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OF 
Compass Academy, Where Learners and Leaders Grow 

ARTICLE I

NAME AND OFFICES

Name. The name of the organization is Compass Academy, Where Learners and Leaders Grow.
1. Definitions. In these Bylaws, the following terms shall have the meaning set forth below:
[bookmark: _GoBack]“Act” means the Colorado Charter Schools Act, C.R.S. §§ 22-30.5-101 through 115, or the corresponding provisions in any successor statute.
“Articles” means the Articles of Incorporation of the School, as they may be amended from time to time.
“Board” means the Board of Trustees of the School and is synonymous with a “board of directors” under the Nonprofit Act.
“Code” means the Internal Revenue Code of 1986, as amended.
“Trustee” means an individual serving on the Board and is synonymous with a “director” under the Nonprofit Act.
“Nonprofit Act” means the Colorado Revised Nonprofit Corporations Act, C.R.S. §§ 7-121-101 through 7-137-301, or the corresponding provisions in any successor statute.
“School” or “Corporation” means Compass Academy, Where Learners and Leaders Grow.
“Sunshine Act” means the Colorado Sunshine Act of 1972, C.R.S. §§ 24-4-101 through 402, or the corresponding provisions in any successor statute.
2. Office. The initial principal office of the Corporation shall be as stated in the Articles. The Corporation may at any time and from time to time change the location of its principal office. The Corporation may have such other offices, either within or outside Colorado, as the Board may designate or as the affairs of the Corporation may require from time to time.
No Members and No Stock. The School does not have members and issues no stock. 
General Powers. The Corporation shall have all the powers granted nonprofit corporations under the Nonprofit Act, all the powers granted to charter schools under the Act, and all the powers appropriate for a nonprofit corporation or charter school provided for in other laws of the State of Colorado now in effect or hereinafter enacted.




ARTICLE II

BOARD OF TRUSTEES

1. Number. The Board shall be comprised of natural persons at least eighteen years of age or older. The number of Trustees shall be no less than five (5) and no more than eleven (11) as determined by the Board from time to time. 
1. [bookmark: _cp_text_1_9][bookmark: 14814460efe148c6__cp_text_1_8]Composition/Designated Trustees. City Year, Inc. (“City Year”) and John Hopkins University Center for the Social Organization of Schools (“JHU”) shall each designate at least one Trustee to the board or up to 40% of the total board membership, whichever is greater (the “Designated Trustees”); provided that, City Year and JHU shall hold no more than 40% of the controlling interest in the Board; and provided further that termination of the contract with the School’s not-for-profit educational service provider shall constitute cause for removal of such Trustee(s) from the Board.  The Designated Trustees shall be formally elected to the Board and serve terms of office in accordance with Article II, Section 6. The School’s Executive Director will serve as an ex-officio, non-voting member of the Board and shall attend all Board meetings.
Qualifications. Board members shall be sought who reflect the qualities, qualifications and diversity determined by the Board from time to time. 
1. Board Powers. Except as otherwise provided in the Nonprofit Act, the Articles or these Bylaws, all corporate powers shall be exercised by or under the authority of, and the business and affairs of the Corporation shall be managed by, the Board. Without limiting such powers, the Board’s powers shall include:
(a) Determining the School’s mission and vision; 
(b) Selecting, appointing and removing the School’s Executive Director;
(c) Supporting and reviewing the performance of the School’s Executive Director;
(d) Developing a strategic plan for the School, in conjunction with the School’s Executive Director, and monitoring the implementation of such plan;
(e) Developing and/or approving the School’s annual budget, monitoring the School’s finances, and conducting long-term financial and strategic planning;
(f) Hiring the School’s auditor and reviewing the annual audit;
(g) Assisting in fundraising; 
(h) Evaluating the performance of the Board;
(i) Hiring and/or terminating a management or support company, including negotiating an educational services or management agreement, as needed; and
(j) Performing such other duties as are necessary for the proper governance of the School and the oversight of its affairs.
[bookmark: _cp_text_1_14]Initial Classification. The initial Board shall be comprised of founding Trustees. This initial Board will be divided into three groups, with one-third of the number of founding Trustees serving a two-year term, one-third of the number of founding Trustees serving a three-year term, and one-third of the number of founding Trustees serving a four-year term.
[bookmark: _cp_text_1_16]Appointment and Tenure. At each annual meeting (or special meeting in lieu of an annual meeting) after the initial classification described in Article II, Section 5, an election shall be held to elect that number of Trustees as is equal to the number of vacancies on the Board. Trustees shall be elected by a majority vote of the entire Board present at a meeting at which a quorum is present. Each Trustee so elected shall hold office for a term ending on the date of the third annual meeting (or special meeting in lieu of an annual meeting) following the annual meeting (or special meeting in lieu of an annual meeting) at which such Trustee was elected. No Trustee shall be eligible for re-election as a Trustee at the annual meeting (or special meeting in lieu of an annual meeting) immediately following completion of such Trustee’s third consecutive term; provided that, each Trustee shall be eligible for election as a Trustee at the annual meeting (or special meeting in lieu of an annual meeting) one year following completion of such Trustee’s third consecutive term. Each Trustee shall hold office until such Trustee’s successor shall have been duly elected and qualified, or until such Trustee’s earlier death, resignation or removal.
Vacancies. Any vacancy occurring on the Board and any position to be filled by reason of an increase in the number of Trustees may be filled by a majority vote of the entire Board present at a meeting at which a quorum is present. A Trustee appointed to fill the vacancy shall be appointed for the unexpired term of his or her predecessor in office.
Resignation. A Trustee may resign at any time by delivering a written notice of resignation to the Chair. Unless otherwise specified in such notice, the resignation shall be effective upon receipt and no acceptance of such resignation shall be necessary to make it effective.
Removal. The Board may remove any Trustee from office, with or without cause, by a majority vote of the entire Board present at a meeting at which a quorum is present; provided that, a Trustee may only be removed for cause after he or she has been given reasonable notice and an opportunity to be heard by the Board. The notice shall state the reasons for the proposed removal and the time and place of the meeting at which the Board plans to take action on such removal.
Obligations of Members of the Board of Trustees. The Board of Trustees shall:
(a) Receive no payment of honoraria, except reimbursement for expenses incurred in performance of their duties as Trustees, in accordance with School policies;
(b) Serve the School with the highest degree of undivided duty, loyalty, and care and shall undertake no enterprise to profit personally from their position with the School;
(c) Comply with the Conflict of Interest Policy and any other policies in effect for the School; and
(d) Have no direct or indirect financial interest in the assets or leases of the School – any Trustee who individually or as part of a business or professional firm is involved in the business transactions or current professional services of the School shall disclose such relationship and shall not participate in any vote taken with respect to such transactions or services.

ARTICLE III

OFFICERS

1. Number and Type. The officers of the Board shall be a Chair, a Vice Chair, a Secretary, a Treasurer, and such other offices as the Board may elect. Each officer must be a natural person who is at least eighteen years of age or older. One person may hold more than one office at a time.
Appointment and Term of Office. The Board shall elect officers by a majority vote of the entire Board present at the annual meeting of the Board provided a quorum is present.  Each officer so elected shall hold office for a one-year term and shall be eligible for re-election for an unlimited number of terms. Each officer shall hold office until such officer’s successor shall have been duly elected and qualified, or until such officer’s earlier death, resignation or removal.
Vacancies. Any vacancy in any office may be filled by a majority vote of the entire Board present at a meeting at which a quorum is present. An officer elected to fill the vacancy shall be elected for the unexpired term of his or her predecessor in office. 
Resignation. An officer may resign at any time by delivering a written notice of resignation to the Chair. Unless otherwise specified in such notice, the resignation shall be effective upon receipt and no acceptance of such resignation shall be necessary to make it effective.
Removal. The Board may remove any officer from office, with or without cause, by a majority vote of the entire Board present at a meeting at which a quorum is present; provided that, an officer may only be removed for cause after he or she has been given reasonable notice and an opportunity to be heard by the Board. The notice shall state the reasons for the proposed removal and the time and place of the meeting at which the Board plans to take action on such removal.
Authority and Duties of Officers. The officers of the Board shall have the authority and shall exercise the powers and perform the duties specified below and as may be additionally specified by the Chair, the Board or these Bylaws, except that in any event each officer shall exercise such powers and perform such duties as may be required by law.
(a) Chair. The Chair shall (i) preside over all Board meetings; (ii) set the agenda for Board meetings; (iii) appoint Trustees to committees of the Board; and (iv) exercise such other powers and perform such other duties as may be assigned from time to time by the Board.
(b) Vice Chair. The Vice Chair shall assist the Chair and shall perform such duties as may be assigned by the Chair or by the Board. The Vice Chair shall, at the request of the Chair, or in the Chair’s absence or inability or refusal to act, perform the duties of the Chair and when so acting shall have all the powers of and be subject to all the restrictions on the Chair.
(c) Secretary. The Secretary shall (i) keep the minutes of the proceedings of the Board and any committees of the Board; (ii) ensure that all notices are duly given in accordance with the provisions of these Bylaws or as required by law; (iii) act as custodian of the corporate records and of the seal of the Corporation; (iv) no less than seven (7) days before any meeting of the Board of Trustees, distribute to the Trustees copies of any minutes of prior meetings of the Board of Trustees that have not been approved by the Board; and (v) in general, perform all duties incident to the office of Secretary and such other duties as from time to time may be assigned to such office by the Chair or by the Board.
(d) Treasurer. The Treasurer shall (i) act as the principal financial officer of the Corporation with general responsibility for the oversight of the financial affairs of the Corporation; (ii) present financial reports to the Board as the Board may request from time to time; and (iii) perform all other duties incident to the office of Treasurer and such other duties as from time to time may be assigned to the Treasurer by the Chair or the Board.

ARTICLE IV

MEETINGS

1. Annual Meeting; Notice. The annual meeting of the Board for the election of Trustees and for the transaction of such other business as may properly be brought before the meeting shall occur in July at such time and place as shall be determined by the Board. Regular meetings will be held at such time and place as shall be determined from time to time by the Board; provided that, any Trustee who is absent when such a determination is made shall be given notice of such determination. The Board shall cause public notice of meetings to be given in compliance with the Sunshine Act.
Special Meetings; Notice. Special meetings of the Board may be called by the Chair or by a majority of the Trustees then serving on the Board filing a written request for such a meeting with the Chair and stating the object, date, and hour therefore. Notice of the date, time, and place of the special meeting shall be given to each Trustee at least two (2) days prior to the date of such special meeting. The Board shall cause public notice of meetings to be given in compliance with the Sunshine Act.
Quorum. One-half (1/2) of the number of Trustees in office immediately before a meeting begins shall constitute a quorum for the transaction of business at any regular or special meeting of the Board of Trustees, and the affirmative vote of a majority of Trustees present at such meeting shall suffice to take Board action, except where otherwise required by these Bylaws.
Attendance. Trustees are expected to maintain consistent attendance at Board meetings. If a Trustee’s attendance at Board meetings in any given fiscal year falls below eighty percent (80%) and the Trustee does not provide sufficient explanation for the absence to the Chair or Vice Chair, the Executive Committee shall review such Trustee’s membership on the Board and may recommend removal of such Trustee to the Board.  Attendance is defined as a Trustee being physically present or engaged via electronic means through the entire Board meeting.
Notice; Sunshine Act, Colorado Open Meetings Law and Colorado Open Records Act. 
(a) Notice of all regular meetings of the Board, an agenda of all items to be discussed at such meetings, and agenda support materials shall be circulated to all Trustees prior to the meeting; provided that, notice of a schedule of fixed meeting dates shall suffice as the notice required by this Article IV, Section 5. Any Trustee may waive notice of any meeting. The attendance of a Trustee at any meeting shall constitute a waiver of notice of such meeting, except where a Trustee attends a meeting for the express purpose of objecting to the transaction of any business because the meeting is not lawfully called or convened. 
(b) The Board shall notice all meetings, conduct all meetings, and minutes of such meetings shall be kept, in accordance with the Sunshine Act, Colorado Open Meetings Law and Colorado Open Records Act, except for limited circumstances that require an executive session. No Board action may be taken without a vote in public session. Trustees may attend Board meetings and vote electronically. In such event, the electronic means of attendance shall be open for public viewing and audio to the attending Trustees, school staff and public. The Board shall designate the place of posting, as required by the Sunshine Act, and cause public notice of meetings to be given in compliance with the Sunshine Act. 
No Proxies. An absentee Trustee may not designate an alternate or “proxy” to represent him or her at a Board meeting. 

ARTICLE V

COMMITTEES

1. Committees. The Board may, by a resolution adopted by a majority vote of the entire Board present at a meeting at which a quorum is present, appoint from among the Trustees or persons not serving on the Board one or more committees, composed of two (2) or more persons, for such purposes and with such powers as the Board may provide, except that no such committee or committees shall have or exercise the authority of the Board in the management of the Corporation, and no committee shall: (i) authorize distributions; (ii) elect, appoint or remove any Trustee; (iii) amend the Articles; or (iv) adopt, amend or repeal these Bylaws. 
1. Service. Each Trustee must serve on a minimum of one (1) committee of the Board.
1. Standing Committees. There shall be three standing committees of the Board, known as the Executive Committee, the Academic Performance Committee, and the Finance/Development Committee.
(a) [bookmark: _cp_text_1_32]Executive Committee. The Executive Committee shall be composed of no less than one (1) Trustee, who shall be selected by the Chair in consultation with the Board. Each committee member shall serve a term of one (1) year, holding office until such member’s successor shall have been duly appointed and qualified, or until such member’s earlier death, resignation or removal. The duties of the Executive Committee shall include: (i) addressing issues that arise between scheduled Board meetings; (ii) considering and discussing proposed policies and programs before such items are presented to the full Board; (iii) identifying and nominating new Trustees who are not Designated Trustees to the Board; and (iv) performing all other duties as from time to time may be assigned by the Chair or the Board. Minutes of the Executive Committee meetings shall be provided to each Trustee.
(b) Academic Performance Committee. The Academic Performance Committee shall be composed of no less than one (1) Trustee, including the Chair, who shall be selected by the Chair in consultation with the Board. Each committee member shall serve a term of one (1) year, holding office until such member’s successor shall have been duly appointed and qualified, or until such member’s earlier death, resignation or removal. The duties of the Academic Performance Committee shall include: (i) advising the Board on the core values and activities that define the School’s approach to teaching and learning; (ii) recommending to the Board the adoption of academic policies consistent with the School’s vision, mission, and strategic plan; (iii) adopting procedures of Board-approved academic policies; (iv) protecting and enhancing the quality of the School’s academic programs at all levels; (v) advising the Board on the academic aspects of the overall strategic direction of the School; (vi) working in conjunction with the School’s Executive Director to monitor and advance the quality of all academic activities; and (vii) performing all other duties as from time to time may be assigned by the Chair or the Board.
(c) Finance/Development Committee. The Finance/Development Committee shall be composed of no less than one (1) Trustee, including the Treasurer, who shall be selected by the Chair in consultation with the Board. Each committee member shall serve a term of one (1) year, holding office until such member’s successor shall have been duly appointed and qualified, or until such member’s earlier death, resignation or removal. The duties of the Finance/Development Committee shall include: (i) making recommendations to the Board with respect to the adoption of budgets; (ii) assessing the financial condition of the School for purposes of reporting thereon to the Board; (iii) making recommendations to the Board with respect to financial planning; (iv) overseeing the resourcing of the School from philanthropic sources; (v) overseeing the School’s financial stability and long-term viability, including the development of financial control policies and procedures by the School’s leadership staff; (vi) providing oversight of the School’s leadership staff with respect to tax matters; (vii) making recommendations to the Board with respect to the filing of returns with the Internal Revenue Service and the Colorado Department of Revenue; (viii) developing the School’s policies and procedures for governmental reporting of financial matters in conjunction with the School’s leadership staff; and (ix) performing all other duties as from time to time may be assigned by the Chair or the Board.
Advisory Boards. The Board may from time to time form one or more advisory boards, committees, auxiliaries or other bodies composed of such members, having such rules of procedure, and having such chairperson, if any, as the Board shall designate. The name, objectives and responsibilities of each such advisory board, and the rules and procedures for the conduct of its activities, shall be determined by the Board. An advisory board may provide such advice, service, and assistance to the Corporation, and carry out such duties and responsibilities for the Corporation as may be specified by the Board; provided that, an advisory board may not exercise any power or authority reserved to the Board by the Act, the Articles or these Bylaws. No advisory Board shall have authority to incur any corporate expense or make any representation or commitment on behalf of the Corporation without the express approval of the Board.

ARTICLE VI

FIDUCIARY MATTERS AND LEGAL COMPLIANCE

1. Indemnification.
(a) Scope of Indemnification. The Corporation shall indemnify each Trustee of the Corporation as permissible under the laws of the State of Colorado, including but not limited to the Nonprofit Act and the Colorado Governmental Immunity Act, C.R.S. §§ 24-10-101 – 120, and shall purchase insurance insuring its obligations hereunder or otherwise protecting the persons intended to be protected by this Article VI, Section 1. The Corporation shall have the right, but shall not be obligated, to indemnify any agent of the Corporation not otherwise covered by this Article VI, Section 1 to the fullest extent permissible under the laws of the State of Colorado.
(b) Savings Clause; Limitation. If any provision of the Nonprofit Act, other applicable Colorado law or these Bylaws dealing with indemnification shall be invalidated by any court on any ground, then the Corporation shall nevertheless indemnify each party otherwise entitled to indemnification hereunder to the fullest extent permitted by law or any applicable provision of the Nonprofit Act, other applicable law or these Bylaws that shall not have been invalidated. 
General Standards of Conduct for Trustees and Officers.
(a) Discharge of Duties. Each Trustee shall discharge the Trustee’s duties as a Trustee, including the Trustee’s duties as a member of a committee of the Board, and each officer with discretionary authority shall discharge the officer’s duties under that authority: (i) in good faith; (ii) with the care an ordinarily prudent person in a like position would exercise under similar circumstances; and (iii) in a manner the Trustee or officer reasonably believes to be in the best interests of the Corporation.
(b) Liability to Corporation.
(i) A Trustee or officer is not liable to the Corporation for any action taken or omitted to be taken as a Trustee or officer, as the case may be, if, in connection with such action or omission, the Trustee or officer performed the duties of the position in compliance with this Article VI, Section 2.
(ii) To the fullest extent permitted by the Nonprofit Act as it now exists and as it may hereafter be amended, no Trustee shall be personally liable to the Corporation for monetary damages for breach of any fiduciary or other duty as a Trustee provided that this provision shall not eliminate or limit the liability of a Trustee: (i) for any breach of the Trustee’s duty of loyalty to the Corporation; (ii) for acts or omissions not in good faith or that involve intentional misconduct or a knowing violation of law specified in Sections 7-128-403 or 7-128-501 of the Nonprofit Act; or (iii) for any transaction from which the Trustee directly or indirectly derived an improper personal benefit.
(iii) The rights and authority conferred in this Article VI, Section 2(c) shall not be exclusive of any other right that any person may otherwise have or hereafter acquire.
(iv) Neither the amendment, alteration or repeal of this Article VI, Section 2(c), nor the adoption of any provision inconsistent with this Article VI, Section 2(c), shall adversely affect any right or protection of a Trustee of the Corporation existing at the time of such amendment, alteration or repeal with respect to acts or omissions occurring prior to such amendment, alteration, repeal or adoption.
(v) The Corporation shall defend, indemnify, and hold harmless Trustee(s) from any and all legal action(s), claims, or threat of legal action or claims which may arise related to or which flow from the Trustees participation on the Board.
(c) Trustee Not Deemed to Be a “Trustee”. A Trustee, regardless of title, shall not be deemed to be a “Trustee” within the meaning given that term by trust law with respect to the Corporation or with respect to any property held or administered by the Corporation including, without limitation, property that may be subject to restrictions imposed by the donor or transferor of such property.
(d) Duty to Creditors. A Trustee or officer of the Corporation, in the performance of duties in that capacity, shall not have any fiduciary duty to any creditor of the Corporation arising only from the status as a creditor.
(e) Liability With Respect to a Defunct or Dissolved Corporation. No person shall be liable in contract or tort merely by reason of being a Trustee, officer or member of a nonprofit Corporation that was suspended, declared defunct, administratively dissolved or dissolved by operation of law, and the business or activities of which have been continued for nonprofit purposes, without knowledge of the suspension, declaration or dissolution, and the business and activities of which have not been wound up.
Liability of Trustees for Unlawful Distributions. 
(a) Liability to Corporation. A Trustee who votes for or assents to a distribution made in violation of the Nonprofit Act or the Articles shall be personally liable to the Corporation for the amount of the distribution that exceeds what could have been distributed without violating the Nonprofit Act or the Articles if it is established that the Trustee did not perform the Trustee’s duties in compliance with the general standards of conduct for Trustee set forth in this Article VI.
(b) Contribution. A Trustee who is liable under Article VI, Section 4(a) for an unlawful distribution is entitled to contribution: (i) from every other Trustee who could be liable under Article VI, Section 4(a) for the unlawful distribution; and (ii) from each person who accepted the distribution knowing the distribution was made in violation of the Nonprofit Act or the Articles, to the extent the distribution to that person exceeds what could have been distributed to that person without violating the Nonprofit Act or the Articles.

[bookmark: _cp_text_1_33]ARTICLE VII

[bookmark: _cp_text_1_34]CONFLICTS OF INTEREST

[bookmark: _cp_text_1_36]Conflicts of Interest Policy. Trustees and officers of the Corporation are bound by the Corporation’s Conflict of Interest Policy. Such Conflict of Interest Policy shall be adopted by a majority vote of the entire Board present at a meeting at which a quorum is present. The Conflict of Interest Policy shall include specific provisions governing the conduct of the Trustees designated by City Year and John Hopkins University Center for the Social Organization of Schools.
[bookmark: _cp_text_1_43]ARTICLE VIII

MISCELLANEOUS

1. Fiscal Year. The fiscal year of the School shall commence on July 1 of each calendar year and end on June 30 of the following calendar year.
1. No Seal – Signatures Sufficient. The Corporation will not use a seal. The signatures of duly authorized persons shall be legal and binding.
1. Execution of Instruments. The Board of Trustees, except as provided in these Bylaws, may authorize any officer or agent of the School to enter into any contract or execute and deliver any instrument in the name and on behalf of the School. Such authority may be general or confined to specific instances, and unless so authorized by the Board of Trustees, no officer, agent or employee shall have any power or authority to bind the School by any contract or engagement or to pledge its credit or to render it liable financially for any purpose or to any amount.
1. Consistency with Code. Notwithstanding any other provision of these Bylaws, the Corporation shall neither compensate any person, nor reimburse expenses, nor indemnify losses, or purchase any insurance in any manner or to any extent that would jeopardize or be inconsistent with qualification of the Corporation as an organization described in Section 501(c)(3) of the Code, or that would result in the imposition of any liability under the Code.
1. Nondiscrimination. At no time shall the School engage in any action with regard to faculty, employees, parents, students or others, which in violation of federal, state or local laws, improperly discriminates on the bases of race, national origin, religion, sex, age, disability, sexual orientation, or any other protected class.
1. Amendments. These Bylaws may be altered, amended or repealed and new Bylaws may be adopted by a majority vote of the entire Board present at a meeting at which a quorum is present, if a notice setting forth the terms of the proposal has been given in accordance with the notice requirements for special meeting.
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