BYLAWS
OF

THE ROTARY CLUB OF GREENSBORO

ARTICLE I NAME AND PURPOSE

Section 1. Name. The name of the organization shall be Rotary Club of Greensboro (the
“Club”).

Section 2. Purpose. The purpose of the Club is to encourage and foster the ideal of service as a
basis of worthy enterprise and, in particular, to encourage and foster:

* First, service above self;

» Second, high ethical standards in business and professions; the recognition of the
worthiness of all useful occupations; and the dignifying of each Rotarian’s occupation
as an opportunity to serve society;

» Third, the application of the ideal of service in each Rotarian’s personal, business and
community life;

* Fourth, the advancement of international understanding, goodwill and peace through a
world fellowship of business and professional persons united in the ideal of service.

Section 3. Nature of Club. The Club is a “nonprofit association” within the meaning of the
North Carolina Uniform Unincorporated Nonprofit Association Act, as set forth in Chapter 59B of
the North Carolina General Statutes, as the same may be amended or replaced by successor
legislation from time to time. The Club and its members shall be entitled to all rights, benefits and
privileges of the aforesaid legislation.

ARTICLE II BOARD OF DIRECTORS

The governing body of the Club shall be its Board of Directors (the “Board”). The Board shall
consist of at least nine (9) directors elected in accordance with Article III of these Bylaws, and the
President, Immediate Past-President, President-Elect, President-Elect nominee (who shall serve
ex-officio unless otherwise a member of the Board), Secretary and Treasurer. Non-elected members
include Membership Committee Chair, Public Image Chair, Program Chair, Club Foundation Chair,
Polio Chair, Service Chair, shall each serve as a director by virtue of his or her position as an officer
of the Club. The affairs of the Club shall be managed by or under the authority of the Board, and the
Board, consistent with these Bylaws, shall have full power to act and to authorize action on behalf of
the Club in all matters.



ARTICLE III ELECTION OF DIRECTORS AND OFFICERS

Section 1. Nominating Committee. The Club shall have a Nominating Committee consisting
of the five most recent active past presidents of the Club, the President, and the President-Elect. The
Nominating Committee shall be chaired by the immediate past president of the Club or, in his or her
absence, by a chair to be named by the committee.

Section 2. Process for Nominations. The Nominating Committee shall present to the
November meeting of the Board each year a slate of nominees for election to the Board, to take office
the following July 1st. There shall be nine (9) elected members of the Board, with one third of such
members to be elected each year to serve a three-year term. Nominees shall be selected annually for
these three positions from a list of members who have been in the Club at least three years and who
have been active in the work of the Club. Time spent as an active member in another Rotary Club
may, with Board approval, be counted towards fulfilling the three-year membership requirement. No
member whose term on the Board is expiring will be eligible for reelection unless he or she is
completing an unexpired term of another person or unless such person serves as a director by virtue
of his or her position as an officer of the Club.

In September of each year the President of the Club will announce to the membership in
meetings and in the Club Newsletter the opportunity to send nominations for the Board (including
self-nominations) to the Nominating Committee. The Nominating Committee shall then evaluate the
nominees, and other eligible members of the Club as deemed appropriate by the Committee, to
determine their qualifications for Board service and shall contact such prospective Board members
about their willingness and ability to serve on the Board.

After receiving permission from all qualified nominees, the Nominating Committee shall
forward the names of the nominees to the President and the Board at or before the November meeting
of the Board. The slate of nominees may be equal to or greater than the number of directors to be
elected. The Board may then accept the slate of nominees in November. The President and the Board
may offer additional nominations. The Chair of the Nominating Committee shall present the
nominees to the Club for vote by consensus for the officers and Board members.

In cases where the number of nominees is equal to the number of directors to be elected, the
President shall announce the new Board members to the membership. In cases where the number of
nominees is greater than the number of directors to be elected, the President shall forward the names
of all nominees to the membership, and an election of new directors shall be held in January of such
year. The three nominees receiving the most votes shall be elected as directors.

After receiving permission from the nominee to do so, the Nominating Committee shall also
present to the December meeting of the Board a nominee for President-Elect nominee, who, if not
otherwise a member of the Board, shall serve as an ex-officio member of the Board as President-Elect
nominee and thereafter as President-Elect for the year commencing on the first day of July following
his or her election as President-Elect nominee. As a requirement for nomination, the nominee for
President-Elect nominee must have previously served as a member of the Board. The nominee, if



accepted and approved by the Board, shall assume the office of President on the first day of July
immediately following his or her year of service on the Board as President-Elect.

If the Nominating Committee shall in its discretion decide to do so and shall have obtained the
prior consent of the nominee, it may present to the December meeting of the Board a nominee for the
position of District Governor for the Club’s Rotary District. If approved by the Board, such nominee
shall then be submitted as appropriate within Rotary for further consideration.

Section 3. Additional Officers. The President-Elect serving as a member of the Board shall
present to the Board no later than the regular November meeting of the Board the names of nominees
to be elected by the Board to serve for the ensuing year as Secretary, and Treasurer of the Club. The
Club Administrator shall be an officer of the Club by virtue of his or her position and shall have
responsibilities and authorities as provided in these Bylaws or as the Board may determine. The Club
may also have such other officers as the Board may from time to time elect. Except as otherwise
provided in these Bylaws, the officers of the Club shall not be directors of the Club by reason of their
positions as officers.

Section 4. Removal. Any officer elected or appointed by the Board may be removed by the
vote of a majority of the full Board of Directors, either with or without cause, at any meeting of the
Board at which a majority of the directors are present.

Section 5. Vacancies. A vacancy in the Board or any office may be filled by action of the
remaining members of the Board. A vacancy in the position of any officer-elect or director-elect may
also be filled by the Board.

Section 6. Ex-Officio Directors. The President may, with the approval of the Board, appoint
such ex-officio members of the Board as the President may deem appropriate to assist the Board and
the Club in carrying out the Club’s projects and affairs. Unless otherwise determined by the Board,
the Club’s ex-officio directors shall include each year the individual serving as Chair of the
Donations Committee of the Rotary Club of Greensboro Foundation, Inc. The ex-officio directors of
the Club shall serve at the pleasure of the President and the Board and shall be non-voting members.

ARTICLE IV DUTIES OF OFFICERS

Section 1. President. It shall be the duty of the President to preside at meetings of the Club
and the Board and to perform such other duties as ordinarily pertains to his or her office. The
President shall have such other duties and authorities as the Board may from time to time prescribe.

Section 2. President-Elect. It shall be the duty of the President-Elect to serve as a member of
the Board, to preside at meetings of the Club and Board in the absence of the President and to
perform such other duties as may be prescribed by the President or the Board. The President-Elect
duties shall include conducting the new member orientation.

Section 3. Immediate Past President. The Immediate Past President may make
recommendations to the Board in regard to new member orientation and assist as needed. The
Immediate Past President shall have such other duties as the Board may from time to time prescribe.
The duties shall include serving as chair of the nominating committee.




Section 4. Secretary. It shall be the duty of the Secretary to sign documents for the Club as
prescribed. Any and all other duties which may be delegated to the Club Administrator shall
include: keep the records of membership, record the attendance at meetings, send out notices of
meetings of the Club, the Board and committees, record and preserve the minutes of such meetings,
make the required reports to Rotary International, collect and remit to Rotary International
subscriptions to THE ROTARIAN, and perform such other duties as usually pertain to the office of
Secretary or as the Board may prescribe. Reports to Rotary International to be filed by the Secretary
shall include, without limitation, as and to the extent required, the semi-annual reports of
membership, which shall be made to the General Secretary of Rotary International on January 1 and
July 1 of each year, and the pro-rated reports to the General Secretary on October 1 and April 1 of
each year, of each active, senior active and Honorary Member who has been elected to membership
in the Club since the start of the applicable reporting period, the report of changes in membership,
which shall be made to the General Secretary of Rotary International, and the monthly report of
attendance at Club meetings, which shall be made to the District Governor immediately following
the last meeting of each month.

Section 5. Club_Administrator. It shall be the duty of the Club Administrator to manage the
Rotary Office under the supervision of the President and the Board and to perform such other duties
as are delegated to the Club Administrator by the President or the Board from time to time. The Club
Administrator shall maintain a standard operating procedures file in the Club office as a reference and
resource for members of the Board and Club officers regarding on-going Club operations, such file to
include information and procedures regarding the activities and operations of the Club. The Club
Administrator shall be an officer and an employee of the Club and shall serve at the pleasure of the
Board.

Other duties shall include: to keep the records of membership, record the attendance at
meetings, send out notices of meetings of the Club, the Board and committees, record and preserve
the minutes of such meetings, make the required reports to Rotary International, collect and remit to
Rotary International subscriptions to THE ROTARIAN, and perform such other duties as usually
pertain to the office of Secretary or as the Board may prescribe. Reports to Rotary International to be
filed by the Secretary shall include, without limitation, as and to the extent required, the semi-annual
reports of membership, which shall be made to the General Secretary of Rotary International on
January 1 and July 1 of each year, and the pro-rated reports to the General Secretary on October 1 and
April 1 of each year, of each active, senior active and Honorary Member who has been elected to
membership in the Club since the start of the applicable reporting period, the report of changes in
membership, which shall be made to the General Secretary of Rotary International, and the monthly
report of attendance at Club meetings, which shall be made to the District Governor immediately
following the last meeting of each month.

Section 6. Treasurer It shall be the duty of the Treasurer to have custody of all funds,
accounting for the same to the Club annually and at any other time upon demand by the Board and to
perform such other duties as usually pertain to the office of Treasurer. Upon his or her retirement
from office, the Treasurer shall turn over to his or her successor or to the President all funds, books of
accounts or any other Club property in his or her possession.

Section 7. Sergeant-at-Arms. The duties of the Sergeant-at-Arms and his or her committee
shall be such as are usually prescribed for that office and such other duties as may be
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prescribed by the President or the Board. The Sergeant-at-Arms shall be appointed by the
President-Elect to serve during the President-Elect’s year as President.

ARTICLE V
MEETINGS

Section 1. Annual Membership Meeting. A regular meeting of the Club in December in each
year shall constitute the annual meeting of the Club. At this meeting, the President shall announce
the members of the Board and officers for the ensuing year.

Section 2. Regular Club Meetings. The regular weekly meetings of the Club shall be held each
Wednesday at 12:30 p.m. unless the Board shall otherwise provide with respect to a particular
meeting or meetings. Due notice of any changes in the time or place or in the cancelling of any
regular meeting of the Club shall be given to all members of the Club.

Except as otherwise permitted by these Bylaws or by the Rules of Rotary International, all
members in good standing in the Club, on the day of the regular meeting, must be counted as present
or absent, and, for such purpose, attendance must be evidenced by the member’s being present for at
least sixty (60) percent of the time devoted to the regular meeting, either of the Club or at any other
Rotary club, or by approved alternate service.

Section 3. Board Meetings. Regular meetings of the Board shall be held on the second
Wednesday of each month or at such other regular times as the Board may prescribe. No further
notice need be given of any regular meeting of the Board. Special meetings of the Board shall be
called by the President, whenever deemed necessary, or upon the request of any two members of the
Board, on not less than two (2) business days’ notice to the other Board members by any usual means
of communication. A majority of the Board members shall constitute a quorum of the Board for the
transaction of business at any Board meeting. An act of the majority of the directors present at a
meeting at which a quorum is present shall be the act of the Board of Directors, unless otherwise
required by these Bylaws. Directors may not vote by proxy.

Section 4. Informal Action by Directors. Any action that is required or permitted to be taken
at a meeting of directors may be taken without a meeting if the action is taken by all members of the
Board of Directors. The action must be evidenced by one or more written consents signed by each
director before or after such action, describing the action taken, whose consent shall be included in
the Club’s minutes or filed with the Club’s records. Action taken as provided in this Section is
effective when the last director signs the consent, unless the consent specifies a different effective
date. A consent signed pursuant to this Section has the effect of a meeting vote and may be described
as such in any document.

Section 5. Membership Action. One-third of the membership shall constitute a quorum at the
annual and any regular or special meeting of the Club. In the event any matter is brought before a
meeting which is not referred to the Board for decision, the procedure for determination shall be in
accordance with Robert’s Rules of Order. The act of a majority of the members present at a
membership meeting at which a quorum is present shall be the act of the membership of the Club.




ARTICLE VI ATTENDANCE

The Club monitors and reports attendance at its regular meetings and encourages all members

to attend 100% of Club meetings. On those occasions when members cannot attend a meeting, they
are encouraged to make up at another club or to make up by participation in an internet-based on-line
meeting. Members are also encouraged to report to the Attendance Chair alternate service that may
qualify as a make-up attendance.

ARTICLE VII FEES AND DUES

Section 1. Admission Fee. An admission fee shall be as established by the Board from time to

time and shall be paid by an applicant before such applicant can qualify as a member of the Club.

Section 2. Membership Dues. Membership dues for the Club shall be as set by the Board

from time to time and shall be billed quarterly on the 1st day of July, October, January, and April.
Dues shall include each member’s subscription to the Rotarian Magazine, District and
International fees and local meeting meals. This does not include the expectation of payment of
the Club Foundation annual giving except for Service Choice members who are exempt from all
other financial obligations.

Section 3. Honorary Members: Leaves of Absence.

(a) Members designated by the Board as Honorary Members shall not be required to pay
dues and shall have no attendance requirements. Honorary Members shall pay only for meals
and the established charge for Club activities. Membership and attendance of Honorary
Members shall not be included for purposes of District and International reporting.

(b) Leaves of absence are available on request to the Board and in the Board’s discretion.
During authorized leaves of absence, the member shall not be included in the membership
figure used to compute the Club’s attendance for purposes of District and International
reporting. Members taking leaves of absence for “involuntary” reasons (e.g., health needs of
the member or a family member, employment related reasons) are eligible for special dues to
cover District and Rotary International dues. A member on leave of absence shall pay such
dues, if any, as the Board may from time to time approve, either by policy generally or as the
Board may deem appropriate to address the circumstances of a particular member of the Club.

Section 4. Removal of Membership.

(a)

Members whose dues are in arrears totaling 3 (three) quarters, consecutive or not, may be
removed from membership of the club at the Board’s discretion. If the member wishes to be
reinstated all outstanding dues must be paid before reinstatement.

ARTICLE VIII METHOD OF VOTING

Except as otherwise permitted by these Bylaws, the business of the Club shall be transacted

by viva voce vote, except the election of directors, which shall be by ballot, unless the slate of
nominees is equal to the number of directors to be elected, in which event a ballot shall not be
required and new directors shall be announced as provided in Article III.
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ARTICLE IX COMMITTEES

Section 1. Standing Committees.

(a) The President shall, subject to the approval of the Board, appoint such standing
committees as the President shall deem appropriate to carry out the activities and affairs of the
Club. Such committees may include, but shall not be limited to, the following:

1. Club Service Committee (with one or more divisions including Community Service
Committee)

2. Public Image and Newsletter Committee

3. Membership Committee

4. Program Committee

5. Youth Services Committee

6. Social Committee

7. Club Polio Plus Committee

The Club may have such other standing committees as the Board may from time to time
approve. Each standing committee shall be under the direction and responsibility of a
chairman who, unless otherwise directed by the Board, shall be named by the President.

Section 2. Subcommittees. The President, subject to the approval of the Board, may also
appoint such subcommittees on particular phases of Club Service, Community Service, or in other
areas of the Club’s activities, as the President may deem necessary or appropriate to carry out the
activities and affairs of the Club. The President, with the approval of the Board, shall also name a
chair for each subcommittee that is appointed as contemplated by these Bylaws.

Section 3. Committee Procedures. Each committee of the Club shall transact such business as
is delegated to it in these Bylaws and such additional business as may be referred to it by the
President or the Board. Except where special authority is given by the Board, no committee shall take
action until a report has been made to and approved by the Board. The President shall be an
ex-officio member of all committees and, as such, shall have all the privileges of membership
thereon. Any committee or subcommittee appointed by the Board may at any time be dissolved or its
duties reallocated as the Board may deem appropriate. Where feasible and practicable in the
appointment of Club committees, one or more members for a second term or by appointing one or
more members to a two-year term.

ARTICLE X DUTIES OF COMMITTEES

Section 1. Club Service Committee(s). These committees, as appointed and in effect from
time to time, shall devise and carry into effect plans that will guide and assist the members of the
Club in discharging their responsibilities in matters relating to Club Service. The chairs of the Club
Service committees shall be responsible for regular meetings of the committees and shall report to the
Board on all Club Service activities.

(a) Attendance/District Liaison: This appointee shall assist the President to devise means
for encouraging attendance at all Rotary meetings — including attendance at district

7



conferences, intercity meetings, regional conferences, and international conventions by all
Club members. This appointee shall especially encourage attendance at regular meetings of
the Club and attendance at regular meetings of other clubs when a member is unable to attend
a meeting of the Club. This appointee shall keep all members informed on attendance
requirements, promote better incentives for good attendance, and seek to ascertain and
remove any conditions that may contribute to unsatisfactory attendance.

(b) Community Service Committee. This committee shall devise and carry into effect plans
that will guide and assist the members of the Club in discharging their responsibilities in their

community relationships. The chair of this committee shall be responsible for the Community
Service activities of the Club, including the coordination of joint projects with other Rotary
clubs, and shall supervise and coordinate the work of any subcommittees that may be
appointed on particular phases of Community Service.

Section 2. Public Image and Newsletter Committee. This committee shall endeavor, through
the publishing of a club newsletter, to stimulate interest and improve attendance. This committee
shall announce the program of forthcoming meetings, promote fellowship, contribute to the Rotary
education of all members, and report news of the Club, of its members and of the worldwide Rotary
program. This committee shall devise and carry into effect plans to give the public general
information about Rotary, its history, objectives and scope and to ensure proper publicity for the Club
and its activities

Section 3. Membership Committee. This committee shall consider all proposals for
membership and shall thoroughly investigate the character, business, social and community
standing and general eligibility of all prospective new members. The decisions of the
Membership Committee shall be reported to the Board. This committee shall also review
continually the Club roster of filled and unfilled classifications and shall take positive action
to initiate and present to the Board the names of suitable persons to fill unfilled
classifications.

(a) Orientation Committee. This committee shall devise and carry into effect plans (i) to give
prospective members information about the privileges and responsibilities of membership in a
Rotary club, (ii) to give the members especially new members, adequate understanding of the
privileges and responsibilities of members, (iii) to give members information about Rotary, its
history, objectives, scope and activities, and (iv) to give members information as to
developments in the administrative operation of Rotary International.

Section 4. Program Committee. This committee shall prepare and arrange the programs for
the regular and special meetings of the Club.

Section 5. Youth Services Committee. This committee shall be responsible for and shall
supervise and coordinate the work that is assigned to the New Generations Committee by the Board.
The Club’s Youth Leadership Programs shall be included within the activities of this committee. This
committee shall also have general responsibility for those subcommittees that may be established in
its area of service.



Section 6. Social Committee. It shall be the duty of the Social Committee to plan and implement the
social activities for the Club as may be voted upon by the Board.

Section 7. Polio Plus Committee. It shall be the duty of the Polio Plus Committee to assist the Club
Foundation with promoting financial or other support as deemed appropriate and in alignment with
Rotary International that may be assigned by the Board.

ARTICLE XI FINANCES

Section 1. Bank Accounts. The Club Administrator, or such other person(s) as shall be
designated by the Treasurer or the Board, shall deposit all funds of the Club in a bank or banks to be
designated by the Board. District Grant funds shall be held in a separate account and not commingled
with other Club funds.

Section 2. Checks: Annual Audit or Financial Review. All bills shall be approved by two
authorized signers. Authorized signers shall be the President, Treasurer, Secretary and Club
Administrator and others as specifically approved by the Board. All authorized signers will have
access to review the accounts through online banking. The Club shall obtain a financial review of the
Club’s financial statements each year by a certified public accountant.

Section 3. Bond. Officers having charge or control of funds shall give bond as may be
required by the Board for the safe custody of the funds of the Club, with the cost of the bond to be
borne by the Club.

Section 4. Fiscal Year. The fiscal year of the Club shall extend from July 1st to June 30th, and
for collection of members’ dues shall be divided into four quarters beginning the Ist of each July,
October, January, and April. The payment of per capita dues and magazine subscriptions to Rotary
International shall be made on July Ist and January Ist of each year or as directed by Rotary
International on the basis of the membership of the Club on those dates. The fiscal year of the Club
may be changed at any time by action of the Board.

Section 5. Budget. At the beginning of each fiscal year, the Board shall prepare or cause to be
prepared a budget of estimated income and expenditures for the year which, having been agreed to by
the Board, shall stand as the limit of expenditures for the respective purposes unless otherwise
ordered by action of the Board.

ARTICLE XII ELECTION OF MEMBERS

Section 1. Active Members. Applications for prospective members shall be initially submitted
to the Membership Committee. The Membership Committee shall in turn submit the names of
prospective new members to the Board in writing, as provided in these Bylaws and in accordance
with such procedures as the Membership Committee may from time to time adopt.

(a) Prior to recommendation of a prospective member, the Membership Committee shall
advise the prospective member of the attendance requirements, financial obligations and
general expectations of a new member.



(b) The Board shall consider and approve or disapprove the recommendations of the
Membership Committee and shall then notify the proposer, through the Club Secretary, or as
the Board shall otherwise direct, of the Board’s decision.

() If the decision of the Board is favorable, the proposer shall inform the prospective
member of the purposes of Rotary and of the privileges and responsibilities of membership in
the Club, following which the prospective member shall be requested to complete and submit
an application for membership and to give his permission for his name and proposed
classification to be published to the Club.

(d) If no written objection to the proposal, stating reasons, is received by the Board from
any member of the Club within ten days following publication of the name of the prospective
member, the prospective member, upon payment of an admission fee as prescribed in Article
VII of these Bylaws, shall be considered duly elected to membership in the Club.

(e) If any objection has been filed with the Board, it shall consider the same at any
regular or special meeting of the Board and shall ballot on the proposed member. Unless three
or more negative votes are cast by the members of the Board in attendance at such regular or
special meeting, the proposed member, upon payment of the prescribed admission fee, shall
be considered duly elected to membership.

§)) Following the members’ election to membership as herein provided, the Club
secretary shall issue a membership card to the member and shall report his or her name to the
General Secretary of Rotary International.

(2) The new member shall be formally introduced to the membership at a regular meeting
of the Club.

Section 2. Membership Classifications.

(a) Honorary Memberships. An honorary membership is available to members upon
approval by the Board. Election to honorary membership is not available to active members.
This classification is reserved for recognition for meritorious past service in the furtherance of
Rotary ideals and for permanent support of Rotary’s cause. An honorary member pays no
dues and has no attendance requirements and shall pay only the Club’s established charges for
meals and activities. Membership and attendance of honorary members are not included for
purposes of District and International reporting.

(b) Financial Hardship. In response to a resignation notice, the Club

Administrator, after consultation with the President and the member tendering the proposed
resignation, is authorized to offer to continue membership without dues or payment for meals
for the remainder of the quarter in which the request is made and for the next full quarter.
This status will be reviewed by the President, Treasurer and Secretary at the end of the next
full quarter after the member begins the no-dues status and may be continued or discontinued
in the discretion of the President. The identity of the member will be kept confidential, except
as to the Club Administrator, President and Treasurer.
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(c) Special Dues. Upon request by a member, the Board may allow reduced dues to cover
District and Rotary International dues per quarter in accordance with the Club’s Leave of
Absence policy. In addition to the Special Dues, a member in this category will pay for meals
when the member attends meetings and for the established charge of any Club activities.

(d) Active Members. Each active member of the Club shall pay full membership dues, as
set by the Board from time to time.

(e) Active/Rule of 85. If a member’s age plus his or her years of service in Rotary is 85
or over, attendance minimums are waived for reporting purposes. A member in this category
shall pay full dues, but the member will not be included in the membership figures used to
compute the Club’s attendance for purposes of District and International reporting.

§)) Service Choice/L.eave of Absence. The members, upon written request, are allowed to
participate in service projects, vote on club matters, and serve on club committees and or be
a club officer. The members pay RI dues, reduced club dues, and district dues as determined
by the club, and receive a subscription to the Rotary magazine. Attendance at club meetings

is waived.

(2) Corporate Membership. A corporation, business, or organization may apply for
membership as a Corporate Member. Corporate membership allows a corporation or
company designee(s) Active Members to attend meetings, serve on projects, vote on club
matters, and serve as club officers and on club committees. A Corporate Member shall
designate one primary representative and may designate up to three additional
representatives to attend meetings and participate in club activities. The primary
representative shall serve as the official voting member unless another representative is
designated in writing. At least one designee must be a member of that organization’s senior
executive group. The members dues and fees as determined by the club must be paid and the
member receives a subscription to the RI magazine. Attendance is not mandatory. Corporate
representatives must meet the ethical standards and expectations of Rotary International. The
corporate member may change representatives with written notice to the club secretary.

(h) Satellite/Companion Membership. Satellite Membership allows an individual to be a
member, participate in club activities and projects while meeting at an alternate location from
the traditional meeting place. Any club fees or dues, attendance requirements, and support
requirements for The Rotary Foundation as determined by the club. Members are active and
pay RI and District dues, attend alternate meetings and service projects.

ARTICLE XIII RESOLUTIONS

No resolution or motion to commit or oblige the Club on any matter shall be considered by the
Club until it has been considered by the Board. Such resolutions or motions, if offered at a Club
meeting, shall be referred to the Board for consideration without further discussion at such meeting.
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ARTICLE XIV ORDER OF BUSINESS

The order of business at regular meetings of the Club shall be as follows, unless the Board or
the chair of the meeting shall otherwise direct at a particular meeting:

Meeting called to order

Pledge of Allegiance at first monthly meeting
Invocation

Introduction of Visiting Rotarians and guests
Announcements

Committee Reports, if any

Address or other program feature
Adjournment

ARTICLE XV AMENDMENTS

These Bylaws may be amended, or may be repealed and new Bylaws may be adopted at any
regular meeting of the Board, a quorum being present, by a majority vote of all directors present,
provided that notice of such proposed amendment or proposed repeal and adoption of new Bylaws
shall have been given to each member at least ten (10) days before such meeting. There shall be no
amendment or addition to these Bylaws, nor any repeal of these Bylaws and adoption of new Bylaws,
that is not in harmony with the Club constitution and with the Constitution and Bylaws of Rotary
International.

ARTICLE XVI NOTICES AND CONSENTS

Notice shall be deemed conclusively given to any director, officer or member of the Club if
such notice shall be deposited in the United States mail, postage prepaid, or if such notice shall be
transmitted to such person by e-mail or other generally recognized form of electronic transmission, in
each case to such person’s address for purposes of notification from the Club, as last reflected in the
membership records maintained by the Club in the ordinary course of its business. The signature of
any director, officer or member of the Club for purposes of any vote, consent or other matter relating
to the Club may be transmitted to the Club by e-mail, facsimile or other generally recognized form of
electronic transmission, and such signature as so transmitted shall be fully effective for all purposes,
to the same extent as delivery of a manually executed counterpart of the applicable consent or other
document.

ARTICLE XVII INDEMNIFICATION

Any person made or threatened to be made a party to any action, suit or proceeding by reason
of the fact that such person is or was a director or officer of the Club shall have a right to be
indemnified by the Club to the fullest extent permitted by law, to the same extent as if the Club were
a corporation organized under the North Carolina Nonprofit Corporation Act, as set forth in Chapter
55A of the North Carolina General Statutes, as the same may be amended or replaced by successor
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legislation from time to time, against (a) reasonable expenses, including attorneys’ fees, incurred in
connection with any such threatened, pending or completed action, suit or proceeding, whether or not
brought by or on behalf of the Club, seeking to hold such person liable by reason of the fact that such
person is or was acting in such capacity; and (b) reasonable payments made by such person in
satisfaction of any judgment, decree, fine, penalty or settlement for which such person may have
become liable in any such action, suit or proceeding.

The Board of Directors shall take all action as may be necessary and appropriate to authorize
the Club to pay the indemnification required by this Article, including, without limitation, making a
determination that indemnification is permissible in the circumstances and a good faith evaluation of
the manner in which the claimant for indemnity acted and of the reasonable amount of indemnity due
such claimant.

To the fullest extent permitted by law, to the same extent as if the Club were a corporation
organized under the North Carolina Nonprofit Corporation Act, as referenced above, the Club agrees
to pay the reasonable expenses, including attorneys’ fees and expenses, incurred in defending any
such action, suit or proceeding in advance of the final disposition of such action, suit or proceeding.

Any person who serves or has served as a director or officer of the Club shall be deemed to be
doing or to have done so in reliance upon, and as consideration for, the right of indemnification
provided herein. Such right shall inure to the benefit of the legal representative of any such person
and shall not be exclusive of any other rights to which such person may be entitled apart from the
provisions of these Bylaws.

The indemnification provided for herein shall be payable solely out of the assets of the Club
and in no event shall any present or former director, officer or member of the Club have any
responsibility or liability for payment of any indemnification as required by these Bylaws.

The Club may also acquire and maintain such insurance coverages as it may determine to be
appropriate for the purpose of providing indemnification and paying defense costs for the directors,
officers and employees of the Club. Notwithstanding any provision of this Article XVII, in the event

and to the extent that providing indemnification (or a defense) to a person otherwise entitled thereto
hereunder would reduce or otherwise render wholly or partially unavailable any insurance coverage
otherwise available as a source of payment of indemnification or the expenses of defense of such person,
then to the extent such coverage is available, the Club shall not be obligated to provide any
indemnification or to provide any defense costs pursuant to these Bylaws.
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CERTIFICATION
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IN WITNESS WHEREOF, I, Lori Haddock, the duly elected, qualified and acting Secretary
of the Rotary Club of Greensboro, do hereby certify that the foregoing are the Bylaws of the Rotary
Club of Greensboro, as adopted by the Board of Directors by action duly taken as of June 17th, as
amended by action duly taken by the Board of Directors as of June 17, 2026.
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