American Camping Association®
2004 Council of Delegates Meeting

Issue Overview

Issue: Approval of Bylaws and Articles of Incorporation
SUMMARY

The Bylaws and Articles of Incorporation are the governing documents of the American Camping Association. These documents work hand in hand. As the Association has moved to revise its governance structure and process, the governing documents have also needed revision.
ACTION REQUESTED OF THE COUNCIL OF DELEGATES

· Approval of the revised Articles of Incorporation of the American Camping Association

· Approval of the revised Bylaws of the American Camping Association
BACKGROUND INFORMATION

The Bylaws of ACA were presented to the Council last year. As hearings were held, several questions remained in the minds of Delegates present and participating. Those questions are addressed in the attachment “To Bylaw or Not to Bylaw.” 
Why haven’t we changed the name to American Camp Association? While there is separate information at this Council of Delegates meeting concerning the name and logo of our Association, it is the plan to retain the American Camping Association name, and “do business as” (d/b/a) the American Camp Association. Therefore, our name will not change on these documents.
ATTACHMENTS

· To Bylaw or Not to Bylaw
· Revised Articles of Incorporation

· Revised Bylaws of the American Camping Association

Updated: 1/21/04
To Bylaw or Not to Bylaw…What are the Questions?

Indiana Version

REQUIREMENTS OF INDIANA LAW FOR NONPROFIT CORPORATIONS

I. ARTICLES OF INCORPORATION

1. Name, address, names of incorporators 

2. Statement of classification (for ACA that is a public benefit corporation)

3. Whether the Corporation will have members (Yes, ACA will have members and will define them as the Council of Delegates)

4. Provisions that are not inconsistent with any law regarding the distribution of assets on dissolution

5. Other provisions on purpose, terms defining management of the affairs of the corporation, etc.

II. GENERAL REQUIREMENTS

1. That the “members” (for ACA – the Council of Delegates) have the rights and powers to deal with:

a. Sale of all or substantially all the assets of the corporation

b. Merger of the corporation

c. Amend the ARTICLES OF INCORPORATION

d. Dissolve the corporation

2. Only the Board holds the power to initiate these actions. The Council (acting as the Members of the corporation) then must approve these actions initiated by the Board. 

III. BYLAWS

Indiana law holds the Board of Directors responsible “to do everything necessary, advisable, or convenient for the accomplishment of the purposes of the corporation, or which shall at any time appear conducive to or expedient for the protection or benefit of the corporation, and to do all of the things incidental thereto or connected therewith which are not forbidden by law.” 

Indiana law does not require “members” to approve the Bylaws. ACA has traditionally chosen to have the Delegates (the “members”) approve the Bylaws that the Board has already approved. This has been historically in our Bylaws, and is in the current proposed bylaws.

With this background, let us summarize:

	Members – Council of Delegates



	Rights Under Indiana Law

· Sale of All Assets

· Merger

· Amend ARTICLES OF INCORP.

· Dissolve Corporation

Note: “Members” cannot initiate these actions. But they must approve any such actions initiated by the Board
	Where Granted
Article I, Section 1.1 “…shall have all the rights and responsibilities of a member under the Indiana Nonprofit Corporation Act”
	Rights Delegated by Board
· Amend Bylaws

· Such matters as referred by the Board

· Approve standards

· Approve Code of Ethics

· Approve Charter for sections

· Approve Public Policy position statements

· Discuss matters that affect sections
	Where?

Article X

Article II, Sec. 2.1

Board Policies, GP-14, 1-4,6

	Board of Directors



	Rights Under Indiana Law

…do everything necessary to accomplish the purposes of the Corporation
	Where Granted

Indiana Nonprofit Corporation Act of 1991
	
	


Can the Council have the sole responsibility to revise and amend bylaws?

No. Indiana law holds the Board responsible for this. Board has delegated rights to the Council in Article X of the Bylaws.

Can the Council have the right to control the number of its members?

Yes. This is not a legal issue, but a practical one as growth occurs. Bylaws can grant right to the Council, or to the Board (the Board in turn can delegate this to the Executive with any limitations it chooses to set – such as requiring the Executive to establish an operational committee to oversee this process), or could establish a maximum/minimum.

Can the Council put things on the agenda at any time?

Yes. But they may only take action if people had 60 days’ notice and the corporate secretary had 90 days’ notice.

Can the Council approve membership dues?

No. This is an operational issue because of its relationship to the budget and annual goals of the Association. The Council has had the authority to approve the split in individuals’ member dues. Currently 25% of those dues go to Sections and 75% go to national. In addition, Sections establish their own fees for camps that pay camp fees.  This could be added as a Board Policy that the Executive Director must obtain Council approval to change the split. 

Keep in mind that the philosophy of these bylaws is that they meet the requirements of the law, but are general enough to not require constant revision because of the level of detail that is subject to frequent change.

