AMENDED AND RESTATED BYLAWS

OF

THE RALEIGH JAYCEES COMMUNITY IMPACT FUND, INC.

 As Amended October 7, 2008

ARTICLE I.  NAME

The name of this corporation is The Raleigh Jaycees Community Impact Fund, Inc. (hereinafter the “Corporation” or “CIF”).

ARTICLE II.  CORPORATE STRUCTURE AND DURATION

The Corporation is organized as a non-profit corporation under Chapter 55A of the North Carolina General Statutes and shall have a perpetual period of duration.

ARTICLE III.  OFFICE

The principal office of CIF shall be in the County of Wake, State of North Carolina. The principal office may be, but is not required to be, the same location as the Raleigh Jaycees, Inc. office.  The Board of Directors (the “Board”) may designate the principal office within Wake County as necessary for the proper functioning of the corporation.

ARTICLE IV.  ORGANIZATION AND PURPOSE

CIF is a private organization working with the Raleigh Jaycees, Inc. to improve the quality of life in Raleigh, throughout North Carolina, and around the world.  Believing that service to humanity is the best work of life, CIF works to generate and provide financial support for the needs of the community.

CIF is organized and operated exclusively for charitable, educational, literary and scientific purposes as defined under Section 501(c)(3) of the Internal Revenue Code.   CIF’s purposes are set forth in detail in its Articles of Incorporation.

ARTICLE V.  MEMBERSHIP

A.  Qualification – All members of the Raleigh Jaycees, Inc. in good standing, as “good standing” may be defined under the Bylaws and Policies of the Raleigh Jaycees, Inc., shall be members of CIF.

B.  Duration of Membership – Any member of CIF who shall cease to be a member in good standing of the Raleigh Jaycees, Inc. shall automatically cease to be a member in CIF.  Any person to whom “life membership” is granted by the Raleigh Jaycees, Inc. shall not, solely by virtue of such life membership, be a member of CIF.

C.  Dues – There shall be no dues collected from any member for the privilege of being a member of CIF.

D.  Voting Privileges – Each member of CIF shall have one vote and shall have the power to cast it upon any and all occasions that require a vote of the membership to be taken.

E.  Voting by Proxy – Proxy voting shall be permitted in accordance with applicable law.

ARTICLE VI.  MEETINGS OF MEMBERS

A.  Annual Meeting – The annual meeting of the Corporation shall be held on the day of the first regular Raleigh Jaycees, Inc. membership meeting in December every year.  The location of the annual meeting shall be the same location as the regular Raleigh Jaycees, Inc. membership meetings, unless determined otherwise by the Board of Directors of CIF.  The purpose of the annual meeting shall be to receive a report on the activities of the Corporation and to elect directors for the coming year and to transact any other business that may properly come before the meeting.

B.  Notice of Annual Meeting – At least thirty (30) days advance written notice of the time, date and location of the annual meeting of the Corporation shall be sent to all Corporation members by electronic mail at their then-current electronic mail address contained in the Raleigh Jaycees, Inc.’s official roster.  This notification may be included in a newsletter or other correspondence or communication, including any electronic newsletter or mailing list and including any correspondence sent from the Raleigh Jaycees, Inc., but if so included, it must be conspicuously identified as a notice.

C.  Special Meetings – A special meeting of the Corporation may be called by a majority of the directors requesting it or by written, signed and dated request of five percent (5%) of the then-current members of the Corporation, delivered to the Secretary of the Corporation.  Any such special meeting shall be held at a location and at a date and time to be determined by the persons calling the special meeting.

D.  Notice of Special Meeting – At least ten (10) days advance written notice of the time, date and location of any special meeting of the Corporation shall be sent to all Corporation members at their then-current address contained in the Raleigh Jaycees, Inc.’s official roster.  This notification may be included in a newsletter or other correspondence or communication, including any electronic newsletter or mailing list and including any correspondence sent from the Raleigh Jaycees, Inc., but if so included, it must be conspicuously identified as a notice.

E.  Quorum – Ten percent (10%) of the members of CIF present in person or by proxy shall constitute a quorum for the transaction of business.  The act of a majority of the members present at a meeting, either in person or by proxy, at which a quorum is present shall be the act of the membership, except as otherwise specifically provided by law, the Articles of Incorporation, or these Bylaws.

ARTICLE VII.  DIRECTORS

A. General Powers – All powers, affairs and activities of CIF shall be carried out, directed and managed under the authority of the Board of Directors (the “Board”); provided, however, that the basic and fundamental purpose of the Corporation shall not thereby be amended or changed and provided further that the Board shall not permit any part of the net earnings or capital of the Corporation to inure to the benefit of any private individual.

B. Number of Directors – The number of directors on the Board of Directors shall at all times be equal to the number of directors on the Raleigh Jaycees, Inc. Board of Directors.

C. Classes of Directors – The members of the Board of Directors shall consist of all then-current members of the Raleigh Jaycees, Inc. Board of Directors.

D. Term for Directors – Each director’s term shall begin on January 1 and end on December 31 of the same year, consistent with the term for directors of the Raleigh Jaycees, Inc.  In the event that the term of directors for the Raleigh Jaycees, Inc. is not on a calendar-year basis, then the term of directors for the Corporation shall be automatically amended to conform to the term of the directors of the Raleigh Jaycees, Inc.  Any member of the Board of Directors of CIF who shall cease to be a member in good standing of the Raleigh Jaycees, Inc., or who shall cease to be a director of the Raleigh Jaycees, Inc., shall automatically cease to be a director of CIF.

E. Vacancies – Any vacancies occurring among director positions shall not be filled, except to the extent that any such vacancy is filled by the election of a new director of the Raleigh Jaycees, Inc.  Any new director elected to fill a vacancy on the Board shall serve the remaining term.  

F. Meetings – The Board shall meet at least quarterly. Meetings of the Board shall be held at such time, date and place as the Board may determine. Members of the Board shall be notified verbally or in writing of the meeting not less than seven (7) business days prior to the date of the meeting. The President may call special meetings with notice given to each member of the Board not less than seven (7) business days prior to the date of the meeting. The seven (7) day period for any meeting may be waived if a two-thirds majority of the Board so agrees. All Board meetings shall be conducted in accordance with ROBERT'S RULES OF ORDER, NEWLY REVISED, except in those cases where they are inconsistent with these Bylaws.

G. Telephonic Meetings – To the extent permitted by law, a conference among directors, or among members of any committee designated by the Board, by any means of communication through which the participants may simultaneously hear each other during the conference, constitutes a meeting of the Board or the committee, as the case may be, if the same notice is given of the conference as would be required for a meeting, and if the number of persons participating in the conference would be sufficient to constitute a quorum at the meeting.  A director may participate in a meeting of the Board and a member of the committee may participate in a meeting of the committee by any means of communication through which he, other persons so participating, and all persons physically present at the meeting may simultaneously hear each other during the meeting.

H. Quorum – Except as otherwise specifically provided for in these Bylaws, fifty percent of the directors, present in person, shall constitute a quorum for the transaction of business.  If a quorum is not present at a meeting of the Board of Directors, the directors present may adjourn the meeting from time to time, without notice other than announcement at the meeting, until a quorum is present.  The act of a majority of the directors present at a meeting at which a quorum is present shall be the act of the Board of Directors, except as otherwise specifically provided by law, the Articles of Incorporation, or these Bylaws.

I. Voting – Directors may not vote at a Board of Directors meeting by proxy.  Voting procedure shall be determined by the President or other presiding director, at such person’s discretion, consistent with parliamentary procedure.

J. Expenses – Any director who is specifically authorized by the Board to incur costs and expenses for travel or other purposes for the advancement of the objectives of the Corporation may be reimbursed for the amount of those reasonable and actual costs and expenses.

K. Resignation and Removal – Any director may resign at any time, effective either immediately or at a specified later date, by written resignation delivered to the President or Secretary.  Any director may be removed upon the affirmative vote of two-thirds of the total number of directors.

L. Compensation – Board members shall not receive any salary or payment for their services.

M. Authorization Without a Meeting – Any action required or permitted to be taken at any meeting of the Board of Directors or of any committee thereof may be taken without a meeting, if a unanimous written consent of the directors or committee, as the case may be, is signed by each director or member of the committee, and the writing or writings are filed with the minutes of the proceedings of the Board or committee.

ARTICLE VIII.  OFFICERS

A.  Number and Position of Officers – The officers of the Board shall be a President, Secretary, and Treasurer. Officers will be chosen from among the directors by a majority vote of the directors. The officers shall perform the duties prescribed by these Bylaws and any others as prescribed by the Board of Directors. 

B. President – The President shall be the principal officer of CIF and shall preside at all meetings of the Board of Directors. The President shall appoint all committee chairs and committee members and be an ex-officio member of all committees.  A director who is currently serving as a Vice-President of the Raleigh Jaycees, Inc., whose duties include any community fundraising responsibilities, may not concurrently serve as President of CIF.

C. Treasurer – The Treasurer is the financial officer of the Board and shall preside at any meeting at which the President is not present or when requested by the President.  The Treasurer shall be responsible for keeping accurate books and records of the Corporation’s financial condition and for filing, or causing to be filed, annual tax returns and annual reports of the Corporation.  A director who is currently serving as a Vice-President of the Raleigh Jaycees, Inc., whose duties include any community fundraising responsibilities, may not concurrently serve as Treasurer of CIF.

D. Secretary – The Secretary is the recording officer of the Board and the custodian of its records.

E. Legal Counsel – The Legal Counsel of the Raleigh Jaycees, Inc. shall, if practicable, serve as legal counsel of the Corporation.  The legal counsel of the Corporation shall advise the Corporation on all legal matters that may come before the Corporation, but shall not be an officer of the Corporation.

F. Removal of Directors – An Officer may be removed from office at any time, with or without cause, by a vote of two-thirds of the Directors then holding office.

G. Compensation – Officers of the Corporation shall not receive any salary or payment for their services.

ARTICLE IX.  COLLECTION AND EXPENDITURE OF FUNDS

A. Collection – The Corporation may raise and receive funds from any source provided that all such funds must inure to the benefit of CIF and be acceptable to the Board of Directors.

B. Expenditures – Expenditures by the Corporation shall be determined by the Board of Directors.  Expenditures shall be targeted as follows:


1.
Contributions to the priority projects and emphasis projects of the North Carolina Jaycees, as those may be determined by the North Carolina Jaycees from time to time;


2.
Expenditures and contributions for the charitable projects of the Raleigh Jaycees, Inc., including, by way of example and not by way of limitation, the Goodfellows project, the HOBY project, and the PetTrek project; and


3.
Contributions to other 501(c)(3) non-profit organizations, as determined by the Board.

C. Prohibition on Collections and Distributions – Notwithstanding any other provision of these Bylaws, no collection or distribution of funds shall be made for any purpose (i) that may jeopardize the status of CIF under Section 501(c)(3) of the Internal Revenue Code, or (ii) that may jeopardize the status of the contributions or payment by any person insofar as deductions which are allowed under the provisions of Sections 170, 2055, 2106 and 2522 of the Internal Revenue Code. 

ARTICLE X.  GENERAL PROVISIONS

A. Fiscal Year – The Corporation’s fiscal year shall be from January 1 through December 31.  

B. Assets – No Director or Officer shall at any time have any interest in the assets of CIF.  Upon dissolution or liquidation of CIF, no Director or Officer shall be entitled to any share or division of the property, money, or proceeds of the CIF; but all assets of the CIF after paying all debts and obligations shall only be distributed as approved by the Board to organizations whose purpose is in alignment with CIF’s purpose as stated in Article IV of these Bylaws.

C. Indemnity of Officers and Directors – The Corporation shall expeditiously indemnify and advance expenses to directors and officers of the Corporation to the fullest extent allowed under North Carolina General Statutes Code §§ 55A-8-50 through 55A-8-58, and any amended or successor provisions thereof (the "Indemnification Law").  To the extent that the Indemnification Law allows indemnification and advancement of expenses to be made or paid to any such person at the discretion of a particular body or person, or upon a finding by a particular body or person, this Article X.C shall be construed to mandate the exercise of such discretionary authority or the making of such finding in order to provide indemnification and advancement of expenses to the maximum extent allowable under the Indemnification Law.  The Corporation may, but shall not be required to, indemnify and advance expenses to any agent or employee (as those terms are used in the Indemnification Law) of the Corporation who is not also a director or officer of the Corporation.

D. Trademarks – The Corporation shall have a perpetual, worldwide, fully paid, non-assignable, non-transferable license to use the trademark and servicemark “Raleigh Jaycees” and all other trademarks and servicemarks, whether registered or not, owned by or licensed (and sublicensable by) the Raleigh Jaycees, Inc.

ARTICLE XI. AMENDMENT OF THE BYLAWS

These Bylaws may be amended or repealed, either in whole or in part, or new Bylaws adopted, only after (1) a meeting of the Board of Directors at which a quorum is present and at which there is an affirmative vote of two-thirds of the attending directors, and (2) a meeting of the members at which a quorum is present and at which there is an affirmative vote of the attending members of the Corporation. Notice of the meeting(s) at which Bylaws amendments are presented must be provided at least ten (10) business days prior to the date of the meeting and must state that the purpose, or one of the purposes, of the meeting is to consider a proposed amendment to the Bylaws and must contain or be accompanied by a copy or summary of the amendment or state the general nature of the amendment. 

ARTICLE XII.  DISSOLUTION

CIF may be dissolved and its affairs terminated at any meeting of the Board at which a quorum is present and of which proper notice is given, if two-thirds of the Directors present vote in favor of dissolution.  Such notice shall state the purpose of the proposed meeting.  Upon dissolution of CIF, all of the remaining assets and property of CIF shall, after necessary expenses thereof, be distributed to such organizations selected by the Board of Directors which are exempt pursuant to Section 501(c)(3) of the Internal Revenue Code or to which a contribution would qualify under Section 170(c) of the Internal Revenue Code.

IN WITNESS WHEREOF, the Corporation’s Board of Directors, at a duly called meeting, approved and adopted the foregoing Amended and Restated Bylaws of The Raleigh Jaycees Community Impact Fund as of the ____ day of September, 2003.

Secretary

