


BYLAWS of

TEAM RIVER RUNNER, LEXINGTON

A Chapter of

TEAM RIVER RUNNER, INCORPORATED

ARTICLE I - Offices
The principal office of Team River Runner, Lexington Chapter shall be located as determined from time to time by the Executive Committee or as the affairs of the Team River Runner, Lexington Chapter may require.

ARTICLE II - Purpose

Team River Runner, Lexington Chapter, an affiliate organization to Team River Runner Incorporated, and working in partnership with the Wounded Warrior Project and Disabled Sports USA, is a volunteer organization run by paddlers and volunteers which gives active duty service members, veterans and their family members an opportunity to find health, healing, and new challenges through whitewater boating and other paddling sports. The goal is to produce psychological, physiological, and therapeutic benefits for the participants.  

In furtherance of such purpose, Team River Runner, Lexington Chapter shall have the right to perform such activities as are set forth in the Team River Runner, Incorporated Articles of Incorporation and permitted by the laws of the state of Maryland concerning the business of this Corporation.

Notwithstanding any other purpose set forth herein, Team River Runner, Lexington Chapter is organized solely and exclusively for charitable, educational and beneficial purposes and Team River Runner, Lexington Chapter shall not carry on any activity not permitted to be carried on by:

 1.
An organization exempt from federal income tax under Section 501(c)(3) of the Internal Revenue Code of 1954 as revised (or corresponding provision of any future United States Internal Revenue law);

2.
An organization, contributions to which are deductible under Section 170 (c) (2) of the Internal Revenue Code of 1954 as revised (or the corresponding provision of any future United States Internal Revenue law).

ARTICLE III - Members

Section 1.   Number, Classes, Sub-Classes and Limitations.

There shall be four classes of membership in Team River Runner, Lexington Chapter, which shall consist of:

A. General Members

B. Executive Committee Members

C. Committee Coordinators

D. Donors

Any member has the right to address the Executive Committee.  This includes, but is not limited to, nominating Executive Committee members, nominating Committee Coordinators, proposing Chapter Bylaw changes, or proposing other issues of concern that any member may have.

General Members consist of those served by Team River Runner, Lexington Chapter (Members and Veterans of the U.S. Armed Forces and their families) and Team River Runner, Lexington Chapter volunteers who contribute their time and in-kind services to Team River Runner, Lexington Chapter. 

Executive Committee Members are elected by the Executive Committee of Team River Runner, Lexington Chapter.  The Executive Committee may, at its discretion, from time to time, admit additional Executive Committee members and/or Committee Coordinators on an ad hoc basis upon such terms and conditions as it deems necessary and in the best interests of Team River Runner, Lexington Chapter. The creation of any such membership or memberships shall be on a uniform and equally applicable basis calculated not to discriminate in favor of or against any person or class of persons.

Donors consist of those individuals and corporations that provide funds and in-kind services to Team River Runner, Lexington Chapter. The Executive Committee shall have responsibilities as identified in Articles V, and VII, respectively.

Section 2.   Admission of New General Members,. Executive Committee Members, Committee Coordinators, and Donors.

Individuals may become a General Member of Team River Runner, Lexington Chapter by participation in its programs as a beneficiary or volunteer and registering their name and address with the Chapter Secretary of Team River Runner, Lexington Chapter as a Member.

The Executive Committee may admit new Executive Committee Members and Committee Coordinators to Team River Runner, Lexington Chapter, subject to the limitations of Section 1 above. 

New Donors become a Donor by making a donation and recording their name and address in the donation record or with the Chapter Secretary of Team River Runner, Lexington Chapter.

Section 3.  Expulsion or Withdrawal of Members.

The Executive Committee, acting by a two-thirds vote, may expel any member of Team River Runner, Lexington Chapter for cause without refunding any membership fees. An Executive Committee Member or Committee Coordinator may withdraw from Team River Runner, Lexington Chapter at any time by giving written notice to the Chapter Secretary of Team River Runner, Lexington Chapter.  Such notice shall, on its face, be binding and it shall not be necessary for the Executive Committee to accept such withdrawal to make it effective.  The membership rolls for Team River Runner, Lexington Chapter will be updated periodically.  After two (2) full calendar years of member inactivity, that member’s name will be dropped from the active rolls.
Section 4.  Transferability of Memberships

Membership in this organization shall not be transferable or assignable.

Section 5.  Membership Fees.

Membership fees, if necessary, shall be determined from time to time by the Executive Committee.
ARTICLE IV – Voting Rights
Section 1.   General Members

Each General Member shall have the right to cast one vote for each open Executive Committee position.  The Executive Committee may decide, at its sole discretion by majority vote, to bring other issues to the General Membership for a vote.

Section 2.   Executive Committee Members.  

Members of the Executive Committee shall have voting rights in Team River Runner, Lexington Chapter. Each Executive Committee Member shall have one vote on each resolution or issue before the Executive Committee.  The Program Coordinator shall be a non-voting member of the Executive Committee unless there is a tie as set forth in Article V Section 13.  
Section 3.  Donor Members, 

Donors shall have no voting rights in the Team River Runner, Lexington Chapter, unless they are also Executive Committee Members.

ARTICLE V – Executive Committee Members
Section 1.  Membership

The Executive Committee of Team River Runner, Lexington Chapter shall consist of as many voting  Members elected by a majority vote of the General Members, and the Program Coordinator.  The number of Executive Committee Members serving at any time may be changed and is left to the sole discretion and judgment of the Executive Committee to be determined by a simple majority vote of the Executive Committee.

Each executive committee member shall hold office during their term, as described below, until his or her resignation, death, removal by two-thirds vote of the Executive Committee of Team River Runner, Lexington Chapter. In no event, shall the Executive Committee of Team River Runner, Lexington Chapter consist of less than seven (7) Members.  
The initial members of the Executive Committee of Team River Runner, Lexington Chapter shall hold terms of three or less years as necessary to establish a staggered membership of the Executive Committee.  It is within the Executive Committee’s sole discretion as to what length term a new Executive Committee Member will serve. Existing Committee Members up for re-election will be re-elected to an additional term of two (2) years.  There is no limit upon the number of terms a Member of the Executive Committee shall be able to hold.

Section 2.  Powers.

The affairs of Team River Runner, Lexington Chapter shall be managed by the Members of the Executive Committee and said Members of the Executive Committee shall have such powers, subject to limitations imposed by law, as provided in the Articles of Incorporation of Team River Runner, Incorporated or by these Chapter Bylaws.  All corporate powers shall be exercised by or under the authority of the Executive Committee and Team River Runner, Lexington Chapter and the business affairs of Team River Runner, Lexington Chapter shall be controlled by the Executive Committee and Team River Runner, Lexington Chapter in conjunction with Team River Runner, Incorporated.

The officers of the Executive Committee shall have such authority and perform such duties as are provided in the Chapter Bylaws of the Team River Runner, Lexington Chapter.

Section 3.  Committees.

The Executive Committee may appoint an ad-hoc committee or special committees consisting of one or more Team River Runner, Lexington Chapter members.  The Executive Committee shall have the power to prescribe the manner in which the proceedings of any committee shall be conducted and may delegate to such committees any of the powers and authority of the Executive Committee in the management of the business and affairs of Team River Runner, Lexington Chapter, except the power to adopt, amend or repeal Chapter Bylaws, which shall remain exclusively vested in the full Executive Committee of Team River Runner, Lexington Chapter.  

Section 4.  Place of Meetings.

All meetings of the Executive Committee shall be held at the principal office of Team River Runner, Lexington Chapter or at any other place designated, at any time, by a resolution of the Executive Committee or by written or electronic consent of all Members of the Executive Committee or by written notice from the Chairman of the Executive Committee.  Such meetings may also be held by means of conference telephone or similar communications equipment by means of which all participants can be properly identified and all can hear each other at the same time.  Participation by such means shall constitute presence in person at a meeting.  Voting by email or other acceptable viable means will be allowed an Executive Committee member on any given issue provided that the Chapter Secretary of Team River Runner, Lexington Chapter records the vote and method of voting in their report and official record.

Section 5.  Regular Meetings.

Regular meetings of the Executive Committee shall be held at such time as the Executive Committee shall direct.  The Executive Committee will meet a minimum of once annually, but may generally meet quarterly. Written notice of the time, place and purpose of such meetings shall be given to each Executive Committee Member by the Chapter Secretary or the Executive Committee Chair of Team River Runner, Lexington Chapter by electronic means.  Such notice shall be given at least thirty (30) days prior to the date on which the meeting will be held.

Section 6.  Special Meetings.

Special meetings of the Executive Committee for any purpose may be called at any time by any three Members of the Executive Committee.  Written notice of the time, place and purpose of such special meetings shall be given each of the Members of the Executive Committee by the Chapter Secretary or the Executive Committee Chair of the Team River Runner, Lexington Chapter by electronic means.  Such notice shall be given at least ten (10) days prior to the date on which the meeting will be held.

Section 7.  Waiver of Notice.

The transactions of any meeting of the Executive Committee, however called and noticed or wherever held, shall be valid as though made at a duly convened meeting of the Executive Committee if a quorum be present and if, either before or after the meeting, each of the committee members present signs a waiver of notice or consents to such meeting on approval of the minutes thereof.  Provided further, that any committee member  who is present at any meeting of the Executive Committee and who does not object at the opening of the meeting to the time, date and place or manner of calling the meeting and who does not object at the opening of discussion of any subject to the inclusion of such subject as being outside the purpose of the meeting, is thereby deemed to have consented to the date, time, place, purpose, and call of the meeting and has thereby waived any notice requirements therefore.  All such waivers, consents or approvals shall be filed with the corporate records or made part of the minutes of the meeting.

Section 8.  Quorum.

At all the meetings of the Executive Committee, a majority of voting Members of the Executive Committee shall constitute a quorum for the transaction of business.  

Section 9.  Adjournment.

A majority of the Members of the Executive Committee present may adjourn any Executive Committee meeting to meet again at a stated time and place, provided that nothing in this section shall abridge or change the special meeting provision of Section 6 of this Article.

Section 10.  Informal Action by Executive Committee Members.

Any action required or permitted to be taken at a meeting of the Executive Committee of Team River Runner, Lexington Chapter may be taken without a meeting if consent, in writing, setting forth the action so taken shall be signed by all the committee members at the next regularly attended meeting.  Such consent shall have the same force and effect as a unanimous vote of the committee members at a regular meeting. Such consent may be by signature after the vote, or email confirmation of the action by an Executive Committee Member. Evidence of such confirmation shall be recorded by the Chapter Secretary of Team River Runner, Lexington Chapter and placed in the records of Team River Runner, Lexington Chapter.

Section 11.  Removal.

A Member of the Executive Committee may be removed for cause, as set forth in the Team River Runner, Lexington Chapter handbook by the vote of not less than two-thirds of the Members of the Executive Committee present, at a valid meeting of the Executive Committee pursuant to notice and call provided that a quorum is present.  When a motion to remove a Member of the Executive Committee is made and seconded, the Member of the Executive Committee subject to the action shall be given a full and fair opportunity to hear and answer the asserted factual basis for the motion and if said Member is not present at the meeting at which such motion is made, the motion shall be tabled until the Member is given notice of the motion and the subsequent action upon the motion shall be postponed until the next duly convened regular or special meeting of the Executive Committee.

Section 12.  Removal for Absence.

Upon Motion by the Executive Committee and certification in writing by the Chapter Secretary of Team River Runner, Lexington Chapter that any Executive Committee Member has missed four (4) consecutive meetings of the Executive Committee without notice to the Chapter Secretary, or Chairperson of the Executive Committee in advance of the meeting, that he or she would be unable to attend or without having sent a written statement of the reason for his or her absence to the Chapter Secretary subsequent to the meeting and before the next regularly scheduled meeting of the Executive Committee, then immediately and without requiring the further action of the Executive Committee, said Committee Member shall be removed and shall cease to be a Member of the Executive Committee of Team River Runner, Lexington Chapter.  The Executive Committee may, at any duly called meeting, reinstate said Member in the same status and capacity as he or she had prior to removal.

Section 13.  Manner of Acting.

Except as otherwise set forth, all matters shall be decided by a majority of the Executive Committee present at the meeting of the Executive Committee (or attending by electronic means and voting by such means).  In the event of a tie vote, the Program Coordinator shall cast the deciding vote.  

ARTICLE VI – Officers of the Executive Committee
Section 1.  Voting Officers.

The voting officers of the Executive Committee shall be the Chair, Vice-Chair, Chapter Secretary, Treasurer, and at least three (3) At-Large members.   The offices of Chapter Secretary and Treasurer may be combined and the Executive Committee may create and appoint other non-voting Assistant offices from time to time as the business of the Executive Committee requires. The duties and responsibilities of said Assistants are set forth in Section 11 below.

Section 2.  Election.

The officers of the Executive Committee shall be elected by the general membership of Team River Runner, Lexington Chapter and shall hold office for two years or until their successors are duly elected and qualified to serve.  All officers may continue to serve the Executive Committee until a replacement has been appointed and that replacement has consented to serve as an officer of the Committee.

Section 3.  Vacancy.

A vacancy in any office because of death, resignation, removal, disqualification or for any other cause may be filled by the Executive Committee at a regular or special meeting for the remainder of the term.  The Executive Committee has the discretion to fill such vacancy by a vote of the General Members for the remainder of the term.
Section 4.  Program Coordinator

Subject to the supervisory powers of the Executive Committee, the position of Program Coordinator, a non-elected position, shall have the authority to direct and control the business of Team River Runner, Lexington Chapter. The Program Coordinator shall have the general powers and duties of management of Team River Runner, Lexington Chapter, and shall have such other powers and duties as may be prescribed and delegated by the Executive Committee or by these Chapter Bylaws. The Program Coordinator shall present an activity report quarterly to Executive Committee.

Section 5.  Chair.

The Chair shall have the general powers and duties of management usually vested in the office of the president of a committee and shall have such other powers and duties as may be prescribed and delegated by the Executive Committee or by these Chapter Bylaws. The position of Chair may be held by the Program Coordinator.  In this event, the Executive Committee shall create an additional At-Large Executive Committee Member in order to maintain an odd number of voting members.
Section 6.  Vice Chair

In the absence or disability of the Chair, the Vice Chair shall perform all of the duties of the Chair and, when so acting, shall have all of the powers and be subject to the restrictions upon the Chair.  The Vice-Chair shall have such other powers and perform such other duties as may be delegated the Executive Committee. The day-to-day management responsibilities of the Chair may be delegated to the Vice Chair.
Section 7.  Chapter Secretary
The Chapter Secretary shall keep or cause to be kept a book of minutes of all meetings of the Executive Committee at the principal office of the Committee or such other places as the Executive Committee may designate.  The minutes may be kept in electronic format.

The Chapter Secretary shall keep or cause to be kept at the principal office or such other place as the Executive Committee may designate, a roll containing the name and address of each volunteer and Veteran.  In any case where an individual’s status with Team River Runner, Lexington Chapter is terminated, such termination shall be recorded.

The Chapter Secretary shall give or cause to be given such notice or notices of all meetings required by these guidelines. The record keeping responsibilities of the Chapter Secretary may be delegated to an Assistant Chapter Secretary.

Section 8.  Treasurer.

The Treasurer shall keep and maintain at the principal office or such other place as the Executive Committee may designate the financial records of the Team River Runner, Lexington Chapter and shall be responsible for quarterly and the annual fiscal report of the Team River Runner, Lexington Chapter.

The Treasurer shall also maintain and be responsible for such bank accounts as the Executive Committee may designate to be kept by Team River Runner, Lexington Chapter.

The Treasurer shall be responsible for the collection and management of all contributions made to the Team River Runner, Lexington Chapter of Team River Runner and disbursement of Chapter funds for purposes authorized by the Executive Committee or the Chair under authority of the Executive Committee. The accounting record keeping, financial reporting and general fiscal management responsibilities of the Treasurer may be delegated to an Assistant Treasurer.
ARTICLE VII – Committee Coordinators
In order to augment the ability of the Executive Committee and Volunteers to obtain resources and services for Team River Runner, Lexington Chapter, the Executive Committee shall create Committee Coordinators as a special asset of Team River Runner, Lexington Chapter.  The Committee Coordinators will provide higher level access to resources, contacts, and services as requested by the Executive Committee. The Committee Coordinators oversee four different and independent committees. These will be: 1. Volunteer Outreach Committee, 2. Veteran Outreach Committee, 3. Fundraising Committee, and 4. Trips Committee. As set forth in the Team River Runner, Lexington Chapter handbook, each committee will have its own set of tasks and jobs that may or may not overlap. 
Committee Coordinators will serve a term of one (1) year upon nomination and election by the Executive Committee. There is no limit to the number of terms that a Committee Coordinators member can serve.  New Committee Coordinators may be members of the Executive Committee.  Committee Coordinators members may be removed for cause by a simple majority vote of the Executive Committee. 
Each Committee Coordinator shall submit an activity report to the Executive Committee no less than quarterly.  Committee Coordinators are not required to attend Executive Committee meetings, but are encouraged to do so.

ARTICLE VIII – Miscellaneous

Section 1.  Inspection of Team River Runner, Lexington Chapter Records.

The books of accounts and minutes of the Executive Committee meetings and any of the individual or committee reports shall be open to inspection on written demand by any member at any reasonable time and for a purpose reasonably related to his or her interests as a member of the Team River Runner, Lexington Chapter.  Such inspection shall be made in person.

Section 2.  Checks and Drafts.

All checks, drafts or other orders for payment of money, notes or other evidences of indebtedness issued in the name of or payable on behalf of the Team River Runner, Lexington Chapter shall be signed by the Treasurer.  If the Treasurer is also a Committee Coordinator they may not sign any checks for that committee's expenses.

In the event the Treasurer is unavailable or unable, any other voting member of the Executive Committee, who has been approved by the Executive Committee by majority vote, may act on behalf of the Treasurer.

Section 3.  Contracts.  

The Chair, any Member of the Executive Committee, or any Committee Coordinator shall have the power to bind the Team River Runner, Lexington Chapter to contracts required for the operation of the Team River Runner, Lexington Chapter.  If a contract involves a major liability or an amount of money over $1,000.00 which involves the Team River Runner, Lexington Chapter in any activity or program the contract must be approved by a majority vote of the Members of the Executive Committee prior to its execution.

The Executive Committee may authorize, by majority vote, any officer or agent to enter into any contract or execute any instrument in the name of or on behalf of the Team River Runner, Lexington Chapter.  Such authority may be general or confined to specific instances. 

Section 4.  Operating Funding

The Program Coordinator shall have the authority to spend up to $1,000.00 quarterly at their discretion without prior approval of the Executive Committee.  A report of all expenditures, including receipts, must be included in the quarterly report to the Executive Committee.

Section 5.  Records and Books for Accounting.

The Team River Runner, Lexington Chapter shall keep accurate records, books and other necessary documentation, in appropriate accounting form, of all grants, donations, bequests or other contributions to the Team River Runner, Lexington Chapter and shall report such contributions to the National Team River Runner, Incorporated annually or as said service may, from time to time, require.

Section 6.  Conflict of Interest

General Members, Executive Committee Members, and Committee Coordinators of Team River Runner, Lexington Chapter owe this organization a duty of loyalty.  This duty requires Executive Committee Members and Committee Coordinators to act in the interest of Team River Runner, Lexington Chapter rather than in their personal interest or the interest of some other person or organization.  In particular, this duty of loyalty requires Executive Committee Members and Committee Coordinators to avoid conflicts of interest that are detrimental to Team River Runner, Lexington Chapter.

Any Executive Committee Member and Committee Coordinator who has a financial, personal, or official interest in, or conflict (or appearance of conflict) with any matter pending before the Executive Committee, of such nature that it prevents or may prevent that member from acting on that matter in an impartial manner, must offer to the Executive Committee to voluntarily excuse themselves and will recuse themselves and refrain from discussion and voting on said item. Executive Committee Members and Committee Coordinators must sign and adhere to a written conflict of interest policy.  
Section 7. Handbook
The Chapter Secretary and shall maintain and update as necessary the Team River Runner, Lexington Chapter Handbook. The Handbook shall contain the following information:

· the specific duties, operational standards, and procedures for each member of the Executive Committee of Team River Runner, Lexington Chapter;  

· the duties, operational standards, and procedures for each Committee Coordinator of Team River Runner, Lexington Chapter;

· the day-to-day operational standards and procedures of Team River Runner, Lexington Chapter;

· other information as seen fit to be included by the Executive Committee of Team River Runner, Lexington Chapter.

 The Team River Runner, Lexington Chapter Handbook shall be made available for inspection as set forth in Article VIII Section 1.

ARTICLE IX - Amendments

Section 1.  The Executive Committee shall have the sole power to make, amend and repeal the Chapter Bylaws of the Team River Runner, Lexington Chapter by a vote of not less than two-thirds of the voting Executive Committee members.  Voting members of the Executive Committee do not have to be present when casting their vote as set forth in Article V Section 4.
KNOW ALL PERSONS BY THESE PRESENTS that I, the undersigned duly elected 

Chapter Secretary of the Team River Runner, Lexington Chapter, do hereby certify that the above and foregoing Chapter Bylaws were adopted as the Chapter Bylaws of the Team River Runner, Lexington Chapter at a regular meeting of the Executive Committee on the 

___________________________ day of __________________________________________,

20 ____, and that the same do now constitute the Chapter Bylaws of this Team River Runner, Lexington Chapter.

______________________________________

NAME, Chapter Secretary of the Team River Runner, Lexington Chapter

Notary Signature and Stamp Required

Team River Runner, Lexington Chapter FINAL
Team River Runner, Lexington Chapter  FINAL

