BYLAWS

OF

LAKE STEVENS ARTS AND PARKS FOUNDATION

Amended April 15, 2020
ARTICLE I.  BOARD OF DIRECTORS


1.1  Number, Tenure and Qualifications.  The Board of Directors shall be composed of not less than five (5), nor more than fifteen (15) persons, all of whom shall be of legal age.  The number of directors may be changed by amendment to these bylaws, but no decrease in the number of directors shall have the effect of shortening the term of any incumbent director.


1.2
Manner of Election.  The founding Board of Directors shall be comprised of the five (5) incorporators identified in the Articles of Incorporation of this charitable foundation.  Not later than __________, 200__, the Board of Directors shall be expanded in conformance with these bylaws.  The Board of Directors shall include the following persons:  


A.
The Mayor of the City of Lake Stevens or his designee;


B.
Two persons appointed by the Lake Stevens Park Board;


C.
Two persons appointed by the Lake Stevens Arts Commission.


The Board of Directors may, at its option, elect such additional directors as it may 

deem appropriate.  However, the number of directors shall not exceed 15 without 

amendment of these bylaws.


1.3  Term of Office.  Except as herein limited, the term of each director shall be three (3) years.  Directors may serve two consecutive terms.  Upon adoption of these By-Laws and the election of the initial Board of Directors two of the Directors elected to the Board shall serve a term of three (3) years, two of the remaining Directors shall serve a term of two (2) years, and the remaining Directors shall serve a term of one  (1) year as designated by the Board.  Hereafter, the Board of Directors shall usually elect a sufficient number of members to replace the retiring members of the Board.


1.4  Duties and Powers.  The Board of Directors shall have the control and management of the property and business of the corporation.  The directors shall in all cases act as a Board, regularly convened, and, in the transaction of business the act of the majority of a quorum present at a meeting shall be the act of the Board, except as otherwise provided by law or other Articles of Incorporation.  The directors may adopt such rules and regulations for the conduct of their meetings and the management of the corporation as they may deem proper and which are not inconsistent with statute, the Articles of Incorporation or these By-Laws. 


1.5  Annual Meeting.  The Board of Directors shall meet for the election or appointment of officers during the first week of March each and every year unless the directors shall determine by resolu​tion to hold the meeting at a different time and place; no notice other than such resolution need be given.  Other regular meetings of the Board shall be held at such times and places as the Board may from time to time determine by resolu​tion, without notice other than such resolution.


1.6  Special Meetings.  Special meetings of the Board of Directors may be called by the President at any time who must, upon the written request of two or more directors, call a special meeting to be held not more than ten (10) days after the receipt of such request.  The President may fix any place either within or without the State of Washington as the place for holding any special meeting of the Board called by the President, so long as a majority of the Board approves such place. 


1.7  Notice of Meeting.  No notice need be given of any regular meeting of the Board.  Written notice of each special Board meeting shall be delivered personally, E-mailed or mailed to each director at his address of record with the corpora​tion at least two (2) days before the meeting.  If such notice is mailed, it shall be deemed to be delivered when deposited in the Unites States mail properly addressed with postage prepaid.  If the notice is E-mailed it shall be deemed to be delivered when the content of the E-mail is delivered to the E-mailed recipient.



Notice of special board meetings may also be given by telephone message, if such telephone notice of the special meeting is given either by an officer of this corporation or by one director who is not one of the directors who called such special meeting.



The notice shall state the purpose for which the meeting is called and what business is proposed to be transacted.  No business may be transacted that is not specified in the notice.  The attendance of a director at a meeting shall constitute a waiver of notice of such meeting, except where a director attends a meeting for the express purpose of objecting to the transaction of any business because the meeting is not lawfully called or convened.  At any meeting at which all of the directors shall be present, though held without notice, any business may be tran​sacted which might have been transacted if the meeting had been duly called.


1.8  Place of Meeting.  The Board of Directors may hold its meeting either within or without the State of Washington at such place as may be designated in the notice of such meeting.

1.9 Quorum The presence in person or by proxy of 50% of the current Board 
membership plus one rounded down to the lessor of the nearest number shall 
constitute a quorum.


1.10  Manner of Acting.  The act of the majority of the directors present at a meeting which a quorum is present shall be the act of the Board.


1.11  Voting - Proxies.  At all meetings of the Board of Directors each director shall have one vote. A director may appoint a proxy to vote or otherwise act for the director by signing an appointment form, either personally or by an agent.  No appointment shall be valid after 11 months from the date of its execution unless the appointment form expressly so provides.  An appointment of a proxy is revocable.  No revocation shall be effective until written notice thereof has actually been received by the Secretary of the Corporation or any other person authorized to tabulate votes.


1.12  Presumption of Assent.  A director of the corporation present at a Board Meeting at which action on any cor​porate matter is taken shall be presumed to have assented to the action taken unless his dissent is entered in the minutes of the meeting or he files his written dissent to such action with the person acting as the secretary of the meeting before the adjournment of the meeting.  A director who voted in favor of such action may not dissent.


1.13  Action by Directors Without a Meeting.  Any action required or permitted to be taken at a meeting of the Board may be taken without a meeting if a written consent setting forth the action to be taken is signed by all of the directors.  Such written consent shall be inserted in the minute book as if it were the minutes of a Board Meeting.


1.14  Vacancies.  Any vacancy occurring on the Board shall be filled by selection of a new director by the remaining members of the board.  


1.15  Resignation.  Any director may resign his office at any time, such resignation to be made in writing and to take effect immediately without acceptance.


1.16  Removal of Directors.  Except as otherwise pres​cribed by statute or the Articles of Incorporation, a director may be removed with cause by vote of two-thirds (2/3) of the entire Board.

ARTICLE II.  OFFICERS


2.1  Number.  The officers of the corporation shall be a President, Vice President, a Secretary, and a Treasurer, each of whom shall be elected by the Board from its membership.  Such other officers and assistant officers as may be deemed necessary may be elected or appointed by the Board.  The Treasurer and Vice President officer’s positions may be combined if deemed necessary.


2.2  Election and Term of Office.  The officers of the corporation shall be elected annually by the Board at the Board meeting held after the annual meeting of the members.  If the election of officers is not held at such meeting, such election shall be held as soon thereafter as the Board meeting may con​veniently be held.  Each officer shall hold office until the next annual meeting and until his successor shall have been elected and qualified unless he resigns or is removed.


2.3  Removal.  Any officer or agent elected or appointed by the board may be removed by the Board whenever in its judgment the best interests of the corporation would be served thereby.


2.4  Vacancies.  A vacancy in the office because of death, resignation, removal, disqualification or otherwise may be filled by the Board for the unexpired portion of the term.


2.5  President.  The President shall be the principal executive officer of the corporation and, subject to the Board's control, shall supervise and control the business and property of the corporation.  The President shall:



a)  Preside at all meetings of the Board of Direc​tors.



b)  Preside at each annual meeting of the directors a report of the condition of the business of the corporation.



c)  Cause to be called regular and special meetings of the directors in accordance with the requirements of statute, the Articles of Incorporation, and these Bylaws.



d)  Appoint, discharge, and fix the compensation of all employees and agents of the corporation other than the duly elected officers, subject to the approval of the Board of Directors.



e)  Sign and execute all contracts in the name of the corporation.



f)  Cause all books, reports, statements, and certi​ficates to be properly kept and filed as required by law.



g)  Enforce these Bylaws and perform all the duties incident to his office which are required by statute and, generally, supervise and control the business and affairs of the corporation.


2.6  Vice President.  During the absence or incapacity of the President, the Vice President (or in the event of more than one Vice President, the Vice President who was first elected to such office) shall perform the duties of the President, and when so acting, shall have all the powers and be subject to all the restrictions of the office of president.  The Vice President shall perform such other duties and functions as the Board or President may prescribe from time to time.


2.7  Secretary.  The Secretary shall:



a)  Keep the minutes of the meetings of the Board of Directors in appropriate books.



b)  Attend to the giving of notice of special meetings of the Board of Directors.



c)  Be the custodian of the records and seal, if any, of the corporation and shall affix the seal to the corporate papers when required.



d)  Attend to all correspondence and present to the Board of Directors at its meetings all official communications received by the Secretary.



e)  File an annual report with the Secretary of State.



f)  Perform all the duties incident to the office of Secretary and such other duties as from time to time may be assigned to the Secretary by the President or by the Board.


2.8  Treasurer.  The Treasurer shall:



a)  Have the care and custody of and be responsible for all the funds and securities of the corporation, and shall deposit such funds and securities in the name of the corporation in such banks or similar institutions as the Board of Directors may designate.



b)  After reasonable notice, make available accurate books of account of all business transactions and shall at all reasonable hours exhibit books and accounts to any director.



c)  Render a report of the condition of the finances of the corporation at each regular meeting of the Board of Directors and at such other times as shall be required of the Treasurer.



d)  Perform all duties incident to the office of the Treasurer and such other duties as from time to time may be assigned to the Treasurer by the President or by the Board.



e)  If required by the Board of Directors, give such bond as it shall determine to be appropriate for the faithful perfor​mance of the duties of the Treasurer.


2.9  Other Officers.  Other officers shall perform such duties and have such powers as may be assigned to them by the Board of Directors from time to time.


2.10  Vacancies.  All vacancies shall be filled promptly by the Board of Directors, either at the regular meeting or at a meeting specially called for that purpose.

ARTICLE III.  CONTRACTS, LOANS, CHECKS AND DEPOSITS


3.1  Contracts.  The board may authorize any officer or officers, agent or agents, to enter into any contract or to execute and deliver any instrument in the name of and on behalf of the corporation, and such authority may be general or confined to specific instances.  No loans shall be made to officers or directors of the corporation.


3.2  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 a resolution of the Board.  Such authority may be general or confined to specific instances.  No loans shall be made to officers or directors of the corporation.


3.3  Checks, Drafts, etc.  All checks, drafts or other orders for the payment of money, and notes or other evidence of indebted​ness issued in the name of the corporation shall be signed by such officer or officers, agent or agents of the corporation in such manner as shall be determined by resolution of the Board.



3.4  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 deposi​tories as the Board may select.

ARTICLE IV.  SEAL


4.1  Seal.  The seal of the corporation, if any, shall consist of the name of the corporation, the state wherein it is incor​porated, and the year of its incorporation.

ARTICLE V.  FISCAL YEAR


5.1  Fiscal Year.  The fiscal year of the corporation shall end on December 31 of each year.

ARTICLE VI.  WAIVER OF NOTICE


6.1  Authority to Waive Notice.  Whenever under the provi​sions of these bylaws or of any statute any director is entitled to notice of any regular or special meeting or of any action to be taken by the corporation, such meeting may be held or such action may be taken without the giving of such notice, provided each director entitled to such notice waives such notice in writing in respect thereto.

ARTICLE VII.  OFFICES



7.1  Location.  The principal office of the corporation shall be located at  1812 Main Street N.E., Lake Stevens, WA 98258.  The corporation may have such other offices, either within or without the state of Washington, as the Board of Directors may designate.

ARTICLE VIII.  INDEMNIFICATION


8.1  Indemnification.  To the full extent permitted by the Washington Business Corporation Act, the corporation shall indemnify any person who was or is a party or is threatened to be made a party to any civil, criminal, administrative or investi​gative action, suit or proceeding (whether brought by or in the right of the corporation or otherwise) by reason of fact that he or she is or was a director or officer of the corporation or is or was serving at the request of the corporation as a director or officer of another corporation, against expenses (including attorney's fees), judgment, fines and amounts paid in settlement actually and reasonably incurred by him in connection with such action, suit or proceedings; and the Board of Directors may, at any time, approve indemnification of any other person which the corporation has the power to indemnify under the Washington Business Corporation Act.  The indemnification provided by this section shall not be deemed exclusive of any other rights to which a person may be entitled as a matter of law or by contract.

ARTICLE IX.  AMENDMENTS


9.1 Manner of Amending.  These bylaws may also be altered, amended, repealed, or new bylaws may be adopted by a majority of the entire Board of Directors at a regular or special meeting of the Board.  Notice of any special meeting shall state the altera​tions, amendments, additions, or changes which are proposed to be made in such bylaws.





ARTICLE X.   ADVISORY BOARD


10.1
Number, Tenure and Qualifications.  The Board of Directors, at its discretion, may appoint an advisory board, not to exceed 9 persons, who shall serve as advisors to the Board of Directors.  It is intended that the individuals appointed to the advisory board shall include, but not be limited to, persons who occupy unique positions of influence, possess knowledge, skills, talent, or abilities which may be of benefit to the Foundation, and individuals who have actively served the Foundation but prefer to retire from their active position to an advisory position.  The advisory board shall exercise no power or authority over policy matters of the foundation, except those powers and such authority as is specifically delegated to the advisory board by the Board of Directors.  


The term of members on the advisory board shall be one year.  The Board of Directors, at its discretion, may reappoint members of the advisory board to an indefinite number of one-year terms.  


The advisory board shall not have its own set of bylaws and shall not meet regularly except when such meetings are necessary to accomplish a specific task assigned or delegated to the advisory board by the Board of Directors.


DATED this 31st day of March 2016.
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SECRETARY
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