, such a meeting will be held on the next
scheduled business day.

Section 4. Special Meetings. Special meetings of The Board of Trustees may be called
by or at the request of the Chairman or any two Trustees. The person or persons

authorized to call special meetings of the Board may fix any place, within the State of
Colorado, as the place for holding any special meetings of the Board called by them in
person or electronically.

Section 5. Notice. Notice of any special meeting of the Board of Trustees shall be given

at least five days previously thereto by written notice delivered personally or sent by mail
or electronic email to each Trustee at his or her address as shown by the records of the

corporation. If mailed, such notice shall be deemed to be delivered when deposited in
the United States mail in a sealed envelope so addressed, with postage thereon prepaid.
Any Trustee may waive notice of any meeting. The attendance of a Trustee at any
meeting shall constitute a waiver of notice of such meeting, except where a Trustee
attends a meeting for the express purpose of objecting to the transaction of any business
because the meeting was not lawfully called or convened. Neither the business to be
transacted at, nor the purpose of, any regular or special meetings of the Board need be

specified in the notice or waiver of notice of such meeting, unless specifically required
by law or by these by- laws.

Section 6. Quorum. A maijority of the Board of Trustees shall constitute a quorum for the
transaction of business at any meeting of the Board; but if less than a majority of the

Trustees are present at said meeting, a majority of the Trustees present may adjourn the
meeting from time to time without further notice.

Section 7. Manner of Acting. The act of a majority of the Trustees in attendance at the
meeting shall be the act of the Board of Trustees. In the event of action without a meeting,
the vote by a majority of the Trustees shall be the act of the Board of Trustees. In the
event of an action without a meeting, the Trustees shall be entitled to evidence their vote
in writing, in any electronic format (facsimile, email, text message, etc.). A Trustee who
is present at a meeting of the Board of Trustees when action is taken shall be deemed to
have assented to all action taken at the meeting unless: (i} the Trustee objects at the
beginning of the meeting, or promptly upon such Trustee's arrival, to holding the meeting
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or transacting business at the meeting and does not thereafter vote for or assent to any
action taken at the meeting; (ii) the Trustee contemporaneously requests that such
Trustee's dissent or abstention as to any specific action taken be entered in the minutes
of the meeting; or (i) the Trustee causes written notice of such Trustee’s dissent or

abstention as to any specific action to be received by the presiding officer of the meeting
before adjournment of the meeting.

Section 8. Vacancies. Any vacancy occurring in the Board of Trustees by reason of a
Trustee being removed from office, resigning, refusing, or otherwise being unable to serve
shall be filled by an appointment made by the Board of Directors of the Aurora Rotary
Club. A Trustee appointed to fill a vacancy shall be appointed for the unexpired term of
his predecessor in office.

Section 9. Compensation. Trustees shall serve without compensation of any type or
manner.

Section 10. Removal of Trustees. A Trustee may be removed at any time for just cause
by a majority vote of the Board of Directors of the Aurora Rotary Club, taken by secret
ballot, at a regularly scheduled board meeting, with due notice given at least two weeks
in advance of said vote to all interested parties. It will be the responsibility of the
Foundation Chairman or Vice Chairman to present the reason for the requested removal
to the Club Board of Directors. If the Board votes to remove the Trustee from his or her
position and that Trustee disagrees with the action of the Board, the decision may be
appealed at a Club general meeting so long as a two week notice be provided to the
entire membership and a quorum is present for the vote.

Section 11. Informal Action by Trustees. Any action required by law to be taken at a
meeting of Trustees, or any action which may be taken at a meeting of Trustees, may be
taken without a meeting if a consent in writing, including electronic email setting forth the
action so taken, shall be approved by all of the Trustees.

Section 12. Indemnification of Board of Trustees. The corporation shall, to the extent
legally permissible, indemnify each person who may serve or who has served at any time
as an officer, director, or employee of the corporation against all expenses and liabilities,
including, without limitation, counsel fees, judgments, fines, excise taxes, penalties and
settiement payments, reasonably incurred by or imposed upon such person in connection
with any threatened, pending or completed action, suit or proceeding in which he or she
may become involved by reason of his or her service in such capacity; provided that no
indemnification shall be provided for any such person with respect to any matter as to
which he or she shall have been finally adjudicated in any proceeding not to have acted
in good faith in the reasonable betlief that such action was in the best interests of the
corporation; and further provided that any compromise or settlement payment shall be
approved by a majority vote of a quorum of directors who are not at that time parties to
the proceeding.
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The indemnification provided hereunder shall inure to the benefit of the heirs, executors
and administrators of persons entitled to indemnification hereunder. The right of

indemnification under this Article shall be in addition to and not exclusive of all other rights
to which any person may be entitled.

No amendment or repeal of the provisions of this Article which adversely affects the right

of an indemnified person under this Article shall apply to such person with respect to
those acts or omissions which occurred at any time prior to such amendment or repeal,

unless such amendment or repeal was voted by or was made with the written consent of
such indemnified person.

This Article constitutes a contract between the corporation and the indemnified officers,
directors, and employees. No amendment or repeal of the provisions of this Article which
adversely affects the right of an indemnified officer, director, or employee under this
Article shall apply to such officer, director, or employee with respect to those acts or
omissions which occurred at any time prior to such amendment or repeal.

Section 13. Conflict of Interest Policy. This conflict-of-interest policy is designed to ensure
that voting members of the Aurora Rotary Foundation Board of Trustees, the (‘Board”)
identify situations that present possible conflicts of interest and to provide appropriate

procedures if a possible conflict of interest arises. 1t is also intended to ensure that
decisions are not influenced by any private profit or other personal benefit to the
individuals affiliated with the Aurora Rotary Foundation that participate in such decisions.

Definitions

1. A “conflict of interest” arises when a person in a position of authority over an
organization, such as a member of the Board, an officer, or employee (or any of
their family members may benefit financially from a decision he or she could make
in such capacity, including indirect benefits as to family members or businesses
with which the person is closely associated. For this purpose, a conflict of interest
does not include questions involving a person’s competing or respective duties that
do not involve material interest of benefit to a related party.

Procedures
1. Duty to Disclose: In connection with any actual or possible conflict of interest, an

interested person should disclose the existence of the interest and be given the
opportunity to disclose all material facts to the Board.

2. Procedures for Addressing the Conflict of Interest: Following disclosure of the
conflict, the interested person may provide any further explanation which the
person or Board members considered necessary. Thereafter, the interested
person shall leave the meeting during the discussion of, and the vote on, the
transaction or arrangement involving a possible conflict of interest. The Board may
not approve any business transaction, which involves a potential conflict of interest
with a voting member of the Board unless the Board detemmines that the
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transaction is on terms that are at least as fair and reasonable as those that would
otherwise be available to the club if it were dealing with an unrelated party.

3. Violations of the Conflicts of Interest Policy

a. If the board has reasonable cause to believe a member has failed to
disclose actual or possible confiicts of interest, it should inform the member
of the basis for such belief and afford the member an opportunity to explain
the alleged failure to disclose.

b. If, after hearing the member's response and after making further
investigation as warranted by the circumstances, the Board determines the
member has failed to disclose an actual or possible conflict of interest, it
should take appropriate action.

Compliance

1. Awritten record of any report of possible conflict and of any adjustments made
to avoid possible conflicts of interest shall be kept by the Board Secretary.

2. Through Board minutes any potential or real conflict of interest will be
documented along with the board discussion and decisions.

3. This conflict-of-interest policy statement shall be made availabie to each voting
member of the Aurora Rotary Foundation Board of Trustees who will be asked
to sign a Statement of Understanding concerning the reporting of potential
conflicts of interest, The Statement of Understanding will be found in the Aurora
Rotary Foundation Operational Guidelines and Procedures.

Section 14 Non-Discrimination Statement. The Aurora Rotary Foundation does not and
shall not discriminate on the basis of race, color, religion (creed), gender, gender
expression, age, national origin (ancestry), disability, marital status, sexual orientation, or
military status, in any of its activities or operations. These activities include, but are not
limited to, the appointment to and termination from its Board of Directors, selection of
volunteers, selection of vendors, and providing of services and grants.

ARTICLE IV
OFFICERS

Section 1. Officers. The officers of the corporation shall be a Chairman, a Vice- Chairman,
a Secretary and a Treasurer.

Section 2. Election and Term of Office. The officers of the corporation shall be elected
annually by the Board of Trustees from among the current Trustees at the regular annual
meeting of the Board of Trustees. f the election of officers shall not be held at such
meeting, such election shall be held as soon thereafter as conveniently may be. New
offices may be created and filled at any meeting of the Board of Trustees. Each officer
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shall hold office until his successor shall have been duly elected and shall have qualified.

Section 3. Removal. Any officer elected or appointed by the Board of Trustees may be
removed by the Board of Trustees whenever in its judgment the best interests of the
corporation would be served thereby,

Section 4. Vacancies. A vacancy in any office because of death, resignation, removal,
disqualification or otherwise, may be filled by the Board of Trustees for the unexpired
portion of the term.

Section 5. Chairman. The Chairman shall be the principal executive officer of the
corporation and shall in general supervise and control all the business and affairs of the
corporation. The Chairman shall preside at all meetings of the officers and of the Board
of Trustees. The Chairman may sign, with the Secretary or Vice-Chairman, any deeds,
mortgages, bonds, contracts, or other instruments which the Board of Trustees has
authorized to be executed, except in cases where the signing and execution thereof shall
be expressly delegated by the Board of Trustees or by these by-laws or by statute to
some other officer or agent of the corporation; and in general the Chairman shall perform

all duties incident to the office of Chairman and such other duties as may be prescribed
by the Board of Trustees from time to time.

Section 6. Vice-Chairman. In the absence of the Chairman or in event of his/her inability
or refusal to act, the Vice-Chairman shall perform the duties of the Chairman, and when
so acting, shall have all the powers of and be subject fo all the restrictions upon the
Chairman. Any Vice-Chairman shall perform such other duties as from time to time may
be assigned to the Vice-Chairman by the Chairman or by the Board of Trustees.

Section 7. Treasurer. If required by the Board of Trustees, the Treasurer shall give a
bond for the faithful discharge of his duties in such sum and with such surety or sureties
as the Board of Trustees shall determine. Prior to the Fall meeting of the Finance
Committee, the Treasurer shall be responsible for preparing the proposed Foundation
Budget. The proposed budget will be presented to the Finance Committee at their Fall
meeting for review and any recommended changes. The Treasurer shall have charge
and custody of and be responsible for all funds and securities of the corporation; receive
and give receipts for monies due and payable to the corporation from any source
whatsoever, and deposit all such monies in the name of the corporation in such banks,
trust companies or other depositaries as shall be selected in accordance with the
provisions of Article VI of these by-laws; and in general perform all the duties incident to
the office of Treasurer and such other duties as from time to time may be assigned to him
by the Chairman or by the Board of Trustees. The Board of Trustees may hire a
bookkeeper to assist the Treasurer. The functions that a bookkeeper may perform are
outlined in the Operational Guidelines and Procedures.

Section 8. Secretary. The Secretary shail keep or be responsible for the keeping of the
minutes of the meetings of the Board of Trustees in one or more books provided for that
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