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ROTARY DISTRICT 6400

FOUNDATION BY-LAWS
ARTICLE L; Name and Location

This corporation (hereinafier called the “Foundation”) is incorporated under the laws of the State
of Michigan and known as the Rotary District 6400 Foundation. Its principal office shall be located
within the geographic limits of the Clubs making up the District 6400. -

ARTICLE IL: Pirposes

The objects and purposes of the Foundation are those set forth in Articlé II of the Rotary District
6400 Foundation articles of incorporation filed February 11, 1997, in the Office of the Michigan
Corporation and Securities Commission. The provisions of said Amcle 11 are made a part hereof
by this reference.

Administration of the Foundation shall be vested in its Board of Trustess selected from time to time
as hereinafter provided. The trustees shall hold, invest and manage the Foundation income in trust
for educational, charitable and other eleemosynary purposes and shall, in their sole discretion,
determine and make disbursements for such purposes and for operation of the Foundation.

No part of the income of the Foundation shall inure to the benefit of any trustee of, or donor to, the
Foundation.

The trustees shall administer the corpus and income of any specific gift; devise or bequest to the
Foundation in compliance with the instructions of the donor or the testator, but within the limitations
stated in the preceding sections of t}ns article.

ARTICLE IIL: Membership

All clubs who are members in good standing of the Rotary District 6400 shall be members in good
standing of the Foundation.

The annual meeting of the members of (this corporation) the Foundation shall be held at a regular
Rotary District 6400 annual conference.

Special meetings of the members may be called on resolution of the Board of Trustees or on written
request of not less than 33 1/3 percent of the members.
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Notice of special meetings shall be given to each member in porson or by meiling notice to his last
known post office address at least five (5) days in advance of the day of the meeting. Such notice
shall indicate the purpose for which the speciat meeting is cafled. Such rjotice may be waived in
writing by a member or by the presence of a member at the mesting shall beideemed waived by such
member’s presence.

At all membership meetings, 10 percent of the members in good standing shall constitute a quorum.
ARTICLE V: Board of Trustees

Selection. The Board of Trustees of the Foundation shall be opmposed of five (5) members of the
Rotary District 6400. Two (2) trustees shall be appointed by the District Gdvernor of District 6400
each year to serve a single term(s) of one (1) year as a group, commencing July 1 and they shall not
be officers or directors of the District. Two (2) trustees shall be the two (2) tost recent past District
Govemors of the district, sach serving a term of two (2) years sommencing July 1. That is, the
District Governor of the District cach year shall automatically bscome a trjistee of the Foundation
for two (2) years upon the expiration of his term as District Govémor, and the term of past district
govemor trustee of longest standing as such shall thereupon céase. The Ditrict Governor shall be
the fifth member of the Board of Trustees.

Succession. In the event of the death, resignation, removal or disability 6f a trustee, the District
Govemnor shall, with the approval of the District Officers of the District, appoint a successor to serve
for the unexpired term. All trustees shall serve until their succsssors are appointed and qualified.

Meetings. The Board of Trustees shall meet regularly, at least four (4) tirhes each fiscal year, on
dates to be determined by each Board for itself. Special moetings may beicalled by the President
of the Board upon reasonable notice. At all Board meetings a majority of the Trustees shall
constitute a quorum but; however, no disbursements shall be authorized except by concumrence of
a majority of all trustees. :

ARTICLE V1: Rules and Regulations

The Trustees may adopt such rules and regulations for the administrati the Foundation, not
inconsistent with these By-Laws, as in their opinion may be nedessary and advisable.

ARTICLE VIL; Officers

President. The President shall be selected by, and from the membership of; the Board of Trustees.
He shall be the chief executive officer of the Foundation. He shall preside gver all meetings of the
Board and of the members. He shall have general and active managemen} of the business of the
Foundation and shell see that all orders and resolutions of the Board are carrfed into effect. He shall
be an ex officio member of all standing committees and shall have the gene‘hl powor and duties of
supervision and management usually vested in the office or president of a forporation.

Yice President. The Vice President shall be selected by, an from the mei)lbershlp of the Board.
Such Vice President shall perform the duties and exercise the powers of the President during the
absence or disability of the President.
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Secretary. The Secretary shall be selected by and from the mombership of the Board. The Secretary
shall attend all meetings of the members and of the Board and shall | rve in books of the
Foundation true minutss of the proosedings of all such mectings. He shall safely keep in his custody
the seal of the Foundation and:shall have duthority to affix the eame to all {nstruments where its use
is roquired. He shall give all notices required by statute, by-laws or resdlution. He shall perform
such other duties as may be delegated to him by the Board.

Treasurer. The Treasurer shall be sclected by, and from the membership of, the Board. The
treasurer shall have custody of ell Foundation funds and securities and shal] keep in books belonging
to the Foundation full and accurate accounts of all receipts and disburssménts. He shall dsposit all
moneys, securities and other valuable effects in the name of the Foundatidn in sach depositories as
may be designated for the purpose by the Board. ‘He shall disburse the fuhds of the Foundation as
may be ordered by the Board, taking proper vouchers for such disbursemens, and shal! render to the
President and trustees at the regular meetings of the Board and whenevér requested by them, an
account of all his transactions as Treasurer and of the financial conditidn of the Foundation. If
required by the Board, he shall deliver to the President of the I’oundation‘ and shall keep in force,
a bond in form, amount and with a surety of sureties satisfyotory to the Board, conditioned for
faithful performance of the duties of his office, and for restoration to the l{oundation in case of his
death, resignation, retirement or removal from office, of all books, papets, vouchers, money and
property of every kind in his possession or under his control bslonging toithe Foundation,

j istag . These shall be selected by, arid from the membership
of the Board. The Assistant Secretary, in the absence or disability of the Secretary, shall perform
the duties and exercise the powers of the Secretary. The Assistant Troajurer, in the absence or
disability of the Treasure, shall perform the duties and exercise the powerb of the Treasurer.

Term and Succession. The Officers shall be selected each year by the trusteps selogted for that year.
The term of each officer shall commence July 1% of that year and shall continue for one (1) year or
until his successor has been elected. In the event of a vacancy occurring during the year in any
office, the Board may select a syccessor thereto, if it so wishes, and in doinﬁ 50 may change one or
more of its officers to accommodate such succession. :

The fiscal year of the Foundation shall begin the first day of July each yeat.

In no event are the trustees to be held liable for any neglest, omission jcr wrong-doing in the
performance of their duties, except for gross neglect or wiflful default, norshall the trustees be or
become liable for the neglect, omission or wrong-doing of any agent, attotney or trust company,
provided reasonable care shall have been exercised in their selection. :

Notwithstanding anything to the contrary coitained in this section. a Trustee shall nat he narcanaliv
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liable for monetary damages for Breach of Directors Fiduc(u}; Bn!y.

ARTICLE X: Amendment of By-Laws J

These by-laws may be ameaded, atered, changed, added to or mpoaled by tne sffirmative vote of

a majority of the members present and entitled to vote at any regular or gpecial moeting of the
embers I notice of the roased amefidment, ltsration, sitoge, addifion or epsal bo conained
in the notice of the meeting, dr by the affirmative vote of a majority of the Board of Trustees if the
amondment, alteration, change, addition, or repeal bo proposed at a regulgr or special mecting of the
Board and adopted at a subisequont rogular medting; provided, that y by-laws made by the
affirmative vote of a majority of the Bodid of trustses as-provided herein|may bs amended, altered,
changed, added to or repealed by the affirmative vots of & Majority ofithe members present and
entitled to vote at any regular or special meeting of the members; also vided, however, that no
change of the date for the next annual meeting of meribers ghall be within thirty days next
before the day on which such meeting i5 to bo held except by a reso ign adoptsd at a meeting of
the members as provided bergin, i
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'meCritcriaofGivingnndDesimM Gift Policy as adopted bytheiﬁontd of Trustees is as
follows: H

1 The qu_tees of the Rom'y District 6400 Foundahton ldopt a policy of

i
2] No rogular, fixed, annual dontribation wiould be.malle to a0y organization
or person in vlew of the Foithdation’s limited and ing yearly income.
Should cdutributions be niors than one{1) year, shall b& voted on by

the clubs in attendance at the annual meeting.

8 }
3. Contributions by the Founidation should not be re#ricred exclusively to

agoncies or causes within the District.
o i
4. Contributions by the Foundation should 1 based orf need anid made for a
particalarand specific purpose as opposed to g regular operating

expensos. i
I

T
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