FIRST AMENDED AND RESTATED BYLAWS OF
GIRLS ON THE RUN <COUNCIL NAME> 
ARTICLE I

NAME


This organization shall be known as “Girls on the Run of <COUNCIL>” hereinafter referred to as “GOTR of <COUNCIL>.”

ARTICLE II

STATEMENT OF PURPOSE

It is the purpose of GOTR of <COUNCIL> to inspire girls to be joyful, healthy and confident using a fun, experience-based curriculum which creatively integrates running.
ARTICLE III

DIRECTORS
GENERAL.  The Board of Directors shall control the business and property of Girls on the Run of <COUNCIL> and manage the affairs of the organization.
ELECTION. Each director shall serve a two-year term and may not serve more than three consecutive terms.  Directors that have served three consecutive full terms may be re-elected for service after one year off of the board.  New members shall be elected by the directors serving at the time of the election.  Each director shall hold office until the meeting of the board when her term is completed, until the election and qualification of her respective successor, or until her resignation or removal, except as otherwise provided.  The directors will be chosen at such meeting by a majority of the votes of the directors voting in person. (Please note: Feminine pronouns used herein shall be construed to include either gender.)
NUMBER. The number of directors of GOTR of <COUNCIL> shall be at least eight, but no greater than fifteen. However, in the event of a vacancy, those remaining directors may continue to conduct business until such time as the vacancy is filled.

RESIGNATION. Any director may resign at any time by giving written notice of such resignation to the Board of Directors. The directors then serving may fill any vacancy in the Board of Directors for the unexpired portion of the term of the director resigning.

MEETINGS. The Chairperson or Vice-Chairperson shall preside at all board meetings.  In the absence of both the Chairperson and the Vice-Chairperson, an Acting Chairperson chosen by the directors present shall preside.  At all meetings of the Board of Directors, a majority of the directors in office shall constitute a quorum for the transaction of business. The acts of a majority of the directors present at any meeting at which there is a quorum shall be the acts of the Board of Directors.  If at any meeting there is less than a quorum present, a majority of those present may adjourn the meeting without further notice to any absent director until a quorum may be obtained.

CONTRACTS AND SERVICES.  Unless otherwise required by the Board of Directors, the Chairperson, Vice Chairperson, or Treasurer may execute contracts or other instruments on behalf of or in the name of GOTR of <COUNCIL> upon approval of the Board. No individual director or officer may enter into contracts or otherwise legally bind GOTR of <COUNCIL> without prior approval by the Board. Prior to entering into any contract for services or goods with any entity in which a member of the Board of Directors has a direct or indirect financial interest, the Board shall approve such contract in accordance with GOTR of <COUNCIL>’s conflict of interest policy.
COMPENSATION. Directors shall not receive any salary for their services, as such, but may ask for reimbursement of reasonable expenses incurred on behalf of GOTR of <COUNCIL>.

CORPORATE POWERS. All corporate powers, except such as are otherwise provided for in these bylaws and the laws of the State of North Carolina, shall be vested in the Board of Directors.  The Board of Directors may, by general resolution, delegate such powers to committees comprised entirely of directors as may be appropriate and where such delegation is for the benefit of GOTR of <COUNCIL> and its mission.

REMOVAL OF A DIRECTOR.  At any meeting called expressly for that purpose, with the notice required under these bylaws to all directors, any director may be removed from the Board by the affirmative vote of two-thirds of the directors present at a meeting with a quorum, whenever, in their judgment, the best interest of GOTR of <COUNCIL> will be served thereby. The director proposed to be removed shall not vote. Without limiting the generality of the forgoing, any director who fails to attend at least seventy percent (70%) of the meetings of the Board of Directors in any fiscal year shall be removed unless a majority of the directors present at a meeting at which a quorum is present shall vote to permit such director to complete the unexpired portion of her term as director.

INFORMAL ACTION. Action taken by the directors without a meeting is nevertheless Board action if written consent to the action in question is approved by all of the directors, such approval may be evidenced by signature or electronic indicia of assent, and filed with the minutes of the proceedings of the Board, whether done before or after the action so taken.

ARTICLE IV

OFFICERS
NUMBER. There shall be four officers of the board: A Chairperson, Vice-Chairperson, Secretary, and Treasurer.  Each of these officers shall also be a member of the Board of Directors. The same person may not hold two offices.

ELECTION, TERM OF OFFICE AND QUALIFICATIONS.  Chair person shall be elected by the Board of Directors from among their number for a term of up to two years.  The Board of Directors shall elect the other officers for a term of one year. 

VACANCIES. In case any office of the Board of GOTR of <COUNCIL> becomes vacant by death, resignation, retirement, removal, disqualification, or any other cause, the majority of the directors present at a meeting with a quorum may elect an officer to fill such vacancy.

CHAIRPERSON. The Chairperson of GOTR of <COUNCIL> shall preside at all regular and special meetings and shall be generally responsible for the efficient administration of all board activities.  A member serving in their third term may be elected as chair and extend her membership to include a fourth term of two years. 
VICE-CHAIRPERSON.  At the request of the Chairperson, or in the event of her absence or disability, the Vice-Chairperson shall perform the duties and possess the powers of the Chairperson.

SECRETARY. The Secretary shall be responsible for maintaining proper records of all Board of Directors’ business.  She shall assure that the minutes of all meetings are recorded and shall keep a record of all meeting minutes.  She may officially correspond and receive correspondence on behalf of the board of directors. She may accomplish these duties with the assistance of staff members.

TREASURER. The Treasurer shall have oversight and management of all funds, property, and securities of GOTR of <COUNCIL>, subject to such regulations as may be imposed the Board of Directors, and, with the assistance of the staff as needed, shall make such reports regarding finances as are requested by the Board.

ARTICLE V

COMMITTEES; ADVISORY BOARD
The Chairperson may appoint committees as deemed necessary for the successful implementation of the Board’s purpose and operation of the Board’s programs.  All committees must include at least one Member of the Board but may also include non-Board members.  The committees shall serve until the completion of the work for which they were appointed.

The Board of Directors, by resolution adopted by a majority of the directors present at a meeting at which a quorum is present, may designate persons to serve as members of an Advisory Board.  Such Advisory Board shall provide counsel to the Board of Directors and shall have no authority to manage the affairs of the corporation.

ARTICLE VI

AMENDMENTS TO BYLAWS
The Board of Directors may consider by motion of any director a proposal to amend any provision of these bylaws. Any such proposal shall be made in writing.  A simple majority of the Board of Directors may approve and adopt a proposed amendment.

ARTICLE VII

INDEMNIFICATION

Any person who at any time serves or has served as a director, officer, employee or agent of the corporation, or in such capacity at the request of the corporation for any other corporation, partnership, joint venture, trust or other enterprise, shall have a right to be indemnified by the corporation to the fullest extent permitted by law against (a) reasonable expenses, including attorneys’ fees, actually and necessarily incurred by him in connection with any threatened, pending or completed action, suit or proceedings, whether civil, criminal, administrative or investigative, and whether or not brought by or on behalf of the corporation, seeking to hold her liable by reason of the fact that he is or was acting in such capacity, and (b) reasonable payments made by her in satisfaction of any judgment, money decree, fine, penalty or settlement for which she may have become liable in any such action, suit or proceeding.

The Board of Directors of the corporation shall take all such action as may be necessary and appropriate to authorize the corporation to pay the indemnification required by this bylaw, including without limitation, to the extent needed, making a good faith evaluation of the manner in which the claimant for indemnity acted and of the reasonable amount of indemnity due her
Expenses incurred in defending a civil or criminal action, suit or proceeding shall be paid by the corporation in advance of the final dispo​sition of such action, suit or proceeding, as authorized by the Board of Directors in the specific case, upon receipt of an undertaking by or on behalf of the director, officer, employee or agent to repay such amount if it shall ultimately be determined that she is not entitled to be indemnified by the Corporation as authorized in this bylaw.
Any person who at any time after the adoption of this bylaw serves or has served in any of the aforesaid capacities for or on behalf of the corporation shall be deemed to be doing or to have done so in reliance upon, and as consideration for, the right of indemnification provided herein.  Such right shall inure to the benefit of the legal representatives of any such person and shall not be exclusive of any other rights to which such person may be entitled apart from the provision of this bylaw.

In addition to the foregoing, the Board of Directors shall have the right and power to purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation as director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise against any liability asserted against her and incurred by her in any such capacity, or arising out of her status as such, whether or not the corporation would have the power to indemnify her against such liability.

Amended by the Board of Directors pursuant to a majority vote this _____________ day of _________________, 20XX
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