BY-LAWS OF THE
SECOND LUTHERAN CHURCH FOUNDATION

Article I – Name and Location

Sec. 1 – The name of this Corporation is and shall be

SECOND LUTHERAN CHURCH FOUNDATION

Sec.2. The principal office shall be located in the city of __________, County of ________, State of South Dakota, and at such place therein as may be selected and designated from time to time by the Board of Directors.

Article II – Membership

Sec.1. The members of this Corporation shall consist of all members in good standing of __________ Lutheran Congregation of _____________, South Dakota.

Article III – Meetings

Sec. 1. Annual meeting.  The annual meeting of the Corporation shall be held immediately following the annual meeting of Second Lutheran Congregation of ________, South Dakota.

Sec. 2. Special meetings.  A special meeting may be called at any time by the President of the Corporation, or by a majority vote of the Board of Directors thereof, or at the written request of any twenty-five (25) qualified members in good standing of the Corporation, said written request to be filed with the Secretary of the Corporation and containing the reason and purpose for such special meeting.

Sec. 3. Notices of regular or special meetings shall be given to the members of the Corporation in the manner as may be determined from time to time by the Board of Directors.

Sec. 4.  A quorum at any annual or special meeting shall consist of twenty-five (25) members of the total membership.

Article IV – Board of Directors
Sec. 1.  The Board of Directors of this Corporation shall consist of ten (10) persons.  Nine members of the Board shall be members in good standing of the Corporation and shall be elected in the manner and for the term of office as hereinafter provided.  The tenth member of the Board shall be the Chairman of the Board of Trustees of ___________ Lutheran Congregation of ____________, South Dakota.
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Sec. 2. Election of members of the Board of Directors.  At the meeting at which these By-Laws were adopted three (3) members of the Board shall be elected for a period of one (1) year; three (3) members of the Board shall be elected for a period of two (2) years, and three (3) members of the Board shall be elected for a period of three (3) years.  Thereafter, as the term of office of each member of the Board expires, the vacancy so created shall be filled by the election of his or her successor for a period of three (3) years, at the regular annual meeting of the Corporation next following the expiration of the respective term of said retiring Board members.

Sec. 3. Vacancies.  Vacancies on the Board of Directors may be filled by the remaining Directors for the unexpired term, at any regular or special meeting of the Board.

Sec. 4.  Nominating committee.  Fifteen (15) days prior to the annual meeting of the Board of Directors, the Board shall appoint a nominating committee consisting of three (3) persons, whose duty shall be to nominate candidates to fill the office of Director for the ensuing three (3) year period.  The names of the proposed candidates shall be presented by the nominating committee at the annual meeting of the membership.  In addition to the names of candidates presented by the nominating committee, any nominations from the floor may also be presented.

Sec. 5. The Board of Directors shall be charged with and responsible for the accomplishment of the purpose and objectives of the Corporation as specified in the Articles of Incorporation.  The Board shall cause to be selected and/or appointed a competent and experienced administrator and such personnel as in the sound judgment and discretion of the Board might appear necessary for the proper operation and management of the corporation and the accomplishment of its purpose and objectives.

Sec. 6.  The Board of Directors shall select such depositories as it deems proper for the moneys and the properties held by the Corporation.  The board shall determine the officer or officers required to sign and/or countersign any checks written in behalf of the Corporation.
Sec. 7.  At the close of each fiscal year and prior to the annual meeting of the Corporation, the board shall select an auditor and/or an auditing committee, none of whom shall be members of the Board of Directors.  An audit of the accounts and the affairs of the Corporation for the preceding year shall be made in writing and a report thereof be filed with the Secretary of the Corporation and open to the inspection of any member of the Corporation at any time.

Sec. 8.  Regular and special meetings of the Board of Directors shall be held at such times and places as may be determined from time to time by the Board.  Special meetings of the Board may be called at any time by the President or upon the written request of any five (5) members of the Board.
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Article V – Officers
Sec. 1.  The officers of the Corporation shall be as follows:  President, Vice President, Secretary and Treasurer; and such other officers as may be determined from time to time by the Board of Directors to be necessary for the proper and efficient conduct and operation of the business affairs of the Corporation.  The President, Vice President, Secretary and Treasurer shall be members of the Board of Directors; a non-director may be selected and employed by the Board to serve in the capacity of any other officer.  All officers shall be elected by the Board of Directors at the first meeting of the Board following the regular annual meeting of the Corporation.  Officers elected shall hold office for a period of one (1) year and until the next regular meeting of the Board following the annual meeting of the Corporation.

Sec. 2.  the President shall be the chairman of the Board of Directors, shall call and preside at all meetings on the Board, and shall be ex0officio a member of all committees.

Sec. 3.  The Vice President shall act as President in the absence of the President, with full powers incident to the office.

Sec. 4.  the Secretary shall keep all reports of the Corporation, receive and attend to all correspondence of one Board, issue notices of regular and special meetings, have custody of all documents belonging to the Corporation and perform such other duties as usually pertain to his office.

Sec. 5.  The Treasurer shall have custody of all funds of the Corporation.  He shall be ex-officio a member of a finance committee and shall keep the records and accounts in such a manner as to enable a true and accurate accounting of the financial transactions of the Corporation to be portrayed.  The Treasurer shall be required to furnish bond for the faithful performance of his duties in an amount to be determined by the board of Directors.

Article VI – Committees
Sec. 1.  The Corporation shall have the following committees to be selected by the board of Directors, the membership of which, except the Executive committee, may consist of either members of the Board or of the general membership of the Corporation, to wit:  The Executive Committee, the finance committee, the Nominating Committee.

Sec. 2.  The Board of Directors from time to time may appoint such special committees as in its discretion may be deemed necessary and proper.
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Sec. 3.  The Executive committee shall consist of the President, Vice President, Secretary and treasurer of the Corporation and shall have such power and authority as may be specifically invested upon it by the Board.

Sec. 4.  The Finance committee shall have the responsibility of considering and recommending investments to the Board of Directors.

Sec. 5.  the Nominating committee shall present recommendations for the election of Directors to be elected at any regular annual meeting, as well as such other recommendations and nominations for other elections as may be requested from time to time by the Board of Directors.

Article VII – Management and Distribution of Funds

Sec. 1.  The designation of any special use or purpose of any gift, devise or bequest by a donor shall be complied with to the best of the ability of the Board of Directors.  In the event the use or purpose so designated has ceased to exist, then and in that event, the Board of Directors may elect to treat such designated funds as a part of the permanent endowment funds and to use and expend only the income derived therefrom in the manner as hereinafter provided.

Sec. 2.  gifts, bequests and devises which are made to the Corporation by a donor or donors, which do not bear a designation for any specific use or purpose, shall be held by the board of Directors as a permanent endowment fund and only the income derived therefrom used to accomplish the objectives and purpose of the Corporation, as set or in Article II of the articles of Incorporation.
Sec. 3.  No portion of the income derived from the undesignated endowment funds may be withdrawn from the Corporation and used for any purpose which might not be in conformity with the purpose and objectives of the Corporation as set forth in Article II of the articles of Incorporation, except upon an affirmative vote of two thirds (2/3) of the members of the Board of Directors and a two-thirds (2/3) vote of the Board of trustees of the Second Lutheran congregation of ____________, South Dakota.

Article VIII – Amendments

Sec. 1.  an amendment of the By-Laws of the Corporation may be made at any regular meeting or any special meeting called for that purpose.  An amendment first must be approve and adopted by two-thirds (2/3) of the members of the Board of Directors and thereafter adopted by a vote representing a two-thirds (2/3) majority of all of the members present at the meeting, regular or special, at which said amendment is proposed for adoption.
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CERTIFICATE
The undersigned do hereby certify that each is a duly elected, qualified and acting Director of Second Lutheran Church Foundation, a Corporation, incorporated under the laws of the State of South Dakota.

The undersigned each do further certify that the within and foregoing By-Laws of the Corporation were adopted by the members of the Corporation at a special meeting thereof called for such purpose on the ___day of ________, 20__ at ______, South Dakota, and that the within and foregoing By-Laws constitute a true and correct copy of the By-Laws adopted as aforesaid.
Dated at __________, South Dakota this ____ of __________, 20____.


Listing of Names follows: 

ARTICLES OF INCORPORATION

OF THE

SECOND LUTHERAN CHURCH FOUNDATION

KNOW ALL MEN BY THESE PRESENTS:


That we, the undersigned, for ourselves, our associates and successors have associated together for the purpose of forming a corporation under and by virtue of the statutes and laws of the State of South Dakota, and we do hereby certify and declare as follows:

I.

The name of this Corporation shall be

SECOND LUTHERAN CHURCH FOUNDATION.

II.


The purpose of this Corporation shall be to receive gifts, bequests and devises in the form of either real or personal property, to hold the principal and corpus thereof in perpetuity and/or for such limited duration of time as might be designated or stipulated by the donor or donors, and to expend  the income derived therefrom for educational, charitable and religious purposes as may be undertaken, approved or supported in whole or in part by The Second Lutheran Congregation of _____________, South Dakota; to receive, hold, invest, administer and disperse the moneys, securities or other properties, real or personal, set over, transferred and assigned to the Corporation by gift, devise, bequest or otherwise, in the manner and form as so provided by the donor, or in the absence of such specific request or designation by the donor, in accordance with the sound judgment and discretion of the Trustees of the Corporation and such other persons as might from time to time be designated by the By-Laws of this Corporation.  It shall be the further purpose of this Corporation to buy, sell, old, lease, mortgage or otherwise dispose of real and personal property; to borrow and lend money; to deal in negotiable securities and stocks; to enter into agreements and contracts, specifically but not exclusively including agency or trust agreements, and to perform any acts when the same conform with and are incidental to the primary purpose for which this Corporation is organized, and where the performance of the same are necessary, suitable or proper for the accomplishment and the attainment of the primary objective hereinbefore referred to, or which at any time may appear conducive to or expedient for the protection or benefit of this Corporation.
III.


The place where the principal business of this Corporation shall be transacted is in the City of ____________, _________ County, South Dakota.

IV.


The term for which this Corporation shall exist shall be in perpetuity.

V.


The number of Directors of this Corporation shall be not less than three (3) nor more than ten (10).  The names and residences of those Directors, who are to serve until the election and qualification of their respective successors, are as follows:

​Name





Residence
U.R. Chosen




Any town, South Dakota
Will N. ToServe



Any town, South Dakota

VI.


This Corporation shall not be subject to any superior body or bodies.

VII.


This Corporation shall have no capital stock.  There shall be no distribution of any gains, profits or dividends to any member.  This Corporation may own and hold such property, either real or personal, as is set forth and referred to in paragraph II hereof, and when such property is owned and held by the Corporation for the primary purpose as stated in said paragraph II.  In the event of the dissolution or liquidation of this Corporation, the assets and properties belonging thereto shall be assigned and turned over to Second Lutheran congregation of _________, South Dakota, or its successors, and/or The Evangelical Lutheran Church in America, in such a proportion as may be determined by an affirmative vote of two-thirds (2/3) of the members of the then existing Board of Directors of this Corporation.
VIII.


No private property of the members of this Corporation shall be liable for 
corporate debts.

IX.


The members of this Corporation shall consist of the members in good standing of the Second Lutheran Congregation of _____________, South Dakota.

X.


The Corporation reserves the right to amend, alter, change or repeal any provisions contained in these Articles of Incorporation in the manner now or hereafter prescribed by statutes of the State of South Dakota and all rights conferred on members of the Corporation are granted subject to this reservation.


______________________

______________________

______________________

(Signatures of Board of Directors)
Subscribed and sworn to before me

this _____ day of _______, 2009

_____________________

Notary Public, South Dakota
(SEAL)

County of ___________


On this the ____day of ________, 20___, before me, the undersigned, a Notary Public 

within and for said county and State, personally appeared ____________, _____________,








(list of directors)


Known to me to be the persons who are described in and who executed the within and foregoing instrument, and acknowledged to me that they executed the same.

(SEAL)





____________________

                                                                              Notary Public, South Dakota

AFFIDAVIT

State of South Dakota

County of _________


________________, _______________, ____________, being severally sworn, 

                                (list of directors)

and each on oath, depose and say:


That on ____________, 20___, at _______________, South Dakota, at a regularly called meeting of the Second Lutheran Church Foundation, it was voted by a majority of the members present to incorporate said Foundation; that your affiants are the duly elected Directors of the Second Lutheran Church Foundation, to serve until the election of their successors.


___________________________

___________________________

___________________________

(Signatures of directors)

Notary Seal and signature

State of South Dakota

County of _______________


________________________  and _________________, being duly sworn, each for himself, deposes and says, that he is one of the persons described in and who signed the foregoing Articles of Incorporation as an incorporator therein; that he has read said Articles and knows the contents thereof; that the incorporators intend in good faith to form a corporation for the purpose of the promotion of a lawful business, as set forth in said Articles, and not for the purpose of enabling any corporation or corporations to avoid the provisions of Chapter 13.18 South Dakota Code of 1939 as amended relating to unlawful trusts and combinations.

______________________________
Signature

______________________________

Signature

Subscribed and sworn to before me

this ____day of _________, 20____.

Seal/ Notary 

