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Bylaws of the Colby Foundation

ARTICLE I
Members
Section 1.01 Membership. The membership of the Corporation shall consist of all individuals on the Board of Directors of the Corporation, and such other persons as from time to time hereafter are duly qualified for membership as hereinafter provided in Sections 1.02 or 1.04. 

Section 1.02 Eligibility for Membership. Any person shall become a member of the Corporation upon receipt of membership dues and shall remain a member so long as he or she shall subscribe to its policies and by-laws and pay such dues as the Board of Directors shall fix from time to time. Further cause for termination of membership is provided for in Section 1.04. No person shall be ineligible for membership on grounds of race, creed, color, gender, or age. 

Section 1.03 Resignations. Any member may resign at any time by delivering a written resignation to the Corporation. The acceptance of any such resignation, unless required by the terms thereof, shall not be necessary to make the same effective.  

Section 1.04 Terms, Classification and Qualifications of Membership. The Board of Directors may, in its discretion, establish reasonable categories of membership and set dues for each category. Reasonable terms for the duration of membership and reasonable qualifications for the renewal of membership need not be the same for different categories of membership. Membership shall be terminated by death, resignation, expulsion, expiration of a term of membership, liquidation or dissolution of the Corporation. 

Section 1.05.  Member Rights.  In addition to all rights and privileges of membership contained within these Bylaws, all members shall have equal access to the records and information of the Corporation; provided however, such member shall give the Chairperson at least (10) days written notice of the member’s request to inspect and review such records, or to be provided with copies of same, and provided further that any information identified as proprietary or personal shall remain confidential. 
 
ARTICLE II
Meetings of Members 
Section 2.01 Place of Meeting. All meetings of the members of the Corporation shall be held at the place specified in the notice of the meeting or in the waiver of notice thereof. 
Section 2.02 Annual Meeting.  The annual meeting of the Directors shall be held each year, on the day and at the hour specified in the notice of the meeting or in the waiver of notice thereof. Annual meetings shall be open to all members in good standing. 

Section 2.03 Report at Annual Meeting. There shall be presented at each annual meeting of the members a Directors' Report, verified by the Chairperson and Treasurer or by a majority of the Directors, or certified by an independent public or certified public accountant or firm of accountants. Such report shall be filed with the records of the Corporation, a copy or abstract thereof shall be entered in the minutes of the annual meeting, and the report shall set forth the following in appropriate detail. 
	The assets and liabilities, including any trust funds, for a twelve-month fiscal period terminating not more than six months prior to the meeting. 

The principal changes in assets and liabilities, including any trust funds, during the year preceding the date of the report. 
All of the receipts and all of the expenses of the Corporation during the year preceding the date of the report. 
The total number of members of the Corporation as of the date of the report, including a statement of any increases or decreases in said number during the year preceding the date of the report, and a statement of the place where a list of the names and addresses of the members may be found.
	
Section 2.04 Special Meeting. Special meetings of the directors of the Corporation may be called at any time by the Chairperson or Vice Chairperson, any two other officers, or 25% of the members of the board of the Corporation at such time and place as may be specified in the notice or waiver of notice thereof. 

Section 2.05 Election of Directors. As early in each calendar year as practicable, but not later than February 15th, the Board of Directors shall solicit ballots from the members for the election of directors. 

Section 2.06 Notice of Meetings. Notice of each annual or special meeting of the board of the Corporation shall be addressed to each director at his or her physical or electronic (email) address as it appears on the records of the Corporation not less than ten or more than fifty days before the date of the meeting. Written notice shall declare the time, date and place of the meeting and, unless it is an annual meeting, indicate that it is being issued by or at the direction of the person or persons calling the meeting and state the purposes for which the meeting is being called. Notice of any meeting need not be given to any member of the board if waived by such member before or after the meeting in writing or by email. The attendance of any member of the board at a meeting, in person or by proxy without protesting prior to the conclusion of the meeting the lack of notice of such a meeting, shall constitute a waiver of notice by him or her. No notice need be given of any adjourned meeting if the date and time of the adjournment was announced at the meeting at which the adjournment is taken. 
ARTICLE III 
Section 3.01 Powers. The property, affairs, and activities of the Corporation shall be managed and controlled and its powers exercised by the Board of Directors. 

Section 3.02 Number and Election of Directors. The number of Directors of the Corporation shall be not less than three (3) or more than five (5). Directors shall be elected in accordance with the provisions of Section 2.05. The persons receiving a majority of votes cast shall be Directors. 

Section 3.03 Qualifications of Directors. All directors shall be of full age and a member of the Corporation, and at least one of them shall be a citizen of the United States and a resident of the State of New York. 

Section 3.04 Term of Office.  Up to one-third of the Directors shall be elected each year to serve for a term of three (3) years or until his or her respective successor shall be elected and commence serving his or her respective term. Each Director's term shall commence at the annual meeting in the year in which he or she is elected. 
Term Length: After completion of nine (9) consecutive years of service on the Board, no person shall be eligible for nomination or election to the Board until the expiration of one (1) year; excepting: 
	Where vacancies exist on the Board, such person may be re-nominated by the Board to complete the term of another; 

Any person who has been elected an officer (other than chairperson) and has not yet completed his or her term in office at the termination of nine (9) years of service; 
Any chairperson at the completion of his or her term may serve for one additional year as an ex officio, voting member of the Board. 
 
Section 3.05 Resignations. Any Director may resign at any time by delivering a written resignation to the Corporation. The acceptance of any such resignation, unless required by the terms thereof, shall not be necessary to make the same effective. 

Section 3.06 Removal. Any Director may be removed at any time either for or without cause by the vote of two-thirds of all the members of the Corporation entitled to vote at a meeting, the notice or waiver of notice of which shall have specified the proposed removal, or may be removed with cause by the vote of two-thirds of all the Directors then in office. 

Section 3.07 Vacancies. Any vacancy in an officership or directorship may be filled at any meeting of the Directors and the new officer or director shall assume the then current term of the vacancy which they are filling, which shall count as their first term.  

Section 3.08 Annual Meetings. The annual meetings of the Board of Directors for the election of the officers of the Corporation and for the transaction of such other business as may properly come before it shall be held as soon as feasible following the election of Directors. 

Section 3.09 Regular Meetings. The Board of Directors from time to time may provide by resolution for the holding of such regular meetings in person or by telephone as it may determine upon and may fix the time and place (which may be either within or outside of the State of New York) thereof. 

Section 3.10 Special Meetings. Special meetings of the Board of Directors may be called at any time by the Chairperson or the Vice Chairperson of the Corporation or by any five Directors at such time and place within the State of New York as may be specified in the notice of the meetings or in the waiver of notice thereof. 

Section 3.11 Notice of Meetings. No notice of any regular meeting of the Board of Directors need be given, provided, however, that if the Board of Directors shall fix or change the time or place of regular meetings, notice of such action shall be mailed or emailed promptly to each Director who shall not have been present at the meeting at which such action was taken, addressed to such Director at his or her address as it appears on the records of the Corporation or sent by email to such address, or delivered to such Director personally. Notice of each annual and special meeting of the Board of Directors shall be mailed or emailed to each Director addressed to such Director at his or her address as it appears on the records of the Corporation at least five days before the day on which the meeting is to be held, or sent by email to such address, or delivered to such Director personally, not later than two days before the day on which the meeting is to be held. 
Notice of any meeting need not be given to any Director, however, if waived by such Director before or after the meeting in writing or by email. No notice need be given of any meeting at which every member of the Board of Directors shall be present, and any business may be transacted thereat. No notice need be given of any adjourned meeting.  
Section 3.12 Quorum. Except as may be expressly otherwise required by statute, at all meetings of the Board of Directors the presence in person or by telephone of one-third, but not less than two of all of the Directors shall be necessary and sufficient to constitute a quorum for the transaction of business. 
In the absence of a quorum, a majority of the Directors present at the appointed time and place of the meeting, or, if no Director is present, any officer of the Corporation present thereat, may adjourn the meeting from time to time for a period not exceeding twenty days in any one case. At any such adjourned meeting at which a quorum is present, any business may be transacted which might have been transacted at the meeting as originally called. 

Section 3.13 Voting. At all meetings of the Board of Directors, all matters shall be decided by the vote of a majority of the Directors present at the meeting, in person or by telephone. 
Notwithstanding the foregoing, any action required or permitted to be taken by the Board of Directors or any Committee thereof may be taken without a meeting, or at any meeting at which a quorum is not present, if all members of the Board or Committee consent in writing or by email to the adoption of a resolution authorizing the action, and such resolution, with the written consents of the members of the Board or Committee, is filed with the minutes.

Section 3.14 Committees. The Board of Directors may designate such committees, as it deems necessary for the proper conduct of the affairs of the Corporation including an Executive Committee, each of which shall consist of such number of members with such qualifications as the Board of Directors shall from time to time determine, and each of which shall have all such powers and perform all such duties as may be expressly determined by the Board of Directors. 

Subject to the approval of the Board of Directors, the members of any Committee shall be appointed by the Chairperson, or other officer acting in his or her place, who shall have the power to fill vacancies, and the members of any Committee shall serve during the pleasure of the Chairperson and until their successors are appointed, barring any prior resignation.  
 
ARTICLE IV 
Officers 
Section 4.01 Number of Officers and Qualifications. The officers of the Corporation shall be a Chairperson, a Vice Chairperson, a Secretary, and a Treasurer, and such other officers as may be appointed from time to time in accordance with the provisions of Section 4.03 hereof.  Any person may hold any two or more offices of the Corporation except that the offices of Chairperson/President and Vice Chairperson/Vice President, and of Chairperson and Secretary, shall not be filled by the same person. Officers shall be Directors of the Corporation. 

Section 4.02 Enumeration, Election, and Term of Office.  Officers shall be elected from the Board at the annual meeting of the Directors, and shall take office immediately upon election, and shall hold office for one (1) year or until their successors have been elected. No officer shall be elected for a particular office for more than three (3) consecutive 1-year terms. Directors may delegate to any officer or agent any powers possessed by the Board of Directors and may prescribe their respective titles, terms of office, authorities and duties.

Section 4.03 Subordinate Officers. The Board of Directors from time to time may appoint such other officers or agents, including an Executive Director, upon such terms, and with or without compensation and other benefits, as it may deem advisable. No such other officer or agent need be a Director or a member of the Corporation. To the full extent allowed by law, the Board of Directors may delegate to any officer or agent any powers possessed by the Board of Directors and may prescribe their respective titles, terms of office, authorities and duties.

Section 4.04 Resignations. Any officer may resign at any time by delivering a written resignation to the Chairperson. The acceptance of any such resignation, unless required by the terms thereof, shall not be necessary to make the same effective. 

Section 4.05 Removal. Any officer or agent may be removed at any time either for or without cause by the vote of a majority of the Directors then in office at any regular or special meeting of the Board of Directors. 

Section 4.06 Vacancies. Any vacancy in any office may be filled for the unexpired portion of the term by the Board of Directors or officer or agent to whom the power to fill such vacancy has been delegated pursuant to the provisions of Section 4.03 hereof. 

Section 4.07 Powers and Duties. The officers of the Corporation shall have such powers and duties, except as may be modified by the Board of Directors, as generally pertain to their respective offices and as hereinafter provided, as well as such powers and duties as from time to time may be determined by the Board of Directors or members. 
	Chairperson. The Chairperson shall preside at all meetings of members. He or she shall have and exercise general charge and supervision of the affairs of the Corporation and shall have such other powers and duties as may be assigned to him or her by the Board of Directors, including responsibility for directing and supervising the activities of any person employed as Executive Director of the Corporation. 

Vice Chairperson. At the request of the chairperson or in the event of his or her absence or disability, the vice chairperson shall perform the duties and possess and exercise the powers and duties of the chairperson. 
Secretary. The secretary shall have charge of such books, documents, and papers as the Board of Directors may determine. He or she shall attend and keep the minutes of all the meetings of the members and Board of Directors of the Corporation. He or she shall cause to be kept a record, containing the names, alphabetically arranged, of all persons who are members of the Corporation showing their place of residence, and such book shall be open for inspection as prescribed by law. He or she shall, in general, perform all the duties incident to the office of secretary and shall have such other powers and duties as may be assigned to him or her by the Board of Directors. 
	Treasurer. The treasurer shall have the custody of all funds, property and securities of the Corporation. He or she may be required to give bond for the faithful performance of his or her duties, in such sum and with such sureties as the Board of Directors may require. When necessary or proper he or she may endorse for collection on behalf of the Corporation checks, notes, and other obligations, and shall deposit the same to the credit of the Corporation at such bank or banks or depository as the Board of Directors may designate. He or she shall sign all receipts and vouchers and, together with such other officer or officers, if any, as shall be designated by the Board of Directors, he or she shall sign all checks and promissory notes issued by the Corporation; except in cases where the signing and execution thereof shall be expressly designated by the Board of Directors to some other officer or agent of the Corporation. He or she shall make or authorize such payments as may be necessary or proper to be made on behalf of the Corporation.  He or she shall enter or cause to be entered regularly on the books of the Corporation to be kept by him or her for the purpose, full and accurate account of all moneys and obligations received and paid or incurred by him or her for or on account of the Corporation, and shall exhibit such books at all reasonable times to any member on application at the offices of the Corporation. He or she shall have such other powers and duties as may be assigned to him or her by the Board of Directors. 

ARTICLE V 
Corporate Finance 
Section 5.01 Deposit of Funds. All funds of the Corporation not otherwise employed shall be deposited in such banks or trust companies or with such bankers or other depositories as the Board of Directors from time to time may determine. 

Section 5.02 Checks, etc. All checks, drafts, endorsements, notes and evidences of indebtedness of the Corporation shall be signed by such officer or officers or agents of the Corporation and in such manner as the Board of Directors from time to time may determine. 

Section 5.03 Contracts. No contract may be entered into on behalf of the Corporation unless and except as authorized by the Board of Directors; any such authorization may be general or confined to specific instances. 

Section 5.04 Initiation Fees, Dues and Assessments, etc. The Directors may levy initiation fees, dues and assessments on members. 
ARTICLE VI 
Compensation of and Contracts with Members, Directors and Officers: Purchase, Sale, Mortgage or Lease of Real Property 

Section 6.01 Compensation. Any member, Director or officer of the Corporation is authorized to receive reasonable compensation from the Corporation for services rendered to the Corporation when authorized by the Board of Directors, and only when so authorized; provided, however, that no member or Director of the Corporation may receive compensation for acting as a member or Director.

Section 6.02 Contracts with Members, Directors and Officers. No member, Director or officer of the Corporation shall be interested, directly or indirectly, in any contract relating to the operations conducted by it, nor in any contract for furnishing services or supplies to it, unless such contract shall be authorized by the Board of Directors and unless the fact of such interest shall have been disclosed or known to the Board of Directors at the meeting at which such contract is so authorized. 

Section 6.03 Required Vote for Purchase. Sale, Mortgage or Lease of Real Property.  No purchase, sale, mortgage or lease of real property shall be made by the Corporation except upon the affirmative vote, in person or in writing, of a majority of the number of Directors then in office. 

ARTICLE VII 
Corporate Seal 

Section 7.01 Corporate Seal. The corporate seal of the Corporation shall be circular in form and shall bear the words and figures: "Adirondack recreational Trail Advocates. –Corporate Seal – 2012 -- New York" or words and figures of similar intent. The form of such seal shall be subject to alteration by the Board of Directors. 
ARTICLE VIII 
Fiscal Year 
Section 8.01 Fiscal Year. The fiscal year of the Corporation shall commence on January 1 in each year and shall end on December 31 of each year. 
ARTICLE IX 
Amendments to By-Laws 

Section 9.01 Amendments. All by-laws of the Corporation shall be subject to amendment or repeal, and new by-laws may be made, by the members of the Corporation or by the Board of Directors, at any annual, regular or special meeting, provided that the notice or waiver of notice of such meeting shall have specified or summarized the proposed amendment, repeal or new by-laws, and further provided that the following provisions of these by-laws may be amended or repealed only by the members: 
	Section 1.0 1, relating to membership in the Corporation; 

Sections 3.02-3.14, inclusive, relating to the Directors; and 
this Section 9.01. 

ARTICLE X 
Section 10.1 Registered Office. The location of the registered office of the Colby-Foundation shall be Post Office Box 934, Saranac Lake, NY 12983. 
 
ARTICLE XI 
Section 11.1 Official Communications. Wherever official communications are specified in these By-Laws said communication can be delivered in person, by registered mail, by Fax or by email, provided however, that a delivery receipt shall be required in all instances.  Meetings specified herein may be in person or by teleconference, provided however that all meetings shall be minuted with attendees noted. 

