
BY-LAWS 

of 

YOUNG AMERICANS FOR DIPLOMATIC LEADERSHIP,  
a Not-for-Profit Corporation in the Commonwealth of Virginia 

 

ARTICLE I 
Name, Status, and Mission 

Section 1. Name | The name of the organization shall be Young Americans for 
Diplomatic Leadership (the Corporation). 

Section 2. IRC Section 501(c)(3) Status | The Corporation is organized exclusively for 
one or more of the purposes as specified in Section 501(c)(3) of the Internal Revenue 
Code, including for such purposes, the making of distributions to organizations that 
qualify as exempt organizations under Section 501(c)(3) of the Internal Revenue Code. 

Section 3. Mission | The Corporation is organized to promote and enhance understanding 
of and engagement in international relations and diplomacy for students and young 
professionals in the United States via methods that include experiential learning. 

ARTICLE II 
The Board of Directors 

Section 1. Authority of Directors | The Board of Directors (the Board) is the policy-
making body of the Corporation and may exercise all the powers and authority granted to 
the Corporation by law. 

Section 2. Number, Selection, and Tenure | The Board shall consist of not fewer than 
three (3) and not more than five (5) Directors.  The Directors shall hold office for a term 
of two (2) years.  

Section 3. Committees | The Board may, by resolution adopted by a majority vote, 
establish committees of the Board composed of at least two (2) persons which may 
include non-Board members. The Board may make such provisions for appointment of 
the chair of such committees, establish such procedures to govern their activities, and 
delegate thereto such authority as may be necessary or desirable for the efficient 
management of the activities, affairs, business, or property of the Corporation. 

Section 4. Officers | The Board shall consist of at least a presiding Chairman, a Secretary 
providing administrative assistance, and a Treasurer independently overseeing the 



Corporation’s finances. Other officer positions may be added at the discretion of the 
Board. 

Section 5. Removal | Any Director may be removed for good cause at any time by a 
majority vote of the Board. 

Section 6. Resignation | Resignations shall be effective upon receipt of written 
notification by the Chairman. 

Section 7. Vacancies | Vacancies existing by reason of resignation, death, or removal of a 
Director before the expiration of his/her term shall be filled by a majority vote of the 
Board. 

Section 8. No Directors Clause | If all seats on the Board become vacant, the Officers of 
the Corporation will appoint three (3) new Directors. 

Section 9. Nominating Committee | There shall be a Nominating Committee to review 
applications for filling vacancies on the Board. The Nominating Committee shall be 
composed of the Chief Executive Officer and at least two (2) other members of the 
Board.  Each member of the committee shall have one (1) vote and decision shall be 
reached by a majority vote. 

Section 10. Induction of New Board Members | The Board may at any time call a meeting 
to induct new members of the Board per meeting requirements for the Board set forth in 
the by-laws. A simple majority vote of the Board is required to induct new members.  All 
new members will have the same duties and responsibilities as existing members of the 
Board as set forth in the by-laws. 

Section 11. Meetings | The Board shall hold at least two (2) Regular Meetings per fiscal 
year. Regular Meetings shall be at such dates, times, and places as the Board shall 
determine. Emergency Meetings may be called by the Chairman or at the request of any 
(2) Directors. 

Section 12. Notice | Notice to the Board for any meeting must be executed not less than 
twenty-four (24) hours before a meeting.   

Section 13. Quorum | A quorum shall consist of a majority of the Board. Members may 
attend in person, through teleconferencing, or by written proxy notice.  All decisions will 
be by majority vote of those present at a meeting at which a quorum is present.  If less 
than a majority of the Directors is present at said meeting, the Directors present must 
adjourn the meeting and reschedule the meeting for another time. 

Section 14. Action Without a Meeting | Any action required or permitted to be taken at a 
meeting of the Board or of any committee may be taken without a meeting if all the 
members of the Board or committee consent in writing to taking the action without a 



meeting and to approving the specific action. Such consents shall have the same force 
and effect as a vote of the Board or of the committee as the case may be. 

Section 14. Participation in Meetings | Members of the Board may participate in a 
meeting through use of conference telephone, video conference, or similar 
communications equipment, so long as members participating in such meeting can 
communicate with one another. 

Section 16. Reimbursement | Directors shall serve without compensation with the 
exception that expenses incurred in the furtherance of the Corporation’s business are 
allowed to be reimbursed with documentation and prior explicit approval of the Officers 
of the Corporation. 

ARTICLE III 
Officers of the Corporation   

Section 1. Officers | The Officers of the Corporation shall be a Chief Executive Officer, a 
Chief Operating Officer, a Chief Strategy Officer, and a Chief Financial Officer, and such 
other officers as the Board may designate (collectively Officers). These Officers are the 
Executive Staff of the Corporation. An individual cannot hold more than one office. 

Section 2. Appointment of Officers | The Officers of the Corporation shall be appointed 
by the Board.   

Section 3. Resignation | Resignations are effective upon receipt of written notification by 
the Board. 

Section 4.  Removal | An Officer may be removed by a majority vote of the Board in 
order to maintain the best interests of the Corporation. 

Section 5. Chief Executive Officer | The Chief Executive Officer (CEO) shall have 
general supervision, direction, and control of the business and officers of the Corporation.  
The CEO shall also serve as the director for all conferences and summits and will oversee 
all aspects of logistical and substantive planning. The CEO shall serve as the primary 
liaison of the Officers to the Board and report at each Regular Meeting of the Board on 
the activities of the Corporation. The CEO shall perform all other duties attendant to that 
office as well as all such other duties as designated by the Board.  

Section 6. Chief Strategy Officer | The Chief Strategy Officer (CSO) shall serve as the 
representative of the corporation to the G8 and G20 Youth Network, and shall be tasked 
with facilitating the Corporation’s strategic initiatives at both the broader corporate and 
network levels. The CSO is the deputy to the CEO and is charged with performing the 
duties of the CEO in the CEO’s absence. The CSO shall perform all other duties 
commonly incident to the office as requested and assigned by the CEO. 



Section 7. Chief Financial Officer | The Chief Financial Officer (CFO) shall oversee all 
financial matters of the Corporation. The CFO shall report to the Board at each Regular 
Meeting on the status of the Corporation’s finances. The CFO shall work closely with the 
executive staff of any Corporate conferences to ascertain that appropriate procedures are 
being followed in the financial affairs of the Corporation and its events, and shall perform 
such other duties as occasionally may be assigned by the CEO. 

Section 8. Chief Operating Officer | The Chief Operating Officer (COO) shall be 
responsible for assisting the CEO in maintaining the Corporation’s internal operations 
including coordinating and overseeing any staff of the Corporation. The COO shall 
perform other duties as requested and assigned by the CEO. 

Section 9.  Compensation | The salaries of the Officers, if any, shall be fixed from time to 
time by resolution of the Board. In all cases, any salaries received by the Officers of the 
Corporation shall be reasonable and given in return for services actually rendered to or 
for the Corporation. 

Section 10. Staff | The Officers may hire such staff paid or unpaid as they deem proper 
and necessary for the operations of the Corporation. The powers and duties of the staff 
shall be as assigned or delegated by the Officers. 

ARTICLE IV 
Indemnification  

Every member of the Board, Officer, or staff of the Corporation may be indemnified by 
the Corporation against all expenses and liabilities, including counsel fees, reasonably 
incurred or imposed upon such members of the Board, Officer, or staff in connection with 
any threatened, pending, or completed action, suit or proceeding to which she/he may 
become involved by reason of her/his being or having been a member of the Board, 
Officer, or staff of the Corporation, or any settlement thereof, unless adjudged therein to 
be liable for negligence or misconduct in the performance of her/his duties. Provided, 
however, that in the event of a settlement the indemnification herein shall apply only 
when the Board approves such settlement and reimbursement as being in the best interest 
of the Corporation.  The foregoing right of indemnification shall be in addition and not 
exclusive of all other rights which such member of the Board, Officer, or staff is entitled. 

ARTICLE V 
Advisory Boards 

Section 1.  Establishment | The Board of Directors may establish one or more advisory 
boards for the purpose of furthering the mission of the Corporation.  

Section 2.  Size, Duration, and Responsibilities | The size, duration, and responsibilities 
of such advisory boards shall be established by a majority vote of the Board. 

 



ARTICLE VI 
Financial Administration 

Section 1. Fiscal Year | The fiscal year of the Corporation shall be determined by the 
Board in consultation with the Officers. 

Section 2. Checks, Drafts, etc. | All checks, orders for the payment of money, bills of 
lading, warehouse receipts, obligations, bills of exchange, and insurance certificates shall 
be signed or endorsed by the CEO and the CFO of the Corporation and in such manner as 
shall from time to time be determined by resolution of the Board or of any committee to 
which such authority has been delegated by the Board. 

Section 3. Deposits and Accounts | All funds of the Corporation, not otherwise employed, 
shall be deposited from time to time in general or special accounts in such banks, trust 
companies, or other depositories as the Board or any committee to which such authority 
has been delegated by the Board may select, or as may be selected by the CEO and 
CFO. For the purpose of deposit and for the purpose of collection for that account of the 
Corporation, checks, drafts, and other orders of the Corporation may be endorsed, 
assigned, and delivered on behalf of the Corporation by the CEO and the CFO. 
Authorized signatories on all financial accounts shall be the CEO and the CFO. All 
financial transactions must be approved in writing the CEO and the CFO. 

Section 4. Investments | The funds of the Corporation may be retained in whole or in part 
in cash or be invested and reinvested on occasion in such property, real, personal, or 
otherwise, or stock, bonds, or other securities, as the Board in its sole discretion may 
deem desirable, without regard to the limitations, if any, now imposed or which may 
hereafter be imposed by law regarding such investments, and which are permitted to 
organizations exempt from Federal income taxation under Section 501(c)(3) of the 
Internal Revenue Code. 

ARTICLE VII 
Books and Records 

Correct books of account of the activities and transactions of the Corporation shall be 
kept at the office of the Corporation.  These shall include a minute book, which shall 
contain a copy of the Certificate of Incorporation, a copy of these By-laws, and all 
minutes of meetings of the Board. 

ARTICLE VIII 
Limitations 

Section 1.  Net Earnings | No part of the net earnings of the Corporation shall be 
distributable to the Directors, Officers, staff, or other private persons, except for services 
rendered and to make payments and distributions in furtherance of mission of the 
Corporation as authorized by the Board and enacted by the Officers or staff. 
 



Section 2.  Prohibited Activities | No substantial part of the activities of the Corporation 
shall be the carrying on of propaganda, or otherwise attempting to influence legislation, 
and the Corporation shall not participate in, or intervene in (including the publishing or 
distribution of statements) any political campaign on behalf of, or in opposition to, any 
candidate for public office. Notwithstanding any other provision of these articles, the 
Corporation shall not carry on any other activities not permitted to be carried on by (a) a 
corporation exempt from federal income tax under Section 501(c)(3) of the Internal 
Revenue Code, or the corresponding section of any future federal tax code, or (b) a 
corporation, contributions to which are deductible under Section 170(c)(2) of the Internal 
Revenue Code, or the corresponding section of any future federal tax code. 
 
Section 3.  Dissolution | Upon the dissolution of the Corporation, its assets remaining 
after payment, or provision for payment, of all debts and liabilities, shall be distributed 
for one or more exempt purposes within the meaning of Section 501(c)(3) of the Internal 
Revenue Code or shall be distributed to the federal government, or to a state or local 
government, for a public purpose. Such distribution shall be made in accordance with all 
provisions of applicable laws. 

ARTICLE IX 
Amendment of the By-Laws 

These by-laws may be amended by a majority vote of the Board, provided prior notice is 
given of the proposed amendment in the notice of the meeting at which such action is 
taken. 


