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Bylaws of the Colorado Search and Rescue Association, Inc. — September 17", 2023

ARTICLE 1. DEFINITIONS & CONTEXT

1.1 Advisory Committee: A Committee organized and appointed by the BOD to provide advice on
specific matters as defined in the Board of Directors, Governance section of these Bylaws. An
Advisory Committee shall have no governing authority.

1.2 Authority Having Jurisdiction (AHJ): Pursuant to C.R.S. § 24-33.5-707(10), the sheriff of
each county shall: (a) be the official responsible for the coordination of all search and rescue
operations within the sheriff's jurisdiction; ... In addition, national parks in Colorado have the
responsibility to provide search and rescue services within the national parks. Sheriffs, national
parks, or other officials with responsibilities for search and rescue are AHJs within their
jurisdictions.

1.3 Appointed Director (AD): A member of the Board appointed by the Elected Directors under the
terms and conditions defined in the Board of Directors, Composition section of these Bylaws.
ADs are intended to bring their diverse spheres of influence, differing perspectives, fundraising
capabilities, and personal networks to CSAR. Anyone committed to the success of CSAR may
serve as an AD.

1.4  Backcountry Search and Rescue (BSAR): As stated in C.R.S. § 33-1-102(1.3) (2021),
"backcountry search and rescue" means the utilization, training, and support of responders, with
their specialized equipment, coordinated by a sheriff to provide the services described in this
subsection (1.3) during emergencies or disasters in forests, deserts, mountains, canyons, caves,
waters, parks, plains, and, at times, in more populated areas. Responders include members of
volunteer teams that work alongside fire, law enforcement, emergency medical personnel, the
Colorado National Guard, and other government employees in disasters or emergencies.
"Backcountry Search and Rescue" is a subset of search and rescue as defined in section 24-33.5-
703(8) and includes:

e [ocating lost or injured individuals in remote areas;

Accessing individuals who are injured, stuck, stranded, or entrapped,

Recovering the bodies of deceased individuals at the direction of a coroner;

Assessing and mitigating hazardous terrain or conditions;

Providing emergency on-scene medical and psychological care;

Evacuating or transporting injured, stuck, stranded, or entrapped individuals to a roadway or

air ambulance;

Providing public outdoor safety education;

e Providing for the physical and psychological well-being of first responders involved in

backcountry search and rescue;

e Training individuals and teams to provide backcountry search and rescue services; and

e Other related services performed at the will of a sheriff.

1.5  Board Committee: A Committee of Directors organized by the BOD to oversee some aspect of
corporate governance as defined in the Board of Directors, Governance section of these Bylaws.
(Example: Executive Committee).

1.6  Board of Directors (BOD or Board): Collectively, the current group of Elected and Appointed
Directors that serve to govern CSAR as defined in the Board of Directors, Composition section
of these Bylaws.
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1.7

1.8

1.9

1.10

1.12

1.13

1.14

1.15

1.16

1.17

BSAR Responders: Are those individuals who are members, employees, or volunteers of BSAR
organizations for which they provide any of the BSAR services enumerated above. For a BSAR
Responder to be eligible for individual CSAR benefits, that BSAR Responder must belong to an
organization which is a Member of CSAR and which must have provided that BSAR
Responder’s contact information to CSAR.

BSAR Organization: Any organized group of BSAR Responders whose primary purpose is to
provide BSAR services. Not all BSAR Organizations meet the eligibility requirements to be
CSAR Teams.

CSAR Affiliate: Any government entity or not-for-profit organization that is actively engaged in
BSAR activities in Colorado or is otherwise a stakeholder in the Colorado BSAR community
that meets the eligibility requirements and obligations for CSAR Affiliate membership as
defined within the Membership section of these Bylaws, is in good standing with CSAR, and has
been appointed by the BOD. Affiliate Members are non-voting members of the CSAR
corporation but are close partners of CSAR and the CSAR Teams.

CSAR Team: A Colorado-based BSAR Organization that meets all of the eligibility
requirements and obligations for CSAR Team membership as defined within the Membership
section of these Bylaws, is in good standing with CSAR, and has been appointed by the BOD.
CSAR Teams are voting members of CSAR.

Elected Director (ED): A member of the Board elected by the CSAR Teams to govern CSAR
under the terms and conditions defined in the Board of Directors, Composition section of these
Bylaws.

Executive Committee: The standing BOD Committee comprised of EDs which has the primary
responsibility for financial matters and to initiate and review policy and other governance
matters as defined within the Board of Directors, Governance section of these Bylaws.

Executive Director (Exec. Dir): The Director employed by the BOD to manage the day-to-day
operations of CSAR as defined in the Executive Director section of these Bylaws. Among other
things, the Exec. Dir. has overall responsibility for managing CSAR’s programs and staff,
including budget development, human resources, and Guidelines.

Guidelines: Guidelines are directives developed and amended as necessary, with the approval of
the Exec. Dir., to facilitate the smooth and consistent implementation of policies, direction and
operation of programs, and the resolution of issues not otherwise addressed in Policy.

Member: A Member of CSAR is a BSAR Organization that is either a CSAR Team, CSAR
Affiliate, or an appointed member of a BOD-created membership class, as defined within the
Membership section of these Bylaws.

Members’ CSAR Delegates: The individual(s) appointed by a CSAR Member to represent that
Member during CSAR discussions and receive notice of meetings and, if representing a CSAR
Team, Written Ballots.

Officers: The President, Vice President (if appointed), Secretary and Treasurer of CSAR as
defined in the Officers section of these Bylaws. Officers must also be EDs.
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1.18  Policies & Policy Manual: Longstanding grants of authority, directions, and expectations
adopted, amended, or altered by the BOD as allowed in these Bylaws. Policies are organized and
codified to make them easier to understand and reference in the Policy Manual.

1.19 Programs: CSAR shall run programs to fulfill its objectives. Major or longstanding programs
should be set forth in Policies defining their objectives and goals. Program guidelines, Program
Managers and program members will be designated and managed by the Exec. Dir. unless
otherwise defined in policy.

1.20  Staff: A paid or volunteer staff member who works under the direction of the Exec. Dir. or a
Program Manager to carry out the operations of CSAR or a CSAR program.

1.21  Written Ballot: As contemplated in C.R.S. § 7-127-109, all actions by CSAR Teams will be
conducted virtually via an Action by Written Ballot process as defined within the Membership
Meetings section of these Bylaws. This is to encourage and enable participation by all CSAR
Teams in voting matters. Written Ballots will be provided electronically to CSAR Teams and
must at least contain:

e the substance of the proposed action and information about the matter,
e the opportunity to vote for, against, or abstain from the proposed action; or how to vote in an
election,
e the number of votes needed to be a valid vote,
the percentage of votes in favor needed to pass, as appropriate,
e the time by which the Written Ballot must be received in order to be counted.

ARTICLE 2. OVERVIEW & OBJECTIVES

2.1 Description of CSAR: CSAR is the association for those performing BSAR and providing
backcountry safety education in Colorado. It is a diverse and inclusive membership organization
that provides opportunities and services to its Members and BSAR Responders. It also provides
services to non-members. As such, the CSAR Board of Directors endeavors to balance its
objectives to best serve the Membership, BSAR Responders, and the residents of and visitors to
Colorado.

2.2 The Objectives of the CSAR as stated in the Colorado Search and Rescue Association’s
Articles of Incorporation, adopted on June 18th, 2023, are:
e Providing and/or coordinating search and rescue resources when requested by county
sheriffs and others responsible for search and rescue in the State of Colorado.

e Providing backcountry search and rescue services.
Serving as a forum in which Member BSAR organizations can meet, exchange ideas, and
share best practices.
Providing educational opportunities for the backcountry search and rescue community.
Providing backcountry safety education to the general public.
Representing the Colorado backcountry search and rescue community.
Assisting with “mass search and rescue incidents” or “disasters” as defined by the Federal
Emergency Management Agency.
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ARTICLE 3. MEMBERSHIP

3.1 Classes of Members: CSAR’s Members are those organizations that perform BSAR or are
closely associated with the provision of BSAR services in Colorado. CSAR Members agree to
further the goals of CSAR and strive to collaborate with and support CSAR and its Members on
BSAR matters. Members are appointed by the BOD. CSAR shall have two classes of Members:
CSAR Teams and CSAR Affiliates. CSAR Teams and CSAR Affiliates shall remain members
in good standing so long as they continue to meet the following eligibility requirements and

obligations.

3.1.1 CSAR Teams Eligibility Requirements and Obligations: CSAR Teams provide

backcountry search and rescue services in Colorado. CSAR Teams must:

Be a volunteer based public service organization that has BSAR as its primary
function,

Not have the authority to directly levy a tax and not charge for emergency BSAR
services (this does not include services for pre-planned events or the sale of goods),
Ensure workers compensation insurance is provided to all of its emergency response
personnel,

Be a Colorado non-profit entity registered with the Colorado Secretary of State,

Be self-governed with elected leadership and continuously maintain a roster of at
least eight deployable members (the Colorado Wing of the Civil Air Patrol is exempt
from having elected leadership),

Maintain a signed agreement with an AHJ for BSAR in Colorado that designates the
CSAR Team as a deployable resource for BSAR,

Provide evidence of compliance with these CSAR Teams obligations when
requested by CSAR,

Pay CSAR dues when invoiced,

Provide and timely update a USPS address for the CSAR Team, and

Provide and timely update the email addresses for its BSAR Responders involved in
BSAR and indicate who is/are the Member’s CSAR Delegate(s).

3.1.1.1 CSAR Teams will endeavor to:

e Vote on any matter that comes before the CSAR Teams for a vote, and
e Support CSAR by providing volunteers to serve as EDs (see below) and assist

with CSAR programs and projects.

3.1.2 CSAR Affiliates: Eligibility Requirements and Obligations: Affiliates may include AHJs,
BSAR Teams (who are not otherwise CSAR Member Teams), government entities, and
non-profit organizations which:

Maintain an active role in the Colorado BSAR community,

Pay CSAR dues when invoiced,

Provide and timely update a USPS address for the CSAR Affiliate, and

Provide and timely update the email addresses for its BSAR Responders and indicate
who is/are the Member’s CSAR Delegate(s).

3.1.3 Rights for CSAR Teams and CSAR Affiliates: In addition to any rights extended by the

BOD, Members may:
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e Participate in CSAR discussions of the Members,
e Attend CSAR educational opportunities,

e Serve on CSAR Programs, and

e Nominate individuals to serve as EDs.

3.2 Dues: Each membership class shall be required to pay dues, as addressed in the Policy Manual.

3.3 Admission of and Changes to Membership: The BOD shall appoint all new members and
determine any changes in membership. Memberships cannot be sold or transferred.

3.3.1 New members will be required to provide written evidence that they meet the relevant
Eligibility Requirements and Obligations enumerated above. CSAR Affiliates will also
be required to provide a written explanation of how they support or are involved in
BSAR in Colorado.

3.3.2 Membership List: The Exec. Dir. shall timely maintain and make reasonably available to
the Members an alphabetical list of CSAR Teams, CSAR Affiliates, and any other
members of classes created by the BOD.

3.4  Membership Resignation and Termination: A Member may resign at any time by providing a
written resignation to the BOD. The BOD may terminate a Member from membership upon the
affirmative vote of two-thirds of the BOD. Prior to removing a Member, that Member shall be
afforded the right to address the BOD. Not less than 15 days’ notice will be given for such BOD
meetings. Such termination may not be effective until five days after the Member had the right
to address the BOD.

3.5 Additional Types of Members: The BOD may create additional types of member classes by
amendment or addition to the Policy Manual; however, such other types of members will not be
able to vote on CSAR matters and will not have the right to participate in CSAR discussions of
the Members, nominate individuals to serve as EDs, nor have agents who serve as EDs.

ARTICLE 4. MEMBERSHIP MEETINGS

4.1 Meetings of the Members: CSAR shall have an Annual Membership Meeting (AMM) and
Special Membership Meetings (SMM). Minutes of both types of meeting will be published to the
Members. The BOD, Executive Director (Exec. Dir.), Program Managers or Board Committees
may also hold informal meetings for the Members. Notice of and minutes from informal
meetings are not required. The organizers of informal meetings are expected to use good
judgment when coordinating these meetings.

4.1.1 Annual Membership Meeting: At the call of the President, each AMM will be held
during November or December of each year. A primary purpose of this meeting will be
to publish the results of the annual election of the EDs.

4.1.2 Special Membership Meetings:

4.1.2.1 SMMs are intended for discussion and information sharing between CSAR and its
Members. This discussion is not limited by the Notice for such meeting. Holding
an SMM is required prior to any vote by CSAR Teams.

4.1.2.2 An SMM may be held each year in October to coincide with the election of EDs
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(see CSAR Teams Vote). Additional SMMs may be held. Any two Directors or
the President may call an SMM. SMMs will also be called when the BOD
receives a request for an SMM by at least 10% of all Members. Such requested
SMMs will be held as soon as practicable as determined by the President.

4.1.3 Notice: All notices will be sent via email to, at least, the Members” CSAR Delegates and
shall at least state the place, date, and time of such meeting and description of voting
matters or other matters of special note that will be discussed.

4.1.3.1 Except as specifically provided herein or as required in Colorado law, notice for
all Meetings of the Members shall be given between 10 and 120 days prior to the
meeting.

4.1.3.2 In compliance with the Articles of Incorporation, notice for a Meeting of the
Members for which discussion on a proposed amendment of the Articles of
Incorporation or Bylaws, where voting will take place shortly thereafter, shall be
between 30 and 120 days. Such notice shall contain substantially the wording of
the proposed amendment.

4.1.4 Quorum: There are no quorum requirements for Meetings of the Members.

4.1.5 Rules: All Meetings of the Members shall be run in conformance with the latest edition
of the Modern Rules of Order to the extent they do not conflict with these Bylaws.

4.1.6 Proxies: Due to CSAR’s method of voting, CSAR Teams may not vote via proxy.
4.1.7 Agendas and Minutes:

4.1.7.1 CSAR will strive to timely provide an agenda prior to all Meetings of the
Members to, at least, the Members’ CSAR Delegates.

4.1.7.2 Minutes of Meetings of the Members will be kept in an electronic format and all
Members should have access to them within two weeks of a meeting.

4.1.7.3 Minutes of all Meetings of the Members shall be automatically ratified seven days
after being published to the Membership unless a CSAR Team raises an issue in
writing to the Exec. Dir. The Exec. Dir., working with the BOD and CSAR
Teams, will work to resolve and republish the minutes until no issues remain.

4.2 CSAR Teams Vote:

4.2.1 Voting matters are: 1) the election or removal of EDs, 2) changes to these Bylaws and 3)
changes to the Articles of Incorporation. (For Appointed Directors, see the below
Directors section.)

4.2.2 All CSAR Teams on the Membership List, as of the date and time notice of a meeting is
sent, shall be eligible to vote.

4.2.3 To be valid, the votes cast must equal or exceed 20% of the total number of CSAR
Teams when notice of the meeting is sent. If a vote is not valid, it will be retaken until
valid.

4.2.4 For election and removal of EDs see the Board of Directors section.

4.2.5 For changes to Bylaws and Articles of Incorporation see Amendments to Articles of
Incorporation and Bylaws section.
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4.2.6 Action by Written Ballot:

4.2.6.1 Before Written Ballots are sent, a Meeting of the Members will be held to discuss
voting matters.

4.2.6.2 Soon after the Meeting of the Members, Members' CSAR Delegates from eligible
CSAR Teams will be provided a Written Ballot and allowed to vote
electronically.

4.2.6.3 Voting will be open for 15 days.

4.2.6.4 Votes will be tallied by the Exec. Dir., who will also resolve any voting issues.

4.2.6.5 The results of all votes will either be provided to the Members at the next
Meeting of the Members or be sent to the Members, as determined by the Exec.
Dir.
4.2.7 Actions without a Meeting: CSAR’s Members may not conduct business on behalf of
CSAR via actions without a meeting.

ARTICLE S. BOARD OF DIRECTORS, COMPOSITION

5.1 Expectations of Directors: CSAR Directors are expected to be engaged champions for CSAR
and the Colorado BSAR Community. These individuals are committing to volunteer their time to
further the objectives of CSAR and, through CSAR, serve all of Colorado. Each Director will be
expected to make a meaningful annual personal contribution to CSAR, attend BOD Meetings
and Meetings of the Members, and recruit future Directors. Directors are expected to fulfill their
statutory duties to CSAR, make themselves reasonably available for discussions with Members,
to humbly serve, and honorably lead CSAR. The BOD’s responsibilities are focused on the
future while maintaining traditions and lessons from the past. This is primarily accomplished
through work on policies, finance, advocacy, and stakeholder discussions. CSAR Directors shall
conform to the general standards of conduct for directors and officers as promulgated in C.R.S. §
7-128-401, as may be amended; shall not enter into a conflict-of-interest transaction as
promulgated in C.R.S. § 7-128-501, as may be amended; and are expected to pursue continuing
education to improve their skills as Directors.

5.1.1 No Compensation: CSAR Directors, other than the Exec. Dir., will receive no
compensation but may be reimbursed for expenses incurred in furtherance of CSAR.

5.1.2 Biographic Survey: Director candidates of both types will be expected to complete a
survey of general biographic information as defined in Policy prior to election or
appointment.

5.2 Types and Terms of Directors:

5.2.1 Elected Directors: EDs bring their multi-faceted BSAR experience to CSAR. When
elected, they must be a BSAR Responder for a CSAR Team, have been endorsed by their
CSAR Team, and have been elected by the CSAR Teams.

5.2.1.1 EDs will serve staggered terms, starting on January 1st of the year after they were
elected and ending on December 3 Ist three years later, regardless of whether a
successor is elected. Immediately upon election, an ED will serve as a Director-
Elect until taking office. EDs may only serve for six consecutive years. They may
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serve again after taking time off from the BOD.
5.2.1.2 Only EDs may serve as CSAR Officers.

5.2.2  Appointed Directors: ADs are intended to bring their diverse spheres of influence,
differing perspectives, fundraising capabilities, and personal networks to CSAR; and are
those Directors that have been appointed by the EDs. Anyone committed to the success
of CSAR may serve as an AD.

5.2.2.1 ADs are appointed for up to a one-year term. Appointments end on December
31st, regardless of whether a successor is elected. ADs may serve a maximum of
six consecutive years. They may serve again after taking time off from the BOD.

5.2.2.2 ADs may be removed by a majority vote of the EDs.

53 Directors-Elect: For the period between being elected and taking office, the newly elected
Directors serve as Directors-Elect. During this period, the Directors-Elect, along with those
Directors whose terms will be continuing the following year, may: 1) appoint the Officers for the
next year, 2) approve a budget for the next year, 3) consider appointments for ADs (although
appointments cannot be made effective until the following January 1st), and 4) conduct other
matters that are preparatory for the next year.

54  Composition: The BOD shall be composed of no less than four total Directors, no less than
three EDs, and no more than 12 total Directors, including the Exec. Dir. The Membership shall
elect up to two EDs each year for a maximum possible of six EDs serving at any one time. The
BOD may appoint up to five ADs each year.

5.4.1 When appointed, the maximum number of ADs must be less than the number of EDs.

5.4.2 The Exec. Dir. will serve as a Director and shall not be an ED or AD. The Exec. Dir.
shall only vote as a Director if a vote of the other Directors results in a tie. (The Exec.
Dir. may resolve such situations by casting a vote or by random choice, i.e., flip a coin.)

5.4.3 All Directors shall be recused from all matters that may result in a conflict of interest.

5.4.4 If there are less than three EDs, the remaining Directors may appoint EDs until there are
at least three EDs.

5.5  Restriction: When elected, there may not be more than two EDs and ADs from any one CSAR
Team. If an ED or AD is a member of multiple CSAR Teams, he or she shall count against all of
their CSAR Teams when determining the number of EDs and ADs allowed from any one CSAR
Team.

5.6 Nomination, Election and Removal of EDs:

5.6.1 BSAR Responders from all Members may nominate ED candidates; however, only
BSAR Responders from CSAR Teams are eligible to serve as EDs.

5.6.2 A Completed Nomination: will include the following:
5.6.2.1 A written nomination by a BSAR Responder,

5.6.2.2 The nominee’s written: 1) acceptance of the nomination, 2) acknowledgement
that the nominee may need to serve as a CSAR Officer, and 3) resume of relevant
BSAR experience, and
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5.6.2.3 A letter of endorsement by a CSAR Team for which the nominee is a BSAR
Responder

5.6.3 Election Processes:

5.6.3.1 Completed Nominations will be accepted by the Exec. Dir. in the third quarter of
each year.

5.6.3.2 In September, the Exec. Dir. should strive to advise the Members regarding the
Completed Nominations received thus far.

5.6.3.3 If the number of Completed Nominations is equal to or less than the number of
open positions, on or about October 1st of each year, the Exec. Dir. will notify the
Members’ CSAR Delegates regarding the nominees. These nominees, if any, will
be automatically elected by default at the AMM.

5.6.3.4 If there are more Completed Nominations than open positions, on or about

October 1st of each year, the Exec. Dir. will notify the Members’ CSAR

Delegates regarding the nominees and complete the following process:

e In October, a virtual SMM will be held. During this meeting, the nominees
will be allowed to address the Members and the Members will be allowed to
ask questions of the nominees.

e Once the SMM is completed, a CSAR Team Vote will be held.

e For the election of EDs, each CSAR Team will be allowed to cast up to one
vote for each open position. Cumulative voting is not allowed. The two
nominees who receive the highest number of votes will be elected. If there is
a tie, the tie will be broken via a randomized process (i.e., flip a coin)
overseen by the Exec. Dir.

e At the Annual Business Meeting, the Members will be advised of the election
results.

5.6.3.5 If a CSAR Teams Vote runs into issues, the Exec. Dir. will quickly resolve the
issues or devise and conduct a different method of voting.

5.6.4 Removal of Elected Directors:

5.6.4.1 The BOD or 20% of the CSAR Teams may initiate the removal of one or more
EDs.

5.6.4.2 Once initiated, the Exec. Dir. will call a Meeting of the Members to discuss the
matter and allow those for and against the issue to speak.

5.6.4.3 After the matter has been discussed, those initiating the removal may terminate
the removal process within 48 hours. If the removal process continues, a CSAR
Teams Vote will be conducted.

5.6.4.4 An ED will be removed if two-thirds of those CSAR Teams that vote, vote to
remove that ED.

5.6.4.5 The removal, if so approved, will occur immediately after the voting period.

5.6.4.6 The results of the vote will be published to, at least, the Members’ CSAR
Delegates, the removed ED, and the remaining Directors.

5.7  Resignation, Vacancies and Appointments of Directors: Any Director may resign at any time
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by giving written notice to the BOD. Any vacancy on the BOD may be filled by appointment
made by the remaining Directors. Such appointment will be for the remainder of the past
Director’s term of office and shall not count against a Director’s term limits. Appointed EDs
must submit the information required in the nomination requirements (above) to the BOD.

ARTICLE 6. BOARD OF DIRECTORS. GOVERNANCE

6.1 General Powers of the BOD: The BOD is responsible for decisions regarding policy, financial
health, membership, and the Exec. Dir. The BOD may appoint an Officer to act in the name of
and on behalf of CSAR and to cast votes on behalf of CSAR for issues that are outside the
purview of the Exec. Dir. The BOD is expected to approve an annual budget and ensure that
CSAR’s revenues are adequate to cover its expenses.

6.1.1 The BOD delegates responsibility for day-to-day operations to the Exec. Dir.

6.1.2 For significant changes from current programs or commitments that exceed 20% of the
annual expenditures of CSAR, the direction of the BOD will be sought by the Exec. Dir.

6.2  Board of Directors Meetings (BOD Meetings): The BOD may hold BOD Meetings at their
discretion, provided that the BOD holds at least two meetings per calendar year. BOD Meetings
may be called by any Officer.

6.2.1 Locus of Meetings: The BOD may hold BOD Meetings virtually or in person.

6.2.2 Notice of BOD Meetings: Unless these Bylaws provide for a different term, Directors
and Members must receive at least 10 days’ written notice of any BOD Meetings.
Members’ notice will be, at least, to the Members’ CSAR Delegates.

6.2.3 Quorum: A majority of the Directors shall constitute a quorum for the transaction of
business at any BOD Meeting. If less than a quorum is present at a meeting, a majority of
the Directors present may adjourn the meeting.

6.2.4 Voting: Unless otherwise provided by these Bylaws or the Articles of Incorporation, the
act of a majority of those Directors present at a meeting shall be the act of the BOD.

6.2.5 Proxies: Directors may not assign or vote via proxies.

6.2.6 Rules: All BOD Meetings shall be run in conformance with the latest edition of the
Modern Rules of Order to the extent they do not conflict with these Bylaws.

6.2.7 Agendas and Minutes of BOD Meetings:

6.2.7.1 CSAR will strive to timely provide an agenda prior to all BOD Meetings to, at
least, all Directors and Members’ CSAR Delegates.

6.2.7.2 Minutes of BOD Meetings will be kept in an electronic format and all Members
should have access to them within two weeks of a meeting.

6.3  Action Without a Meeting: It is preferred that the BOD conduct business at properly noticed
BOD meetings; however, this may not be practical or prudent in all situations. Thus, the BOD
may conduct business without formally holding a BOD Meeting as long as:
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e A motion is made, via an electronic writing, i.e., email, by a Director requesting action
without a meeting and stating the motion. The motion does not need a second.

e A motion passes when at least two-thirds of the Directors vote, via an electronic writing, for
the motion and no Director requests a meeting to discuss the motion. Voting stays open until
the first of: 1) the motion is withdrawn, 2) at least two-thirds of the Directors have voted for
the motion, or 3) 15 days has passed since the motion was made.

e Regardless of outcome, the motion and the voting record may be published in a set of
minutes specifically for the motion, and must be published in the minutes of the next BOD
Meeting.

6.4  BOD Working Sessions: The BOD may hold BOD Working Sessions open only to the BOD
and invitees. No votes may be taken at a BOD Working Session.

6.5 Board Committees: In addition to the Board Committees created herein, additional Board
Committees may be created by the BOD.

6.5.1 All Board Committees shall follow the same meeting rules, action without a meeting,
notice, waiver of notice, quorum, notice, and voting requirements as required of the
BOD.

6.5.2 Executive Committee: The Executive Committee shall be a standing Board Committee
composed of the EDs. The Executive Committee is authorized to: 1) expend funds within
its budget, and 2) seek the counsel of others outside of the Executive Committee. The
Executive Committee shall have the following non-delegable duties: A) serve as a
gatekeeper to the BOD on policy, membership issues, and the candidates for the Exec.
Dir. position, and B) serve as a guide/partner/sounding board for the Exec. Dir. and staff
on day-to-day matters. Policy proposals and membership questions must first be
approved by the Executive Committee before being considered by the BOD. This
gatekeeper function is to ensure that the CSAR Teams have a direct line of influence on
CSAR matters.

6.5.3 Advisory Committees: The BOD may create Advisory Committees provided the BOD
clearly defines the scope and objectives for each Advisory Committee. The BOD may
appoint anyone to serve on Advisory Committees. These Advisory Committees shall not
have any authority other than the possible expenditure of any funds designated
specifically for the Advisory Committee

ARTICLE 7. OFFICERS

7.1 Composition: There shall be the following three Officers: President, Secretary, and Treasurer.
The BOD may also appoint a Vice President. The Officers must be EDs.

7.2  Appointment, Resignation, Vacancy, Term, and Term Limits: The Directors and Directors
Elect who are or will be serving during a given year will appoint the Officers, from the EDs, who
will be serving in that year. Officers may resign at any time by giving a written notice to the
BOD. In the event of a vacancy, the remaining Directors will appoint an Officer, from the EDs,
for the remainder of the vacated term. Such Officer appointments shall not count against an
Officer’s term limits. Officers shall serve one-year terms from January Ist to December 31st. No
officer may serve more than six consecutive years in the same position. The Exec. Dir. may not
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serve as an Officer. One, and only one, ED may serve in two Officer positions.
7.3 Removal of an Officer: The BOD may remove an Officer at any time with or without cause.

7.4  Officers Duties: Along with any other duties assigned by the BOD, the duties of the Officers are
as follows:

7.4.1 President: The President shall: a) preside at CSAR Membership and BOD Meetings or
appoint another, b) be responsible for leadership of the BOD, c) chair the Executive
Committee, c) in consultation with the Exec. Dir., may represent the BOD outside of
CSAR, and d) appoint a temporary Exec. Dir. if no Exec. Dir. exists.

7.4.2  Vice President (if appointed): In the absence of the President or in the event of the
President's inability or refusal to act, the Vice President shall perform the duties of the
President, and when so acting, shall have all the powers of and be subject to all the
restrictions upon the President. This position may be used as a time to learn, with the
intent of being President in the future.

7.4.3 Secretary: The Secretary shall perform such duties and have such powers as are incident
to the office of Secretary. This includes, at least, ensuring that: a) minutes of the
proceedings of the Meetings of the Members and BOD Meetings are recorded and
distributed per the dictates herein; b) notices are duly given in accordance with the
provisions of these Bylaws or as required by law; ¢) CSAR keeps a register of the USPS
address and email address(s) of each Member, which shall be furnished to the Secretary
by the CSAR Members, d) CSAR records and information are maintained , and e)
records of CSAR are authenticated. If the President and Vice-President, if appointed, are
unable or unwilling to act, the Secretary shall perform the duties of President, and when
so acting, shall have all the powers of and be subject to all the restrictions upon the
President.

7.4.4 Treasurer: The Treasurer shall perform such duties and have such powers as are incident
to the office of Treasurer. These duties and powers include: (a) keeping, and being
responsible for, all funds and securities of CSAR; (b) disbursing such funds as ordered by
the BOD and making proper accounts thereof; and (c) rendering statements of all such
transactions and of the financial condition of CSAR. Working in concert with the Exec.
Dir. and staff, the Treasurer shall be responsible for the annual budget and such other
financial reports as the BOD or President may require and all state, federal or other tax
statements, reports and returns as may be required by applicable law. If the President,
Vice-President if appointed, and Secretary, are unable or unwilling to act, the Treasurer
shall perform the duties of President, and when so acting, shall have all the powers of and
be subject to all the restrictions upon the President.

ARTICLE 8. EXECUTIVE DIRECTOR

8.1 Executive Director: The BOD may employ an Exec. Dir. to achieve the objectives of CSAR.
The Exec. Dir. shall serve as the principal executive officer of CSAR, subject to the control of
the BOD, shall in general supervise and control all of the business and affairs of CSAR, and will
be responsible for the day-to-day operations of CSAR and program oversight.

8.1.1 The Exec. Dir. is designated as an agent of CSAR and may speak on behalf of CSAR.
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This agency authority may be delegated.

8.1.2 The Exec. Dir. is responsible for consulting with the President on external relations and
communications with the Membership.

8.1.3 For significant changes from current programs or commitments that exceed 20% of the
annual expenditures, the Exec. Dir. will seek the direction of the BOD.

8.1.4 When hired, the Exec. Dir. must have accumulated significant Colorado BSAR
experience and is expected to strive to continue to serve as a BSAR responder for a
CSAR Member.

8.1.5 The Exec. Dir. may hire or appoint staff to further the objectives of CSAR.
8.1.6 The Exec. Dir will manage staff directly or through delegates.

ARTICLE 9. AMENDMENTS TO ARTICLES OF INCORPORATION OR

9.1

9.2

BYLAWS

The BOD or 20% of the CSAR Teams may propose amendments to the Articles of Incorporation
or Bylaws. Such proposals must be submitted in writing to the BOD.

Amendment Process:

e Proposed changes will be provided to all CSAR Teams.

e A Meeting of the Members will be held to discuss the proposed changes.

e Once a Meeting of the Members is held, a CSAR Teams Vote will be conducted.

e A proposed change to the Articles of Incorporation or Bylaws will be adopted if two-thirds
of those CSAR Teams that vote, vote to adopt the proposed change.

e The results of the vote will be published to, at least, the Members’ CSAR Delegates.

ARTICLE 10. CONTRACTS. LOANS. CHECKS AND INVESTMENTS

10.1

10.2

10.3

10.4
10.5

Contracts. Unless authorized to do so by these Bylaws or by the BOD, no Members, Directors,
Officers, BSAR Responders, committee members, program members, agents, employees, or
others associated with CSAR shall have any power or authority to bind CSAR in any way, to
pledge its credit, or to render it liable for any purpose or in any amount.

Loans. No loans shall be contracted on behalf of CSAR and no evidence of indebtedness shall
be issued in its name unless authorized by the BOD.

Checks, Drafts, etc. All checks, drafts or other orders for the payment of money, notes or other
evidence of indebtedness issued in the name of CSAR shall be signed by the Exec. Dir.,
employee, an Officer, or agent of CSAR.

Gifts. CSAR may accept or deny, on behalf of CSAR, any contribution, gift, bequest or devise.

Investments. The BOD shall be responsible for all investments of corporate funds. In carrying
out this responsibility, the BOD may employ such investment advisors, money managers,
financial institutions or other persons as it deems reasonable to handle investment of corporate
funds (collectively, Investment Advisors); provided that the BOD shall approve the overall
investment strategy for any Investment Advisor. The employment or termination of any
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11.1

12.1

12.2

13.1

14.1

15.1

16.1

Investment Advisor and any change in the investment strategy for any Investment Advisor shall
require approval of the BOD.

ARTICLE 11. AGENCY AUTHORITY RESERVED

Unless these Bylaws or the BOD provides specific authorization; Members, Directors, Officers,
BSAR Responders, committee members, program members, agents, employees, or others
associated with CSAR do not have the authority to enter into negotiations on behalf of CSAR,
commit CSAR to provide goods or services, receive or disburse anything of value, vote for
CSAR, bind CSAR, speak on behalf of CSAR, nor represent CSAR to the general public

ARTICLE 12. NONPROFIT CORPORATION

CSAR is organized as a Colorado non-profit corporation and recognized by the IRS as a
501(c)(3) and shall continue to maintain these statuses. No person or entity shall have an equity
interest in CSAR.

These Bylaws are controlled by, and shall always be consistent with, the provisions of the
Colorado Revised Nonprofit Corporation Act and the Articles of Incorporation of the
Corporation filed with the Secretary of State of Colorado, as any of the foregoing may be
amended from time to time.

ARTICLE 13. NON-DISCRIMINATION

CSAR serves and welcomes all individuals regardless of their race, color, religion, national
origin/ancestry, sex, pregnancy, disability, sexual orientation including transgender status, age,
marital status, familial status, and any other status that is protected by Colorado law.

ARTICLE 14. BOOKS AND RECORDS

In compliance with C.R.S. §§ 7-136-101, as may be revised, CSAR shall keep correct and
complete books and records, and in compliance with C.R.S. §§ 7-136-102, make them available
to CSAR Members for inspection.

ARTICLE 15. FISCAL YEAR

CSAR’s fiscal year shall be the calendar year.

ARTICLE 16. WAIVER OF NOTICE

Whenever any notice is required to be given under the provisions of these Bylaws or under the
provisions of the Articles of Incorporation or under the provisions of the Colorado Revised
Nonprofit Corporation Act, or otherwise, a waiver thereof in writing, signed by the entity or
Member's CSAR Delegate, or Director, whether before or after the event or other circumstance
requiring such notice, shall be deemed equivalent to the giving of such notice. Attendance at
such meeting shall also be construed as a waiver of notice, unless the Member or Director
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objects at the beginning of the meeting that the meeting has not been properly called and does
not participate in the meeting after the objection.

ARTICLE 17. CONFORMITY TO STATE LAW: CONFLICTS

17.1 These Bylaws are to be governed by and construed according to the laws of the State of
Colorado. If it is determined by the BOD or a court of competent jurisdiction that any of these
provisions are in conflict with any rule of law or statutory provision of the State of Colorado,
then such provisions of these Bylaws shall be deemed inoperative and null and void insofar as
they may be in conflict therewith. In the case of any conflict between or among such documents,
the BOD shall be the final arbiter and the Articles of Incorporation shall control over these
Bylaws and the Bylaws shall control over Policies and Guidelines.

ARTICLE 18. INDEMNIFICATION AND LIMITED LIABILITY

18.1 Indemnification. To the fullest extent permitted or required by Colorado law and any other
applicable law, if any Director or Officer is made a party to, or in any way is involved in, any
threatened, pending or completed action, suit, or proceeding whether civil, criminal,
administrative or investigative, and whether formal or informal because such person is or was
acting for or on behalf of CSAR, CSAR (i) shall indemnify such person from and against any
judgments, penalties, fines, amounts paid in settlement and reasonable expenses incurred by such
person in such proceeding, and (ii) shall advance to such person expenses incurred in such
proceeding. Provided that in the event of settlement, the indemnification herein shall apply only
when the BOD has approved such settlement and reimbursement as being in the best interests of
CSAR and not contrary to Colorado law.

18.1.1 CSAR may in its discretion indemnify and advance expenses to any Member, employee,
or agent of CSAR to the same extent as to a Director or Officer. Proper notice to voting
members shall be provided of such indemnifications; see C.R.S. § 7-129-110.

18.1.2 The foregoing provisions for indemnification and advancement of expenses are not
exclusive, and CSAR may in its discretion provide for other indemnification or
advancement of expenses in a contract, or in its Articles of Incorporation.

18.1.3 Any repeal or modification of the foregoing provisions of this Article for indemnification
or advancement of expenses shall not adversely affect any right or protection stated in
such provisions with respect to any act or omission occurring prior to the time of such
repeal or modification. If any provision of this Article or any part hereof shall be held to
be prohibited by or invalid under applicable law, such provision or part thereof shall be
deemed amended to accomplish the objectives of the provision or part thereof as
originally written to the fullest extent permitted by law, and all other provisions or parts
shall remain in full force and effect.

18.2  Other Coverage. The indemnification provided by this Article shall not be deemed exclusive of
any other rights to which those seeking indemnification may be entitled.

ARTICLE 19. TRANSITION FROM PRIOR BYLAWS

19.1 To transition from the CSAR Bylaws adopted in 2017 to these Bylaws, the CSAR Directors who

Page 16 of 18

Document Ref: PQVQO-UPQZR-UJHVK-NFSAJ Page 16 of 18



Bylaws of the Colorado Search and Rescue Association, Inc. — September 17", 2023

served in 2023 along with any CSAR Directors elected in 2023 and the Exec. Dir. shall be
empowered as directed in this article (Empowered Directors). This will create up to 12
Empowered Directors.

19.2  This authority granted in this article to the Empowered Directors shall supersede other articles
herein but shall only be effective from the 2023 AMM until December 31, 2025.

19.3 The Empowered Directors shall reasonably follow the appropriate requirements set forth in the
Board of Directors sections above.

19.4 Members:

19.4.1 The SAR Teams, as defined in the 2017 CSAR Bylaws, shall be allowed to vote in any
CSAR Membership votes through December 31, 2023.

19.4.2 The Empowered Directors, in preparation for 2024, shall appoint CSAR Teams. If the
Empowered Directors have any concern whether an entity, as defined in the 2017 CSAR
Bylaws, meets the requirements of a CSAR Team as defined herein, the Empowered
Directors shall engage the entity and request information. If the Empowered Directors
determine the entity in question meets the requirements of a CSAR Team, they will
appoint them as such. If the Empowered Directors determine the entity in question does
not meet the requirements of a CSAR Team, the Empowered Directors shall designate
the entity in question as a CSAR Affiliate and provide appropriate notifications. Such
appointments shall occur on January 1, 2024.

19.4.3 The Empowered Directors, in preparation for 2024, shall appoint CSAR Affiliates for
any 2023 CSAR Member that conforms to the requirements of CSAR Affiliates. Such
appointments shall occur on January 1, 2024.

19.4.4 The Empowered Directors may set dues for the CSAR Members for 2024.

19.5 Directors and Officers:

19.5.1 All Directors and Officers in office on December 31, 2023 shall have their prior BOD
service disregarded for the purposes of future term limits and shall be removed from
office on December 31, 2023.

19.5.2 In the fourth quarter of 2023, the SAR Teams, as defined in the 2017 CSAR Bylaws, will
elect up to two EDs.

19.5.3 Prior to December 31, 2023, the Empowered Directors may appoint two EDs to serve a
one-year term and two EDs to serve a two-year term. These appointed EDs shall take
office January 1, 2024. These shortened terms shall not be counted against future term
limits.

19.5.4 Prior to December 31, 2023, the Empowered Directors may appoint up to five ADs to
serve a one-year term. These appointed ADs shall take office January 1, 2024.

19.5.5 Prior to December 31, 2023, the Empowered Directors shall appoint the CSAR 2024
Officers. These appointed Officers shall take office January 1, 2024.
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CERTIFICATE

We, the undersigned, do hereby certify as follows:

e We are the duly elected and acting President and Secretary of The Colorado Search and
Rescue Association, Inc., and

e The foregoing Bylaws constitute the Bylaws of CSAR that were duly adopted by the
Members of CSAR on September 17th, 2023.

IN WITNESS WHEREOF, we have hereunto subscribed that these are the true and correct
Bylaws of the Colorado Search and Rescue Association, Inc.

Geu Wilsou

Ben Wilson

Secretary, Colorado Search and Rescue Association, Inc.
Date: 2023-09-18

Paul Wooduward

Paul “Woody” Woodward

President, Colorado Search and Rescue Association, Inc.
Date: 2023-09-18
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