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WASHINGTON STATE CHEF’S ASSOCIATION FOUNDATION BYLAWS

i. GENERAL

1. NAME

a. The organization will be called The Washington State Chef’s Association Foundation, Inc., a Washington State Not-for-Profit nonstock corporation (“WSCAF”), which is tax exempt under Section 501(c)(3) of the Internal Revenue Code. 
2. STATEMENT OF PURPOSE

a. To promote education for the members of the ACF/Washington State Chef’s Association and the general public by improving their knowledge, skills and abilities in the culinary arts and the food service industry. 
b. To promote the charitable causes deemed fit by the executive board, which include but are not limited to, the ACF/WSCA, the Chef and the Child Foundation and the ACF 
3. MEMBERSHIP

a.   The sole membership of the WSCAF is the ACF/Washington State Chef’s Association (ACF/WSCA). The voting and other rights of the sole member shall be exercised by the Executive Committee of the WSCAF in accordance with these By-laws.
ii. EXECUTIVE COMMITTEE

1. GENERAL POWERS

a. The Executive Committee of Washington State Chef’s Foundation shall manage all business matters of the Foundation.
2. NUMBERS AND POWERS

a. EXECUTIVE COMMITTEE

i. The Executive Committee shall be the Chairperson, Assistant Chairperson, Treasurer, Secretary, and two (2) Directors-at-Large. Each Executive Committee member shall have one (1) vote on all matters before the Executive Committee.

ii. Members of the Executive Committee shall be appointed by a majority vote of the sitting Executive Committee. The initial committee is to be determined and chosen by the Washington State Chef’s Association Board of Directors by 2/3 vote of those members in attendence. Thereafter the members will determine their governing body as per the guidelines listed below. 

iii. There shall also be one Non-Voting, Advisory Director who shall be appointed by the Executive Committee and shall be recruited from the ranks of the ACF/WSCA.
3. TERMS OF OFFICE 

a. The Executive Committee of this organization shall serve in their respective positions for a period of three (3) years.  All terms of office will expire on December 31 of the appropriate year.

b. The exception shall be the first year starting January 1, 2010 the Assistant Chairperson, Secretary and one Director at Large shall serve one year terms. Those serving in these positions starting January 1, 2011 shall serve normal two year terms. The Chairperson, Treasurer and other one Director at Large shall serve normal two year terms beginning January 1, 2010. This shall be done to stagger the terms and assure continuity on the Board.

4. VACANCIES

a. Should the office of the Chairperson become vacant, the Assistant Chairperson shall automatically exercise all powers, duties, rights, and responsibilities of the Chairperson’s office until such time as the Executive Committee decides if a successor is needed and appoints one or until the next election of that office..  

b. Should any other office become vacant, the remaining Executive Committee shall decide if there is a need to appoint a qualified individual before the next election of that office or, shall appoint one within ninety (90) days after such vacancy occurs.

5. DIRECTORS AND OFFICERS DUTIES

a. Chairperson shall be the principal executive officer of the organization, responsible for the business and affairs of the organization.  The Chairperson shall assure that the resolutions and directives of the Executive Committee are carried out, except in those areas where the Executive Committee assigns the responsibilities to another person. 

b. Chairperson shall:

i. have such powers and duties as are usually exercised by such an officer.  

ii. be an ex-officio member of all committees. 

iii. have the power to call Special Meetings of the organization and Special Meetings of the Executive Committee.

iv. manage all other matters assigned by the Executive Committee.

v. manage all accounting and financial activities of the organization.  

vi. present an annual budget to the Executive Committee for the administrative costs of the organization.  

vii. facilitate timely transfer of all documents related to this position to the ACF/WSCA Secretary. 
viii. cast one vote in all matters before the Executive Committee concerning the Washington State Chef’s Association Charitable Foundation.

ix. act as a liaison between the foundation and the Board of Directors of the ACF/WSCA.
6. ASSISTANT CHAIRPERSON
a. The Assistant Chair Person shall:

i. in the absence of the Chairperson, have the powers and duties of the Chairperson.

ii. perform all other duties incidental to the office or as assigned by the Chairperson or the Executive Committee.

iii. facilitate timely transfer of all documents related to this position. 
iv. Cast one vote in all matters before the Executive Committee concerning the Washington State Chef’s Association Charitable Foundation.
7. SECRETARY

a. The Secretary shall:

i. communicate, organize and disseminate all public information concerning the Washington State Chef’s Association Foundation.  

ii. keep accurate and complete permanent records of all                                                       business conducted by the Executive Committee. 
iii. Facilitate timely transfer of all documents related to this position. 

iv. cast one vote in all matters before the Executive Committee concerning the Washington State Chef’s Association  Foundation.

8. TREASURER

a. The Treasurer shall:

i. maintain all financial records of the foundation, including, bank accounts and the accuracy of such, in the manner of generally accepted accounting practices.

ii. make all required deposits, issue checks that are signed by both the Treasurer and the Chairperson.
iii. communicate financial information to the Chairperson, so as to be included  in board meetings and for the Board of Directors of the ACF/WSCA.

iv. submit a monthly financial statement to the Executive Committee and Board of Directors of the ACF/WSCA.  

v. file all tax returns and corporation papers on an annual or “as needed” basis in compliance with federal, state and local laws.  

vi. oversee an annual audit of the previous year’s records.

9. DIRECTORS-AT-LARGE

a. The Directors-At-Large Shall:
i. fulfill any duties as needed and determined by the Executive Committee.
ii. cast one vote in all matters before the Executive Committee concerning the Washington State Chef’s Association Foundation.

10. ADDITIONAL APPOINTED OFFICERS

a. The Chairperson may appoint additional officers as deemed necessary with the approval of the majority of other members of Executive Committee.  These appointed officers shall hold non-voting positions. 

iii. REMOVAL

1. Any member of the Executive Committee may be removed from office for “just cause” including, but not limited to malfeasance, nonfeasance, and misfeasance, gross negligence in office, omissions or actions determined by the Executive Committee to be a detriment to the Washington State Chef’s Association Foundation.  

2. Directors missing three (3) consecutive planned meetings are deemed removed. 

3. A written motion for removal will be brought before the entire Executive Committee by any member of the Executive Committee, who shall distribute the motion to the remaining board members for consideration.  

4. This motion will be voted upon within seven (7) working days of receipt by the board members, unless written dispute or any board member requests clarification. Such request shall be filed within seven (7) working days with the remaining board members, who are required to respond in the same time frame.  This correspondence shall continue until the matter is resolved and voted upon.  

5. A majority of the balance of the Board of the Directors is necessary to conduct business. 

iv. CONTRACTS, CHECKS, DEPOSITS AND FUNDS

1. CONTRACTS

a. The Executive Committee may authorize any officer(s), agent or agents, and/or committee members, in addition to those mentioned and authorized in these Bylaws, to enter into any contract or execute and deliver any instrument in the name and on behalf of the Washington State Chef’s Association Foundation; such authority may be general or restricted to specific instances. All authorizations are to be in writing from the Executive Committee. 

2. CHECKS, DRAFTS, ETC.

a. The Chairperson and Treasurer shall both sign all checks, drafts, or other orders for the payment of monies, notes, or other evidence of indebtedness issued in the name of the corporation.  
3. DEPOSIT

a. Receipts of the organization shall be deposited at least monthly to the credit of the Washington State Chef’s Association  Foundation in such FDIC bank(s), savings and loans, trust companies, or other depositories as the Executive Committee may select. A monthly report of such deposits is to be issued to the Board of Directors of the ACF/WSCA.
4. FUNDS

a. The Chairperson may approve a cash advance of not more than $100 per occurrence without prior approval from other board members. Cash advance requests must be made in writing stating the reason for the expenditure.

b. All other cash advances and purchases must be approved by a majority vote of the Executive Committee in order to be funded by the Washington State Chef’s Association Foundation. 

c. All expenses must be approved prior to reimbursement.  Receipts for all expenses, regardless of dollar amount must be provided in order to be considered for reimbursement.

v. GIFTS

1. The Executive Committee may accept, on behalf of the Washington State Chef’s Association Foundation any contribution, gift, bequest or devise to be used by the Foundation for charitable or educational purposes. 

vi. MISCELLANEOUS

1. PROPERTY 

a. Any property belonging to the Washington State Chef’s Association Charitable Foundation shall not be used, transferred, acquired, divested or consumed by any person without written consent of the Executive Committee following a majority vote of approval.  The term “property” includes all property real or personal, tangible or intangible, which may be owned, created by or in the possession of the Washington State Chef’s Charitable Foundation absent an overriding legally enforceable contract.

b. In the event of the termination of the Foundation, all “property” will be turned over to the Board of Directors of the ACF/Washington State Chef’s Association for the dispersal thereof.

vii. FISCAL YEAR

1. The fiscal year for the Washington State Chef’s Association Charitable Foundation shall begin on January 1 and end on December 31. 

viii. QUORUM

1. Four (4) of five (5) Members of the Executive Committee is necessary for a quorum to conduct any business for the Washington State Chef’s AssociationFoundation.

ix. AMENDMENTS

1. The power to alter, amend, or repeal the Bylaws or adopt new Bylaws shall be vested in the Executive Committee. Such actions may be taken at regular or special meetings, or by written submission to the Chairperson.  A simple majority of the Executive Committee is required to pass any amendment to these Bylaws.

