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The relationship between Kiwanis International and the Kiwanis
International Foundation

No section of the Kiwanis International Constitution or section
of the Kiwanis International Bylaws provide for the Kiwanis
International Foundatione.

Kiwanis International Policy C.5.- Kiwanis International
Foundation— states:

Kiwanis International shall encourage support of the purposes
and objectives of and contributions to the Kiwanis
International Foundation. (5/10/83)

When the KIF was created in 1939, a set of bylaws was developed
and approved by KI. For information purposes, the most recent
copy of the KIF Bylaws are attached as attachment A.

The purpose of the KIF is listed under Article II of attachment
A.

The KIF also has a set of procedures that guides its operation.
This document is included as attachment B.

An issue that may need to be addressed is whether the KIF should
be identified in the Constitution and Bylaws of KI?

The KIF staff has grown from a part—time initial employee to the
current staff level of four (4) employees.

Currently, the KIF and its Board, though it acts independently,
is under the supervision of the KI Board of Trustees. The KI
Board approves appointments to the KIF Board.

For many years the KIF has supported specific programs or
projects of KI. 1In recent history, grant request proposals have
been developed by staff and reviewed by appropriate KI Board
Committees. At the KI Board of Trustees Meeting in May, the KI
Executive Committee has taken all of the grant request proposals
and created a prioritized list. This list has been submitted to
and approved by the KI Board.
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In September, the KIF Board Committee on Grants reviews all
proposals for grants, including those submitted by KI, and makes
recommendations to the KIF Board for approval. When reviewing
grant proposals, the KIF Board has reviewed the prioritized list
supplied by the KI Board of Trustees and has granted a lump sum
of money. The KI staff then utilizes the prioritized list to
apply the lump sum to the individual proposals.

This has created some problems in the KI budgeting process. The
KI budget and planned programs cannot be finalized until
notification has been given as to the available funds from the
KIF. This problem is created due to the fact that KI is
dependent, or has chosen to be dependent, on the KIF for the
funding of key programs. Because of this, if a program does not
receéive funding from the foundation, it is not likely to be
implemented.

Of course, the KIF does not necessarily know until September how
well the KIF will do in its fund-raising efforts for the fiscal
year.

It is important to note that the funds are only set aside at that
time. The funds are not actually dispersed until the program for
which the grant proposal was written is completed and an
accounting of the final cost of the project is submitted to the
KIF.

An issue that may need to be resolved is how the process can be
improved so that KI can have information earlier as to grant
money that will be made available by the KIF to KI to accelerate
the budget process.

The following is a history of the funding provided by the KIF for
the last 6 years:

83/84 84/85 85/86 86/87 87/88 88/89
actual actual actual actual actual "budget
K1 54,775 96,751 110,529 122,521 93,808 140,707

KEY CLUB 46,988 25,400 68,850 27,000 57,900 53,760
CIRCLE K 34,612 40,223 20,242 36,633 25,708 65,800
TOTAL 136,355 162,374 199,621 186,154 177,416 260,267
Please note that most of these grants are from the KIF

unrestricted account. The KIF issues certain grants each year
for specific programs or scholarships from restricted accounts.
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A legal opinion has been requested as to the propriety of the KIF
providing grants for certain KI proposals. The opinion supports
current practices, but it appears that it does not necessarily
encourage a long-term continuance of the current practice. The
opinion is attachment C.

At the same time, the KIF receives a subsidy from KI for
administrative costs which reduces the KIF overall administrative
costs. KIF pays its employees' salaries. Items subsidized
include employee benefits, building occupancy, cost allocations
for services from such departments as Finance, MIS and Magazine,
telephone, office supplies, and photocopy.

The following is a history of the subsidy provided by KI to the
KIF for the last 5 years:

84/85 85/86 86/87 87/88 88/89
actual actual actual actual budget

KIF COSTS 30,382 74,547 79,507 66,089 59,843

Another group of issues that may need to be resolved are:

e Should KI request or accept grants for programs that are not
clearly educational?

e With the exception of grants that are restricted for
specific programs, should KI request or accept grants for
programs at all?

¢ Should KI pay for administrative costs of the KIF,
especially if grants are not being requested by KI?

e Should the KIF make grants to Key Club International that
are not restricted grants?

e Should the KIF make grants to Circle K International that
are not restricted grants?

Apparently the relationship between KI and the KIF in the past
has not been the best it could have been. It is believed that
recently the relationship has improved. This seems to be due to
better communication between the two organizations and their
respective staffs.
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Recently, KI accepted the KIF suggestion of placing the KI Vice-
Presidents on the KIF Board. This move was warmly received by
members of the KIF. Steps have also been taken to assure that
the current personnel policies including employee compensation
has been administered for KIF employees consistent with the
procedures of administration for KI employees:

It is perceived that there has never been a clear document of
commitment to cooperation or explanation of the relationship
between the KIF and KI. This has been brought to light by the
KIF board appointing a Long-Range Planning Committee composed of
Larry Hapgood (KIF Trustee), Don Williams (KIF Trustee) and Tyler
Bland (KIF President-Elect) to develop suggestions for this
relationship.

The suggestions were briefly discussed with Aubrey Irby (KIF
Executive Director) and Kevin Krepinevich (International
Secretary) for input.

Not all input was included in the final document. The KIF board
reviewed and approved this document and forwarded it to KI
Executive Committee at the joint meeting at the Seattle
Convention. Andy Waters (KIF President) shared the document with
the entire KI Board in a letter sent after the Seattle
Conventiono.

It is believed that the purpose of the document is to begin to
stimulate discussion for the development of some definitive
document cementing the relationship between the two
organizations. A copy of the proposed concepts regarding the
relationship between KI and the KIF is attachment D.

The KIF Board further reviewed the concepts document at their
September meeting and conducted a revision. The revision, which
has not been previously circulated, is attachment E.

Many of the items listed on the relationship document need to be
very closely studied. Much detail work may need to be done to
clearly define and make each concept practical.

Many other documents have been developed pertaining to this
issue including a definition of a KIF and KI relationship with
districts and clubs, which seems to expand on item 5 of
attachment D. However, the only "official document" seems to be
what has been distributed in attachment D.
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In relation to this suggestion by the KIF Board, issues that may
need to be resolved are:

@ ILs there a need for such a document or statement of policy
and procedure?

e How is non—-dues revenue fund-raising affected by the statement
that KIF is the fund-raising arm of KI?

¢ How will KIF personnel be supervised, selected, and
compensated if they are to be supervised by the International
Secretary?

¢ Should a Board committee or an ad hoc committee be assigned
developing this detailed plan of cooperation?

¢ When is it anticipated that this would be implemented?
e¢ There may be more issues that are not clear at this time.

In the process of developing this paper a legal opinion was
requested as to the propriety of the International Secretary
supervising the KIF staff. The opinion is attachment F.

Research at the Service Club Leaders Conference also revealed
that most of the chief administrative officers of the foundations
of those organizations served as voting members of their
respective foundations.

Many discussions have occurred as to how the KIF can create an
improved interest by member clubs in providing funds to the KIF.
Programs or the development of a specific service concern have
been discussed.

Treasurer Wil Blechman also raises another issue which requires
discussion and that is:

e¢ What should be the relationship between KI and KIF in the
development of a KI community service concern or MEP that

would encourage financial support by member clubs through the
KIF?

Hopefully, this has touched on most of the issues before the
KI Board of Trustees concerning the relationship between Kiwanis
International and the Kiwanis International Foundation.




ARTICLE 1

ARTICLE II

ATTACHMENT A

BYLAWS
of the

KIWANIS INTERNATIONAL FOUNDATION, INC.

as amended July 1, 1988

NAME

Section 1. The name of this organization is Kiwanis
International Foundation, Inc.

OBJECTS

Section 1. The objects for which the corporation is
formed are:

1. To form, promote, sponsor, or assist charitable,
benevolent, eleemosynary, educational, religious
or scientific enterprises. The objects and purposes

of the <corporation are to be exclusively for
charitable, benevolent, eleemosynary, educational,
religious and/or scientific purposes and no part
of the net earnings shall inure to the benefit of
any private shareholder, individual or member;

2. To educate boys and girls in the history of and
the philosophy wunderlying the way of 1life wunder
a responsible and representative form of government;

3. To provide scholarships to needy or exceptional
students;
4, To arrange for the exchange of students in educational

institutions throughout the Kiwanis world, including
the cost of maintenance and the transportation of
the students involved in the exchange;

5. By grants to assist in the indoctrination and training
of Kiwanians and members of Kiwanis sponsored
affiliates to further community and eleemosynary
programs and projects undertaken thereby, to the
betterment of communities where these organizations
exist and serve;

SRR




ARTICLE III

ARTICLE IV

6. To subsidize in appropriate degrees recreational
facilities for needy youth;

7. To provide financial aid in the care, treatment
and rehabilitation of physically, emotionally,
mentally, financially, or otherwise handicapped

persons, particularly children;

8. To provide for care, treatment and rehabilitation
of crippled or otherwise handicapped persons,
particularly children; to furnish to such crippled
or otherwise handicapped persons such aids or
appliances as may be necessary or advisable to assist
them in carrying on their activities;

9. To provide or assist in providing, rental housing
~and related facilities for elderly persons and
families on a not for profit basis;

10. To assist in funding and promoting such programs
sponsored by Kiwanis International, Kiwanis sponsored
affiliates, and other groups which focus public
attention on the needs of normal and handicapped
youth;

11. To solicit and receive bequests, devises, gifts
in money or property; and to administrator and expend
the same, including increments therefrom for the
purposes hereinabove defined.

MEMBERSHIP

Section 1. The membership of the Foundation shall be
comprised of all members in good standing of chartered
Kiwanis clubs of Kiwanis International, with no right
to vote on any question.

BOARD OF TRUSTEES

Section 1. The administration of the Foundation is and
shall be entrusted to a Board of Trustees consisting of
eleven (11) members, two of whom shall also be members
of the Kiwanis International Board of Trustees, ex-officio,
one of whom shall be the Immediate Past President of the
Kiwanis International Foundation, and eight of whom shall
be chosen and appointed by the Board of Trustees of Kiwanis
International from candidates selected by it, or nominated
by the Board of Trustees of the Foundation. Each trustee
shall be entitled to one vote on each question to come
before the Board of Trustees of this Foundation.




Section 2.(a) FEach of the eight trustees so chosen may
serve no more than two consecutive three-year terms.
(b) After the expiration of one year, a former trustee
may be nominated to return to the Board as herein
prescribed.

Section 3. Meetings. (a) The annual meeting of the
trustees shall be held in conjunction with the Kiwanis
International Convention. (b) In addition to the annual
meeting prescribed herein, the Board of Trustees may hold
such additional meetings as may be announced by the
President or upon written request of four (4) members
of the Board. (c) No less than two meetings per year
shall be held.

Section 4. Notice of Meetings. The Secretary-Treasurer
shall mail to each member of the Board of Trustees not
less than ten (10) days prior to any meeting a notice
of the place, day, and hour of said meeting. Any member
of the Board of Trustees may waive notice of any meeting;
and attendance of such member at any meeting shall
constitute a waiver of notice of such meeting.

Section 5. Business by Mail. The Board of Trustees may,
without meeting together, transact business by mail by
voting upon proposed resolutions mailed to them by the
Secretary-Treasurer or his designate with the approval
of the President. Such vote shall be executed in writing
by each member of the Board of Trustees. If within twenty
(20) days after the mailing of the proposed resolution
or resolutions, said resolution or resolutions shall be
deemed to have carried. Otherwise, they shall fail.
No such new affirmative action shall go into effect for
ten (10) days after the Secretary-Treasurer or his designate
shall have sent to each Trustee a report of the Tabulated
result of such vote.

Section 6. Powers and Authority. The Board of Trustees
shall define the policies and shall have full administrative
authority in all matters. In addition to the powers and
authority expressly conferred upon it by these Bylaws,
it shall have the right, power and authority to exercise
all such powers and do all such acts and things as may
be exercised or done by corporations not for profit
organized under applicable laws, but subject nevertheless
to such statutes, the provisions of the Articles of
Incorporation, and these Bylaws.




ARTICLE V

ARTICLE VI

Section 7. Vacancies. If the office of any member or
his designate of the Board of Trustees of the Foundation
becomes vacant by reason of death, resignation,

disqualification or inability or mneglect to act, the
Foundation Board shall fill such vacancy for the unexpired
term, except in the case of a vacancy of an ex-officio
member.

EXECUTIVE COMMITTEE

Section 1. There shall be created and maintained an
Executive Committee of six (6) Board members which shall
exercise such administrative authority as may be delegated
to it by the Foundation Board.

This Committee shall consist of the President, the Immediate
Past President, President-elect, Secretary-Treasurer of
the Foundation and the two ex-officio members of the Kiwanis
International Board.

In the event any designated Executive Committee member
is unable to attend any meeting of the Executive Committee,
the President of Kiwanis International Foundation shall
appoint any other member of the Kiwanis International
Foundation Board to serve as alternate for the meeting
called.

Section 2. Meeting. The Executive Committee shall meet
at the call of the President, or upon the written request
of two (2) members of the Committee. Notice of such meeting
shall be sent by the Secretary-Treasurer or his designate
not later than ten (10) days prior to the date of the
meeting and a copy of said notice shall be sent to each
member of the Board of Trustees.

OFFICERS

Section 1. Each officer shall be a member of the Board
of Trustees of Kiwanis International Foundation.

Section 2. The officers shall be a President, Immediate
Past President, President-elect and Secretary-Treasurer.




ARTICLE VII

Section 3. All officers, except the Immediate Past
President, shall be elected by the Board of Trustees at
its annual meeting and shall serve for a term of one (1)
year beginning on the first day of October next following.

Section 4. All officers except the Secretary-Treasurer
shall serve without compensation. The Secretary-Treasurer
shall be paid one dollar ($1.00) per annum for his services.

Section 5. Any officer elected by the Board of Trustees
may be removed at any time by the affirmative vote of
a majority of the full Board of Trustees whenever in its
judgement the best interests of the Foundation will be
served thereby.

Section 6. There may be an Assistant Secretary-Treasurer
and such other officers, assistants and employees as may
be appointed or employed by the Board of Trustees. Such
assistant officers and employees need not be members of
the Kiwanis International Foundation.

Section 7. Vacancies. In the event of the death,
resignation, removal, disqualification or otherwise of
an officer-designate, the Board of Trustees of this
Foundation shall elect his replacement.

POWERS AND DUTIES OF OFFICERS

Section 1. The President. The President shall be the
chief executive officer of the corporation. He shall
preside at all meetings of the Board of Trustees. He

shall have general supervision and direction and active
management of the business and affairs of the corporation.
He shall see that all orders or resolutions of the Board
of Trustees are carried into effect. He shall execute
all contracts, deeds, bonds or other instruments authorized
by the Board of Trustees. He shall have the general power
of supervision and management usually vested in the office
of a president of a corporation not for profit under
applicable laws.

Section 2. President-elect. In the absence or in case
of the inability of the President to act, the
President-elect shall have all of the powers and shall
perform all of the duties of the President. The

President-elect shall also perform such other duties and
have such other powers as may be prescribed by the Board
of Trustees.




ARTICLE VIII

Section 3. Secretary-Treasurer. The Secretary-Treasurer
or his designate shall receive all funds paid to the
Foundation and shall deposit same in the official depository
or depositories designated by the Board of Trustees and
shall disburse the same by order of said Trustees. His
accounts and books shall at all times be open to the
inspection of the President, the Board of Trustees, and
any auditor named by the Board of Trustees. He shall
make a report at the close of each fiscal year and at
such other times as the President or the Board of Trustees,
may require. He shall give bond for the faithful discharge
of his duties in such sum and with such securities as
are required by the Board of Trustees.

The Secretary-Treasurer or his designate shall keep the
records of the Foundation under the supervision of the
President and the Board of Trustees, including the permanent
record of all minutes of meetings of the Board of Trustees
and of the Executive Committee which minutes shall be
signed by him as Secretary-Treasurer. He shall have charge
of the corporate seal and such additional books and papers
as the Board of Trustees may direct. He shall, in general,
perform all such duties as are incident to the office
of a Secretary-Treasurer of a corporation not for profit
under applicable laws.

Section 4. Assistant Officers, Agents and Employees.

The Board of Trustees shall appoint such assistant officers,
agents and employees as it shall deem necessary and shall
determine the compensation and conditions of employment

of any and all such assistant officers, agents and
employees.
COMMITTEES
Section 1. Committee of Finance. The President, by and

with the consent of the Board of Trustees, shall appoint
a Committee on Finance of the Board of Trustees, and shall
designate the chairman thereof. The Committee on Finance
shall perform such administrative duties as may be defined
by the Board of Trustees.

Section 2. Special Committees. Special committees may
be appointed by the President, by and with the consent
of the Board of Trustees, whenever authorized by the Board
of Trustees, which shall perform such duties as may be
authorized by the Board of Trustees in the creation.




ARTICLE IX

ARTICLE X

ARTICLE XI

ARTICLE XII

ARTICLE XIII

INVESTMENT OF FUNDS

Section 1. The Board of Trustees shall invest or direct
the investment of the funds of the Foundation in any
investment form authorized by the State which has issued
a corporate charter or authorization to do business therein
to the Foundation for the investment or trust funds with
power to vary and transpose the same or any part thereof
from time to time within the 1legally prescribed limits;
provided, however, that the Board of Trustees may retain
any investments in the form received thereby for whichever
period of time deemed advisable.

FISCAL. YEAR

Section 1. The fiscal and business year of the corporation
shall commence on the first day of October of each year
and terminate on the following thirtieth day of September.

RULES OF ORDER

Except where specifically covered herein, Roberts Rules
of Order shall be the authority for parliamentary questions
raised.

AMENDMENTS

Section 1. Any amendment to these Bylaws may be adopted
by a majority vote of the members of the Board of Trustees
present at any meeting thereof, provided, written notice
of the proposed amendment shall have been given at least
ten (10) days prior to the meeting.

EFFECTIVE DATE

These Bylaws shall be in effect from and after the lst
day of July, 1988.



ATTACHMENT B

KIWANIS INTERNATIONAL FOUNDATION

BOARD POLICIES

as amended September 27, 1988
PREFACE

The activities of the Kiwanis International Foundation should be governed
by the provisions of its Bylaws duly adopted and as amended from time to
time in compliance with and pursuant to the provisions of Article XII,
Section 1 of said Bylaws.

These Board Policies are not intended to nor do they supplant or diminish
basic authority as set forth by the Bylaws.

It is the purpose of these Board Policies to provide functional guidelines
and definitions of policies used to implement the Bylaws on a basis more

readily adaptable to current needs and demands.

EXECUTIVE COMMITTEE

As provided, the Executive Committee shall be comprised of the President,
Immediate Past President, President-elect and Secretary-Treasurer, of the
Foundation, and the two ex-officio members of the Kiwanis International
Board.

The Executive Committee shall be and is empowered to meet as a body or
by telephone to transact such business as has been previously approved
by the Board of the Foundation, inter alia but not limited to the
authorization to make Board approved and continuing grants to Board named
organizations. Business transacted by telephone shall be properly documented
and ratified at the next meeting of the Board. Such review shall become
a part of the official Minutes.

Emergency grants may be made by the Executive Committee in amounts not
exceeding $2,000.00 without prior Board approval. Grants requested in
excess of $2,000.00 may be honored only upon approval of seven (7) members
of the Board, either by written ballot or by telephone.

Grants which provide for the full production and duplication cost of
training, promotional or educational material shall be made on a non-income
producing basis. No product so produced may be sold, nor may any
contribution be solicited (except to cover reasonable postage and handling
costs) in exchange for such material.

EXPENSES

For attendance at Board meetings or other authorized assignments, the members
of the Board of Trustees of the Kiwanis International Foundation and its
salaried personnel shall be entitled to a per diem allowance of $35.00
per day, air travel at tourist rate, which includes wife at International
Convention only, or automobile travel at $.20 per mile (not to exceed the
cost of air coach transportation between the same points), parking, taxi,
bus fare, and tips. The cost of a hotel room, including tax, will be
reimbursed, which includes wife at International Convention only, as well
as laundry, telephone charges, and tips.



Trustees-select will be invited to attend the annual Board meeting of the
Kiwanis International Foundation at the International Convention as an
observor without reimbursement of expenses.

When meals are provided by the Foundation, alcoholic beverages shall not
be included as a Foundation expense.

FINANCE

Money received by the Kiwanis International Foundation shall be deposited
in specifically designated financial institutions in Indianapolis or environs
and in foreign countries if necessary. The designation shall be made by
the Board by appropriate resolution and implemented by the Executive
Committee with the duly designed signatures as required.

A change of depository previously named may be made by the Executive
Committee when conditions indicate a change is necessary in order to fully
protect the assets of the Foundation or to more economically and efficiently
serve the purposes of the Foundation.

Further, the Director of Finance of Kiwanis International is an authorized
signatory of this Foundation for the purpose of making investments. Such

investments shall be approved at each meeting of the Board.

OPERATIONS POLICIES

The Kiwanis International Foundation shall function as follows:

a. Through meetings of the Board as a whole;

b. Through authorized and delegated authority to its Executive Committee;

¢. Through Board Committees, standing and special;

d. Through members of the Board acting as counselors or 1liaison with
Kiwanis districts and Kiwanis International Foundation District
Chairmen;

e. Through Kiwanis International Foundation District Chairmen.

KIWANIS INTERNATIONAL FOUNDATION DISTRICT CHAIRMEN

The Kiwanis District Governor-designate shall appoint at least one Kiwanis
International Foundation coordinator for his district and said coordinator
shall be a District Committee Chairman.

It shall be the duty and responsibility of each chairman to stimulate
interest in and the support the services rendered by Kiwanis International
Foundation in his district; to keep all Kiwanians in his district informed
of the programs, projects and undertakings of the Kiwanis International
Foundation; and to promote the financial support required; to assist the
Kiwanis International Foundation Board in the promotion and development
of sources of additional gifts, grants and devises to the Foundation through
tax counselors and estate planners; to foster healthy competition between
Kiwanis districts in providing the mnecessary financial support to the
Foundation and its programs.
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11.

APPROVAL OF FOUNDATION GRANTS

Grants made by Kiwanis International Foundation must conform to the

Objects and Purposes prescribed in its Bylaws in Article II, Section
1.

Service projects which relate to the ideals and objectives of Kiwanis
International or Kiwanis sponsored affiliates will be accorded top
priority.

Other projects of national or international scope, deemed applicable
to all Kiwanis clubs and districts, may be considered for support.
Local or regional projects are primarily regarded as the prerogative
of club or district foundations.

The deadline for receipt of grant requests for the fiscal year (October
lst to September 30th) must be no later than August 15th in the previous
fiscal year. The Executive Committee 1is empowered to approve the
submission of late grant requests to the Board for their consideration.

Non-profit organizations must be qualified by the U.S. Internal Revenue
Service for tax exemption and have proper liability insurance to
indemnify the Kiwanis International Foundation.

The name of the Kiwanis International Foundation should be clearly
identified on all projects approved for a grant.

Commitments of more than one year can only be made subject to annual
review by the Board of Trustees.

Notification of the decision of the Foundation Board will be mailed
no later than November 30th. Please do not contact the Foundation.

The recipient organization of an approved grant may spend up to and
including the specified amount, for the sole purpose of the project
for which the amount was requested and will receive up to the approved
amount after submitting copies of paid invoices to the Administrator
of the Foundation, or may request that the Foundation pay the vendor
invoices directly.

Grant recipients must submit to the Foundation a six-month and one
year report on the project.

The decision of the Foundation Board of Trustees is final.



DIVISIONS: KIWANIS DISTRICT

OF

AUSTRIA-GERMANY

with Lt. Governors and Clubs of each District

AUS-EAST Lt. Gov: Ermst Trybus

K07846 Baden K11677 Wien Central
K10469 Moedling-Wienerwald K08706 Wien-Schonbrunn
K12242 Triestingal K07857 Wachau

K07859 Wien (Vienna)

AUS-NORTH Lt. Governor: Rudolf Moser

K12600 Eferding K12601 Ried Im Innkreis
K11678 Grieskirchen-Hausruckkreis K11654 Steyr

K10682 Leonding K07856 Voecklabruck
K07852 Linz K07858 Wels

K11153 Linz-Kepler K11930 Wels-Maximilian

K12400 Muhlviertel

AUS-SALZBURG Lt. Governor: Dr. Hans Wabnig

K07849 Hallein K10958 Salzburg-Rupertus
K10837 Lungau K09405 St. Johann Im Pongau
K11972 Mattighofen K08329 Zell Am See

K07854 Salzburg

K07855 Salzburg-Paracelsus



GER-RHEIN-NECKAR Lt. Governor: Dieter Kalbhenn

K11606 Frankenthal

K10124 Gruenstadt-Leiningerland
K09577 Heidelberg

K11770 Kronach-Frankenwald

K07959 Mannheim-Kurpfalz

K07961 Mannheim-Ludwigshafen
K10909 Regensburg, Deutschland
K12486 Stuttgart

K09032 Weinstrasse

*Please note: Germany South is divided into two divisions, with two numbers,

two names, & two Lt. Governors.

*GER-SOUTH

DIVISION #27 '"Bayern Sud" or Bavaria South Lt. Govermor: Klaus Gfroereis

K07945 Augsburg
K10097 Augsburg-Fuggerstadt
K12453 Bad Aibling

K07954 Garnish-Partenkirchen

DIVISION #2.10 (not 30) "Bayern Nord" or Bavaria

K12249 Bamberg
K12450 Coburg

K11770 Kronach-Frankenwald

GER-SAAR-PFALZ Lt. Governor: Alfons Markenstein

K11482 Saarbrucken

K09820 Saar-Pfalz-Homburg

K07963 Muenchen (Munich)
K10035 Murnau-Pfaffenwinkel
K12404 Ries Nordlingen

K10884 Southofen-Illertal

North Lt. Governor: Reiner Witzgall

K11977 Nuernberg

K10909 Regensburg, Deutschland




ATTACHMENT C

BAKER & DANIELS in FORT WaAYNE
BAKER & DANIELS & SHOAFF
810 FLETCHER TRUST BUILDING 2600 FORT WAYNE NATIONAL BANK BLDG.
P.O, BOX 18709
INDIANAPOLIS, INDIANA 46204-2454 FORT WAYNE. INDIANA 46864
2194848000

317-237-4535

TRELEX 4072139 )
1N WABKHINGTON

- BAKER & DANIELS

SUITE 620 1980 N STREET N.W.

WABSHINGTON. D.C. 20038
THOMAS M. LOFTON 2087861564

Cony
For Your Infsrination

November 22, 1988

Mr. James L. Sheets
Administrator

Kiwanis International Foundation
3636 Woodview Trace
Indianapolis, Indiana 46268

Re: Funding of Kiwanis International’s
T_ferunce Guide

Dear Mr. Sheets:

You recently asked for our opinion whether Kiwanis
International Foundation ("Foundation") may pay for the
publication of a Reference Guide ("Guide") for the district
governors and secretaries of Kiwanis International ("Kiwanis").
The Guide is a comprehensive manual explaining the programs,
rules, and procedures to be followed by the governor and
secretary of each of Kiwanis’ 45 districts here and abroad.

The Guide includes eighteen principal sections:

1. District Governor - presenting a general
review of a district governor’s
responsibilities as a Kiwanis official:;

2. The District and International - describing

Kiwanis’ administrative structure and
procedures;
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Awards Programs - describing the awards
availakble to Kiwanis’ governors, lieutenant

..governors,. club cfficers,; .and. cthers, ar7?

the criteria for receiving such awards;

Education and Training - discussing the
responsibility for teaching various Kiwanis

officials their duties within the
organization;

Growth and Retention - providing statistics
regarding the number of Kiwanis clubs and
members;

New Club Building - describing ways to
attract and form new Kiwanis clubs:

Public Relations = outlining public
relations activities to promote Kiwanis;

Service Programs - defining the
responsibilities of each district governor
and other Kiwanis officials with respect to
several important service pragriue,
including the Kiwanis Friendshir Prcgranm,
Farm-City Week, Worldwide Kiwanis Week,
Canada-US Goodwill Week, Kiwanis Prayer
Week, Family Day, and Kiwanis Kids Day, and
providing suggestions as to other service
activities, such as drug and alcohol abuse
programs and remedial education assistance;

Sponsored Youth - instructing district
governors about monthly activities and
general policies regarding youth
development, Circle K and Key Clubs, and
Builders Clubs;

Bylaws - providing standard forms of bylaws
for a district and for a local Kiwanis club;

Insurance - summarizing the insurance
available to Kiwanis districts, divisions,
and clubs;

International Foundation - describing the
purpose and programs of the Foundation and
reviewing a district governor'’s
responsibilities toward the Foundation:;

Reports - explaining forms and providing

samples of various reports to Kiwanis from

district governors, lieutenant governors,

1988
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and member clubs:

14: Dis*rict Segretary - describing,6 the
recordkeeping, reporting, and other
responsibilities of a district secretary,
including those regarding the collection of
dues;

15. Lieutenant Governor - detailing the duties
of a district lieutenant governor, including
planning calendars and instruction about
goal setting and leadership:;

16. Club President - providing guidance for club
presidents regarding the structure and
operation of Kiwanis clubs;

17. International lLeadership - identifying
Kiwanis’ officers, directors, counselors,

and other personnel, and outlining the
responsibilities of various Kiwanis
committees; and

iR, Additional Information - 1listing resource
materials available from Kiwanisz. Jdescrioing
the Kiwanis magazine, identifying the
original member clubs in 70 countries,
explaining rules of parliamentary procedure,
and describing roles and responsibilities
‘pertaining to the Kiwanianne Club Program.

The Guide, of course, touches upon many related topics not
specifically mentioned above.

The gquestion of whether the Foundation may pay for
publication of the Guide is both challenging and complex. As you
know, the Foundation is an Illinois not-for-profit corporation
exempt from federal income taxes under Section 501(c)(3) of the
Internal Revenue Code of 1986 ("Code"). It is a public charity
(i.e., it is not subject to the excise taxes and restrictions
placed upon a private foundation) by virtue of Code
section 509(a) (3). The Foundation achieved and maintains its

public charity status because it is organized and operated
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exclusively for the benefit of, to perform the functions of, or
to carry out the chéritabLe, educationai, and similar purposes of
Kiwanis an:i because it is controlled by Kiwanis within the
meaning of Treasury Requlations section 1.509(a)=-4(g).

Kiwanis is exempt from federal income taxes under Code
section 501(c)(4), which describes civic leaqgues and social
welfare organizations. The line between a Code section 501(c) (4)
organization and a Code section 501(c)(3) public charity is not
well defined; both do many things that are commonly viewed as
charitable or philanthropic. Nonetheless, because Kiwanis is not
a charity under Code section 501(c) (3), the Foundation can only
support those programs and activities of Kiwanis that further

purposes described in Code section 170(c) (2) (B), 1.e., religionus,

charitable, scientific, literary, educational, and similar
purposes. See Treasury Regqulations section 1.509(a)-4(c) (2).
The question thus is whether the Foundation’s payment of the
costs of producing the Guide is for one or more of those Code
section l70(c)(2)(B) purposes.

Our review of the Guide reveals that it is in large part
a procedural document; it informs Kiwanis’ officials about the
structure, resources, policies, and goals of the organization.
Although the Guide is informative, it is probably not educational
within the meaning of Code section 170(c) (2) (B). Several
sections of the Guide, however, relate specifically to the
"charitable" programs of both the Foundation and Kiwanis, as that
term is used in Code section 170(c) (2) (B). For example, the

sections designated Service Programs, Sponsored Youth, and
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International Foundation clearly provide information and guidance
regarding. ché,ritable pro'granis and-activities. ~In our view. the
Foundation’s payment of the cost of producing these segregable
portions of the Guide unquestionably furthers Cade
section 170(c) (2) (B) purposes and 1is a proper Foundation
disbursement.

Our opinion in this regard is bolsteréd by a
conversation we had with Edwin Brown, an attorney in the Exempt
Organizations Division of the Internal Revenue Service
("Service") in Washington, D.C. We spoke with Mr. Brown to
investigate whether the Service’s recent reluctance to segregate
magazines distributed to national fraternity members into
"exempt" (i.e., charitable snd educational) and "non-exempt"
segments for purposes of the unique charitable set-aside rules
governing Code section 501(c)(7) organizations would also be
applied to Code section 501(c) (4) publications. The Service
refuses to approve fraternities’ use of set-aside funds dedicated
to educational purposes for the payment of the cost of publishing
educational portions of the fraternities’ magazines. See
Technical Advice Memoranda 8728002 (December 16, 1986) and
8616003 (October 31, 1985).

Mr. Brown observed, we think correctly, that the all-or-
nothing apprcach has not been applied outside the Code
section 501(c)(7) charitable set-aside context and that the
Service would likely apply different standards to grants from a
public charity (like the Foundation) to a Cocde section 501(c) (4)

organization (like Kiwanis). Thus, the Foundation’s continued
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funding of the demonstrably charitable portions of the Guide
appears beynond criticism.,.(ﬁé;ther.xiwaﬁis nor the- Foundation
was identified in our discussicn with Mr. Brown.) |

With respect to the remaining procedural segments of the
Guide, the propriety of the Foundation’s support is particularly
intriguing. The Foundation’s payment of the costs of producing
procedural guidelinés for Kiwanis may not further Code
section 170(c) (2) (B) purposes unless the procedures govern
programs and activities that further such purposes. Because the
Guide concerns all aspects of Kiwanis, it follows that the
activities and programs of Kiwanis and each of its constituent
parts (including its member clubs) must be considered to decide
this question.

Based upon our discussions with you and John Johnson and
our review of the materials you provided, we believe that
Kiwanis’ activities and programs, as a whole, are "charitable" as
that term is used in the Code. The focus of the organization is
to gather members to provide service to communities, families,
and individuals around the world. Member clubs maintain
administrative funds to provide for meeting expenses, gatherings,
meals, and celebrations, and Kiwanis conducts national and
international conventions, but these facts do not make its
activities and programs less charitable. Churches sponsor
socials and fellowships; museums organize ceremonies to recognize
their members and contributors; universities entertain
distinguished alumni, faculty, and donors. These activities do

not defeat the charitable status of such organizations. In
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short, we believe the social aspects of Kiwanis are merely
incidental-te- ifs .charitable goals.. - -._ .

The Service might dispute this conclusion for financial,
as well as legal, reasons. Defining all of Kiwanis’ activities
and programs as charitable leads to the conclusion that Kiwanis
is really a Code section 501(c)(3) charity, rather than a Cnde
section 501(c) (4) social welfare organization. If the Servica
reclassified Kiwanis, it would mean that Kiwanians could dedu.t
for income tax purposes much of the dues they pay, and that every
contributor to Kiwanis could deduct his or her gift. In
addition, other service organizations could be expected to follow
suit, and the aggregate loss of revenue to the government could
pe sivzaificant. Nonetheless, in our wview, the Foundation =
justified in paying for the publication of the Guide, both as a
substantive and a procedural document. As a practical and
business matter, however, the Foundation must decide whether to
accept the risk that the Service may disagree with that view and
attempt to impose sanctions against the Foundation. While the
Foundation might be criticized by the Service, it would be
shocking if the Foundation’s exempt status was revoked, which is
the only plausible remedy available to the Service.

In short, we find support for the Foundation’s past
activities and for its continued funding of the entire Guide.

There is some risk that the Service will dispute that support,

however. The Foundation can reduce such risk by limiting its
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future funding to those demonstrably charitable segments of the
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 JAMES L. SHEETS

August 22, 1988

Board of Trustees
Kiwanis International

To:

Gentlemen:

During the recent joint executive committee meeting of
he Kiwanis International and Kiwanis International

Foundation Board of Trustees, we were asked to submit
the following prior to your fall Board Meeting.

Concepts Regarding the Relationship Between Kiwanis

International and the Kiwanis International Foundation.
These concepts were developed by the KIF Board of Trus-
tees, which includes the two ex-officio.members from
your Board.

You may wish to submit your concepts or you may wish
to modify, delete or add to, at your discretion. We
solicit your input.

Effective October 1, 1988, Aubrey Irby has resigned as
Executive Director of the KIF. He was recruited by the
KIF to overcome an impasse between the KIF and KI due
to the personality conflictof the top administrator in
both organizations. We now enjoy the greatest relation-
ship ever and Aubrey's mission is completed. We shall
be eternally grateful. :

Our KIF Board feels that the top administrator of KI
should give overall supervision to everyone working
in the office. Therefore concept #7-12 is in the form
of a recommendation for your consideration and action,
if any.

elected by you for
re-election for

Currently the KIF Board members are
a two year term, with the option of
another two year term. We feel that this raises the
possibility of having to choose our officers-elect
before they have had sufficient time to prove their
leadership ability. For instance, we must choose our
President-Elect prior to his having served two full
years.

Indlanapolls, Indlana 46268
Telephone 317/875-8755
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We recommend that you approve a change in the term of
. ; KIF Board members from a two year term to a three year
PHESIDENT term, with the option of re-election to another three

year term, We feel the additional time will make us a

stronger organization.

If you approve the change in terms we would like to
recommend that one year be added to the current two
Yyear terms of Ted Osborne and Donald Williams.

In case anyone would like to discuss any of these
concepts and recommendations we shall be meeting at
the Holiday Inn, Indianapolis, September 27-28, 1988.

Please contact our President Designate, Bill Thacher.

Respectfully submitted,

A. M. W

Ccc: Board of Trustees
Kiwanis International Foundation

Enclosure, CONCEPTS




Concepts Regarding the Relationship

Between Kiwanis International and the Kiwanis International Foundation

1.

10.
11

19,

Kiwanis International and the Kiwanis International Foundation,
although separately constituted, are closely alligned by Bylaw
and Policy provisions and full cooperation between the two organiza-
tions is necessary for total success.

It is the intent of the Kiwanis International Foundation to actively
support the goals and objectives of Kiwanis International and

to establish projects compatible with the objectives of Kiwanis

International to enhance its fundraising-ability.

No change is anticipated in the manner in which the members of
the Kiwanis International Foundation Board are selected.

The on-going success of Kiwanis International and the Kiwanis
International Foundation relationship depends upon the complete
understanding on the part of both organizations of the implications
of the IRS designations as 501(c) (4) and 501(c) (3) organizationms.

‘~Since each Kiwanian is a member of the Kiwanis Internatiomal Founda-
. tion, it becomes necessary that there be a joint effort on the

part of Kiwanis International and the Kiwanis International Founda-
tion to promote an understanding of this fact.

To assist in the furtherance of the agreed upon objectives, Kiwanis

. International should continue 1its current practice of having its
"Executive Committee meet with the Executive Committee of the Kiwanis

International Foundation at least once each year.

It is the desire of the Kiwanis International Foundation to have
its administrative office in the International Office of Kiwanis

International and to have the International Secretary give super-

~ vision to the employees of the Foundation.

It is the desire of the Foundation to have all services of the

International Office available as needed.

The Kiwanis International Foundation will endeavor to schedule
its planning and budgeting procedures to coincide with those of
Kiwanis International.

It is the desire of the Kiwanis International Foundation to
determine how the costs of its portion of the International Office
operations are to be handled.

It is the desire of the Kiwanis International Foundation Board
to work closely with the International Secretary in all matters

_related to his supervisory responsibilities.

The Kiwanis International Foundation Board suggests that the
International Secretary, in making his reports to the Kiwanis
International Board whether written or oral, comment on the current
status of the Foundation and its promotional efforts.
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10.

11.

ATTACHMENT E

Concepts Regarding the Relationship

Between Kiwanis International and the Kiwanis International Foundation

Kiwanis International and the Kiwanis International Foundation, although
separately constituted, are closely aligned by Bylaw and Policy provisions
and full cooperation between the two organizations is necessary for total
success.

It is the intent of the Kiwanis International Foundation to actively support
the goals and objectives of Kiwanis International and to establish projects
compatible with the objectives of Kiwanis International to enhance its
fundraising ability.

No change is anticipated in the manner in which the members of the Kiwanis
International Foundation Board are selected.

The on-going success of Kiwanis International and the Kiwanis International
Foundation relationship depends upon the complete understanding on the part
of both organizations of the implications of the IRS designations as 501(c)
(4) and 501(c) (3) organizations.

Since each Kiwanian is a member of the Kiwanis International Foundation, it
becomes necessary that there be a joint effort on the part of Kiwanis
International and the Kiwanis International Foundation to promote an
understanding of this fact.

To assist in the furtherance of the agreed upon objectives, Kiwanis International
should continue its current practice of having its Executive Committee meet
with the Executive Committee of the Kiwanis International Foundation at least
once each year.

It is the desire of the Kiwanis International Foundation to have its
administrative office in the Kiwanis Intermational Office Building and to have
its office operations be properly coordinated with Kiwanis International office
functions.

It is the desire of the Foundation to have all services of the International
Office available as needed.

The Kiwanis International Foundation will endeavor to schedule its planning
and budgeting procedures to coincide with those of Kiwanis International.

It is the desire of the Kiwanis International Foundation to determine how the
costs of its portion of the International Office operations are to be handled.

The Kiwanis International Foundation Board suggests that the International
Secretary, in making his reports to the Kiwanis International Board whether
written or oral, comment on the current status of the Foundation and its
promotional efforts. ‘

AMENDED 9-28-88
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BAKER & DANIELS IN FORT WAYNE
. BAXKER & DANIELS & SHOAFF
810 FLETCHER TRUST BUILDING 2400 FORT WAYNE NATIONAL BANK BLDG.
P.O. BOX 12709
INDIANAPOLIS, INDIANA 46204-2454 FORT WAYNE, INDIANA 46864

317-237-4535 218-424-8000

TELEX 4972139
IN WASHINGTON

BAKER & DANIELS
SUITE 600 1920 N STREET N.W.
WASHINGTON, D.C. 20036
THOMAS M. LOFTON 209-765-1564

September 22, 1988

Mr. James L. Sheets
Administrator

Kiwanis International Foundation
3636 Woodview Trace
Indianapolis, IN 46268

Dear Jim:

You have requested our opinion on the following two
issues regarding the relationship and operations of Kiwanis
International and Kiwanis International Foundation: First, may
the Foundation’s staff properly be supervised by the Kiwanis
International Secretary? Second, may the Foundation pay the cost
of preparing and publishing the Kiwanis District Governors and
Secretaries Reference Guide?

The answer to the first question is yes. As long as
each of International and the Foundation complies with the legal
requirements applicable to it (i.e., the requirements of Internal
Revenue Code section 501(c)(4) as regards International and
section 501(c)(3) as respects the Foundation), there is no
prohibition against one or more persons associated with either
organization being involved in any capacity with the other
organization. Separation of activities, resources and accounting
records is mandatory, but one or more persons may serve either or
both organizations. A suitable allocation of such persons’
expenses (for example, their compensation) between the two
organizations is necessary. Thus, if a person works 25% of the
time for the Foundation and 75% of the time for International,
the cost of his compensation and benefits should be similarly
allocated.

On September 19, 1988, you delivered the Reference Guide
and related documents to me. The magnitude of these materials
and my immediate duties prevent me from replying to the second
question this week, but I will begin my examination and provide
my views as soon as possible. Thank you for your patience.

Sincerely yours,
\/a\///
% A

TML/j £




RELATTONSHIP BETWEEN KIWANIS INTERNATIONAL
AND THE KIWANIS INTERNATIONAL FOUNDATION

A Think Tank was held at the International Office on Wednesday, January 25, from
8:30 a.me-12:00 pem. in the Board Room. All members of the Board of Trustees
except Arthur D. Swanberg were present. The KI Foundation was represented by
William A. Thacher, R. Tyler Bland, and James L. Sheets.,

The subject of the Think Tank was 'The Relationship between Kiwanis Inter-
national and the Kiwanis International Foundatiomn.

The following is an edited transcript of the discussion:

QUESTION: SHOULD THE KI FOUNDATION BE IDENTIFIED IN THE
KI CONSTITUTION AND BYLAWS?

KAISER: I do not believe it is essential.

BLECHMAN: I do not believe it is essential, but I believe it would be good from
a public relations standpoint to do so. The more it can be seen, the less
likely we will have problems getting people to participate in the Foundation.

THACHER: I agree with Wil that it would give us more recognition. Rotary has
it included in their Bylaws. I think it would be good for the future to spell
out what we should be doing.

OVERHOLT: As I understand it, the Foundation is a separate corporation. Key
Club and Circle K are separate corporations. Do we mention them; I think so.

MCCURLEY: I would like to ask our CPA. Wouldn't it be an advantage not to as
far as keeping the tax exempt status? You would not want to tie them too close
together for it might pierce the corporate veil and would appear as an arm.

WALES: That is true. I would assume the Foundation is a 501(c)(3). Kiwanis is
a 501(c)(4). I don't personally see the need to spell it out. I think Bob
McCurley has a good point since it is a tax exempt organization that is defined
in the charitable arena where Kiwanis is not. The government sometimes does
strange things and would possibly try to say that this is a co-mingling of funds
that we are diverting through the Foundation in order to get tax deductibity.

KAISER: I think we should remember if we put it in the Constitution and Bylaws,
every time we want to change something we have to go to the delegates and get a
two~thirds vote. The more we say about it, the more items we cover, the more
likely we might want to adjust them.

LUSCHE: If we include KIF in our Constitution and Bylaws, then ours is supreme
to theirs.

OVERHOLT: Do we recognize them as a branch of our organization if they are not
mentioned?

THACHER: I do not believe so.



WALES: It seems to me that we have two distinct and separate organizations and
have had since the inception of the Foundation. I would submit that we need to
continue to have because if we do not, there is no purpose for the Foundation
Board. Since the KI Foundation is tax exempt, we need to continue to have that.
The only connection right now is that we have two members of the KI Board of
Trustees who are ex-officio membetrs of the KIF Board. Everything else is
completely separate. We do have a commonality in housing and staff in the sense
that they are in the same place.

KREPINEVICH: There is no reference to Key Club or Circle K in the Constitution
and Bylaws. There is a section on both in the Policies and Procedures of

Kiwanis International saying that we oversee what they do and approve Constitu-
tional amendments.

The only reference to the Foundation is that Kiwanis International will
encourage contributions to the Foundation. Maybe there should be something in
Policies and Procedures with just general concerns.

BLECHMAN: The KIF Bylaws are loaded with references to their relationship to
KI. Their Bylaws state that the membership of the Foundation shall be comprised
of all members in good standing of chartered Kiwanis clubs of Kiwanis Inter-
national. It may not go one way, but it goes the other way. So you already
have a relationship established in their Bylaws.

WALES: You can be a member of an organization in order to have membership in
another organization, but the governing boards have to be separate.

BLECHMAN: But the KI Board appoints to and approves the rest of the KIF Board,
and that is in their Bylaws also.

WALES: But that is all we do —-- appointments. Once they are appointed, they
are independent.

LIEBER: KI Bylaws, Article IV, Section 2 talks about membership marks owned by
KI including Key Club, Circle K.

MCCURLEY: This issue was raised by Dick Leahy in his letter that you have
dealing with the auxiliary. It says, "There shall be no auxiliary bodies
created or organized within this organization.' That is even in the Bylaws.
That issue should be looked at.

I understand that the reason we have a Foundation is for the tax exempt pur-—
pose. If we tinker around, perhaps we could lose our tax exempt status. That
is one of the things IRS looks at. Are there interlocking Boards to where one

is just a sham corporation? I think we need to be very careful if we do
anything with it.

KAISER: I think we should be discussing two things: (1) whether it is legally
necessary and (2) whether it is desirable. On the first point I feel perhaps we
should get outside counsel as to whether it is legally necessary or not and then
secondarily we could continue discussion as to whether we think it should be
desirable for some reason other than the legalities. If we are going to do
anything in the Constitution about the Foundation, it should be very brief,
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perhaps nothing more than recognizing that it exists with the Board having the
power to create it and maybe saying that its Bylaws are subject to the approval
of the KI Board. It should be very brief so that the likelihood of having to go
to the delegates is slight.

THACHER: Rotary has a long section on their foundation. They go into detail.
Of course, the Rotary Foundation is much different from our Foundation. On the
Rotary Foundation Board they insist on six past presidents being on the Board,
and the Executive Secretary runs the Foundation. - They do have trustees on the
Board, but the Trustees elect not a president but an administrator. He is
controlled more or less by the Executive Secretary of Rotary International.
This is all spelled out. In Tom Lofton's letter he points out that the Foun-
dation is still an Illinois corporation. The Foundation was advised vehemently
to separate from the KI Board when they were both in Illinois. If you read
Tom's letter, he says just the opposite; he is trying to bring the KI and KIF
boards closer together all the time. I cannot see his reasoning. I wonder if
the state laws are different in Illinois because we are still controlled by
those.

BLAND: Rotary has no foundation for clubs and districts.

OVERHOLT: Does the KI Board feel if something went drastically wrong with the
KIF Board, that we have complete authority over the KIF Board even though we do
not recognize it in our Constitution and Bylaws?

BLECHMAN: Indirectly we do by approving additional members.

LUSCHE: I think history may have proven that very thing because in the past
there was a polarization and each went their separate ways.

MILES: The risk of having some divergence exists but that is not all bad. In
fact, it is substantially good from a fact standpoint. I think it is very
interesting to refer to Tom Lofton's page 7. The entire main paragraph of that
page is directed to a disclaimer on his part. The risk that he talks about even
though it would be astounding to him has occurred. We can't run the risk of
non—deductibility because that is a major factor in major gifts. We find it
illustrated in Canada where you see less than enthusiastic giving in larger
amounts. I would think where a link is unnecessary it should be avoided.

WALES: It seems to me the gist of his letter is directed toward publishing the
Reference Guide. "I think the Reference Guide has a lot of merit to do two
things. (1) it gives governors and secretaries a handy reference that they pro-
bably don't have at this point and (2) if it were shown as being published by
the Foundation, it would give the Foundation some additional visibility at the
club level that it probably does not now have."

I have had a concern for some time that we have not done an effective job of
publicizing the Foundation at the club level. At International and district we
do a fair job. Clubs do not really have any concept of what the Foundation does
other than once a year we pass the hat and ask for a $2 birthday contribution.
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LUSCHE: Is not the real threat as far as the IRS is concerned the fact that
they don't want Kiwanis to siphon off surplus funds and put them in the Foun-
dation as a shelter? Is that the main concern?

WALES: No, the main concern is siphoning off Foundation funds and putting them
in Kiwanis. They would not care if Kiwanis put their money in the Foundation.

LUSCHE: The fact that our contributions come from individuals would have no
bearing on ite.

WALES: No, because it is a 501(c)(3) charitable foundation.

LUSCHE: Then the danger is whether or not they could continue to support some
of our programs.

WALES: T think the danger is getting too close where the KI Board would have
direct authority over the Foundation Board. That is what they are going to be
looking at. As Tom Lofton mentions in his letter, the only option to the IRS is
to jerk the tax exempt status of the Foundation. That is a very severe penalty.

BLECHMAN: I think one of the reasons for talking about this is to give more
visibility to the Foundation.

KAISER: On the subject of visibility, I think probably the least effective way
of giving something visibility is putting it in the Comstitution and Bylaws. We
have a lot more effective way than that. I do not think that justifies it at
all. I think it is more of a legal thing.

SMITH: I know in Canada we would want to keep the Foundation at arm's length.

GOODFELLOW: I have run into this in Canada, and I do not think control is the
big purpose. I think we are talking about the wrong thing. It is not the
control. It is the purpose of the entity. You can have the same people a part
of the same organization but if the purpose of one organization is charitable and
the purpose of the other organization is not charitable, then I do not think
they are going to tie them together. I am still working with Revenue Canada on
the Kiwanis Foundation of Canada where they are saying that so long as you have
a purpose of the Canadian Foundation to be charitable (and don't use the word
"philanthropic" which I do not know why but they don't want it), then you can
still give your funds to equally charitable organizations. The control is irre-
levant.

Quite frankly, I agree with Lofton. I was a voice of one years ago when I was
on the Foundation Board for four years, and I disagreed with Magnum when Magnum
said to keep them apart. I think keeping the Foundation apart is one reason
why we have had a problem with support. Other than the Hixson, we have not had
a real good involvement of Kiwanians within the KI Foundation. We have not tied
the KI Foundation activities to KI projects. I know the people who give to KIF
expect the money to be used for KI activities. I think it is irrelevant as to
whether or not you mention KIF in the KI Constitution and Bylaws. What you
should be looking at is what the purpose is of KIF and how they raise the funds.
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Should it be similar to Circle K where it says that no action shall become
effective until approved by the Board of Trustees of KI? That runs comntrary to
Magnum but it runs pro-Lofton. I guess you have to pick your legal counsel. I
do not think it is control; it is the purpose for which the funds are being
directed. I think that is the question we have to answer. We are running con-
current service projects in KIF with KI. I think we have to decide if that is
what we want to do. I think a lot of the Kiwanians think the Foundation is a
fund raising arm for charitable purposes of KI activities. That, I think, is
the question we have to decide.

Upon motion duly made, supported, and carried it was:

RESOLVED, THAT THE KI FOUNDATION NOT BE MENTIONED IN THE KI CONSTITUTION AND
BYLAWS.

AND BE IT FURTHER RESOLVED THAT STAFF OBTAIN A LEGAL OPINION.

QUESTION: WHO SHOULD BE ON THE KIWANIS INTERNATIONAL FOUNDATION BOARD?

WALES: I would like to bring up the sacred cow issue, and I am not directing it
at any individual or group of individuals. I think Bill Thacher is a perfect
example of the change in that he is a fund raiser in real life. It seems to me
some of the criticism I have heard of the KIF Board in the past is that they
very seldom had any fund raising people. The people on the KIF Board were
"political payoffs." I am not sure what that is defined as, and I really don't
want to know. I think one of the things we want to do in the future is to have
more people like Bill Thacher who are professional fund raisers. The people who
have been on the Foundation Board in the past have been very well intentioned
and worked very hard, but many of them did not have the skills that are
necessary to raise funds. From my perspective I have seen boards that I have
been associated with that were trying to raise funds; and when they got skilled
professional fund raisers, they all of a sudden improved in fund raising. I
think that should be a direction that we as this Board should look to in making
future appointments.

KAISER: The way things are set up now the source of KIF Board members is this
Board. This seems to suggest if we are going to solve your problem we have to
get fund raisers on here, and we don't need to be fund raisers.

WALES: No, I am suggesting that this Board appoint more people to the KIF Board
who are familiar with fund raising in order that they can help themselves.

OVERHOLT: I think that any board not only has to have the professional fund
raiser or the person who can go out and raise funds, you also have to have
someone with administrative ability to make sure that board is organized and run
properly as well. You need a good mixture on a board to operate efficiently.

THACHER: Rotary International specifies in their Bylaws what the expertise of
their trustees should be. One is fund raising, one is administrative things,
and '"'shall have experience in the field of finance." The three people who will
be proposed to come on the KIF Board this year have that mix that is needed. 1
know we have two good fund raisers, and one is a good administrator.
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OVERHOLT: 1In Rotary International they have to have six Past International Pre-
sidents on the Foundation. Talk about political.

BLAND: I think you would be interested to know that Administrator Jim Sheets
has had fund raising background, and we are very happy with that. He has been
under Aubry Irby, and we are very happy with the results. With Jim's background
in college fund raising type thing, it fits in very nicely with this.

QUESTION: IF THE KI FOUNDATION IS THE FUND RAISING ARM OF KI AND IT HOLDS AS
ALL INCLUSIVE, HOW DOES THAT AFFECT THE CONCEPT OF NON-DUES REVENUE
FUND RATSING?

KREPINEVICH: Some document says that the KI Foundation is the fund raising arm
of KI.

THACHER: I think that is in the concepts that we gave you. Art Swanberg went
over these, and that was one of the things he scratched out.

GOODFELLOW: Look at 10 and 11 of the objects of the Foundation. It talks about
assisting and funding of KI programs.

KAISER: What we have come to in respect to non-dues revenue from KI is that to
the extent that KI raises funds at all, it is for non-charitable things, to help
us with our administration of Kiwanis. KI is not raising money for charitable
things. That is the Foundation's job. KI as such does not have any charitable
activities. KIF does that.

OVERHOLT: We need complete separation.

MILES: Referring to item 10 in the Foundation Bylaws, the funding that they are
talking about for Kiwanis things are those which are for charitable purposes
rather than many of the ways we are using it for on-going fund raising.
THACHER: Any outside grant request that we receive has to have approval by the
IRS and have a 501(c)(3) exemption themselves. The only 501(c)(4) we are
contributing to is KI.

I do not think we should include that in anything written because I think most
of our non-dues fund raising is going to be handled by KI for KI purposes inde-
pendent of the Foundation.

QUESTION: GRANTS

1. Should KI request grants or items that are clearly not educational?

2. With the exception of grants that are restricted for specific programs,
should KI request grants from KIF at all?
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3. Should KIF make grants to Key Club International that are not restric-
tive grants, the same for Circle K?

4. How can the grant request process be improved so that KI can have
information earlier so that grant monies will be available during the
budget process?

OVERHOLT: We have had a lot of different opinions. I think Art Swanberg is one
who is strongly in favor of eliminating grant requests to the Foundation for
those things that rightfully should be paid for by KI out of KI dues. We will
start the discussion, and after the discussion we will go back and try to get
some kind of a concept on each of these items so that we can give direction to
our Board committees on the action they will take.

WALES: Art asked me to express in this discussion his interest in our not
having any funds come to KI from the Foundation. He says he feels it should be
a completely separate organization. We should not depend on KIF for any type
of funds.

OVERHOLT: During our discussion at the four regional conferences in January
1989, Kevin mentioned the amount of money KI had received last year from the
Foundation.

KREPINEVICH: Basically I just explained to the governors that in this year's
budget Key Club, Circle K, and Kiwanis combined were receiving almost $260,000
in grants. Over a period of five years that is close to $1 million that we have
received. KIF was in essence subsidizing our budget with grant requests from
the Foundation. The one big question that came up was what Gene mentioned. We
discussed that the Board was maybe going to consider that we should pay for what
we provide as a service and not ask the Foundation for money. Many of the
governors seemed to agree with that concept, but then the question that came up
was, "If you are not going to get the money from the Foundation, what is the
Foundation going to do with that money they had been giving to KI." At this
point there are several governors who actively promote the Foundation by holding
up the club president's manual and club secretary's manual and saying that the
Foundation is providing something to you; therefore, you should give some

money to the Foundation.

BLECHMAN: I have sent letters and I have certain feelings which I would like to
express. One of those really is very much along with what Art Swanberg said. I
think that the Foundation could serve a magnificent role in helping get programs
started that would favor our Major Emphasis programs in the future. Help clubs,
divisions, or districts get involved in significant programs that make a real
impact in the community —-- programs that would start something that would be
long-lasting in the community but which would need seed money to get started and
at times even more than seed money if the program was valuable enough. Every
dollar that we take away from the Foundation for anything else makes their
potential value to the MEP that much less. I would like to see monies
restricted to the MEP; I would also like to keep up our World Service Medal and
the Connelly Medal.
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I believe that even Key Club, Circle K, and Builders Club should not get money
from the Foundation. I have two reasons for saying that. The one is to have
more money for the MEP. The second is it would make Kiwanis, Key Club, and
Circle K also communicate better than we sometimes do. If we know their sur-
vival depends on us, and they understand that as well, I think that they and we
would work more closely together in the future. The grant requests as we get
them now do take a big chunk of the KIF funds that could otherwise be used for
truly eleemosynary types of things.

OVERHOLT: During discussions at the Regionals almost to a man the governors
said if you want us to sell the Foundation, you better let us have the Key Club,
Circle K, and Builders Club grants because that is one of the big selling items
for donations to the Foundation. There are some programs, educational as well
as scholarships, that the Foundation does for our Sponsored Programs. They say
that is something they have to hang their hat on. That is just contrary to
what you said.

Starting in 1980-81 or 82-83 or a year or two before that KI went to the Foun-
dation and asked for grants when there was no money; it got to be habit forming.
In succeeding years if we did not have money to cover something, we went to the
Foundation for a grant. It evolved over a period of time and built up to the
extent that we expect it.

BLECHMAN: Does the Foundation staff have the skills to determine programs which
will have benefit enough to have funds come from the Foundation (MEP)?

THACHER: I believe so. In the past there were programs that were being funded
that were perpetuating people's names. We have done away with that. If you
will notice, in our grants this year, there is nothing that does not concern
Kiwanis. This is the first year we have been able to fund non-North American
projects. Jim Sheets has the expertise. We would like to get an MEP program
that we could get our teeth into. We would be glad to fund it.

KAISER: Most of the things that are said are matters of opinion. I do not
think we have the ability to prove them one way or another. Some people believe
we would increase contributions if the contributions were not going to KI admi-
nistration. Other people think directly the opposite. We should not be making
decisions on some of these opinions as though they were facts. The MEP is a
fairly recent invention (last 18-23 years). Not everyone accepts that local
Kiwanis clubs must do the MEP. Clubs have autonomy of projects needed in their
community; that is probably #1 in concepts -- local club autonomy. We hope that
all clubs sign onto some part of the MEP but they may not. People may say, "If
the Foundation money went to the MEP, people would contribute more." But we
really don't know that.

OVERHOLT: The 30 governors at the regionals said if the Board is serious about
a dues increase, this would be one of the biggest items they could use -— take
the administrative costs of KI away from the Foundation. The only thing they
saw as a reasonable usage for was Key Club, Circle K, Builders Clubs, scho-
larships, and the MEP.
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One of the biggest disappointments when you start talking to governors about
service and the MEP is that most of the districts have their own pet project.
The governor has his own pet slogan. The governors told me about clubs that
have their own pet program, completely ignoring the MEP. In essence, clubs have
complete autonomy. Clubs find the needs of the community, and they spend the
money in the community. I don't think you will change that overnight. If money
is earned in Plymouth, Michigan, they want to spend it in Plymouth.

BLECHMAN: The Foundation needs to be identified with something. With a one-
year MEP we have not made it easy for anyone to get into the MEP. The 3-year
MEP may be better.

MCCURLEY: People will give for a cause. People do not accept the fact '"give us
the money and trust us." We need a cause to contribute to. Most people would
be appaled if they knew we were using the money they contribute for operation
money.

WATERS : If the Foundation is to give to outside charities, people will say,
"Why not give to that charity directly."

SMITH: ‘Can Kiwanis clubs apply to the Foundation for a grant for implementation
of an MEP program?

THACHER: NO.

LUSCHE: You mentioned using seed money in local communities. At the present
time we cannot do that.

WALES: 1 serve on a foundation board. One grant I thought was unwise was to a
volunteer fire department. After that was given, every volunteer fire depart-
ment in the area came to get a grant. We could have 8,000 clubs deluging the
Kiwanis Foundation with requests that would bog them down. We must provide some
way to make a challenge grant to someone that is the club/district raises $5,000
for a project, the Foundation could match it.

OVERHOLT: 1In an organization where I was on the board, we needed $600,000 and
went to the Kresge Foundation. They said if we raised $550,000, they would give
us the last $50,000.
BLAND: We have not done that very often.
KAISER: Our 8,000 clubs do our projects. The Foundation is an arm to do chari-
table work. The work of the Foundation should be different from what we expect
the 8,000 clubs to do. The Foundation's criteria should be:

A. A project is so big that the clubs could not be expected to do it.

B. The project is of a pilot nature.
THACHER: We specify in our literature we will do projects that are larger than

any club or clubs or district could do themselves. This is the way we sell our
Foundation fund raising efforts.
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SHEETS: One idea might be if there were a club in a district that had the
highest per capita giving to the Foundation, then we would give a grant back to
that club for one of their local projects. As far as a club making a request,
we have not considered those because we have said in the past if this was
something a club or district could do, then the Foundation should not be
involved. We have not gone into a bigger scale on money things. We gave
$50,000 to the Pediatric Trauma Institute to conduct a seminar for doctors all
over the world in Ann Arbor, Michigan. Grants have also helped to set up
pediatric centers like Riley Hospital that the Indiana District is doing.

If we had a pet project for people to give to, we could raise a lot more money.
I think we do a good job to raise $1 million. We ask people to give because we
are the KIF and they are a Kiwanian. When contributors ask, "What are you going
to do with the money?" -— we tell them we are going to save it up until the end
of the year and see how much we get and then the Board is going to decide how it
is to be spent. To raise $1 million a year this way is doing a good job. To
raise more, I think we have to have a project to grab the attention. Rotary has
Polio Plus raising $115 million to eradicate polio around the world. If we had
a project we could really get our teeth into, we could go to corporations, foun-
dations, and endowments to help us. That would make Kiwanis appeal to the man
or woman who we want to join our clubs.

BLECHMAN: 1If the Foundation would want to do something in the medical field,
there are certain medical research programs we can find if we need medical
expertise.

KAISER: Sponsored youth groups are a project of KI. To the extent that we sub-
sidize those groups, we are using dues money for a project. I am in favor of
that.

KREPINEVICH: About $46,000-$47,000 is now being given in grants by the Foun-
dation subsidizing KI services. Most Kiwanians pay $15 a year in dues, but some
are paying $17, $25, or $100 because they are giving to the Foundation which
subsidizes KI services.

KAISER: They are giving on a volunteer basis and what is wrong with that. On a
volunteer basis some choose to do more because they can afford to.

OVERHOLT: By taking grant money and and subsidizing services in essence then
the load is not distributed equally.

KAISER: We are giving certain individuals an opportunity to support KI to a
greater extent than the minimum required for membership. Fifteen dollars is
peanuts to a great number of Kiwanians. One way is to donate to the Foundation.

OVERHOLT: We are not telling them that we are using the money for subsidizing
services. They think it is going for service programs of the Foundation. We
are not being fair to the people who are giving to the Foundation.

KAISER: ©Nobody is hiding anything.
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MORTON: I would like to make a motion for the purpose of getting the consensus
of this Board that items similar to what was funded last year by grants (such
as: Club President's Guidebook, Lieutenant Governor's Guidebook, District
Governors—elect Training Conference and Education Materials, Guidebook for
District Governors and Secretaries, and the Club Secretary's Guidebook) should
become items in the coming year to be funded through the operational budget. I
make this as a motion for getting a consensus of how this Board feels.

OVERHOLT: I would much rather take the other aspect and say that these are the
things we think should fall in the area of the Foundation furnishing grant money
for.

MORTON: I will change it then to say that grants be continued for the World
Service Medal, items that deal with the MEP, and funding similar to what was
done on the last grants for Key Club and Circle K for educational purposes.
That includes Key Club and Circle K Regional Training Conferences.

GOODFELLOW: Perhaps the motion could be "to assist in'" as compared to "fund"
because then you are allowing a degree and can make your decision as each item
comes Uupe.

MILES: You are submitting a proposal for consensus rather than a motion.
MORTION: That is what I said.

GOODFELLOW: 1If we are talking $50,000, then maybe we better make some priori-
ties. If it is $250,000, then maybe we want to expand the list, or maybe we
don't want to restrict it to just educational matters.

OVERHOLT: I think we are talking about a policy, not an amount of money.

GOODFELLOW: It seems to me when you talk about policies you have to have some
idea as to whether you are talking $1 or $1 million.

MORTON: What I was doing, Don, was knocking off about $46,000-$47,000 out of
grants and putting it back into operations where it belongs.

KAISER: I have the same concern as Don has. Over the recent years our rela-
tionship with the Foundation has evolved to the point where the Foundation will
not grant us money unless we ask for it. So in one sense they do not have to be
involved in any of this. If we don't ask for it, they are not going to give it
to us. It is up to us here to decide what we are going to ask for. There is no
danger, so to speak, that they are going to '"make a mistake." If there is a
mistake, it will be our mistake. That is a problem we don't have. We do have a
fundamental problem though as to where they should be spending their money at
all —- to KI or outside KI. That is in their prerogative still.

MORTON: Tony, are you speaking to the motion?

KAISER: Yes, I am speaking against the motion. I am saying as Don said, T
think, that we should not be doing this, so I am against doing it. Regardless
of what happens to this motion, if they decided they are going to spend all
their money on charitable things, then there is no money for us.
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MORTON: But this is giving us a sense of direction of what to ask for in grants.

OVERHOLT: Sponsored Departments of KI (Key Club, Circle K, Builders Clubs), the
World Service Medal, scholarships, educational material including MEP would
still stay in the category of legitimate grant requests.

GOODFELLOW: The first step is to request that the funds raised be directed
toward Kiwanis-related activities.

KAISER: We do have a fundamental problem as to where they should be spending
the money —-- KI or outside KI.

THACHER: Up-front grant monies are relegated to KI projects. We have to wait
until KI submits their proposals to us until we can do anything. We ask you
to prioritize things. We have been asked to tie O. E. Peterson's name to a
fund where people can contribute to the World Service Medal. This money will
go into a fund and possibly the recipient will get more than $10,000.

OVERHOLT: What I am looking for is guidance in preparing next year's budget and
gathering information to promote a dues increase. Whether this is going to be
put in Policies and Procedures by Board action is another thing. If you want
that included in Policies and Procedures, then some Board committee has to bring
it before the Board.

MORTON: I just want guidance for the budget.
OVERHOLT: Then this is just a one-year deal.

MORTON: To put it in Policies and Procedures and then have the dues increase
voted down would not be prudent..

Upon motion duly made, supported, and carried it was:

RESOLVED, THAT THE WORLD SERVICE MEDAL, ITEMS THAT DEAL WITH THE MEP, AND
FUNDING SIMILAR TO WHAT WAS DONE ON LAST YEAR'S GRANTS FOR KEY CLUB AND CIRCLE K
FOR EDUCATIONAL PURPOSES BE CONTINUED.

Upon motion duly made, supported, and carried it was:

RESOLVED, THAT KIWANIS INTERNATIONAL REQUEST THE KI FOUNDATION TO DIRECT THEIR
FUNDS SOLELY TO KIWANIS INTERNATIONAL RELATED ACTIVITIES.

QUESTION: IF WE CUT BACK ON GRANTS, SHOULD THE KI FOUNDATION START PAYING FOR
ADMINISTRATIVE COSTS ($59,000)?

KREPINEVICH: KI now pays for the following KIF expenses: building occupancy,
pension and benefit programs, insurance, translation, public relations, fringe
benefits, photocopying.

WALES: There is a lot more justification for the Foundation paying all of their
own expenses. All of their funds are tax deductible.
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DILLON: There are many people looking at the administrative costs of the Foun-
dation.

BLAND: If administrative costs go back to 25%, the Capital District may not
support the Foundation.

LUSCHE: The best way to reduce the percentage is to increase the giving. That
is what we have to do.

GOODFELLOW: There is a big concern among the district leadership of the admi-
nistrative expenses.

BLAND: I would much rather give you more in grants and not show a large amount
of administrative costs until we get this thing on board.

KREPINEVICH: With what we did earlier, we really only reduced our grants from
the previous year by $46,000. The things we said we were not going to ask for
is an additional expense of $46,000 to KI.

THACHER: If we paid our fair share, it gives us the separation between the two
organizations that IRS would be looking at some day. When I was working for
another Foundation, they were audited every 4th year. I am surprised KIF has
not been audited.

Upon motion duly made, supported, and carried it was:
RESOLVED, THAT OVER A FIVE-YEAR PERIOD OF TIME THE KI FOUNDATION TOTALLY ASSUME THE
ADMINISTRATIVE COSTS THAT KI NOW SUBSIDIZES IN THE FOLLOWING INCREMENTS OF THE

TOTAL SUBSIDY: YEAR 1, 20Z; YEAR 2, 25Z; YEAR 3, 33-1/3Z; YEAR 4, 50Z; YEAR 5,
100Z.

QUESTION: WHAT WILL KIF DO WITH THE MONEY IF KI DOES NOT REQUEST
GRANTS AND PAYS FOR THE PROGRAMS CURRENTLY PAID FOR BY GRANTS?

OVERHOLT: We are still going to use it for Key Club, Circle K, Builders Clubs,
MEP, and educational programs.

SHEETS: We did not get an answer on drug abuse as to whether you wanted us to

continue that.

THACHER: The KIF Board has the feeling we cannot do anything unless the KI Board
tells us we can do it. (If the KI Board would not support it, it probably would
not go.) We were involved with Nancy Reagan and thought we had something we
could work with. Should we pursue that?

BLAND: We would like to have $15-20 million fund raiser so that each club will
understand we are trying to do a worldwide type of thing. We think this is
going to be an important part of increasing contributions.

BLECHMAN: Success breds success. We need to have an identity before we can go to
any corporate structures. Business will not give money to an ill-defined grant
request.
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BLAND: MEP must be for more than one year.

THACHER: A minimum of two years, possibly five years. We have to use the
Kiwanis name to solicit the members. KI has control. You come up with some
ideas and we will get together. Wil's year starts 3-year MEP. A recommendation
should come from the Program Development and Education Committee.

QUESTION: SHOULD THERE BE A DOCUMENT OR STATEMENT OF POLICY AND PROCEDURE
BETWEEN KIWANIS INTERNATIONAL AND KIWANIS INTERNATIONAL FOUNDATION?

OVERHOLT: We can each appoint members to that committee. I will appoint two
Board members and staff; KIF can appoint a couple of members for the committee.

QUESTION:
l. Should KI accept the concepts document by KIF?

2. Should the KIF staff be placed under the supervision of the Intermational
Secretary? How are the KIF personnel to be supervised, selected, and
compensated?

3. What committee should review and finalize the concept agreement, the
specifics of the agreement and when will it be implemented?

4. What should be the relationship between KI and KIF in the development
of KI community concerns or MEP?

OVERHOLT: We have all had the opportuntiy to read the document, '"Concepts
Regarding the Relationship Between KI and KIF" (11 items) furnished by KIF
amended 9/28/88.

BLECHMAN: I agree with #5. I would like to ask how that can be implemented by
KI so that our people understand more about the Foundation and what it is trying
to do. KI should be looking for new and better ways to promote KIF.

WALES: Somewhat tacking onto what Wil has said, I have heard some concerns
about giving to the Foundation. If the Foundation gets $100 in unrestricted
funds and they give out $50, what happens to the other $50? If we do have an
amount of money left, that should go into an unrestricted endowment so that in
the future only the income may be utilized.

THACHER: 1If we have funds left over at the end of the year, we put 50 percent
of those funds into our unrestricted. Fifty percent goes to pay for admi-
nistrative expenses, etc. We base all our grants on funds raised during a pre-
sident's year. If there are any monies left over, 50 percent would go into the
endowment fund where only the interest can be used.
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WALES: Very few people know this. You should say in some of your promotional

materials that you are building up the endowment with surplus funds. What I am

hearing people say is that they want to give into perpetutity rather than giving
today and spending tomorrow.

SHEETS: All our new documents are alluding to this. We cannot do that imme-
diately. We have done some investigation. For the Lions Foundation 50 percent
of every penny they raise goes into endowment. The other 50 percent they use
for administrative purposes and for grants. We are not in a position to do this
now because our income is not such that we can put 50 percent into endowment.

We would not have enough even for KI if we did that. We want to increase our
endowment as our income increases.

KAISER: On these concepts before us, I would like to ask Bill and Tyler, what
is the reason and inclusion of item #8? —= "It is the desire of the Foundation
to have all services of the International Office available as needed."

THACHER: You have the wrong sheet.

KAISER: No, I know what I am doing. Secondly, what was the reason for the
dropping of what used to be item #11.

THACHER: As to the old #7 and #11:

#7: "It is the desire of the Kiwanis International Foundation to have its
administrative office in the International Office of Kiwanis Inter-—
national and to have the International Secretary give supervision to
the employees of the Foundation."

#11: "It is the desire of the Kiwanis International Foundation Board to
work closely with the International Secretary in all matters related
to his supervisory responsibilities."

I would like to speak to this. When this thing was drawn up, I do not think our
Board had much to do with the writing up of some of these items. We really did
not have a chance to pass on it before it was given to the KI Board of Trustees
at that meeting in Washington. We did not have a chance to study it. When we
finally did get to where we could study it, we felt we did not need somebody
like Kevin, and not because it is Kevin, who would have two hats in trying to
run the two organizations. We felt it would not be feasible to have one person
try to do this. I do not think our Foundation fits in the category as Rotary
does. This is the reason for taking that off. Once we got the Board consensus
on that, we decided we would like the cooperation from the KI Secretary, but we
do not feel we need him on our Board or directing our people.

KAISER: Tt did not say anything about the Secretary being on the Fouﬁdation
Board; it only mentioned working closely with him.

THACHER: Both #7 and #11 were taken out of there and we moved the #12 up to
#11. There was a question of whether Kevin would be put on the Foundation
Board, and we felt that was not necessary.
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KAISER: I have been under the impression for some time that we were heading in
the direction of having Kevin supervise the Foundation personnel just as he does
everyone else in the building. Has that been changed?

GOODFELLOW: I thought that was the direction we were going. I think that is
the direction of the old #7 which says that the International Secretary will
give supervision to the employees of the Foundation. The new #7 says that the
office functions be properly coordinated with KI. I don't think that goes as
far as what the old one. Is the International Secretary of KI supervising

the staff of KIF or not? I think there has been a bit of a retrograde step by
the revised concepts even though you may not have intended that.

OVERHOLT: I think this has to be a very important part of the procedures when
the joint committee meets.

KAISER: Could I ask about Item #8. Is that in there for a particular reason?
To solve a particular problem that you perceive?

#8: "It is the desire of the Foundation to have all services of the
International Office available as needed."

THACHER: It is just showing that we desire to stay independent.

GOODFELLOW: Do the two representatives of the Foundation have a view as to what
the relationship of the International Secretary should be regarding the Foun-
dation staff? The Ad Hoc Committee needs to kmow this.

THACHER: At this point I cannot speak on behalf of the Board. I feel we have
an Administrator, Jim Sheets, who has control over our staff. That is my per-
sonal opinion.

OVERHOLT: I worked for many years in the administrative area. If there is
going to be any responsibility of that staff given to Kevin, he has to have
complete responsibility, administratively and also supervisory, which means it
involves evaluations, salary, everything. You can't have somebody reporting to
somebody and have your hands tied. This has to be worked out.

BLECHMAN: Getting back to the promotion side, one of the things you can see is

what Rotary has done with their Rotary International Foundation. You have tre-—

mendous publicity for Rotary International because of what the Rotary Foundation
is doing. There are 3-4 page ads in the Lions magazine on their Foundation.

The same type thing with Rotary Foundation. We should be doing more.

KAISER: We can always expect some surprises at Board meetings. I just got my
first one. I was under the impression that we were way down the road on this
matter of the relationship between our Secretary and the Foundation staff. Now
I find we are back to square one.

THACHER: Like Gene Overholt pointed out, we have hired an Administrator for the
Foundation. He is the man who works with the staff daily. When I was the admi-
nistrator of a foundation, anybody who worked under me, I supervised. If we
went into this, we would not need Jim Sheets.

OVERHOLT: Jim would still have the responsibility of the people under him.

A ot e300,
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SHEETS: Everybody in the building is under Kevin.

KAISER: The Foundation Board is rarely here. You might take the position
that staff needs supervision every day.

THACHER: That is Jim's job. That is what we hire him for. We trust him.
Nobody supervised me; we had board meetings two or three times a year when I was
with the foundation. Nobody supervised me; I was the administrator.

OVERHOLT: If that is the case, you do not want Jim under Kevin. It was the
Foundation that came to us wanting their employees to be put under the Inter-—
national Secretary. It was not the International Office going to you.

THACHER: I cannot talk for the Board, but personally I do not. I feel that Jim
is doing a good job, and he should control our staff. He should cooperate with
Kevin.

OVERHOLT: If that is the way the Foundation feels, that takes a load off our
mind.

WALES: It appears to me that we are just about to the point of some polariza-
tion. I do not see the need for that. I have not heard either Kevin or Jim
speak to this, but I gather that they are working together and working these
things out. I would rather not push this thing too far because we are liable to
get a situation like we had before which caused the Foundation a great deal of
expense to bring in a "peacemaker." Even though it is somewhat ill-defined, I
feel we should leave it that way.

OVERHOLT: Don't get me wrong. This was something that we were approached on,
and we were dragging our feet on it because of some of the inherent problems
with that. If the Foundation has changed its mind, we are not going to do
something they do not want us to do. The olive branch is there.

THACHER: The Board members have not changed their minds. We had somebody else
go above us and instigate all of this.

BLAND: That is gone now.

OVERHOLT: I would hope the committee will discuss this. The item I have here
about the supervision and responsibility, we will forget about until somebody
comes and asks us to assume responsibility.

WALES: We touched on this earlier today, and I would like to pursue it. It is
strictly a suggestion from me. I would like to suggest to them that they look
toward all fund raising possibilities starting with a very low percentage, and
as the fund raising grows, try to put a bigger share of the current funds that
are brought in into an unrestricted endowment, so they could build up that
endowment faster.

OVERHOLT: I do not believe they have anything except the Hixson and what is
left at the end.

SHEETS: Maybe next year it could be 10 percent, the following year 20 percent.

OVERHOLT: I think that would be a selling item.
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WALES: It would and that is the reason I am suggesting it. I feel that could
help them. People seem to want to give to an endowment.

LIEBER: Four to five years ago KI had a questionnaire at the international con-
vention to get people's ideas and some facts about Kiwanis. Maybe it would be
beneficial for the Foundation to consider the same type of thing. You could get
all the ideas of why people will give or why they will not give. I would also
suggest that you gear it toward two sets of districts, one district that sup-
ports the foundation well and find out why they do (it might be as simple as
having a good chairman) and why another district does not support the foun-
dation.

I can't believe that Rotarians around the world out of the goodness of their
hearts give $100 million to Polio Plus without getting some tax benefit in their
own homeland. There must be some answer that we have not been able to find.

OVERHOLT: I appreciate your contribution. It has been very enlightening. I am

very pleased that the Foundation people would stay over and share this morning
with us. I hope we have all learned something from this. I know I have.

BOARD/THINKT
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Dict. February 9, 1989

Mr. Kevin Krepinevich
International Secretary
Kiwanis International
3636 Woodview Trace
INDIANAPOLIS, INDIANA
U.S.A.

46268

Dear Kevin:

This is to confirm that the meeting of representa-
tives of Kiwanis International and the Kiwanis
International Foundation will take place at the
International office in Indianapolis on the 1st and
2nd of April, 1989. I will be arriving in the mid to
late evening on the 31st of March, 1989 and I trust
that you will arrange accommodation at the Holiday
Inn North for the evenings of the 31st of March and
1st of April, with a 1late checkout on the 2nd of
April.

In order to arrive at meaningful and effective guide-
lines establishing the working relationship between
Kiwanis International and the Kiwanis International
Foundation, I believe it is essential that we have
some idea as to where according to American law the
Foundation stands from a tax point of view and a
legal point of view insofar as whether there will be
any loss of charitable status of the Kiwanis Inter-
national Foundation if it 1is tied too <closely to
Kiwanis International, or if the majority or all of
its activities are directed to Kiwanis matters. You
will recall the "Magnum" opinion from Ron Magnum in
Chicago some years ago that there should be little
relationship between Kiwanis International and
Kiwanis International Foundation in order for the
Kiwanis International Foundation to maintain its
charitable status position. We have received from
our attorneys in Indianapolis that such separation is
not necessary in order to maintain the integrity of
the Kiwanis International Foundation. Before we
establish the guidelines for the relationship between




the two organizations, I think we have to be certain as to
whether or not there can be any tie-in between the two
organizations which will hinder the integrity of K.I.F.'s tax
status. If we have such an opinion I would be pleased if you
could provide me with a copy, and if we don't I think we are
going to have to get that type of opinion to decide how close
or how far away the two organizations should be.

Let me pose a scenario to you that I don't suggest but I think
would allow us to determine how close or how far away the two
organizations have to be in order to allow the Kiwanis Inter-
national Foundation to maintain its tax status:

1. Let us assume that all appointments to the Board of
Trustees of the Kiwanis International Foundation had to
originate from and be approved by the K.I. Board.

2. Let us assume that any amendment to the Constitution or
By-Laws of K.I.F. would be, like Key Club and Circle K,
effective only if approved by the Board of Trustees of
Kiwanis International (See Article XVII of the Circle K
Constitution).

3. Assume that any monies collected by K.I.F. could be used
only for activities sponsored by or approved by Kiwanis
International. Would it matter if the decisions as to how
the monies were to be spent on Kiwanis activities were
made by the K.I.F. Board solely, or recommended by the
K.I.F. Board and as approved by the K.I. Board?

4. Assume that the Kiwanis International Foundation's
function was not to start new service projects, but merely
to provide funding for existing Kiwanis projects or those

projects under the direct control of Kiwanis
International.
5. Assume that the Kiwanis International Foundation was only

a fund raising organization and did not undertake
activities like promoting student exchanges, world service
medal awards, etc.

I think we need answers to the above questions in order to
assist us in establishing guidelines for the two organizations.
I guess the question really boils down to -- how close or how
far apart do the organizations have to be in order for the
Kiwanis International Foundation to maintain its tax exempt
status?

I believe also we have to look into the possibility of the
mechanics required to have the Foundation registered 1in




countries other than the United States. What is necessary?
Are there any changes in our Kiwanis International Foundation
By-Laws and Constitution necessary to register the Foundation,
for example, in Canada, or Germany, etc.?

I am sure the Rotary International Foundation has had to answer
these particular problems and while I am not suggesting that we
mimic what Rotary has done, perhaps either Rotary or Lions has
some advice that may assist us in determining what the
Foundation may or may not do, and what the relationship of the
Foundation to the parent organization should be.

Best Regar

W. @ONALD GOODFELLOW, Q.C.
WDG /bd
cc: Gene Overholt, President

cc: Noris Lusche, President-Elect

18094
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March 20, 1989

Mr. James L. Sheets
Administrator

Kiwanis International Foundation
3636 Woodview Trace
Indianapolis, Indiana 46268

Re: Relationship Between Kiwanis International
and the Kiwanis International Foundation

Dear Jim:

You recently asked that we address several questions
raised in a letter from W. Donald Goodfellow, Q.C., to Kevin
Krepinevich regarding the proper relationship between Kiwanis
International ("Kiwanis") and the Kiwanis International
Foundation (the "Foundation"). The letter poses five situations
and asks, in each case, whether Kiwanis’ control over the
Foundation might adversely affect the Foundation’s tax status.

As you will recall, the Foundation is an Illinois not-
for-profit corporation exempt from federal income taxes under
Section 501(c) (3) of the Internal Revenue Code of 1986 ("Code").
It is, fortunately, a public charity and not a private
foundation. Consequently, it is not subject to the excise taxes
and restrictions imposed upon a private foundation by the Code.

The Foundation escapes classification as a private foundation
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because it is organized and operated for the benefit of, to
perform the functions of, or to carry out the charitable,
educational, and similar purposes of Kiwanis. The Foundation
fulfills this requirement because it is controlled by Kiwanis (a
publicly supported civic league or social welfare organization)
within the meaning of Treasury Regulations section 1.509(a)-4(g).
In other words, the key to the Foundation’s favorable status is
its subordinate relationship to Kiwanis. That relationship is
essential and legally desirable.

The level of control necessary to maintain the
Foundation’s public charity status is described in the
Regulations as follows:

The relationship required . . . is comparable

to that of a parent and subsidiary, where the

subsidiary is under the direction of, and

accountable or responsible to, the parent

organization. This relationship is

established by the fact that a majority of the

officers, directors, or trustees of the

supporting organization [i.e., the Foundation]

are appointed or elected by the governing

body, members of the governing body, officers

acting in their official capacity, or the

membership of one or more publicly supported

organizations [i.e., Kiwanis].

Treasury Regulations section 1.509(a)-4(g) (1) (i).

Under the Foundation’s Bylaws (which, according to our
files, were last amended on October 7, 1985), Kiwanis controls
the Foundation because of its authority to appoint eight of the
eleven members of the Foundation’s Board of Trustees. Two of the
remaining Trustees of the Foundation are members of Kiwanis’

Board of Trustees (ex officio), and the last is the Foundation’s

Immediate Past President. The Foundation can nominate persons to
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fill the eight "at large" spots, but Kiwanis has absolute
authority to select its own candidates rather than the
Foundation’s nominees. (Bylaws of the Kiwanis International
Foundation, Article IV.) This structure clearly meets the
requirements of Treasury Regulations section 1.509(a)-4(g) (1) (i)
and secures public charity status for the Foundation.
As to the five situations posed in Mr. Goodfellow’s
letter, we have these comments:
1. Let us assume that all appointments to
the Board of Trustees of the Kiwanis
International Foundation had to originate
from and be approved by the K.I. Board.
This is very nearly the situation that now exists;
Kiwanis’ Board of Trustees has absolute discretion to appoint
eight of the Foundation’s eleven Trustees, and two others are
members of Kiwanis’ Board of Trustees who serve on the
Foundation’s Board ex officio (i.e., by virtue of their office
with Kiwanis). If all eleven of the Foundation’s Trustees were
appointed by Kiwanis (as suggested in this Situation), the
Foundation’s tax status would not change. The regulations
require only majority control, but total control is perfectly
acceptable.
2. Let us assume that any amendment to the
Constitution or By-Laws of K.I.F. would
be, like Key Club and Circle K, effective
only if approved by the Board of Trustees
of Kiwanis International (See Article
XVII of the Circle K Constitution).
To our knowledge, the Foundation does not have a

Constitution; it was created by the filing of Articles of

Incorporation with the Illinois Secretary of State, and its
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structure and affairs are governed by its Bylaws. Under Illinois
law (as 1in most states) amendments to the Articles must be
adopted by the Foundation’s Board of Trustees. In addition, the
1985 version of the Foundation’s Bylaws authorizes only the
Foundation’s Board to amend the Bylaws. (Bylaws of the Kiwanis
International Foundation, Article XII.) There is no corporate or
tax reason, however, why the Foundation’s Articles and Bylaws
cannot be amended to require that changes to those documents also
be approved by Kiwanis.
3. Assume that any monies collected by

K.I.F. could be used only for activities

sponsored by or approved by Kiwanis

International. Would it matter if the

decisions as to how the monies were to be

spent on Kiwanis activities were made by

the K.I.F. Board solely, or recommended

by the K.I.F. Board and as approved by

the K.I. Board?

As explained in our November 22, 1988, letter to you

regarding Kiwanis’ Reference Guide, under Code section 501(c) (3)

the Foundation can only support those programs and activities of

Kiwanis that further purposes described in Code section

170(c) (2) (B), i.e., religious, charitable, scientific, literary,
educational, and similar purposeé. See Treasury Regulations
section 1.509(a)-4(c) (2). Within these parameters, it does not
matter how much, or how little, Kiwanis is involved in selecting,
approving, or recommending the programs and activities funded by

the Foundation.

4. Assume that the Kiwanis International
Foundation’s function was not to start
new service projects, but merely to
provide funding for existing Kiwanis
projects or those projects under the
direct control of Kiwanis International.
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Within the parameters discussed in the response to
Situation 3, above, it would be acceptable to limit the
Foundation’s support to Kiwanis’ existing projects or to projects
under its direct control.

5. Assume that the Kiwanis International

Foundation was only a fund railsing
organization and did not undertake
activities like promoting student
exchanges, world service medal awards,
etc.

Again subject to the limits set forth in the response to
Situation 3, above, the Foundation may act solely as a fund-
raising body for the religious, charitable, scientific, and like
programs and activities of Kiwanis.

In sum, any concern that the Foundation might become
"too close" to Kiwanis is unwarranted from a corporate and tax
standpoint. Code section 509(a) (3) reguires that Kiwanis have
control over the Foundation, and such control has always existed
by virtue of the structure of the Foundation’s Board of Trustees.
The situations posed in Mr. Goodfellow’s letter (to the extent
they further proper Code section 170(c) (2) (B) purposes) represent
other legitimate ways for Kiwanis to exercise the requisite
control.

I hope this response is helpful to both the Foundation
and Kiwanis. If we have failed to respond understandably to Mr.

Goodfellow’s questions, please let us try again.

Sincerely yours,

x

Thomas M. Lofton

TML/dh




THE KIWANIS INTESRNATIONAL FCUNDATION AND KIWiNIS INI“ NATIONAL'S

RELATIONSHIPS WITH DISTRICTS AND CLUBS v

Zvery Kiwanian is first a member of a club chartered by Kiwanis International.
Second, each Kiwanian is also a member of the Kiwanis International Foundation.

Bvery Kiwanis club is a member of Kiwanis Int:rnational and of the district
in which the club is located unless that club is non-districted.

It is therefore incumbant on both Kiwanis International and the Kiwanis
International Foundation to make increasingly clear o all leadership at

the Interanational, district and club levels what this relationship is in sll
aspects including the functioning of the Founcation and how this relationship
is maintained and promoted Ior the best interests of all,

Ae Zach year Kiwanis and the Foundation jointly request that the goverhor of
each district appoint a district chairman for the Foundation. .

B. It is the rasponsibility of Kiwanis International in training each new
governor to fully explain the over-all role or the Foundation. The gcvernor
must also be informed of his responsibility in sucgporting the work of his
district chairman so that the work of the Foundation may be fully promoted
withing the district. The Foundation shall assist in this over-all training
of zovernors.

C. It shall be the responsibility of the Xiwanis International Foundation to -+

provide a training conference for Foundation District Chairmen at the Kiwanis

International Conventicn and to follow up with those not in attendance.

D. Tt shall be the responsibility of the Foundation with the cooperation of
the niwanis International staff as authorized by the Kiwanis International
3oard to promote the total program of the Foundationwith the full cooperation
of the district chairmen and the district goverbors.

The district governmor snzll provide ogrortunities for the Youndation district
chairman to present the Foundation program znd the role the district plays

in this promotion at conferences Zor lieutenant zovernors, at the mid-winter
conference znd at the district convention. The district governor will take
2very opportunity to promote the interests of the ifoundation during his visits
tc the divisions and clubs by indicating the role of the lieutanant zovernor
in assisting with the over-zil promotion snd by indicating the programm
evident in reaching IToundation goals Zor the district.

=
.
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The aistrict goverar and the district secrestary shail utilize the district
bulletin and other »romotional isvices available in the district to assure a
complete understanding of the work of the souncation and the role each Kiwanian
plays in its success.

t.
L]

G. kiwanis International shall utilize its publications to undergird -he
promotional efforts of the founuation as it works with districts znd clubs..

available to the Fcouncation the services of
tarf to assist the Founcdation in its promotional
s znd clubs.

hiwanis International shall. mazke
of mempers of itsprofessional s
efforts in relation tc district

I. “-danws, ne Jouncation and zll distr
he = d

5 ct leadership share a joint responsibility
aesurlng th2a success oI ti 1 e



= W T W ~——<mr

o mme———

KIWANIS INTERNATIONAL

OFFICE OF THE ASSOCIATE SECRETARY EMERITUS
L. A. HAPGOOD

1105 North Mill Street

Napervilie, lllinois 60540

July 18,1988

Mr. Kevin W. Krepinevich
International Secretary

Dear Kevin:

Seattle is behind us and it was a good convention even though a disappeinting
one for the Board in losing the dues issue., It was strange in that many
delegates in the area where I was sitting seemed very much undecided as the
discussion began. Somehow it seemed that these delegates were really looking
for some strong statement to offset the usual negative comments which seem to
always turn up when dues are being raised. fate was against the proposal

as the negative gained the greatest amount of attention and at no time did
it seem quite right for a stronger statement from any Board member.

The weather was most enjoyable and it was a pleasure to work on the various
assignments as well as to continue our foundation efforts. It appears that
we have made some progress and we surely hope that the material on the
Foundation relationships with the International Office can be finalized

in the not to distant future. How do you see this from your vantage point?

As Chairman of the Development Committee for the coming year, we propose to
work toward developing strong support for the Kiwanis effort in a variety of
fields. Of course appropriate support for the major program will receive the
needed attention. Beyond that it seems that we might move to support one

or more of the concerns in which Kiwanis has had a vital interest and continues
to seek support program-wise. Such things as substance abuse, Special Olympics,
trama centers and child safety- just to suggest a few.

It seems tc me that we can develop a good two year effort- maybe more-
beginning with the next administrative year and continuing over into the
Seventy-fifth snniversary year.

Mentioning the leventy-fifth anniversary year effort beings to mind the
need to readjust the thinking as to what best can be done through the
cooperative effort of the Committee and the Board. Jim Heymen as I talked

a bit about this during the convention. It will not be easy to move

forward with a very significant program with little or no financial support.
Our appra#isal of the situation under Jim's leadership will continue. <Should
you have some suggestions, I know the committee would appreciate your
contribution.

Yes, the convention was a success in many ways and your staff performed
in fine'style and they deserve the fullest of praise. ..ccept some for
yogz;izﬁ/and pasg along a fair share to your associates.

Corgially yqurs,
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0ctobe; 10, 1988

Wil Blechman
Don Miles
John Morton
Bob Wagner
Noris Lusche
Gene Overholt
Larry Hapgood
Tyler Bland
Bill Thacher
Chris Rice
Jim Sheets
Kevin Krepinevich ¢~ -
KI and KIF

From:
To:

Re:

With the passage of the motion, "...that the Board
request staff to work with appropriate Board members to
develop a three-year Major Emphasis Program for 1990-
1993", at the most recent meeting of the KI Board, it
became ever more important that the two organizations
coordinate their efforts.

The development of a three year MEP during the 1990-93
administrations will hopefully allow Kiwanis to get into
more programs which have a better identification factor.
It would appear that every effort should be made for KIF
to be kept aware as the planning moves on for that MEP.

Since both VP Morton and Wagner will be kept involved in
the overall planning process as well, there will be the
potential for good communication between the  two groups.
However, some more formalized way of interaction seems
necessary as well. Somehow, we have got to be able to
have closer communication as staff begins to work with
the 1990-93 program. Whether this would require the-
Treasurer at the end of his year, or the President-elect
at the beginning of his, to formally meet with the
Foundation is not clear to me at this time. I only focus
upon the need for close and frequent communication.

I will appreciate the thoughts of each of those to whom
this letter is sent as to the best methods for the two
groups to work more closely. Some subjects that come ,to
mind that individuals may wish to respond to:

Should there be more of a conscions attempt to intertwine
personnel or even structure? Is tnere any modification of
meeting times or deadlines that w2 can look at in the
planning process? How can KI besi use the MEP in support
of KIF? Is there anything that KIF can add to the plan-
ning of the MEP other than being ready with funds? At the
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informal meeting in my room prior to the Board Meeting,
we acknowledge _the autonomy of Kiwanis Clubs. Should this
be considered as an area for possible change, either as
it relates to KIF or to the MEP? Should the Executive
Committees of the two organ]zations increase the agenda
of their combined meeting? Is it worth it to consider
having an extra meeting of certain members of KI and KIF
each year in-Indianapolis? Is there any potential change
in the KIF Bylaws, Policies cr Procedures that would make
any difference in improving communication --- or does
this just require a conscious attempt on everyone's part
to make it work? KIF now has a Long Range Planning
Committee. Is this likely to create conflict rather than
to help?

Other questions should be raised which may help further
define problems and potential solutions.

Regarding the desirability of KI funding more of its
educational programs and not depending on KIF grants for
some of these, it is obvious that this is dependent upon
the passage of a dues increase.

NI



Notober 19, 1988

WaJd,"Wil" Blechman, M.D.
Treasurar

Fliwanis International
HREH0 B.W. 34 Btreet

e

Miami, Florida 33147

~B34.54
Dear Wils

The +ollowing will be thoughts on your letter of October 10,
1988, in which you ask for comments and or suggestions on how
F1Ioand EIF can become more closely aligned as far as
administration and programs are concerned.

First of all, it seems that some members of KI have a hard
time accepting the fact that we of KIF (especially the
present, and Boards of the past five or six vears) are
looking for avenues to cooperate with the FI structure. In
this regard, and possible answer to one of your queries of
whether or not therse should be more meEstings betwesn the two
Executive Hoards, this I personally would relish, I feel that
a lot of dissension could be cleared up if we could keep the
door of communication open at all times, case in point: I
feel we did communicate and was able to get some lssues
atraight in ouwr minds at the 10:00 F.M. meeting prior to
Council. Hope the feeling is mutual?

fAs to a three—year Major Emphasis Frogram during the 1990-
1995 Fiwanis Years, [ feel strongly that this would only
Felp, not only REIF but also KI. Those of us that have worked
in the field for the last 23 or s$o vears, especially with
inception of the MEF, know that & lot of clubs get
discouwraged by having to changs their emphasis every ysar to
confarm with Iy and in regard to one of your questions, I
feel strongly against the thought that awtonomy might be
taken away from the individual clubs, I do feel strongly that
if thers were a lonyg range, if not permanent MEF by kI, the
Fiwarnis club would react favorably, this would also give the
FIF something to work with, It would have & program that
could enhance fund raising if shown a program with a goal,
somathing that could not be handled by club, division, or
district. We of KIF wish now that we had such a program to
point to.

Im answer to your gquestion as to whether or not fthere shouwld
e more intertwining betwesen personnel or sven strucbure
between KI and KIF. T would like to refer to the newly
designed concepts designed by the FIF Long Range Flanning
Commi ttee that were passed on by the KFIF Board and presented
too the KI RBoard for comment: ITtem 1. Fiwanis Intermnational
ard the Kiwanis International Foundation, although separately
constituted, are closely aligned by Bylaw and Folicy
provisions and full cooperation between the two organizations




is necsssary for btotal sUCCess.

Zo It is the intent of the FKiwanis International Foundation
to actively support the goals and objectives of Hiwanis
Intermnational and to establish projects compatible with the
obhjectives of Hiwanis Interpational to enhance {fund raising
ability.

10. (Taken out of context for reasons below) It is the desire
of the EIF top determine how the costs of its portion of the
International office operations are to be handled.

4. The on-going success of Fiwanis International and the
Fliwanis International Foundation relationship depends wupon
the complete understanding on the part of both organizations
of the implications of the J.R.S. designations as 501{(c) 4
and 501 () (35 organizations.

To It dis the desire of the EIF to have its administrative
pffice in the International Office of EI and to have the
International Becretary give supervision to the smployees of
the Foundation, Mo.ll could be included with the above: It is
the desire of the FIF board to work closely with the
International Secretary in all matters related to his
supervisory responsibilities.

g far as the administration of the KIF is concerned, I
persaonal ly feel that the present set up should be given a
fair chance to succsed. [ fesl we have an excellent
administrator in Jim Sheets, the office staff is efficient,
but not top heavy, and we of the Board have found new ways on
cutting back on expenses.

With due respect to the International Becretary, kevin
Frepinevich, whom I have a lot of respect for, I personally
nnot see one parson satisfying two factions, it has been
salid by a larger Fower than any of us, queote " No man can
@ver serve two mnasters: for sither he will hate the one, and
love the othery; or elee he will hold to the one, and despise
the other'. I am also of the opinion, as my Horoscope reads
for today: "IF it ain’t broke, don’t Fix it".

I do feel, and I feel that Jim would like a close relation
with Kevin as to the every day services required by FIF of
the facilities of the International office. This I feel could

e worked out betwesen the two of them.

Yes, I feel that there could be an annual mesting between
membars of both organizations, and more meetings when
innuendos and ruamors are rampant, a forum to clear the air, I
fmel that the above situations have injuwred the kinship
hetwesen EIF and EI more that any of us would like fto believe.

At the present | feel there is no need for any changes in the




Bylaws or Folicies of EIF but I would like to see KI include
ir dits Folicies the following: "Since sach Hiwanian is a
member of KIF, it becomes necessary that there be a effort on
the part of Kl leadership to promote an understanding of
this fact". This should start with the President of KI, who
would strongly encourage the Governors to show support for
the KIF personally, as well as o encouwrage his Lisutenant
Governors to get involved on a personal basis during hig
contacts to the clubs in his Division. We of the KIF Roard
have found that there are too many Fiwaniams that do not even
kmow that EIF exists. The recognition that this would provide
would certainly be an assetbt.

Wily, I think we all agree with your last paragraph: Regarding
the desirability of EI Funaing oo s s i e o e o o o o o
And as youw point out any action described would be predicated
on oa dues raise, so enough said at this time.

Well you asked for it, hope you gob what yvou wanted, look
forward to the results.

Binceraly,

Wm. A."RI11l" Thacher
Fresident

WaT

(il Don Miles
Jobhn Morton
Bob Wagner
Noris Lusche
Gene Overholt
Larry Hapgood
Tyler Bland
Raymond Wolfson
A.ML "Andy" Waters
Texd Osborn
E. Farker S8mith
Lowis L. Theiss
Donald Williams
Jim Sheets
Chris Rice
Favin Erepinevich



KIWANIS INTERNATIONAL

OFFICE OF THE ASSOCIATE SECRETARY EMERITUS

L. A. HAPGOOD

1105 North Mill Street
Napervilie, Illinois 60540 October 28 , 1988

LITHO IN U.S.A.

Or, W.J,"Wil" mlechmnan
Treasurer

Hiwanis Interrztional

5250 S.V'. 84 Street
Yiami, Tlorida 33143-8434

Dear Viil:

Thank wvou sincerel: for sharins with me two relezses of recent
date. There is mucn of a very wositive nzture 'in these materials.

As you probably know, I am Chairman of tile Lonz Range Planning
Committee of the Foundation for this the second year. Last year
Don Villiams and I macde up the Committee as zppointed by President
Andy Vaters. This vear, President Iill Thatcher added Tyler Bland
to work with Don and me.

As part of the response to yourmaterial, I feel it would be
helpful to you if I share a copy of my comments to my Committee
which was developed followinz the receipt of your releases. So
a copy is enclosed. .

I also want to comrliment wvou and the Kivanis Roard for the
nosition taken rezarding the need for z major program thrust for
the years of 1820-¢8. This action has obviously pnlaced the dev-
elonment of such an effort urnon the TNoara Committee which you
chair. This is surely a positive stepn. Also I again restate the
offer of our Comnmittee, or of the vwhole Foundetion Doard to be
exact, to he. of vhatever helr that seems z2rppropriaste and feasible
as the worli of vour Committee nrorresses.

Flov let me further comment bevond the material in t he release
to the Long Range Planning Committee and try to deal with the
very heart of the matters at hand.

vil, the struggle to have in writing as :00d a definition-of they
relationships between Kiwanis International and the Kiwanig
International Foundation continues. Here is some pertinent
historical backzround. The need to have the relationships

spellecd out was evident as soon as the I Doard decided to hire
a full time administrator. Eill Jepson haod been the staff member
who had been assizned by Reg iierridew and me to work with Harry
Eimmel and the Foundation Board. Rill was first and foremost

a man with Kiwanis staff responsibilities with Faundation
responsibilities as part of his dav-to-day workload. The Foundation
paid an asreed amount for his services. '
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ill was asked if he wanted the job of full time Foundation
Administrator or <did he want only FHiwanis staff assignments.
72111 chose gstaff status. Dill'e assis,ant on the staff was

Jerrwv Jinsra and Jerry took the jo% of 'Administrator. This craated
to nroblem as obviously Jerryr was Ziwanis staff trained. He as well
as Till was Tully awzre of hov the Foundation functioned within \

the structure of the General Cffice as it was then de51gnated.

Then Jerrv left Kiwanis to takke an assigznment with the Fleld
fluseum in Chicago. ¥ark Frady, with no staff experience at all,
was rnlaced in the job of Administrator.

You will recall that the Hiwanis Doard by this time had asked me
to give time as consultant to the ¥iwanis IZoard and its committees
on the new building and on the relationships with those employees
who did and did not want to make the move to Indianapolis. It was
at this time that I worked closely with liark since all money to
support the buildinz process had to nass through the Foundation
excent the money from the sale of the building at 101 East Erie
Street in Chicago. iark was most coorerative. However, he revealed
that he wvas uncomfortable with the fact that there nothing in
writing about the relationshins between XIF and KI. He sensed

no nroblem with the functioning as long as Xiwanis was in Chicago.
However, he wondered, and rishtlyv so, how the functioning of the
Foundation would develop under ccompletely new leadership 1n
Indianapoli=s.

I rromised that I would do two things. One was to discuss the need

for havins the functional relational relationships in writing with
President iiac licKitrick. Second was that I would set forth in

writing at least some of the areas which should be given consideration
when a.cdecision was made to finalize a draft on such relationships
vhich could ke annroved by botn KI and KIF,

The Foundation looked forwvar:d to having this accomplished and liac
MecKirtrick was totally in agreement that the material should be
finalized. Unfortunately nothing happened. The Kiwanis Board had
"many irens in the fire" as is obvious as one looks back at that
period.

So the office moved to Indiananolis. William Kleindorfer departed

the job of International Secretary less than a year after the
dedication of the new building. In the meantime the Foundation

office was dealing with a completly new set of emplovees as far

as the carrying out of the functions of the Foundation office were
concerned. Text came Gil Zitzellsbtercer azs Secrebtarv. Vith him

came additional new nersonnel and relationshins between the Foundation
personnel ard. those resnonsicile for the cnry-to-day functioning of the
office beceme increasingly difficulc.

zellsberger unfortunately "“"painted himself into a corner!
stins that if "he had anything to do with the Foundation
st thing he noulo do was to fire the Foundation Aditinistrator.




ITTI.
The Foundation RNoard stood firrly behind its Administrator.

Don ¥Williams as President of Kiwanis International and George
Engdahl, President of the Foundation, talked open ly and
objectively about the impass. Again, we must all remember that
there was nothing in writing to assist Don and George. This is

one of the principal reasons why this matter of written relationships
is so paramount in the mind of Don Williams today. He believes that
it ig extremely important to both organizations to have a frank

and completely objective discnssion of these matters. I have
suprorted Pon's position for a long time as the facts I have stated
support. This support was also evident before I was named a Trustee
of the Foundation and I was vorking with the Development Committee
of the Foundation and the Foundation Board by invitation of the
President of the Foundation. I surely appreciated the opportunity
to help as I had always mantained a keen interest in seeing the
Foundation develop as a strong arm of Kiwanis .and as an active
member of the total Kiwanis family.

At the invitation of George Ingdahl I wrote several lengthy working
papers stating in even greater detail the facts which I have
reviewed for you. One paper dealt with many of the legal aspects-
of the establishment and the functioning of the Foundation. At my
insistance, CGeorge checked my entire material with Thomas Lofton.
Tom was the attorney for the Foundation and the one who had helped
me, working with Don Villiazms,then Chairman of the Building Committee,
to get the finances for the building worked out and especially

the expense for part of the building costs cleared with IRS so
that the extra funds could be handles through the Foundation.

Tom Lofton had been retained as legal counsel to the Foundation

at that time. Tom Lofton is one of the most respected attorneys

in the - field of Foundations to be found in the United States today.

All the points which I had made in my working paper were cleared
by Tom Lofton for Ceorge Engdahl and George chared these basic
facts with Don Villiams as the two men faced the task of trying
to get Kiwanis and Foundation relationships on at least some
workable basis. It was at that time that Aubrey Irby was brought
in as Executive IDirector of the TFoundation.

Gil Zitzellsberger never changed his position at least openly. Yet
through the influence of Don VWilliams anhd the good personal
relationships which Aubrey was able to develop with Gil, the
Foundation moved forward and its progress speaks for itself.

Once more a new International Secretary has been employed and still
no common acgreerment over fundemental relationships has been
established.

Being realistict, is it any wnnder that confusion over so many

issues exists both with Kiwanis and now ¥® some lesser extent

within the Foundation. The reason for the validity of this last
statement is that the Foundation through its operating committees

and its Long Rance Planning Committee has put forth for consideration
a statement which was transmitted to the Kiwanis Board by then
President of the Foundation, Andy Waters.
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The statement was headed:"Concepte Regarding the Relationships
Retween Hiwanis International and the Kiwanis International
Foundation". You have a copy so I will not send another copy with
his material.

Let it be comnletely understood that these concepts were not
developed with anv thoughtof forcing the points of view
expressed on the Kiwanis Board. Nothing could be further from the
truth.

As Chairman of the Long Range Planning Committee I worked with

Pon Villiams to develop lengthy statements of policy and procedure.
These in draft form were, by agreement, shared with both Aubrey
Iroy and Xevin Krevinevich on & confidential basis. Their input was
welcomed and the final draft of the sugrestions on policy and

procedure incornorated all their ideas. This draft was taken to the
Foundation Board in Seattle.

The Foundation EFoard thought it best to summarize the basic principles
into a stotement of concepts. This was done. The draft was approved
by the Foundation RPoard . This draft was transmitted originally

to the joint meetinr of the Lxecutive Committees of the two
broanizations in feattle. Later, Andy Vaters transmitted these
eoncepts in writing with a covering letter to all members of the
Kiwanis International Board after Seattle. Again , this letter
states:"You may wish to submit wour concepts or you may wish to
modify, delete or asd, at your discretion. Ve solicit your input."

How can vhat was done be intervnreted by anvone as anything but an
atternt on the part of the Foundation to he helpful and to open

the whole matter for frank and completely objective discussion?

All the btzckground that I have ~iven vou in this lengthy explanation
T believe sincerel: does nothinz more than substantiate this
objective nosition.

Wil, there are those among the Trustees of the Foundation including
me and certalnly Don Williams who believe that the confusion which
exists will never he objectively handled until both the Kiwanis
Board and the Foundation Board have a written agreement on how the
twe organizations can work side by side and hand in hand to best
serve the needs of the total worldwice organization. Such would
assist the Kiwanis Board in its functioning and with the Foundation
having its important role in raising needed funds to further the
worldwide objectives and goals of Kiwanis. Let us make it possible
to put to rest once an for all rumors and. fears caused by
misunderatandings as well as a =mood deal of misinformation. It can be
done Jjointly and the real call to action is now.

As further evidence of an attempt to ve helpful in yet another aspect
of this total nicture, I develoned and d.ave to the Foundation

Board for its consideration tThe enclosed Working Paper entitled¥

"The Kiwanis International Foundation and Kiwanis International's
Relationshins with District and Clubs". Again this material is
completely open for discussion as to the validity of the principles
expressed and the determination of how any valid concepts can best

be implemented. In the end, it would be hoped that the best interests




V.

of all would be served and the unified efforts of Kitwanis and the
KIT in their nroper spheres of worlt could result in an increasingly
better understanding by every ¥iwanian in every Kiwanis club

- worldwide. '

The other matter of real concern deals with how the Foundation
can raise the needed funds to sunport on-gzoing and new program
emohases. !’y release to the Lons Range Planning Committee deals
with matter of rrorram pretty rezlistically.

the Foundation
It is important that/work witit Hiwanis on a Kiwanis instituted
program which will stir the imazination of every Kiwanian and
stimulate that memker to contribute funds through the Foundation
to underwrite such an effort. However, it must be understood
that this is not the Foundation's program. It is a Kiwanis
nroaram adopted and cromoted by Kiwanis with -the Foundation
vvorking diligently to raise the needed funds as well, if possible,
some additional funds which could enhance the endowment.

It is my opinion that whatever misunderstandings whichmay have
develonesd over pro~ram emphases have to some degree at least come
out of rlenning for the 7%th inniversary of Kiwanis and the desire
of the Foundation at the 50th Anniversary of its activation to

be able to sunport a major nrogram e ffort and in doing so to have
2 Tirm bose Tor zzsking every Fiwarian to give generously to the
funds of the Foundation. Comments on this are further amplified

in my release tc the Long Range Planning Committee.

The following is mv attempt to summarize logical goals and
objectives:

1. Clear up any confusion which exists by finally clarifying
once and for all the relationships between Kiwanis and its
established foundation.

2. Kiwanis and the Foundation jointly agree on what such
relationships should entail anc place these agreed upon facts
in writing as guidelines for the functioning of all concerned.

3. The Kiwanis Foundation should accent its role as helping in
every way possible to further the best interests of Kiwanis.

4, Kiwanis zhould recognize the role the Foundation plays in the
total functioning of Kiwanis ancd , along with the Foundation,
make this roéle completely understood by every Kiwanian in so
far azs possible.

(92
.

Kiwanis should recognize and fully understand that there is a
limit to the extent of the Foundation's fund raising if it can
only appeal to the membershin to give to the Foundation in
ceneral terms and not in suprort of a challenging program
;. emphasis. To give just to increase an endowment is not very
inspiringz.



6. Kiwanis and the Foundation thereforenust recognize”the importance
to both orrsanizations of =uch a major nroszram emphasis. The
time element for the develowment and promotion of such an effort
also hecomesextremely impmortant. Such deciszions must be made
by the Kiwveanis “oard.

7. Kiwanis zand Foundation should agree to get the doors of
communication onen and keep them open. Potentially there is no
concern on the nart of either Kiwanis or the Foundation which
cannot be fully discussed and agreements reached with which all
can feel confortable.

8. Kiwanis and/?gﬁndation should agree that the future demands
nothins less than a side by side effort with each carrying
its full load to assure the Tull success of Kiwanis as an

outstandin~, prestisious service club recognized worldwide
for its nmervice to mankin:d.

¥il, I hooe that the Lackground information which has been

providesd and the thought about the future expressed may be helpful..
If =0 the time to develop this material will surely have been
worthwhile.

Kindest _nersonal regards and hest wishes-—-

cc: Thatcher
Williams
Bland
Sheets
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November 15, 1988

Wil Blechman

Members of Program Services Committee
President Overholt

President-elect Lusche

Secretary Krepinevich .7

Past President Counselors Lansford and Eagles
KIF President Thacher ', .4

KIF President fBland )
KIF Long Range Planning Chairman Hapgood
Response from Larry Hapgood and its relationship
to future planning

From:
To:

Re:

Please review Larry Hapgood's summary of events as they
relate to the relationship between KI and KIF. I would
urge each of you to consider how you would like to see
this relationship formalized, put it down on paper, and
send it to each of the committee members, as well as to
Larry, Bill Thacher, and Tyler Bland. This should be done
well in advance of our January Board meeting, so
responses will also be possible. We may be able to help
get some worthwhile ideas in front of the Board and help
finalize ti¥s in the not too distant future.

Slmwﬁiiqj



January 11, 1989

WeJ."Wil" Blechman, M.D.
Treasurer

Fliwanis International
G250 3.W. 84 Street
Miami, Florida Z314Z-847%4

Dear Wils

The following will be comments on your correspondence of
December 246, 1988. Sorry I have not submitted these sooner,
but have been laid up with the bug.

Fersonally, and I think I can speak for the majority of the
HIF Board, we certainly would back you on your thoughts of KI
(as soon as it is financially practical) handling all its own
expenses, except for that related to the Kiwanis World
Service Medal and the development and at least part of the
implementation of the MEF. ‘

We would look forward to a unified, long term MEF, giving the
FIF support in its solicitations of contributions from the
Fiwanis Family. FIF would continue to support the MEF, World
Service Medal and the Robert F. Connelly Medal. I feel that
the KIF should also continue to support our youth groups, kEey
Club, Circle K and Builders Clubs.

FKIF hag offered in the past to pay its proportionate share of
expenses within the KI office, as stated, this could be
agreed on by the Boards of KI and KIF.

F.IF Board members agree that the KIF Board should consider
the possibility of adding non—-North American representation
to the KIF Board. This will be discussed at our meeting
January 21-23%, 1989.

KIF would certainly look forward to heavy and continuous
promotion by kI, including the education about the Foundation
and means by which donations can be made. The motivation by
leadership KI would be a great asset, and as you point out is
absolutely necessary.

Superstar Night could be an asset to the KIF, this would take
some study and cooperation between EIF and KI. On the surface
it sounds good.

The EIF Board has long suggested the fact that the Secretary
of KI and The Administrator of KIF should develop an
understanding of their relationships. But I, as well as some
of the other KIF Board Members feel that the RIF
Administrator should maintain control of the Foundation staff
and administration, as the KIF uses the facilities of the KI
building, there has to be a rapport between the two




administrators, but I personally feel that (and I expressed
this earlier) that no man should have two masters. KIF has
come a long way in the past five years and continues to grow
under its present leadership, as the man said "If it Ain’'t
Broke; Why fix it™

Quite often the KIF is compared to the Rotary Foundation and
its leadership, to compare the two organizations is like
trying to compare apples with lemons. RIF when organized was
wanted by RI, the leadership of RI was proud of their
endeavors of setting up a tool that could raise funds for
their major projects, they were smart enough to set precedent
by not allowing club foundations or district foundations,
otherwise no competition. When KI formed the KIF it was done
{(this verified by the history of the KIF) more or less under
less that majority opinion, the EIF has floundered, until
recently, since 19239 when it was organized. During the years
from 19792 to 1962 (when a thinking kI Fresident, Merle
Tucker, disbanded the KI Foundation Committee) all actions by
the KIF Board was vetoed and/or suppressed by this KI
Foundation Committee not allowing the Foundation to grow. I
feel this has a lot to due with the fact that there has only
been thirteen FKIF Fresidents since its inception, evidently
there were no takers for the abuse offered.

SBo I guess you can get a feel on what I think about two
masters. I cannot help but wonder where FI was in the past
when leadetship was needed? Is it that now KIF has grown
into a viable and strong organization that the kI Board has
grown interested?

But I do reiterate that there has to be a happy relationship
between the administrations of both organizations, and I
personally cannot see why there should not be this desired
relationship if it is looked at in a mature way.

Every governor a "Hixson Fellow"? Sounds real good, but do
you think it could become a reality, after all, the EI Bylaws
do not allow assessments! Would be boon!.

As for EIF grants, you should note that the outside grants
made this year were ALL granted to organizations that
represent the works of Fiwanis, we where happy that we were
able to grant monies to non—-North American club projects this
year. Grants have been directed to Kiwanis oriented projects
for the last three years.

Wil I think you know how I feel about the EIF, from this

and previous correspondence, and it does not pay to beat a
dead horse, so0 [ will close for now and say that I am looking
forward to meeting with vou in Indianapolis next week.



Sincerely,

Wm. A."Bill"

WAT

Copies to:

Thacher

Gene Overholt
NMoris Lusche
Ray lLansford
John Morton
Bob Wagner

Don Miles

Don Goodfellow
Art Swanberg
Tyler Bland
Ray Wolfson
Larry Hapgood
Jim Sheets
Fevin Erepimevich
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January 27, 1989
TO: Board members, K.I.F.
FROM: R. Tyler Bland, Jr.

SUBJECT: Reflections on "THINK TANK'", Jan. 23, 1989

In my opinion, Bill Thacher, Jim Sheets and I
were treated 'gently' by the KI Board Wednesday
morning. It was an interesting experience and I
appreciate the kind attention we received, espec-
ially by the two vice presidents sitting on our
board this year.

We followed generally the script you received
from Kevin entitled "KI Board THINK TANK'. The
three principal points of discussion were:

1. Should the KIF be identified in the Con-
stitution and By-Laws of KI?

2. Should there be an plan of cooperation
or explanation of relationship between
the two boards? '

3. What should the relationship be between
KI and KIF as to service projects, such
as MEP, as related to fund raising pro-
jects? )

I address the items numerically:

1. It was the concensus of opinions that the
KIF should not be identified in the Constitution
or By-Laws of KI. The discussion followed the line
that because of our 501(c)(3) designation there
should not be an interlocking of staff, which would
give an outside observer the impression that we

were the "arm" of KI -- and I mean "arm' in the sense

that the KI had full authority to dictate where our
efforts would be directed. I must say that this,
as well as other subjects, were not without some
divergent opinions.

2. It was decided, unanimously, that there
should be a plan of cooperation and a definition of
relationships between our boards. In this connec-
tion our KIF 'Concepts' were warmly received, with
the exception of item #7. If you recall, this was
the subject we ammended as to the role of the KI
Secretary in the operations of the KIF. I am sorry
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‘that the KI Board also had the original concepts, which we
ammended; this caused some hangup as they compared the two.
The final result was encouraging since it was agreed that
a committee of our two organizations would meet soon and
submit .a plan to the two organizations.

. 3. The third item was the problem that we on the

~ KIF have wrestled with for a year or more. After we inform-
" ed the KI Board that it was imperative to have a reason be-
fore an International major fund raising project is institu-
ted -- that is, we must have a goal that will be acceptable
worldwide. We explained that we are looking at a $15 million
program over a five year period. I am happy to report that
it was my impression that this concept was received kindly
and embraced by the entire board.

To close with a very positive note, Noris Lusche
agreed that he and I would meet on March 2nd or 3rd and come
up with suggestions that would tie in with KIF's long range
plan which would be compatible with his MEP. You will re-
call that we have felt hog-tied because we could get no dir-
ection in the past.

Bill and Jim may not be in entire agreement with me

as to my observations and I am certain they have other items
that I have not mentioned. It is my intention in this early
report to let you all know that 'things are looking up".

Thanks very much for electing me as your president

for 1989-90. Bill and I will continue to work closely this
year and, hopefully, he can get your program on line before
October; if not, he will be on Board to help us in '89-'90,

our 50th anniversary year! ' e

e
"
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January 31, 1989

Mr. Kevin Krepinevich
International Secretary
Kiwanis International
3636 Woodview Trace
INDIANAPOLIS, INDIANA
U.S.A.

46268

Dear Kevin:

I am enclosing a draft form letter that I have sent
to all members of the Board requesting that they
provide Noris, with copies to you and I, with any
views that they did not have an opportunity to
express at our think tank session. If any of us
receive any ideas without shown copies to the other
members of the Committee, I assume we will photocopy
and pass those on.

Pat Nash taped the think tank session, and I think it
would be most helpful to the members of the Committee
to have a transcript of that morning session.

It was great to be with you in Indianapolis.

Best Regards+y

W. DONALD GOODFELLOW, Q.C.

WDG/bd
Enc.

cc: Gene Overholt, President
cc: Noris Lusche, President-Elect

18094
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January 31, 1989

Dear

President Gene has appointed International Secretary
Kevin, President-Elect Noris, and myself to represent
Kiwanis International and to meet with representa-
tives of the Kiwanis International Foundation to draw
up guidelines regarding the relationship of the two
organizations. We had a very interesting think tank
session on the 25th of January, 1989 at which many of
us had an opportunity to express our views. That
will be most helpful to the members of the Committee
in their deliberations.

If, however, you have any other ideas that you wish
to share with the members of the Committee, please
send them to President Noris with copies to Kevin and
myself so we will have an opportunity to have input
from all of our Board in these discussions.

It was great to be with you in Indianapolis.

Yours in Kiwanis.

W. DONALD GOODFELLOW, Q.C.
WDG/bd

1925
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January 31, 1989

William A. Thachen( President

Kiwanis _atlgnal Foundation
8645, ‘ onr@r.

INVERNESS, B\ 32650

U.S.

Dear Bill:

I am sure that either President-Elect Noris or
International Secretary Kevin will be writing you and
Tyler advising you that Noris, Kevin and I have been
appointed by President Gene as Kiwanis
International's representatives to meet with
representatives of the Kiwanis International
Foundation to establish the guidelines and working
relationship between our two organizations. I look
forward to meeting with your group because I feel
that the Kiwanis International Foundation is an
integral part of our Kiwanis family and has, and I
know will continue to greatly assist in our community
service work.

However that is not the reason for this letter. John
Morton (very ably) presented your report to the Board
of Trustees on the 27th of January, 1989. I notice
at the bottom of page 1 you refer to a by-law change
in regard to the term of +the Kiwanis International
Foundation Board Members. I believe there is an in-
consistency in the wording in that the inference is
definitely there that the President-Elect, President,
and Immediate Past President are not Trustees, while
the Secretary-Treasurer and the other Trustees are
the Trustees of the K.I.F. Board. You will notice
the second last line on the first page, "each Trustee
shall be entitled to one vote on each question ..."
This then would exclude the President, Immediate Past
President, and President-Elect from voting. I
believe what you intended to say was that:



"The administration of the Board is and shall be
entrusted to a Board of 11 Trustees consisting of
four officers, President-Elect, President, Immediate
Past President, and Secretary-Treasurer. In addition
there shall be seven other Trustees, two of whom
shall be members of the Kiwanis International Board
of Trustees. All members of the Board ..."

Additionally you will notice that I have taken out the
reference to the "ex officio" in relation to the members of the
Kiwanis International Board of Trustees who sit as members of
the Kiwanis International Foundation Board of Trustees. The
reference to "ex officio" means "from office; by virtue of the
office; without any other warrant or appointment than that
resulting from the holding of a particular office" (Black's Law
Dictionary). Hence the suggestion that the two members of the
Kiwanis International Board of Trustees be ex officio members
on the Kiwanis International Foundation Board of Trustees
infers that they are not full members but only sit as a result
of their membership on the K.I. Board of Trustees. Usually ex
officio members don't vote but are merely there representing
the other organization. I am sure that there was always the
intention that the K.I. Board of Trustee members be full
members of your Board.

It was great to be with you in Indianapolis and I look forward
to working with your Committee regarding the drawing of the
guidelines.

Best Regards,

W. DONALD GOODFELLOW, Q.C.
WDG/bd

cc: R. Tyler Bland Jr., President-Elect
Kiwanis International Foundation

cc: Gene Overholt, President
Kiwanis International

cc: Noris Lusche, President-Elect
Kiwanis International

—~>cc: Kevin Krepinevich, Secretary
Kiwanis International

18229
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Firat of all I agree with everything that Tyler relayed

o ovou as to what the "Think Tank" might have accomplished,
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instead of repeating what Tyler has pointed out T will just
build on his observances.
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12 rebruary 1989
Donald “oodfellow, Trustee
Fiwanis International
1400 western Canadian Place
700~-9th Avenue, S.W.
Calgary, AB T2pP 3v4
Canada

Dear Don,

Thank you for an opportunity to pass on some of my
feelings about the relationship between Kiwanis In-
ternational and the Kiwanis International Foundat-
ion. I have been pleased to see the two organizat-
ions working together more closely and nothing but
good can come from that. I would like to see the
relationship between the two organizations based
upon the following premises:

1) The KIF is the fund-raising arm of Kiwanis and
funds to be expended should be directed towards
those programs developed by KI. These funds should
be dispersed world-wide to help Kiwanis jprograms
1n cummunities, larger political divisions, and
even to countries where a country-wide need exists.

2) Every effort must be made to educate each Kiwanis
member to the effect that he is also a member of KIF,
and hag an obligation to support it with monies.

3) To make grants as effective as possible, in most
cases an effort should be made to make the grant one
of a matching kind, persuading the local Kiwanians to
get behind the proiject.

4) The KIF must remain an entity that will satisfy
the tax authorities, and as such, must retain its
Board of Trustees and its administrative people. How-
ever, these administrative staff people should be un-
der the direction of the International Secretary and
he should be the spokesman for the KIF to the Kiwanis
International Board. ‘

5) The KIF should be headed in a direction that will
ultimately allow it to dispense funds as earned in the
prior year that it may more properly budget its grant
process and assist those receiving grants to budget
accordingly. This may take time, but could be done in
a matter of a few short years of reduced grants.
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6) The KIF should be working towards a more Inter-
national Board, with representatives from Non-=North
American countries. A seat of the KIF Board should
not be the result of giving, but rather a seat which
would encourage more internationalality in giving.

7) Kiwanis International should adopt a posture of
less reliance upon KIF grants to fund operations. We
must stand on our own feet as to operational monies,
and KIF grants should be used only in the field to
promote Kiwanis projects. Even the MEP should be able
to be funded out of operational income, and KIF ¢rants
should go to the source of the project, right to the
entity that is putting the project into force.

8) The ‘KIF must be constantly aware of its promotional
and administrative costs as relate to monies donated.

A reasonable and workable % of funds should be arrived
at, and expenditures for promotion and administration
should be kept in these bounds. Here again, it would

be most helpful if the KIF budget were based upon those
monies raised last year, and not upon some educated
guess of what will be available the current year. This
process would tighten up the whole foundation procedure
and would serve to put the Board of KIF in a most en=
viable position of having to budget monies already in
the bank. '

It would appear to me that certain KIf Board members
are overly protective of their "turf" and are unwilling
to surrender that "turf" to the betterment of Kiwanis
as a whole. This attitude is self-serving and not in
the Kiwanis spirit. As long as the KIF Board maintains
control of its fund-raising programs and of the grant
system, who should care about whether the KIF administ-
rator answers to the International Secretary or to the
KIF Board, which must act through its executive com-
mittee, a cumbersome method to say the least. Let us
give that KIF staff day-to-day supervision with the
overall goal for Kiwanis always in sight.

Thank you for listening,

Q—A_Q.

Art Swanberg

cc: Kevin Krepinevich
Noris Lusche
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February 15, 1989

Mr. Donald Goodfellow, Q.C.

Milner & Steer

1400 Western Canadian Pl.

700 9th Ave. SW ‘
Calgary, AB T2P 3V4 i
Canada

Dear Don:

By you letter of January 31, you asked for ideas
of board members on the relationship of Kiwanis

International and the Kiwanis International
Foundation. It is ny belief that these
corporations should maintain an 'arms-length

relationship with a high level of cooperation. I
agree in many respects with Bob McCurley and Art
Swanberg when they say that we should not
continue to request the Foundation for what are
distinctly operational funds of Kiwanis and/or
its sponsored programs. We should limit our
requests to matters which are experimental,
developmental or project oriented. Dues revenue
must be adequate to fund our ongoing expenses.

The Foundation must be made appealing to those
who would donate large sums by will, foundations
or inter vivos giving. Kiwanis International
should not take a dictatorial posture with the
Foundation or its staff.

Sincerely,

\
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cc: Bob McCurley
Art Swanberg
President-Elect Norris Lusche
International Secretary Kevin Krepinevich




