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ARTICLE I – OFFICE

Section 1.  Principal Office
The principal office for the transaction of the business of the REDWOOD CITY ROTARY CHARITABLE FOUNDATION in the State of California shall be located in San Mateo County, California at 734 Woodside Rd, Redwood City, CA 94061. 
Section 2.  Change of Address
The Board of Directors is hereby granted full power and authority to change the principal office of the Corporation from one location to another in California. 

ARTICLE II – NATURE

Section 1.  Nature
This Non-Profit Corporation has been determined by the Internal Revenue Service to be a tax-exempt entity as defined under the IRS Tax Code, Section 501(c)(3). 
ARTICLE III – MEMBERSHIP

Section 1.  Members
Every member in good standing of the Rotary Club of Redwood City, California, Inc. is a member of the Redwood City Rotary Charitable Foundation. The ex officio Members of the Board of Directors shall be the sitting President-Elect of the Rotary Club of Redwood City and the Immediate Past President of the Rotary Club of Redwood City. The vote and acts of the Board Member(s) shall constitute the vote(s) and act(s) of the Member(s) of this Corporation for all purposes in which action by the Members as distinguished from action by the Board of Directors as is required or permitted by law.
Section 2.  Rights and Obligations of Directors
Directors shall serve on the Board of Directors, be eligible to hold office, and to serve on any committee of this Corporation.
Section 3.  Non-liability of Directors
No member of this Corporation shall be personally liable for the debts, liabilities, or obligations of the Corporation.

Section 4.  Non-transferability of Directorship
Board of Directorship of this Corporation is non-transferable and non-assignable. All rights of Directorship cease upon the member’s death, permanent incapacity or resignation. See Article IV, Section 20. 
Section 5.  Certificates of Membership
The Corporation shall not issue member certificates; however, the Corporation reserves the right to issue identity cards or similar devices to Directors which serve to identify Directors qualifying them to participate in the services of the Corporation.

ARTICLE IV – BOARD OF DIRECTORS

Section 1.  General Powers
The activities and affairs of this Corporation shall be conducted and all corporate powers shall be exercised by, or under the direction of, the Board of Directors.

The Board may delegate the management of the Corporation’s activities to any person, or persons, or management company, and may employ, terminate, and set compensation for such staff and all agents as it deems necessary to manage the Corporation’s affairs; provided, however, that all corporate powers and responsibilities shall be exercised under the ultimate direction of the Board.
Section 2.  Specific Powers
The Board’s specific powers shall include: set program direction; oversee the financial management; elect new Directors; incorporate and or dissolve the Corporation; and all other powers granted by these By-Laws or by California Law.

In addition to the General Powers, the Board shall have the power to:

a. Elect or appoint annually a Chairperson of the Board of Directors, and such additional officers of the Corporation as they may desire.

b. The Chairperson of this Corporation will preside at all meetings of the Board of Directors, and the Annual Meeting.

c. Grant and confer literary or other honors on behalf of the Corporation as are usually granted by an institute in the United States, and in testimony thereof give suitable certificates or diplomas under the seal of the Corporation and the signatures of such officers of the Corporation shall deem expedient.

d. Collect and disburse funds and other resources for, but not limited to, grant programs, scholarships, community programs and other purposes as authorized by the board.

e. Communicate and publish information relating to the operation of the Corporation with respect to programs and financial position with the member of the Rotary Club of Redwood City.

Section 3.  Number of Directors

The authorized number of Directors serving on the Board of Directors shall be set initially at five unless changed by an amendment to these by-laws adopted by the Board of Directors at a meeting or as otherwise provided in these By-Laws. The exact number of elected directors must be one more than the number of ex officio directors placed on the Board of Directors by the Rotary Club of Redwood City. See Article III, Section 1. 
Section 4. Election of Directors
a. As used herein, forthcoming vacancies shall be those vacancies which will occur on the Board at the end of the Rotary year after consideration of those Directors with unexpired terms and the Ex Officio members.

b. At least ninety (90) days prior to the Annual Meeting, the Foundation Secretary shall setup an online anonymous ballot inclusive of all active members wishing to be on the Foundation Board. This online survey, or First Round Ballot, will ask for nominations equal to the number of forthcoming vacancies. The survey will be limited to one survey per computer and a total number of ballots equal to the total number of members less those members requiring a paper ballot. A paper ballot will be made available to those members without email addresses. These online results shall be printed by the Foundation Secretary and one (1) other member appointed by the Chairperson; there shall be nominated in this manner a number of candidates equal to twice the number of forthcoming vacancies.  

c. At least forty five (45) days prior to the Annual Meeting, the Foundation Secretary shall setup an online anonymous ballot with the results from the First Round Ballot. This Second Round Ballot will be limited to one survey per computer and a total number of ballots equal to the total number of members less those members requiring a paper ballot. A paper ballot will be made available to those members without email addresses. These online results shall be printed by the Foundation Secretary and (1) other member appointed by the Chairperson, and those candidates receiving the greatest number of votes shall be deemed elected.

Section 5.  Annual Meeting
There shall be an Annual Meeting of the Board of Directors on a date and at a site (within the State of Ca1ifornia) as established by the Board. The Annual Meeting shall take place between July 15th and August 15th. 
Section 6.  Term of Office
The terms of the Directors shall be staggered in one-year intervals so that, at each annual meeting of the Board of Directors, directors for one of such terms shall be elected for a new term of two (2) years.  The exact number of elected directors authorized for each term shall be one less than one half of the board to be elected in odd numbered years and one more than half to be elected in even numbered years. Thereafter, at each annual meeting of the Board of Directors, directors shall be elected for a full term of two (2) years to succeed the directors whose terms expire at such annual meeting.  There shall be no limit to the number of terms to which elected directors may be elected.
Section 7.  Vacancies
If an elected member for any reason is unable or unwilling to complete his or her term of office, the Board shall be entitled to appoint a replacement who will serve for the unexpired term. Any Directorship to be filled by reason of an increase in the number of Board of Directors, may be filled by the vote of the majority of the Board of Directors attending such meeting.

Section 8.  Regular Meetings
The Board may decide the time and place for the holding of regular meetings of the Board. Regular meetings will be held in October, January and April. Notice of any change in the time or place of regular meetings shall be given to all Board of Directors as described in Article IV, Section 10. The approved Secretary and Treasurer reports will be published and made available to the members of the Rotary Club of Redwood City in a reasonable timeframe. 
Section 9.  Special Meetings
Special meetings of the Board for any purpose may be called by the Chairperson or by any three Directors. Special meetings shall be held at the date, place, and time stated in the written notice as described in Article IV, Section 10.

Section 10.  Notice
No notice shall be required for any regular Board of Directors Meeting fixed pursuant to Article IV, Section 8 hereof.  Notice of changed Special meetings of the Board shall be at least ten (10) days notice by first-class mail, or five (5) days notice delivered personally, or by telephone, facsimile or email transmission to each Board Member at their address of record.
Section 11.  Waiver of Notice
The transaction of any meeting of the Board, however called or noticed or whenever held, shall be as valid as though taken at a regular Meeting, duly held after regular call and notice if a quorum is present and, either before or after the meeting, each of the Board of Directors not present signs a Waiver of Notice and Consent to Holding such meeting.

Section 12.  Quorum
A majority of the Board of Directors then in office shall constitute a quorum. The act of a majority of the Board of Directors present at a meeting at which a quorum is present shall be the act of the Board of Directors. A meeting at which a quorum is initially present may continue to transact business, notwithstanding the withdrawal of a Director, if any action taken is approved by at least a majority of the required quorum for such meeting.

Section 13.  Telephone Meetings
Board of Directors may participate in a meeting through the use of conference telephone or similar communication equipment so long as all Directors are notified and those participating in such meetings can hear one another. Participation in a meeting pursuant to this section constitutes presence in person at such meeting. Meeting minutes shall be produced and filed with the Corporate Records.

Section 14.  Action Without a Meeting
Decisions where Directors cannot hear one another require unanimous written consent by each Board Member. The consent will be filed with the Corporate Records. Facsimile or email is an accepted form of written consent.

Section 15.  Adjournment
A majority of the Board of Directors present, whether or not constituting a quorum, may adjourn any meeting to another time and place.

Section 16.  Standard of Care
a. General.  A Board Member shall perform the duties of a trustee, including duties as a member of any committee of the Board on which the Board Member may serve, in good faith, in a manner such Board Member believes to be in the best interest of the Corporation and with such care, including reasonable inquiry, as an ordinary prudent person in a like situation would use under similar circumstances.

b. Investments. In investing, reinvesting, purchasing, or acquiring, exchanging, selling, and managing the Corporation's investments, the Board shall avoid speculation, looking instead to the prudent disposition of the funds, considering the probable income, as well as the probable safety, and investment expense of the Corporation’s capital. No investment violates this section where it conforms to provisions authorizing such investment contained in an instrument or agreement pursuant to which the assets were constituted to the Corporation.
Section 17.  Prohibited Transactions

a. Loans.  This Corporation shall not make any loan of money or property to guarantee the obligations of any Board Member or Officer; provided however, money may be advanced to a Board Member or Officer of the Corporation for expenses reasonably anticipated to be incurred in performance of the duties of such Board Member or officer so long as such individual would be entitled to be reimbursed for such expense absent that advance.

b. Self-Dealing Transactions.  The Board of Directors shall not enter into any self-dealing transactions.

Section 18.  Inspection
Every Board Member shall have the absolute right at any reasonable time to inspect and copy all books, records, documents, and to inspect the physical properties of the Corporation. Board Directors have absolute rights to request a copy of any corporate document. No record copies shall leave the Corporate Office.

Section 19.  Compensation 

Board of Directors shall not receive any compensation for their services as Directors.

Section 20.  Termination of Directorship
Grounds for Termination.   Board of Directors of the Corporation shall terminate upon the occurrence of any of the following events or conditions.

a. Resignation, Permanent Disability or Death. Membership on the Board of Directors shall terminate upon that Member’s written request for such termination delivered personally or by mail to the Chairperson and the President, or Secretary of the Board; by the permanent disability of the Board Member; or upon the death of the Board Member.

b. Involuntary Termination. Upon determination by a majority of the Board of Directors that grounds exist for termination of a Board Member, the following procedure shall be implemented:

1. A notice by first-class mail shall be sent to the last address of the Director as shown on the Corporation’s records, setting forth the proposed change in Directorship status and the reason for it. Such notice shall be sent at least fifteen days (15) before the proposed date of the termination.
2. The Director shall be given an opportunity to be heard, either orally or in writing, at a hearing to be held not less than five (5) days before the effective date of the proposed termination. The determination and the hearing will be held by the Board in accordance with quorum and voting rules set forth in these By-​Laws applicable to meeting of the Board.
3. Following the hearing, the Board shall decide whether or not the Directorship should be terminated. The decision of the Board shall be final.

4. Absenteeism.  Failure to attend at three consecutive regular meetings of the Board of Directors will be grounds for termination as set forth above.
ARTICLE V – OFFICERS

Section 1.  Officers
The officers of the Corporation shall be the Chairperson (or Chief Executive Officer), a Vice Chairmen, a Secretary, and a Treasurer. 

Section 2.  Nomination and Election of Officers
All Directors may run for no more than two (2) offices, and those desiring to serve the Corporation by standing for election as an officer, shall provide the Corporate Secretary at least twenty-one (21) days prior to the Annual Meeting at which elections will be held, the following in written form separately for each officer position desired:

a. Officer position sought

b. Personal program(s) or objective(s) to be pursued while in office, and

c. Qualifications for the position and for fulfilling b. above.

The Corporate Secretary will arrange for an “election package” to be sent to each Member at least ten (10) calendar days prior to the Annual Meeting. The “package” shall contain the information provided by each candidate for each officer position.  Should no member stand for election prior to the Annual Meeting of the Board of Directors, Directors at the meeting may stand to be elected, or may nominate another member for office at the Annual Meeting of the Board of Directors.
Officers shall be elected by ballot cast by the Directors at the Annual Meeting of the Board of Directors. Voting will consist of each Director casting one vote for the preferred candidate for a single office at one time. If no candidate receives a majority of the votes for a particular office, the candidate receiving the smallest number of votes shall be deleted after each round of voting until one candidate obtains a majority of votes. Should no Director stand for election or receive a majority of votes for an office, the Chairperson shall appoint someone to serve in that capacity until the next Annual Meeting.

Section 3.  Removal of Officers
The Board at any time may remove an officer for cause by two-thirds vote of all would-be remaining voting Directors of the Board. Before taking such action, the Board must follow the procedure set forth in Article IV, Section 20; to the extent such procedure is applicable.
Section 4.  Powers and Duties of the Chairperson 

The Chairperson shall be the chief executive officer of the Corporation and shall, subject to the control of the board of directors, supervise and control the affairs of the Corporation and the activities of the officers. He or she shall perform all duties incident to his or her office and such other duties as may be required by law, by the articles of incorporation of this Corporation, or by these bylaws, or which may be prescribed from time to time by the board of directors. He or she shall preside at all meetings of the board of directors. Except as otherwise expressly provided by law, by the articles of incorporation, or by these bylaws, he or she shall, in the name of the Corporation, execute such deeds, mortgages, bonds, contracts, checks, or other instruments which may from time to time be authorized by the board of directors.

Section 5.  Vice Chairperson
In the absence of the Chairperson, or in the event of his or her inability or refusal to act, the Vice Chairperson shall perform all the duties of the Chairperson, and when so acting shall have all the powers of, and be subject to all the restrictions on, the Chairperson. The Vice Chairperson shall have other powers and perform such other duties as may be prescribed by law, by the articles of incorporation, or by these bylaws, or as may be prescribed by the board of directors.
Section 6.  Powers and Duties of the Treasurer
The Treasurer shall be the Chief Financial Officer of this Corporation and shall keep and maintain, or cause to be kept and maintained, adequate and correct books and records of account of this entity. They shall receive and deposit all monies and other valuables belonging to this Corporation in the name and to the credit of the Corporation and shall disburse the same only in such manner as the appropriate officers may from time to time determine and shall render to the Chief Executive Officer, whenever requested, an account of all transactions as Treasurer and of the financial condition of this entity. The Treasurer may, at the discretion of the Board, be bonded. They shall closely supervise those agents selected to invest, report on investments, monitor performance, establish evaluation tools, and when necessary, will seek replacement agents with a view of enhancing financial performance. The Treasurer shall have all of the duties incident to the Office of the Treasurer.

Section 7.  Powers and Duties of the Secretary
The Secretary shall keep or cause to be kept at the principal office of this Corporation or such other place as the Board of Directors may order, a book of minutes of all proceedings of the Board, with the time and place of each meeting, whether regular or special, and if absent or unable, or refuses to act, any other officer of this Corporation shall give or cause to be given notice of all the meetings of the Board required by these bylaws or by statute given. The Secretary shall have all of the powers and perform all duties incident to the office of Secretary including being the official correspondent of the Board.

Section 8.  Subordinate Officers
The Board of Directors may appoint such other Officers as the business of the Corporation may require, each of whom shall hold office for such period, have such authority and perform such duties as are provided in the By-Laws or as the Board of Directors may from time to time determine.
Section 9.  Delegation of Duties and Responsibilities
While each officer shall have the responsibilities to faithfully carry out the duties assigned to the particular office, any Officer may delegate the execution of such duties to agents and/or employees of the Corporation under such delegating Officer’s direction. However, no Officer may delegate the responsibilities of the respective office.
ARTICLE VI – COMMITTEES

Section 1.  Standing Committees
The Corporation shall have the following standing committees: Development, Finance, Fundraising, Board Development, Gift, and such other committees as the Board may establish by resolution. The Chairperson shall appoint the committee chairs. All committees shall have at least one Board member serving, and other committee members need not be Directors. All committee chairs shall serve at the pleasure of the Chairperson. Additionally, the Board may stand down any committee no matter how long established.

Section 2.  Development Committee
This Committee has the responsibility to develop and maintain the overall strategic plan that set out the direction for the Corporation, and ensure timely execution of the plan upon ratification by the Board.

a.  The strategic plan will define the types and scopes of various programs to meet the objective of the Corporation.

b.  The strategic plan will include financial requirements necessary to for implementation.

c. In the performance of this responsibility, this Committee will insure that the Program Development Team receives the appropriate training for it to fulfill their several tasks.

d. To emphasize the importance of this Committee for the future of the Corporation, it is expected that future Board leadership will be found from members of this Committee who have demonstrated their expertise in the work of this Committee.

Section 3. Finance Committee
The Finance Committee shall be principally concerned with the financial and control areas of the Corporation. The Committee shall be charged with overseeing the financial aspects and for providing recommendations to the Board in areas including:

a. Safeguarding corporate assets through effective in-place controls, along with assurance such controls are adequate and utilized.
b. 
Validating current financial strategies and establishing annual financial goals.

c. Examining staff prepared budgets and monitoring continual performance to budget.

d. Determining those business functions for inclusion by third-party auditors, and contracting with auditors for such assignment.

e. In managing the endowment or other funds the reviewing of investment advisors quarterly performance, supervising income generation vehicles for portfolio profit maximization while maintaining a prudent risk in security investment, and assuring that all related costs are minimized.

f. In overseeing the timely preparation and submission of tax filings and meeting the other financial Law requirements.
Section 4.  Fundraising Committee
This Committee has the responsibility to provide for the financial stability of the Corporation. In carrying out this responsibility, it will:

a. Set the fundraising objectives for the Corporation.

b. Develop fundraising strategies and execute plans to fulfill the fundraising requirements of the Corporation.


Section 5. Board Development Committee
This Committee shall define and maintain the overall framework under which the Board will operate.  This framework will:

a. Define the roles and responsibilities of the Board.

b. Set the expectations for the Board.

c. Define the process for identifying, nominating, and approving new Board Members. See Article III, Section 1 and Article IV, Section 7. 
The Board Development Committee shall constantly recruit to fill Board vacancies from the Rotary Club of Redwood City keeping in mind that the Board’s composition shall include representation from the ethnic (not necessarily all) of the society in which the Corporation functions. Additionally, this committee shall propose to the Directorship, prior to the Annual Meeting, a slate of Directors willing to stand for annual election of officers. See Article V, Section 2. 
Section 6.  Gift Committee
This committee shall review and grant approval toward Foundation expenditures relating to club charitable projects and donations. 

 

a. All such expenditures shall be requested in writing and will be voted on by the Gift Committee.  Such written requests will outline the amount of funds requested, provide a detailed purpose including (but not limited to) the potential benefit to the community, the number of Rotarians involved and how such gifts will be publicized and will clearly align with an RI Avenue of Service.  This written documentation shall be entered into record at the Foundation Board meeting following the approval of the expenditure.

 

b. This committee shall be comprised of one member of the Foundation Board acting as its Chairperson, one member of the Club Board and three (3) volunteer members of the Club.  All funding approvals shall be consistent with the By-laws of the Foundation and are subject to review and approval by the Foundation Board for such consistency.
1. The Foundation Board Member/Chairperson shall be appointed by the Foundation Board.
2. The Club Board Member shall be appointed by the Club Board and may not be a member of the Foundation Board e.g. Club President Elect or Immediate Club Past President.
3. The three (3) volunteer club members shall be volunteers from the general club membership and may not be Club or Foundation Board Members. The three (3) volunteers will be selected from all available volunteers by the Club Board.
 

c. Approval of expenditures will be based on a simple majority vote of the five (5) members and require a quorum of four (4) members for a vote to be cast. The Chairperson must be present for all votes.
Section 7.  Other Committees
Other Committees, either standing or ad hoc, may be established.

a. To provide attention to a specific facet of the Corporation, not covered in Section 1. above, and if the attention constitutes a mission/policy item, then the committee will be selected by the Chairperson and will function under the Board’s authority, and the committee will report to the Board. One or more Directors of the Board should always be present at such a committee meeting.

b. Because of the special circumstances under which a Task Force may be set up, the Board, and its Chair, should mutually decide in a special session upon its rules of procedure and reporting, since its field of inquiry may bypass all the usual criteria for organization of the Corporation.

c. Committees and Task Forces have only the charge to produce recommen​dations. They have no authority. They may report only to the authority structure that established them. Once their recommendations or report has been accepted, they cease to exist.
ARTICLE VII – MISCELLANEOUS

Section 1.  Contracts
The Board of Directors may authorize officer(s) to be agent(s) of this Corporation, in addition to the officers so authorized by these By-Laws, to enter into any contract or execute and deliver any instrument in the name and on behalf of the Corporation, and such authority may be general or confined to specific instances. This authority includes the ability to borrow money and incur indebtedness on behalf of the Corporation and cause to be executed and delivered for the Corporation’s purposes, in the corporate name, promissory notes, bonds, debentures, deeds of trust, mortgages, pledges, hypothecations, and other evidence of debt.

Section 2.  Checks, Drafts, Etc.

All checks, drafts, or orders for the payment of money, notes, or other evidence of indebtedness issued in the name of the Corporation, shall be signed by the Treasurer or Chairperson. Checks over $2,000 shall be signed by the signature of two (2) Officers. 
Funds in savings accounts may not be withdrawn by check or draft, but will be transferred to the general checking account where the above delegation of authority applies.

The above delegations of authority may be changed by resolution(s) of the Board. Such changes will not require an amendment to these By-Laws. The Secretary will note the change in the Minutes.

In the absence of such determination by the Board, such instruments shall be signed by the Treasurer and countersigned by the Chairperson or another Officer.

Section 3. Deposits
All funds of this Corporation shall be deposited to the credit of the Corporation in such bank, trust companies, or other depositories as the Board may select.
Section 4.  Influencing Legislation
No substantial part of the activities of this Corporation shall consist of carrying on propaganda, or otherwise attempting to influence legislation, and the Corporation shall not participate or intervene in any political campaign on behalf of (or in opposition to) any candidate for public office. The Corporation shall not, except to an insubstantial degree, engage in any activities or exercise any powers that are not in furtherance of the charitable purposes, or related purposes, described in its Articles of Incorporation and its By-Laws.

ARTICLE VIII – ANNUAL AND OTHER REPORTS

Section 1.  Fiscal Year
The fiscal year shall start on July 1, of each calendar year and end on June 30, of the next calendar year.
Section 2.  Annual Statements of Certain Transactions
The Corporation shall furnish annually to its Board of Directors and to the members of the Rotary Club of Redwood City, at the first Regular meeting after the filing of annual tax returns, a report containing the following information in reasonable detail:

a. The assets and liabilities of this Corporation as of the end of the fiscal year.
b. The principal changes in assets and liabilities during the fiscal year.
c. The revenue of receipts of this Corporation both unrestricted and restricted to particular purposes, for the fiscal year.
d. The expenses or disbursements of the Corporation, for both general and restricted purposes, during the fiscal year, and
e. The report by this section shall be accompanied by a report thereon of the Corporation’s independent accountants, or, if there is no such report, the certificate of any authorized officer of this Corporation that such statements were prepared without audits from the books and records of this Corporation.

ARTICLE IX – INDEMNIFICATION OF BOARD OF DIRECTORS. OFFICERS, AND EMPLOYEES

Section 1. Indemnification of Board of Directors, Officers, and Employees
This Corporation shall, to the maximum extent permitted by law, indemnify each of its present and former Board of Directors, officers, Directors, and employees against expenses, judgments, fines, settlements, and other amounts actually and reasonably incurred in connection with any proceeding arising by reason of the fact that any such person is or was an agent of this Corporation; provided, that the Board of Directors has clearly established that such Agent was acting in good faith or in a manner such person reasonably believed to be in the best interest of this Corporation. Payments authorized hereunder include amounts paid and expenses incurred in settling any such proceeding.

ARTICLE X – AMENDMENTS TO BY-LAWS

Section 1.  Procedure
These By-Laws may be amended at a Foundation meeting held during a regular meeting of the Rotary Club of Redwood City, a quorum being present, by a two-thirds vote of all members present, provided that notice of such proposed amendment shall have been made to the Foundation membership at least seven (7) days before the Foundation Meeting.  

Modification involving only clarification or wording may be approved by a majority of the Directors of the Foundation at a regularly scheduled or special meeting of the Board of Directors, subject to subsequent approval of the Foundation Members at the request of any Director. 
ARTICLE XI – CONFLICT OF INTEREST POLICY

Section 1. Purpose
The purpose of the conflict of interest policy is to protect this tax-exempt organization's (Corporation) interest when it is contemplating entering into a transaction or arrangement that might benefit the private interest of an officer or director of the Corporation or might result in a possible excess benefit transaction. This policy is intended to supplement but not replace any applicable state and federal laws governing conflict of interest applicable to nonprofit and charitable organizations.
Section 2. Definitions
Any director, principal officer, or member of a committee with Board of Directors’ delegated powers, who has a direct or indirect financial interest, as defined below, is an interested person. 
A person has a financial interest if the person has, directly or indirectly, through business, investment, or family:

a. An ownership or investment interest in any entity with which the Corporation has a transaction or arrangement,

b. A compensation arrangement with the Corporation or with any entity or individual with which the Corporation has a transaction or arrangement, or
c. A potential ownership or investment interest in, or compensation arrangement with, any entity or individual with which the Corporation is negotiating a transaction or arrangement. Compensation includes direct and indirect remuneration as well as gifts or favors that are not insubstantial. A financial interest is not necessarily a conflict of interest. Under Article XI, Section 3, a person who has a financial interest may have a conflict of interest only if the Board of Directors decides that a conflict of interest exists.
Section 3. Procedures
Duty to Disclose
In connection with any actual or possible conflict of interest, an interested person must disclose the existence of the financial interest and be given the opportunity to disclose all material facts to the directors and members of committees with Board of Director delegated powers considering the proposed transaction or arrangement.
Determining Whether a Conflict of Interest Exists 
After disclosure of the financial interest and all material facts, and after any discussion with the interested person, he/she shall leave the Board of Directors or committee meeting while the determination of a conflict of interest is discussed and voted upon. The remaining board or committee members shall decide if a conflict of interest exists.
Procedures for Addressing the Conflict of Interest 
a. An interested person may make a presentation at the Board of Directors or committee meeting, but after the presentation, he/she shall leave the meeting during the discussion of, and the vote on, the transaction or arrangement involving the possible conflict of interest

b. The chairperson of the Board of Directors or committee shall, if appropriate, appoint a disinterested person or committee to investigate alternatives to the proposed transaction or arrangement

c. After exercising due diligence, the Board of Directors or committee shall determine whether the Corporation can obtain with reasonable efforts a more advantageous transaction or arrangement from a person or entity that would not give rise to a conflict of interest.

d. If a more advantageous transaction or arrangement is not reasonably possible under circumstances not producing a conflict of interest, the Board of Directors or committee shall determine by a majority vote of the disinterested directors whether the transaction or arrangement is in the Corporation's best interest, for its own benefit, and whether it is fair and reasonable. In conformity with the above determination it shall make its decision as to whether to enter into the transaction or arrangement.
Violations of the Conflicts of Interest Policy

If the Board of Directors or committee has reasonable cause to believe a member has failed to disclose actual or possible conflicts of interest, it shall inform the member of the basis for such belief and afford the member an opportunity to explain the alleged failure to disclose.

+
If, after hearing the member's response and after making further investigation as warranted by the circumstances, the Board of Directors or committee determines the member has failed to disclose an actual or possible conflict of interest, it shall take appropriate disciplinary and corrective action.

Section 4. Records of Proceedings
The minutes of the Board of Directors and all committees with board delegated powers shall contain:

The names of the persons who disclosed or otherwise were found to have a financial interest in connection with an actual or possible conflict of interest, the nature of the financial interest, any action taken to determine whether a conflict of interest was present, and the Board of Directors’ or committee's decision as to whether a conflict of interest in fact existed.

The names of the persons who were present for discussions and votes relating to the transaction or arrangement, the content of the discussion, including any alternatives to the proposed transaction or arrangement, and a record of any votes taken in connection with the proceedings.
Section 5. Annual Statements
Each director, principal officer and member of a committee with Board of Directors’ delegated powers shall sign a statement annually at the Annual Meeting which affirms such person:

a. Has received a copy of the conflicts of interest policy,

b. Has read and understands the policy,

c. Has agreed to comply with the policy, and

d. Understands the Corporation is charitable and in order to maintain its federal tax exemption it must engage primarily in activities which accomplish one or more of its tax-exempt purposes.

ARTICLE XII – CONSTRUCTION AND DEFINITIONS

Section 1.  Construction
Rules of construction and definition in the California Nonprofit Corporation Law shall govern the construction of these By-Laws. Without limiting the above, the masculine gender includes the feminine and neuter, the singular includes the plural, and the plural includes the singular.
Section 2.  Definitions
a. First class mail or mail shall include facsimile, email and other electronic means of communication.
b. Board Member(s) shall refer to an elected member of the Board of Directors.
c. Reference to the law shall refer to California Nonprofit Corporation Law and Internal Revenue Service Nonprofit Corporation Codes.
CERTIFICATE
We, the undersigned, certify that we are the presently elected and/or acting respectively Chairperson and Secretary of REDWOOD CITY ROTARY CHARITABLE FOUNDATION a California Non-Profit Public Benefit Corporation, and that the above By-Laws consist of fifteen (15) pages and are the By-laws of this Corporation as approved by two-thirds of the Directorship and adopted at a meeting of the Board of Directors on May 9, 2015. 
_______________________
___________

_________

____________________

                              Roland Haga

          John McAfee

                              Chairperson

      Secretary/Treasurer
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