AS AMENDED AND APPROVED May 5, 2025

EFFECTIVE IMMEDIATELY

BY-LAWS

OF

ADAMS COUNTY REGIONAL ECONOMIC PARTNERSHIP.
(A Colorado Non-Profit Corporation)


ARTICLE I

NAME

The name of this Corporation shall be Adams County Regional Economic Partnership (AC-REP or Corporation).


ARTICLE II

PURPOSE

The mission of AC-REP is to be the business voice in the Greater Adams County region (Region), supporting economic growth, business advocacy, and strategic partnerships while promoting investments in our community; to perform all acts and functions incidental or related thereto, and for any lawful purpose permitted by the Colorado Non-Profit Corporation Act. 


ARTICLE III

OFFICES

The principal office of the Corporation in the State of Colorado shall be located in Adams County, Colorado.







ARTICLE IV

BOARD OF DIRECTORS

Section 1:	General Powers and Duties. The affairs of the Corporation shall be governed and managed by its Board of Directors. They shall direct and control all programs, review and approve all special appointments, and approve the distribution of the Corporation's funds. The Board of Directors shall exercise their powers in the interest of the Corporation and in accordance with these By-Laws and Articles of Incorporation.

Section 2:	Number, Qualifications, and Tenure.

A. The Board of Directors will consist of no more than twenty-one (21) members who are either investors at the Leadership Circle level or appointed members who are Silver Level investors or higher. It comprises public sector, private sector, special appointments, and ex-officio members. 

B. One (1) seat of the Board shall be allocated to an Adams County Commissioner as designated by the Adams County Board of County Commissioners. One (1) seat of the Board shall be allocated to one (1) Mayor, to be selected by the voting AC-REP Mayors. Each is eligible to serve one (1) two-year term.

C. Members of the Board of Directors must be members or investors of AC-REP for a minimum of one (1) year and in good standing as members to be eligible to serve on the Board. 

D. Board seats are the privilege of the investor organization, not its individual representative(s). The investor organization may designate a primary representative and an alternate.

E. The Executive Committee may appoint Special Appointees to the Board of Directors as appropriate or necessary. 

F. The Executive Committee may make special accommodations and exceptions to the qualifying requirements and expand the Board as necessary. 

G. After two (2) unexcused annual absences, at the discretion of the Chair, a member may be dismissed by a majority vote of the Executive Committee. The President/CEO will then ask the investor entity to appoint another person. An unexcused absence is defined as a no-call, no-show, or no alternate.

H. All resignations from the Board of Directors should be submitted in writing to the Chair of the Executive Committee with a copy to the President/CEO. The investor organization’s designated alternate shall then take the seat and a new alternate named by the investor organization. In the event of no alternate, the Executive Committee may appoint an interim Board Member to complete the term.

I. Beginning in 2026, the Appointed Non-Leadership Circle Board of Director members may serve two (2) three-year terms. Member organizations will be eligible to serve on the Board of Directors again after the duration of a full term.

1. Beginning in 2025, one-third of the Board of Directors (known as Group A) will serve a two-year term then are eligible for two (2) subsequent terms of two (2) years each. If that Board Member does not run for the subsequent terms, then the seat will revert to the standard three-year term for the new Board Member with one (1) subsequent term of eligibility.

2. Beginning in 2025, one-third of the Board of Directors (known as Group B) will serve a three-year term and are eligible to serve one subsequent term. Group B will follow the standard cadence of eligibility throughout.

3. Beginning in 2025, one-third of the Board of Directors (known as Group C) will serve a one-year term and will be eligible for two (2) subsequent three-year terms.

Section 3:	Board of Directors Meetings

A. Schedule and Authority. The Board of Directors shall meet quarterly to conduct the business of the Corporation unless the Chair cancels the meeting, or as often as necessary at the call of the Chair. The Board of Directors may adjourn to an executive session to conduct business as necessary. Each member shall have at least forty-eight (48) hours prior notice to any cancellation or call of a special meeting. A majority of the Board of Directors may call such meetings in the same manner as the Chair or Executive Committee.

B. Quorum. At all meetings of the Board of Directors, a quorum is required to conduct any business of the Corporation. They may also conduct business outside of a formal meeting, as authorized by Colorado law, including by email distribution on particular matters for approval.

1. A quorum is defined as the minimum number of the Board of Directors of the constituted body of the Board of Directors necessary for the valid transaction of business. A quorum of the Board of Directors shall be further defined as no less than a majority of the authorized voting members.

C. Agendas. The business of the Board of Directors at the quarterly meeting shall be defined by an agenda published no less than seven (7) calendar days before the meeting date.

D. Proxy Votes. If unable to attend a meeting, the Board of Directors may vote by proxy by providing a signed, written authorization to another member in attendance at the meeting, specifying the matter or matters on which such other member may vote on behalf of the authorizing member.

E. Action without a Meeting. The Board of Directors may take action without a meeting through a majority vote of written consent via email. An email with the proposed action will be sent to all members, and they will be given at least 72 hours to respond. All email votes shall be retained with the adopted resolution in AC-REP’s corporate documents. 



ARTICLE V

EXECUTIVE COMMITTEE

Section 1:	Number of Officers. The five (5) officers of the Corporation shall consist of the Board of Directors Chair, Past Chair, Vice-Chair, Secretary, and Treasurer to be known as the Executive Committee, each of whom shall be dues-paying members or investors of AC-REP. The President/CEO shall be a non-voting ex-officio member of the Executive Committee.
		
Section 2:	Term of Office. The term of office for each Officer elected shall commence the first meeting of January of the succeeding year.

A. The Chair will serve at least a one (1) two-year term, with the option of re-election for up to an additional two-year term. 

B. The Vice-Chair will assume the office of the Chair upon death or inability of the current Chair to serve.

C. In the event of the Vice-Chair succeeding to the Chair before the first day of the succeeding year, the Executive Council shall elect a new Vice-Chair.

D. In the case of vacancy in both the Chair and Vice-Chair offices, the Secretary shall assume temporary duties of the offices. The temporary duties will be limited to overseeing the general operations and meetings. The Secretary will not be empowered to sign contracts or assume full responsibility of the Chair.

E. In the event of an Officer vacancy, the Board of Directors shall elect replacement Officers within 30 days of the vacancy.

F. In the event of an officer resignation, the investor organization’s alternate is ineligible to assume the seat. A new officer must be elected by the Board.

Section 3:	Duties of the Officers
A. The Executive Committee shall serve on the Nominating Committee for filling Director and Officer positions.

B. The Executive Committee shall be charged with approving the banks, trust companies, or other depositories for corporate assets in consultation with the Finance Committee.

C. The Treasurer shall submit the Corporation's annual budget to the Board of Directors for review and approval.

D. The Executive Committee shall act as an emergency decision-making body when called on by the Chair to take timely action on issues of importance to the Corporation.

E. The Executive Committee and special appointees shall review the performance of the presiding President/CEO annually.

F. Board of Directors Chair. The Chair shall preside at all meetings of the Executive Committee and the Board of Directors unless there is an emergency or excused reason for not attending. The Chair shall call meetings of the Corporation on an emergency or as-needed basis when timely decisions on issues of importance to the Corporation are required. The Chair or Chair’s Designee on the Executive Committee shall be an ex-officio member of all committees of the Corporation. The Chair shall coordinate the annual review and compensation of the President/CEO no later than March in consultation with the Executive Committee. The Chair may appoint specialty Officers with approval of the majority of the Executive Committee as appropriate or necessary.

G. Vice-Chair. The Vice-Chair shall perform all duties incumbent upon the Chair during the absence or disability of the Chair; and shall perform such other duties as prescribed by this code of By-Laws, the Chair, or the members of the Board of Directors and Executive Committee.

H. Secretary. The Secretary shall record notes and minutes of the meetings of the Executive Committee and the Board of Directors, see that all notices are fully given in accordance with the provisions of these By-Laws or as required by law; and have access to the corporate records. The Secretary is responsible for an annual review of By-Laws, Articles of Incorporation, and other organizational documents to ensure that all documents are current and accurate to be completed by the Annual Meeting. The Secretary may delegate the day-to-day record-keeping responsibilities to the Corporation’s staff.

I. [bookmark: _Hlk94275751]Treasurer. The Treasurer shall have charge and custody of and be responsible for all funds and securities of the Corporation; receive and give receipts for monies due and payable to the Corporation from any source whatsoever, and deposit all such funds in the name of the Corporation in such banks, trust companies or other depositories as shall be selected by the Executive Committee. The Treasurer may delegate the day-to-day handling of corporate funds and securities to the President/CEO to handle them appropriately.

J. Past Chair. The Past Chair shall serve on the Executive Committee and perform duties assigned by the Chair and Executive Committee for the term following their role as Chair.

K. President/CEO

1. The President/CEO shall be employed by the Executive Committee.

2. The President/CEO is the direct representative of the Board of Directors and Committees and administers the policies and programs established by those bodies.

3. The President/CEO shall be the Chief Executive Officer of the Corporation and shall have general supervision over all staff members. The President/CEO shall be responsible for hiring and firing employees.

4. The President/CEO shall be responsible for all Board of Directors, Executive Committee, and Finance Committee meetings and serve as an ex-officio, non-voting member of all committees, provide monthly financial statements, prepare an annual budget, an annual report, recommendations on programs and organizational needs and opportunities, and a business plan for the upcoming year's work.

Section 4:   Executive Committee Meetings

A. Schedule and Authority. The Executive Committee shall meet quarterly at least 30 days in advance of a full Board of Directors meeting to set the agenda and identify matters of business to raise at the Board of Directors meeting. The Executive Committee may adjourn to an executive session to conduct business as necessary. Each member shall have at least forty-eight (48) hours prior notice of any cancellation or call of a special meeting. Any member of the Executive Committee may call an ad-hoc meeting to accomplish the business of the committee.

B. Quorum. At all meetings of the Executive Committee, a quorum is required to conduct any business of the Corporation. They may also conduct business outside of a formal meeting, as authorized by Colorado law, including by email distribution on particular matters for approval.

1. A quorum is defined as the minimum number of the Executive Committee of the constituted body of the Executive Committee necessary for the valid transaction of business. A quorum of the Executive Committee shall be further defined as no less than a majority of the authorized voting members.

C. Agendas. The business of the Executive Committee standing meetings shall be defined by an agenda published no less than seven (7) calendar days before the meeting date. For ad-hoc meetings, the agenda shall be published no less than 24 hours prior to the meeting.

D. Proxies. If unable to attend a meeting, the Executive Committee may vote by proxy by providing a signed, written authorization to another member in attendance at the meeting, specifying the matter or matters on which such other member may vote on behalf of the authorizing member.  

E. Action without a Meeting. The Executive Committee may take action without a meeting through a majority vote of written consent via email. An email with the proposed action will be sent to all members, and they will be given at least 72 hours to respond. All email votes shall be retained with the adopted resolution in AC-REP’s corporate documents. 




ARTICLE VI

ELECTIONS AND COMMITTEES

Section 1:	Annual Election.  The annual election of the Officers will take place at the Annual Meeting of the membership. By October 15, the President/CEO shall report the state of the Board of Directors member composition and representation and a list of eligible members to serve on the Board of Directors to the Nominating Committee. By November 1, the Nominating Committee shall develop a list of Nominees who have been vetted for a seat for consideration to the Executive Committee. The slate of Nominees must be finalized by November 15 to present to the membership of the whole for elections at the Annual Meeting.

A.	Nominating Committee. The Board Nominating Committee shall consist of nine (9) members of the Board: the five (5) members of the Executive Committee and four (4) members of the Board of Directors as appointed and approved by the Executive Committee.

B.	Nominating Committee - Officers. The Board Nominating Committee shall declare the Officer positions to be filled. The Nominating Committee will review the list of candidates and nominate candidates comparable to the positions to be filled. Each prospective candidate shall be interviewed by a member(s) of the Nominating Committee to determine the eligibility and willingness to serve, prior to a nomination. Participation and prior attendance will be taken into consideration during the nominating process.

C.	Nominating Committee - Report to the Board of Directors. The Nominating Committee shall submit a recommended slate of screened nominees of the Board of Directors and Executive Committee to the Board of Directors at least 30 days prior to the Annual Meeting.

D.	Election. Upon receipt of the Officer Recommendations, the Chair shall place those names in nomination for positions with the Board of Directors. The Corporation’s membership will vote by ballot at the Annual Meeting. Members may submit their votes in writing in advance if they are unable to attend the Annual Meeting. The President/CEO shall count the ballots and announce the results.  

E.	Committees and Committee Leadership  

1. The Executive Committee may create such ad-hoc or standing committees as deemed necessary or appropriate to fulfil their mission. Standing committees shall be open to all dues-paying members and investors of AC-REP. They may create sub-committees or working groups to complete the work of the Committee as needed. Ad-hoc Committees shall be finite in scope with a particular project or mission on behalf of the Corporation. Ad-Hoc Committees shall comprise of seven (7) to thirteen (13) members of the Board of Directors or other designees appointed by the Executive Committee.

2. Each Committee shall select a Chair, Vice-Chair, Secretary and Board Liaison as Officers of the Committee.

3. Each Committee shall record notes and minutes to report to the Board of Directors and keep for the benefit of the Corporation.

4. All Committees shall distribute an agenda to Committee members at least seven (7) days prior to scheduled meetings and 24 hours in advance of ad-hoc meetings.

5. Committees may call ad-hoc meetings as necessary to complete its business with 48-hours’ notice to Committee members, Board of Directors, and the Executive Committee.

6. Finance Committee: The Finance Committee shall be comprised of the Treasurer and four (4) members of the Board of Directors approved by the Executive Committee. The Finance Committee is responsible for reviewing and approving the budget, stewarding the Corporation’s finances, and processing the Corporation’s expenditures.

Section 2:	 Committee Meetings
A. Committees shall meet at intervals appropriate to completing the business of the Committee.

B. Committees shall practice Parliamentary Procedure.

C. Committees shall regularly report activities and progress towards goals.

D. Committee Officer vacancies shall be filled within 30 days of vacancy.



ARTICLE VII

ANNUAL MEETING

Section 1:	Each year, AC-REP shall host an Annual Meeting of its investors to conduct business and elect Board of Directors members and Officers.

Section 2:	The President/CEO shall present the state of the Corporation, the budget for the subsequent year, slate of nominees approved by the Executive Committee and Board of Directors, an agenda of priorities for the subsequent year, and any other information as is germane to the whole of the Corporation.

Section 3:	Members shall vote to elect the Board of Directors and Officers of the Board.




ARTICLE VIII

DISBURSEMENTS

Section 1:	Preliminary Budget. No later than October 15, the President/CEO must submit a written preliminary budget for the following year to the Finance Committee.  

Section 2:	Budget Approval. The Finance Committee is responsible for reviewing and approving the budget, stewarding the Corporation’s finances, and processing the Corporation’s expenditures. The Finance Committee shall consider and approve the budget by a majority vote no later than November 1. The budget will then be reported for a vote of the Board of Directors by November 30. The budget must be approved by the Board of Directors before the Annual Meeting.

Section 4:	Authorization. Upon approval of the budget, the President/CEO shall be authorized to make disbursements for expenses provided for in the budget and non-budgeted expenses up to $10,000. All non-budgeted expenditures over $10,000 shall require Executive Committee approval. 


ARTICLE IX

FISCAL YEAR

The fiscal year shall begin on the first day of January and end on the 31st day of December.

ARTICLE X

PARLIAMENTARY PROCEDURES

Meetings of the Board of Directors and Committees shall be conducted in conformity with such meeting schedules, procedures, and rules of order as the Board may adopt in its discretion.

ARTICLE XI

AMENDMENT OF BY-LAWS

These By-Laws may be amended or repealed by a majority vote of the Board of Directors at any meeting provided; however, that written notice of the proposed amendment or repeal, verbatim, shall be provided to each member not less than seven (7) days prior to such meetings. Notice when changes are adopted will be provided to the Executive Committee.

ARTICLE XII

RULES AND POLICIES

The Board of Directors may adopt rules and policies consistent with these By-Laws for conducting the business of the Corporation.


ARTICLE XIII

DISSOLUTION

Upon the dissolution of the Corporation, the Executive Committee shall, after paying or making provision for the payment of all the liabilities of the Corporation, dispose of all of the assets of the Corporation exclusively for the purposes of the Corporation or to such organization or organizations organized and operated exclusively for charitable, educational, religious, or scientific purposes as shall at the time qualify as an exempt organization or organizations under 501 (c) 6 of the Internal Revenue Code of 1954 (or the corresponding provision of any future United States Internal Revenue Law), as the Executive Committee shall determine. Any of such assets not so disposed of shall be disposed of by the Court of General Jurisdiction of the county in which the principal office of the Corporation is then located, exclusively for such purposes or to such organization or organizations, as said Court shall determine, which are organized and operated exclusively for such purposes.


ARTICLE XIV

CHOICE OF LAW

Any matters not heretofore covered by these By-Laws or the Articles of Incorporation shall be governed by the provisions of the corporation laws for the State of Colorado.


ARTICLE XVI

INDEMNIFICATION

The Organization shall indemnify all Executive Committee Board of Directors, Officers, employees, and agents and officers for liability alleged to have arisen in the performance of their duties which have been authorized by the Executive Committee and Board of Directors except that no member or Officer shall be indemnified for willful misconduct, gross negligence, breach of good faith, or misappropriation of corporate assets or resources. Such indemnification shall be to the maximum extent allowable under Colorado Revised Statutes.  


