BYLAWS OF 
THE ROTARY DISTRICT 5500 CHARITABLE FUND
(A Tax-Exempt Arizona Non-Profit Corporation)

ARTICLE I – NAME

[bookmark: _Hlk510860528]1. Name.  The name of this corporation shall be The Rotary District 5500 Charitable Fund, hereinafter referred to as The District 5500 Charitable Fund. 

[bookmark: _Hlk511032182]2.  Fiscal Year.  The fiscal year of The District 5500 Charitable Fund shall be July 1 to June 30.

ARTICLE II – PURPOSE

1. Purpose.  The District 5500 Charitable Fund is organized and shall be operated exclusively for educational, scientific, literary and charitable purposes, including for such purposes, the making of distributions to organizations that qualify as exempt organizations under Section 501(c)(3) of the Internal Revenue Code of 1986, or corresponding section of any future federal tax code

2.  Specific Purposes.  The specific purposes for which The District 5500 Charitable Fund is organized include:
· To support the activities of Rotary Clubs in Rotary International District 5500, hereinafter referred to as The District.  Only Clubs which are in Good Standing as defined by the then-current bylaws of The District may apply to be supported by the Foundation.
· To support the activities of any recognized Committee of The District.

ARTICLE III - MEMBERS OF DISTRICT 5500 CHARITABLE FUND

The District 5500 Charitable Fund shall have no members.

ARTICLE IV - DIRECTORS

1. Number. The number of Directors shall be seven.  The Board of Directors of The District 5500 Charitable Fund shall be comprised of the seven directors, selected as prescribed in Article IV, Paragraphs 2 and 3.  

2.  Qualifications.  Each Director shall be a member in good standing of a Rotary Club, and the Club shall be a Member Club in Good Standing of The District, as defined by the then-current bylaws of The District.

3. Selection of Directors and Term of Office
a.  Three Directors shall be elected by The District Council on Legislation, meeting as prescribed in the Bylaws of The District.  At the first such Council on Legislation subsequent to adoption of these bylaws, the Council on Legislation shall elect three Directors:  One to serve for the remainder of the current fiscal year, one to serve for the remainder of the fiscal year plus one full year, and one to serve for the remainder of the fiscal year plus two full years.  These three Directors shall take office immediately upon election by the District Council on Legislation.  At each subsequent Council on Legislation, the Council shall elect one Director for a term of three years to replace the Director whose term is expiring.  The term of office of each subsequently elected Director shall commence on July 1 immediately after election.

b.  Three Directors shall be appointed by the District Governors-Elect of The District as prescribed herein:  Upon adoption of these bylaws, each then-current Director previously appointed by a District Governor-Elect shall continue to serve for the remainder of the appointed term.  Each subsequent District Governor-Elect shall appoint one Director to serve a term of three years.  Such appointment shall be effective on July 1 of the year in which the District Governor-Elect becomes District Governor.

c. It is the specific intent of these bylaws that, upon selection by the Council on Legislation of The District of three Directors in accordance with Article IV, Paragraph 3a, the term of office of any sitting Director not previously appointed by a District Governor-Elect shall expire.

4.  Vacancies. The District Governor of The District shall fill by appointment any other vacancy on the Board, providing that such appointment meets the qualifications specified in Article IV, Paragraph 2.

5.  Duties. The Board of Directors shall be solely and completely responsible for the program, policies, and operation of The District 5500 Charitable Fund. On occasion it may delegate authority to individuals or committees, but shall not relinquish its final authority or responsibility on any program or operational matter.

ARTICLE V – MEETINGS

1. The following Officers of The District shall be invited to each meeting of the Board of Directors:  District Governor, District Governor-Elect, District Governor-Nominee.  Such Officers of the District shall have voice but no vote in deliberations of the Board of Directors.

2. Place of meetings. The Board of Directors may hold meetings, both regular and special, either within or without the State of Arizona.  It is specifically intended that remote meetings conducted by conference call, Skype, GoToMeeting, or other similar technology are permissible.

3. Annual meetings. The annual meeting of the Board of Directors shall be held during the last month of the District 5500 Charitable Fund’s fiscal year, at such place and time as shall be specified in a notice given in accordance with Article V, paragraph 4 of these bylaws, or as shall be specified in a written waiver signed by all the directors. 

4. Special meetings. Other meetings of the Board of Directors may be called by the president, any three members of the Board of Directors, or the District Governor of The District on seven days’ notice to each director, specifying the matters to be discussed, either personally, by mail, by fax, by email, or by telephone. In such meeting other matters may be added to the agenda upon request of a Board member or the District Governor of The District.

5. Quorum. A majority of the membership of the Board of Directors shall constitute a quorum and the concurrence of a majority of those present shall be sufficient to conduct the business of the Board, except as may be otherwise specifically provided by statute or by the Articles of Incorporation. If a quorum shall not be present at any meeting of the Board of Directors, the directors then present may adjourn the meeting to another time or place, without notice other than announcement at the meeting, until a quorum shall be present.

6. Action without meeting. Unless otherwise restricted by the Articles of Incorporation or these bylaws, 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 all members of the Board or committee, as the case may be, consent thereto in writing, and the writing or writings are filed with the minutes of proceedings of the Board or committees.

7. Committees.  The Board of Directors may establish committees and prescribe the duties and authority of such committees as the directors from time to time may determine is in the best interests of the District 5500 Charitable Fund. The number of members on the committees and the term of membership shall be as determined by the directors unless otherwise provided for in these bylaws.


ARTICLE VI - OFFICERS

1. Titles. 
The officers of The District 5500 Charitable Fund shall consist of a President, a Vice-President, a Secretary and a Treasurer.  Each Officer shall be a member of the Board of Directors.


2. Election and tenure
a.  Timing of the Elections.  The election of officers shall take place during the annual meeting of the Board of Directors.

b.  Method of Election.  The Board of Directors, acting as a Nominating Committee, shall elect the President, Vice President, Secretary, and Treasurer in accordance with procedures established by the Board of Directors. 

c.  Term of Office.  The term of office for all officers shall be one year, and shall begin on 1 July following the date of election. An officer may be reelected to the same position or elected to another position for any year that he/she will be a Board member.

3. Vacancies.  The Board of Directors is empowered to fill vacancies in all officer positions as determined by the Board of Directors.

4. President. The president shall preside at the meetings of the Board of Directors, shall prepare the agenda for the meetings of the Board, and may appoint necessary committees to carry on the District 5500 Charitable Fund program. The president, within the limits of the law, and at the direction of the Board of Directors, shall act from time to time as the representative of The District 5500 Charitable Fund and the Board of Directors. In addition, the president shall sign all contacts and agreements, and all other instruments requiring execution on behalf of The District 5500 Charitable Fund and shall act as operating and directing head of The District 5500 Charitable Fund, subject to policies established by the Board of Directors.

5. Vice President. The vice-president shall perform such duties as from time to time may be assigned. The vice-president, as authorized by the Board, shall have all the powers and perform all the duties of the president in case of the temporary absence or in the case of temporary inability of the president to act. In case of the permanent absence or inability of the president to act, the office shall be declared vacant by the Board of Directors and a successor chosen by the Board.

6. Secretary. The secretary shall see that the minutes of all meetings of the Board of Directors and of any committees are kept. The Secretary shall give or cause to be given required notices of all meetings of the Board of Directors, shall have charge of all the books and records of the Foundation except the books of account, and in general shall perform all the duties incident to the office of secretary of a corporation and such other duties as may be assigned.

7. Treasurer. The treasurer shall record all gifts and financial transactions of The District 5500 Charitable Fund in an accepted bookkeeping method, shall provide current financial reports at each of the regularly scheduled meetings of the Board of Directors, and shall provide the Board of Directors with yearly financial statements. The treasurer shall make all financial records available to the Board of Directors upon request and shall see to the deposit of the funds of The District 5500 Charitable Fund in such bank or banks as the Board of Directors may designate. An annual review of the financial records of The District 5500 Charitable Fund shall be conducted within sixty days after the end of the fiscal year. The Treasurer shall have charge of the preparation and filing of such reports, financial statements, and returns as may be required by law. The treasurer shall give to The District 5500 Charitable Fund such fidelity bond as may be required, and The District 5500 Charitable Fund, as an operating expense, shall pay the premium. Specific reports to be filed by the Treasurer include:
· IRS Form 990 or 990EZ, as applicable
· Annual Report to Arizona State Corporation Commission.

ARTICLE VII - GRANT POLICY

The following persons are ineligible for any direct, individual award or grant from the Foundation: (a) a Rotarian; (b) an employee of a Rotary club, district, or other Rotary entity, or of Rotary International or The Rotary Foundation of Rotary International; and (c) a spouse, a lineal descendant (child or grandchild by blood and any legally adopted child), a spouse of a lineal descendant, or an ancestor (parent or grandparent by blood) of any person in categories (a) or (b).






VIII - INDEMNIFICATION

The District 5500 Charitable Fund shall indemnify all of its current and former directors and officers to the full extent permitted by the Arizona Nonprofit Corporation Act, or any successor legislation adopted by the State of Arizona, the relevant indemnification provisions of which Act hereby are incorporated herein by reference. In addition, the District 5500 Charitable Fund may, upon approval of the Board of Directors, indemnify any committee member or agent of the Foundation to the full extent permitted under such Arizona Nonprofit Corporation Act. 

The District 5500 Charitable Fund shall also cause to be purchased insurance for such indemnification of its officers and trustees to the full extent determined from time to time by the Board Directors.

ARTICLE IX - CONTRACTS, CHECKS, DEPOSITS, EXPENSES

1.  Contracts. The Board of Directors may authorize any officer or officers, agent or agents, to enter into any contract or execute and deliver any instrument in the name of and on behalf of the District 5500 Charitable Fund, and such authority may be general or confirmed to specified instances.

2.  Checks. All checks, drafts, or other orders for the payment of money, notes or other evidences of indebtedness issued in the name of the District 5500 Charitable Fund shall be signed in such manner as shall from time to time be determined by the resolution of the Board of Directors.

3.  Deposits. Funds of the District 5500 Charitable Fund not otherwise employed shall be deposited from time to time to the credit of the District 5500 Charitable Fund in such banks, trust companies or other depositories as the Board of Directors may so designate.

4.  Expenses. Expenses of the District 5500 Charitable Fund shall be paid from the funds held within the District 5500 Charitable Fund, and the burden of such expenses shall be distributed proportionately among the funds held in the District 5500 Charitable Fund accounts.


ARTICLE X - INDEPENDENT SOLICITATION

The District 5500 Charitable Fund shall not independently solicit donations to the District 5500 Charitable Fund, but shall have as its purpose, to be a vehicle for the use of District Clubs or individuals within the District, to be a repository for funds collected by the District Clubs or individuals within the District and to more efficiently donate and direct those funds as required.

ARTICLE XI - DIRECTION OF FUNDS

The Directors of the District 5500 Charitable Fund shall appropriate the funds placed in the District 5500 Charitable Fund in accordance with specific direction given by the donor, or in accordance with the purposes for which the funds were solicited by the District Clubs. To the extent funds are placed within the District 5500 Charitable Fund by a donor without direction, such funds may be appropriated as determined by the Directors in their discretion.

ARTICLE XII - DISSOLUTION

Upon the dissolution of this Corporation, the Board of Directors shall, after paying or making provision for the payment of all of the liabilities of this Corporation, dispose of all of the assets of this Corporation exclusively for the purposes of this Corporation in such manner, or to such organization or organizations organized and operated exclusively for charitable, literary, scientific or educational purposes as shall at the time qualify as an exempt organization or organizations under Code section 501(c)(3), as the Board of Directors shall determine. Any such assets not so disposed of shall be disposed of by the Superior Court of the county in which the principal office of this Corporation is then located, exclusively for such purposes or to such organization or organizations, as said Court shall deter-mine, which are organized and operated exclusively for such purposes.

ARTICLE XIII – EFFECTIVE DATE

These bylaws shall become effective upon action by the Council on Legislation of Rotary District 5500 to elect Directors in accordance with Article IV, Paragraph 3b.


ARTICLE XIV - REPEAL, ALTERATIONS OR AMENDMENTS

These bylaws may be repealed, altered, or amended, or substitute bylaws may be adopted at any time by a two-thirds majority of the Board of Directors. District 5500 Club Presidents shall be provided notice of any action taken by the Board of Directors to repeal, alter, or amend these by-laws no later than sixty (60) days to the effective date of any such change.

As formally adopted by the Board of Directors of The Rotary District 5500 Foundation, Inc. on August 20, 2014 and revised December 6, 2017.
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