
AMENDED AND RESTATED
CODE OF BY-LAWS

OF

MARION COUNTY COMMISSION ON YOUTH, INC.
(the "Corporation" or "MCCOY")

(Existing as a Public Benefit Corporation Under the

Indiana Nonprofit Corporation Act of 1991 ("Act"))


ARTICLE I



Authority and Purpose

MCCOY champions the positive development of youth through leadership on key issues and support of the youth worker community.

The Corporation serves as an independent advocate to enhance the lives of young people and their families in Marion County, Indiana.  By being the catalyst in setting youth priorities, facilitating collaborative planning and action, maximizing resources, advocating for youth supportive policies, strengthening the youth serving field, and empowering youth to participate, MCCOY creates a youth-friendly community where young people are valued and their healthy development is fostered. 


 Founded in 1987 as a government entity and reorganized in 1993 as an independent non-for-profit corporation, MCCOY serves as a county-wide youth services coordinating, advocating, resource providing, capacity building, and convening agency.  Our purpose is to encourage collaboration with and cooperation between the various systems and programs already in place that work with and for the young people of Marion County and to strengthen the youth development field in order to more effectively serve youth and families.  As the voice on youth issues recognized by the Indianapolis community, government, and service providers, MCCOY represents the youth serving community to the benefit of youth of all backgrounds.


ARTICLE II

Members


The Corporation shall have no members.


ARTICLE III


The Board of Directors


Section 3.01.  Powers of the Board.  All corporate powers shall be exercised by or under the authority of, and the business and affairs of the Corporation managed under the direction of, a Board of Directors.  The Directors and each of them shall have no authority to bind the Corporation except when acting as a Board, or as a duly authorized committee thereof. 


Section 3.02. Election and Qualification; Term. The Corporation shall be composed of a Board of at least fifteen (15) but no more than twenty-four (24) directors with a minimum of two (2) directors who shall be youth, typically of college or high school age.  

Directors shall be elected by a majority vote of the Board of Directors.  The term of each Director, other than youth directors, shall be limited to two (2) three (3) year terms, at which point a director shall step away from the board for at least one (1) year. In the case of youth directors, the initial term shall be one (1) year and shall be limited to three (3) 1-year terms subject to approval by the Board. 


Section 3.03.  Vacancies.  If a vacancy occurs on the Board of Directors, the Board of Directors may fill the vacancy, or if the Directors remaining in office constitute fewer than a quorum of the Board, they may fill the vacancy by an affirmative vote by the majority of all the Directors remaining in office.  A vacancy that will occur at a specific later date may be filled before the vacancy occurs, but the new Director may not take office until the vacancy occurs.


Section 3.04.  Resignation.  A Director may resign at any time by delivering written notice to the Board of Directors, the Chairman of the Board, the President or the Secretary of the Corporation.  The resignation is effective as of the date of transmission of notice, unless the notice specifies a later effective date.


Section 3.05.  Removal.  Any Director may be removed with or without cause by a majority of the Directors then on the Board.  The status of any director who fails to attend at least 75% of the corporation’s regularly scheduled Board meetings during a calendar year will be reviewed to consider whether actions, including removal of that Director, are appropriate.


Section 3.06.  Regular Meetings.  Regular meetings of the Board of Directors shall take place on a scheduled day and time at least six (6) times a year.


Section 3.07.  Special Meetings.  Special meetings of the Board of Directors may be called at any time by the Chairman of the Board or the President, or upon written request of at least twenty percent (20%) of the number of Directors then in office.  


Section 3.08.  Quorum and Actions of Board.  An act approved of by a majority of the Directors present at a meeting where a quorum exists shall be deemed an act of the Corporation.


(a)
A majority of the Board of Directors shall constitute a quorum.  No action requiring approval of the Board of Directors shall be deemed an act of the Board of Directors absent the existence of a quorum.


(b)
A Director may not vote by proxy. 


(c)
The term "majority" is defined as one Director more than ½ of the number of the total Board of Directors in office immediately before a meeting begins, except that in filling a vacancy of the Board, if the Directors remaining in office constitute fewer than a quorum, the remaining Directors may fill the vacancy by majority vote of the remaining Directors.

(d)
A Director may participate in any meeting of the Board of Directors by or through the use of any means of communication by which all Directors participating may simultaneously hear each other during the meeting (e.g., a telephone with a speaker).  A Director participating by this means is considered to be “present at the meeting.”

(e)
In the event of a tie vote, the tie shall be broken by the vote of the Chairman of the Board.


Section 3.09.  Action by Consent.  Except as otherwise provided in Article VII, any action required or permitted to be taken at any meeting of the Board of Directors or of any committee thereof may be taken without a meeting, if the action is taken by all members of the Board or committee.  The action must be evidenced by one or more written consents describing the action taken, signed by each Director, and included in the minutes or filed with the corporate records reflecting the action taken.  The consent is effective when the last Director signs the consent, unless the consent specifies a different prior or subsequent effective date.  The consent has the effect of a meeting vote and may be described as such in any document.


Section 3.10.  Annual Meeting.  There shall be one (1) annual meeting held by the Board of Directors within each calendar year.  At this Annual Meeting, the Chairman or Treasurer, or their designees, shall report to the Board on the activities and financial condition of MCCOY, and the Board shall consider and/or act upon other matters properly presented.


ARTICLE IV

The Officers

Section 4.01.  Number.  The officers of the Corporation shall consist of the Chairman of the Board of Directors, the Vice-Chairman of the Board of Directors, the Treasurer, and the Secretary.  The same individual may simultaneously hold more than one office in the Corporation.  


Section 4.02.  Election, Term of Office, and Qualification.  The officers shall be elected by the Board of Directors as provided in these By-Laws.  The term of each officer shall be no more than three (3) years.  Upon completion of an officer’s term, the officer may not serve again in that same office until two (2) years after the end of his or her term in that office.  The election or appointment of an officer does not itself create contract rights. 

To the extent an Officer’s term expires, upon the request of the Governance Committee, the Officer may, at his or her option, continue as an Officer for one additional year to best serve the needs of the organization.

Section 4.03.  Removal.  The Board of Directors may remove any officer at any time with or without cause, by a majority vote of the Directors then on the Board. 


Section 4.04.  Resignation.  An officer may resign at any time by delivering written notice to the Board of Directors, its Chairman, or the Secretary of the Corporation.  A resignation is effective when the notice is delivered unless the notice specifies a later effective date.  If a resignation is made effective at a later date and the Corporation accepts the future effective date, the Board of Directors may fill the pending vacancy before the effective date if the Board of Directors provides that the successor does not take office until the effective date.  An officer’s resignation will not affect the Corporation’s contract rights, if any, with the officer.


Section 4.05.  Vacancies.  Any vacancy in any office because of death, resignation, removal or any other cause may be filled for the unexpired portion of the term at the earliest 

practicable regular meeting or at a special meeting of the Board of Directors and otherwise at the next annual meeting.


Section 4.06.  The Chairman of the Board.  The Chairman of the Board shall be elected from among the Directors, shall preside at all meetings of the Board of Directors, shall decide all points of order and procedure for the conduct of meetings of the Board of Directors, shall represent the Corporation at public functions, at official events, before and to the media, shall serve as chairman of the Executive Committee, and shall perform such other duties as the Board of Directors may from time to time assign.


Section 4.07.  The Vice‑Chairman of the Board.  The Vice‑Chairman shall be elected from among the Directors, and shall have such powers and perform such duties as the Board of Directors may from time to time prescribe or as the Chairman of the Board from time to time delegates to him or her.  In the absence of the Chairman of the Board, the Vice-Chairman shall preside at all meetings of the Board of Directors. 


Section 4.08.  The President.  A President, who shall not be a member of the Board, shall be hired as the executive director and shall act as the chief operating and administrative officer of the Corporation.  However, the other sections of Article IV (§§ 4.02, 4.03, 4.04, and 4.05) relating to Officers shall not apply to said President, whose duties and expectations shall be defined by the Executive Committee and otherwise under Article V, § 5.01 herein.  The President shall exercise such duties as customarily pertain to the office of the President and shall have general and active supervision over the property, business and affairs of the Corporation.  The President shall represent the Corporation at public functions and at official events, before and to the media.  The President may appoint officers, agents or employees other than those appointed by the Board of Directors and shall perform such other duties as may be prescribed from time to time by the Board of Directors or by these By-Laws.

Section 4.09.  The Secretary.  The Secretary shall be elected from among the Directors, and shall attend all meetings of the Board of Directors, and shall prepare and keep, or cause to be kept in a book provided for that purpose, true and complete minutes of the proceedings of such meetings.  The Secretary shall be responsible for authenticating records, attending to the giving and serving of all notices of the Corporation, filing and taking charge of all papers and documents belonging to the Corporation and performing such other duties as these By-Laws may require or the Board of Directors may prescribe or as are usual to such office.


Section 4.10.  The Treasurer.  The Treasurer shall be the financial officer of the Corporation, shall oversee the financial management of the Corporation and shall perform all duties customary to that office.  In general, the Treasurer shall perform all the duties as, from time to time, may be assigned by the Board of Directors or by the Chairman of the Board.  The Treasurer shall serve as chairperson for the Finance Committee and, on an annual basis, shall submit the Corporation’s accounting records for an independent audit and report.  


ARTICLE V

Committees

Section  5.01.  Executive Committee.  The Corporation shall have an Executive Committee.  The Executive Committee shall be comprised of:


(a)
The Chairman of the Board;


(b)
The Vice Chairman;


(c)
The Secretary; 


(d)
The Treasurer;  


(e)
The chairperson of the Governance Committee;


(f)
The chairperson of the Finance Committee;


(g)
The chairperson of each “Standing Committee” created by the Board of Directors and/or by the Executive Committee; and


(h)
The Director who was the Chairman of the Board immediately preceding the present Chairman of the Board.

The Executive Committee shall transact the business of the Corporation, as needed, between meetings, and resolve emergency issues.  The Executive Committee shall also be responsible for hiring, subject to approval by the Board, the President, and for thereafter monitoring and regularly evaluating the President.  


Section  5.02.  Governance Committee.  The Corporation shall have a Governance Committee.  


(a)
The chairperson of the Governance Committee shall be appointed by the Chairman of the Board. 


(b)
Membership on the Governance Committee is limited to Directors of the Corporation.  


(c)
In consultation with the Executive Committee, the  chairperson of the Governance Committee shall be responsible for recruiting Directors to serve on the Committee.


(d)
The Governance Committee shall have the primary responsibility for recruiting and nominating new members to the Board of Directors.


(e)
The Governance Committee shall be responsible for periodically evaluating the By-Laws and Articles of Incorporation, and proposing modifications to such, as appropriate.


(f)
The Governance Committee shall be responsible for orienting new members to the Board of Directors and ensuring the continuation of existing Directors’ commitment to MCCOY’s mission and purposes. 

(g)
In consultation with the Executive Committee, the Governance Committee shall have the primary responsibility for conducting nomination procedures for the Officers of the Corporation identified in § 4.01.


Section  5.03.  Finance Committee.  The Corporation shall have a Finance Committee.  


(a)
The Treasurer shall be the chairperson of the Finance Committee.  


(b)
Voting membership on the Finance Committee is limited to Directors of the Corporation.  


(c)
In consultation with the Executive Committee, the chairperson of the Finance Committee shall be responsible for recruiting Directors to serve on the Committee. 


(d)
The Finance Committee shall be responsible for assisting the Treasurer in the execution of his or her responsibilities and powers.


Section  5.04.  Standing Committees.  The Executive Committee and/or the Board of Directors may establish Standing Committees.  


(a)
In consultation with the Executive Committee, the chairperson of any such Standing Committee shall be appointed by the Chairman of the Board.  


(b)
The chairperson of a Standing Committee shall be a member of the Board of Directors.  However, membership on a Standing Committee is not limited to members of the Corporation’s Board of Directors.  The chairperson of any such Standing Committee shall be responsible for recruiting individuals to serve on the Committee, in consultation with the Executive Committee. 


Section  5.05.  Ad Hoc Committees.  The Executive Committee may periodically establish Ad Hoc Committees to investigate topics that become relevant to the purposes of MCCOY and/or to recommend appropriate courses of action for the Board of Directors to consider with regard to such topics.  Such Ad Hoc Committees shall be dissolved upon completion of their purpose and/or as and when the Executive Committee shall otherwise determine.


(a)
The chairperson of any such Ad Hoc Committee shall be appointed by the Chairman of the Board.


(b)
The chairperson of an Ad Hoc Committee shall be a member of the Board of Directors.  However, membership on an Ad Hoc Committee is not limited to members of the Corporation’s Board of Directors.  The chairperson shall be responsible for recruiting individuals to serve on the Committee, in consultation with the Executive Committee. 


ARTICLE VI



Miscellaneous

Section  6.01.  Advisory Council.   The Corporation may establish an advisory council.


(a)
The purpose of the advisory council is to provide an opportunity for the Corporation to secure information, counsel, and support from community leadership in order to further the mission of the Corporation.

(b)
In consultation with the Executive Committee, a chairperson of any such advisory council shall be appointed by the Chairman of the Board, and shall be a member of the Board of Directors.


(c)
The Board of Directors shall be responsible for appointing members to the advisory council and shall establish the terms for the members of the advisory council.  The Board of Directors shall establish procedures and guidelines addressing the activities of and governance for the advisory council.


Section  6.02.  Director Compensation.  No Director of the Corporation shall be compensated for services performed for or on behalf of the Corporation; provided, however, that any Director may be reimbursed for reasonable expenses incurred in connection with carrying out the Corporation’s activities.  Reimbursement of such expenses must be approved in advance by the Finance Committee.


Section 6.03.  Fiscal Year.  The fiscal year of the Corporation shall begin on the first day of January and shall end on the last day of December in each year.


Section 6.04.  Registered Office and Registered Agent ‑‑ Power to Change.  The registered office of the Corporation and the business office of the Corporation’s registered agent shall be identical.  The location of the Corporation’s registered office, and the designation of its registered agent may be changed at any time, or from time to time, as provided in the Act. 


Section 6.05.  Corporate Records.  In addition to other records required to be kept as permanent records by the Corporation under the Act (which, subject to the Act, may be kept in such place or places within or without the State of Indiana, as the Board may from time to time determine) the Corporation shall keep a copy of the following records at its principal office:


(a)
The Articles of Incorporation and all amendments to them as may be in effect from time to time.


(b)
The By‑laws and all amendments to them as may be in effect from time to time.


(c)
A current list of the names and business or home addresses of the Corporation’s Directors and officers.


(d)
The most recent annual report delivered to the Secretary of State under the Act.


Section 6.06.  Exempt Activities.  Notwithstanding any other provision of these By-Laws, no director, officer, employee, or representative of the Corporation shall take any action or carry on any activity by or on behalf of the Corporation not permitted to be taken or carried on by an organization exempt under Section 501(c)(3) of the Internal Revenue Code of 1986 and the Regulations thereunder as they now exist or as they may hereafter be amended.  The prohibitions contained in this Section 6.06 shall be deemed cumulative with respect to any similar provision or provisions of the Articles of Incorporation of the Corporation and not in substitution therefor.


Section 6.07.  Prohibitions Against Sharing In Corporate Earnings.  No director, officer, employee or member of a committee or any other person connected with the Corporation or any other private individual shall receive any of the net earnings or pecuniary profit from the operation of the Corporation, provided, however, that this shall not prevent the payment to any person of such reasonable compensation for services rendered to or for the Corporation in effecting any of the purposes set forth herein; and no such person or persons shall be entitled to share in the distribution of any of the corporate assets upon the dissolution of the Corporation.  The prohibitions contained in this Section 6.07 shall be deemed cumulative with respect to any similar provision or provisions of the Articles of Incorporation and not in substitution therefor.


Section 6.08.  Conflicts.  No Director or staff member shall take part in any decision of the Corporation that materially benefits that person, that person’s immediate family, or any entity with which that person has a formal relationship.  Directors and staff members must disclose real or perceived conflicts of interest, and recuse themselves from decisions related to such.  That person’s involvement in discussions related to such shall be at the discretion of the Chairperson.


ARTICLE VII

Amendments

The power to make, alter, amend or repeal these By-Laws is vested in the Board of Directors, but the affirmative vote of a majority of the actual number of Directors elected and qualified at the time, shall be necessary to effect any alteration, amendment or repeal of these By-Laws and must be accomplished during a regularly scheduled or special meeting of the Board of Directors.  The Corporation must provide notice of any meeting of Directors at which an amendment is to be approved stating the purpose of the meeting is to consider a proposed amendment to the By-Laws and accompanied by a copy or summary of the amendment or stating the general nature of the amendment.


Record of Adoption and Amendments
Amended and Restated
 February 18, 1998

Amended and Restated…………………………………..  November 20, 2002

Amended and Restated…………………………………..  December 17, 2003

Amended and Restated…………………………………..  June 21, 2006

Amended and Restated…………………………………..  December 8, 2010

Amended and Restated…………………………………... August 22, 2018

Amended and Restated……………………………………October 25, 2023

Amended and Restated……………………………………December 4, 2024

Amended and Restated……………………………………June 25, 2025
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