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ARTICLE I – Name 

Section 1:
The name of this corporation is THE JOHN SCARLETT MEMORIAL FOUNDATION, INC. (Doing Business As Brevard Rotary Foundation.

ARTICLE II – Purpose and Organization 
Section 1:

The purpose of this corporation is as follows:

(a). To promote the charitable goals of the ROTARY CLUB OF BREVARD and ROTARY INTERNATIONAL, INC., to include award and funding of educational scholarships. And/or worthy community projects as the directors of the corporation may deem necessary.

(b). The furtherance of the purpose stated herein above includes receiving, holding, administrating, conveying and disposing of real and personal property, including, but not limited to, cash, liquid assets and intangibles.

Section 2:
No part of the income or assets of this corporation shall at any time inure to the benefit of any officer, member or other individual, either during the corporation existence or upon its dissolution.

Section 3:
The directors of the corporation shall formulate as set of operating guidelines or rules for the investment and disposition of fund monies and assets, as well as for the distribution of monies in connection with scholarship programs and/or other projects; provided, however, that such operating guidelines or rules shall not be inconsistent with these bylaws, with the bylaws of the BREVARD ROTARY CLUB or with the bylaws of ROTARY INTERNATIONAL, INC.

ARTICLE III – Membership

Section 1:
The membership shall be limited to the directors of the Cooperation. Any person may make application for membership by presenting himself to the Board of Directors as a candidate for director prior to any annual meeting.

ARTICLE IV – Government

Section 1:
The government of the corporation shall be vested in the Directors.

Section 2:
The President of the Corporation shall preside at all meetings. The President of the Corporation shall have the power to appoint the Chairman of any regular or special committee. The President of the Corporation shall vote at meetings of the Directors. The President of the Corporation shall not serve simultaneously as the President of the ROTARY CLUB OF BREVARD, unless the Directors, by written resolution, determines that exigent circumstances favor such dual officership.

Section 3:
The Vice-President of the Corporation may preside at any meeting in the absence of the President of the Corporation. However, no Vice-President of the Corporation or any other officer may use the appointed power of the President of the Corporation without his consent.

Section 4:
The Secretary shall keep written minutes of all meetings, and shall pass all such written material directly to his or her successor when leaving office.

Section 5:
The Treasurer shall receive in the name of the corporation all contributions, memorials, donations, monies or anything representing value and shall properly keep record of receipts, and shall place in a safe depository all such receipts, in the name of the corporation. The Treasurer shall make a complete financial report at each regular meeting and at the final meeting of the fiscal year. He or she shall make and file in the records a full financial report. All expenditures, other than those operating expenditures authorized herein, must be properly approved at a meeting of the Directors. All withdrawals of monies involving checks or bank drafts of any kind must be signed by the Treasurer and countersigned by the President of the Corporation or Secretary (or by such officer as the Board of Directors might designate). The Treasurer must receive approval for the placement, replacement or loan of anything of value, which is the property of the corporation. The Treasurer shall be permitted to write checks each month for supplies and operating expenses, up to $50.00 in the aggregate without approval of the Directors, provided further, that the writing of such checks is reported at the following meeting of the Directors, and provided further that the Corporation shall not spend or disburse, in the aggregate, more than 25% of its fund balance during any calendar year.

ARTICLE V – Contracts, Loans, Checks and Deposits 
Section 1:
Contracts: The Directors may authorize any officer or officers, agent or agents, to enter into any contract for ordinary and standard banking or investment services or execute and deliver any check or draft in the name of and on behalf of the corporation, and such authority may be general or confined to specific instances. Contracts which are not related to ordinary and standard banking or investment services or checks or drafts drawn on the corporate account shall be specifically approved by the Board of Directors.

Section 2:
Loans: No loans shall be contracted on behalf of the corporation and no evidence of indebtedness shall be issued in its name unless authorized by resolution of the Board of Directors.

Section 3:
Checks, Drafts, Etc.: All checks, drafts, or other orders for the payment of money shall be signed by such officer or officers, agent or agents of the corporation and in such manner as shall from time to time be determined by resolution of the Board of Directors.

Section 4:
Deposits: All monies of the corporation not otherwise employed, shall be deposited from time to time to the credit of the fund in such banks, trust companies, investment or securities companies or other depositories as the Board of Directors may select.

ARTICLE VI – Board of Directors & Standing Committees  

Section 1:
There shall be a Board of Directors comprising nine (9) persons. The President, Vice-President, Secretary and Treasurer shall be elected from the Board of Directors by a majority of its members. The said Board of Directors shall replace any member of the board who resigns, dies or is discharged from further service to the corporation for any reason. One of the nine Members shall serve, ex-officio, by virtue of holding the office of President of the ROTARY CLUB OF BREVARD, and shall not be subject to the election and term of office provisions of this Article.

Section 2:
No later than one (1) month prior to the termination of the first year and every year thereafter, there shall be a special meeting of the Board of Directors, who at that time shall elect officers from their membership to fill such positions as are, by these bylaws, coming open.

Section 3:
The term of office for each Officer shall be one year.

Section 4:
The term of office for members (except ex-officio members) shall be three years, provided that the initial Board of Directors shall consist of (in addition to the President of the ROTARY CLUB OF BREVARD) two members elected for a term of one (1) year, three for two (2) years, and three for three (3) years. After each annual meeting thereafter, a number of members equal to that of those whose terms have expired shall be elected by the Board of Directors for a term of three (3) years. At the expiration of any term of three years, any member may be re-elected.

Section 5:
(Added) The President of the Board of Directors shall appoint such committees as deemed necessary to conduct the business and organization of the foundation. The term of the members of such committees shall serve at the pleasure of the President of the Board. Each committee shall consist of three members of the board.  
ARTICLE VII – Meetings 
Section 1:
Regular meetings of the Board of Directors shall be held at least quarterly. Any Officer or member who has three consecutive unexcused absences will automatically be discontinued as an Officer or Member, subject to reinstatement by majority vote of the Board of Directors or at option of the President.

Section 2:
Fifty percent (50%) of the Members shall constitute a quorum at any meeting.

ARTICLE VIII –Amendments 
Section 1:
These bylaws may be amended by a two-thirds (2/3) vote of the Board of Directors at any regularly scheduled or special meeting, provided written notice of the proposed action has been given to each member of the Board of Directors at his/her last known address at least ten (10) days prior thereto.

Section 2:
Notwithstanding the amendment power stated in Section 1, these bylaws may not be amended in such manner as to create a corporation or to change the nature of the corporation to create a taxable entity, as opposed to a tax exempt entity.

ARTICLE IX – Dissolution 
Section 1:
In the event of dissolution of this corporation a financial report along with all assets remaining after payment of all debts or obligations of the corporation shall be turned over to an organization or organizations organized and operated exclusively for such purposes as shall at that time qualify as an exempt organization under Section 501(c) (3) of the Internal Revenue Code of 1954, or the corresponding provision of any future United States Internal Revenue Law, as the Board of Directors shall determine. Such other organization shall be ROTARY INTERNATIONAL, INC., if it qualifies under the conditions of dissolution stated herein.

ARTICLE X – Effective Date and Release of Organizational Committee 
Section 1:
These bylaws will be effective immediately upon ratification by the Board of Directors.

Section 2:
The organizational committee, which has worked to draft these bylaws and to establish the corporation, comprised of James PLAIR, MIKE PRATT, MARK BURROWS, TAD FOGEL, JOHN DORNER, ERIK HANSEN, and CAROL HANSEN, shall be by enactment of these bylaws, released from further responsibility in connection with the establishment or operation of the corporation.
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