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BYLAWS OF YAKIMA SCHOOLS FOUNDATION

A WASHINGTON NONPROFIT CORPORATION

ARTICLE I — NAME OF CORPORATION

This corporation shall be called Yakima Schools Foundation (YSF).

ARTICLE II — STATEMENT OF MISSION OR PURPOSE

Section 1.  MISSION.  The mission of the corporation is to enhance educational programs offered within the Yakima School District No. 7 (or successor corporation) by raising money to fund immediate needs and by establishing and maintaining perpetual funding sources, as well as increasing community involvement in the Yakima Public Schools.

Section 2.  LEGAL STATUS.   The corporation is organized exclusively for charitable and educational purposes designated by the Internal Revenue Service as a 501 (c) (3) corporation, tax exempt status issued March, 1991, EIN 91-1548926.    

ARTICLE III— BOARD OF TRUSTEES

Section 1.  GENERAL POWERS.  The affairs of the corporation shall be managed by its Board of Trustees (the "Board"), which has the ultimate authority to make fiduciary decisions on behalf of the corporation, including the hiring of such personnel as needed to run the corporation. 
Section 2.  NUMBER AND TENURE.  The number of Trustees shall be not less than twelve (12), and shall not be more than twenty-four (24).  Terms of office shall be for three (3) years, not to exceed three (3) consecutive terms.   A Trustee may be re-elected to the Board after a one-year absence.  Whenever possible, terms should be staggered so that approximately one third of the board is elected each year.  

Section 3.  ELECTION OF TRUSTEES.  Trustees serving more than one term must be re-elected no later than the August meeting of the Board.  New Trustees whenever possible should be elected in time to begin their new terms coincident with the corporation's fiscal year: September 1 to August 31.  However, trustees may be elected at any time during the year if openings exist. 

As of November 3, 2003, by vote of the Board, the corporation's fiscal year shall run from September 1 through August 31, which is in keeping with the Yakima School District fiscal year.  All Trustees and officers currently serving on the Board at the time of this change shall serve for an additional two months in order to span the transition from the previous fiscal year ending on June 30 to the new fiscal year ending on Aug. 31.

Section 4.  UNEXPIRED TERMS.  If a Trustee leaves the Board prior to the completion of his or her three-year term, the nominating committee may present the name of someone to fill the vacancy for Board approval, who shall, upon receiving such approval, then begin a new three-year term.  The new Trustee's term shall be deemed to have begun on the previous September 1, regardless of what month he/she begins serving. 

Section 5.  RESPONSIBILITIES AND DUTIES OF TRUSTEES.  Trustees shall actively support the mission of the corporation and be ambassadors and advocates for the corporation in the community.  Trustees are expected to attend a minimum of 60% of Board meetings annually, unless previously excused by the presiding officer or executive director.

Section 6.  REMOVAL OF TRUSTEES.  A Trustee may be removed from office by a two-thirds (2/3) vote of the full Board with the exception of designated Ex-officio Board members.  Potential causes for removal from the Board include but are not limited to: failure to attend a minimum of 60% of Board meetings annually, failure to exercise financial integrity, making statements that undermine or defame the corporation in the community, or failure to actively participate in the governance of the corporation.

Section 7.  DESIGNATED EX-OFFICIO BOARD MEMBERS.  Board members may include one (1) member of the Board of Directors of Yakima School District No. 7, one employee of Yakima School District No. 7 and the Superintendent of Yakima School District No. 7, who shall not be subject to election by the Board, but who shall have no voting rights in Board matters.

ARTICLE IV— OFFICERS

Section 1.  OFFICERS.  The officers of the corporation shall be a President, a Vice President, a Secretary and a Treasurer, all of whom shall be voting members of the Board.  The Board may elect such other officers as it shall deem desirable.  Whenever possible the Vice President position should be a president-elect position.

Section 2.  ELECTION AND TERM OF OFFICE.  The officers of the corporation are to be elected annually by the Board no later than its August meeting and begin serving on September 1 so that their term is coincident with the fiscal year of the corporation.  Term of office shall be for one (1) year from September 1 through August 31, and no officer shall serve for more than three (3) consecutive fiscal years in the same office. 

Section 3.  REMOVAL OF OFFICER.  Any officer may be removed by the Board by a two-thirds (2/3) vote of the full Board for failure to carry out the duties of his/her office or represent the corporation in a positive manner.

Section 4.  VACANCIES.  If a vacancy in any office occurs because of death, resignation, removal, disqualification or otherwise, the nominating committee shall submit for Board approval a Trustee to fill the vacancy.  The new officer's term shall be deemed to have begun on the previous September 1, regardless of what month he or she begins serving.  An office shall be declared vacant if an officer is absent three (3) consecutive Board meetings, unless previously excused by the presiding officer or executive director.

Section 5.  POWERS AND DUTIES. The officers shall have such powers and duties as specified in the Yakima Schools Foundation written policy describing the specific duties of each officer, or as may from time to time be specified in resolution or other directives of the Board.

ARTICLE V — BOARD MEETINGS

Section 1.  REGULAR MEETINGS.  Regular meetings of the Board shall be held at least six (6) times a year, at such times as the Board shall determine.

Section  2.  NOTICE OF REGULAR MEETINGS.  Written notice of regular meetings shall be conveyed by regular mail, fax, e-mail or any other written medium generally accepted in the normal course of business correspondence, to each Trustee at least five (5) days prior thereto.

Section 3.  SPECIAL MEETINGS.  A special meeting may be called by the President or by five (5) members of the Board at any time.

Section 4.   NOTICE OF SPECIAL MEETINGS.  Written notice of special meetings shall be conveyed by regular mail, fax, e-mail or any other written medium generally accepted in the normal course of business correspondence, to each Trustee at least five (5) days prior thereto.

ARTICLE VI — QUORUM AND PROCEDURES RULES

Section 1.  QUORUM.  A majority of the Board members, excluding the designated Ex-officio Board members, shall constitute a quorum for the transaction of corporation business.  Members communicating by audio or visual media are deemed to be present for quorum and or voting purposes.  Proxy votes are not permitted. 

Section 2.  PROCEDURE RULES.  The current edition of Roberts Rules of Order shall be used by the Board and its officers for decision-making in all meeting procedural matters. 
ARTICLE VII — COMMITTEES

Section 1.  EXECUTIVE COMMITTEE.  An Executive Committee, consisting of the President, Vice President, Secretary and Treasurer of the corporation, and any other individuals as the president may designate, will meet to transact the business and affairs of the corporation between meetings of the Board.

Section 2.  NOMINATING COMMITTEE.  The immediate past president of the Corporation shall chair the nominating committee unless that person has left the Board or is unwilling to serve in this capacity.  In that event the president may select a member of the Board to serve as chair of the nominating committee with the approval of the Board.

The chair of the nominating committee shall select two other members of the Board to serve on the committee subject to the approval of the Board.  The Board may nominate additional members to be voted upon by the Board.  The committee shall consist of not fewer than three and not more than five members.

The nominating committee is responsible for these four actions each year: 

1)  Presentation of a slate of new officers for Board approval  

2)  Submitting for Board approval the names of continuing Trustees willing to commit to another term.

3)  Contacting members of the corporation's advisory committee (if one then exists) every two years to assess their interest in remaining on the advisory list 

4)  Recruitment of new Trustees for Board approval

The goal of the nominating committee should be to have a list of both continuing and new Trustees as well as the slate of new officers ready for vote no later than the August meeting of the Board so that individuals can begin their new terms coincident with the corporation's fiscal year: September 1 through August 31.

Section 3. OTHER COMMITTEES.  Such other committees as may be established by the Board shall be appointed by the President.  All such committees’ actions shall be recommendatory only to the Board for its final action thereon.

ARTICLE VIII— COMPENSATION OF OFFICERS AND TRUSTEES

The officers and Trustees shall not receive any salary or other compensation for their services, but by resolution of the Board sums may be authorized to reimburse them for expenditures incurred in connection with the performance of their official duties, as the Board may determine.

ARTICLE IX — INDEMNIFICATION OF TRUSTEES AND OFFICERS

Each Trustee and officer now or hereafter serving the corporation, their respective heirs, executors and personal representatives shall be indemnified by the corporation against expenses actually and necessarily incurred in connection with the defense of any action, suit, claim or proceeding in which such person is made a party by reason of having been such Trustee or officer, except in relation to matters as to which such Trustee or officer shall be judged in such action, suit, claim or proceedings to be liable for gross negligence or misconduct in the performance of duties; but such indemnification shall not be deemed exclusive of any other rights to which such person may be entitled, including the provisions of Revised Code of Washington Sections 4.24.264 and 24.03.043.  The corporation shall purchase and maintain indemnification insurance for all Trustees to the extent permitted by applicable law, assuming such insurance is possible to obtain.

ARTICLE X — BUDGET

A budget for each fiscal year shall be submitted to the Board for consideration prior to the beginning of the new fiscal year: September 1.  All sources of monies and distribution of monies shall be listed.  Following approval and adoption of the budget, the Board shall operate within the guidelines of the budget in carrying out the functions of the corporation. 

ARTICLE XI— ADMINISTRATIVE PROVISIONS

Section 1.  FISCAL YEAR.   The fiscal year of the corporation is from September 1 through August 31.  (Prior to November 3, 2003, the corporation's fiscal year ran from July 1 through June 30).

Section 2.  LOANS.  No loans shall be made by the corporation to any officer or Trustee.

Section 3.  RECORD KEEPING.  The corporation shall keep complete and current books and records of the account and shall keep minutes of the proceedings of the Board and committees.  All records of the corporation are open for inspection for any person at any reasonable time.

Section 4.  AMENDMENTS OF BYLAWS.  These Bylaws may be amended by two-thirds (2/3) majority of the Trustees present at any regular or special meeting of the Board where a quorum is present, provided that at least five (5) days notice, conveyed by regular mail, fax, e-mail or any other written medium generally accepted in the normal course of business correspondence, is given of intention to amend these Bylaws at such meeting.  Such notice shall describe the specific topic(s) of the proposed changes.

Section 5.  SIGNATURES OF OFFICERS REQUIRED.  All checks, contracts and other instruments or obligations in the name of the corporation shall be signed by any two (2) of the President, Vice President, Secretary, Treasurer, or Executive Director.  In the event two (2) or more members of the same household are officers, only one (1) shall co-sign financial matters.

Section 6.  CONDUCT OF FINANCIAL AFFAIRS.  The financial affairs of the corporation shall be conducted in such manner as to conform to the Internal Revenue code for nonprofit corporations with tax-exempt status within the meaning of the Code.

Section 7.  DISSOLUTION OF THE CORPORATION.  In the event of the dissolution of this corporation, the assets of the corporation shall be distributed to benefit students in the Yakima School District No. 7 in a manner consistent with the goals of this corporation, and in keeping with the exempt purposes specified in Section 501 (c) (3) of the 1986 Internal Revenue Code as from time to time amended, and as approved by a vote of the last remaining Trustees.  

ARTICLE XII— WAIVER OF NOTICE

Whenever any notice is required to be given under Washington State law or under the provisions of the Article of Incorporation or the Bylaws of the corporation, a written waiver 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.

Amended by vote of the Board on Dec. 15, 2003
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