TEXAS-OKLAHOMA KIWANIS FOUNDATION INC.

BYLAWS

(as revised January 27, 2007)

ARTICLE I

NAME

    This corporation shall be known as the TEXAS-OKLAHOMA KIWANIS FOUNDATION INC., hereinafter the FOUNDATION.

ARTICLE II

INCORPORATION

    Section 1: The principal office of the foundation in the State of Texas shall be located in the City of Arlington, County of Tarrant.  The Foundation may have such other offices, either within or without the State of Texas, as the Board of Trustees of the Foundation may determine or as the affairs of the foundation may require from time to time.

    Section 2: The Foundation shall have and continuously maintain in the State of Texas a registered office, and a registered agent whose office is identical with such registered office, as required by the Texas Non-Profit Corporation Act.  The registered office may be, but not need be, identical with the principal office in the State of Texas, and the address of the registered office may be changed from time to time by the Board of Trustees of the Foundation.

    Section 3: The Board of Trustees of the Foundation shall provide, if and when required by the law, a corporate seal, which shall be in the form of a circle and shall have inscribed thereon the name of the corporation.

    Section 4: Whenever any notice is required to be given under the provisions of the Texas Non-Profit Corporation Act or under provisions of the Articles of Incorporation or by the Bylaws of the Foundation, a waiver thereof in writing signed by the person or persons entitled to such notice, whether before or after the time stated therein, shall be deemed equivalent to the giving of such notice.

ARTICLE III

PURPOSE

    The purpose or purposes for which the Corporation is organized are:

    The Corporation is organized exclusively for charitable, religious, educational and scientific purposes within the meaning of Section 501(c)(3) of the Internal Revenue code of 1986, as amended (the “code”) including, for such purposes, the making of distributions to organizations that qualify as exempt organizations under Section 501(c)(3) of the code (or the corresponding provision of any future United States Internal Revenue law).

    Subject to and limited by the foregoing paragraph, the Corporation is to promote and forward the objects of the Texas-Oklahoma District of Kiwanis International and, in general, to exercise any, all and every power for which a non-profit corporation is organized under the provisions of the Texas Non-Profit Corporation Act

ARTICLE IV

BOARD OF TRUSTEES

    Section 1: The affairs of the Foundation shall be managed by its Board of Trustees.  Trustees must be active, senior or privileged members of a chartered Kiwanis Club in the Texas-Oklahoma District of Kiwanis International.

    Section 2: The Board of Trustees of the Foundation shall consist of eighteen (18) elected Trustees, six (6) ex-officio and voting Trustees as set forth in Section 4 and such number of Trustees Emeritus as provided in Section 5.  Each elected Trustee shall assume their office on October 1 of the year for which they shall have been elected by the Board of Trustees of the Foundation, and shall serve a term of three years or until a successor shall have been elected.  Membership on the Board of Trustees of the Foundation shall be distributed geographically throughout the Texas-Oklahoma District of Kiwanis International so as to provide an equitable representation for all sections of the District.  The Board of Trustees of the Foundation shall have the authority, by a majority vote of its total membership, to declare vacant the office of any duly elected Trustee due to lack of participation in the activities of the foundation or for other reasonable cause.

    Section 3: The elected membership of the Board of Trustees of the Foundation shall be divided into three classes of membership based upon the expiration dates of each member’s term of office, with one-third of the elected members retiring each year.  No Board member who has served two consecutive three-year terms, is eligible for election for a third term.  A period of one (1) year must elapse before eligibility is restored.

    Section 4: The Governor, Immediate Past Governor, and the Governor-Elect of the Texas-Oklahoma District of Kiwanis International, the Chairman of the Past Lt. Governors Association of the Texas-Oklahoma District of Kiwanis International, a Treasurer and Assistant Treasurer elected by the Board of Trustees of the Foundation shall serve as ex-officio voting members of the Board of Trustees of the Foundation.  The Treasurer and Assistant Treasurer shall serve for a term of one year.

    Section 5: A class of Trustees Emeritus shall serve, at their discretion, as ex-officio voting members of the Board of Trustees of the Foundation.  A Trustee Emeritus is so designated and elected by the Board of Trustees of the Foundation.  This honor and distinction will occur only after years of dedication and service to the Foundation as a Trustee and shall hold this office for life.  No more than six (6) Trustees Emeritus shall serve concurrently.

    Section 6: Any vacancy occurring on the Board of Trustees of the Foundation shall be filled by the Board of Trustees of the Foundation..  A Trustee elected to fill a vacancy shall be elected for the unexpired term of their predecessor in office.

    Section 7: Trustees as such shall not receive any compensation for serving as a Trustee of the Foundation.

ARTICLE V

OFFICERS OF THE BOARD

    Section 1: The officers of the Foundation shall be a President, one or more Vice-Presidents (the number to be determined by the Board of Trustees of the Foundation), a Secretary, a Treasurer and Assistant Treasurer, as well as such other officers as may be elected in accordance with the provisions of this Article. The Board of Trustees of the Foundation may elect or appoint such other officers, including one or more Assistant Secretaries, as it shall deem desirable, such officers to have the authority to perform the duties prescribed, from time to time, by the Board of Trustees of the Foundation.  A Trustee shall serve no more than two consecutive terms of one each as President of the Board of Trustees of the Foundation.  

    Section 2: The President of the Board of Trustees of the Foundation shall appoint a Nominating Committee of not less than three (3) members of the Board of Trustees of the Foundation.  Such appointment shall be made not less than sixty (60) days prior to the next Annual Meeting of the Board of Trustees of the Foundation.  The Governor-Elect of the Texas-Oklahoma District of Kiwanis International shall be a member of the Nominating Committee.  The duty of the Nominating Committee shall be to prepare a slate of nominees of Kiwanians of the Texas-Oklahoma District of Kiwanis International to serve as Trustees of the Foundation as per ARTICLE IV, Sections 1, 2, 3 and 4.  The consent of such nominees to serve is a necessary qualification.  In addition, the Nominating Committee shall prepare a slate of nominees of Trustees to serve as officers of the Board of Trustees of the Foundation as per Section 1 of this Article.  The Trustee nominated to serve as President of the Board of Trustees of the Foundation shall have served a minimum of one year as a Trustee before assuming the office of President.  Both slates of nominations shall be presented to the Board of Trustees of the Foundation at its Annual Meeting.

    Section 3: New officers of the Foundation shall be elected annually by the Board of Trustees of the Foundation at the Annual Meeting and shall assume office on the following October 1.  If the election of officers shall not be held at such Annual Meeting, such election shall be held as soon thereafter as shall be convenient.  New offices may be created and filled at any meeting of the Board of Trustees of the Foundation.  Each officer shall hold office until their successor shall have been duly elected and shall have qualified.

    Section 4: A vacancy in any office because of death, resignation, removal, disqualification, or otherwise, shall be filled by the Board of Trustees of the Foundation for the unexpired portion of the term of office.

    Section 5: The President shall be the principal executive officer of the Foundation and shall in general supervise and control all of the business and affairs of the Foundation.  The President shall preside at all meetings of the Board of Trustees of the Foundation.  The President shall sign, with the Secretary or any other proper officers of the Foundation authorized by the Board of Trustees of the Foundation, any deeds, mortgages, bonds, contracts or other instruments which the Board of Trustees of the Foundation has authorized to be executed, except in cases where the signing and execution thereof shall be expressly delegated by the Board of Trustees of the Foundation or by these Bylaws or by Statute to some other officer or agent of the Foundation; and in general, shall perform all duties incident to the Office of President and such other duties as may be prescribed by the Board of Trustees of the Foundation from time to time.

    Section 6: In the absence of the President, or in the event of the Presidents inability or refusal to act in accordance with the directions of the Board of Trustees of the Foundation, a Vice-President (in event there be more than one Vice-President, the Vice-Presidents in order of their election) shall perform the duties of the President, and when so acting, shall have all the powers of and be subject to all the restrictions upon the President.  The Vice-President(s) shall perform such other duties as from time to time may be assigned to them by the President or by the Board of Trustees of the Foundation.

    Section 7: The Secretary shall keep the minutes of the meetings of the Board of Trustees of the Foundation, see that all notices are duly given in accordance with the provisions of these Bylaws or as required by law, keep a register of the post office address of each Trustee (which shall be furnished to the Secretary by such Trustee), and in general perform all duties incident to the Office of Secretary and such other duties as from time to time may be assigned by the President or by the Board of Trustees of the Foundation.

  Section 8: The Treasurer and Assistant Treasurer shall serve during the Administrative year for which they were elected.   The Treasurer and Assistant Treasurer shall be voting members of the Board of Trustees of the Foundation.  The Treasurer and/or Assistant Treasurer shall receive all funds paid to the Foundation and shall deposit the same in the official depository.   The Treasurer and/or Assistant Treasurer shall disburse such funds in the manner authorized by the Board of Trustees of the Foundation and may countersign all checks.  The books and accounts shall, at all times, be open for the inspection by the President, the Board of Trustees of the Foundation and their authorized auditor or accountant.  The Treasurer and/or Assistant Treasurer shall make a report at the Annual Meeting and at such other times as the President or the Board of Trustees of the Foundation may require.  The Treasurer and Assistant Treasurer shall give and execute a good and sufficient bond for the faithful performance of their duties and the proper accounting of all funds, such bond to be approved and provided by the Board of Trustees of the Foundation.

ARTICLE VI

MEETINGS

    Section 1: The Foundation shall have no membership meeting, there being no members.

    Section 2: The Annual Meeting of the Board of Trustees of the Foundation shall be held during the 1st quarter of each calendar year (January – March) at the time and place designated by the President for the purpose of electing new Trustees and Officers and for the transaction of such other business as may come before the meeting.

    Section 3: The regular meeting of the Board of Trustees of the Foundation will be held at a time and place to be at the discretion of the President and such meeting shall require a ten day notice as per Section 5. The Board of Trustees of the Foundation may provide, by resolution, the time and place, either within or without the State of Texas, for holding of additional regular meetings of the Board of Trustees of the Foundation with a ten day notice as per Section 5.

    Section 4: Special meetings of the Board of Trustees of the Foundation may be called by or at the request of the President, or any six (6) Trustees.  The person or persons authorized to call special meetings of the Board of Trustees of the Foundation may fix any place, within the boundaries of the Texas-Oklahoma Kiwanis District, as the place for holding any special meeting of the Board of Trustees of the Foundation.

    Section 5: Notice of any Annual, regular or special meeting of the Board of Trustees of the Foundation shall be given at least ten days previously thereto by written notice delivered personally or sent by mail, email or facsimile sent to each Trustee at the address as shown by the records of the Secretary.  If mailed, such notice shall be deemed to be delivered when deposited in the United States Mail in a sealed envelope so addressed, with postage thereon prepaid.  Any Trustee may waive notice of any meeting.  The attendance of a Trustee at any meeting shall constitute a waiver or notice of such meeting, except where a Trustee attends a meeting for the express purpose of objecting to the transaction of any business because the meeting is not lawfully called or convened.  Neither the business to be transacted at, nor the purpose of any regular or special meeting of the Board of Trustees of the Foundation, need be specified in the notice or waiver of notice of such meeting, unless specifically required by law or these Bylaws.

    Section 6: A majority of the Board of Trustees of the Foundation shall constitute a quorum for the transaction of business at any meeting of the Board of Trustees of the Foundation.  Ex-officio members shall not be considered in determining a quorum.

    Section 7: The act of the majority of the Trustees present at a meeting at which a quorum is present shall be the act of the Board of Trustees of the Foundation, unless the act of a greater number is required by law or by these Bylaws.

    Section 8: Any action required by law to be taken at a meeting of the Board of Trustees of the Foundation, or any action which may be taken at a meeting of the Board of Trustees of the Foundation, may be taken without a meeting if a consent in writing, setting forth the action so taken, shall be signed by all of the Trustees.

ARTICLE VII

ADMINISTRATION

    Section 1: The administration of the Foundation shall be delegated to an executive committee composed of the duly elected officers of the Foundation.  The President shall appoint, with approval of the executive committee, such standing committees as shall be deemed appropriate to the operations of the Foundation.

    Section 2: The Board of Trustees of the Foundation shall control all policy matters of the Foundation and the executive committee shall control the administrative functions; however, if in the event there should be any question as to whether a matter relates to policy or to administration, the decision of the Board of Trustees of the Foundation shall control.

    Section 3: The Board of Trustees of the Foundation shall designate those officers, Trustees or employees of the Foundation who shall be authorized to sign checks, drafts, or order for money, notes or other evidence of indebtedness in the name of the Foundation.  Any person having custody of funds belonging to the Foundation or who is in anyway responsible therefor shall give bond for the faithful discharge of their duties in such sum as may be determined by the Board of Trustees of the Foundation

    Section 4: Directors and Officers insurance shall be provided by the Foundation for the Officers and Trustees of the Foundation.

    Section 5: “Robert’s Rule’s of Order Newly Revised” shall be the parliamentary authority for all matters of substance or procedures not specifically covered in these bylaws.

ARTICLE VIII

FINANCE

    Section 1: The fiscal year of the Foundation shall begin on the first day of October and end on the last day of September in each year.  

    Section 2: The Foundation shall keep correct and complete books and records of account and shall also keep minutes of the proceedings of its Board of Trustees.  All books and records of the Foundation may be inspected by any Trustee, or their agent or attorney for any proper purpose at any reasonable time.

    Section 3: The Board of Trustees of the Foundation may authorize in writing, attested to by the Secretary of the Board of Trustees of the Foundation, any officer or officers, agent or agents of the Foundation, in addition to the officers so authorized by these Bylaws, to enter into any contract or execute or deliver any instrument in the name of and on behalf of the Foundation, any such authority may be general or confined to specific instances.

    Section 4: The Board of Trustees of the Foundation may accept on behalf of the Foundation any contribution, gift, bequest or devise for the general purpose of, or for any specific purpose of the Foundation.

    Section 5: The books of account of the Foundation shall be reviewed by an independent accountant at least once each administrative year.  That independent accountant shall be named by the Board of Trustees of the Foundation.  A report of such a review shall be provided to each of the Trustees of the Board.

ARTICLE IX

AMENDMENTS

These Bylaws may be altered, amended or repealed and new Bylaws may be adopted by a majority of the Trustees present at any Annual, regular or special meeting, if at least 30 days written notice is given of intention to alter, amend or repeal or to adopt new Bylaws at such meeting.

                                                                                                     _________________________________

                                                                                                               Terry Vanlandingham – President

                                                                                                     _________________________________                                         

                                                                                                              Kathy van Eeten – Secretary

