
COLORADO RIVER WOMEN'S COUNCIL
BYLAWS

Article I (Mission Statement)

The Colorado River Wornen's Council ("CRWC") providcs a corrmunity leadclsbip rolc
througl-r our numerous sponsor-based progl'ams. These progranrs provide education and
services to assist school age children, qualiffing residents, and small businesses to
itnprove the quality of Iilc as plescribed within thc scopc of each program. Clomrnunitics
served are the Tri-State area, which include Bullhead City, I.,aughlin, Needles, Irort
Mohave. and Mohave Vallev.

Article II (Purposes and Objcctivcs)

A. 'l'he purposes and objectives of CI{WC include, but are not lirnited to, the fbllou,ing:

l. Promote and support the business cornmunity;
2. Develop parlicipation and opporlunities in our community;
3. Promote civic and community plojects;
4. Promote youth involvement and recognition;
5. Provide a fomrn for education, leadership, networking and comruunication in

the cornmunity.

B. Non-Profit Status:

l . Tax Exempl,Stallus. CRWC is organized exclusively for chalitable, re ligious,
educational, and scientific pur?oses, including, for such purposes, the making
of distributions to organizations that qualiff as exempt organizations under
Section 501 (c)(3) of the Internal Revenue Service Code, or corresponding
section of any future federai tax code. The Board of Directors shall cot-tduct

all cotporate acts in accordance with the Arizona Nonprofit Corporation Act
("Act"), as amended, and with all state and federal laws and regulations which
may be necessary to obtain tax-exempt status under applicable state and

federal law. The Bylaws shall be maintained at the cotporation's principal
office in Arizona as lequired by the Act. Colorado Iliver Women's Council
Federal Tax ID number is20-2191245.
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2. Anti-Discrimination: CRWC shall fully comply with all applicable anti-
discrimination laws, rules, and regulations. In particular, it shall not
discrirninate on the basis ofrace, color, sex, national or ethnic origin, ol age.

CRWC will furthel not discriminate in its acceptance of members (or'

termination of membership), employment, recruitment, adverliserncnts fbr
ernployment, corrpensatiorr, terrnination, upgrading, promotions, and othcr
conditions of employment against any employee orjob applicant on the basis

ofrace, creed, color, national origin, or sex.

Dissolution: In the event of the dissolution of CRWC, distribution of assets

shall be made irr accordance with the provisions olthe Articles or, j1'the

Articles cor-rflict with the Act, in accordance witl-r the Act. In no event shall
assets be directly or indirectly distributed to, or inure to the benc{it ofany
member, lbrmer rnember, director, fomrer clirector, officer, or lbnrter oltlccr
of the corporation. Specifically:

No part of the net earnings of CRWC shall inure to tl.re benefit of, or bc
distributable to, its members, trustees, officels, ol other plivate persons,
excepl the Organization shall be authorized and cr-r.rpowered to pay
leasonable compensation and/or reimbursemcnt lor serviccs rcndcred and to
make payments and distributions in furlherance of the purposes se1 lbrth in
these Articles. No substantial part of the activities of the organization shall
be the carrying or.r of plopaganda, or otherwise attempting to inlluence
legislation, arrd the organization shall not participatc in, ol intervenc in
(including the publishing or distribution of staternents) any political
campaign on behalf o1'any candidate for public office. Notvvithstanding any
other provision of this document, CRWC shall not carry on any other'
purpose not permitted to be calried on (a) by an organization cxctlpt 1t'otr-t

Fecleral income tax under sS501(cX3) of the Internal Revenue Codc, or
corresponding section ofany future Fcderal tax code, or (b) by an

organization, contributions to which are deductible under Q170(c)(2) o1-the

Internal Revenue Code, or corresponding section ofany futule F'ederal tax
code.

Upon dissolution of CRWC, assets shall bc distribttted lbr onc or lrlore
exempt purposes within the meaning of $501(cX3) of the Internal Revcnue
Code, or colresponding section ofany future Federal tax code, or shall be

distributed to thc Federal government, or to a state or local government, Ibr
a public purpose. Any suoh assets not disposed of shall be disposed ofby
Superior Court of the county in which thc principal of-ficc oICRWC is thcn
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C. Offices:

located, exclusively for such purposes or to such organization or
olganizatiorrs, as said Court shal1 determine, which are organized and

operatcd exclusively lbl such plrrposes.

l. The principal office of CRWC in the State of Arizona shall be located 6852

W. Chino Dr'. Golden Valley, AZ 86413 or current President.

2. CRWC may have such other offices, either within or out of the State ol'
Arizona, as the board of directors may dcsignate or as the business of CRWC
may require from tirne to tilnc.

3. 'l-l.re rcgisteled ofhce of CRWC, rcquired by the Arizona Nor.rplolit
Corporation Act to be rnaintained in the State of Arizona may be, but nced not
be, identical wirh the plincipal office in the State of Alizona, and the Board of
Directors may change the address of the registered office fi-om time to time.

Article I tI (Mem bership)

A. Mernbership: A person's eligibility and the process for becon-ring a rnernber o1'

CRWC is as follows:

l. All persons residing or rvorking within thc Tri-Statc comnrunity ancl surrounding
areas over the age of eighteen are eligible for membership within CRWC.

2. A person shall rerrain an active mernber of CRWC for so long as they attend a
minimum of four meetings (luncheons, and con-rnrittee rneetings) and are an
active pafiicipant on a rninirnum ol-one committcc witl-rin a l2-uronth pcr-iocl.

3. No mernbership fee is required. If you RSVP and do not pay for 3 lunches in a
l2-month period, you will be billed for the missed lunches and put on prc-
payrnent only.

B. Meetings:
l. Regular monthly meetings open to all members shall be held each rnonth on a
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regula1 recuffing schedule. As rneetings ofthe urclnbers ale set on a regular

and recurring schedule, members shall not be entitled to independent notice of
meeting, except special meetings or othcr meetings u'hich deviate fi'om the

t'egular recutring schcdule. For said tneetings, notice is su1'licient i I'providcd
fbrty-eight hours in advance via ernail andlor posting on CRWC website
and/or social media.

2. The purpose of regular n-rontl'rly rnectings is to comlrrunicate infbrnration and
to vote on such issues as may be brought to mernbcls by the Board ol
Directors.

3 Members shall be allowed input on designated agenda items.

4. If an issue is presented to the mcmbers lbr votc, each active member is
entitled to one vote. Absentee votes must be subrnitted in writing 24 hours
prior to the rneeting.

5. An annuai meeting shall be held eacl.r year in May to vote lor directors to take
office effbctive July I of that same year and to conclude June 30 of tl'rc
following year.

6. Special meetings rnay be called by the President or a majolity of the Board of
Directors.

F. Dismissal of Mernber:
1. Merrbers who do not follow the Code of Ethics established within tl.resc

bylaws may be subject to dismissal by vote of the board of directors rvith the
rnaj ority ruling.

Article lV (Board of Directors)

A. Policies & Procedures: The adoption and irnplementation of Policies and

Procedures for CRWC shall be vested in the Board of Dircotot's.

B. Candidate Requirernents: Only members, in good standing, o1'CRWC rnay stand as

candidates for the Board of Directors.

Colorado River Women's Council;
Bylaws;

Adopted October 9,2024; Page 4 of 14.



D.

C.

E.

Number of Directors: The Board of Directors shall consist of no more than ten
persons, including the Past President/Past Board Membcr position.

Dilector Terms:
l. A Past President or past Board Member shall serve on the Board of Dircctors,

commencing at such time as her or his term of ofllce expires and concluding
at such time as there is another Past President or past Board Mernber.
Other persons serving on the Board of Directors shall be elected at the annual
meeting and shall serve a two-year term. With the'freasurer and Vice

2.

Prcsidcnt starting 2022 and Secletar'1i and ['residcnt starring 2023.

Board Meetings: The Board of Directors sliall hold board rneetings on a rnonthly
basis, with tl're exception of holidays, on a date and tirre prior to the regulal rrrcering
as selected by the President.

F.

l.

6.

5.

3.

2.

4.

Each person serving on the Board of Directors shall be given at least two
days' advance notice of the time and place of all board meetings and shall be
given at least one-day notice in advancc of the tirrc and placc ofall special
board meetings.
The presiding officer shall prepare an agenda in advance ofeach board
tneeting which shall be provided to the Boald of Directors at the tirne noticc
of the nreeting is provided-
'fhe President or a majority olthe n-rembers olthe Board of Directols may call
special boald meetings.

A rnajority of the Board of Directors present shall constitute a quorum at any
regular rnonthly or special board rneeting.
Each director shall be entitled to one vote, which must be exercised in pcrson
and not by proxy.
On all votes of the Board of Directors, a sirnple majority of the quorum then
present is required to carry all motions unless otherwise specifically set forth
herein.

G. Disrnissal:
1. Any person serving on the Board of Directors may be disrnissed frotn thc

Board of Directors for adequate cause by two-thirds vote of the whole Board
of Directors, at any regulal monthly board or special board rnceting.
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A.

B.

1 Cause adequate for dismissal fi'om the Board of Directols shall include:

l. Pertnanently relocating outside the local Tri-Srate and surrounding
areas, botl'r as to employrnent and residence;

2. Any felony conviction, while selving on the board;
3. Any misdemeanor conviction involving an element of rnotal turpitude;
4. Any material violation of duties owned to CRWC under Arizona's laws

of corporate governance; and,

5. Any non-trivial violation of CRWC's Policics and Procedules, including,
but not necessatily limited to, CRWC's Code of Ethics.

J. Three consccutive absenccs shall be grounds lbr imrnediate dismissal lion'r
the Board of Directors, unless excused by the affirrnativc votc ol'the Board ol-
Directors.

4. Any dismisscd directol shall lbrleit all rights and plivilegcs associatcd rvith
serving on the Board of Directors. IJowever, a disr-nissed director shall
remain a CRWC member, plovided that he or she clualifies per III(A) above.

Article V (Election of Directors)

The initial slate of candidates shall bc prcpared by a nominating comtlittee.

'l he nominating cornmittec shall consist of threc mcmbers who shall bc sclected as

1' llows:
1. The Past President/Past Board Member shall chair the conrtnittec;
2. Befbre the annual meeting in April of each ycar, the President shall

appoint two members at large as proposcd members of the norninating
cornmittee. Mernbers of thc Board of Directors shall not be tnembcrs of
the norninating comrn ittee.

The r-rominating committee shall rneet within seven days alicr appointmcnt to

prepare a slate ofcandidates to fill each position on the Board of Dilectors.

Within fourleen days of the May rneeting, the past President/past Board Mcnrber
shall mail and/or email the slate of candidates to all activc members, and at such

tirne shall fufther provide notice of each member's right that they, or other pcrson

nominated by thern, be identified as a candidate for election.
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E, Any person nominated as a candidate must provide u'r'itten or email nolicc to thc
nominating cornmittce clrair five or more days betbre the May mceting.

F, Each candidate rnust be an active CRWC rnernber and in good standing.

G. Each candidate must agree verbally and/or in writing to 1) accept the responsibility
ofserving as director; and,2) be bound by these Bylaws and any Policies and
Procedures adopted by the Boald ofDirectots.

FI. Candidates shall be listed on the ballot in alphabetical order, last name first, by
position.

I. The total list of candidates shall constitutc the official ballot and shall be presented
to, and voted upon by, the active members at the May regular meeting.

J. Voting shall be by ballot or alfir'r-nation of n-rajority of r.nembers pl'escnt u,ith each
mcmber being entitled to one vote. Absentee ballot rnay be subn-ritted orr, ol priol to,
day ofvoting.

K. If there are multiple candidates for a given office, the past President/pasl Boald
Member shall appoint a committee of three election judges fi-om mernbers r.vlro arc
not directors, candidates for election, or members of the r-rominating committec, to
supervisc the election and count the votes. If the slate ofcandidates is unopposed,
the option of a voice vote may be used at the discretion ofthe past President/past
Board Member.

L. The comrnittee ofjudges shall cerlif! the election ol'thc rnenrbers of thc Board of
Directors. Should a tie occur, there rvill be a run-offelection prior to thc next
regular meeting.

M. Installation of officers and directors shall be held at the .Iuly regular rneeting.

N. Officers and directors shall be seated at the June regular meeting. It is the
prerogative of the outgoing Pr-esident as to whether to hold an installation ccrenlon).

O. Should a vacancy occur on the Board of Dilectors (other than at the cxpiration of a

term) the President shall proposc one or more candidate(s) to the Board of Directors,
who will then vote to fill such vacancy by majoriry vote.
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Article VI (Officers of the Board)

A. The Board of Directors shall consist of the Executive Board and Regular Board

Mernbers.

1. The Executive Board shall consist of:
a) President: The President shall preside at all nTeetings of the rner-nbcrship

and the Board of Directols and shall perform all duties lelated to the

office.
1) l-he President shall be an ex-officio member of ali

committees of CRWC.2) j ffi '$:l,T: iij,"'".",:i jilt 
"' 
il fi :ff il,:if$ J ill i;

the majority of the current board.

b) Vice President: 'fhe Vice President sl.rall serve as presiding olllcer in the
absence of the President and shall perform sr-rch duties as requcsted by
the President.

c) Secretary: The Secretaly shall be responsible lbr keeping minutes ofany
board rneeting and shall fumish these minutes to the Board of Directors
fbr review and approval.

d) Treasurer: The Treasurer shall monitor all tunds received by, and
disbursed for, CRWC and shall report such receipts and disbursernenls to
the Board of Directors at all meetings.

e) Past President/Past Board Member: f'he Past President/Past tsoard
Member shall chair the nominating committee and serve on tl-re Board of
Directors. The Past President/Past Board Member may be any Past
President/Past lloard Member per Article IV, D I a.

2. Rcgular Board Positions:

. Program Chairperson

. Media Chairperson

. Hospitality Chairperson

. Membership Chairperson
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A.

B.

B. Other Duties: All duties assigned, other than as set fbrth above, arc at the will ol'the

Board of Directors.

Article VII (Financial Responsibilities)

Fiscal Year: The flscal yeal shall be from July 1st through June 30'r'ofeach year'

Financial Review: A financial rcview shall be conducted by onc or morc non-board
members and shall be completed within 3 months olthc fiscal ycar cnd. 'fhc

pelsons conducting the review shall be appoinlod by the then serving Prcsidcnt.

Articlc VIII (Amcndmcnt of llylarvs)

Tl.rese bylaws may be arnended by vote of rnajority ol'the Board ol'Directors prcscnt

provided the:
1. Proposed amendment has bcen cousiderecl at a prcvious Boald Mccting;

or,
2. Copies have been sent to mcmbels of the Board o1'Directors at lcast thirtv

days belbre the vote is taken.

Articlc IX (Ultimate Authority)

'lhe ultirnate authority on any issues or questions arising and not covered by thcsc Bylaws
shall be the most recenl editior-r of Roberl's Rules of Ordcr.

Article X (Conflict of Intcrest Policv)

Purpose: The purpose o1'the con fl ict-of-interest policy is to protect this tax-cxenrpt

organizalion's (CRWC's) interest wherr it is cor-rtcmplating entering into a

transaction or arrangement that rnight benefit the private interest of au ol'f icer or
director of GRWC or might r.esult in a possible excess benefit tlansaction. This
policy is intended to supplement but not replace any applicable state and f'ederal

Iaws governing conflict of interest applicable to nonprofit and charitablc
organizations.
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B. Definitions:
1. Interested Person; Any dilector, principal ofticer, or mernber ol'a

coml-t-tittee rvith Boald of Dircctors dclcgatcd powcrs, r'vho has a dircct
or indirect financial interest, as deflned belor,v, is an intcrestcd pcrsoll.

2. Irinancial Intcl'est: A person has a flnancial intcrest if thc pclson lras,
directly or indircctly, through business, invcsttncnt, clr flmily:
a. An ownership or investment interest in any entity wilh u,hich

CRWC has a transaction or arrangeurent;
b. A cornpensution arrangemcnt with CI{WC or u itlr any cntity

or individual rvith which CITWC has a transaction or
an'angement; or,

c. A potential ownership ol investrnent intelcst in. ol eornl,cnsation
arrangement with, any entity or individual with rvhich CI{WC is
negotiating a transaction o[ aflangement.

A financial interest is not neccssarily a conflict of intcrest. A pcrson wl'ro has
a financial intcrest may have a conflict of intcrest only if the appropriatc
Board of Directors or committec decides that a conflict of intetest exists, after
notice, as sct fofth below:

C Procedures:
1. Duty to Disclose: In connection with any actual or possible conllict of

interest, an intclestcd pelson must disclose the cxislcncc o1'the

ljnancial intercst and be given the opportunity to disclose all material
thcts to the clirectors and mcmbers olcornnrittccs u,ith Boarci ol
Directors dclegated powers considering the ptoposed transaction or
arranBeltlent.

2. Detcrmining Whether a Conflict ollnterest Exists: Afier disclosurc of
the financial intcrest and all r-naterial l'acts, ar-rd a.ller any discr-rssion

with the interested person, he or she shall leave the Board ol'Dircctors
or cornmittee mceting while the detennination of a conllict ol'intcresl
is discussed and voted upon. 'fhe remaining dit ectors or coumitlee
rnembcls shall decidc if a conflict olinterest cxists.
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Procedures for Addressins the Conflict of lnterest:

D.

).

c.

b.

An interested person may rnake a prcsentation at thc IJoard o1'

Directors ol committee rnecting, but alter the presentation, hc or
she shall leave the meeting during the discussion of, and the votc
on, the transaction or arrangement irlvolving the possible conflict
of interest.
The presiding officer of the Board of Dircctors or cotntnittee

shall, if appropriate, appoint a disintcrested person ol cotnurittec

to investigate altematives to the ploposcd transaction or
arrangement.

After exercising duc diligence, the Board of Dilectols or
committee shall detenninc whether-CIIWC can obtain rvitir
reasonable effofts a more advantageous lransaction or'

arrangement from a pelson or entity that would not givc risc to it
conflict of interest.

d. ]f a more acivatrtageous tlansaction or an'angcnrcnl is ltrt
reasonably possible undcr c ircuu.r stzrn ccs not producing a corrllict
of interest the Board olDirectors or cor.nrniltee sl'rall cletcrn-rirrc
by a majolity vote olthe disinterested directols u,l-rcthcl thc
transaction or arrangement is in CRWC's bcst intercst, lirr its
own bcnefit, and whether it is fair and reasonablc. In confolmily
rvith the above detcrrnirration, it shall make its dccision as to
whcther to entel'ir-rto the transaction or arrangerncnt.

If the Board of Directors or comrnittee has rcasonable cause to bclieve a

member has failed to disclose actual or possible conf'licts of intcrest, it shall
inform the mernber of the basis for such belief and affbrd rhe rnernber an
opportunity to explain the alleged failure to disclose.

If, after hearing thc member's rcsporlse and alter rnaking further invcstigation
as warranted by the circumstances, the Board of Dilectors or conrmittce
determines the member has l'ailed to disclose an actual or possible conflict of
interest, it shall take appropriate disciplinary and corrective actiotr.

Records of Proceeclings :

l. The minutes of the Board of Directors and all corlmiltees rvith board

deiegated powers shall contain:
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a. The names of the persons who disclosed or othet'wise were fbund to

haveafinancialinterestinconrrcctionr'vilhanactualorpossible
conllict ofinterest, thc naturc ofthc frnancial intcrest, any action laken

to detegninc whether a conllict ol intclest was present, arrd thc Iloard

of Director's or committee's decision as to whether a conl'lict ol
interest in fact existed.

b. The names of the persons who were prescnt for discussiorrs and votes

le lating to the transaction or an'angcmcnt, thc contcnt of thc cliscrrssion,

including any alternatives to the proposcd t|ansaction or arrangcl'lt e 111,

and a record ofany votes taken in connection with the procecdings.

F. Con'rpensation:
I . A voting member of thc Board of Directors who rcceives cott't pcn satitrn,

directly or indirectly, frorn CRWC fbl services is preclr-rded fronr voting on

matters pertaining to that rnember's cotnpensation.

2. A voting rnernber of any cornmittee ir hose julisdiction includcs compcnsrtiotr
rnatters and who receives cotnpensation, directly ol indirectly, Ii-om CRWC
for services is precluded fi'om voting on mattels pcrtaining to that meurber's
compensation.

3. No voting member of the Board of Dircctols or arty cornrnitlcc whosc
jurisdiction includes compensation mattels and who receives compcnsation,

directly or indirectly, fiom CRWC, eitlrer individually or collectively, is

prohibited from ploviding inforr.nation to any committee regalding
compensation.

G. Annual Statements: Each rlcrnbcr Boarc{ of Directors shall amrually sign a statemcnt

which affirms such person:

l. IIas received a copy of the By-laws,
2. Has read and understands the policy,
3. I"Ias agreed to cotnply with the policy, and

4. Understands CRWC is charitable and in order to n'raintain its lcdelal tax

exemption it must engage prirnarily in activities which accornplish one or

nlole of its tax-exempt Purposes.
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H. Peliodic Reviews: fo ensule CRWC opel'ates in a nranner consistent witlr
charitable puryoses and does not engage in activities that could jcopardize its tax-
exempt status, periodic reviews shall be conducted. The periodic reviervs shall, at a

minimum, include the following subjects:
1. Whether compensation arrangements and benefits are rcasonable based on

corxpetent survey information and the result of arm's length bargaining.

) Whether tlre paltnerships, joint vcntul'cs. and arrangements rvith uanagcrrcnt
organizations confbrm to CRWC's written policies, arc properly rccordcd,
reflect reasonable investment or payments for goods and sericcs. Furthcr
charirable purposes do not rcsult in inuremenl. in-rpermissiblc privatc benclit
or in an cxccss benefit transaction.

I. Usc of Outside Expefts: When conducting the pcriodic reviews, CRWC rnay, but
need not, use outside advisors. Ifoutside expcrts ale used, theil use shall not rclicvc
the Board olDirectors of its lesponsibility lbr ensuling periodic rcviews arc
conducted.
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We, the undersigned, hereby cerlifu and affirrn that these Bylaws rvere providcd lbr
review and approval at a regularly and appropriatcly noticed meeting conducted thc l2tli
day of July, 2025 and, alter due deliberation werc adopted by a rnajority ol'the Board ol
Directors then present and are fully binding on CRWC, superseding and anrending all prior
Bylaws.

President:

Dated:

Vice- President:

Dated:

Tre asu rcr:

I)atcd:

Secretarv:

Dated:

Past Prcsident/Past Board Membcr:

Dated:

Colorado River Women's Council;
IJy lalys,

Adoptcd October 9.2024: Pagc I4 of
l4

lnternal


