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	ARTICLE I – NAME AND LOCATION

	Section 1:
	The name of the non-profit corporation shall be the Washington State School Retirees’ Foundation.

	Section 2: 
	The location of the principal office of the Washington State School Retirees’ Foundation, shall be located in the offices of the Washington State School Retirees Association. 

	
ARTICLE II – PURPOSES

	Section 1: 
	The purpose of the corporation shall be to raise funds and accept donations for the Foundation, as well as to manage the Foundation’s investments for the purpose of providing annual scholarships for high school seniors planning to major in education or school-related fields or for college students selected for student teaching or internships leading to professional certification.  The Foundation funds shall be invested by WSSR-Foundation’s board of Trustees upon professional recommendations and reviewed regularly by the Foundation’s Board.  As revenue increases, the Board may set new  scholarship amounts offered to recipients to reflect those increases.  Scholarships are available to recipients from each of the eight Coordinating Council Districts of WSSRA. 

	Section 2:      
	The corporation shall accept contributions from general public, individuals, firms, partnerships, associations, and corporations in the name of any fund or entity pursuant to resolution adopted by its Board of Trustees. In addition, the corporation shall disburse such funds for the purposes set forth In Article II, Section 1.

	Section 3:
	The corporation shall do everything which is helpful, necessary, proper, advisable or convenient for the accomplishment of its purposes so long as those things are consistent with the Articles of Incorporation, and will not impair the corporation’s status as a tax-exempt organization under the provisions of Section 501(c)(3) of the Internal Revenue Code

	




ARTICLE III – MEMBERS

	Section 1: 
	The voting members of the corporation shall be the members of the Washington State School Retirees’ Association, who shall have the right to elect Trustees and to amend the WSSR Foundation Bylaws of the Washington State School Retirees’ Foundation.

	Section 2:
	There shall be no distinction among members. All members shall have the same rights, preferences, limitations and restrictions, and each member shall have one vote in corporate affairs of this nature.  The membership of the Board of Trustees shall not be less than five (5). 

	
ARTICLE IV – TERMINATION OF MEMBERSHIP
Membership in this corporation shall terminate by reason of death, resignation, or ceasing to be a member in good standing with the Washington State School Retirees’ Association. 

	
ARTICLE V – BOARD OF TRUSTEES

	Section 1: 
	The governing body of this corporation shall be its Board of Trustees, who shall have general charge and control of the affairs, funds and property of the corporation and shall carry out the objectives of the corporation in accordance with these Bylaws.

	Section 2:
	The Board of Trustees shall consist of five (5) persons, all of whom shall be members in good standing of the Washington State School Retirees’ Association.  At each annual convention of WSSRA’s members, one (1) Trustee shall be elected for a term of five (5) years.

	Section 3:
	Any vacancy in the position of Trustee, other than one created by expiration of a term, shall be filled by interim appointment by a majority vote of the Executive Board of the Washington State School Retirees’ Association at its next regular meeting following the creation of the vacancy.  An interim Trustee so appointed shall serve until the end of the next annual meeting of the Washington State School Retirees’ Association, at which time he/she shall be succeeded by a Trustee elected by the voting members of the Association to serve for any unexpired term created by such vacancy.

	Section 4:
	Any elected member of the Board of Trustees may be removed for cause by a majority vote of the membership of the Washington State School Retirees’ Association at its annual meeting.  Absence of any Trustee from two consecutive meetings of the Board shall be deemed a tender of his/her resignation unless satisfactory reason for such absence is tendered in writing within twenty (20) days from the date of the second meeting.  Any vacancy caused by such absence shall be filled as herein above provided to any vacancy in the position of Trustee.



	Section 5:
	At any meeting of the Trustees, each Trustee shall have one vote, and the vote of a majority of those present and voting at any meeting shall be sufficient to take any action.

	Section 6:
	The officers of the corporation will be designated in the following manner: the newly elected member of the Board of Trustees will be a trustee at large; the second-year member will be the secretary; the third-year member will be treasurer; the fourth-year member will be the vice president; and the fifth-year member will be president.  The officers shall assume their duties at the first meeting after the WSSRA convention.  Vacancies in any office shall be filled by the WSSRA Board of Trustees.

	Section 7:
	In addition to the powers and authority expressly conferred by these Bylaws, the Trustees shall exercise all powers of the corporation and do all such acts and things as deemed proper which are not prohibited by law or by the Articles of Incorporation or the Bylaws of this corporation. 

	ARTICLE VI- OFFICERS

	Section 1: 

	The Officers of this corporation shall be a President, Vice-president, Secretary and Treasurer.  All Officers shall be selected as set forth in Article 5, Section 6.  
Additionally, the Executive Board of the Washington State School Retirees’ Association shall have the option of appointing, or directing the Officers to appoint, the  Executive Director and/or staff designee who shall serve as an ex-officio member of the corporation. 

	
Section 2: 

	
Officers may be removed for cause by a vote of a majority of the members of the Board of Trustees.

	Section 3: 

	If a vacancy should occur among the Trustees during the fiscal year by reason of death, resignation, or otherwise, the Executive Board of the Washington State School Retirees’ Association shall elect a member to fill the vacancy until the next annual meeting of the Association. If possible, the appointee should reside in the region vacated.

	Section 4: 
	The President shall be the Chief Executive Officer.  He/she shall preside at all meetings of the corporation, all meetings of the Board of Trustees.  He/she shall appoint, subject to the action of the Board of Trustees, all committees and perform all executive duties ordinarily pertaining to the office of President or delegated to him/her by the Board of Trustees.  In the event the President is temporarily unable or unwilling to act, the following shall act in his/her stead in the following order: The Vice President first, then another member of the WSSR-Foundation Board, who is designated by the Board. 

	Section 5: 
	The Vice-President of the corporation shall act in the place of the President when the President is unable to serve and perform any other duties assigned to him/her by either the Board or the President. 

	Section 6: 
	The Secretary of the corporation shall record, or have recorded, approve and sign the minutes of all the meetings of the corporation and shall perform all other duties prescribed in these Bylaws or which may be delegated to him/her by the Board of Trustees. 

	Section 7: 
	The Treasurer of the corporation shall have oversight of all funds and the securities of the corporation.  He/she shall be responsible or designate to the WSSRA Fiscal Officer reports to the Washington Secretary of State and all other required financial reports.

	Section 8: 
	The WSSRA Executive Director and/or staff designee shall, when directed by the President, be an ex-officio member of all committees, give notice of all meetings requiring notice, assure a record of the proceedings at all meetings will be made  and conduct such correspondence as shall be required by his/her office. In addition, at the direction of the Treasurer, the Executive Director or staff designee shall receive all moneys payable to the corporation and deposit all such moneys in a bank or banks designated by the Board of Trustees. It shall be the duty of the Executive Director or staff designee at each meeting of the corporation to record the names of the members who are present at such meetings.  The Executive Director shall perform all other duties prescribed in these Bylaws or which may be delegated to her/him by the Board of Trustees, including the employment of necessary staff as authorized by the Board of Trustees.  

	
ARTICLE VII - LIABILITY

	Section 1: 

	SURETY BONDS.  The Board of Trustees may require the furnishings of surety bonds in such amounts and for such officers and staff members as they may determine.

	Section 2: 

	INDEMNIFICATION.  The Foundation shall indemnify its Trustees and Officers in each and every instance in which such indemnification is required or permitted by statute.  The Trustees shall act promptly and in good faith whenever any action on their part is required by statute to implement any such indemnification.

	Section 3: 

	The Foundation shall indemnify each person who was or is made a party or is threatened to be made a party to or is otherwise involved (including, without limitation, as a witness) in any actual or threatened action, suit or proceeding, whether civil, criminal, administrative or investigative (hereinafter a “proceeding”), by reason of the fact that he or she is or was a trustee of the Foundation or, that being or having been such a trustee of the Foundation, (hereinafter an “indemnitee”), whether the basis of a proceeding is alleged action in an official capacity as a trustee, shall be indemnified and held harmless by the Foundation to the full extent permitted by applicable law as then in effect, against all expense, liability and loss (including attorneys’ fees, judgments, fines and amounts to be paid in settlement) actually and reasonably incurred or suffered by such indemnitee in connection therewith.  
Such indemnification shall continue as to an indemnitee who has ceased to be a trustee and shall inure to the benefit of the indemnitee’s heirs, executors and administrators; provided, however, that no indemnification shall be provided to any such indemnitee if the Foundation is prohibited by applicable law as then in effect from paying such indemnification.
The right to indemnification conferred in this Section shall be a contract right and shall include the right to be paid by the Foundation the expenses incurred in defending any proceeding in advance of its final disposition (hereinafter an “advancement of expenses’). Any advancement of expenses shall be made only upon delivery to the Foundation of an undertaking (hereinafter an “undertaking”), by or on behalf of such indemnitee, to repay all amounts so advanced if it shall ultimately be determined by final judicial decision, from which there is no further right to appeal, that such indemnitee is not entitled to be indemnified for such expenses under this Section, and upon delivery to the Foundation of a written affirmation (hereinafter an “affirmation”) by the indemnitee of his or her good faith belief that such indemnitee has met the standard of conduct necessary for indemnification by the Foundation pursuant to this section.

	Section 4: 

	INSURANCE.  The Foundation shall have the power to purchase and maintain insurance for the purposes of indemnification of Trustees and Officers.

	Section 5: 
	No personal liability shall ever attach to any member of the corporation, his or her heirs or estate, merely by virtue of his or her being a member, Trustee, Director, or Officer of the corporation.  Any liability of the corporation shall be a corporate liability, except where the member specifically assumes liability, or where such liability may, under the law, be affected by the conduct or fraud of any given member in connection with duties assumed by such member, Trustee, Director, or Officer. 

	
ARTICLE VIII – COMMITTEES

	The President, with the approval of the Board of Trustees, shall appoint such committees as necessary, to whom shall be delegated such authority as the Board of Trustees from time to time shall direct. 

	ARTICLE IX - MEETINGS, DATE, QUORUM

	Section 1: 
	The President of the Foundation or any three (3) members of the Board of Trustees of the Foundation shall have authority to call a special meeting of the members, and a majority of those in attendance at such special meetings shall have full authority to act. 

	Section 2: 
	The Board of Trustees shall hold its annual meeting in conjunction with the annual meeting of the members of the Washington State School Retirees’ Association and such meeting shall be a meeting of the outgoing Board.  Immediately upon adjournment of this meeting, a meeting of the incoming Board of Trustees shall convene for the purpose of transacting any business which may come before the Board.  The Board may hold such other meetings as are declared necessary by the President of the Foundation, any three (3) members of the Board of Trustees of the Foundation on three days’ notice, or such meeting may be held at any time upon the unanimous waiver of notice of all Trustees.  Meetings can be conducted on site or through virtual (Zoom) means. Preferably, regular meetings should be held in conjunction with the regular meetings of the Executive Board of the Washington State School Retirees’ Association.  Meeting notice shall state the time and place of the meeting and the purposes of such meeting. Notice can be accomplished through notification by US mail or email. 

	
ARTICLE X - DUES AND ASSESSMENTS
No dues or assessments of any kind shall ever be presented to or paid by any member, Trustee, or Officer. 

	
ARTICLE XI - FISCAL YEAR
The fiscal year of the corporation shall end on June 30 of each year. 

	
ARTICLE XII - BANK ACCOUNTS, DEPOSITORIES, TITLE TO PROPERTY, 
DISBURSEMENTS AND AUDITS

	Section 1:
	The Board of Trustees shall have power from time to time to name depositories of funds of the corporation and designate in whose name a title to any real property or personal property may be assigned

	Section 2:
	Purchases, sales, exchanges, or other financial transactions of the corporation shall be the responsibility of the Board of Trustees.  Disbursements of funds shall be only by checks signed in a manner designated by the Trustees. 

	Section 3:
	There shall be an annual audit of the financial records of the corporation.   

	
ARTICLE XIII – AMENDMENTS

	Section 1:
	A proposal to amend the WSSR Foundation Bylaws of this corporation shall be initiated by the Board of Trustees or by a member of the Washington State School Retirees’ Association or by the Executive Board of the Washington State School Retirees’ Association, or by a majority of the delegates at Delegate Assembly at the Annual Convention of the Washington State School Retirees’ Association.  At least thirty (30) days prior to the annual meeting or any special meeting called for that purpose, the Executive Director shall notify in writing the members of all proposals to amend the WSSR Foundation Bylaws submitted by the Board of Trustees and any other proposals to amend the WSSR Foundation Bylaws of which he shall have had notice in writing at least sixty (60) days prior to the date of such meeting. 

	Section 2:
	All proposals to amend the WSSR Foundation Bylaws that have been duly noticed shall be presented for a vote of the membership of the Delegate Assembly at the Annual Convention of the Washington State School Retirees’ Association and, if approved by vote of two-thirds (2/3) of the delegates present, shall be adopted.

	Section 3:
	Proposals to amend these Bylaws may be made by the WSSR Foundation Board of Trustees or the WSSRA Executive Board.  Such proposals shall follow the same procedure as specified in the WSSRA Bylaws, Article XIII, Section5-6. 

	ARTICLE XIV – POLITICAL ACTIVITIES

	Section 1:
	The corporation shall not participate in or intervene in (including the publication or distribution of statements) any political campaign on behalf of any candidate for public office.  No substantial part of the corporation shall be the carrying on of propaganda or otherwise attempting to influence legislators.

	Section 2
	Notwithstanding any other provision of these Articles, the corporation shall not carry on any other activities not permitted to be carried on (a) by a corporation exempt from Federal Income Tax under Section 501 (c) (3) of the Internal Revenue Code of 1954 (or the corresponding provision of any future United States Internal Revenue Law) or (b) by a corporation, contributions to which are deductible under Section 170 (c) (2) of the Internal Revenue Code of 1954 (or the corresponding provision of any future United States Internal Revenue Law). 

	
ARTICLE XV– SELF-DEALING

	The corporation shall not engage in any act of self-dealing as defined in Section 4941 (d) of the Internal Revenue Code of 1954, or corresponding provisions of any subsequent Federal Tax Law

	
ARTICLE XVI – EXCESS BUSINESS HOLDINGS

	The corporation shall not retain any excess business holdings as defined in Section 4943 (c) of the Internal Revenue Code of 1954, or corresponding provisions of any subsequent Federal Tax Law.

	
ARTICLE XVII – INVESTMENT RESTRICTION
The corporation shall not make any investments in such manner as to subject it to tax under Section 4944 of the Internal Revenue Code of 1954, or corresponding provisions of any subsequent Federal Tax Law. 


	ARTICLE XVIII - TAXABLE EXPENDITURES
The corporation shall not make any taxable expenditures as defined in Section 4945 (d) of the Internal Revenue Code of 1954, or corresponding provisions of any subsequent Federal Tax Law. 

	
ARTICLE XIX - RULES OF ORDER
Unless inconsistent with these Bylaws, the latest revision of Robert's Rules of Order shall govern all meetings of members of the corporation. 
In the event of a lack of clarity, the Board of Trustees shall interpret these Bylaws. 

	
ARTICLE XX - DISSOLUTION AND MERGER
Upon the dissolution of the corporation, assets shall be distributed by the Board of Trustees for one or more exempt purposes within the meaning of Section 501 (c) (3) of the Internal Revenue Code, or corresponding section of any future Federal Tax Law. 
The Board of Trustees shall have ultimate control, shall make all decisions regarding dissolution and merger, and the WSSRA membership is not entitled to vote on these subjects. 
The corporation shall have the capacity to act possessed by natural persons but shall have authority to perform only such acts as are necessary, convenient or expedient to accomplish the purposes set forth in Article III above and such as are not repugnant to law and within the meaning of Section 501 (c) (3) of the Internal Revenue Code. 

	
ARTICLE XXI - COMPENSATION
The Trustees serving this corporation shall be reimbursed for reasonable expenses incurred for services rendered in the administration of this corporation. 

	
BYLAW ADOPTION AND AMENDED DATES
Adopted January 28, 1986 
63rd Delegate Assembly June 2010- Amended
71st Delegate Assembly June 2018- Amended
Proposed changes 77th Delegate Assembly June 2024
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