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ARTICLE I 
 
 
The name of the corporation is    Trips for Kids Providence  
 

ARTICLE II  
 
The period of its duration is     X  Perpetual                

ARTICLE III 
 

The specific purpose or purposes for which the corporation is organized are:  
 
TRIPS FOR KIDS PROVIDENCE’S PRIMARY FOCUS IS TO PROVIDE OUTDOOR 
OPPORTUNITIES FOR ALL STUDENTS, INCLUDING SPECIAL POPULATIONS (STUDENTS 
WITH DISABILITIES AND ENGLISH LANGUAGE LEARNERS; ELLS / NEWCOMERS TO 
THE UNITED STATES). WE BELIEVE THAT EVERY CHILD SHOULD EXPERIENCE THE 
BENEFITS OF CYCLING AND OUTDOOR ACTIVITY. EXERCISE, FRESH AIR, SAFETY 
AND FUN ARE ESSENTIAL. BY INCORPORATING MOUNTAIN BIKING INTO EXISTING 
CURRICULA, PROGRAMS, AND PARTNERSHIPS, TFK PROVIDENCE PROMOTES 
STUDENTS AS LEADERS; INDEPENDENT AND PRODUCTIVE YOUTH WHO PROMOTE 
TEAMWORK, INCLUSIVITY, EQUALITY, HEALTHY LIVING (MIND AND BODY), STRONG 
CHARACTER, AND RESPECT FOR SELF AND OTHERS.  
VISION: ALL CHILDREN REACH THEIR HIGHEST POTENTIAL.  
 
MISSION: TO PROVIDE TRANSFORMATIVE CYCLING EXPERIENCES FOR 
UNDERSERVED YOUTH. OUR PROGRAMS AIM TO BUILD SELF-ESTEEM, INSPIRE 
HEALTHY LIFESTYLES AND INSTILL  
ENVIRONMENTAL VALUES.  

ARTICLE IV  
 
Provisions, if any, not inconsistent with the law, which the incorporators elect to set forth in these articles of 
incorporation for the regulation of the internal affairs of the corporation are:  
 
ARTICLE I. NAME OF ORGANIZATION 
TRIPS FOR KIDS PROVIDENCE 
ARTICLE II. CORPORATE PURPOSE 
SECTION 1. NONPROFIT PURPOSE 
THIS CORPORATION IS ORGANIZED EXCLUSIVELY FOR CHARITABLE, RELIGIOUS, 
EDUCATIONAL, AND SCIENTIFIC PURPOSES, INCLUDING, FOR SUCH PURPOSES, THE 
MAKING OF DISTRIBUTIONS TO ORGANIZATIONS THAT QUALIFY AS EXEMPT 
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ORGANIZATIONS UNDER SECTION 501(C)(3) OF THE INTERNAL REVENUE CODE, OR 
THE CORRESPONDING SECTION OF ANY FUTURE FEDERAL TAX CODE. 
SECTION 2. SPECIFIC PURPOSE 
TRIPS FOR KIDS PROVIDENCE’S PRIMARY FOCUS IS TO PROVIDE OUTDOOR 
OPPORTUNITIES FOR ALL STUDENTS, INCLUDING SPECIAL POPULATIONS (STUDENTS 
WITH DISABILITIES AND ENGLISH LANGUAGE LEARNERS; ELLS / NEWCOMERS TO 
THE UNITED STATES). WE BELIEVE THAT EVERY CHILD SHOULD EXPERIENCE THE 
BENEFITS OF CYCLING AND OUTDOOR ACTIVITY. EXERCISE, FRESH AIR, SAFETY 
AND FUN ARE ESSENTIAL. BY INCORPORATING MOUNTAIN BIKING INTO EXISTING 
CURRICULA, PROGRAMS, AND PARTNERSHIPS, TFK PROVIDENCE PROMOTES 
STUDENTS AS LEADERS; INDEPENDENT AND PRODUCTIVE YOUTH WHO PROMOTE 
TEAMWORK, INCLUSIVITY, EQUALITY, HEALTHY LIVING (MIND AND BODY), STRONG 
CHARACTER, AND RESPECT FOR SELF AND OTHERS.  
VISION: ALL CHILDREN REACH THEIR HIGHEST POTENTIAL.  
 
MISSION: TO PROVIDE TRANSFORMATIVE CYCLING EXPERIENCES FOR 
UNDERSERVED YOUTH. OUR PROGRAMS AIM TO BUILD SELF-ESTEEM, INSPIRE 
HEALTHY LIFESTYLES AND INSTILL  
ENVIRONMENTAL VALUES.  
 
TRIPS FOR KIDS PROVIDENCE IS A REGISTERED CHAPTER OF THE NATIONAL TRIPS 
FOR KIDS® WWW.TRIPSFORKIDS.ORG 501(C)3 NONPROFIT BASED IN SAN RAFAEL, 
CALIFORNIA. OUR MISSION IS TO PROVIDE TRANSFORMATIVE CYCLING 
EXPERIENCES FOR UNDERSERVED YOUTH. FOUNDED IN 1988 AND NOW OPERATING 
IN AROUND 75 LOCATIONS THROUGHOUT THE UNITED STATES AND SEVERAL 
INTERNATIONAL LOCATIONS, TFK HAS OPENED THE WORLD OF CYCLING TO OVER 
145,000 UNDERSERVED YOUTH. ALL TFK CHAPTERS ARE MANAGED AND OPERATED 
INDEPENDENTLY AT THE LOCAL LEVEL. THESE PROGRAMS AIM TO BUILD SELF-
ESTEEM, INSPIRE HEALTHY LIFESTYLES AND INSTILL ENVIRONMENTAL VALUES. 
 
ARTICLE III. MEMBERSHIP 
SECTION 1. ELIGIBILITY FOR MEMBERSHIP 
APPLICATION FOR VOTING MEMBERSHIP SHALL BE OPEN TO ANY CURRENT 
RESIDENT, PROPERTY OWNER, BUSINESS OPERATOR, OR EMPLOYEE OF THE 
REGIONAL AREA (IF NECESSARY) THAT SUPPORTS THE PURPOSE STATEMENT IN 
ARTICLE II, SECTION 2. MEMBERSHIP IS GRANTED AFTER COMPLETION AND RECEIPT 
OF A MEMBERSHIP APPLICATION AND ANNUAL DUES. ALL MEMBERSHIPS SHALL BE 
GRANTED UPON A MAJORITY VOTE OF THE BOARD.  
SECTION 2. ANNUAL DUES  
TRIPS FOR KIDS PROVIDENCE DOES NOT REQUIRE ANNUAL DUES, NOR IS 
CONTINUED MEMBERSHIP CONTINGENT UPON DUES. 
SECTION 3. RIGHTS OF MEMBERS 
EACH MEMBER SHALL BE ELIGIBLE TO APPOINT ONE VOTING REPRESENTATIVE TO 
CAST THE MEMBER’S VOTE IN ASSOCIATION ELECTIONS.  
SECTION 4. RESIGNATION AND TERMINATION 
ANY MEMBER MAY RESIGN BY FILING A WRITTEN RESIGNATION WITH THE 
SECRETARY. RESIGNATION SHALL NOT RELIEVE A MEMBER OF UNPAID DUES, OR 
OTHER CHARGES PREVIOUSLY ACCRUED. A MEMBER CAN HAVE THEIR MEMBERSHIP 
TERMINATED BY A MAJORITY VOTE OF THE MEMBERSHIP.  
SECTION 5. NON-VOTING MEMBERSHIP 
THE BOARD SHALL HAVE THE AUTHORITY TO ESTABLISH AND DEFINE NON-VOTING 
CATEGORIES OF MEMBERSHIP. 
ARTICLE IV. MEETINGS OF MEMBERS  
SECTION 1. REGULAR MEETINGS 



REGULAR MEETINGS OF THE MEMBERS SHALL BE HELD QUARTERLY, AT A TIME AND 
PLACE DESIGNATED BY THE CHAIR.  
SECTION 2. ANNUAL MEETINGS 
AN ANNUAL MEETING OF THE MEMBERS SHALL TAKE PLACE IN THE MONTH OF 
MAY, THE SPECIFIC DATE, TIME AND LOCATION OF WHICH WILL BE DESIGNATED BY 
THE CHAIR. AT THE ANNUAL MEETING THE MEMBERS SHALL ELECT DIRECTORS AND 
OFFICERS, RECEIVE REPORTS ON THE ACTIVITIES OF THE ASSOCIATION, AND 
DETERMINE THE DIRECTION OF THE ASSOCIATION FOR THE COMING YEAR. 
CALENDAR YEAR: JUNE 1 – JUNE 30. 
SECTION 3. SPECIAL MEETINGS 
SPECIAL MEETINGS MAY BE CALLED BY THE CHAIR, THE EXECUTIVE COMMITTEE, OR 
A SIMPLE MAJORITY OF THE BOARD OF DIRECTORS. A PETITION SIGNED BY FIVE 
PERCENT (5%) OF VOTING MEMBERS MAY ALSO CALL A SPECIAL MEETING.  
SECTION 4 NOTICE OF MEETINGS 
PRINTED NOTICE OF EACH MEETING SHALL BE GIVEN TO EACH VOTING MEMBER, BY 
MAIL, TELEPHONE, ELECTRONIC METHODS OR BY WRITTEN NOTICE NOT LESS THAN 
TWO WEEKS PRIOR TO THE MEETING.  
SECTION 5. QUORUM 
A QUORUM FOR A MEETING OF THE MEMBERS SHALL CONSIST OF AT LEAST 
TWENTY PERCENT (20)% OF THE ACTIVE MEMBERSHIP. 
NOTE: YOU CAN SET THE QUORUM REQUIREMENTS FOR MEMBER MEETINGS IN 
YOUR BYLAWS AND/OR YOUR ARTICLES OF INCORPORATION. CHECK WITH YOUR 
SECRETARY OF STATE OFFICE TO SEE IF WHAT QUORUM REQUIREMENTS MAY 
APPLY TO YOUR MEMBER MEETINGS. 
SECTION 6. VOTING 
ALL ISSUES TO BE VOTED ON SHALL BE DECIDED BY A SIMPLE MAJORITY OF THOSE 
PRESENT AT THE MEETING IN WHICH THE VOTE TAKES PLACE. 
 
ARTICLE V. BOARD OF DIRECTORS 
SECTION 1. GENERAL POWERS 
THE AFFAIRS OF THE CORPORATION SHALL BE MANAGED BY ITS BOARD OF 
DIRECTORS. THE BOARD OF DIRECTORS SHALL HAVE CONTROL OF AND BE 
RESPONSIBLE FOR THE MANAGEMENT OF THE AFFAIRS AND PROPERTY OF THE 
CORPORATION. 
SECTION 2. NUMBER, TENURE, REQUIREMENTS, AND QUALIFICATIONS 
THE NUMBER OF DIRECTORS SHALL BE FIXED FROM TIME-TO-TIME BY THE 
DIRECTORS BUT SHALL CONSIST OF NO LESS THAN THREE (3) NOR MORE THAN TEN 
(10) INCLUDING THE FOLLOWING OFFICERS: THE PRESIDENT, THE FIRST VICE-
PRESIDENT, SECOND VICE-PRESIDENT, THE SECRETARY, AND THE TREASURER. 
THE MEMBERS OF THE BOARD OF DIRECTORS SHALL, UPON ELECTION, 
IMMEDIATELY ENTER UPON THE PERFORMANCE OF THEIR DUTIES AND SHALL 
CONTINUE IN OFFICE UNTIL THEIR SUCCESSORS SHALL BE DULY ELECTED AND 
QUALIFIED. ALL MEMBERS OF THE BOARD OF DIRECTORS AND ADVISORY COUNCIL 
MUST BE APPROVED BY A MAJORITY VOTE OF THE MEMBERS PRESENT AND VOTING. 
NO VOTE ON NEW MEMBERS OF THE BOARD OF DIRECTORS, OR ADVISORY 
COUNCIL, SHALL BE HELD UNLESS A QUORUM OF THE BOARD OF DIRECTORS IS 
PRESENT AS PROVIDED IN SECTION 6 OF THIS ARTICLE. 
NO TWO MEMBERS OF THE BOARD OF DIRECTORS RELATED BY BLOOD OR 
MARRIAGE/DOMESTIC PARTNERSHIP WITHIN THE SECOND DEGREE OF 
CONSANGUINITY OR AFFINITY MAY SERVE ON THE BOARD OF DIRECTORS AT THE 
SAME TIME. 
EACH MEMBER OF THE BOARD OF DIRECTORS SHALL BE A MEMBER OF THE 
CORPORATION WHOSE MEMBERSHIP DUES ARE PAID IN FULL AND SHALL HOLD 
OFFICE FOR UP TO A THREE-YEAR TERM AS SUBMITTED BY THE NOMINATIONS 



COMMITTEE. 
NEWLY ELECTED MEMBERS OF THE BOARD OF DIRECTORS WHO HAVE NOT SERVED 
BEFORE SHALL SERVE INITIAL ONE-YEAR TERMS. AT THE CONCLUSION OF THE 
INITIAL ONE-YEAR TERM, MEMBERS OF THE BOARD OF DIRECTORS MAY SERVE 
ADDITIONAL THREE YEAR TERMS. THEIR TERMS SHALL BE STAGGERED SO THAT AT 
THE TIME OF EACH ANNUAL MEETING, THE TERMS OF APPROXIMATELY ONE-THIRD 
(1/3) OF ALL MEMBERS OF THE BOARD OF DIRECTORS SHALL EXPIRE. 
EACH MEMBER OF THE BOARD OF DIRECTORS SHALL ATTEND AT LEAST NINE (9) 
MONTHLY MEETINGS OF THE BOARD PER YEAR. 
EACH MEMBER OF THE BOARD OF DIRECTORS SHALL CONTRIBUTE AT LEAST *FIFTY 
($50) CASH DOLLARS OR IN-KIND DONATION EQUAL TO THAT AMOUNT ONE 
HUNDRED CASH DOLLARS ($100) TO THE ORGANIZATION ANNUALLY, ALL OR PART 
OF WHICH MAY COME FROM THE TAX DEDUCTIBLE VALUE PAID FOR OR SOLICITED 
BY THE BOARD MEMBER, AND RECEIVED BY THE CORPORATION. HOWEVER, THE 
$100 CASH REQUIREMENT FOR ANY MEMBER WHO JOINS AFTER THE BEGINNING OF 
THE FISCAL YEAR FOR HIS OR HER INITIAL ONE-YEAR TERM SHALL BE PRORATED 
ACCORDINGLY. 
SECTION 3. REGULAR AND ANNUAL MEETINGS 
AN ANNUAL MEETING OF THE BOARD OF DIRECTORS SHALL BE HELD AT A TIME 
AND DAY IN THE MONTH OF MAY OF EACH CALENDAR YEAR AND AT A LOCATION 
DESIGNATED BY THE EXECUTIVE COMMITTEE OF THE BOARD OF DIRECTORS. THE 
BOARD OF DIRECTORS MAY PROVIDE BY RESOLUTION THE TIME AND PLACE, FOR 
THE HOLDING OF REGULAR MEETINGS OF THE BOARD. NOTICE OF THESE MEETINGS 
SHALL BE SENT TO ALL MEMBERS OF THE BOARD OF DIRECTORS NO LESS THAN TEN 
(10) DAYS, PRIOR TO THE MEETING DATE. 
SECTION 4. SPECIAL MEETINGS 
SPECIAL MEETINGS OF THE BOARD OF DIRECTORS MAY BE CALLED BY OR AT THE 
REQUEST OF THE PRESIDENT OR ANY TWO MEMBERS OF THE BOARD OF DIRECTORS. 
THE PERSON OR PERSONS AUTHORIZED TO CALL SPECIAL MEETINGS OF THE BOARD 
OF DIRECTORS MAY FIX ANY LOCATION, AS THE PLACE FOR HOLDING ANY SPECIAL 
MEETING OF THE BOARD CALLED BY THEM. 
SECTION 5. NOTICE 
NOTICE OF ANY SPECIAL MEETING OF THE BOARD OF DIRECTORS SHALL BE GIVEN 
AT LEAST TWO (2) DAYS IN ADVANCE OF THE MEETING BY TELEPHONE, FACSIMILE 
OR ELECTRONIC METHODS OR BY WRITTEN NOTICE. ANY DIRECTOR MAY WAIVE 
NOTICE OF ANY MEETING. THE ATTENDANCE OF A DIRECTOR AT ANY MEETING 
SHALL CONSTITUTE A WAIVER OF NOTICE OF SUCH MEETING, EXCEPT WHERE A 
DIRECTOR ATTENDS A MEETING FOR THE EXPRESS PURPOSE OF OBJECTING TO THE 
TRANSACTION OF ANY BUSINESS BECAUSE THE MEETING IS NOT LAWFULLY 
CALLED OR CONVENED. NEITHER THE BUSINESS TO BE TRANSACTED AT, NOR THE 
PURPOSE OF, ANY REGULAR MEETING OF THE BOARD OF DIRECTORS 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 
THE PRESENCE, IN PERSON OF A MAJORITY OF CURRENT MEMBERS OF THE BOARD 
OF DIRECTORS SHALL BE NECESSARY AT ANY MEETING TO CONSTITUTE A QUORUM 
TO TRANSACT BUSINESS, BUT A LESSER NUMBER SHALL HAVE POWER TO ADJOURN 
TO A SPECIFIED LATER DATE WITHOUT NOTICE. THE ACT OF A MAJORITY OF THE 
MEMBERS OF THE BOARD OF DIRECTORS PRESENT AT A MEETING AT WHICH A 
QUORUM IS PRESENT SHALL BE THE ACT OF THE BOARD OF DIRECTORS, UNLESS THE 
ACT OF A GREATER NUMBER IS REQUIRED BY LAW OR BY THESE BY-LAWS. 
 
SECTION 7. FORFEITURE 
ANY MEMBER OF THE BOARD OF DIRECTORS WHO FAILS TO FULFILL ANY OF HIS OR 



HER REQUIREMENTS AS SET FORTH IN SECTION 2 OF THIS ARTICLE BY SEPTEMBER 
1ST SHALL AUTOMATICALLY FORFEIT HIS OR HER SEAT ON THE BOARD. THE 
SECRETARY SHALL NOTIFY THE DIRECTOR IN WRITING THAT HIS OR HER SEAT HAS 
BEEN DECLARED VACANT, AND THE BOARD OF DIRECTORS MAY FORTHWITH 
IMMEDIATELY PROCEED TO FILL THE VACANCY. MEMBERS OF THE BOARD OF 
DIRECTORS WHO ARE REMOVED FOR FAILURE TO MEET ANY OR ALL OF THE 
REQUIREMENTS OF SECTION 2 OF THIS ARTICLE ARE NOT ENTITLED TO VOTE AT THE 
ANNUAL MEETING AND ARE NOT ENTITLED TO THE PROCEDURE OUTLINED IN 
SECTION 14 OF THIS ARTICLE IN THESE BY-LAWS. 
SECTION 8. VACANCIES 
WHENEVER ANY VACANCY OCCURS IN THE BOARD OF DIRECTORS IT SHALL BE 
FILLED WITHOUT UNDUE DELAY BY A MAJORITY VOTE OF THE REMAINING 
MEMBERS OF THE BOARD OF DIRECTORS AT A REGULAR MEETING. VACANCIES MAY 
BE CREATED AND FILLED ACCORDING TO SPECIFIC METHODS APPROVED BY THE 
BOARD OF DIRECTORS. 
SECTION 9. COMPENSATION 
MEMBERS OF THE BOARD OF DIRECTORS SHALL NOT RECEIVE ANY COMPENSATION 
FOR THEIR SERVICES AS DIRECTORS. 
SECTION 10. INFORMAL ACTION BY DIRECTORS 
ANY ACTION REQUIRED BY LAW TO BE TAKEN AT A MEETING OF THE DIRECTORS, 
OR ANY ACTION WHICH MAY BE TAKEN AT A MEETING OF DIRECTORS, MAY BE 
TAKEN WITHOUT A MEETING IF A CONSENT IN WRITING, SETTING FORTH THE 
ACTION SO TAKEN, SHALL BE SIGNED BY TWO-THIRDS (2/3) OF ALL OF THE 
DIRECTORS FOLLOWING NOTICE OF THE INTENDED ACTION TO ALL MEMBERS OF 
THE BOARD OF DIRECTORS. 
SECTION 11. CONFIDENTIALITY 
DIRECTORS SHALL NOT DISCUSS OR DISCLOSE INFORMATION ABOUT THE 
CORPORATION OR ITS ACTIVITIES TO ANY PERSON OR ENTITY UNLESS SUCH 
INFORMATION IS ALREADY A MATTER OF PUBLIC KNOWLEDGE, SUCH PERSON OR 
ENTITY HAS A NEED TO KNOW, OR THE DISCLOSURE OF SUCH INFORMATION IS IN 
FURTHERANCE OF THE CORPORATIONS’ PURPOSES, OR CAN REASONABLY BE 
EXPECTED TO BENEFIT THE CORPORATION. DIRECTORS SHALL USE DISCRETION 
AND GOOD BUSINESS JUDGMENT IN DISCUSSING THE AFFAIRS OF THE 
CORPORATION WITH THIRD PARTIES. WITHOUT LIMITING THE FOREGOING, 
DIRECTORS MAY DISCUSS UPCOMING FUNDRAISERS AND THE PURPOSES AND 
FUNCTIONS OF THE CORPORATION, INCLUDING BUT NOT LIMITED TO ACCOUNTS 
ON DEPOSIT IN FINANCIAL INSTITUTIONS. 
EACH DIRECTOR SHALL EXECUTE A CONFIDENTIALITY AGREEMENT CONSISTENT 
HEREWITH UPON BEING VOTED ONTO AND ACCEPTING APPOINTMENT TO THE 
BOARD OF DIRECTORS. 
SECTION 12. ADVISORY COUNCIL 
AN ADVISORY COUNCIL MAY BE CREATED WHOSE MEMBERS SHALL BE ELECTED BY 
THE MEMBERS OF THE BOARD OF DIRECTORS ANNUALLY BUT WHO SHALL HAVE NO 
DUTIES, VOTING PRIVILEGES, NOR OBLIGATIONS FOR ATTENDANCE AT REGULAR 
MEETINGS OF THE BOARD. ADVISORY COUNCIL MEMBERS MAY ATTEND SAID 
MEETINGS AT THE INVITATION OF A MEMBER OF THE BOARD OF DIRECTORS. 
MEMBERS OF THE ADVISORY COUNCIL SHALL POSSESS THE DESIRE TO SERVE THE 
COMMUNITY AND SUPPORT THE WORK OF THE CORPORATION BY PROVIDING 
EXPERTISE AND PROFESSIONAL KNOWLEDGE. MEMBERS OF THE ADVISORY 
COUNCIL SHALL COMPLY WITH THE CONFIDENTIALITY POLICY SET FORTH HEREIN 
AND SHALL SIGN A CONFIDENTIALITY AGREEMENT CONSISTENT THEREWITH UPON 
BEING VOTED ONTO AND ACCEPTING APPOINTMENT TO THE ADVISORY COUNCIL. 
SECTION 13. PARLIAMENTARY PROCEDURE 
ANY QUESTION CONCERNING PARLIAMENTARY PROCEDURE AT MEETINGS SHALL 



BE DETERMINED BY THE PRESIDENT BY REFERENCE TO ROBERT’S RULES OF ORDER. 
SECTION 14. REMOVAL. 
ANY MEMBER OF THE BOARD OF DIRECTORS OR MEMBERS OF THE ADVISORY 
COUNCIL MAY BE REMOVED WITH OR WITHOUT CAUSE, AT ANY TIME, BY VOTE OF 
THREE-QUARTERS (3/4) OF THE MEMBERS OF THE BOARD OF DIRECTORS IF IN THEIR 
JUDGMENT THE BEST INTEREST OF THE CORPORATION WOULD BE SERVED THEREBY. 
EACH MEMBER OF THE BOARD OF DIRECTORS MUST RECEIVE WRITTEN NOTICE OF 
THE PROPOSED REMOVAL AT LEAST TEN (10) DAYS IN ADVANCE OF THE PROPOSED 
ACTION. AN OFFICER WHO HAS BEEN REMOVED AS A MEMBER OF THE BOARD OF 
DIRECTORS SHALL AUTOMATICALLY BE REMOVED FROM OFFICE. 
MEMBERS OF THE BOARD OF DIRECTORS WHO ARE REMOVED FOR FAILURE TO 
MEET THE MINIMUM REQUIREMENTS IN SECTION 2 OF THIS ARTICLE IN THESE BY-
LAWS AUTOMATICALLY FORFEIT THEIR POSITIONS ON THE BOARD PURSUANT TO 
SECTION 7 OF THIS ARTICLE, AND ARE NOT ENTITLED TO THE REMOVAL PROCEDURE 
OUTLINED IN SECTION 14 OF THIS ARTICLE. 
ARTICLE VI. OFFICERS 
THE OFFICERS OF THIS BOARD SHALL BE THE PRESIDENT, VICE-PRESIDENT, 
SECRETARY AND TREASURER. ALL OFFICERS MUST HAVE THE STATUS OF ACTIVE 
MEMBERS OF THE BOARD. 
SECTION 1. PRESIDENT 
THE PRESIDENT SHALL PRESIDE AT ALL MEETINGS OF THE MEMBERSHIP. THE 
PRESIDENT SHALL HAVE THE FOLLOWING DUTIES: 
A. HE/SHE SHALL PRESIDE AT ALL MEETINGS OF THE EXECUTIVE COMMITTEE. 
B. HE/SHE SHALL HAVE GENERAL AND ACTIVE MANAGEMENT OF THE BUSINESS OF 
THIS ADVISORY BOARD. 
C. HE/SHE SHALL SEE THAT ALL ORDERS AND RESOLUTIONS OF THE ADVISORY 
BOARD ARE BROUGHT TO THE ADVISORY BOARD. 
D. HE/SHE SHALL HAVE GENERAL SUPERINTENDENCE AND DIRECTION OF ALL 
OTHER OFFICERS OF THIS CORPORATION AND SEE THAT THEIR DUTIES ARE 
PROPERLY PERFORMED. 
E. HE/SHE SHALL SUBMIT A REPORT OF THE OPERATIONS OF THE PROGRAM FOR THE 
FISCAL YEAR TO THE ADVISORY BOARD AND MEMBERS AT THEIR ANNUAL 
MEETINGS, AND FROM TIME TO TIME, SHALL REPORT TO THE BOARD ALL MATTERS 
THAT MAY AFFECT THIS PROGRAM. 
F. HE/SHE SHALL BE EX-OFFICIO MEMBER OF ALL STANDING COMMITTEES AND 
SHALL HAVE THE POWER AND DUTIES USUALLY VESTED IN THE OFFICE OF THE 
PRESIDENT. 
SECTION 2. VICE-PRESIDENT 
THE VICE-PRESIDENT SHALL BE VESTED WITH ALL THE POWERS AND SHALL 
PERFORM ALL THE DUTIES OF THE PRESIDENT DURING THE ABSENCE OF THE 
LATTER. THE VICE-PRESIDENTS DUTIES ARE: 
A. HE/SHE SHALL HAVE THE DUTY OF CHAIRING THEIR PERSPECTIVE COMMITTEE 
AND SUCH OTHER DUTIES AS MAY, FROM TIME TO TIME, BE DETERMINED BY THE 
ADVISORY BOARD. 
SECTION 3. SECRETARY 
THE SECRETARY SHALL ATTEND ALL MEETINGS OF THE ADVISORY BOARD AND OF 
THE EXECUTIVE COMMITTEE, AND ALL MEETINGS OF MEMBERS, AND ASSISTED BY A 
STAFF MEMBER, WILL ACT AS A CLERK THEREOF. THE SECRETARY’S DUTIES SHALL 
CONSIST OF: 
A. HE/SHE SHALL RECORD ALL VOTES AND MINUTES OF ALL PROCEEDINGS IN A 
BOOK TO BE KEPT FOR THAT PURPOSE. HE/SHE IN CONCERT WITH THE PRESIDENT 
SHALL MAKE THE ARRANGEMENTS FOR ALL MEETINGS OF THE ADVISORY BOARD, 
INCLUDING THE ANNUAL MEETING OF THE ORGANIZATION. 
B. ASSISTED BY A STAFF MEMBER, HE/SHE SHALL SEND NOTICES OF ALL MEETINGS 



TO THE MEMBERS OF THE ADVISORY BOARD AND SHALL TAKE RESERVATIONS FOR 
THE MEETINGS. 
C. HE/SHE SHALL PERFORM ALL OFFICIAL CORRESPONDENCE FROM THE ADVISORY 
BOARD AS MAY BE PRESCRIBED BY THE ADVISORY BOARD OR THE PRESIDENT. 
SECTION 4. TREASURER 
THE TREASURES DUTIES SHALL BE: 
A. HE/SHE SHALL SUBMIT FOR THE FINANCE AND FUND DEVELOPMENT COMMITTEE 
APPROVAL OF ALL EXPENDITURES OF FUNDS RAISED BY THE ADVISORY BOARD, 
PROPOSED CAPITAL EXPENDITURES (EQUIPMENT AND FURNITURE) , BY THE STAFF 
OF THE AGENCY. 
B. HE/SHE SHALL PRESENT A COMPLETE AND ACCURATE REPORT OF THE FINANCES 
RAISED BY THIS ADVISORY BOARD AND ALSO THE PAUL SMITH MEMORIAL FUND AT 
EACH MEETING OF THE MEMBERS, OR AT ANY OTHER TIME UPON REQUEST TO THE 
ADVISORY BOARD. 
C. HE/SHE SHALL HAVE THE RIGHT OF INSPECTION OF THE FUNDS RESTING WITH 
THE BIG BROTHER/BIG SISTER PROGRAM INCLUDING BUDGETS AND SUBSEQUENT 
AUDIT REPORTS. 
D. IT SHALL BE THE DUTY OF THE TREASURER TO ASSIST IN DIRECT AUDITS OF THE 
FUNDS OF THE PROGRAM ACCORDING TO FUNDING SOURCE GUIDELINES AND 
GENERALLY ACCEPTED ACCOUNTING PRINCIPLES. 
E. HE/SHE SHALL PERFORM SUCH OTHER DUTIES AS MAY BE PRESCRIBED BY THE 
ADVISORY BOARD OR THE PRESIDENT UNDER WHOSE SUPERVISION HE/SHE SHALL 
BE. 
SECTION 5. ELECTION OF OFFICERS 
THE NOMINATING COMMITTEE SHALL SUBMIT AT THE MEETING PRIOR TO THE 
ANNUAL MEETING THE NAMES OF THOSE PERSONS FOR THE RESPECTIVE OFFICES 
OF THE ADVISORY BOARD. NOMINATIONS SHALL ALSO BE RECEIVED FROM THE 
FLOOR AFTER THE REPORT OF THE NOMINATING COMMITTEE. THE ELECTION SHALL 
BE HELD AT THE ANNUAL MEETING OF THE ADVISORY BOARD. THOSE OFFICERS 
ELECTED SHALL SERVE A TERM OF ONE (1) YEAR, COMMENCING AT THE NEXT 
MEETING FOLLOWING THE ANNUAL MEETING. 
OFFICERS OF THE EXECUTIVE COMMITTEE SHALL BE ELIGIBLE TO SUCCEED 
THEMSELVES IN THEIR RESPECTIVE OFFICES FOR TWO (2) TERMS ONLY. 
SECTION 6. REMOVAL OF OFFICER 
THE ADVISORY BOARD WITH THE CONCURRENCE OF 3/4 OF THE MEMBERS VOTING 
AT THE MEETING MAY REMOVE ANY OFFICER OF THE BOARD OF DIRECTORS AND 
ELECT A SUCCESSOR FOR THE UNEXPIRED TERM. NO OFFICER OF THE BOARD OF 
DIRECTORS SHALL BE EXPELLED WITHOUT AN OPPORTUNITY TO BE HEARD AND 
NOTICE OF SUCH MOTION OF EXPULSION SHALL BE GIVEN TO THE MEMBER IN 
WRITING TWENTY (20) DAYS PRIOR TO THE MEETING AT WHICH MOTION SHALL BE 
PRESENTED, SETTING FORTH THE REASONS OF THE BOARD FOR SUCH EXPULSION. 
SECTION 7. VACANCIES 
THE NOMINATING COMMITTEE SHALL ALSO BE RESPONSIBLE FOR NOMINATING 
PERSONS TO FILL VACANCIES WHICH OCCUR BETWEEN ANNUAL MEETINGS, 
INCLUDING THOSE OF OFFICERS. NOMINATIONS SHALL BE SENT IN WRITING TO 
MEMBERS OF THE ADVISORY BOARD AT LEAST TWO (2) WEEKS PRIOR TO THE NEXT 
MEETING AT WHICH THE ELECTION WILL BE HELD. THE PERSONS SO ELECTED SHALL 
HOLD MEMBERSHIP OR OFFICE FOR THE UNEXPIRED TERM IN RESPECT OF WHICH 
SUCH VACANCY OCCURRED. 
ARTICLE VII. COMMITTEES. 
SECTION 1. COMMITTEE FORMATION 
THE BOARD MAY CREATE COMMITTEES AS NEEDED, SUCH AS FUNDRAISING, 
HOUSING, PUBLIC RELATIONS, DATA COLLECTION, ETC. THE BOARD CHAIR 
APPOINTS ALL COMMITTEE CHAIRS.  



SECTION 2. EXECUTIVE COMMITTEE 
THE FOUR OFFICERS SERVE AS THE MEMBERS OF THE EXECUTIVE COMMITTEE. 
EXCEPT FOR THE POWER TO AMEND THE ARTICLES OF INCORPORATION AND 
BYLAWS, THE EXECUTIVE COMMITTEE SHALL HAVE ALL THE POWERS AND 
AUTHORITY OF THE BOARD OF DIRECTORS IN THE INTERVALS BETWEEN MEETINGS 
OF THE BOARD OF DIRECTORS, AND IS SUBJECT TO THE DIRECTION AND CONTROL 
OF THE FULL BOARD.  
SECTION 3. FINANCE COMMITTEE 
THE TREASURER IS THE CHAIR OF THE FINANCE COMMITTEE, WHICH INCLUDES 
THREE OTHER BOARD MEMBERS. THE FINANCE COMMITTEE IS RESPONSIBLE FOR 
DEVELOPING AND REVIEWING FISCAL PROCEDURES, FUNDRAISING PLANS, AND THE 
ANNUAL BUDGET WITH STAFF AND OTHER BOARD MEMBERS. THE BOARD MUST 
APPROVE THE BUDGET AND ALL EXPENDITURES MUST BE WITHIN BUDGET. ANY 
MAJOR CHANGE IN THE BUDGET MUST BE APPROVED BY THE BOARD OR THE 
EXECUTIVE COMMITTEE. THE FISCAL YEAR SHALL BE THE CALENDAR YEAR. 
ANNUAL REPORTS ARE REQUIRED TO BE SUBMITTED TO THE BOARD SHOWING 
INCOME, EXPENDITURES, AND PENDING INCOME. THE FINANCIAL RECORDS OF THE 
ORGANIZATION ARE PUBLIC INFORMATION AND SHALL BE MADE AVAILABLE TO 
THE MEMBERSHIP, BOARD MEMBERS, AND THE PUBLIC. 
ARTICLE VIII. CORPORATE STAFF 
*IN THE EVENT A PAID EMPLOYEE MAY BECOME NECESSARY TO THE FURTHERANCE 
OF THE CORPORATION. 
SECTION 1: EXECUTIVE DIRECTOR 
THE BOARD OF DIRECTORS MAY HIRE AN EXECUTIVE DIRECTOR WHO SHALL SERVE 
AT THE WILL OF THE BOARD. THE EXECUTIVE DIRECTOR SHALL HAVE IMMEDIATE 
AND OVERALL SUPERVISION OF THE OPERATIONS OF THE CORPORATION, AND 
SHALL DIRECT THE DAY-TO-DAY BUSINESS OF THE CORPORATION, MAINTAIN THE 
PROPERTIES OF THE CORPORATION, HIRE, DISCHARGE, AND DETERMINE THE 
SALARIES AND OTHER COMPENSATION OF ALL STAFF MEMBERS UNDER THE 
EXECUTIVE DIRECTOR’S SUPERVISION, AND PERFORM SUCH ADDITIONAL DUTIES AS 
MAY BE DIRECTED BY THE EXECUTIVE COMMITTEE OR THE BOARD OF DIRECTORS. 
NO OFFICER, EXECUTIVE COMMITTEE MEMBER OR MEMBER OF THE BOARD OF 
DIRECTORS MAY INDIVIDUALLY INSTRUCT THE EXECUTIVE DIRECTOR OR ANY 
OTHER EMPLOYEE. THE EXECUTIVE DIRECTOR SHALL MAKE SUCH REPORTS AT THE 
BOARD AND EXECUTIVE COMMITTEE MEETINGS AS SHALL BE REQUIRED BY THE 
PRESIDENT OR THE BOARD. THE EXECUTIVE DIRECTOR SHALL BE AN AD-HOC 
MEMBER OF ALL COMMITTEES. 
THE EXECUTIVE DIRECTOR MAY NOT BE RELATED BY BLOOD OR 
MARRIAGE/DOMESTIC PARTNERSHIP WITHIN THE SECOND DEGREE OF 
CONSANGUINITY OR AFFINITY TO ANY MEMBER OF THE BOARD OF DIRECTORS OR 
ADVISORY COUNCIL. THE EXECUTIVE DIRECTOR MAY BE HIRED AT ANY MEETING 
OF THE BOARD OF DIRECTORS BY A MAJORITY VOTE AND SHALL SERVE UNTIL 
REMOVED BY THE BOARD OF DIRECTORS UPON AN AFFIRMATIVE VOTE OF THREE-
QUARTERS (3/4) OF THE MEMBERS PRESENT AT ANY MEETING OF THE BOARD 
DIRECTORS. SUCH REMOVAL MAY BE WITH OR WITHOUT CAUSE. NOTHING HEREIN 
SHALL CONFER ANY COMPENSATION OR OTHER RIGHTS ON ANY EXECUTIVE 
DIRECTOR, WHO SHALL REMAIN AN EMPLOYEE TERMINABLE AT WILL, AS PROVIDED 
IN THIS SECTION. 
ARTICLE IX. – CONFLICT OF INTEREST AND COMPENSATION 
SECTION 1: PURPOSE 
THE PURPOSE OF THE CONFLICT OF INTEREST POLICY IS TO PROTECT THIS TAX-
EXEMPT ORGANIZATION’S (ORGANIZATION) INTEREST WHEN IT IS CONTEMPLATING 
ENTERING INTO A TRANSACTION OR ARRANGEMENT THAT MIGHT BENEFIT THE 
PRIVATE INTEREST OF AN OFFICER OR DIRECTOR OF THE ORGANIZATION OR MIGHT 



RESULT IN A POSSIBLE EXCESS BENEFIT TRANSACTION. THIS POLICY IS INTENDED 
TO SUPPLEMENT BUT NOT REPLACE ANY APPLICABLE STATE AND FEDERAL LAWS 
GOVERNING CONFLICT OF INTEREST APPLICABLE TO NONPROFIT AND CHARITABLE 
ORGANIZATIONS. 
SECTION 2: DEFINITIONS 
A. INTERESTED PERSON 
ANY DIRECTOR, PRINCIPAL OFFICER, OR MEMBER OF A COMMITTEE 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: 
1. AN OWNERSHIP OR INVESTMENT INTEREST IN ANY ENTITY WITH WHICH THE 
ORGANIZATION HAS A TRANSACTION OR ARRANGEMENT, 
2. A COMPENSATION ARRANGEMENT WITH THE ORGANIZATION OR WITH ANY 
ENTITY OR INDIVIDUAL WITH WHICH THE ORGANIZATION HAS A TRANSACTION OR 
ARRANGEMENT, OR 
3. A POTENTIAL OWNERSHIP OR INVESTMENT INTEREST IN, OR COMPENSATION 
ARRANGEMENT WITH, ANY ENTITY OR INDIVIDUAL WITH WHICH THE 
ORGANIZATION IS NEGOTIATING A TRANSACTION OR ARRANGEMENT. 
COMPENSATION INCLUDES DIRECT AND INDIRECT REMUNERATION AS WELL AS 
GIFTS OR FAVORS THAT ARE NOT INSUBSTANTIAL. 
A FINANCIAL INTEREST IS NOT NECESSARILY A CONFLICT OF INTEREST. UNDER 
ARTICLE III, SECTION 2, A PERSON WHO HAS A FINANCIAL INTEREST MAY HAVE A 
CONFLICT OF INTEREST ONLY IF THE APPROPRIATE GOVERNING BOARD OR 
COMMITTEE DECIDES THAT A CONFLICT OF INTEREST EXISTS. 
SECTION 3. PROCEDURES 
A. DUTY TO DISCLOSE. IN CONNECTION 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 COMMITTEES WITH 
GOVERNING BOARD DELEGATED POWERS CONSIDERING THE PROPOSED 
TRANSACTION OR ARRANGEMENT. 
 
B. DETERMINING WHETHER A CONFLICT OF INTEREST EXISTS. AFTER DISCLOSURE 
OF THE FINANCIAL INTEREST AND ALL MATERIAL FACTS, AND AFTER ANY 
DISCUSSION WITH THE INTERESTED PERSON, HE/SHE SHALL LEAVE THE GOVERNING 
BOARD OR COMMITTEE MEETING WHILE THE DETERMINATION OF A CONFLICT OF 
INTEREST IS DISCUSSED AND VOTED UPON. THE REMAINING BOARD OR COMMITTEE 
MEMBERS SHALL DECIDE IF A CONFLICT OF INTEREST EXISTS. 
 
C. PROCEDURES FOR ADDRESSING THE CONFLICT OF INTEREST 
 
1. AN INTERESTED PERSON MAY MAKE A PRESENTATION AT THE GOVERNING 
BOARD OR COMMITTEE MEETING, BUT AFTER THE PRESENTATION, HE/SHE SHALL 
LEAVE THE MEETING DURING THE DISCUSSION OF, AND THE VOTE ON, THE 
TRANSACTION OR ARRANGEMENT INVOLVING THE POSSIBLE CONFLICT OF 
INTEREST. 
2. THE CHAIRPERSON OF THE GOVERNING BOARD OR COMMITTEE SHALL, IF 
APPROPRIATE, APPOINT A DISINTERESTED PERSON OR COMMITTEE TO INVESTIGATE 
ALTERNATIVES TO THE PROPOSED TRANSACTION OR ARRANGEMENT. 
 
3. AFTER EXERCISING DUE DILIGENCE, THE GOVERNING BOARD OR COMMITTEE 



SHALL DETERMINE WHETHER THE ORGANIZATION CAN OBTAIN WITH REASONABLE 
EFFORTS A MORE ADVANTAGEOUS TRANSACTION OR ARRANGEMENT FROM A 
PERSON OR ENTITY THAT WOULD NOT GIVE RISE TO A CONFLICT OF INTEREST. 
 
4. IF A MORE ADVANTAGEOUS TRANSACTION OR ARRANGEMENT IS NOT 
REASONABLY POSSIBLE UNDER CIRCUMSTANCES NOT PRODUCING A CONFLICT OF 
INTEREST, THE GOVERNING BOARD OR COMMITTEE SHALL DETERMINE BY A 
MAJORITY VOTE OF THE DISINTERESTED DIRECTORS WHETHER THE TRANSACTION 
OR ARRANGEMENT IS IN THE ORGANIZATION’S BEST INTEREST, FOR ITS OWN 
BENEFIT, AND WHETHER IT IS FAIR AND REASONABLE. IN CONFORMITY WITH THE 
ABOVE DETERMINATION IT SHALL MAKE ITS DECISION AS TO WHETHER TO ENTER 
INTO THE TRANSACTION OR ARRANGEMENT. 
 
D. VIOLATIONS OF THE CONFLICTS OF INTEREST POLICY 
 
1. IF THE GOVERNING BOARD OR COMMITTEE 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. 
 
2. IF, AFTER HEARING THE MEMBER’S RESPONSE AND AFTER MAKING FURTHER 
INVESTIGATION AS WARRANTED BY THE CIRCUMSTANCES, THE GOVERNING BOARD 
OR COMMITTEE DETERMINES THE MEMBER HAS FAILED TO DISCLOSE AN ACTUAL 
OR POSSIBLE CONFLICT OF INTEREST, IT SHALL TAKE APPROPRIATE DISCIPLINARY 
AND CORRECTIVE ACTION. 
 
SECTION 4. RECORDS OF PROCEEDINGS 
THE MINUTES OF THE GOVERNING BOARD AND ALL COMMITTEES WITH BOARD 
DELEGATED POWERS SHALL CONTAIN: 
A. THE NAMES OF THE PERSONS WHO DISCLOSED OR OTHERWISE WERE FOUND TO 
HAVE A FINANCIAL INTEREST IN CONNECTION WITH AN ACTUAL OR POSSIBLE 
CONFLICT OF INTEREST, THE NATURE OF THE FINANCIAL INTEREST, ANY ACTION 
TAKEN TO DETERMINE WHETHER A CONFLICT OF INTEREST WAS PRESENT, AND THE 
GOVERNING BOARD’S OR COMMITTEE’S DECISION AS TO WHETHER A CONFLICT OF 
INTEREST IN FACT EXISTED. 
 
B. THE NAMES OF THE PERSONS WHO WERE PRESENT FOR DISCUSSIONS AND VOTES 
RELATING TO THE TRANSACTION OR ARRANGEMENT, THE CONTENT OF THE 
DISCUSSION, INCLUDING ANY ALTERNATIVES TO THE PROPOSED TRANSACTION OR 
ARRANGEMENT, AND A RECORD OF ANY VOTES TAKEN IN CONNECTION WITH THE 
PROCEEDINGS. 
SECTION 5. COMPENSATION 
A. A VOTING MEMBER OF THE GOVERNING BOARD WHO RECEIVES COMPENSATION, 
DIRECTLY OR INDIRECTLY, FROM THE ORGANIZATION FOR SERVICES IS PRECLUDED 
FROM VOTING ON MATTERS PERTAINING TO THAT MEMBER’S COMPENSATION. 
 
B. A VOTING MEMBER OF ANY COMMITTEE WHOSE JURISDICTION INCLUDES 
COMPENSATION MATTERS AND WHO RECEIVES COMPENSATION, DIRECTLY OR 
INDIRECTLY, FROM THE ORGANIZATION FOR SERVICES IS PRECLUDED FROM 
VOTING ON MATTERS PERTAINING TO THAT MEMBER’S COMPENSATION. 
 
C. NO VOTING MEMBER OF THE GOVERNING BOARD OR ANY COMMITTEE WHOSE 
JURISDICTION INCLUDES COMPENSATION MATTERS AND WHO RECEIVES 



COMPENSATION, DIRECTLY OR INDIRECTLY, FROM THE ORGANIZATION, EITHER 
INDIVIDUALLY OR COLLECTIVELY, IS PROHIBITED FROM PROVIDING INFORMATION 
TO ANY COMMITTEE REGARDING COMPENSATION. 
SECTION 6.ANNUAL STATEMENTS 
EACH DIRECTOR, PRINCIPAL OFFICER AND MEMBER OF A COMMITTEE WITH 
GOVERNING BOARD DELEGATED POWERS SHALL ANNUALLY SIGN A STATEMENT 
WHICH AFFIRMS SUCH PERSON: 
A. HAS RECEIVED A COPY OF THE CONFLICTS OF INTEREST POLICY, 
B. HAS READ AND UNDERSTANDS THE POLICY, 
C. HAS AGREED TO COMPLY WITH THE POLICY, AND 
D. UNDERSTANDS THE ORGANIZATION IS CHARITABLE AND IN ORDER TO MAINTAIN 
ITS FEDERAL TAX EXEMPTION IT MUST ENGAGE PRIMARILY IN ACTIVITIES WHICH 
ACCOMPLISH ONE OR MORE OF ITS TAX-EXEMPT PURPOSES. 
SECTION 7. PERIODIC REVIEWS 
TO ENSURE THE ORGANIZATION OPERATES IN A MANNER CONSISTENT WITH 
CHARITABLE PURPOSES AND DOES NOT ENGAGE IN ACTIVITIES THAT COULD 
JEOPARDIZE ITS TAX-EXEMPT STATUS, PERIODIC REVIEWS SHALL BE CONDUCTED. 
THE PERIODIC REVIEWS SHALL, AT A MINIMUM, INCLUDE THE FOLLOWING 
SUBJECTS: 
A. WHETHER COMPENSATION ARRANGEMENTS AND BENEFITS ARE REASONABLE, 
BASED ON COMPETENT SURVEY INFORMATION, AND THE RESULT OF ARM’S 
LENGTH BARGAINING. 
 
B. WHETHER PARTNERSHIPS, JOINT VENTURES, AND ARRANGEMENTS WITH 
MANAGEMENT ORGANIZATIONS CONFORM TO THE ORGANIZATION’S WRITTEN 
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 TRANSACTION. 
SECTION 8. USE OF OUTSIDE EXPERTS 
WHEN CONDUCTING THE PERIODIC REVIEWS AS PROVIDED FOR IN ARTICLE VII, THE 
ORGANIZATION 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 PERIODIC REVIEWS ARE CONDUCTED. 
ARTICLE X. IDEMNIFICATION 
SECTION 1. GENERAL 
TO THE FULL EXTENT AUTHORIZED UNDER THE LAWS OF THE DISTRICT OF 
COLUMBIA, THE CORPORATION SHALL INDEMNIFY ANY DIRECTOR, OFFICER, 
EMPLOYEE, OR AGENT, OR FORMER MEMBER, DIRECTOR, OFFICER, EMPLOYEE, OR 
AGENT OF THE CORPORATION, OR ANY PERSON WHO MAY HAVE SERVED AT THE 
CORPORATION’S REQUEST AS A DIRECTOR OR OFFICER OF ANOTHER 
CORPORATION (EACH OF THE FOREGOING MEMBERS, DIRECTORS, OFFICERS, 
EMPLOYEES, AGENTS, AND PERSONS IS REFERRED TO IN THIS ARTICLE 
INDIVIDUALLY AS AN “INDEMNITEE”), AGAINST EXPENSES ACTUALLY AND 
NECESSARILY INCURRED BY SUCH INDEMNITEE IN CONNECTION WITH THE 
DEFENSE OF ANY ACTION, SUIT, OR PROCEEDING IN WHICH THAT INDEMNITEE IS 
MADE A PARTY BY REASON OF BEING OR HAVING BEEN SUCH MEMBER, DIRECTOR, 
OFFICER, EMPLOYEE, OR AGENT, EXCEPT IN RELATION TO MATTERS AS TO WHICH 
THAT INDEMNITEE SHALL HAVE BEEN ADJUDGED IN SUCH ACTION, SUIT, OR 
PROCEEDING TO BE LIABLE FOR NEGLIGENCE OR MISCONDUCT IN THE 
PERFORMANCE OF A DUTY. THE FOREGOING INDEMNIFICATION SHALL NOT BE 
DEEMED EXCLUSIVE OF ANY OTHER RIGHTS TO WHICH AN INDEMNITEE MAY BE 
ENTITLED UNDER ANY BYLAW, AGREEMENT, RESOLUTION OF THE BOARD OF 
DIRECTORS, OR OTHERWISE. 



SECTION 2. EXPENSES 
EXPENSES (INCLUDING REASONABLE ATTORNEYS’ FEES) INCURRED IN DEFENDING 
A CIVIL OR CRIMINAL ACTION, SUIT, OR PROCEEDING MAY BE PAID BY THE 
CORPORATION IN ADVANCE OF THE FINAL DISPOSITION OF SUCH ACTION, SUIT, OR 
PROCEEDING, IF AUTHORIZED BY THE BOARD OF DIRECTORS, UPON RECEIPT OF AN 
UNDERTAKING BY OR ON BEHALF OF THE INDEMNITEE TO REPAY SUCH AMOUNT IF 
IT SHALL ULTIMATELY BE DETERMINED THAT SUCH INDEMNITEE IS NOT ENTITLED 
TO BE INDEMNIFIED HEREUNDER. 
SECTION 3. INSURANCE 
THE CORPORATION MAY PURCHASE AND MAINTAIN INSURANCE ON BEHALF OF 
ANY PERSON WHO IS OR WAS A MEMBER, DIRECTOR, OFFICER, EMPLOYEE, OR 
AGENT AGAINST ANY LIABILITY ASSERTED AGAINST SUCH PERSON AND INCURRED 
BY SUCH PERSON IN ANY SUCH CAPACITY OR ARISING OUT OF SUCH PERSON’S 
STATUS AS SUCH, WHETHER OR NOT THE CORPORATION WOULD HAVE THE POWER 
OR OBLIGATION TO INDEMNIFY SUCH PERSON AGAINST SUCH LIABILITY UNDER 
THIS ARTICLE. 
ARTICLE XI. BOOKS AND RECORDS 
THE CORPORATION SHALL KEEP COMPLETE BOOKS AND RECORDS OF ACCOUNT 
AND MINUTES OF THE PROCEEDINGS OF THE BOARD OF DIRECTORS. ANNUAL 
RECORDS KEPT JUNE 1 – JUNE 30. 
ARTICLE XII. AMENDMENTS 
SECTION 1. ARTICLES OF INCORPORATION 
THE ARTICLES MAY BE AMENDED IN ANY MANNER AT ANY REGULAR OR SPECIAL 
MEETING OF THE BOARD OF DIRECTORS, PROVIDED THAT SPECIFIC WRITTEN 
NOTICE OF THE PROPOSED AMENDMENT OF THE ARTICLES SETTING FORTH THE 
PROPOSED AMENDMENT OR A SUMMARY OF THE CHANGES TO BE EFFECTED 
THEREBY SHALL BE GIVEN TO EACH DIRECTOR AT LEAST THREE DAYS IN ADVANCE 
OF SUCH A MEETING IF DELIVERED PERSONALLY, BY FACSIMILE, OR BY E-MAIL OR 
AT LEAST FIVE DAYS IF DELIVERED BY MAIL. AS REQUIRED BY THE ARTICLES, ANY 
AMENDMENT TO ARTICLE III OR ARTICLE VI OF THE ARTICLES SHALL REQUIRE THE 
AFFIRMATIVE VOTE OF ALL DIRECTORS THEN IN OFFICE. ALL OTHER AMENDMENTS 
OF THE ARTICLES SHALL REQUIRE THE AFFIRMATIVE VOTE OF AN ABSOLUTE 
MAJORITY OF DIRECTORS THEN IN OFFICE. 
SECTION 2. BYLAWS 
THE BOARD OF DIRECTORS MAY AMEND THESE BYLAWS BY MAJORITY VOTE AT 
ANY REGULAR OR SPECIAL MEETING. WRITTEN NOTICE SETTING FORTH THE 
PROPOSED AMENDMENT OR SUMMARY OF THE CHANGES TO BE EFFECTED THEREBY 
SHALL BE GIVEN TO EACH DIRECTOR WITHIN THE TIME AND THE MANNER 
PROVIDED FOR THE GIVING OF NOTICE OF MEETINGS OF DIRECTORS. 
 
ADOPTION OF BYLAWS 
WE, THE UNDERSIGNED, ARE ALL OF THE INITIAL DIRECTORS OR INCORPORATORS 
OF THIS CORPORATION, AND WE CONSENT TO, AND HEREBY DO, ADOPT THE 
FOREGOING BYLAWS, CONSISTING OF THE ## PRECEDING PAGES, AS THE BYLAWS 
OF THIS CORPORATION.  
ADOPTED AND APPROVED BY THE BOARD OF DIRECTORS ON THIS __30TH__ DAY OF 
_JUNE__, 2017. 
THOMAS E. BACON, JR.  
________________________________________ 
THOMAS E. BACON, JR., PRESIDENT – TRIPS FOR KIDS PROVIDENCE, INC. 
SOLEDAD BARRETO 
________________________________________ 
ATTEST: SOLEDAD BARRETO, ACTING SECRETARY – TRIPS FOR KIDS PROVIDENCE, 
INC. 



ARTICLE V 
 

The street address (post office boxes are not acceptable) of the initial registered office of the corporation is:  
 
No. and Street:  1 CHERRY BLOSSOM LANE       
City or Town: COVENTRY State:  RI     Zip:  02816 
 
The name of its initial registered agent at such address is   

 
THOMAS E. BACON, JR. 

ARTICLE VI 
The number of directors constituting the initial Board of Directors of the Corporation is  3  
and the names and addresses of the persons who are to serve as the initial directors are:  

 
 

 

Title Individual Name 
First, Middle, Last, Suffix 

Address  
Address, City or Town, State, Zip Code, Country 

DIRECTOR  THOMAS E BACON JR.         1 CHERRY BLOSSOM LANE 
COVENTRY, RI 02816 USA  

DIRECTOR  SOLEDAD BARRETO          1 CHERRY BLOSSOM LANE  
COVENTRY, RI 02816 USA  

DIRECTOR  SCOTT R GLASS          128 EAGLE DRIVE 
HOPE, RI 02831 USA  

ARTICLE VII  
 
The name and address of the incorporator is:  
 

 

Title Individual Name 
First, Middle, Last, Suffix 

Address  
Address, City or Town, State, Zip Code, Country 

INCORPORATOR  THOMAS E BACON JR.         1 CHERRY BLOSSOM LANE 
COVENTRY, RI 02816 USA  

ARTICLE VIII  
 
Date when corporate existence is to begin     07/01/2017  
(not prior to, nor more than 30 days after, the filing of these Articles of Incorporation)   

Signed this 30 Day of June, 2017 at 12:30:46 PM by the incorporator(s). This electronic 
signature of the individual or individuals signing this instrument constitutes the affirmation or 
acknowledgement of the signatory, under penalties of perjury, that this instrument is that 
individual's act and deed or the act and deed of the corporation, and that the facts stated herein 
are true, as of the date of the electronic filing, in compliance with R.I. Gen. Laws § 7-6.  
 
Enter signature(s) below.  
THOMAS E. BACON, JR.  
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