BY-LAWS

OF

Treleven, Inc.

Article I

Section 1:
NAME


This non-profit corporation shall be known as Treleven, Inc.; hereinafter referred to as  “The Corporation.”

Section 2:
PURPOSE


The purpose of the corporation is charitable. The corporation will promote positive change in the world through the sharing of expertise and resources, establishing learning programs, providing opportunities for rest and reflection, and creating a setting in which participants can experience the cycles of the natural and agricultural worlds.

Section 3:
NON-DISCRIMINATION


The Corporation will not discriminate against any individual on the basis of race, color, religion, ancestry, national origin, educational level, gender, sexual orientation, place of birth, age or disability with regard to employment practices and services.

Article II

Membership

Section 1:
MEMBERSHIP


The Corporation shall have Members who are invested financially and/or philosophically in the purposes of Treleven, Inc.   Directors are automatically Members of the Corporation.

Article III

Directors

Section 1:
 NUMBER AND QUALIFICATIONS


The Board of Directors shall consist of at least three (3) but not more than twelve (12) people.  The number of Directors may be changed in an amendment to the by-laws by action of the Directors at any meeting, but no decrease shall have the effect of shortening the term of any incumbent Director, or of reducing the number of Directors to fewer than three (3).

Section 2:
MANNER OF ELECTION


The Directors shall be elected at the Annual Meeting of the Corporation by a majority vote of Members present.

Section 3:
TERM OF OFFICE


The term of office of each Director shall be two years and/or until that Director’s successor has been duly elected.

Section 4:
DUTIES AND POWERS


The Board of Directors shall have control and management of the affairs and business of the Corporation.  The Directors shall in all cases act as a Board, regularly convened, and, in the transaction of business, the act of a majority present at a meeting except as otherwise provided by law or the Articles of Association shall be the act of the Board, when a quorum of the Board is present.  The Directors may adopt such rules and regulations for the conduct of their meetings and the management of the Corporation, as they may deem proper, not inconsistent with the law or these by-laws.

Section 5:
MEETINGS

The Annual Meeting of the Corporation for the election of Directors and Officers and the transaction of such other business as may properly come before it, shall be held in Addison County Vermont at such place as shall be set forth in the notice of meeting.  The meeting shall be held during the month of November of each and every year, or at such other time as the Directors may from time to time determine.  Other regular meetings of the Board shall be held at such times as the board may from time to time determine.


The President may call special meetings of the Board of Directors at any time and the President must, upon the written request of any two Directors, call a special meeting to be held not more than seven (7) days after the receipt of such request.

Section 6:
NOTICE OF MEETINGS


No notice need be given of any regular meeting of the Board. Notice of special meetings shall be served upon each Director in person, by mail, by phone, or by e-mail at least two (2) days prior to the date of such meeting.  At any meeting at which all of the Directors shall be present, although held without notice, any business may be transacted which might have been transacted if the meeting had been duly called.

Section 7:
PLACE OF THE MEETING


The Board of Directors may hold its meeting either within or without of the State of Vermont, at such place as may be designated in the notice of such meeting.

Section 8:
QUORUM


At any meeting of the Board of Directors, the presence of a majority of the Board of Directors shall be necessary to constitute a quorum for the transaction of business. Should a quorum not be present, a lesser number may adjourn the meeting to some further time, not more than seven (7) days later.

Section 9:
DECISION MAKING


Decisions of the Board shall be made by consensus.  If the Board is unable to reach consensus on an issue after two meetings, any Director may request that a vote be taken on the issue.  If a vote is taken, each Director shall have one vote.

Section 10:
CONSENTS



Whenever, by a provision of statute or of the Articles of Association or by these by-laws, the vote of Directors is required or permitted to be taken at a meeting thereof in connection with any corporate action, the meeting and the vote of Directors may be dispensed with, if all the Directors who would have been entitled to vote upon the action if such meeting were held, shall consent in writing, electronically, or by phone or cell phone to such corporate action being taken.

Section 11:
COMPENSATION


No director shall be entitled to any salary or compensation for attendance at meetings of the Board or Board committees, not shall any Director be compensated for any services to the Corporation other than reimbursement for out-of-pocket expenses duly authorized by the Board of Directors.


The Board may elect to contract with individual directors for the purpose of carrying out activities that promote the purposes of the corporation. Such contracts shall be in writing and approved by a majority of the Board prior to implementation.

Section 12:
VACANCIES


Any vacancy occurring in the Board of Directors shall be filled promptly by the remaining Directors at the next regular Board meeting. The Director thus chosen shall hold office for the unexpired term of such predecessor and until the election and qualification of a successor.

Section 13:
REMOVAL OF DIRECTORS


Any Director may be removed for cause, with the consensus of the entire Board.

Section 14:
RESIGNATION


Any Director may resign from office at any time, such resignation to be made in writing and to take effect when the notice is effective and without acceptance.

Section 15:
ATTENDANCE


All Directors are expected to attend at least seventy-five (75%) of the Board Meetings annually.  If any Director does not meet this obligation, s/he may at the Board’s discretion be required to resign his/her position on the board.

Section 16:
CONFLICT OF INTEREST


All Directors shall review, sign, and comply with the Corporation’s Conflict of Interest Policy. Directors with a conflict of interest on any issue being discussed by the Board, shall recues themselves from the decision making process.

Article IV

Officers

Section 1:
OFFICERS AND QUALIFICATIONS


The Officers of the Corporation shall be a President, a Vice-President, a Secretary and a Treasurer and such other Officers as the Board of Directors may determine, elected by the Board of Directors from among their number.  Any two (2) offices, except the offices of President and Secretary, may be held by the same person.  The Officers of the Corporation shall constitute the Executive Committee.

Section 2:
ELECTION


The Board of Directors at its annual meeting shall elect all Officers of the Corporation annually.

Section 3:
TERM OF OFFICE


All Officers shall hold office until their successors have been duly elected and have qualified or until removed as hereinafter provided.

Section 4:
RESIGNATION OF OFFICERS


Any Officer may resign from office at any time, such resignation to be made in writing and to take effect when the notice is effective and without acceptance.

Section 5:
REMOVAL OF OFFICERS


Any Officer may be removed for cause, at any time with the consensus of the entire Board.

Section 6:
DUTIES OF OFFICERS


The duties and powers of the Officers of the Corporation shall be as follows and as shall hereafter be set by resolution of the Board of Directors:

PRESIDENT

The President shall:

A. Preside at all meetings of the Board of Directors.

B. Present at each annual meeting to the Directors a report of the condition of the business of the Corporation.

C. Cause to be called regular and special meetings of the Directors in accordance with the requirements of statutes and of these by-laws.

D. Appoint, discharge and fix the compensation of all employees and agents of the Corporation other than the duly elected Officers, subject to the approval of the Board of Directors.

E. Sign and execute all contracts in the name of the Corporation and all notes, drafts or other orders for the payment of money.

F. Cause all books, reports, statements and certificates to be properly kept and filed as required by law.

G. Enforce these by-laws and perform all the duties incident to the office and which are required by law, and generally, shall supervise the business and affairs for the Corporation.

VICE PRESIDENT

The Vice President shall:


Perform the duties of the President during the absence or incapacity of the President, and when so acting have all the powers and be subject to all the responsibilities of the office of President and perform such duties and functions as the Board may prescribe.

SECRETARY

The Secretary shall:

A. Record all votes and consensus decisions and keep the minutes of the Board of Directors in appropriate books.

B. Attend to the giving of notice of special meetings of the Board of Directors.

C. Be custodian of the records of the Corporation.

D. Prepare and make available a current list of the Officers and Directors of the Corporation and their resident addresses.

E. Procure and file in the corporate office of the Secretary certified copies of all papers required by law to be filed with Secretary of State, except the annual report required 11 V.S. s2152

F. Attend to all correspondence and present to the Board of Directors at its meeting all official communications received by the Secretary.

G. Perform the entire duties incident to the office of the Secretary of the Corporation.

TREASURER

The Treasurer shall:

A. Have the care and custody of, and be responsible for, all the funds and securities of the Corporation, and shall deposit such funds and securities in the name of the Corporation in such banks or safe deposit companies as the Board of Directors may designate.

B. Make, sign and endorse in the name of the corporation all checks, drafts, notes and other orders for the payment of money, and pay out and dispose of such under the directions of the President or the board of Directors.

C. Keep at the principal office of the Corporation, accurate books of account of all its business and transactions and shall at all reasonable hours exhibit books and accounts to any Director upon application at the office of the Corporation during business hours.

D. Render a report of the conditions of the finances of the Corporation at each regular meeting of the board of Directors, and at such other times as shall be required, and shall make a full financial report at the annual meeting of the Directors.

E. Further perform all duties incident to the office of Treasurer of the corporation.

F. If required by the Board of Directors, give such bond as the Board shall determine appropriate for the faithful performance of the duties of the Treasurer.

OTHER OFFICERS


Other Officers shall perform such duties and have such powers as may be assigned to them by the Board of Directors.

Section 7:
VACANCIES


All vacancies in any offices shall be filled promptly by the Board of Directors, either at regular meetings or at a meeting specially called for that purpose.

Section 8:
COMPENSATION OF OFFICERS


Officers shall not receive any salary or compensation for services rendered to the Corporation other than reimbursement for out-of-pocket expenses duly authorized by the Board of Directors.

Article V

Committees

Section 1:
EXECUTIVE COMMITTEE


The Executive Committee shall consist of the President, Vice President, Secretary, and Treasurer.  This committee shall meet on an as needed basis to conduct the business of the corporation when such is of an emergent nature and which reasonably could not wait until the next regular meeting of the board of Directors.  Any action taken by the Executive Committee in such capacity must be ratified by the full Board of Directors at the next regularly scheduled meeting.

Article VI

Bills, Notes, Etc.

Section 1 :
EXECUTION


All bills payable, notes, checks, drafts, warrants or other negotiable instruments of the corporation shall be made in the name of the Corporation and shall be signed by such Officer or Officers as the Board of Directors shall, from time to time, direct by resolution or as provided in these by-laws.


No Officer or agent of the Corporation, either singly or jointly with others, shall have the power to make any bill payable, note, check, draft or warranty, or other negotiable instrument, or endorse the same in the name of the Corporation, or contract or cause to be contracted any debt or liability in the name and on behalf of the Corporation except as herein expressly prescribed and provided.


The Corporation shall make no loans to any Officers or Directors of this Corporation.  Any Director or Officer who assents to or participates in the making of any such loan shall be liable to the corporation for the amount of such loan until the repayment thereof and shall be subject to immediate removal from the Board of Directors.

Article VII

Offices

Section 1:
OFFICES


The principal office of the Corporation shall be located in the Town of New Haven, county of Addison and State of Vermont.  The Board of Directors may change the location of the principal office of the Corporation and may, from time to time, designate other offices within or without the State, as the business of the Corporation may require.

Article VIII

Amendments

Section 1:
MANNER OF AMENDING


These by-laws may be altered, amended, repealed or new by-laws adopted by an affirmative vote of the two-thirds (2/3) majority of the entire Board of Directors at a regular or special meeting of the Board.  Notwithstanding other in these by-laws to the contrary, the Corporation shall provide seven (7) days notice of any meeting of Directors at which an amendment is to be approved.  Such notice must state that the purpose, or one of the purposes, of the meeting is to consider a proposed amendment to the by-laws.  Such notice must contain or be accompanied by a copy or summary of the amendment or state the general nature of the amendment.

Article IX

Section 1:    DISSOLUTION


Upon the dissolution of the corporation, assets shall be distributed for one or more exempt purposes within the meaning of section 501(c)(3) of the IRS code, or corresponding section of any future tax code.

Article X

Miscellaneous

Section 1:
AUTHORITY TO WAIVE NOTICE


Whenever under the provisions of these by-laws or of any statute, any Director is entitled to notice of any regular or special meeting or of any action to be taken by the Corporation, such meeting may be held or such action may be taken without giving of such notice, provided every Director entitled to such notice in writing waives the requirements of these by-laws in respect thereto.  Such notice must be signed by the Director entitled to the notice and filed with the minutes of the corporate records.


Dated at New Haven, Vermont, this ____ day of ________, 2008.




_____________________________________




President: Lauraine Warfield

A TRUE COPY


Attested To By: ____________________________________




  Secretary: Cheryl Mitchell
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