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Article 1.

GENERAL PROVISIONS

A.
Identification.  


These are the Bylaws of the KENTUCKY-TENNESSEE DISTRICT KIWANIS FOUNDATION, INC., hereinafter called the "Foundation".  The Foundation has been organized and these Bylaws have been adopted by its Board of Directors pursuant to KRS 273.160 to 273.400 (Kentucky Nonprofit Corporation Acts) for the purposes set out in these Bylaws.


B.
Definitions.  


Except as otherwise defined herein, or unless the context clearly demands otherwise, the terms shall have the respective meanings given such terms in KRS 273.160 to 273.400.

Article 2.

OFFICIAL NAME

This organization shall be known as the KENTUCKY-TENNESSEE DISTRICT KIWANIS FOUNDATION, INC.  

Article 3.

OBJECTS AND PURPOSE

A.
Said Foundation is organized exclusively for charitable, educational and scientific 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, or the corresponding section of any future federal tax code.  In furtherance of its charitable purposes the Foundation is formed to assist needy persons, particularly young people between the ages of birth and five years of age; to assist worthy youth in attaining vocational excellence, and to aid the handicapped, including, but not limited to persons with hearing, sight, speech or mental disabilities in regaining happy, useful lives by the furnishing of funds to other organizations organized for charitable, scientific research, or educational purposes, or to the prevention of cruelty to children, all within the purview of Section 501(c)(3) of the Internal Revenue Code, or the corresponding section of any future federal tax code.


B. 
In furtherance of the forgoing purposes, the Foundation shall have the following powers:

1.
To solicit and accept gifts, donations and pledges of funds from interested persons and organizations, to apply distributions therefrom to the cost of conducting the educational programs and achieving its general corporate purposes.

2.
In addition to the general powers conferred on non-profit corporations by law, the Foundation is authorized to do all and everything necessary, suitable, and proper for the accomplishment of any of the purposes or the attainment of any of the objects or the furtherance of any of the powers set forth herein, either alone or in cooperation with other corporations, firms, or individuals, and to do every other act or acts, thing or things, incidental or appurtenant to or growing out or connected with the aforesaid objects or purposes or any part or parts thereof, provided the same be not inconsistent with the laws under which this Foundation is organized.


C.
The purpose of this Foundation being purely charitable, benevolent, historical, educational, and not for profit or financial gain, no financial gain shall accrue to any Incorporator member or Director of the Foundation in the conduct of same.  Any receipts of the Foundation in excess of authorized expenses shall be held and disposed of by the Foundation in the furtherance of the objects and purposes herein stated.  Further, upon the dissolution of the Foundation, assets shall be first distributed to the Kiwanis International Foundation, a 501(c)(3) corporation, if then in existence, but if not to an organization with similar objectives and purpose which is exempt within the meaning of section 501(c)(3) of the Internal Revenue Code, as amended.  Any such assets not so disposed of shall be disposed of by a Court of competent jurisdiction of the county in which the principal office of the Foundation is then located, to such organization or organizations which are organized and operated exclusively for religious, charitable or educational purposes which is exempt under Section 501(c)(3) of the Internal Revenue Code as amended.


D.
The Foundation shall not be used in any way for political purposes, nor shall it, as a non-profit corporation, actively participate in the political candidacy of any person.

Article 4.

OFFICE

The office of the Foundation shall be located at 1035 Strader Drive, Suite 150-1, Lexington, Kentucky 40505, or such other office as the Board of Directors may determine from time to time.

Article 5.

MEMBERS


A.
Members.  


All classes of membership in good standing of the Kiwanis Clubs composing the Kentucky-Tennessee District of Kiwanis International shall automatically be members of this Foundation.


B.
Termination of Membership.  


Any person whose membership in any of the Kiwanis Clubs composing the Kentucky-Tennessee District is terminated shall automatically be terminated from membership of this Foundation.

Article 6.

MEETINGS


A.
Annual Meeting of Members  


An annual meeting of members shall be held at the Foundation luncheon in conjunction with the annual convention of the Kentucky-Tennessee District of Kiwanis International.  The purpose of the annual meeting shall be to report Foundation performance, other business as deemed appropriate, and the announcement of newly elected directors as specified by these Bylaws.


B.
Board of Directors Regular Meetings

The Board of Directors shall hold regular meetings at the following times (a) in person during the Kentucky-Tennessee District Mid-Year Conference or similar meeting; (b) during the spring, either in person or via electronic means and upon the decision of the executive committee', and (c) in person in conjunction with the Kentucky-Tennessee District of Kiwanis International annual convention.  In addition, the Foundation will conduct a retreat or workshop each Fall to orient new members, plan fund raising campaigns and other events or business for the ensuing year.  

C.
Special Meetings of Directors.  


Special meetings of the Board of Directors members may be called at any time by the Foundation’s President, the Foundation’s Board of Directors, or by written request of at least three (3) members of the Board of Directors.  Notice of the time, place and purpose of such special meeting shall be conveyed to all Board members as the President of the Board of Directors may order.

D.
Notice of Directors Meetings.  


Written notice of meetings of the Board of Directors stating the time, date and place of any meeting shall be delivered either personally or by electronic mail or regular mail to each member of the Board of Directors not less than ten (10) days before the date of such meeting.  In case of a special meeting or when required by statute or by these bylaws, the purpose or purposes for which the meeting is called shall be stated in the notice.  If mailed, the notice of a meeting shall be deemed to be delivered when deposited in the United States mails addressed to the members at their addresses as they appear on the rolls of the Foundation, with postage thereon prepaid.  Such notice shall be valid if timely given by electronic transmission.

E.
Informal Action by Members.  


Any action required by law to be taken at a meeting of the members, or any action which may be taken at a meeting of members, may be taken without a meeting if a consent in writing, setting forth the action so taken, is signed by a majority of the members entitled to vote with respect to the subject matter thereof.


F.
Quorum.  


A majority of the members of the Board of Directors shall constitute a quorum for the transaction of business at any meeting of the board.  If less than a majority of the Directors is present at a meeting, a majority of the Directors present may adjourn the meeting from time to time without further notice, and fix the future time, date and place for holding of the meeting.


G.
Action by Majority of Quorum.  


The act of a majority of Directors present at a meeting at which a quorum is present shall be the act of the Board of Directors, unless the act of a greater number is required by law or by these bylaws; provided, however, if any action is approved by less than four (4) Directors, such action shall be deferred until the next meeting of the Board if such deferral is requested by at least two (2) Directors.

Article 7.

BOARD OF DIRECTORS


The Board of Directors shall have full authority to supervise the affairs and conduct the business of this Foundation subject only to such restrictions and limitations as may be fixed by law, by these bylaws, or from time to time by vote of the membership.  Only members in good standing of the Kiwanis Clubs composing the Kentucky-Tennessee District of Kiwanis International are eligible for election in accordance with the provisions of these Bylaws.


A.
Number  


The number of Directors shall consist of fourteen (14) directors (effective 10/1/12).  Ten (10) directors shall be elected (“elected directors”) by the membership of the Kentucky-Tennessee District Foundation (“Elected Directors”).   Five (5) of the elected directors must be members of Kiwanis Clubs in the State of Kentucky (the “Kentucky Directors”); and five (5) of the elected directors must be members of Kiwanis Clubs of the Kentucky-Tennessee District of Kiwanis International situated in the States of Tennessee, Georgia, and Virginia (the “Tennessee Directors”).  Board membership shall also consist of (a) the current Governor of the Kentucky-Tennessee District of Kiwanis International (“the K-T District”); (b) the Governor-elect of the K-T District (c) the Immediate Past Governor of the K-T District; (d) the Vice Governor (effective 10/1/12).  Each elected Director shall serve as a  

The full terms of the Elected Directors shall be for four (4) years beginning October 1 of the year in which they shall have been elected by the Board.  No Director elected to a full term shall be eligible for re-election to the Board for a full term following the expiration of an Elected Director’s full term on the Board, it being the intention that a director elected for a full term shall be off the board for at least one (1) year following the completion of the service of the term to which elected.  The Immediate Past Governor of the Kentucky-Tennessee District shall not be eligible to be elected to the Board of Directors for one (1) year following the expiration of the District Officer’s term.  The term limits imposed by this section may be waived for good cause shown only by majority vote 2/3rd of the Board of Directors at a regular meeting of the board.


C.
Nominations and Qualifications for Board Membership


Nominations for membership on the Board of Directors shall be forwarded to the Foundation Office no earlier than October 1, and no later than January 31 of each fiscal year.  Any nominations received after January 31 will be rejected.


Qualifications for membership on the Board of Directors include the requirements that the Director be a member of the Kentucky-Tennessee District of Kiwanis International in good standing;  must have competed a full term as a Lt. Governor by October 1 of the Kentucky-Tennessee Kiwanis District, by the time he/she takes office; must have provided a resume and statement of qualifications for serving on the Board of Directors; a statement agreeing to serve on the Board for a four (4) year term at the nominees own expense; and submit along with their resume a letter of endorsement from the nominee’s home Kiwanis Club.

 
D.
Election to Board Membership

One Kentucky Director and one Tennessee Director shall be elected at the Mid-Year meeting of the Foundation Board of Directors.

E.
Vacancies.  


A vacancy may be filled by the Board of Directors for the unexpired portion of the Board members term.  The Board shall appoint a member of a Kiwanis Club from the appropriate state to serve the balance of an unexpired term of an elected director from that state.  A director appointed to fill the unexpired term shall be eligible for election to a full term at the conclusion of the unexpired term of the position being filed.  


F.
Compensation.  


Directors shall not receive compensation for their services as Directors; however, they may be reimbursed for expenses incurred on behalf of the Foundation if such reimbursement is approved by the Board of Directors.


G.
Termination of Director’s Tenure

(a)
A Director may resign from the Foundation by submitting his/her resignation in writing to the Board of Directors and shall become effective when accepted by the Board.  


.

H.
Removal of Officers or Directors

Whenever it shall appear to the President or a majority of the Board of Directors, or by a petition signed by a majority of the Board of Directors, that an officer or member may be engaging in conduct unbecoming a member of the Foundation Board of Directors or is failing to perform the duties of that office, the Board shall give written notice of the alleged facts to the officer or member within thirty (30) days.  A meeting of the entire Board membership to consider the alleged facts shall be held within thirty (30) days thereafter, with at least fourteen (14) days clear notice being given to the entire Board membership of such meeting.  Service of such notice shall be deemed effective five (5) days after such notice is mailed.  In the event that the Board of Directors, by a two-thirds (2/3) vote of the entire Board membership, finds that the officer or trustee has engaged in conduct unbecoming a member of the Board or is not performing the duties of such office and declares such office vacant, the Board membership shall proceed forthwith to elect a new officer or member to fill such vacancy.

Article 8.

OFFICERS

A.
Officers.


The officers of the Foundation shall be a President, a Vice President, a Secretary, and a Treasurer, in accordance with the provisions of this Article.  The Board of Directors may elect or appoint one or more Assistant Secretaries and one or more Assistant Treasurers, as it deems desirable.  The officers shall have the authority to perform the duties described, from time to time, by the Board of Directors.  No offices shall be combined in one (1) person other than those of Secretary and Treasurer. 


B.
Election and Term of Office.  


The Foundation’s officers shall be elected from members of the Foundation’s Board of Directors, which elections shall occur at the annual meeting of the Board of Directors.  Each officer shall begin their term of office beginning October 1 following the annual meeting.  Each officer shall hold office until his/her successor is elected and has qualified.


C.
Removal.  


Any officer elected or appointed by the Board of Directors may be removed by the Board of Directors whenever in its judgment the best interest of the Foundation would be served thereby.


D.
Vacancies.  


A vacancy in any office may be filled by the Board of Directors.  The Board shall appoint a member of Board of Directors to serve the balance of an unexpired term of an elected officer.  
Article 9.

DUTIES OF OFFICERS

A. 
President.

The President shall be the chief executive officer of the Foundation.  The president shall have all of the powers and duties usually vested in the office of president of a non-stock, non-profit corporation, including, but not limited to the following duties and responsibilities:

(a)
Be the executive officer of the Foundation.

(b)
Preside over all meetings of the Foundation.

(c)
Promote the Objects of Kiwanis and the positive image of the Foundation.

(d)
Appoint committees from among the members from time to time to assist in the conduct of the affairs of the Foundation.

(e)
Be an ex-officio member of all standing and special committees.

(f)
Perform such other duties and responsibilities as usually pertain to such office.


B.
Vice-President.

The Vice-President, in the absence or disability of the president and president-elect shall preside at all meetings of the Foundation and the board of directors and shall exercise such other powers and perform such other duties as shall be prescribed by the Board of Directors.  


C.
Secretary.

The Secretary has the following duties and responsibilities:

(a)
Keep the Foundation books and records except those of the treasurer.

(b)
At all times, make available for inspection by the President, the Board of Directors, or any authorized auditors, the Foundation records.

(c)
Keep minutes of the meetings of the Foundation, Board, and committees, and provide copies to all Directors no later than 45 days following Foundation meetings.

(d)
Obtain Board approval for all disbursements and ensure that Board approval for disbursements is included in all minutes of the Board of Directors, and may sign all checks for their payment.

(e)
Distribute a copy of these Bylaws, as amended, to each Director at the commencement of his service on the Board.

(f)
Submit to the proper officers, committees, or members all communications received.

(g).
Promptly reply to correspondence.

(h)
Attend to the giving and serving of all notices to the members and Directors and other notices required by law. 

(i)
Perform such other duties and responsibilities as usually pertain to such office or as may be assigned by the President or Board of Directors.

(j)
Perform such other duties and responsibilities as usually pertain to such office or as may be assigned by the President or Board of Directors.


D.
Treasurer.

The Treasurer has the following duties and responsibilities:

(a)
The Treasurer shall have custody of all property of the Foundation, including investments and bank accounts. The Executive Director shall have custody of all merchandise for the Foundation Store. 

(b)
Keep the books of the Foundation in accordance with good accounting practices.

(c)
Receive all funds paid to the Foundation and promptly deposit them in the official depositories.

(d)
Disburse funds on order of the Board of Directors.
(e)
Maintain the Foundation financial accounts and records.

(f)
At all times, make available for inspection by the President, the Board, or any authorized auditors, the financial accounts and records of the Foundation.

(g)
Make a financial report to the Board at its regular meetings and at such other times as the President or Board may require.

(h)
Perform such other duties and responsibilities as usually pertain to such office or as may be assigned by the President or Board.

(i)
Give bond in such form and amount as may be required by the Board.

Article 10.

COMMITTEES


A.
Committees or Directors.  


The Foundation Board of Directors may designate one or more committees, each of which shall consist of one or more Directors, which committees shall select a chair who then may select several non-board members and to the extent provided in said resolution, shall have and exercise the authority of the Board of Directors in the management of the Foundation.  The designation of such committees and the delegation thereto of authority shall not operate to relieve the Board of Directors or any individual Director of any responsibility imposed upon him/her by law.


B.
Executive Committee


The Foundation Board of Directors shall have an Executive Committee, consisting of Board Officers and the Executive Director, which shall have the authority to carry out and make the day to day business decisions.


C.
Standing Committees

The Foundation Board of Directors shall maintain the following standing committees:


(a)
Finance Committee


(b)
Fund Raising Committee


(c)
Scholarship Committee


(d)
Annual Meeting (luncheon) Committee


D.
Other Committees.  


Other committees not having and exercising the authority of the Board of Directors in the management of the Foundation may be designated by the President or by the Board of Directors.  Any members thereof may be removed by a majority of the Board of Directors.

E.
Term of Office.  


Each member of a committee shall continue as such until the next annual meeting of the Directors or until his/her successor is appointed, unless the committee is sooner terminated or unless such member ceases to qualify as a member thereof.


F.
Committee Chairman.  


One member of each committee shall be appointed by the president of the Board of Directors to be committee chair.

G.
Vacancies.  


Vacancies in the membership of any committee may be filled by appointments of the President.

H.
Quorum.  


Unless otherwise provided in the resolution of the Board of Directors designating a committee, a majority of the whole committee shall constitute a quorum, and the act of a majority of the members present at a meeting at which a quorum is present shall be the act of the committee.


I.
Rules.  


Each committee may adopt rules for its governance not inconsistent with these bylaws or with rules adopted by the Board of Directors.

Article 11.

EXECUTIVE DIRECTOR AND OTHER ASSISTANTS 


A.
Executive Director

The Board of Director may from time to time designate a member of any of the Kiwanis clubs composing the Kentucky-Tennessee District to be the Executive Director of the Foundation.  The Executive Director shall serve at the pleasure of the Board of Directors and shall be a non-voting member of the Executive Committee.  The Executive Director shall be an unpaid position, but may be reimbursed for expenses upon approval of the Foundation Board of Directors


B.
Other Administrative Assistants

The Board of Directors shall have the authority to designate on an as-needed basis other Administrative Assistants.  All Administrative Assistants shall serve at the pleasure of the Board of Directors and shall be supervised by the Executive Committee.  The Administrative Assistants shall be unpaid positions, but may be reimbursed for expenses upon approval of the Foundation Board of Directors

Article 12.

GENERAL FUND

A.
Purpose.  


A General Fund is hereby established to insure, insofar as is possible, that funds will at all times be available for the charitable purposes of the Foundation.

B.
Additions to General Fund.  


The following amounts shall be added to and become part of the General Fund:

(a)
Any contribution the donor designates for the General Fund; and

(b)
Any additional amounts the Foundation’s Board of Directors allocates to the General Fund.

(c)
Any bequests, life insurance proceeds, or other planned giving received by the Foundation unless designated by the donor for specific purposes.

C.
Expenditures from General Fund.

(a)
General Fund assets may not be expended for any operating expenses of fund-raising projects.

(b)
The Directors must approve all Foundation expenditures.  

(c)
Distributions may be paid only to exempt organizations under 501(c)(3) of the Internal Revenue Code, or any future federal tax code.

(d)
Undesignated distributions not spent in a fiscal year shall remain as corpus and not allowed to be spent in successive years.
(e)
Total distributions declared in a fiscal year can not exceed seven and one-half percent (7.5%) of net assets at the end of the prior fiscal year unless otherwise approved by the Board of Directors.
(f)
The Board of Directors at a regular board meeting shall approve in advance all disbursements.

D.
Segregation of General Fund.  


The General Fund shall be maintained as a separate account.

BUCCANEERS FUND
.
Purpose.  

A. A Buccaneers Fund is hereby established to insure, insofar as is possible, that funds will at all times be available for the hearing impaired and is a “restricted fund”. 
B.
Additions to Buccaneers Fund.  


The following amounts shall be added to and become part of the Buccaneers Fund:

(a)
Any contribution the donor designates for the Buccaneers Fund; and

(b)
Any additional amounts the Foundation’s Board of Directors allocates to the Buccaneers Fund.

(c)
Any bequests, life insurance proceeds, or other planned giving received by the Foundation unless designated by the donor for specific purposes.

C.
Expenditures from Buccaneers Fund.

(a)
Buccaneers Fund assets may not be expended for any operating expenses of fund-raising projects.

(b)
The Directors must approve all expenditures.  

(c)
Distributions may be paid only to exempt organizations under 501(c)(3) of the Internal Revenue Code, or any future federal tax code.

(d)
Any income not spent in a fiscal year shall remain as corpus and not allowed to be spent in successive years 

(e)
Total distributions declared in a fiscal year cannot exceed seven and one-half percent (7.5%) of net assets at the end of the prior fiscal year unless otherwise approved by the Board of Directors.

(f)
The Board of Directors at a regular board meeting shall approve in advance all disbursements.

D.
Segregation of Buccaneers Fund.  



The Buccaneers Fund shall be maintained as a separate account.
Article 13.

FISCAL MANAGEMENT
A.
Budget.

(a)
No later than two weeks prior to the date set for the Annual Convention of the Kentucky-Tennessee District of Kiwanis International the Board of Directors shall budget changes in Foundation net assets for the next fiscal year (October 1 - September 30).  The budget shall include expenses to administer the Foundation according to good accounting practices and projected distributions to support the purposes of the Foundation.


(b)
The Board of Directors shall provide the projected Foundation distributions for the fiscal year beginning the following October 1 to the Foundation treasurer no later than at the Annual Convention of the Kentucky-Tennessee District of Kiwanis International. 

B.
Depository.  


(a)
At the first meeting of each fiscal year, the Board of Directors shall determine the official depository or depositories and shall designate those persons authorized to make withdrawals and/or sign checks.  A fully executed copy of each authorizing resolution shall be made a part of the minutes of said meeting.


(b)
The depository of the Foundation shall be such banks, trust companies, or other depositories as shall be designated from time to time by the Board of Directors and in which the moneys of the Foundation shall be deposited.  Withdrawal of moneys from such accounts shall be only by checks or other withdrawal orders signed by such persons as are authorized by the Board of Directors.


C. 
Audit or Review.  


The Foundation's books of account shall be reviewed or audited at least once each year.  The auditors or reviewers shall be named by the Board of Directors.  The reviewers or auditors should be familiar with financial statements and should conduct tests of the balance sheet and changes in net assets for the past year.  The review or audit must be conducted by an outside agency.  A copy of the review or auditor's report shall be provided to the current Board of Directors.


D.
Limitation on Indebtedness

Borrowing from the Foundation assets is prohibited.  The Foundation shall not borrow for investment or use margin debt.  The Foundation assets shall not be assigned, mortgaged, or encumbered in any way for the benefit of any party.  


E.
Investment of Funds and Investment Policy

(a)
Investments shall be held in the name of the Foundation.  It is desirable that securities be held in street name by a reputable financial institution as trustee or agent.


(b)
Investments shall be made with the objective on total return rather than on interest and dividends.  It is not necessary to keep separate income and principal accounts. The policy should generally require that a significant portion of the Foundation assets be allocated to equities considering the long-term nature of the investments.  






       Article 14.

FISCAL YEAR

The fiscal year of the Foundation shall begin on the first day of October and end on the last day of September of each year.
Article 15

INDEMNIFICATION OF DIRECTORS

A.
The private property of the Directors shall not be liable for the debts, liabilities or obligations of the Foundation.  The Foundation shall indemnify any person who was or is a party, or is threatened to be made a party to any threatened, pending, or completed action, suit or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that any such person is or was a board member, officer, employee, or agent of the Foundation, or is or was serving at the request of the Foundation in any capacity, against all expenses (including attorney's fees), judgments, fines and any amounts paid in settlement actually and reasonably believed to be in or not opposed to be in the best interests of the Foundation, and with respect to any criminal action or proceeding, had reasonable cause to believe his conduct was lawful, except that with respect to any action by or in the right of the Foundation, no indemnification shall be made in respect of any claim, issue or matter:

(a)
for which any person shall have been adjudged to be liable for negligence or misconduct in the performance of his duty to the Foundation, unless and only to the extent that the court in which such action or suit was brought shall determine upon application that, despite the adjudication of liability, but in view of all circumstances of the case, such person is fairly and reasonably entitled to indemnification for such expenses which such court shall deem proper; or  

b)
for any transaction in which the Director's personal financial interest is in conflict with the financial interests of the Foundation; or

(c)
for acts or omissions not in good faith or which involve intentional misconduct or are known to the board member to be a violation of law; or

(d)
for any transaction from which the board member derived an improper personal benefit.


B.
Such indemnification shall be in addition to any other rights to which those indemnified may be entitled under any law, by-law, agreement, vote of Directors, or otherwise.

Article 16.

CONFLICTS OF INTEREST

A.
Each member of the Board of Directors of the Foundation shall at all time refrain from any conduct in which his or her interests conflict with the interest of the Foundation, either directly or indirectly.


B.
Other than for checking or temporary shortterm deposits, the Foundation shall not purchase investment services such as advisory, accounting, legal or custodial from any Foundation director, member, or relative thereof, or their employer, or from any organization in which they or any family member may have an interest.  However, this policy does not prevent the Foundation from purchasing or soliciting products, goods or services from whomever they please for the benefit of the Foundation.

Article 17.

GIFTS


A.
An “undesignated gift” is a gift unrestricted by its donor.  All gifts to the Foundation shall be received as undesignated unless explicitly accepted by the Board of Directors as “designated”.


B.
A “designated gift” is a gift offered and accepted for a specific purpose, with distributions there from limited only to that purpose.  A designated gift may be named or unnamed.


C.
A “conditional gift” is a gift requiring, as a condition of the gift, that the Foundation take a particular action or actions or refrain from a particular action or actions.  Acceptance of a conditional gift requires approval of a majority of the Foundation board members at a called meeting.  A conditional gift may either be designated or undesignated.


D.
Gifts of property may include real property, personal property, and any other non-financial assets.  The Board of Directors will convert assets of this type into financial form as soon as practicable and prudent to do.


E.
The Board of Directors of the Foundation by majority vote of their respective members present at a called meeting shall have the right to refuse the acceptance of any gift, including conditional gifts.


F.
The Board of Directors of the Foundation shall maintain confidentiality with respect to the nature and/or amount of any gift (received or future) to the Foundation, and with respect to the identity of the donor unless the donor waives confidentiality.
Article 18.

SEVERABILITY

In the event that any provision of these bylaws is held invalid, all other provisions shall remain in effect.

Article 19.

PARLIAMENTARY AUTHORITY

Robert's Rules of Order Newly Revised shall be the parliamentary authority for all matters of procedure not specifically covered in these bylaws.

Article 20.

AMENDMENTS

These Bylaws may be altered, amended or repealed in the following manner:

(a)
Notice of Amendment to Bylaws.  Notice of the subject matter of the proposed amendment shall be included in the notice of any meeting at which a proposed amendment is considered.

(b)
Approval.  A resolution adopting a proposed amendment may be proposed by the President or any member of the Board of Directors at the meetings considering the amendment.  


B.
Amendments to these Bylaws may be adopted by two-thirds (2/3) vote of the members present at any regular meeting, provided written notice of the proposed amendment shall have been given to the members at least two (2) weeks prior to the meeting.  One-third (1/3) of the members shall constitute a quorum.   


C.
All amendments shall be in writing, appended to the Bylaws preserved by the Secretary, and distributed to each Board member. 


D.
Neither these bylaws nor any amendment thereto shall become effective until approved by Kiwanis International.

Article 21.

DISSOLUTION

The Board may dissolve and wind up the affairs at any time upon the appropriate action by the Board of Directors and the members in the manner provided in Chapter 273 and Chapter 381 of the Kentucky Revised Statures, as amended.

Article 22.

POLICIES OF KIWANIS INTERNATIONAL

A.
The Foundation and its members will at all times abide and be governed and controlled by the Constitution, Bylaws, and Policies of Kiwanis International now in force or hereafter from time to time adopted, insofar as any provision of such constitution and Bylaws may be applicable.


B.
The Foundation will comply with all such conditions and requirements as Kiwanis International may prescribe.


C.
Whenever requested by the Board of Trustees of Kiwanis International, the Foundation shall dissolve or change its form of organization, as may from time to time be requested by said Board of Trustees.

Article 23.

MISCELLANEOUS PROVISIONS

A.
Invalidity.  


The invalidity of any part of these Bylaws shall not impair or affect in any manner the validity, enforceability or effect of the remainder of these Bylaws.


B.
Waiver.  


No restriction, condition, obligation or provision contained in these Bylaws shall be deemed to have been abrogated or waived by reason of any failure to enforce the same, irrespective of the number of violation or breaches thereof which may occur.


C.
Captions.

The captions herein are inserted only as a matter of convenience and for reference, and in no way define, limit or describe the scope of these Bylaws or the intent of any provision hereof.


D.
Gender.  


The use of the masculine gender in these Bylaws shall be deemed to include the feminine and neuter genders, and the use of the singular shall be deemed to include the plural, whenever the context so requires.


E.
Notices.  


Except as otherwise required herein, all notices to the Board of Directors shall be delivered personally or sent by regular mail to such address as may have been designated by him in writing from time to time to the Board of Directors.  All notices sent by mail shall be deemed to have been given when mailed.


IN WITNESS WHEREOF, the undersigned, as authorized by and on behalf of the Board of Directors of the Kentucky-Tennessee District of Kiwanis Foundation, Inc. do hereby subscribe and acknowledge these Bylaws adopted by the Board of Directors on this 19th day of November, 2011.






_________/s/____________________







President







_________/s/____________________







Secretary

COMMONWEALTH OF KENTUCKY

COUNTY OF FRANKLIN

On this the 7th day of February, 2013, personally appeared before me the President, and, Secretary, of the Kentucky-Tennessee District Kiwanis Foundation, Inc., who produced to me in my office in the Commonwealth and County aforesaid the within Bylaws of the Kentucky-Tennessee District Kiwanis Foundation, Inc., and who signed, executed, and acknowledged the same to be their act and deed, and the act and deed of the Kentucky-Tennessee District Kiwanis Foundation, Inc., for the uses and the purposes therein expressed.


My Commission expires: ________________________







______________________________







Notary Public, State at Large

Approved by the Board with revisions this the 19th day of August, 2016.

Approved by the Board with revisions this the 10th day of August, 2017.

K-T Foundation- Bylaws FINAL
ADDENDUM TO KENTUCKY-TENNESSEE DISTRICT KIWANIS FOUNDATION BYLAWS

Procedure 260.3 – [District Foundation] Responsibilities to Kiwanis International

(as revised by the Kiwanis International Board, January 2014)

Either the foundation’s articles of incorporation or its bylaws or a separate agreement executed by the district and the foundation with Kiwanis International must provide:  (6/91)

A. That the foundation and its members will at all times abide by the Bylaws and Policies of Kiwanis International, as adopted or amended.  (6/91)

B. That the foundation will comply with all conditions and requirements of Kiwanis International regarding use of the Kiwanis names and marks.  (6/91)

C. That no amendments to the foundation’s articles of incorporation or bylaws shall be made without the consent of the International Board.  (6/91)

That, in the event the foundation does not comply with these conditions and if so requested by the International Board, the foundation shall dissolve or change its form of organization so that it is no longer associated with the Kiwanis name or marks.  (6/91)

THIS ADDENDUM WAS ADOPTED BY THE BOARD OF DIRECTORS OF THE KY-TN DISTRICT KIWANIS FOUNDATION, THIS THE 15TH DAY OF NOVEMBER, 2014.
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