BYLAWS OF
ROTARY LEADERSHIP INSTITUTE INTERNATIONAL
(As Adopted 29 June 2021)

ARTICLE I
Name and Office
1. Name. The name of the Institute shall be the Rotary Leadership Institute International. (hereinafter called the “Institute”).

2. Principal Office. The principal office of the Institute shall be at such place as the Board of Directors (hereinafter called the “Board”) shall from time to time designate.

ARTICLE II
Purposes
1. Purposes. The Institute is in the nature of a Rotary Multi-District activity organized to provide quality educational opportunities for Rotarians and Rotaractors so as to motivate and empower them to be more effective, enthusiastic, creative and dedicated members and leaders strenghtening their local Rotary Clubs.

ARTICLE III
Membership
1. Membership. Membership is open to all Rotary International Districts currently members at the time of the adoption of theses Bylaws. Any future districts may be admitted in accordance with paragraph 2 (Admission) of this Article III.

2. Admission. Districts will be admitted upon written application in such form as proscribed by the Board and payment of the annual dues.

3. Dues. Each member district shall pay annual dues set by action of the Board, and may be subject to loss of membership if not paid.

4. Divisions. Districts may request to be assigned to an existing Division, or multiple Districts may request to form a new Division. All Divisions are to be approved by the Board. All Divisions are encouraged to adopt governing documents not inconsistent with these By-Laws.

ARTICLE IV

Board of Directors
1. Authority, Number, Term and Qualifications.

a. Authority. The affairs of the Institute shall be under the direction and control of the Board of Directors in conformity with these By- Laws and any amendments thereto. The Board shall be empowered to adopt Policies for the day to day operations of the Rotary Leadership Institute and its member Divisions not inconsistent with these By-Laws.

b. Number & Term. The initial Board of Directors shall be those twenty-one (21) individuals named on Exhibit “A”, each of whom shall serve for a three (3) year term, or until their successor is duly elected. Those director positions containing the letter A in their designation shall be (re)elected in even numbered years beginning with the annual meeting in 2022. Those director positions containing the letter B in their designation shall be (re)elected in odd numbered years beginning with the annual meeting in 2023, and those director positions containing the letter C in their designation shall be (re)elected in even numbered years beginning with the annual meeting in 2024. The Board shall have the authority to increase or decrease the number of Directors at its discretion, provided there never be less than 14 nor more than 24.

c. Election. Directors shall be elected by a majority vote of the Board of Directors in existence at the time of election, except no member whose term has or is expiring, shall be entitled to vote in such election.

d. Qualifications. Directors must be a member of a Rotary Club within a District that is a member of the Institute, and have demonstrated their commitment to and participation in the Rotary Leadership Institute programs.

2. Compensation. Directors shall not receive any stated salary for their services, but may be reimbursed for their expenses at the discretion of the Board.

3. Place of Meetings. The Board may hold its meeting, regular or special, in person or virtually, at such place or places as the Chair and Executive Director shall jointly set from time to time by resolution or as shall be specified or fixed in the respective notices or waiver of notice thereof.

4. Annual Meeting. An Annual Meeting of the Board for the transaction of business before the Institute shall be held during the first quarter of each Rotary year, at such time as does not interfere with any holiday or religious observances. The Annual Meeting is open to all Rotarians and Rotaractors in participating Divisions and to guests invited by the Chair although only members of the Board shall vote. District Governors, District Governor Elects and faculty members are specifically encouraged to join members of the Board in attending the Annual Meeting.

5. Special Meeting, Notice and Waiver. Special meetings of the Board shall be held whenever called by the Chair or by the Secretary or upon the written call of at least five (5) member Divisions which call shall be presented to the Chair. At least fourteen (14) days written or oral notice of each special meeting stating the time and place of the meeting shall be given to each director. Neither the business to be transacted at nor the purpose of any meeting of the need be specified in the notice unless required by these Bylaws. A written waiver of notice signed by the person or persons entitled to such notice, whether before or after the time stated therein, shall be equivalent to the giving of notice. The attendance of any director at a meeting without protesting prior to the commencement of the meeting the lack of proper notice shall be deemed to be a waiver by him/her of notice of such meeting.

6. Quorum, Adjournment and Manner of Acting. A majority of the number of directorships at the time shall constitute a quorum for the transaction of business. Any meeting of the Board may be adjourned from time to time by a majority vote of the directors present at such meeting. In the absence of a quorum for any such meeting a majority of the directors present thereat may adjourn any such meeting to another time and place until a quorum shall be present thereat. Notice of any such adjourned meeting need not be given. The act of a majority of the directors present at a meeting at which a quorum is present at the time of the act shall be the act of the Board, except as may be otherwise specifically provided by these Bylaws. If all the directors severally or collectively consent in writing to any action taken or to be taken by the Institute and the number of such directors constitutes a quorum for such action, such action shall be as valid as though it had been authorized at a meeting of the Board.

7. Removal of Directors. Any director may be removed with or without cause by act of the Board at a meeting of the Board called for such purpose. The meeting notice must state that the purpose, or one of the purposes, of the

meeting is removal of the director. The vacancy in the Board caused by any such removal may be filled by act of the Board.

ARTICLE V
Officers
1. Number, Qualification, Terms and Election. The officers of the Institute shall be the Chair, two Vice Chairs, a Secretary, a Treasurer, and an Executive Director and such other officers, agents and employees as shall be appointed in accordance with the provisions of Article V, Section 2 of these Bylaws. Any two or more offices may be held by the same person except the offices of the Chair and the Secretary. The officers of the Institute shall be elected from time to time by the Board. The initial officers shall be elected at the first meeting of the Board and shall serve until the first annual meeting of the Board of the Institute. Thereafter officers shall be elected by the Board to serve for three (3) year terms or until their successor shall have been duly elected, or until their death, resignation removal as provided in these Bylaws. The Chair and the Treasurer shall be elected on even numbered years beginning in 2022. The First Vice-Chair and the Secretary shall be elected on odd numbered years beginning in 2023, and the Second Vice-Chair and the Executive Director shall be elected on even numbered years beginning in 2024. The Board shall fill vacancies for the balance of an unfinished term. An officer does not need to be a member of the Board, but must be a member of a Rotary Club within a Division that is a member of the Institute, and have been involved in organizing and participating in RLI Division and International levels.

2. Other Officers, Etc. The Board may from time to time appoint such other officers, agents or employees as the Board may deem necessary or advisable, each of whom shall hold office from such period, have such authority and perform such duties as the Board may from time to time determine.

3. Removal. Any officer, agent or employee of the Institute elected or appointed by the Board may be removed, with or without cause, at any time by resolution adopted by the affirmative vote of directors holding a majority of the directorships at a special meeting of the Board called for that purpose. The meeting notice must state that the purpose, or one of the purposes, of the meeting is removal of the officer. The vacancy caused by any such removal may be filled by act of the Board.

4. Chair. The Chair shall be the chief executive officer of the Institute and shall have general supervision of the business of the Institute, subject to

the control of the Board. The chair shall preside at the annual meeting and each special meeting of the Board. The Chair shall see that all orders and resolutions of the Board are carried into effect. In general, the Chair shall perform all duties incident to the office of a Chairperson and such duties as may from time to time be assigned to the Chair by these Bylaws or by the Board. The Chair shall have the following specific duties and responsibilities:
a. Recommend to the Board nominees for Divisional Chairs unless Divisional Chairs shall have been chosen by a Division in accordance with the Division’s bylaws,
b. Appoint committee chairs and members and serve as an ex- officio member of each committee with a vote,
c. Prepare the agenda for and preside at meetings of the Board and Executive Committee,
d. Oversee activities of other officers,
e. Call meetings of the Board and the Executive Committee.

5. Executive Director. The Executive Director shall oversee the operations of the Institute, with respect to administrative and financial matters. The duties shall also include:
a. Send out notices of meeting and arrange meeting sites,
b. Coordinate	the	publication	and	distribution	of	marketing material
c. Handle mailings and other notices as required
d. Make arrangements for the annual meeting of the Board, promote the annual meeting and arrange for locations for Board and Executive Committee meetings,
e. Provide for an annual review of all fiscal statements, and
f. Handle all other administrative matters as requested by the Chair, the Board or the Executive Committee.

6. Vice Chairs. The First Vice Chair, if available, and if not the Second Vice- Chairshall preside at meetings of the Board and the Executive Committee in the absence of the Chair. The Vice Chairs shall also perform such duties as may be assigned by the Board, the Executive Committee, or the Chair, and shall serve as members of the Executive Committee.

7. Treasurer. The Treasurer shall have charge and custody of and be responsible for all the funds; shall keep full and accurate accounts of assets, liabilities, receipts and disbursements and other transactions of the Institute in books belonging to the Institute; shall cause regular audits of such books to be made; and shall deposit all moneys and other valuable

effects in the name of and to the credit of the Institute in such banks or other depositories as may be designated by the Board. The Treasurer shall disburse the funds of the Institute as may be ordered by the Board, taking proper vouchers for such disbursements, and shall render to the Chair and to the directors at the meetings of the Board, or whenever they may require it, a statement of all transactions as Treasurer and an account of the financial condition of the Institute. In general, the Treasurer shall perform all the duties incident to the office of a Treasurer and such other duties as may from time to time be assigned by the Board, by the Executive Committee or by the Chair. The Treasurer’s duties shall also include:
a. Promptly pay all expenses upon receipt of proper documentation supporting such payment,
b. Promptly account for all funds,
c. Provide to the Board, at least semiannually, a report of all receipts and expenditures, together with such information as the Board, the Executive Committee, or the Chair may request,
d. Serve as a member of the Finance Committee and of the Executive Committee,
e. File all tax returns and other returns or reports required by the Internal Revenue Service or any other government agency.

8. Secretary. The Secretary shall act as secretary of and keep the minutes of all meetings of the Board and of the Executive Committee and send them to the Executive Director for distribution; shall have charge of the other books, records and papers of the Institute and shall in general perform all the duties incident to the office of a Secretary and such other duties as may from time to time be assigned by the Board, by the Executive Committee or by the Chair.

ARTICLE VI
Committees
1. Executive Committee. The Executive Committee shall consist of the Chair, the Executive Director, the Treasurer and the two (2) vice Chairs. The Executive Committee shall have and may exercise all such authority of the Board between meetings of the Board, except that the Executive Committee shall not have the power to amend these Bylaws, to change dues or to admit new members. The Committee shall meet at the call of the Chair as needed. The provisions for notice, waiver, quorum, adjournment and manner of acting for the Executive Committee shall be the same as that for the Board as forth in Article IV Section 5 and 6 of these Bylaws.


2. Standing Committees.	The following committees shall be standing committees:
a. Finance and Budget
b. Nominating Committee
c. Faculty Training and Curriculum
d. Website and Bulletin
e. Governance

3. Finance and Budget Committee. The Executive Committee shall serve as the Finance and Budget Committee. They shall recommend an annual budget to the Board and shall review semi-annual financial statements.

4. Nominating Committee. There shall be a Nominating Committee which shall consist of three (3) members of the Executive Committee, appointed by the Board. When necessary and appropriate, it shall recommend officers to be elected by the Board.

5. Faculty Training and Curriculum Committee. The Chair shall appoint a committee to train new faculty members, to update continuing faculty members, and to review and recommend curriculum

6. Website and Bulletin Committee. The Chair shall appoint a website and bulletin committee to help facilitate communications regarding the Institute.

7. Governance. The Chair shall appoint a governance committee to monitor and make recommendations as the governance of the Institute, including but not limited to By-Laws and Policies.

8. Other Committees. The Board may from time to time create such other committees deemed necessary to meet a need not served by the standing committees which committees shall have and may exercise all such authority of the Board as shall be provided in such resolution. The Executive Committee may temporarily approve the appointment of new committees until the next meeting of the Board. All committee chairs and members shall be appointed by the Chair, except as otherwise provided in these Bylaws, and their term of service shall be one year or until such committee’s work is completed and the committee dissolved

ARTICLE VII
Budget and Dues

1. Annual Budget. The annual budget shall be approved at the Annual Meeting of the Board.

2. Authorized Expenditures. The budget shall provide for payment of all necessary expenses of the Institute, such as for equipment, fees, printing promotional materials, office expenses for all officers serving on the Executive Committee and expenses related to the annual meeting.

ARTICLE VIII
Amendment
1. Proposals. Any member division or the Executive Committee may submit to the Chair and the Secretary one or more proposed amendments to these Bylaws no fewer than thirty (30) days prior to the Annual Meeting or a special meeting of the Board. The Secretary shall publish the proposed amendments no later than twenty-one days before the meeting at which they will be discussed.

2. Enactment. These Bylaws may be amended, repealed or restated at any special or annual meeting of the Board, by resolution adopted by the affirmative vote of directors holding a majority of the directorships, provided that the proposed action in respect thereof shall be stated in the notice of such meeting.

ARTICLE IX
Fiscal Year
Fiscal Year. The fiscal year of the Corporation shall end on the last day of June in each year or as shall otherwise be determined by the Board.
