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BYLAWS

OF

JAYCEE FOUNDATION OF OKLAHOMA, INC.

(An Oklahoma Corporation)

ARTICLE I - NAME, OFFICES, OBJECTS, SEAL

Section 1. Name.  The name of this Corporation is the JAYCEE FOUNDATION OF OKLAHOMA, INC.





Section 2. Offices.  The principal office of the Corporation shall be in the City of Tulsa, State of Oklahoma.  The business of the Corporation may be conducted at any place convenient to the members, Board of Directors and officers.



Section 3. Objects.  The objects of the Corporation shall be to fulfill the purposes set forth in the Article of Incorporation, which includes providing assistance to local communities in forming publicly supported foundations to serve the needs of the communities.


Section 4.  Seal.  The seal of the Corporation shall be in the Secretary’s possession and shall be inscribed with the Corporation's official name.

ARTICLE II - MEMBERS


Section 1.  Membership.  Any individual, estate, trust, business entity or organization that contributes the sum of twenty-five dollars ($25.00) or more to the Foundation, shall be a nominee for membership in the Foundation. Nominees may be residents of any city or state. Nominees may be elected to membership in this Corporation by a majority vote of the members present at any annual or special meeting.  Nominees must file an application of membership with the President or Secretary prior to being elected by the membership.  The president of the Oklahoma Jaycees, Inc. may appoint one person to be a member of the corporation who will also serve as a director for a period of three years.  The Oklahoma Jaycees Governor’s Club Scholarship Foundation Administrator will serve as a director for a period of one year and will be considered a member for that term if not currently a member of the Jaycee Foundation of Oklahoma, Inc. Any person who does not attend a meeting of the corporation for a period of three consecutive years shall cease to be a member of the corporation.  Provided, however, that any person who continues to donate funds to the corporation within the last three years shall remain as a member.  Provided, further, that any person who continues to devote their prime efforts and funds to the furtherance and purposes of the corporation shall continue to be a member.


Section 2. Member Donor Levels: Donations above $25 provide donor level recognition for one year and Foundation membership.

Donation Levels

Member Donor

    


















   
                                

$ 25







Contributing Donor

                                  
$ 50







Sustaining Donor

     
                                $ 100

Supporting Donor
                                     
$ 500

Patron Donor



                                             $1,000









Benefactor Donor                                     $ 5,000







Special Friend of the Foundation Donor  $10,000


Section 3. Rights of Membership.  The right of a member to vote shall cease on the termination of his membership.  No member shall be entitled to share in the distribution of the corporate assets upon the dissolution of the Corporation.  Any person who does not attend a meeting of the corporation for a period of three consecutive years shall cease to be a member of the corporation.  Provided, however, that any person who continues to donate funds to the corporation within the last three years shall remain as a member.  Provided, however, that any person who continues to devote their prime efforts and funds to the furtherance and purposes of the corporation shall continue to be a member.


Section 4. Resignation of Members.  Any member may resign from the Corporation by delivering a written resignation to the President or Secretary of the Corporation.


Section 5. Annual Meetings.  The annual meeting of the members of the Corporation shall be held at such place as determined by the Board of Directors on the third Saturday in April of each year, if not a legal holiday and, if a legal holiday, then on the next succeeding Saturday not a legal holiday, for the purpose of electing Directors, and for the transaction of such other business as may properly come before the meeting.


Section 6.  Special Meetings.  The President, with approval of the Board, may call for a special meeting of the membership, or, any member may, by petition signed by one-fourth (1/4) of the members in good standing, require the President to call a special meeting of the membership. Business transacted at said special meeting shall be limited to the purpose stated in the written notice of said meeting.


Section 7.  Notice of Meetings.  Written notice stating the time and place of all annual and special meetings of the members and the general nature of the business to be considered shall be given by the Secretary, or other person designated by the Board of Directors, to each member, as shown by records of the Corporation, by mailing, faxing, or emailing to the last known residence, post office or usual business address as shown on the Corporation records, not less than ten (10) nor more than thirty (30) calendar days before the meeting.


Section 8. Waiver of Notice.  Whenever under the provisions of any law or under the provisions of the Certificate of Incorporation or By-Laws of this Corporation.  The Corporation or the Board of Directors or any committee thereof is authorized to take any action after notice to the members of the Corporation or after the lapse of a prescribed period of time, such action may be taken without notice and without the lapse of any period of time, if at any time before or after such action be completed, such requirements be waived in writing by the person or persons entitled to such notice or entitled to participate in the action to be taken.


Section 9. Organization of Meetings.  The President shall call the meeting of the membership to order and shall act as Chairman of such meeting unless the members present should designate another person as Chairman.  The Secretary of the Corporation shall act as Secretary at all meetings of members, but in the event of his absence or failure to act, the Chairman shall appoint another person to act as Secretary.


Section 10. Quorum.  At any meeting of members of the Corporation, the presence of thirty percent (30%) of the members in person or by proxy shall be necessary to constitute a quorum for all purposes except as otherwise provided by law, and the act of a majority of the members present at any meeting at which there is a quorum shall be the act of the full membership except as may be otherwise specifically-provided by statute or by these By-Laws.  In the absence of a quorum, or when a quorum is present, a meeting may be adjourned from time to time by vote of a majority of the members present in person or by proxy, without notice other than by announcement at the meeting and without further notice to any absent member.  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.


Section 11. Voting.  At every meeting of members, each member shall be entitled to vote in person, or by proxy duly appointed by instrument in writing which is subscribed by such member and which bears a date not more than six (6) months prior to such meeting, unless such instrument provides for a longer period.  Each member of the Corporation shall be entitled to one vote.  The vote for Directors and, upon the demand of any member, the vote on any question before the meeting shall be by ballot.  All elections shall be had and all questions decided by majority vote of the persons present in person or by proxy.


Section 12. Removal of Members, Director of Officers.  Any member, director or officer may be removed from membership or from office by the affirmative vote of a majority of the voting members present in person or by proxy, at any regular or special meeting called for that purpose, for conduct detrimental to the interests of the Corporation, for lack of sympathy with it objectives, or for refusal to render reasonable assistance in carrying out its purpose.  Any such member, officer or Director proposed to be removed shall be entitled to at least ten (10) days notice in writing by mail of the meeting at which such removal is to be voted upon and shall be entitled to appear before and be heard at such meeting.

Section 13.  Membership List.  A complete list of members eligible to vote at a general or a special meeting of the membership shall be prepared by the Secretary and shall be available for examination by the membership at the site and time of said meeting.


Section 14. Compensation.  Members of the Corporation shall not receive any salary or compensation for their services but may, if the Board of Directors shall so determine, be allowed a fixed reasonable sum of reimbursement of expenses, incurred for attendance at meetings.

ARTICLE III –DIRECTORS

Section 1. Election.  The business and property of the Corporation shall be managed and controlled by a Board of Directors, who shall be appointed, as provided in this paragraph, and/or elected annually by the members to hold office until the next Annual meeting of the members or until the election and qualification of their respective successors, except as hereinafter otherwise provided for filling vacancies.  The Directors shall be members of the Corporation.  Up to seven (7) directors may be elected by the members at large to serve for a term of three years and one director shall be the Oklahoma Jaycees Governor’s Club Scholarship administrator, to serve for a period of one year.  The Directors voted upon by the members shall be chosen by ballot at such meeting by a majority of the votes of the members present, voting either in person or by proxy. 

Section 2. Board Service Letter of Agreement. All board members bring special knowledge, skills, resources and contacts to their position on our board. So that the board and organization receive the most positive impact from their commitment to serve, each is asked to make mutual commitments. 


Section 3.   Number.  The number of Directors shall not be less than three (3) nor more than eleven (11).


Section 4. Resignation.  Any Director may resign at any time by giving written notice of such resignation to the Board of Directors.


Section 5. Vacancies.  Any vacancy in the Board of Directors occurring during the year may be filled for the unexpired portion of the term by the Directors then serving.  Any Director elected by the Board of Directors shall hold office until the next succeeding annual meeting of the members of the Corporation, or until the election and qualification of his successor.


Section 6. Annual Meetings.  Immediately after each annual election, the newly elected Directors may meet forthwith for the purpose of organization, the election of officers, and the transaction of other business, and, if a quorum of the Directors were then present, no prior notice of such meeting shall be required to be given.  The place and time of such first meeting may, however, be fixed by written consent of all the Directors.


Section 7. 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.

Section 8. Notice of Meetings.  Notice of all Directors' meetings, except as herein otherwise provided, shall be given by mailing, faxing, or e-mailing the same at least three days before the meeting to the usual business or residence, post office, or usual address , but such notice may be waived by any Director.  Regular meetings of the Board of Directors may be held without notice at such time and place as shall be determined by the Board.  Any business may be transacted at any Directors' meeting.  At any meeting at which every Director shall be present, even though without any notice or waiver thereof, any business may be transacted.


Section 9. Chairman.  At all meetings of the Board of Directors, the President and Vice President, or in their absence, a chairman chosen by the Directors present shall preside.


Section 10. Quorum.  At all 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 act of a majority of the Directors present at any meeting at which there is a quorum shall be the act of the Board of Directors, except as may be otherwise specifically provided by statute or by these Bylaws.  If at any meeting 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.


Section 11. Compensation.  Directors of the Corporation shall not receive any salary or compensation for their services, but may, if the Board of Directors shall so determine, be allowed a fixed reasonable fee, or reimbursement of expenses, incurred for attendance of meetings.


Section 12.  Powers.  All the corporate powers, except such as are otherwise provided for in these Bylaws or state law, shall be, and are hereby vested, in and shall be exercised by the Board of Directors.  The Board of Directors may by general resolution delegate to committees of their own number, or to officers of the Corporation, such powers as they may see fit, notwithstanding the foregoing. The Board of Directors prior to final commitment must approve fundraising plans, contracts, budgets, and expenditures.  Written contracts shall be executed by the President or, in his absence, by the Vice President and attested by the Secretary and the corporate seal affixed.


Section 13.  Duties.  The Board of Directors shall present at the annual meeting of members a report, verified by the President and Treasurer or by a majority of the Directors, showing in appropriate detail the following:



(a) the assets and liability of the Corporation as of the end of the fiscal year 



immediately preceding the annual meeting;



(b) the principal changes in assets and liabilities,


(c) the revenue or receipts of the Corporation for the year immediately preceding the date of the report;



(d) the expenses or disbursements of the Corporation during the year immediately preceding the date of the report;



(e) the number of members of the Corporation as of the date of the report, together with a statement of increase or decrease in such number during the year immediately preceding the date of the report; and



(f) such other information relating to the affairs of the Corporation as may be required by state law. The annual report of the Directors shall be entered in the minutes of the annual meeting of members.

ARTICLE IV - OFFICERS


Section 1. Number.  The officers of the Corporation shall be the president, vice president, secretary, treasurer, and such other officers with such powers and duties consistent with these Bylaws as may be appointed and determined by the Board of Directors.  Any two officers, except those of president and secretary or president and vice president may be held by the same person to the extent permitted by state law.


Section  2. Election, Term of Office, and Qualifications.  The officers shall be elected annually by the Board of Directors from among their members at the first meeting of the Board of Directors, after the annual meeting of members of the Corporation.  To be elected an officer, the candidate must have previously served as a member of the board of directors.  No officer shall serve in the same position for more than 3 consecutive years.  


Section 3. Vacancies.    In case any office of the Corporation becomes vacant by death, resignation, retirement, disqualification, or any other cause, the majority of the Directors then in office, although less than a quorum, may elect an officer to fill such vacancy, and the officer so elected shall hold office and serve until the first meeting of the Board of Directors after the annual meeting of members next succeeding and until the election and qualification of his successor.


Section 4. President.  The President shall preside at all meetings of members and of the Board of Directors.  He shall have and exercise general charge and supervision of the affairs of the Corporation and shall do and perform such other duties as may be assigned to him by the Board of Directors.


Section 5. Vice President.  At the request of the President, or in the event of his absence or disability, the Vice President (or in the event there be more than one Vice President, the Vice Presidents in the order of their election) 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 him by the Board of Directors.


Section 6. Secretary.  The Secretary shall have charge of such books, documents, and papers as the Board of Directors may determine and shall have the custody of the corporate seal.  He shall attend and keep the minutes of all the meetings of the Board of Directors and members of the Corporation.  He shall keep a record, containing the names, alphabetically arranged, of all persons who are members of the Corporation, showing their places of residences, and such book shall be open for inspection as prescribed by law.  He may sign with the President or Vice President, in the name and on behalf of the Corporation, any contracts or agreements authorized by the Board of Directors, and when so authorized or ordered by the Board of Directors, he may affix the seal of the Corporation.  He 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 him by the Board of Directors. 

Section 7. Treasurer.  The Treasurer shall have the custody of all funds; the Board of Directors may impose property and securities of the Corporation, subject to such regulations as.  He may be required to give bond for the faithful performance, of his duties, in such sum and with such sureties as the Board of Directors may require.  When necessary or proper, he may endorse on behalf of the Corporation for collection checks, notes, and other obligations, and shall deposit the same to the credit of the Corporation at such bank or banks or depository as the Board of Directors may designate.  He 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, he shall sign all checks of the Corporation and all bills of exchange and promissory notes issued by the Corporation, except in cases where the signing and execution thereof shall be expressly designated by the Board of Directors or by these Bylaws to some other officer or agent of the Corporation.  He shall make such payments, as may be necessary or proper to be made on behalf of the Corporation.  He shall enter regularly on the books of the Corporation to be kept by him for the purpose full and accurate account of all moneys and obligations received and paid or incurred by him for or on account of the Corporation, and he shall exhibit such books at all reasonable times to any Director or member on application at the offices of the Corporation.  He shall, in general, perform all the duties incident to the office of treasurer, subject to the control of the Board of Directors.


Section 8. Assistant Treasurers and Assistant Secretaries.  If required by the Board of Directors, the Assistant Treasurers shall give bonds for the faithful discharge of their duties in such sums and with such sureties as the Board of Directors shall determine.  The Assistant Treasurers and Assistant Secretaries, in general, shall perform such duties as shall be assigned to them by the Treasurer or the Secretary or by the President of the Board of Directors.


Section 9. Salaries.  The Board of Directors may fix salaries for officers, which shall be reasonable in amount.


Section 10.  Removal.  Any officer may be removed from office by the affirmative vote of two-thirds of all the Directors at any regular or special meeting called for that purpose, for nonfeasance, malfeasance, or misfeasance, for conduct detrimental to the interests of the Corporation, for lack of sympathy with its objectives, or for refusal to render reasonable assistance in carrying out its purposes.  Any officer proposed to be removed shall be entitled to at least five days’ notice in writing by mail of the meeting of the Board of Directors at which such removal is to be voted upon and shall be entitled to appear before and be heard by the Board of Directors at such meeting.

ARTICLE V - COMMITTEES


Section 1. Establishment.  The Board of Directors may create standing and special committees with such powers and duties as the Board of Directors may determine. 

Section 2. Chairmen.  The Board of Directors from the membership of the Corporation shall appoint committee chairmen.


Section 3. Committee Members.  Committee chairmen shall appoint members of their respective committees and fill vacancies as they occur.  Members of each committee shall be members of the Corporation.  The committee chairman may remove any member of a committee whenever in his judgment the best interest of the Corporation shall be served by such removal.


Section 4. Terms of Office.  Each committee chairman and each committee member shall continue to serve until the next annual meeting of the Board of Directors and until his successor is appointed, unless the committee shall be sooner terminated or unless such person shall be removed from such committee or such person shall resign.


Section 5. Vacancies.  The Board of Directors shall appoint successor committee chairmen.  The committee chairman shall fill vacancies in the membership of any committee.


Section 6. Quorum.  At all committee meetings, a majority of the committee members shall constitute a quorum and the act of a majority of the members present at the meeting at which a quorum is present shall be the act of the committee.


Section 7. Rules.  Each committee may adopt rules for its own proceedings not inconsistent with these Bylaws or with rules adopted by the Board of Directors.

ARTICLE VI - AGENTS AND REPRESENTATIVES


The Board of Directors may appoint such agents and representatives of the Corporation with such powers and to perform such acts or duties on behalf of the Corporation as the Board of Directors may see fit, so far as may be consistent with these Bylaws, to the extent authorized or permitted by law.

ARTICLE VII - CONTRACTS


The Board of Directors, except as in these Bylaws otherwise provided, may authorize any officer or agent to enter into any contract or execute and deliver any instrument in the name of and on behalf of the Corporation, and such authority may be general or confined to a specific instance, and unless so authorized by the Board of Directors, no officer, agent or employee shall have any power or authority to bind the Corporation by any contract or engagement, or to pledge its credit, or render it liable pecuniary for any purpose or to any amount.

ARTICLE VIII - LOANS


The Board of Directors may, from time to time, authorize by resolution the officers to effect loans and advances from a corporation or a bank, trust company or other institution or from any firm, corporation or individual, and for such loans and advances, may make, execute and deliver promissory notes, bonds or other certificates or evidences of indebtedness of the Corporation, but no officer or officers shall mortgage, pledge, hypothecate or transfer any securities or other property of the Corporation, except when authorized by the Board of Directors.

ARTICLE IX - CHECKS, DRAFTS, ETC.


All checks, drafts, bills of exchange or other orders for the payment of money out of the funds of the Corporation, and all notes or other evidences of indebtedness of the Corporation, shall be signed in the name and on behalf of the Corporation by such persons and in such manner as shall from time to time, be authorized by the Board of Directors.

ARTICLE X - DEPOSITS


All funds of the Corporation not otherwise employed shall be deposited from time to time to the credit of the Corporation in such banks, trust companies or other depositories as the Board of Directors from time to time designate or as may be designated by any officer or officers of the Corporation to whom such power of designation from time to time be delegated by the Board of Directors.  For the purpose of deposit and for the purpose of collection for the account of the Corporation, checks, drafts and other orders for the payment of money which are payable to the order of the Corporation may be endorsed, assigned and delivered by any officer or agent of the Corporation, or in such other manner as the Board of Directors may determine by resolution.

ARTICLE XI - GENERAL AND SPECIAL BANK ACCOUNTS


The Board of Directors may, from time to time, authorize the opening and keeping of general bank accounts with such banks, trust companies or other depositories as the Board of Directors may designate or as may be designated by any officer or officers of the Corporation to whom such power of designation may from time to time be delegated by the Board of Directors.  The Board of Directors may make such special rules and regulations with respect to such bank accounts, not inconsistent with the provisions of these Bylaws, as it may deem expedient.

ARTICLE XII - FISCAL YEAR


The fiscal year of the Corporation shall commence on April 1 of each year and end on March 31.

ARTICLE XIII - PROHIBITION AGAINST SHARING IN CORPORATE EARNINGS


No member, director, officer or employee or other person connected with the Corporation, or any other private individual shall receive at any time any of the net earnings or pecuniary profit from the operations of the Corporation, provided that this shall not prevent the payment to any such person of such reasonable compensation for services rendered to or for the Corporation in effecting any of its purposes as shall be fixed by the Board of Directors; and no such person or persons shall be entitled to share in the distribution of any of the corporate assets upon the dissolution of the Corporation.  All members of the Corporation shall be deemed to have expressly consented and agreed that upon such dissolution or winding up of the affairs of the Corporation whether voluntary or involuntary, the assets of the Corporation, after all debts have been satisfied, then remaining in the hands of the Board of Directors shall be distributed, transferred, conveyed, delivered, and paid over, in such amounts as the Board of Directors may determine or as may be determined by a court of competent jurisdiction upon application of the Board of Directors, exclusively to charitable, religious, scientific, testing for public safety # literary, or educational organizations which would then qualify under the provisions of Section 501 (a)(3) of the Internal Revenue Code and its regulations as they now exist or as they may hereafter be amended.

ARTICLE XIV - AMENDMENTS


The Board of Directors shall have the power to make, alter, amend, and repeal the Bylaws of this Corporation by an affirmative vote of a majority of the Board at any regular or special meeting of the Board of Directors, provided notice there is appropriately given before any action is so taken.  The membership of the Corporation shall be notified of any change in the Bylaws at the first meeting of members after such change has been made.

ARTICLE XV - EXEMPT ACTIVITIES


Notwithstanding any other provision of these Bylaws, no member, Director, officer, employee, or representative of this Corporation shall take any action or carry on any activity by or on behalf of the Corporation not permitted to be taken or carried on by an organization exempt under Section 501(c)(3) of the Internal Revenue Code and its Regulations as they now exist or as they may hereafter be amended, or by an organization contributions to which are deductible under Section 170(c)(2) of such Code and Regulations as they now exist or as they may hereafter be amended.
ARTICLE XVI - APPROVAL


The foregoing Bylaws, having been amended, were approved by the Board of Directors at the meeting held on the 21st of April, in the year 2007.







__________________________________







Secretary of meeting, Barbara Nickles

APPROVED:

________________________________

________________________________

President of meeting


April 14, 2002


