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BY-LAWS

OF THE BOARD OF TRUSTEES OF THE 

DENVER PUBLIC SCHOOLS PROCOMP TRUST
ARTICLE I.  
AUTHORITY AND PURPOSE


Sections 5.2, 5.6, 5.8 and 7.2(j) of the Denver Public Schools ProComp Trust (the "Trust") authorize the Board of Trustees to adopt By-laws.  The following By-laws set forth procedural and organization rules that the Board of Trustees intends to follow in addition to those specified in the Trust Agreement.  
ARTICLE II.  

MEETINGS, ATTENDANCE AND VOTING BY ELECTRONIC MEDIA


For purposes of satisfying quorum requirements and voting, Trustees may be present at a meeting by electronic media.


For purposes of satisfying the requirement of Trust section 5.2 that the "Trustees shall meet no less than six times per year," two meetings per year of the investment committee of the Board of Trustees shall count as meetings of the Trustees.
ARTICLE III.  

OFFICERS OF THE BOARD


SECTION 3.01.  Officers, Elections and Terms of Office.  The Board of Trustees shall elect from its membership, at the first regular meeting following each January 1, a Chairperson, Vice Chairperson and a Secretary for terms of one year each. All officers shall be elected by a majority of those present and voting, provided that a quorum is present.  


SECTION 3.02.  Removal from Office.  Any officer elected or appointed by the Board of Trustees may be removed by the Board of Trustees whenever in its judgment the best interest of the Trust would be served thereby.  


SECTION 3.03.  Filling Vacant Offices.  A vacancy in any office because of death, resignation, removal, disqualification or otherwise may be filled in accordance with the terms of the ProComp Agreement for the unexpired portion of the term.  


SECTION 3.04.  Chairperson.  The Chairperson shall preside at all meetings of the Board of Trustees and shall perform such other duties as may be directed or authorized by the Board, whether in these By-laws or by separate action.  The Chairperson is authorized to sign documents on behalf of the Board of Trustees as appropriate to carry out actions approved by the Board of Trustees.

SECTION 3.05.  Vice Chairperson.  The Vice Chairperson shall perform such duties as may be assigned by the Board.  In the absence of the Chairperson or the inability of the Chairperson to act, the Vice Chairperson shall assume the duties of the Chairperson.  


SECTION 3.06.  Secretary.  The Secretary shall perform such duties as prescribed by the Board of Trustees and shall ensure that required notices shall be timely given and that minutes are kept of all business transacted by the Board of Trustees at all regular or special meetings, provided that the Board of Trustees may delegate the giving of notices and the keeping of such records to such person(s) as it shall, from time to time, designate.  

ARTICLE IV.  

REIMBURSEMENT OF TRUSTEE'S EMPLOYER

The Board of Trustees may authorize reimbursement of a Trustee's employer for the cost of hiring temporary employees and substitute teachers during the absence of a Trustee from his job to perform Trust business, provided such authorization is by unanimous written consent as required by section 5.5 of the Trust Agreement.
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