SUNRISE ROTARY FOUNDATION OF WILLIAMSTON MICHIGAN 
Bylaws ( August 2016)

SUNRISE ROTARY FOUNDATION OF WILLIAMSTON MICHIGAN
BYLAWS

ARTICLE I
Name and office
1. Name: The name of this corporation is the Sunrise Rotary Foundation of Williamston Michigan, herein after referred to as “Foundation.”  
2. Office: The principal office of the Foundation shall be in the County of Ingham, City of Williamston, Michigan. The post office address of the first registered office is 4015 Zimmer Road, Williamston, Michigan 48895. The Foundation may also have offices at such other places as the Board of Directors may, from time to time, appoint for the purposes the Foundation may require.
ARTICLE II
Purpose
The Foundation is organized exclusively for charitable, civic and social purposes including, but not limited to, such purposes as holding in trust money raised by the Williamston Sunrise Rotary Club (WSR Club) until used for charitable or civic purposes, the making of distributions to organizations that qualify as exempt organizations under Section 501(C)3 of the Internal Revenue Code of 1954 (or corresponding provision of any future US Internal Revenue Law.)  No part of the earnings of the Foundation shall inure to the benefit of, or be distributable to, its members or officers, or other private persons, except that the Foundation shall be authorized and empowered to pay reasonable compensation for services rendered and to make payments and distributions in furtherance of the purposes set forth in this Article.  

ARTICLE III

Members and meetings of members
1. Membership: The members of the Foundation shall consist of the persons who are members of the WSR Club, and may include such other person or persons as the Foundation may elect by vote of the majority of all of the members of the Corporation, at any annual or special meeting of the Foundation.  Membership in the WSR Club shall be determined by the constitution and bylaws in effect by WSR.  
2. Rights of Members: The right of a member to vote and all their rights in and to the Foundation shall continue so long as they are a member of the Foundation; and upon termination of membership, all such rights shall cease. Unless otherwise determined by the members, termination of membership in WSR shall constitute termination of membership in the Foundation. No member shall be entitled to share in the distribution of the corporate assets upon the dissolution of the Foundation.
3. Annual Meetings: The annual meeting of the members of the Foundation shall be held at a time or place designated by the Board of Directors for the purpose of electing Directors and for the transaction of such other business as may properly come before the meeting.
4      Special Meetings:  Special meetings of the members may be called at any time by the President or Vice President and must be called by the President or Secretary on record of a written request of ten (10%) percent of the members of the Foundation.
5. Notice of Annual and Special Meetings: Written notice shall be deemed given of any annual or special members' meetings if it is  published on the Club Website in its Weekly Bulletin,  or emailed or mailed to each member at his or her last known address, or email address as the same appears on the records of the Foundation, at least ten (10) days which include at least five business days, and not more than sixty (60) days, prior to the meeting; and the notice of any annual or special meeting shall note briefly the purpose or purposes of the meeting.  Notice of annual or special meetings to any member shall be deemed waived by the attendance of the member at the meeting, unless the member appears solely for the purpose of objecting at the beginning of the meeting to the transaction of any business at the meeting because the meeting is not lawfully called or convened. The record date for determining members entitled to vote at a meeting shall be the date of mailing of the notice of meeting.
6. Quorum: At any meeting of the members of the Foundation, the presence, either in person or by proxy that is provided in writing or email in advance of the start of the meeting, of members entitled to cast a majority of the votes (determined as of the record date) shall constitute a quorum for all purposes; and the act of a majority of  members present, either in person or by proxy, at any meeting at which there is a quorum shall be the act of a full membership. Any meeting, whether or not a quorum is present, may be adjourned from time to time by vote of a majority of members present, in person or by proxy. It shall not be necessary to give notice of the adjourned meeting other than by announcement at the noticed meeting. However, if after the adjournment, the board fixes a new record date for determining entitlement to vote at the adjourned meeting, a notice of the adjourned meeting shall be given to each member as the new record date. At any adjourned meeting at which a quorum shall be present, any business may be transacted which might have been transacted at the meeting as originally notified.
7. Voting: At every meeting of members, each member shall be entitled to vote in person or by proxy. Each member of the Foundation shall be entitled to one (1) vote. All elections shall be had and all questions affecting the Foundation shall be decided by a majority vote of the persons present in person or by proxy at a meeting at which a quorum is present.
8. Waiver of Notice: Attendance of a person at a meeting of members, in person or by proxy, constitutes a waiver of notice of the meeting, except when the member attends a meeting for the express purpose of objecting at the beginning of the meeting to the transaction of any business because the meeting is not lawfully called or convened.
ARTICLE IV
Board of Directors
1. Duties:  Purpose is to Board is to fulfill the purpose of the Foundation as set forth in its Articles of Incorportion. The control and operation of the Corporation shall be vested in its Board of Directors. The Board shall be empowered to expend funds for the administration of the board functions, provided that no persons or agents may be hired if they are either members or family members of a member of WSR Club, or a business agent, owner, or employee of a member of WSR Club, except that the Foundation shall be authorized and empowered to pay reasonable compensation for services rendered and to make payments and distributions in furtherance of the purposes set forth in this Article.  
2.   
Terms and Election: The Board shall consist of Seven (7) Directors which shall include the Immediate Past President, President, President-Elect, and Rotary International Chair, Treasurer, and Secretary of WSR Club,  and one member At Large.  The term of office shall be commensurate with each members’ term of office in WSR Club, except that the member At Large shall serve a term of one year.  
Nominations for the Foundation’s Director at-Large position may be made by any member present at the Annual Meeting. Each member may cast one (1) vote for each at-large director to be elected. The director elected to serve shall be the person receiving a plurality of the vote. Terms of all Directors shall commence July 1.
3. Vacancies: A vacancy in the Board of Directors shall be filled by action of the Board of Directors.  The appointment shall be for the unexpired term.
4. Resignation: Any Director may resign at any time by giving written notice of such resignation to the Board of Directors.
5. Annual Meetings: Immediately after each annual membership meeting, the Directors shall meet forthwith for the purpose of organization, the election of officers, and the transaction of other business and no prior notice of such meeting shall be required to be given.
6. Special Meetings: Special meetings of the Board of Directors may be called by the President or Vice President and must be called by either of them on the written request of any member of the Board or 10% of the general membership.
7. Notice of Meetings: Notice of all Directors meetings shall be given by mail, email, or club bulletin at least five (5) days before the meeting to the usual business or residence address of the Director, but such notice may be waived in writing by any Director. Attendance at a meeting, unless for the sole purpose of objecting at the beginning of the meeting to the transaction of any business because the meeting is not lawfully called or convened, shall constitute waiver of notice.
8. Chairperson: At all meetings of the Board of Directors, the President or Vice President, or in their absence, a chairperson chosen by the Directors present, shall preside.
9. Quorum: At all lawfully convened meetings of the Board of Directors, a majority of the Directors shall be necessary and sufficient to constitute a quorum for the transaction of business and the acting of a majority of the Directors present at any meeting in which there is a quorum shall be the act of the Board of Directors. If at any meeting in which there is less than a quorum present, a majority of those present may adjourn the meeting from time to time without further notice to any absent Director.
10. Place of Meetings: Action Without a Meeting: The provisions of 88521 and 525 of The Michigan Business Foundation Act (being 1972 PA 284), or corresponding provisions of any future general Michigan Foundation act, may be utilized by the Board in transacting any business of the Foundation.
11. Committees:  The Board of Directors shall have power to create such ad hoc committees and appoint such members as it deems necessary or convenient to such committees for the efficient transaction of the business of the Foundation. No committee action or recommendation for action however, shall be legally effective or binding on the Foundation without the approval or ratification by the Board, in which event such action or recommendation for action shall constitute an action of the Board.
ARTICLE V Officers
1. Designation: The officers of the Foundation shall consist of a President, one or more Vice Presidents, a Secretary, and a Treasurer. The officers shall be elected by the Board of Directors at the annual meeting held immediately after the adjournment of the regular annual meeting of the members. The Board of Directors may also appoint such other officers and agents as it shall deem necessary for the transaction of business of the Foundation.
2. Vacancies: In case any officer of the Foundation becomes vacant by death, resignation, retirement, disqualification or any other cause, the majority of the Directors then in office may elect an officer to fill such vacancy, and the officer so elected shall hold office and serve until the first meeting of the members, and until the election and qualification of his successor.
3. President: The President shall preside at all meetings of officers and of the Board of Directors. The President shall have and exercise general charge and supervision of the affairs of the Foundation and shall do and perform such other duties as may be assigned to the President by the Board of Directors.  The President shall be the Immediate Past-President of the WSR Club.   The current WSR Club president may not also function as the Foundation president concurrently.  
4. Vice President: At the request of the President, or in the event of the President's absence or disability, a Vice President shall perform the duties and possess and exercise the powers of the President; and to the extent authorized by law, the Vice President shall have such other powers as the Board of Directors may determine and shall perform such other duties as may be assigned to the Vice President by the Board of Directors.  
5. Secretary: The Secretary shall have charge of such books, documents and papers as the Board of Directors may determine and shall have custody of the corporate seal. The Secretary shall attend and keep the minutes of all meetings of the Board of Directors and members of the Foundation. The Secretary shall keep a record, containing the names, of all persons who are members of Foundation, showing their places of residence and such book shall be open for inspection as prescribed by law. The Secretary may sign with the President or Vice President in the name and on behalf of the Foundation, any contracts or agreements authorized by the Board of Directors; the Secretary may affix the seal of the Foundation. The Secretary shall schedule a minimum of four meetings of the Board of Directors and one Annual Meeting of the general membership each year.  Secretary shall, in general, perform all the duties incident to the office of Secretary, subject to the control of the Board of Directors, and shall do and perform such other duties as may be assigned to the Secretary by the Board of Directors.
6. Treasurer: The Treasurer shall have the custody of all funds, property and securities of the Foundation subject to such regulations as may be imposed by the Board of Directors. The Treasurer may be required to give bond for the faithful performance of the Treasurer's duties in such sum and with such sureties as the Board of Directors may require. When necessary or proper, the Treasurer may endorse on behalf of the Foundation for collection, checks, notes and other obligations and shall deposit the same to the credit of the Foundation at such bank or banks or depository as the Board of Directors may designate. The Treasurer shall sign all receipts and vouchers and together with such other officer or officers, if any, as shall be designated by the Board of Directors, the Treasurer shall sign all checks of the Foundation and the Treasurer shall make such payments as may be necessary or proper to be made on behalf of the Foundation. The Treasurer shall regularly enter on the books of the Foundation (to be kept by the Treasurer) a full and accurate account of all monies and obligations received, paid, or incurred for and on account of the Foundation, and shall exhibit such books at all reasonable times to any Director or member on application at the offices of the Foundation. The Treasurer shall perform the legal requirements for reporting and filings required by state and federal government on an annual basis.  The Treasurer shall, in general, perform all duties incident to the office of Treasurer to keep the Foundation in legal and tax compliance, subject to the control of the Board of Directors.  
7. Removal: Any officer may be removed from office by an affirmative vote of two- thirds (2/3) of all Directors at any regular or special meeting called for that purpose, for nonfeasance, malfeasance, or misfeasance or conduct deemed detrimental to the interest of the Foundation, or for refusal to render reasonable assistance in carrying out its purposes. Any officer proposed to be removed shall be entitled to at least ten (10) days' notice in writing by mail or email of the meeting of the Board of Directors at which such removal is to be voted upon and shall be entitled, in such notice to a statement of the charges against the officer. At the meeting, such officer may appear before and be heard by the Board of Directors before any vote is taken on the officer's removal.
ARTICLE VI
Agents and representatives
1. Agents and Representatives: The Board of Directors may appoint such agents and representatives of the Foundation with power to perform such acts and duties on behalf of the Foundation as the Board of Directors deems proper; provided, however, the Board shall remain responsible for all acts of this Foundation performed by such agents and representatives. The Board shall be empowered to hire agents, provided that no persons or agents hired are either members themselves or family members of a member of the WSR Club, or a business agent with a member of the WSR Club as an owner or employee, except that the Foundation shall be authorized and empowered to pay reasonable compensation for services rendered and to make payments and distributions in furtherance of the purposes set forth in this Article.  

ARTICLE VII 
     Fiscal year

1. Fiscal Year:  The fiscal year of the Foundation shall run concurrent with the Fiscal Year of WSR Club, beginning July 1 and ending June 30th of each year.
ARTICLE VIII 
Prohibition against sharing 
in corporate earnings; Dissolution
1. Corporate Earnings Not to be Shared; Dissolution:  No member, Director or officer of this Foundation shall receive at any time, any of the assets, income, or profit of the Foundation; and no such person or persons shall be entitled to share in the distribution of any of the corporate assets upon dissolution of the Foundation. All members of the Foundation shall be deemed to have expressly consented and agreed that upon such dissolution or winding up of the affairs of the Foundation, whether voluntary or involuntary, the assets of the Foundation, after all debts have been satisfied, shall be distributed, transferred, conveyed, delivered and paid over by the Foundation to any nonprofit organization or organizations exempt from federal income tax under section 501(c)(3) of the Internal Revenue Code, or corresponding section of any future federal tax code, including but not limited to Rotary International or the Rotary Foundation or shall be distributed to the federal government, or to a state or local government, for a public purpose. Any such assets not so disposed of by the Foundation shall be so disposed of by the Circuit Court or any other court of the State of Michigan that has jurisdiction in the place where the principal office of the Foundation is located.
ARTICLE IX 
Investments

1. Investments: The Foundation shall have the right to retain all or any part of any securities or properties acquired by it in whatever manner except as limited by this article, and to invest and to reinvest any funds held by it, according to the judgment of the Board of Directors, without being restricted to the class of investments which a trustee is or may hereafter be permitted by law to make or any similar restriction; provided, however, the Foundation shall not engage in any "prohibited transaction" resulting in the denial of the tax exemption under §503 of the Internal Revenue Code of 1954 and its Regulations as then in effect.
2.  The Board shall not invest in anything other than certificates of deposit in amounts less than $90,000, equity mutual funds, corporate bonds rated A or better, bonds issued by state or local governmental entities rated A or better, and bonds issued by the federal government. Until the assets of the foundation reach an amount in excess of $25,000, no funds shall be invested in mutual funds and after that amount is reached only funds in excess of the $25,000 may be invested in mutual funds.
3. The Board shall account for funds received from donors who state in writing that the corpus is to remain in the Foundation as restricted Foundation funds.
ARTICLE X Amendments
1. Amendments: These Bylaws may be altered or amended by the members at any regular or special meeting provided notice of the proposed change or changes is given to members at least ten (10) days, and not more than sixty (60) days, prior to the meeting.
ARTICLE XI
Reports and reimbursements
1. The Treasurer of the Board shall provide a quarterly financial report to the membership at a club assembly meeting.
2. Disbursements from the Foundation shall be made only upon an affirmative vote of the Board of Directors or the membership.
ARTICLE XI 
Exempt activities

1. Exempt Activities:  Notwithstanding any other provision of these Articles, the Foundation, or its members or directors on behalf the Foundation shall not carry on any other activities not permitted to be taken or carried on by: (A) Foundation exempt from federal income tax under 8501(c) (3) of the Internal Revenue Code of 1954 (or corresponding provision of any future United States Internal Revenue Law) or, (B) Foundations contributions to which are deductible under 8170(c) (2) of the Internal Revenue Code of 1954 (or the corresponding provisions of any future United States Internal Revenue Law). 
ARTICLE XII


Dissolution
Upon the termination, dissolution or winding up of the Foundation, the Board of directors shall, after paying or making provisions for the payment of all liabilities of the Foundation, distribute all assets of the Foundation to such organization or organizations organized and operated for similar purposes as set forth in Article III hereof, or to such organizations operating as exempt organizations under Section 501(c) (3) of the Code.
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ATTEST:
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President/Treasurer Dated:    ________
Vice President/Secretary


