
BYLAWS

OF

THE BAILEY’S CROSSROADS ROTARY CLUB FOUNDATION

PURPOSE: THE BAILEY’S CROSSROADS ROTARY CLUB FOUNDATION, a 501(c)(3) organization, was established by The Rotary Club of Bailey’s Crossroads, VA, a 501(c)(4) organization (hereafter referred to as “the Club”) for the purposes (a) of accepting and holding monies given by and/or received from others, including those seeking a tax deduction for charitable donation, and/or (b) donating such monies to programs and activities that are aligned with the charitable activities of the Club.

ARTICLE I – OFFICES
The principal office of the Bailey’s Crossroads Rotary Club Foundation (hereinafter referred to as “the Foundation”) in the Commonwealth of Virginia shall be located in Fairfax County, or such other location in or outside of the Commonwealth as determined by the Board of Directors (hereinafter referred to as “the Board”).  The Foundation may have such other offices as the Board may designate or as the business of the Foundation may from time to time require.

ARTICLE II – BOARD OF DIRECTORS

1. General Powers.     The business and affairs of the Foundation shall be managed by the Board.  The Directors shall in all cases act as a Board, and they may adopt such rules and regulations for the conduct of their meetings and the management of the Foundation, as they may deem proper, not inconsistent with these Bylaws, the Articles of Incorporation of the Foundation, and the laws of this Commonwealth.

2. Number, Tenure and Qualification.  
(a)  The Board of Directors shall have seven (7) voting members, including the Past President of the Club from two years prior, the Immediate Past President, the President, the President-Elect of the Club and three (3) members elected at large.  In addition, upon election by the Club, the President-Elect Nominee of the Club shall serve as an ex-oficio, non-voting, member of the Board.
(b) The At Large Foundation Directors shall be elected by the Club membership at the regularly scheduled meeting of the Club at which Club officers and directors are elected each year.  Each Director shall be elected to a two-year term of office, from July 1 following their election through June 30 of the second year. 
(c)  An At Large Director may serve two consecutive terms, and then there must be a break of at least one year before the individual will be eligible to serve again.  If a Director is elected for the remainder of a term, such term will count as a full term if there is more than one year left on the term; in such a case, the Director will be eligible to serve for an additional full term.
(d) The Past President of the Club from two years prior shall serve as Chair.
(e)  The President-Elect shall serve as Board Secretary.

3. Regular Meetings.     No fewer than four regular meetings of the Board shall be held each Rotary year on dates and at places specified by the Board, without further notice.  The Directors may provide, by resolution, the time and place for the holding of additional regular meetings without other notice than such resolution.

4.  Special Meetings.     Special meetings of the Board may be called by or at the request of the Chairman or any two Directors or the President of the Rotary Club of Bailey’s Crossroads.  The person or persons authorized to call special meetings of the Board may fix the time and place for holding any special meeting of the Board called by them.  In lieu of a duly called special meeting, the Board may act without a meeting if all the Directors vote on a motion and the vote is unanimous; such votes shall be in writing by paper, e-mail, or other electronic communication submitted to the secretary.  
5. Notice.     Notice of any special meeting shall be given at least three business days prior thereto by written notice delivered personally, mailed to each Director at his or her business or home address, or by next-day commercial delivery service., or by e-mail or other electronic message service.  If mailed, such notice shall be deemed to be delivered when deposited in the United States mail properly addressed, with postage prepaid.  If notice is given by next-day commercial delivery service, such notice shall be deemed to be delivered when the notice is delivered to the next-day commercial delivery service, with fees prepaid.  The attendance of a Director at a meeting shall constitute a waiver of notice of such meeting, except where a Director attends a meeting for the express purpose of objecting to the transaction of any business because the meeting is not lawfully called or convened.

6. Quorum.      At any meeting of the Board, the presence of a majority of the Directors then authorized in the Bylaws shall constitute a quorum for the transaction of business. If less than a quorum is present at a meeting, a majority of the Directors present may reschedule the meeting from time to time without further notice.

7. Manner of Acting.     The act of the majority of the Directors present at a meeting at which a quorum is present shall be the act of the Board.  The Board may meet in person, by telephone conference call, or by another electronic communications medium which allows all of the participants to hear each other throughout the meeting 
8. Newly Created Directorships and Vacancies.     Newly created directorships resulting from an increase in the number of Directors and vacancies occurring on the Board for any reason may be filled by the vote of a majority of the Directors then in office, although less than a quorum exists.  A Director elected to a newly created directorship shall serve until the end of the current term.  A Director elected to fill a vacancy caused by resignation, death, or removal shall be elected to hold office for the unexpired term of his predecessor.

9. Removal of Director.     Any or all of the Directors may be removed, with or without cause, by resolution adopted by a majority of the Club membership.
10. Resignation.     A Director may resign at any time by giving written notice to the Board or the Chairman.  Unless otherwise specified in the notice, the resignation shall take effect upon receipt thereof by the Board or the Chairman, and the acceptance of the resignation shall not be necessary to make it effective.

11. Compensation.     No compensation shall be paid to Directors for their service. Nothing herein contained shall be construed to preclude any Director from serving the Foundation in support of the Foundation’s exempt purposes and receiving compensation therefor.

12. Presumption of Assent.     A Director who is present at a meeting of the Board at which action on any matter is taken shall be presumed to have assented to the action taken unless:  His dissent shall be entered in the minutes of the meeting; he objects at the beginning of the meeting, or promptly upon his arrival, to holding it or transacting specified business at the meeting; or he votes against, or abstains from, the action taken.

13. Executive and Other Committees.     The Board, by resolution, may designate an Executive Committee, members of which must be members of the Board, and such other committees as required, members of which shall include at least one Director, each committee consisting of two or more members who shall serve at the pleasure of the Board.                    

ARTICLE III – OFFICERS
1. Number and Qualifications.     The Officers of the Foundation shall be a Chairman, a Secretary, and a Treasurer, appointed from among the Directors of the Foundation. Such other officers and assistant officers as may be deemed necessary may be appointed by the Board.

2. Election and Term of Office.     The Officers of the Foundation to be elected by the Directors shall be elected at the first meeting of the Board for a term of one year.  Each officer shall hold office until his or her successor shall have been duly elected and shall be qualified or until his or her death or until he or she shall resign or shall have been removed in the manner hereinafter provided.

3. Removal.     Any Officer or agent appointed by the Board of Directors may be removed by the Board whenever in their judgment the best interest of the Foundation would be served thereby.

4. Chairman.     The Chairman shall be the chief executive officer of the Foundation; shall preside at all meetings of the Board; shall have all of the general powers and duties of the principal executive officer of the Foundation; and, subject to the control of the Directors, shall supervise and control all of the business and affairs of the Foundation.  He or she shall, when present, preside at all meetings of the Board.  He or she may sign, with the Secretary or other officer of the Foundation authorized by the Directors, any contracts or other instruments which the Board has authorized to be executed, except in cases where the signing and execution thereof shall be expressly delegated by the Board or by these bylaws to some other officer or agent of the Foundation, or shall be required by law to be otherwise signed or executed; in general shall perform all duties as may be prescribed by the Board from time to time. 

5. Secretary.     The Secretary shall keep the minutes of the Board meetings in one or more books provided for that purpose; see that all notices are duly given in accordance with the provisions of these Bylaws or as required; be custodian of the corporate records of the Foundation; keep a register of the post office address of each Director and Officer which shall be furnished to the Secretary by such Director and Officer; in general perform all duties incident to the office of the Secretary; and such other duties as from time to time may be assigned by the Chairman or by the Board.

6. Treasurer.     The Treasurer shall have charge and custody of and be responsible for all funds of the Foundation; receive and give receipts for money due and payable to the Foundation from any source whatsoever; deposit all such money in the name of the Foundation in such insured banks, trust companies or other depositories as shall be selected in accordance with these Bylaws; in general perform all the duties incident to the office of Treasurer including signing checks in the ordinary course of business of the Foundation; and such other duties as from time to time may be assigned by the Chairman or by the Board. At least annually, the Treasurer shall prepare a report providing an overview of the financial status for the edification of the Club. 
7. Salaries.     The Officers shall serve without compensation.

ARTICLE IV – CONTRACTS, LOANS, CHECKS, AND DEPOSITS

1. Contracts.     The Directors may authorize an 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 Foundation, and such authority may be general or confined to specific instances.

2. Loans.     No loans shall be contracted on behalf of the Foundation and no evidence of indebtedness shall be issued in its name unless authorized by a resolution of the Board.  Such authority shall be confined to specific instances.

3. Checks, Drafts, Etc.     All checks other than those in the ordinary course of business of the Foundation, drafts, or other orders for the payment of money, notes or other evidence of indebtedness issued in the name of the Foundation, shall be signed by such officer or officers, agent or agents of the Foundation in such manner as shall from time to time be determined by resolution of the Directors.

4. Deposits.      All funds of the Foundation not otherwise employed shall be deposited from time to time to the credit of the Foundation in such banks, trust companies, or other depositories as the Directors may select.

ARTICLE V – FISCAL YEAR
The fiscal year of the Foundation shall begin on the first day of July in each year.
ARTICLE VI – WAIVER OF NOTICE
Unless otherwise provided by law, whenever any notice is required to be given to any Director of the Foundation under the provisions of these Bylaws or under the provisions of the Articles of Incorporation, 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 VII – AMENDMENTS

These Bylaws may be amended at any regular meeting of the Board, a quorum being present, by a two-thirds vote of all Directors present, provided that notice of such proposed amendment shall have been sent by mail or electronic message to each Director at least ten days before such meeting. No amendment or addition to these Bylaws can be made which is not in harmony with the articles of incorporation of the Club, the articles of incorporation of the Foundation, or the articles of incorporation and bylaws of Rotary International. 
These bylaws were accepted by the BXRC Foundation Board of Directors during the Foundation Meeting held 20 July 20.
Amended by the BXRC Foundation Board of Directors during the Foundation Meeting held 14 October 2022.
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