THE CUCHARA FOUNDATION BYLAWS

INTRODUCTION
The organiza3on has not been formed for the making of any proﬁt, or personal ﬁnancial gain. The
assets and income of the organiza3on shall not be distributed to, or beneﬁt the directors, or oﬃcers, or
other individuals. The assets and income shall only be used to promote corporate purposes as described
below. Nothing contained herein, however, shall be deemed to prohibit the payment of reasonable
compensa3on to employees and independent contractors for services provided for the beneﬁt of the
Corpora3on. This organiza3on shall not carry on ac3vi3es not permiFed by an organiza3on exempt from
federal income tax. The organiza3on shall not endorse, contribute to, work for, or otherwise support (or
oppose) a candidate for public oﬃce. The Corpora3on is organized exclusively for charitable, literary,
educa3onal and scien3ﬁc purposes under Sec3on 501c3 of the Internal Revenue Code, or corresponding
sec3on of any future federal tax code.

ARTICLE I
SCOPE

In case of any conﬂict between these Bylaws and (1) any statutory or other law of the State of
Colorado or of the United States or (2) the Founda3on’s Ar3cles of Incorpora3on, such statutory or other
law and such Ar3cles of Incorpora3on shall take precedence over and shall supersede the Bylaws.
Mission: The mission of the Cuchara Founda3on is to provide educa3on and resources to increase the
welfare and knowledge of the Cuchara Valley, its history, environment and ac3vi3es.
ARTICLE II
GENERAL

Sec3on 1. NAME. The en3ty adop3ng these Bylaws shall be known as the Cuchara Founda3on, Inc.
Sec3on 2. SEAL. The Founda3on shall not have a corporate seal.
Sec3on 3. MEMBERS. The Founda3on shall have members as approved by the oﬃcers and board of
directors.
Sec3on 4. FISCAL YEAR. The Founda3on’s ﬁscal year shall be from January 1 through December 31 of
each calendar year.

ARTICLE III
PRINCIPAL OFFICE AND PURPOSE

Sec3on 1: Oﬃce. The principal oﬃce of the Founda3on in the State of Colorado for the transac3on of
the Founda3on’s business shall be at 137 Cuchara Avenue East, Cuchara, Colorado. The Founda3on’s
Board of Directors may at any 3me change the loca3on of the Founda3on’s principal oﬃce from one
Board of Directors
1. General: The business and aﬀairs of the Corpora3on shall be managed by a Board of Directors
consis3ng of three to nine persons. The Board shall serve terms ending on the annual mee3ng
and shall nominate and elect subsequent members of the Board. There shall be no limita3ons
on the number of terms a Board member may serve.
2. Annual Mee3ng: The Board of Directors shall meet at least annually for the purpose of elec3ng
directors and oﬃcers and for the transac3on of other business that may properly come before
the Board. The annual mee3ng shall be held at a 3me and place designated by the Board.
3. Special Mee3ngs: Special mee3ngs may be requested by any member of the Board of Directors.
4. No3ce of all mee3ngs shall be provided to each board member by email. The no3ce shall state
the place, date, and hour of mee3ng, and if for a special mee3ng, the purpose of the mee3ng.
Such no3ce shall be e-mailed to all directors of record at the email address shown on the
corporate books, at least seven days prior to the mee3ng. Such no3ce shall be deemed eﬀec3ve
when board members respond that they have received the no3ce.
5. Place of Mee3ng: Mee3ngs shall be held at loca3ons that are convenient for the Board and
loca3on will be determined as each mee3ng is set.
6. Quorum: A majority of the directors shall cons3tute a quorum at a mee3ng. In the absence of a
quorum, a majority of the directors may adjourn the mee3ng to another 3me without further
no3ce required.
7. Vo3ng by CF Board members shall be allowed in person, via phone par3cipa3on and through
email with a mo3on and second.
8. Informal Ac3on: Any ac3on required to be taken, or which may be taken, at a mee3ng may be
taken without a mee3ng and without prior no3ce if a consent in wri3ng, segng forth the ac3on
to be taken, is signed by all (100%) of the directors with respect to the subject maFer of the
vote.

9. Removal/Vacancies: A director shall be subject to removal, with or without cause, at a mee3ng
called for that purpose by a two-thirds majority of the vote. Any vacancy on the Board of

Directors, whether by death, resigna3on, removal or any other cause, may be ﬁlled by the
nomina3on and elec3on of the remaining directors. A director elected to ﬁll a vacancy shall
serve the remaining term of his or her predecessor or un3l a successor has been elected.
10. CommiFees: The Board of Directors may appoint from its members a commiFee or commiFees,
temporary or permanent, and designate the du3es, powers and authori3es of such commiFees.
Sec3on 2: Purposes. The Founda3on is created exclusively for charitable, educa3onal and scien3ﬁc
purposes, including, for such purposes, the making of distribu3ons to organiza3ons that qualify as
exempt or charitable organiza3ons under Title 26 of the United States Internal Revenue Code, Sub3tle A,
Chapter 1, Subchapter F, Part I, Sec3on 501©(3) or Sec3on 501©(7) or under Title 26 of the United
States Internal Revenue Code, Sub3tle A, Chapter 1, Subchapter B, Part VI, Sec3on 170©(1). In
par3cular, such purposes shall include
(a) The promo3on and advancement of the mission of the Cuchara Founda3on for opera3onal and
capital needs as such needs are communicated to the Founda3on by the Board of Directors.
(b) The coopera3on with and encouragement of other organiza3ons and individuals to accomplish
the mission of the Founda3on.
(c) The undertaking of such other and further projects and tasks considered appropriate by the
Directors of the Founda3on; and
(d) The doing of all the things provided for and permiFed under the laws of the State of Colorado
pertaining to non-proﬁt corpora3ons.

ARTICLE IV
AUTHORITY

The Board of Directors of the Founda3on and the Founda3on itself shall be governed by the applicable
provisions of the United States Internal Revenue Code, these Bylaws and the Founda3on’s Ar3cles of
Incorpora3on.
Oﬃcers
1. Number of Oﬃcers: The oﬃcers of the Corpora3on shall be a President, a Secretary and a
Treasurer.
2. President: The President shall be the Chief Execu3ve Oﬃcer of the Founda3on, shall be the
Chairman of the Board of Directors and shall preside at all mee3ngs of the Board and its
Execu3ve CommiFee, if such is created by the Board.
3. Secretary: The Secretary shall give no3ce of all mee3ngs of the Board of Directors, keep an
accurate list of the directors and shall have the authority to cer3fy any records, or copies of

records, as the oﬃcial records of the Corpora3on. The Secretary shall maintain the minutes of
the Board of Director’s mee3ngs and all commiFee mee3ngs.
4. Treasurer: The Treasurer shall oversee the ﬁnancial records of the Corpora3on, shall prepare an
annual budget for the Board’s approval and shall issue payments in accordance with the annual
budget or upon the direc3on of the Board of Directors. The Treasurer shall provide an annual
accoun3ng of all ﬁnancial transac3ons of the Corpora3on, such to be completed within 45 days
of the end of the ﬁscal year, which is December 31.
ARTICLE V
COMPOSTION OF BOARD OF DIRECTORS

Sec3on 1. Number of Directors. The Founda3on’s Board of Directors (the “Board”) shall consist of no
fewer than three and no more than nine Directors. The corpora3on shall indemnify its oﬃcers, directors,
employees and agents to the greatest extent permiFed by law. The corpora3on shall have power to
purchase and maintain insurance on behalf of any person who is or was a director, oﬃcer,
employee, or agent of the corpora3on or who is or was serving at the request of the corpora3on,
partnership, joint venture, trust, other enterprise, or employee beneﬁt plan, against any liability
asserted against such person and incurred by such person in any such capacity or arising out of any
status as such, whether or not the corpora3on would have the power to indemnify such person against
such liability under the provisions of this Ar3cle.

ARTICLE VI
FUNDS AND LIABILITIES

1. All funds of the Corpora3on shall be deposited in a bank of the Board’s choice. Disbursements
shall be made at the discre3on of the Treasurer. All checks must be signed by the Treasurer and
one other member of the Board of Directors.
2. No Director or Oﬃcer of the Corpora3on shall have the authority to make any contract for
unbudgeted indebtedness of the Corpora3on without the authority of the Board of Directors.
ARTICLE VII
CONFLICT OF INTEREST POLICY

1. Purpose: The purpose of the conﬂict of interest policy is to protect the Corpora3on’s interest
when it is contempla3ng entering into a transac3on or arrangement that might beneﬁt the private
interest of an oﬃcer or director of the Corpora3on or might result in a possible excess beneﬁt
transac3on. This policy is intended to supplement but not replace any applicable state and federal
laws governing conﬂict of interest applicable to nonproﬁt and charitable organiza3ons.
2. Deﬁni3ons:
a. Interested Person: Any director, oﬃcer, or a member of a commiFee with governing
board delegated powers, who has a direct or indirect ﬁnancial interest, as deﬁned
below, is an interested person.
b.

Financial Interest: A person has a ﬁnancial interest if the person has, directly or
indirectly, through business, investment, or family:
i.

An ownership or investment interest in any en3ty with which the Corpora3on
has a transac3on or arrangement,

ii.

A compensa3on arrangement with the Corpora3on or with any en3ty or
individual with which the Corpora3on has a transac3on or arrangement, or

iii.

A poten3al ownership or investment interest in, or compensa3on arrangement
with, any en3ty or individual with which the Corpora3on is nego3a3ng a
transac3on or arrangement. Compensa3on includes direct or indirect
remunera3on as well as gips or favors that are not insubstan3al. A ﬁnancial
interest is not necessarily a conﬂict of interest. Under Paragraph 3,
Subparagraph b below, a person who has a ﬁnancial interest may have a conﬂict
of interest only if the appropriate governing board or commiFee decides that a
conﬂict of interest exists.

3. Procedures:
a . Duty to disclose: In connec3on with any actual or possible conﬂict of interest, an
interested person must disclose the existence of the ﬁnancial interest and be given
the opportunity to disclose all material facts to the directors and members of
commiFees with governing board delegated powers considering the proposed
transac3on ort arrangement.
b. Determining whether a conﬂict of interest exists:
Aper disclosure of the ﬁnancial interest and all material facts, and aper any discussion with
the interested person, he/she shall leave the governing board or commiFee mee3ng while
the determina3on of a conﬂict of interest is discussed and voted upon. The remaining board
or commiFee members shall decide if a conﬂict of interest exists.
c. Procedures for addressing the conﬂict of interest:

i.

ii.

iii.

iv.

d.

An interested person may make a presenta3on at the governing board
or commiFee mee3ng, but aper the presenta3on, he/she shall leave
the mee3ng during the discussion of, and the vote on, the transac3on or
arrangement involving the possible conﬂict of interest.
The chairperson of the governing board or commiFee shall, if
appropriate, appoint a disinterested person or commiFee to inves3gate
alterna3ves to the proposed transac3on or arrangement.
Aper exercising due diligence, the governing board or commiFee shall
determine whether the Corpora3on can obtain with reasonable eﬀorts a
more advantageous transac3on or arrangement from a person or en3ty
that would not give rise to a conﬂict of interest.
If a more advantageous transac3on or arrangement is not reasonably
possible under circumstances not producing a conﬂict of interest, the
governing board or commiFee shall determine by a majority vote of the
disinterested directors whether the transac3on or arrangement is in the
Corpora3on’s best interest, for its own beneﬁt, and whether it is fair and
reasonable. In conformity with the above determina3on it shall make
its decision as to whether to enter into the transac3on or arrangement.

Viola3ons of the conﬂicts of interest policy:
i.
If the governing board or commiFee has reasonable cause to believe a
member has failed to disclose actual or possible conﬂicts of interest, it shall
inform the member of the basis for such belief and aﬀord the member an
opportunity to explain the alleged failure to disclose.
ii.
If, aper hearing the member’s response and aper making further
inves3ga3ons as warranted by the circumstances, the governing board or
commiFee determines the member has failed to disclose an actual or
possible conﬂict of interest, it shall take appropriate disciplinary and
correc3ve ac3on.

4. Records of proceedings:
The minutes of the governing board and all commiFees with
board delegated powers shall contain:
i.

The names of the persons who disclosed or otherwise were found to have a
ﬁnancial interest in connec3on with an actual or possible conﬂict of
interest, the nature of the ﬁnancial interest, any ac3on to determine
whether a conﬂict of interest was present, and the governing board’s or
commiFee’s decision as to whether a conﬂict of interest in fact existed.

ii.

The names of the persons who were present for discussions and votes
related to the transac3on or arrangement, the content of the discussion,
including any alterna3ves to the proposed transac3on or arrangement, and
a record of any votes taken in connec3on with the proceedings.

5. Compensa3on:
i.

A vo3ng member of the governing board who receives compensa3on,
directly or indirectly, from the Corpora3on for services is precluded from
vo3ng on maFers pertaining to that member’s compensa3on.

ii.

A vo3ng member of any commiFee whose jurisdic3on includes
compensa3on maFers and who receives compensa3on, directly or
indirectly, from the Corpora3on for services is precluded from vo3ng on
maFers pertaining to that member’s compensa3on. I

ii.

No vo3ng member of the governing board or any commiFee whose
jurisdic3on includes compensa3on maFers and who receives
compensa3on, directly or indirectly, from the Corpora3on, either
individually or collec3vely, is prohibited from providing informa3on to any
commiFee regarding compensa3on.

6. Annual statements: Each director, oﬃcer and member of a commiFee with governing board
delegated powers shall annually sign a statement which aﬃrms such person:
i. has received a copy of the conﬂicts of interest policy,
ii. Has read and understands the policy,
iii. Has agreed to comply with the policy, and
iv. Understands the Corpora3on is charitable and in order to maintain its federal
tax exemp3on it must engage primarily in ac3vi3es which accomplish one or
more of its tax-exempt purposes.
7. Periodic reviews: To ensure the Corpora3on operates in a manner consistent with charitable
purposes and does not engage in ac3vi3es that could jeopardize its tax-exempt status, periodic
reviews shall be conducted. The periodic reviews shall, at a minimum, include the following
subject:
i. Whether compensa3on arrangements and beneﬁts are reasonable, based on
competent survey informa3on, and the result of arm’s length bargaining.
ii. Whether partnerships, joint ventures, and arrangements with management
organiza3ons conform to the Corpora3on’s wriFen policies, are properly
recorded, reﬂect reasonable investment or payments for goods and services,
further charitable purposes and do not result in inurement, impermissible
private beneﬁt or in an excess beneﬁt transac3on.
8. Use of outside experts: When conduc3ng the periodic reviews as provided for in Paragraph 7
above, the Corpora3on may, but need not, use outside advisors. If outside experts are used,
their use shall not relieve the governing board of its responsibility for ensuring reviews are
conducted.

ARTICLE VIII
DISSOLUTION

Upon the dissolu3on of the corpora3on the Board of Directors shall, aper paying or making provision for
the payment of all of the liabili3es of the corpora3on, dispose of all of the asset of the corpora3on
exclusively for the purpose of the corpora3on in such manner or to such organiza3on or organiza3ons
organized and operated exclusively for charitable, educa3onal, religious or scien3ﬁc purpose as all at the
3me, qualify as an exempt organiza3on or organiza3ons under Sec3on 501©(1) and/or 501©(3) of the
Internal Revenue Code of 1954 (or the corresponding provision of any future United States Internal
Revenue law), as the Board of Directors shall determine.

ARTICLE IX
AMENDMENTS

These Bylaws may be amended by the Board provided (i) that a quorum of the Board is present at any
mee3ng where such amendment is to be considered, (ii) that a majority plus one of those Directors
present vote in favor of the amendment(s) and (iii) that the Directors receive a minimum of thirty days
(30) no3ﬁca3on of any proposed amendment(s) to these Bylaws.

CERTIFICATION
These Bylaws of the Cuchara Founda3on have been adopted by the Founda3on Board of Directors on
the 25rd day of January, 2018.

Lois Adams, President

Secretary

