AVERI CAN YOUTH HOSTELS, I nc.

Nebr askal and Counci| Byl aws

Proposal for New Byl aws

ARTI CLE | : NAVE AND PRI NCI PAL OFFI CE

Section 1.1 Name. The name of this organization shall be the Nebraskal and
Counci |l of Anerican Youth Hostels, Inc.

Section 1.2 Locat i on. The principal office for the transaction of
busi ness of the Corporation (herein referred to as the "Council") shall be
mai ntained in the State of Nebraska, at a |ocation determ ned by the Board
of Directors, in accordance with the Articles of Incorporation.

ARTI CLE 11: PURPOSE AND OBJECTI VES

Section 2.1 Pur pose. The purpose of the Council, organized
exclusively for charitable purposes within the neaning of Section 5010 (3)
of the Internal Revenue Code, under a charter granted by the Anmerican Youth
Hostel s shall be to help all, especially the young, gain a greater

under standi ng of the world and its people through hostelling.

Section 2.2 Hostel i ng Defi ned. Hostelling is educational travel, |ocal
and gl obal, using prograns and hostels (budget accommobdations) to
facilitate interaction between travelers and cormmunity nenbers, and to
pronote di scovery of ourselves, local culture, and the world.

Section 2.3 Jurisdiction. The jurisdiction of the Council shall be that
area assigned to it by Anmerican Youth Hostels, Inc.

ARTI CLE I'l'1: QU DI NG PRI NCI PLES

Section 3.1 Equal QOpportunity. In principle and in practice, the
Council shall value and seek a diverse and inclusive nenbership. All
peopl e, regardl ess of age, color, race, gender, creed, sexual orientation,
class, ethnic origin, national origin, geographic region, disability or

i mpai rment shall have the right of full participation in hostelling.

Section 3.2 Har assnment Prohi bited. The Council shall adopt and adhere
to a harassnment policy established by the National Board of Directors ,

whi ch seeks to maintain a hostelling environnent that is free fromall forns
of harassnment. The hostelling environnment includes the workplace, the
hostel and its environs, as well as the |ocation of any program or event
that is sponsored by the Council and/or its chartered units.

Section 3.3 St ewards of the Public Trust. The individual officers,
directors and agents of the Council have a fiduciary duty as trustees to
utilize the resources available to the Council to advance the Council's
purpose. As a public charity, the Council and its National Board of
Directors shall serve as public charity, the Council and its National Board
of Directors shall serve as stewards of the public trust and in that
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capacity are responsi ble and accountable to the public at |arge to ensure
that all of the Council's assets are prudently and exclusively utilized to
achi eve a public benefit.

Section 3.4 Code of Ethics. The Council shall adhere to a Code of
Et hi cs adopted by the National Board of Directors.

ARTI CLE I'V: MEMBERS

Section 4.1 Menbers. Any person interested in advanci ng the purpose of
the Corporation may becone a nenber. The National Board of Directors shal
establish fees and regul ati ons for nenbers.

Section 4.2 Voting Menbers. Voting nenbership in the Council shal
conprise all holders of a valid nenbership issued by Anmerican Youth
Hostels, Inc., or the correspondi ng organi zati on of another country
affiliated wth the International Youth Hostel Federation, who are | egal
residents and residing in the area assigned to Nebraskal and Council by
Anerican Youth Hostels, Inc.

Section 4.3 Suspensi on. Any Hostel Manager, Local Council, Regional
Council, or the National Council shall have the authority to suspend the
menber ship privileges of a nenber for conduct inconpatible with the purpose
of the Council or other violation of rules established under these Byl aws.
The National Board of Directors shall establish rules and procedures for
such suspensions and for the expul sion of nmenbers.

ARTI CLE V- MEMBERS MEETI NGS

Section 5.1 Annual Meeting. The annual neeting of the Council nenbers
shall be held at a tine and place determ ned by the Board. The business of
t he annual neeting shall be to elect directors and officers, report on the
activities and financial condition of the Council and conduct other business
as may properly cone before the Menbers.

Section 5.2 Speci al Meeti ngs. Speci al neetings can be called by the
President, or by the Board, and shall be called by the President upon
recei pt of the witten request of at |east 5% of the nenbers of the Council.

Section 5.3 Notice of Meetings. Announcenent of the annual and speci al
neetings shall be mailed to each nenber, with publication in the newsletter
consi dered due notice, not less than ten days before the neeting nor nore
than 50 days before the commencenent of the neeting. Notice for a special
neeting shall indicate all business to be presented at the neeting; no other
busi ness shall be transacted at the special neeting. The notice for the
annual neeting shall state the general topics of any business to be
transact ed.

Section 5.4 Vot es. I ndi vi dual nenbershi ps shall have one vote. G oups
hol di ng organi zati onal nenberships shall be entitled to one vote, by the
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hol der of the pass.

Section 5.5 Quorum The quorum at the annual and special neetings of the
Council shall be one percent of the total possible votes or fifteen,

whi chever is fewer. The total possible votes shall be based on the npst
recent nenbership figures provided by National Ofice of Anerican Youth
Hostel s, Inc.

Section 5.6 Agenda. The O ficers of the Council shall determne the
agenda of the annual neeting and other regularly held Council neetings.

Section 5.7 Majority. Al'l issues shall be decided by the majority of
those nenbers present at a neeting conprising a quorumor nore, except for
Byl aw anendnents (Section 11.1), and issues otherw se provided for in the
Byl aws.

Section 5.8 El ection of Directors. For the elections of Directors, each
menber shall have a nunber of votes equal to the nunber of Directors to be
el ected. No nore than one vote may be cast in favor of a given nom nee.

The nom nee receiving the highest nunber of votes shall be elected to the
Directors' positions to be filled. |If a tie should occur, a re-vote will be
I nstituted between the Directors with equal votes only.

Section 5.9 Proxy and Absent ee Votes. Proxy and absent ee votes shal

be all owed at annual and special neetings of the Council. Council and Board
neetings, elections, proxy votes, and absentee ballots shall be subject to
rul es established by the Board.

ARTI CLE VI: BOARD OF DI RECTORS

Section 6.1 Responsi bilities. The Board shall be responsible for
determ ni ng basic | ong-range policies of the Council and for the managenent
of the Council. The Board shall acquire and naintain tax-exenpt status 501

(O (3) of the Internal Revenue Code of 1954, which shall be in keeping
with the articles of incorporation and the policies of the national
or gani zati on.

Section 6.2 General Powers. The Board of Directors shall have all the
power and authority granted or permtted by law, including all powers
necessary and appropriate to the nanagenent of the affairs of the Counci
and the advancenent of its purpose. The Board of Directors nmay del egate
managenent of the activities of the Council to any person or persons or
comm ttee, however conposed, provided that all actions of the Council shal
be managed and all corporate powers shall be exercised under the ultinmate
direction of the Board of Directors.

Section 6.3 Nunmber and Source of Directors. The Board of Directors shal
consi st of not fewer than five nor nore than nine elected Directors, and the
Directors shall be nenbers of Anerican Youth Hostels, Inc., and the Council.
The nunber of nenbers of the Board of Directors may be changed at any
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Annual neeting provided that notice of the neeting sets forth any proposed
change in the nunmber of nenbers of the Board of Directors.

Section 6.4 Conpensati on. Menbers of the Council Board of Directors
shall serve w thout conpensation, except that Directors nay be rei nbursed
for any actual reasonabl e expenses incurred by themin attendi ng neetings or
I n conducting the affairs of the Council.

Section 6.5 Eligibility. Enpl oyees of Anerican Youth Hostels, Inc.,
and its chartered, |icensed, and other subsidiary units, and its |icensees
whi ch are not operated as public charities and i ndependent contractors or
ot her persons receiving conpensation for work perforned on behal f of the
corporation are ineligible.

Section 6.6 Board Nom nees The Board shall solicit nom nations fromthe
menbers of the Council prior to the Annual Meeting. Nanes of willing

nom nees and a short, accurate biographical sunmary of the candi date and
signature of the candidate attesting to its accuracy shall be set forth in
the notice for the Annual Meeting. |In addition, any nenber present at the
Annual Meeting may nomi nate a candidate, so long as the candidate is present
and willing to serve.

Section 6.7 Vacanci es. Board vacancies shall be filled by the Board,
to serve until the next Annual Meeting, when an election shall be held to
fill the remainder of the term

Section 6.8 Meet i ngs. The Council Board of Directors shall hold its
Annual neeting for the organi zation and transacti on of business inmmediately
after and in the sane place as the Annual Meeting of the Council nenbership.

Regul ar neetings of the Council Board of Directors shall be held not |ess
than four tinmes per year. For this purpose, the Annual Meeting shall be
considered a regular neeting. Special neetings of the Board of Directors may
be called by the Secretary, upon request by the President or by any five
Directors. Date, tinme and place shall be fixed at any regul ar Board
neeting, or Directors shall be provided with at |east ten days witten
notice of any neeting.

Section 6.9 Board Meeting by Conference Tel ephone. Directors may
participate in a Board Meeting through use of a conference tel ephone or
simlar conmmunications equi pnment, so long as all Directors participating in
such a neeting can hear one another at the sane tinme. Participationin a
neeting pursuant to this Section constitutes presence in person at such a
meet i ng.

Section 6.10 Quorum Forty percent of the Board nmenbers shall constitute
a quorum
Section 6.11 Act of Majority. Provi ded that a quorumis present, the

act of a majority of Directors present shall be the act of the Board of
Directors.
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Section 6.12 Renoval . By a vote of two-thirds of nenbers of the Board
of Directors present at a neeting, a Director may be renoved for just cause,
found and declared in such resolution for renoval; provided that notice is
made in the notice of the neeting and sent by certified nmail to the

chall enged Director, with said Director to be given opportunity for rebuttal
at the neeting.

Section 6.13 Emai | Voti ng. Any deci sions, financial or otherw se,
reached by the Council Board of Directors via email shall follow the sane
rul es of quorum (40% of the Board nenbers). A witten record of the vote
will be printed by the secretary and kept in the Board not ebook.

ARTI CLE VI1: OFFI CERS OF THE BOARD

Section 7.1 El ected Oficers. The Board, follow ng the Annual Meeting
of the Council nenbership, shall elect a President, a Vice President, a
Secretary, and a Treasurer. Additional officers, if any, shall be chosen in
such a manner as the Board may prescribe and hold office at the pleasure of
the Board. The sane person nmay hold any two or nore offices except that
neither the Secretary nor the Treasurer nmay serve concurrently as the
President. Oficers shall serve a termof one year, or until their
successors are elected and qualified.

Section 7.2 Power and Duties of Oficers. The officers bel ow shal
have such ot her powers and duties that normally pertain to their office.

Section 7.2 (a) Presi dent. The President shall preside at al

neetings of the Council and Board, shall appoint the Chair and nenbers of
all commttees subject to approval by the Board unl ess ot herw se provided,
and shall be an ex-officio nmenber of all commttees. The President nay
del egate any powers and duties, subject to review by the board. The
president will obtain a copy of the quarterly hostelling overni ght report
fromeach hostel in the Council's jurisdiction and share these statistics
wi th the Board

Section 7.2 (b) Vice President. The Vice President shall performthe
duties of the President in the President's absence and shall perform al
such functions as assigned by the President and the Board.

Section 7.2 (c) Secretary. The Secretary shall keep all mnutes and
records of Council and Board neetings and shall performall such functions
as assigned by the President and the Board. Witten mnutes will be taken
at each neeting and kept in the Board' s notebook. Any decisions arrived at

via emai |, whether financial or otherw se, shall be printed and filed in the
not ebook.
Section 7.2 (d) Tr easurer. The Treasurer, subject to the provisions

of the Bylaws, state and national |aws, and such regul ations as nay be
prescri bed by the Board of Directors, shall control and manage the funds and
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securities of the Council. The Treasurer shall keep full and accurate
accounts of receipts and di sbursenents; shall deposit all nonies,
securities, and other valuable assets in such depositories as may be
approved by the Board of Directors; and shall render to the President and
the Board of Directors an account of all transactions of the Council and of
the financial condition of the Council. The Treasurer shall have such
additional responsibilities and duties as the Board of Directors may assign.

Section 7.3 Vacanci es. If the office of President becones vacant, the
Vi ce- Presi dent shall become President. Vacancies in other offices shall be
filled for the remaining termby the Board.

ARTI CLE VI | : COW TTEES

Section 8.1 Executi ve. There shall be an Executive Conmittee
consisting of not fewer than three nor nore than seven nenbers of the board
of directors which nunber shall include the President, Vice President, the

Treasurer, and the Secretary and up to three other nmenbers of the board of
directors. Unless expressly prohibited by |aw or by the Articles of

I ncorporation, or by resolution of the National Board of Directors, the
Executive Commttee shall have and nay exercise all the powers of the Board
of Directors, except the resolution of the National Board of Directors, the
Executive Commttee shall have and nay exercise all the powers of the Board
of Directors, except the power to fill vacancies on such Board, when the
Board of Directors is not in session. The Board of Directors has the power
to review, alter, or revoke decisions of the Executive Conmttee.

Section 8.2 QO her Commttees. The President, with the approval of the
Board of Directors or the Executive Commttee, may appoi nt such other
commttees as deened desirable in forwarding the purposes of the Council.
These comm ttees shall exercise such powers and perform such duties as nay
be prescribed by the President. Menbers of these committees need not be
menbers of the Board of Directors.

ARTICLE | X Duties of the Board of Directors and O ficers

Section 9.1 Di scharge of Duties. Menmbers of the Board of Directors and
its officers shall discharge the duties of their respective positions in
good faith and with that degree of diligence, care and skill which
ordinarily prudent persons would exercise under simlar circunstances in

| i ke positions.

Section 9.2 Good Faith Reliance. 1In discharging their duties, nenbers of
the Board of Directors and its officers, when acting in good faith, may rely
upon financial statenents of the Council represented to themto be correct
by the President or the Oficer of the Council having charge of its books of
accounts, or stated in a witten report by an | ndependent Public or
Certified Public Account or firmof such accountants fairly to reflect the
financial condition of such Council.



ARTI CLE X DI SSCLUTI ON

Section 10.1 Di ssol uti on of the Council. Upon di ssol ution of the
Council, the Board of Directors shall, after paying or making provisions for
the paynent of all liabilities of the Council, dispose of all of the assets

of the Council to the Anerican Youth Hostels, Inc., the parent organization,
whi ch is organi zed exclusively for charitable purposes and which qualifies
as an exenpt organi zati on under 501 (c) (3) of the Internal Revenue Code

of 1954,

ARTI CLE XI: AMENDMENTS

Section 11.1 Amendnent s. These Byl aws may be altered, anended or
repeal ed by two-thirds of the votes of the nenbers present and voting at any
neeting of the Council at which a quorumis present, notice having been
given in witing to all voting nmenbers of the Council at |east ten days
prior to the neeting with the changes appended to the notice of the neeting.

Publication in the Council newsletter at |east ten days preceding the
meeting shall suffice as notice to nenbers.

Section 11.2 Nat i onal Approval . Al'l amendnments to Council Byl aws nust
be revi ewed and approved by the staff of Anmerican Youth Hostels, Inc. and so
reported to the National Board of Directors at their next neeting. 1In the

event that the national staff and the Council are unable to agree on byl aw
changes the National Board of Directors shall have final authority in
approvi ng changes.

ARTI CLE Xl 1: M SCELLANEQUS

Section 12.1 Rul es of Order. Al neetings of Directors or nenbers of the
Counci |l shall be conducted in accordance with the nost recent edition of
Robert's Rules of Order, except for instances in which the Council's
Articles of Incorporation or these Bylaws or applicable statutes provide

ot herw se.

Section 12.2 Fiscal Year. The fiscal year of the Council shall coincide
with the fiscal year of Anmerican Youth Hostels, Inc.

Section 12.3 Audit. The Board shall appoint an Audit Conmittee or an

I ndependent auditor, to audit the accounts of the Treasurer each year within
two nonths after the end of the fiscal year. A report of the audit shall be
represented to the Board and the Board shall review the report including any
recomrendati ons for inproved accounting procedures. The Board nmay call for
addi ti onal special audits when it deens advisabl e.

Section 12.4 Instrunents in Witing; Representation. Al checks, drafts,

demands for noney and notes of the Council and all witten contracts of the

Council, shall be signed by such officers, agent or agents, as the Board of

Directors may fromtinme to tine by resolution designate. Except as set

forth in these bylaws, no person shall represent or have authority to bind
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the Council unless specifically authorized to do so by the Board of
Directors.

==== end of Proposed ByLaws =====
To view this docunent in .html or to conpare it with the AOd ByLaws, visit
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