BY-LAWS
THE THREE HOLY HIERARCHS FOUNDATION 

In the Name of the Father, and of the Son, and of the Holy Spirit. Amen.



Page | 1
ARTICLE I- FORMATION
1. NAME. The name of this nonprofit Corporation is THE THREE HOLY HIERARCHS FOUNDATION. (hereinafter the “Foundation”).
2. PURPOSE. The purpose of the Foundation is to promote charitable contributions to the Foundation, encouraging benefactors to donate to the Foundation through estate planning, outright bequests, residuary bequests, contingent bequests, unrestricted bequests, gifts of life insurance, gifts of tax-deferred retirement plans and the like, for the benefit of St. Basil the Great Antiochian Orthodox Church in Bismarck, ND, USA (hereinafter “Church”), the earning of which shall be used to build a permanent building for the Church and later provide for the upkeep, maintenance, and general repair of the Church, as well as offset the cost and assist in Her ministries. Additionally, the Foundation may acquire property and finance major capital improvements and also offset the cost of any expenses resulting from catastrophic damage due to acts of God, acts of war, civil unrest, vandalism and or a natural disaster of any kind.
3. STRUCTURE: The Foundation is a non-profit corporation that is a subsidiary of and under the St. Basil the Great Antiochian Orthodox Church in Bismarck, ND, USA.

ARTICLE II- TRUSTEES
1. NUMBER. There shall be five (5) Trustees of the Foundation, consisting of a member of the St. Basil the Great Antiochian Orthodox Church Church’s Parish Council (hereinafter “Parish Council”), chosen by the council. The remaining four (4) Trustee Members are appointed by the Parish Council.
The term each Trustee shall serve is for a term of three (3) years, with no Trustee serving more than two (2) consecutive three (3) year terms, totaling six (6) consecutive years of service. Thereafter, upon a one (1) year hiatus from serving as a Trustee Member, that former Trustee is eligible to again serve as a Trustee Member consistent with the terms and limitations as described herein.
At the end of each term, or in the case of vacancy in the Board of Trustees, the Parish Council nominates a short list of up-to seven parishioners in good standing of St. Basil the Great Church, and they will be voted upon by the parishioners of St. Basil the Great Church in a general parish meeting for this cause. The four nominees with the highest votes will be elected and the Parish Council appoints them. The four members that are already on the Board of Trustees are automatically included in the short list of nominations if their term allows.
If the trustee who is a Parish Council member is no longer in the Parish Council for any reason, the member’s position as a trustee is terminated and the Parish Council will appoint another Parish Council member as a replacement for the trustee position.
2. RESIGNATION. Any Trustee may resign at any time by giving written notice of such resignation to the Board of Trustees. Such resignation shall thereafter be effective immediately.
3. VACANCIES. In the case where any office of the Foundation becomes vacant by death, resignation, retirement, disqualification, or any other cause, the majority of the Trustees then in office, although less than a quorum, may nominate a member from the parish who is to be approved for appointment by the Parish Council to fill such vacancy. 
4. Quarterly MEETINGS. The Board of Trustees shall meet quarterly (every three months) for the purpose of the transaction of all and such other business as may properly come before the Board at the meeting.
5. ANNUAL MEETINGS. The Board of Trustees shall meet annually for the purpose of reconciling any ordinary and necessary business that may be required at the end of each fiscal year, and for the transaction of all and such other business as may properly come before the Board at the meeting.
6. SPECIAL MEETINGS. Special meetings of the Board of Trustees 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 of Trustees.
7. CHAIRMAN. At all meetings of the Board of Trustees, the president or vice president, or in his and or her absence a chairman chosen by the Trustees present, shall preside.
8. QUORUM AND VOTING. At all meetings of the Board of Trustees, four (4) of the Trustees shall be necessary and sufficient to constitute a quorum for the transaction of business. At any meeting at which there is a quorum and voting on any issue is needed, at least four affirmative votes are required to constitute a majority of the trustees present, 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.
9. CONTRACTS AND SERVICES. The Trustee and through his or her appointment as Officer of the Foundation may not be interested directly or indirectly in any contract relating to or incidental to the operations conducted by the Foundation. The Board of Trustees shall have power in its discretion to contract.
10. COMPENSATION. Trustees shall not receive any salary for their services as such.
11. POWERS. All the corporate powers except such as otherwise provided for in these Bylaws and in the laws of the state of North Dakota shall be and are hereby vested in and shall be exercised by the Board of Trustees. 



ARTICLE III- TRUSTEES DUTIES
1. NUMBER. The Board of the Trustees of the Foundation shall be the president, vice president, secretary and treasurer and a member of the Parish Council. 
2. ELECTION, TERM OF OFFICE AND QUALIFICATIONS. The positions mentioned above shall be elected annually by the Board of Trustees.
3. PRESIDENT. The president shall preside at all meetings of the Board of Trustees. S/He shall have and exercise general charge and supervision of the affairs of the Foundation and perform such other duties as may be assigned to him/her by the Board of Trustees.
4. VICE PRESIDENT. At the request of the president, or in the event of his absence or disability, the vice president 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 Trustees may determine, and shall perform such other duties as may be assigned to him or her by the Board of Trustees.
5. SECRETARY. The secretary shall have charge of such books, documents, and papers as the Board of Trustees may determine and shall have custody of the corporate seal. He or she shall attend and keep the minutes of all the meetings of the Board of Trustees. The secretary may further sign with the president or vice president, in the name and on behalf of the Foundation, any contracts or agreements authorized by the Board of Trustees, and when so authorized or ordered by the Board of Trustees, may affix the seal of the Foundation. The secretary shall also, in general, perform such other duties as may be assigned by the Board of Trustees.
6. TREASURER. The treasurer shall have the custody of all assets, funds, property, securities of the Foundation, subject to such regulations as may be imposed by the Board of Trustees. The treasurer may be required to give bond (to be paid by the operating account of the Foundation) for the faithful performance of his or her duties, in such some and with such sureties as a Board of Trustees may require. When necessary or proper, the treasurer may endorse on behalf of the Foundation for collection, checks, notes, and all other obligations, and shall deposit the same to the credit of the Foundation at such bank or banks or depository as the Board of Trustees may designate. The treasurer shall sign all receipts and vouchers and, together with such other Officer(s), if any, shall be designated by the Board of Trustees, the treasurer shall sign all checks of the Foundation and all bills of exchange and promissory notes issued by the Foundation with one other Trustee designated by the board of trustees, except in cases where the signing in execution thereof shall be expressly designated by the Board of Trustees or by these Bylaws, to some other officer or agent of the Foundation. The treasurer shall make such payments as maybe necessary or proper to be made on behalf of the Foundation and shall regularly enter into the books of the Foundation to be kept for the purpose of full and accurate account of all monies in obligations received and paid or incurred on account of the Foundation and shall exhibit such books at all reasonable times to any Trustee Member or any other Member on application at the offices of the Foundation. The treasurer shall, in general, perform all duties incident to the office of the treasurer, subject to all the control of the Board of Trustees.
7. REMOVAL. Any Officer may be removed from office by the affirmative vote of two-thirds (2/3) of all the Trustees at any regular or special meeting called for that purpose, for nonfeasance, malfeasance, or misfeasance, for conduct detrimental to the interest of the Foundation, for lack of sympathy with its objects, 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 (5) days-notice by email of the meeting of the Board of Trustees at which search removal is to be voted upon and shall be entitled to appear before and be heard by the Board of Trustees at such meeting.

ARTICLE IV- CONTRACTS AND EMPLOYMENT OF PROFESSIONAL
1. The Board of Trustees, except as in these Bylaws otherwise provided, may authorize any agent to enter into any contract or execute and deliver any instrument in the name in, on behalf of, or to retain the employment services of any necessary professional(s) of the Foundation, and such authority maybe general or confined to a specific instance, and unless so authorized by the Board of Trustees, no agent or employee shall have any power or authority to bind the Foundation by any contract or engagement, or to pledge its credit, or render it liable for any purpose or to any amount.
ARTICLE V—VOTING UPON SHARES OF OTHER FOUNDATIONS/ CORPORATIONS
1. Unless otherwise ordered by the Board of Trustees, the president shall have full power and authority on behalf of the Foundation to vote either in person or by proxy at any meeting of members of any corporation, foundation, or any legal entity and which this Foundation may hold shares or any other financial interest, and at any such meeting may possess and exercise all of the rights and powers incident to the ownership of such shares which, as the owner thereof, this Foundation might have possessed and exercise if present. 

ARTICLE VI- FISCAL YEAR
1. The fiscal year of the Foundation is aligned with the Ecclesiastical Year and shall commence on September 1st of each year and ends on August 31st.

ARTICLE VII- PROHIBITION AGAINST SHARING IN FOUNDATION EARNINGS
1. No Trustee, Officer or employee of or Member of a committee of or person connected with the Foundation, or any other private individual shall receive at any time any of the net earnings or pecuniary profit from the operations of the Foundation, provided that this shall not prevent the payment to any such person of such a reasonable compensation for services rendered to or for the Foundation in effecting any of its purposes as shall be fixed by the Board of Trustees; no such person or persons shall be entitled to share in the distribution of any other corporate assets upon any distribution made from the Foundation or the dissolution of the Foundation.

ARTICLE VIII- INVESTMENTS
1. AUTHORIZED INVESTMENT. The Parish Council of the Church reserves the right of the Foundation to retain all or any part of any securities or property acquired by it in whatever manner, including but not limited to stocks, bonds, mutual funds, derivatives, commodities, options, ground leases, triple net leases, real estate of any kind and vacant land, or anything of value and to invest and reinvest any funds held by it, according to the judgment of the Parish Council.
2. VIOLATION OF CAPITAL. The Foundation shall consist of capital contributions made to the Foundation of various kinds and income generated by the investments held by the Foundation. Capital obtained by the Foundation may not be used or spent but for the exceptions provided herein and as define in Article I of these Bylaws. 

ARTICLE IX- AMENDMENTS
1. BY PARISH COUNCIL and BOARD OF TRUSTEES. The Parish Council and the Board of Trustees shall have power to make, alter, amend, and repeal the Bylaws of the Foundation at a special Parish Council meeting that includes all members of the Parish Council and all members of the Board of Trustees by invitation, by an affirmative 2/3 (Two Thirds) majority vote at least of all members of the Parish Council and the Board of Trustees, except as otherwise provided by law and provided that the Trustees may not dissolve the Foundation. The Quorum for this special meeting is a minimum of 2/3 (Two Thirds) of the Parish Council and a minimum 2/3 (Two Thirds) of the Board of Trustees, but the affirmative vote for any amendment, alteration, or repeal of these By-laws should be an affirmative 2/3 (Two Thirds) majority vote at least of all members of the Parish Council and the Board of Trustees whether absent or present in that special meeting.

ARTICLE X- DISBURSEMENTS FROM THE FOUNDATION
1. Disbursements from the Foundation, consistent with the terms, provisions and restrictions contained in Article I of these Bylaws also determined by the Board of Trustees to be in the best fiscal, practical and or administrative interest of the Foundation must be brought by a “motion for disbursement”, thereafter supported by Article II Section 8 (QUORUM AND VOTING) of these Bylaws.

ARTICLE XI- DISSOLUTION OF THE FOUNDATION
1. In the event circumstances exist in which the Board of Trustees determines it is in the best fiscal, practical and/or administrative interest of the Foundation to dissolve, in order to effectuate such, an official letter signed by all members of the Board of Trustees is sent to the Parish Council, who in turn, has the power to dissolve it. Thereafter all assets under the control of the Foundation shall be assigned to St. Basil (The Great) Antiochian Orthodox Church, for no consideration, for the specific purposes of continuing the ministries of the Church. The Trustee Members shall be empowered to endorse any future articles or documentation on the behalf of the Foundation to effectuate the transferring of an asset title in the Foundation to the Church. Thereafter, the Parish Council for the Church must wait a period of sixty (60) days from the vote authorizing the dissolution of the Foundation prior to begging the dissolution process. (Check Appendix A)
ARTICLE XII- EXEMPT ACTIVITIES
1. Notwithstanding any other provision of these Bylaws, no Member, Trustee, Officer, employee, or representative of this Foundation shall take any action or carry on any activity by or on behalf of the Foundation 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 our deductible under section 170(c)(2) of such code and Regulations as they now exist or as they may hereafter be amended.






These Bylaws have been approved by the Parish Council of St. Basil the Great Orthodox Church in their Meeting No. 3/2024 held on July 5 2024.

Through the prayers of our Holy Fathers O Lord Jesus Christ, have mercy on us and save us, Amen.


