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AMENDED AND RESTATED BYLAWS 

of 

 

FRONTIER ROTARY CHARITABLE FUND 

 

ARTICLE 1. 

Name 

 

The name of the Corporation is FRONTIER ROTARY CHARITABLE FUND 

(herein referred to as the “Corporation”). Bylaws of the Corporation were prepared and 

executed at the time of formation of the Corporation, which was March 29, 1989 (the “Initial 

Bylaws”).  The Initial Bylaws are hereby deleted in their entirety and replaced with the 

Amended and Restated Bylaws (“A-R Bylaws”) as set forth herein. 

 

ARTICLE 2. 

Offices  

 

Section 2.1 Principal Office .  The office of business of the Corporation shall be 

4539 N. 22nd St, Suite B, Phoenix, AZ 85016.  The Corporation may move its offices or have 

offices at such other locations as the Board of Directors may from time to time designate or 

the activities of the require. 

 

Section 2.2 Known Place of Business.  The known place of business of the 

Corporation, as required by law to be maintained in the State of Arizona, will be 4539 N. 

22nd St, Suite B, Phoenix, AZ 85016. The address of the known place of business may be 

changed from time to time by the Board of Directors in accordance with the law of the State 

of Arizona. 

 

ARTICLE 3. 

Establishment and Purposes 

  

Section 3.1 Purposes and Powers.  The Corporation is established as a charitable 

organization, and is organized exclusively for charitable, educational, religious, literary and 

scientific purposes within the meaning of Section 501(c)(3) of the Internal Revenue Code of 

1986  (the “Code”), or corresponding provision of any future federal tax laws.  To the extent 

not inconsistent with the purposes of the Corporation, the Code or the law of the State of 

Arizona, the Corporation may engage in any and all lawful activities for which nonprofit 

corporations may be incorporated under the laws of the State of Arizona and may exercise 

all powers enumerated thereunder. 

 

Section 3.2 Limitations on Activities .  The Corporation is not formed for 

pecuniary or financial gain, and no part of the assets, income, or profit of the Corporation is 

distributable to; or will inure to the benefit of,  its Directors or Officers, or other private 

individuals; provided, however, that nothing contained herein shall be construed to prevent 

the payment of reasonable compensation for services actually rendered by employees, 

Officers or Directors of the Corporation and/or the reimbursement of reasonable expenses 
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incurred in connection with service rendered to the Corporation by volunteers, employees, 

Officers, or Directors.  Additionally, no substantial part of the Corporation’s activities shall 

be the carrying on of propaganda or otherwise attempting to influence legislation.  The 

Corporation shall not participate in or intervene (including the publishing or distribution of 

statements) in any political campaign on behalf of or in opposition to any candidate for public 

office. 

 

Section 3.3 Contributions and Transfers .  The Corporation is empowered, subject 

to the provisions of these Bylaws, to accept donations, contributions, gifts, bequests, and 

devises of monies and properties (“Contributions”). 

  

Section 3.4 Gifts, Grants and Distributions.  The Corporation is empowered, 

subject to the provisions of these Bylaws and the Articles of Incorporation, to make gifts, 

grants and distributions for any charitable, educational, religious, literary and/or scientific 

purposes within the meaning of Section 501(c)(3) of the Code, including for such purposes as 

the making of distributions to organizations that qualify as exempt organizations under 

Section 501(c)(3) of the Code. 

 

ARTICLE 4. 

Members  

 

The Corporation shall not have members. 

 

ARTICLE 5. 

Board of Directors  

 

Section 5.1 Control of the Corporation.  The management and control of the 

business, property and affairs of the Corporation shall be vested in and conducted by the 

Board of Directors which shall be elected as provided in this ARTICLE 5. 

  

Section 5.2 Number of Directors.  The Board of Directors shall consist of not less 

than nine Directors and not more than eleven Directors.  Directors shall be elected as 

provided in this ARTICLE 5 and subject to Arizona law.  Subject to the foregoing limitation, 

the number of Directors may be altered from time to time by a duly adopted resolution of 

the Board of Directors, provided that no decrease shall have the effect of shortening the term 

of any incumbent Director. 

 

Section 5.3 Manner of Acting.  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, unless the 

act of a greater number is required by law, by the Articles of Incorporation, or by these 

Bylaws. 

 

Section 5.4 Election of Directors.   

 

(a) Election Meeting.  Except as otherwise provided in this ARTICLE 5, 

Directors shall be elected at the annual meeting of the Corporation.  If the annual meeting is 
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not held for any reason, the vote shall take place at the next regular meeting or at a special 

meeting called for that purpose, at which a quorum is present. 

(b) Nomination of Directors and succession planning.  At the regular 

meeting immediately preceding the annual meeting each year, the Directors will present a 

list of nominees for filling any terminating or newly established Director positions, as well as 

Officers to serve for the next fiscal year.  The Past President of the Prescott Frontier Rotary 

Club will serve as the President of the Board each year as part of succession planning and 

leadership continuity.  All other officers will be presented as a list of nominees.  

(c) Election Vote.  The election of new Directors shall be by the Directors 

of the Corporation, by vote of not less than a majority of a quorum.  The elected Directors 

shall take office at the next regular meeting of the Corporation. 

Section 5.5 Vacancies.  Vacancies on the Board of Directors resulting from the 

death, incapacity, resignation, removal, or other cause, shall be filled by the President of the 

Corporation, after approval of the President’s nominee by the Directors.  A Director so 

appointed shall hold office for the balance of the term of the Director replaced, and thereafter 

until a successor has been duly elected.  If the vacancy is the President, the Directors will 

present a list of nominees to fill the vacancy at a special meeting called for that purpose where 

a quorum is present.  

  

Section 5.6  Initial Term of Office.  At the annual meeting the Directors shall elect 

all new Directors for a term of one, two or three years, based upon the decision of a 

majority of a quorum. 

 

(a) Board of Directors.  The current Directors are listed in the Directors 

Handbook each year.  Each Director is to serve until his or her successor is elected and 

qualified or until a vacancy is caused by incapacity, death, resignation, or any cause resulting 

in the removal of a Director. 

(b) Term for Directors.  Unless a Director is removed, dies, resigns, is 

incapacitated or is not able to serve for any other reason, a Director shall serve for a period 

of one, two or three years, such term to be determined by the vote of a majority of a quorum 

at the time the Director is elected. The term of office of any Director elected to fill any 

vacancy shall continue for the balance of the replaced Director’s term of office, unless the 

Director is removed, dies, resigns, is incapacitated or is unable to serve for any other reason. 

(c) Limitations on Consecutive Terms.  In addition to the initial term for 

each Director, Directors may serve for a maximum of two consecutive terms, unless the 

Director dies, is incapacitated, resigns, is removed or is unable to serve for any other reason. 

Section 5.6 Resignation, Removal or Disqualification.   

 

(a) Resignation.  Any Director of the Corporation may resign at any time, 

by giving written notice thereof to the President of the Corporation. Such resignation shall 
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take effect at the time specified therein and, unless otherwise specified with respect thereto, 

the acceptance of such resignation shall not be necessary to make it effective. 

(b) Removal.  Any Director may be removed from office at any time, with 

or without cause, by the vote of a majority of the members of the Board of Directors. 

(c) Disqualification.  Each Director must attend at least one-half of the 

Board meetings held during any year of service.  Notwithstanding the foregoing, a Director 

who has three consecutive absences shall, at the discretion of the President, be disqualified 

to serve and be subject to removal from the Board. 

Section 5.7 Powers.  All corporate powers of the Corporation shall be exercised by 

or under the authority of the Board of Directors.  Without limiting the generality of the 

foregoing, in furtherance of the Corporation’s purposes, the Board of Directors shall have 

the following powers: 

 

(a) Except as otherwise provided in the Articles of Incorporation or these 

Bylaws, to elect Directors and Officers and remove any Officer of the Corporation; to 

prescribe for all Directors’ and Officers’ powers and duties not inconsistent with law, the 

Articles of Incorporation or the Bylaws; and to fix any compensation to be paid, benefits to 

be provided, and approve reimbursements of expenses. 

(b) To establish principles and policies, including the determination of 

standards and guidelines for the acceptance of contributions and transfers, for the 

investment and management of all monies, properties and assets of the Corporation and for 

their allocation and distribution. 

(c) To adopt further policies, procedures and rules for the functioning of 

the Corporation, the conduct of its affairs, and the discharge of its responsibilities as may in 

the discretion of the Board be necessary or desirable. 

(d) To provide for legal counsel and the retainer, if any, to be paid.  Legal 

counsel may be a member of the Board and attend Board meetings. 

(e) To maintain financial records relating to the contributions, transfers, 

properties, and other assets of the Corporation and its operations, and to make annual 

reports within 90 days after the end of each accounting year, setting forth statements 

reflecting monies, properties and assets received, held and distributed. 

(f) To establish the Corporation’s annual budget and approve and 

disburse operating expenses. 

(g) To execute documents necessary or appropriate in the performance of 

the functions and responsibilities of the Board.  The President, Vice President, other Officers 

designated by the Board shall be authorized to act on its behalf in the execution of those 

documents necessary or convenient to carry out the specific resolutions of the Board. 
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(h) To do and perform all necessary acts for the operation of the 

Corporation. 

Section 5.8 Committees.  The Board of Directors may establish such standing 

committees, and such other committees as the Board deems appropriate for the conduct of 

the business of the Corporation.  Except as otherwise provided in these Bylaws, each such 

committee shall serve at the pleasure of the Board, and shall be subject to the control and 

direction of the Board; provided however that any third party shall not be adversely affected 

by relying upon any act by any such committee within the authority delegated to it.  Each 

such committee shall act by not less than a majority of those present as long as there is a 

quorum. 

 

ARTICLE 6. 

Meetings of the Board 

 

Section 6.1 Regular, Annual and Special Meetings.   

 

(a) There shall be no less than two regular meetings of the Board of 

Directors, held at such time and on such dates as shall be determined by the Board pursuant 

to notice of meeting as hereinafter provided. 

(b) The regular meeting held in June of each year (or such other month 

selected by a majority of the duly elected Board of Directors) shall be designated as the 

annual meeting of the Corporation. 

(c) Special meetings of the Board may be called by the President or by not 

less than one-tenth of the members of the Board. 

Section 6.2 Quorum.  Except as otherwise specifically provided by statute or by 

other provisions of these Bylaws or the Articles of Incorporation, not less than a majority of 

the then elected Directors, which shall include two elected officers of the Corporation, shall 

be required to constitute a quorum for the transaction of business at any meeting, and the 

act of the majority of the Directors present at any meeting, at which a quorum is present, 

shall be the act of the Board of Directors.  The Directors shall act only as a Board and the 

individual Directors shall have no power as such. 

 

Section 6.3 Adjournment.  In the absence of a quorum at any meeting of the Board 

of Directors, the majority of those present shall adjourn the meeting from time to time until 

such time as a quorum is present for conducting the meeting or until the time fixed for the 

next regular meeting.  Notice of any adjourned meeting need not be given. 

 

Section 6.4 Meeting Notices.  Notice will be given no less than three days prior to the 

meeting date. 

Section 6.5 Waiver of Notice.  Attendance at any meeting shall constitute a waiver 

of notice, except when attendance is for the express purpose of objecting to the transaction 

of any business because a meeting is not duly called or convened.  Notice may be waived in 
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writing setting forth the purposes of the meeting and signed by all Directors serving on the 

Board. 

 

Section 6.6 Proxies and Voting.  No voting by proxy shall be permitted.  Except as 

otherwise provided herein, all action of the Board shall be determined by a majority of the 

votes cast at a duly called meeting at which the required quorum is present.  Each Director 

shall have one vote. 

 

Section 6.7 Action Without Meeting.  Any action required to be taken at a meeting 

of the Board of Directors, or any action which may be taken at a meeting of a Board 

Committee, may be taken without a meeting if the action is set forth in writing and all 

Directors or Committee members consent thereto in writing.  Such consent shall have the 

same effect as a unanimous vote, and the signed instrument shall be filed with minutes of 

other proceedings of the Directors or of the Committee. 

 

ARTICLE 7. 

Officers 

 

Section 7.1 Officer Positions.  The Officers of the Corporation shall be a President, 

a Vice President, a Treasurer, and a Secretary.  All Officers shall be members of the Board 

of Directors.  The Officers of the Corporation are listed in the Board of Directors Handbook.  

 

Section 7.2 Election and Term of Office.  Officers shall be elected by the Board of 

Directors following the formal election of the Directors at the annual meeting of the 

Corporation.  The term of office of all Officers shall commence on the first day of the next 

fiscal year and shall continue until the next annual meeting or until their respective 

successors are elected and qualified.  Any vacancy occurring among the Officers shall be 

filled by the Board of Directors of the Corporation at the next regularly scheduled meeting 

of such Board, and any Officer so elected shall hold office for the unexpired term of the 

Officer succeeded or until a successor is elected and qualified. 

 

Section 7.3 Removal.  Any Officer may be removed at any time, either with or 

without cause, by the vote of a majority of the Directors at any regular or special meeting 

called for such purpose. 

 

Section 7.4 Resignation.  Any Officer may resign at any time by giving written 

notice to the Board of Directors.  Such resignation shall take effect when received or at any 

later date specified therein; and the acceptance by the Board of such resignation shall not be 

necessary. 

 

Section 7.5 Duties of Officers.   

 

(a) President.  The President shall be the Chief Executive Officer of the 

Corporation and shall, when present, preside at all meetings of the Board of Directors.  The 

President may sign, with the Secretary or any other proper Officer of the Corporation 

authorized by the Board, any deeds, mortgages, bonds, contracts, or other instruments which 
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the Directors have authorized to be executed, except in cases where the signing and execution 

thereof shall be expressly delegated by the Board or by these Bylaws to some other Officer 

or agent of the Corporation, or shall be required by law to be otherwise signed or executed; 

and in general shall perform all duties incident to the office of President and such other 

duties as may be prescribed by the Board from time to time. 

(b) Vice President.  The Vice President shall assist the President in the 

performance in his or her duties, and in the absence, incapacity or disability of the President, 

shall perform and exercise the functions, duties and powers of the President.  There may be 

more than one Vice President. 

(c) Secretary.  The Secretary shall keep the minutes of the meetings of the 

Board of Directors in books provided for that purpose, see that all notices are duly given in 

accordance with the provisions of these Bylaws or as required, be custodian of the corporate 

records of the Corporation and keep a register of the mailing address of each Director which 

shall be furnished to the Secretary by such Director, and in general perform all duties 

incident to the office of Secretary and such other duties as from time to time may be assigned 

by the President or by the Board. 

(d) Treasurer.  The Treasurer shall have charge and custody of and be 

responsible for all books, records, funds and monies of the Corporation, and in general 

perform all duties incident to the office of treasurer and such other duties as from time to 

time may be assigned by the President or by the Board of Directors. 

(e) Staff.  To facilitate expeditious and efficient conduct of the day-to-day 

business of the Corporation, the Board of Directors may employ such persons as it deems 

necessary, whose duties shall be prescribed and whose compensation shall be determined by 

the Board of Directors. 

ARTICLE 8. 

Conflicts of Interest 

 

Section 8.1 Conflict of Interest.  An Interested Person (as hereinafter defined) shall 

make full disclosure to the Board of Directors of any financial interest, direct or indirect, 

which the Director or Officer has in or with any person or entity that is a party to a 

transaction under consideration by the Board of Directors.  If the Interested Person is an 

Officer or Director of the Corporation, or is related to an Officer or Director of the 

Corporation, such Director or Officer shall abstain from voting on any aspect of the 

transaction. 

 

Section 8.2 Interested Person.  As used herein, the term “Interested Person” shall 

mean any Director or Officer of the Corporation, any individual who is in a position to 

exercise substantial influence over the affairs of the Corporation, family members of such 

individuals, or any corporation, firm, association or other entity in which one or more of the 

foregoing individuals is a Director, Officer or member or is financially interested. 

 

Section 8.3 Review of Certain Transactions.  Prior to the Corporation entering into 

any compensation agreement, contract for goods or services, or any other transaction with 
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any Interested Person, the Board of Directors shall establish that the proposed transaction 

is reasonable when compared with similarly-situated organizations for functionally 

comparable positions, goods or services.  The Board shall exercise due diligence in reviewing 

the transaction to ensure it is in the best interests of the Corporation and document the due 

diligence done to reach such conclusion.  The meeting minutes where a transaction is 

considered shall reflect that an Interested Person made disclosure, and any action taken with 

respect to same, as well as the presence or absence of the Interested Person, the not counting 

of such Interested Person who is a Director for quorum purposes, and the abstention of such 

Interested Person who is a Director from voting.  The foregoing requirements shall not be 

construed as preventing such Interested Person from briefly stating his or her position on 

the transaction nor from answering questions of Directors with respect to the transaction. 

 

Section 8.4 Compensation.  A voting member of the Board of Directors who 

receives compensation, directly or indirectly, from the Corporation for services is precluded 

from voting on matters pertaining to that member’s compensation. 

 

Section 8.5 Transaction Not Voidable.  No contract or other transaction between 

the Corporation and an Interested Person, including the sale, lease or exchange of property 

to or from an Interested Person, the lending or borrowing of monies by or from an Interested 

Person by the Corporation, or the payment of compensation by the Corporation for services 

provided by an Interested Person, shall be void or voidable because of the relationship or 

interest between the Corporation and the Interested Person or because any Interested Person 

is present at the meeting of the Board of Directors or a committee thereof which authorizes, 

approves or ratifies such transaction or because his, her or their votes are counted for such 

purpose if: 

 

(a) The fact of such relationship or interest is disclosed or known to the 

Board of Directors or committee which authorizes, approves or ratifies the contract or 

transaction by a vote or consent sufficient for the purpose without counting the votes or 

consents of any Interested Person(s); and 

(b) The contract or transaction is fair and reasonable to the Corporation 

at the time the contract or transaction is authorized, approved or ratified in the light of 

circumstances known to those entitled to vote thereon at that time. 

 

ARTICLE 9. 

Compensation 

 

 No  Director and no Officer shall receive any salary simply for serving in the position 

of Officer or Director; provided, however, that nothing contained herein shall be construed 

to prevent the payment of reasonable compensation for additional services actually rendered 

by Officers or Directors of the Corporation, including services performed in connection with 

an outside business or profession so long as such was adequately disclosed to the Board prior 

to the rendering of services, and/or the reimbursement of reasonable expenses incurred in 

connection with service rendered to the Corporation by Officers or Directors. 
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ARTICLE 10. 

Reports 

 

It shall be Corporation’s policy that the names of all Donors are confidential and no 

Donor’s name shall be disclosed without first obtaining the written approval of the Donor.  

Notwithstanding this policy, Donor names may be furnished to others in compliance with 

court process or in connection with any audit of the Corporation by a regulatory agency. 

 

ARTICLE 11. 

Contributions 

 

The Corporation may accept any contribution, bequest or devise not inconsistent with 

its general tax-exempt purposes, its Articles of Incorporation and these Bylaws.  The 

Corporation shall retain complete control over all donated funds and shall exercise unlimited 

discretion as to their investment and ultimate use so as to insure that such funds will be used 

to the best advantage in carrying out its tax exempt purposes.  Notwithstanding the 

foregoing, the Corporation may accept a contribution, bequest or devise received as 

restricted funds segregated for a specific purpose, provided that such purpose is not 

inconsistent with its general tax-exempt purposes, its Articles of Incorporation and these 

Bylaws.   

 

ARTICLE 12. 

Indemnification of Officers, Directors and Employees 

 

The Corporation shall indemnify, to the maximum extent permitted by Arizona 

Revised Statutes §§ l0-3851 through 10-3856, any person who is a party to, or is threatened 

to be made a party to any threatened, pending or completed action, suit or proceeding 

whether civil, criminal, administrative or investigative, or any threatened, pending or 

completed action or suit by or in the right of the Corporation to procure a judgment in its 

favor, by reason of the fact that he or she is or was a Director, Officer or employee of the 

Corporation or is or was serving at the request of the Corporation as a Director, Officer, 

committee member, or employee of the Corporation, against expenses, including attorneys’ 

fees, and against judgments, fines and amounts paid in settlement to the extent permitted by 

law.  Reasonable expenses, including 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 any such action, suit or proceeding to the extent permitted by law. 
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The Corporation may, to the full extent then permitted by law and authorized by the 

Directors, purchase and maintain insurance on behalf of any Officer, Director, committee 

member or employee against any liability asserted against and incurred by any such person 

in any such capacity, or arising out of his or her status as such, whether or not the 

Corporation would have the power to indemnify such person against such liability. 

 

ARTICLE 13. 

Amendments 

 

These Bylaws and the Articles of Incorporation for the Corporation may be amended 

only with the approval of the Board of Directors for so long as such organization shall exist, 

and thereafter as allowed by law.  The Board of Directors of the Corporation may propose 

any such amendments.  The text of any proposed amendment shall be distributed to each 

member of the Corporation’s Board of Directors, together with the appropriate notice of 

meeting, at least seven days prior to the date of any meeting at which such amendment is to 

be considered.  Amendments may be approved by the affirmative vote of a majority of the 

Directors of the Corporation.  Amendments to the Bylaws and Articles of Incorporation for 

the Corporation may be executed in any number of counterparts, each of which when taken 

together shall constitute one and the same instrument.  The Articles of Incorporation shall 

never be amended so as to make the Corporation other than a charitable organization within 

the meaning of Section 501 (c)(3) of the Internal Revenue Code of 1986, as may be amended. 

 

 

                                            CERTIFICATE OF ADOPTION 

 

I hereby certify that the foregoing Amended and Restated Bylaws were duly adopted 

by the Board of Directors of the Corporation pursuant to a resolution of the Board of 

Directors effective as of __11/12/2025__________________________. 

 

 

  

       Amoré Cianciola , Secretary 


