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Article One
Ofm

The primary office of the Yellowstone Country Assistance Network of Park County, Wyoming, shall be in
Wyoming. The Corporation may establish additional offices in the State of Wyoming as required by the Board
of Directors or as needed to manage the affairs of the Corporation.

Paq’wse/ anc[og'eoﬁj)es

The purpose and objectives of this Corporation are outlined in Article Four of its Articles of Incorporation
(Certificate).

Article Three
BWJGDCDU“&‘JSOPS

1. The Board of Directors must have a minimum of three (3) directors, and the Board must have at least
one (1) director from each county that has been granted CSBG funding. This stipulation ensures that the
Board of Directors comprises diverse voices, promoting effective decision-making and equitable distribution
of resources. This requirement must be met to maintain the integrity and efficacy of the board and its
programs.

2. The Board of Directors may increase the number of directors by passing a formal resolution.

3. Each Director shall actively develop, plan, implement, and evaluate grants and other programs, as
determined appropriate, serving the low-income community. The Board is required to adhere to the
guidelines outlined in the CSBG Act, and its membership must be comprised of individuals who meet the
stipulated criteria as follows:

a.  Elected Public Officials: It is required that one-third of the directors be elected public officials
or their appointed representatives holding office on the board selection date.

b.  Low-income Representatives: It is required that one-third of the directors must be low-income
representatives chosen through a democratic selection process. This process must be
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appropriate to guarantee the representation of low-income people in the service area. The
low-income representative can be someone other than low-income themselves. However, if
chosen to represent a specific neighborhood, the low-income representative must reside in
that service area.

c.  Private Sector Representatives: The remaining directors may include officials, business,
industry, labor, religious, law enforcement, or educational representatives.

Article Four
QWWOM/S@Z@C&M/STM/KW@Z

In accordance with the CSBG Act, the Board will guarantee compliance by following their policies and
procedures for qualifying and selecting board members. These policies outline the qualifications necessary
for board members and a democratic selection process for directors representing low-income populations.
Additionally, the policies ensure that one-third of the board members reside in the service area.

Once qualified and selected, a two-thirds (2/3) majority vote of the Board is required to elect a director
to the Board.

To ensure continuity and stability in the Board, directors will serve staggered terms. This means that not
all directors will be up for election simultaneously, and some will continue to serve while others are newly
elected or re-elected.

a. FElected public officials or their appointed representatives may only serve until they leave
office or until the next annual meeting after leaving office.

b. Directors representing low-income groups will serve for three (3) years.

c. Directors from the private sector will serve for four (4) years.
A term shall end at the Corporation’s Annual Meeting.
The Board is empowered to extend term limits, when necessary, through a resolution. In an emergency,
the directors can vote to prolong the term of any director by up to one (1) year whose term is about to
expire. This extension will not be considered an additional term but will only extend the director’s current
term. Furthermore, this extension will not be included in any term limits specified in the Bylaws.
If an individual is appointed as a Director to complete the remaining term of a previous Director, or if

appointed as a Director in the middle of a year, the partial term they serve will not be counted towards
the limit of two (2) terms for Directors.
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a. If a Director is appointed to serve a partial term, they will not be considered to have served a full
term at the end of that period. However, this exception only applies if the partial term is less than
one and a half years long. If the partial term is longer than one and a half years, it will be counted
as a full term served by the Director.

b. In addition, if an appointed or elected Director completes the term of another Director, they
become eligible to run for their seat after completing the other member's term. This means that
if a Director is appointed or elected to complete the term of another Director who has resigned
or ended, they can run for election to serve a full term as a Director after completing the partial
term.

7. The Board has the power to discharge or expel a Director at a regular or special meeting for various reasons,
including but not limited to:

a.  Conduct that goes against the best interests of the Corporation or its contracts.

b. Violations of federal or state laws, the Corporation’s Articles of Incorporation (Certificate), Bylaws,
policies, or procedures.

¢ Providing false information on documents submitted to the Board or concerning services as a
corporation director.

d. Refusal to sign required documents.
Consistent disruptions of board or committee meetings.

f. Inability to serve, incapacity, or any other reason that the Tripartite Board deems necessary for
removal.

8. Atwo-thirds (2/3) majority vote is required to remove a Director from the Board.

9. Any Director may resign by giving written notice to the Chairperson. The resignation shall be effective
immediately or on a specified date in the written notice.

10. The Board of Directors will notify any entity that appointed a Director of the Director's removal, resignation, or
term limit ending.

Arﬁa& Five
Cmf&ct (ﬁf Tnterest

The Board of Directors of the nonprofit organization is responsible for implementing a Conflict-of-Interest Policy
that complies with the standards set by the IRS. All directors must adhere to this policy and sign a disclosure
statement.
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Article Six
Cw%watwm

1. ltis strictly prohibited for any Director of the Corporation to receive any form of compensation. In addition,
directors are strictly prohibited from serving as paid employees or volunteers for any CSBG sub-grantee or
CSBG grant recipient. This regulation can be found in Article Three of the Certificate of Incorporation and
the Corporation's Employee Handbook.

2. Directors may be reimbursed for reasonable travel expenses as Fiscal and Travel Policies allow.

Article Seven,

Vacancies

1. If a Director resigns, is unable to continue serving on the Board of Directors, fails to be elected, passes
away, or is removed, it is crucial to note that the remaining directors have the authority to fill the vacancy
at any meeting. This process guarantees that the Board of Directors remains fully constituted and can
continue to carry out its duties effectively. It falls under the responsibility of the Board of Directors to
ensure that any vacant seats are filled promptly. In an emergency, the Board will fill the vacant seat as
soon as it is reasonably practicable for the Corporation to do so. Despite any vacancies, the Board of
Directors may still exercise its powers and act on any matter.

2. If a vacancy for the position of Officer, such as Chairperson, Vice Chairperson, Secretary, or Treasurer of
the Corporation, arises due to reasons such as resignation, failure to elect, death, or removal, the remaining
directors, who make up a quorum, have the authority to nominate and select an interim Officer to fill the
vacancy. The newly elected Officer(s) will serve in their position until the next annual meeting.

3. If a Director’s position is left vacant for more than two (2) months or if some of the remaining directors
cannot attend the meetings due to illness, absence, or other reasons, the remaining directors can choose
an individual who satisfies the requirements for the vacant position. The interim director must be appointed
and seated by a quorum of the remaining directors to serve only until the next Annual Meeting of the
Board of Directors.

Article E'ﬁ@
Nondiscrimination

The Board of Directors is committed to upholding non-discriminatory practices. It adheres to the principle that
prejudice based on an individual's race, ethnicity, religion, gender, sexual orientation, disabilities, income,
political affiliations, age, geography, marital status, or national origin will not be tolerated. This policy promotes
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a fair and equitable environment, free from discrimination, and ensures everyone is treated with respect and
dignity.

Article Nine
J\/Ceet/)ys

1. The Corporation must conduct at least four meetings a year, which includes an Annual Meeting. However,
in an emergency that makes it impossible for the Board to hold a meeting, the number of meetings required
may be adjusted accordingly by reducing the number of missed meetings due to the emergency.

2. All board meetings are open to the public under the Wyoming Open Meetings Law. Public members are
allowed to attend these meetings; however, their role is only limited to that of an observer. They can only
participate in any discussion if the Board invites them as a whole. The public cannot vote on any matters
during the meetings.

3. During board meetings, it is necessary to ensure that all participants can hear each other. Any
communication method that allows for such interaction can be used to achieve this. Notably, if a Director
attends the meeting through this communication method, they shall be deemed present in person.

4. The Corporation shall disseminate written notice of its open meetings through its website, indicating the
scheduled time, date, location, and agenda. The notice shall be provided in accordance with the
Corporation’s policies and applicable legal requirements to ensure transparency and accessibility to all
interested stakeholders. Such disclosure will enable the public and other stakeholders to attend and
participate in the meetings, which in turn will facilitate informed decision-making and accountability.

5. Every year, the Board holds an Annual Meeting, typically in January. However, the Board of Directors can
reschedule the meeting if there are any unforeseen circumstances. In such cases, a regular or special
meeting will be conducted instead, and any decisions made during this meeting will be considered just as
valid as if they had been made during the Annual Meeting. It is a fundamental event for the Board and its
stakeholders, as it allows them to discuss important matters and make decisions that affect the
organization's future.

6. Special Meeting. The board needs to provide written notice of the time, date, location, and agenda for
each special meeting. To ensure that all directors are informed, the notification must be sent via any
technology or platform that can disseminate information at least two (2) days before the meeting. This
helps ensure that all directors are well-prepared and participate actively in the meeting unless an
emergency causes the need for immediate action from the board.

a. The topics that may be discussed in a special meeting of the Board are limited to the subject of
the meeting. Only matters related to the subject of the meeting are discussed.
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7. For a board meeting to proceed, it is essential to have a quorum present. A quorum is defined as two-
thirds (2/3) of the directors who are currently in office. Without a quorum, no action can be taken by the
Board of Directors. If the Corporation’s Articles (Certificate), Bylaws, or applicable law do not specify any
provisions, any decision taken by the Board requires the presence of a majority of directors at a meeting
where a quorum is met.

a. Inthe event of an emergency, it is required that at least one-third (1/3) of the current directors
be present to hold a Board meeting. Only items mentioned in the meeting notice can be voted
upon for annual or regular members' meetings. This is applicable if one-third (1/3) or more of
the voting power is absent, whether in person or by proxy, unless it is impossible to have 1/3
quorum it is crucial to note that the remaining directors have the authority to hold a meeting and
conduct business.

b. Definition of Emergency. Emergency provisions will come into effect if an unexpected event, such
as a natural disaster, mass casualty event, or emergency, makes it impossible for the
Corporation’s directors to assemble and form a quorum.

8. According to the Articles (Certificate) and the Bylaws, every Director has the right to one vote unless
stated otherwise. This vote is essential for decision-making processes.

a. In cases where a Director cannot be present in a meeting, they may appoint another seated
director to act as their proxy to vote or perform any other actions on their behalf. Any proxy must
comply with the guidelines in Wyoming Statute §17-19-724. This includes adhering to the
specific requirements in the statute to ensure that the proxy is authorized to act in the director’s
stead. Failure to comply with these guidelines may result in the proxy being deemed unauthorized
and invalidating their actions.

9. ltis stipulated in these Bylaws that the Board may convene an executive session during the meeting if
confidential personnel matters or any other legal issues require discussion in a non-public forum. Any
decisions or resolutions made during such executive sessions will be recorded in the meeting minutes,
which will be kept confidential unless the Board determines otherwise.

10. The action taken by a majority of the Board of Directors and Officers in the presence of a quorum shall
be considered the official action of the Corporation.

11. Action without a meeting. If all the directors eligible to vote on a particular matter or sign or electronically
sign a written consent, then it is possible to take any action required or allowed at a Board meeting without
actually holding a meeting. This is called ‘Action without a Meeting’. The action taken without an
appointment is considered effective once the last director signs the consent unless a later effective date
is specified in the consent. It is important to note that the written or electronic consent should be filed
with the minutes. This process can save time and effort and be useful when all directors cannot physically
attend a meeting.
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Article Ten

Powers

The authority to exercise all the powers of the Corporation as provided in Article Five of the Corporation's
Articles (Certificate) is vested in the Board of Directors. This provision grants the Board of Directors the
necessary autonomy to make decisions and take actions in the Corporation’s best interest, thus enabling
it to fulfill its obligations to its stakeholders.

It is pertinent to acknowledge that the Board of Directors holds a set of specific duties beyond its powers,
which are integral to the Corporation's functioning. These duties are crucial for maintaining a well-
organized and efficient system, and it is incumbent upon the Board to carry them out with utmost
diligence.

a.  Maintaining a thorough record of all meetings and actions is crucial for the Board. They are also
responsible for presenting a detailed report on the Corporation’s financial condition during each
regular meeting and as requested by at least two-thirds (2/3) of the Board. Additionally, a
comprehensive financial report must be provided during the Annual Meeting. The Board must
ensure the accuracy, completeness, and availability of all records and reports for review purposes.

b. The supervisory board oversees the performance of all officers, agents, grants, and the CEO,
ensuring they are fulfilling their duties per the Corporation's policies and procedures. This
responsibility includes conducting reviews of performance, contracts, and salaries to ensure
compliance with expected standards. Therefore, the supervisory board is crucial in maintaining
effective governance and ensuring that the organization operates responsibly, ethically, and
transparently.

c.  The Board of Directors holds the crucial responsibility of approving the general policies of the
Corporation and ensuring that they align with the organization's objectives. They must oversee
the Corporation's operations and make informed decisions to ensure its growth and success.

Article Eleven

Officers

Our Executive leadership team is dedicated to leading us toward success. The team comprises the
Chairperson, Vice Chairperson, Secretary, Treasurer, and CEO.

In any official meeting of this Corporation, all Directors have the chance to be elected as Officers, provided
that two-thirds (2/3) of the directors approve. The Officers are appointed for one year and can be
reappointed during the Annual Meeting. In case of any vacancies, they can be filled during any meeting of
the Corporation.

Doc ID: 4b4f99762375e873d346bb5581afa982a2474541



3. The person who holds the position of Board Chair is responsible for overseeing the Corporation's business
and affairs. They lead meetings, sign authorized deeds, and perform duties as the directors prescribe.
Additionally, they vote to break ties, assist in planning meetings, appoint committee Chairpersons as
needed, and oversee other Officers and committees. The Board Chair is also responsible for ensuring that
the Board is functioning effectively and efficiently and for fostering a positive and productive partnership
between the Board and the management team. They must work closely with the CEO and other
management team members to ensure that the Corporation meets its goals and objectives, and they serve
as the primary liaison between the Board and the Corporation’s stakeholders.

4. In case the Chairperson of the Board of Directors is not available, the Board has the right to designate a
Vice-Chairperson or any other Director to act as the Chairperson. The Vice Chairperson will have the same
authority and limitations as the Chairperson and will be accountable for fulfilling any responsibilities
assigned by the Board of Directors.

5. The CEO typically serves as an executive board member and plays a significant role in decision-making.
As the highest-ranking executive in the organization, the CEO is responsible for setting and executing the
company's strategy, managing the day-to-day operations, and ensuring that the company meets its
financial and operational objectives. While the CEO has significant autonomy, their responsibilities and
authority are still subject to the Board's control, advice, and consent. This relationship is outlined in the
CEQO's job description.

6. The Secretary of a non-profit board is responsible for maintaining all records and documents of the
organization, both in physical and electronic format, at the primary office of the non-profit. The Secretary
also serves as the clerk for all board meetings, documenting all votes and minutes of proceedings, which
are kept for future reference. The Secretary also performs similar duties for any committees established
by the Bylaws or the board, as required by the board in annual or special meetings.

7. The Treasurer's role on a non-profit board is to manage the organization's financial affairs. They are
responsible for maintaining sufficient funds and securities, depositing all monies and other valuable effects
in the name of the non-profit to designated depositories, disbursing the funds of the organization as per
the orders of the Board of Directors, and maintaining an account of all transactions and the organization's
financial condition. The Treasurer ensures that financial reports are available to the Board of Directors at
every regular and annual meeting and manages the Board of Directors’ review of and actions related to
the organization's financial responsibilities.

a.  The Board of Directors holds the authority to designate assistance officers, excluding executive
board officers. This includes individuals such as assistant secretaries, assistant treasurers,
agents, and volunteers as required. Each appointee will serve for a predetermined period and
possess the power to carry out their duties as outlined in the Bylaws or as directed by the Board
of Directors. The right to vote is a fundamental entitlement of board members. Hence, officers
or assistants who are not members of the Board cannot exercise this right.

8. One Director is eligible to hold multiple positions, except the Chairperson, who cannot simultaneously
serve as the Secretary or Treasurer.
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9. ltis a fundamental rule that no officer, except for the CEO or a board employee, should receive any form
of compensation from the Corporation for their services in an official capacity. This policy aims to maintain
transparency and fairness in the Corporation's operations while ensuring that all officers are dedicated to

their duties without conflict of interest.
Arﬁc&ffw&@)&

Committees

The Board Chairperson is authorized to appoint committees approved by the Board of Directors. These
committees are given specific duties and responsibilities, and their members are carefully selected based on
their skills and expertise. Corporations can achieve their goals more efficiently and effectively by utilizing the
collective knowledge and expertise of the committee members.

Article Thirteen
Tndemn fi, ication

By this act, Directors of a nonprofit corporation are not held liable for any actions, inactions, or omissions of
said corporation. However, it is imperative to note that this protection does not extend to individuals who
engage in intentional torts or illegal acts. Moreover, it is important to recognize that the court retains the
authority to remove a board member through a court order, as specified in W.S. 17-19-810.

An officer, employee, or agent of the Corporation who is not a director is entitled to mandatory
indemnification under W.S. 17-19-852. They are also entitled to apply for court-ordered indemnification
under W.S. 17-19-854 to the same extent as a director. Additionally, the Corporation can indemnify and
advance expenses under this sub-article to an officer, employee, or agent of the Corporation who is not a
director to the same extent as a director. Moreover, a corporation has the authority to indemnify and advance
expenses to an officer, employee, or agent who is not a director to the extent consistent with public policy,
as provided by its articles of incorporation, bylaws, the general or specific action of its Board of directors, or
contract.

The debts, liabilities, or obligations of a Corporation cannot be imputed to its directors and officers. As such,
the directors and officers shall not be deemed personally responsible for these financial obligations.

The Corporation has an ethical and legal obligation to ensure that its directors and officers are fully protected
by providing them with comprehensive indemnification per state laws. It is imperative that the Corporation
upholds this responsibility to instill confidence and trust in its leadership.

The Board of Directors can authorize purchasing and maintaining insurance policies and bonds for corporate
agents. This coverage extends to directors, officers, employees, and other agents, safeguarding them against
any possible liabilities that may arise while acting in their capacity as agents of the Corporation or due to
their status. This protection applies irrespective of whether the Corporation can indemnify the agent under
the Articles of Incorporation, Bylaws, or legal provisions.
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Article Fourteen,

Finance

The Corporation defines its fiscal year as starting on September 1st and ending on August 31st of the
following year.

The members of the Board of Directors have a set of specific obligations that they must fulfill to carry out
their duties effectively. Firstly, they must act with the same care and diligence that a reasonable person
would exercise in a similar position. Secondly, they must demonstrate unwavering loyalty to the Corporation
and its mission. Additionally, they must avoid conflicts of interest or self-dealing that threaten the
organization's integrity. Finally, they must comply with all relevant laws, Bylaws, contracts, and Board
decisions.

The Board of Directors is required to fulfill several vital duties. Firstly, they must ensure that the Corporation’s
financial resources are managed responsibly and transparently. This involves overseeing the budgeting
process and approving financial statements, among other tasks. Secondly, they must ensure the
organization has sufficient financial resources to accomplish its mission effectively. This may involve making
strategic financial decisions and identifying potential sources of funding. Additionally, they must ensure that
the Corporation follows all financial and legal requirements, including tax laws, accounting standards, and
reporting requirements.

Article Fkbﬁvn
Contracts, Checks, M[D%oszts

The Board of Directors holds the authority to grant permission for any Officer, even those not specified in
the Bylaws, to engage in agreements or transactions on behalf of the Corporation. This authority can be
broad and general or limited to specific cases, depending on the circumstances.

Authorized individuals such as the Board Chairperson, Treasurer, Secretary, CEO, officers, employees, or
agents have the authority to sign documents on behalf of the Board.

The Corporation’s funds are deposited in banks approved by the Board and into the Corporation's
account(s).
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Article Sixteen

The Board of Directors is responsible for maintaining accurate and comprehensive records of all its
proceedings. This includes ensuring that all discussions, decisions, and actions taken during meetings are
properly documented and kept up to date. Maintaining detailed records of Board activities provides
transparency and accountability and is crucial for effective decision-making and proper governance.

2. The Corporation welcomes public inspection of its non-confidential books and records during reasonable
business hours, provided prior notice is given.

3. Any information related to clients and former clients of the Corporation is considered confidential and must
be handled in strict compliance with the Corporation’s Record Retention Policy. Therefore, any information
about clients or former clients, including their names, personal identification details, and financial data, can
only be disclosed upon receipt of a signed authorization from the client or to grantors monitoring client
files. This policy must be followed at all times.

4. Only individuals who have signed the Corporation’s Board of Directors Confidentiality Agreement and have
been granted access to confidential information can audit or review such information. These individuals
can only access the information necessary to perform their contracted duties and responsibilities. Any
unauthorized access or disclosure of confidential information is strictly prohibited and may result in
disciplinary action.

5. Confidential information that complies with the controls set by the Board of Directors should be kept
securely. This includes measures such as access restrictions, encryption, and regular monitoring to ensure
the confidentiality and integrity of the information.

Article Seventeen
Policies and Procedures

1. To guarantee the smooth implementation of these Bylaws, the Board reserves the right to establish
policies and procedures consistent with our shared values and mission. This may occur periodically, as
deemed necessary, to ensure that our actions align with our objectives.

2. The Corporation’s follows a set of Board policies that cover various aspects, such as personnel policies
outlined in the Employee Handbook, fiscal policies in the Fiscal Policy Manual, Record Retention and
Destruction Policies and Procedures, Cost Allocation Policies, Procurement Policies, Whistleblower
Policies, and Conflict of Interest Policy. These policies and procedures are in place to ensure transparency
and compliance with legal and ethical standards.

3. The CEO may make changes to procedures to comply with policies approved by the board.
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Article Eﬂ&w@
Seal

If two-thirds of the Board of Directors vote in favor, the Corporation’s seal may be modified. The alteration of
the seal is within the purview of the Board of Directors.

Article Nineteen
Swem,@'j@ Clause

If any section or provision of these Bylaws is determined to be invalid or unenforceable, the remaining parts of
the Bylaws will remain in full force and effect and will not be affected by the invalidity or unenforceability of the
other section or provision.

Amendments

During a regular, special, or annual meeting of the Board, a quorum must be present for the Bylaws to be
modified. This requires a two-thirds (2/3) vote of the quorum of the board present, meaning that a significant
majority of the board members must agree to any changes in the organization's rules. The Board of Directors
will review these Bylaws with an attorney every five years.

Arﬁc&%a@-m
Disillusion

To ensure a smooth and hassle-free dissolution of this Corporation, following the guidelines mentioned in
Section EIGHT of the Corporation’s Articles of Incorporation (Certificate) is crucial. These guidelines have been
carefully crafted to help you navigate through the process seamlessly and avoid any potential legal issues that
may arise. So, if you want to dissolve the Corporation in a timely and efficient manner, make sure to consult
Section EIGHT for detailed instructions.
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Arﬁo&%a@-m
Yellowstone Country Assistance Network of Park County, Wyoming

This document certifies that the amended and restated Bylaws of Yellowstone Country Assistance Network of
Park County, Wyoming, have received formal approval from the Board of Directors on_this nineteenth day of
December two thousand and twenty-three with a quorum present. The aforementioned Bylaws have been
properly ratified and approved by the Board of Directors on the same date. This document is confirmed to be
an accurate and complete copy of the approved Bylaws.

Floyd Young 9«@7,& & #Wé%

22/19/2023 12/19 /2023

Morgen Patrick N@M

Secretary 01/03 /2024
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BMAWW

As per Organizational Standard 5.4, | would like to inform you that the Yellowstone Country Assistance
Network Board Member has acknowledged the receipt of the Amended and Restated Bylaws on the
nineteenth day of December 23. This ensures that each governing board member is aware of the latest
bylaws and can make informed decisions accordingly.

Floyd Young

Morgen Patrick

Michelle Guiterrez

Ronald Phillips

Allen Doyle

Kelly Tamblyn

3,@73 /g_wﬂé% 12/19 /2023

01/03/2024

Wﬂ//@\ 12/19 /2023
A +
/64.4_42%5 12/20/2023

12/19 /2023
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