
OVERLAND PARK FIRE DEPARTMENT BENEVOLENT ASSOCIATION, INC.
 BYLAWS

 

Article I
Offices

Section 1. Principal Office.  The principal office for the transaction of the business of 
the Corporation is hereby located at 9550 W 95th Street, Overland Park, Johnson County, Kansas 
66212.   

Section 2. Registered Office and Resident Agent.  The registered office and resident 
agent of the Corporation are designated in the Corporation’s Articles of Incorporation. The 
Corporation, by resolution of its Board of Directors, may  change its resident agent to any  other 
person or corporation, including itself.  

Section 3. Changes of Offices. The Corporation, by resolution of its Board of 
Directors, may change the locations of its principal and/or its registered offices to any other place 
in Overland Park, Kansas. 

Article II
Members

Section 1. Membership.  The initial Members of the Corporation shall be all 
employees of the Overland Park Fire Department (the “Department”) as of the date of the 
adoption of these Bylaws.  New Members shall be admitted to the Corporation on the one month 
anniversary of their date hire by the Department.  A Member shall be removed from Membership 
automatically upon the termination of his/her employment by the Department.

Section 2. Voting Members.  Only  those members who have contributed a total of 
Ten Dollars ($10.00) to the corporation, either by payroll deduction or otherwise, during the 
preceding 12 months (the “Voting Members”) shall be eligible to vote at an annual or special 
meeting of the Members.  Notwithstanding the foregoing, all Members are eligible to vote at the 
initial meeting of the Members.        

Section 3. Membership  Powers.  The Voting Members shall have the power to elect 
and remove Directors.  The Voting Members shall have the sole power to adopt, amend, or repeal 
the Articles of Incorporation and Bylaws of this Corporation, and to approve the merger, 
dissolution, or corporate restructuring of this Corporation.



Section 4. Place of Meetings.  All annual meetings of Members and all other 
meetings of Members shall be held at 12401 Hemlock Street, Overland Park, Kansas 66213, 
unless another place is designed either by the Board of Directors pursuant to authority hereinafter 
granted to said Board, or by the written or e-mail consent of 75% of all Members entitled to vote 
thereat, given either before or after the meeting and filed with the Secretary of the Corporation.

Section 5. Annual Meetings.  The annual meetings of the Members shall be held 
immediately before the regularly scheduled meeting of the Board of Directors in January  of each 
year.  If there is no regularly scheduled January meeting of the Board of Directors, the Annual 
Meeting shall be held on the second Wednesday of January between the house of 10:00 o’clock 
a.m. and 10:00 o’clock p.m. of said day; provided, however, that should said day fall upon a 
legal holiday, then such annual meeting of Members shall be held at the same time and place on 
the Friday preceding such designed meeting date.  At the Annual meeting, directors shall be 
elected, any reports of the affairs of the Corporation shall be considered, and any  other business 
may be transacted which is within the power of the Members.

Written notice of each annual meeting shall be given to each Member, either personally 
or by  mail or other means of written or e-mail communication, charges prepaid, addressed to 
such Member at such Member’s address appearing on the books of the Corporation or given by 
the Member to the Corporation for the purpose of notice.  All such notices shall be sent to each 
Member entitled thereto not less than ten (10) days nor more than sixty (60) days before each 
annual meeting, and shall specify  the place, the day, and the hour of such meeting, and shall state 
such other matters, if any, as may be expressly required by statute, provided however, that waiver 
of such notice may be made by a Member.

Section 6. Special Meetings.  Special meetings of the Members, for any purpose or 
purposes whatsoever, may be called at  any time by the President or by a majority of the Board of 
Directors.  Except in special cases where other express provision is made by statute, notice of 
such special meetings shall be given in the same manner as for annual meetings of Members.  
Notices of any special meeting shall specify in addition to the place, day, and hour of such 
meeting, the general nature of the business to be transacted; provided however, that notice of 
such meetings may be waived by the Members.

Section 7. Adjourned Meetings and Notice Thereof.  Any Members’ meeting, annual 
or special, whether or not a quorum is present, may  be adjourned from time to time by the vote 
of a majority of the Voting Members, either present in person or represented by proxy thereat, 
but in the absence of a quorum, no other business may  be transacted at such meeting.  When any 
Members’ meeting, either annual or special, is adjourned for thirty (30) days or more, notice of 
the adjourned meeting shall be given as in the case of an original meeting; provided, however, 
that the Members may waive such notice.  Except as aforesaid, it  shall not be necessary  to give 
any notice of an adjournment or of the business to be transacted at an adjourned meeting, if the 
time and place thereof are announced at the meeting at which such adjournment is taken.



Section 8. Quorum.  The presence in person or by  proxy  of one third (1/3) of all 
Voting Members shall constitute a quorum for the transaction of business.  The Voting Members 
present at a duly called or held meeting at which a quorum is present may continue to do 
business until adjournment, notwithstanding the withdrawal of enough Voting Members to leave 
less than a quorum.

Section 9. Consent of Absentees.  The transactions of any meeting of Members, 
either annual or special, however called and noticed, shall be as valid as though had at a meeting 
duly held after regular call and notice, if a quorum be present either in person or by proxy, and if, 
either before or after the meeting, each of the Members entitled to vote, not present in person or 
by proxy, submits a written or e‑mail waiver of notice, or consent to the holding of such meeting, 
or approval of the minutes thereof.  All such waivers, consents or approvals shall be filed with 
the corporate records or made a part of the minutes of the meeting.

Section 10. Action Without Meeting.  Any action which under any  provision of the 
Kansas General Corporation Code may be taken at a meeting of the Members, may be taken 
without a meeting if authorize in writing or by  e‑mail by 75% of the persons, who would be 
entitled to vote upon such action at a meeting, and filed with the Secretary of the Corporation, or 
such other procedure followed as may be prescribed by statute.

Section 11. Proxies.  Every Voting Member entitled to vote or execute consents shall 
have the right to do so either in person or by one or more agents authorized by a written proxy 
executed by  such person or such person’s duly authorized agent  and filed with the Secretary of 
the Corporation; provided that no such proxy shall be valid after the expiration of three (3) years 
from the date of its execution, unless the person executing it specified therein the length of time 
for which such proxy is to continue in force.

Article III
Directors

Section 1. Number.  The Board of Directors shall consist of seven (7) persons.  The 
authorized number of directors may  be changed by amendment to these Bylaws, but shall not be 
less than one (1) or more than 12.  One director (the “Admin Director”) shall be elected 
exclusively  by  the Voting Members who are employed or otherwise classified as a member of the 
Prevention Division, Training Division, and Administrative Division of the Department.  All 
other directors shall be elected at large.  All directors shall have equal voting rights and 
privileges.  

Section 2. Powers.  Subject  to any  limitations of the Articles of Incorporation, of the 
Bylaws, and of the Kansas General Corporation Code as to actions which shall be authorized or 
approved by the Members, and subject to the duties of directors as prescribed by the Bylaws, all 
corporate powers shall be exercised by or under the authority of, and the business and affairs of 
the corporation shall be controlled by, the Board of Directors.  Without prejudice to such general 



powers, but subject to the same limitations, it is hereby expressly declared that the directors shall 
have the following powers, to-wit:

First – To select and remove all the other officers, agents, and employees of the 
Corporation, prescribe such powers and duties for them as may not be inconsistent with law, or 
with the Articles of Incorporation or the Bylaws, fix their compensation, if any, and require from 
them security for faithful service.

Second – To conduct, manage, and control the affairs and business of the Corporation, 
and to make such rules and regulations therefor not  inconsistent with the law, or with the Articles 
of Incorporation or the Bylaws, as they may deem best.

Third – To change the registered agent and the principal office and registered office for 
the transaction of the business of the Corporation from one location to another; and to fix and 
locate from time to time one or more subsidiary offices of the Corporation within or without  the 
State of Kansas.

Fourth – To disburse funds to the members of the Corporation consistent with the purpose 
of the benevolent association.

Fifth – To appoint an executive committee and other committees, and to delegate to such 
committees any of the powers and authority  of the Board in the management of the business and 
affairs of the Corporation, except as limited by  Kansas Law.  Any such committee shall be 
composed of two or more directors.

The directors shall exercise their power by a majority vote, except any authorization to 
disburse funds to the members of the Corporation consistent with the purpose of the benevolent 
association, purchase or sell the Corporation’s real property, or recommend dissolution or merger 
of the Corporation shall require an absolute majority of the Board of Directors, that being a 
majority vote of all directors and not a majority vote of a quorum of directors.

Section 3. Election and Term of Office.  The directors shall be elected at each annual 
meeting of Members, but if any such annual meeting is not held, or the directors are not elected 
thereat, the directors may be elected at a special meeting of Members held for that purpose as 
soon thereafter as conveniently may be.  Initially directors shall be elected to staggered terms, 
two directors shall serve a term from the initial shareholder meeting until the first annual 
shareholder meeting, three directors, one of which shall be the Admin Director, shall serve terms 
from the initial shareholder meeting to the second annual shareholder meeting and two directors 
shall serve terms from the initial shareholder meeting to the third annual shareholder meeting.  
Thereafter, each director shall serve a three year term.  All directors shall hold office until their 
respective successors are elected.  A director may be removed from office at any  time without 
cause by the Voting Members, except the Admin Director may only  be removed by the Voting 
Members eligible to vote in the election of the Admin Director.  



Section 4. Vacancies.  Vacancies on the Board of Directors may be filled by a 
majority  of the remaining directors.  The person or persons elected to fill the vacancy shall serve 
until the next annual or special meeting of the Members.  If at  any  time, by reason of death, 
resignation or other cause, the corporation should have no directors in office, then any officer or 
any Member may call a special meeting of the Members in accordance with the provisions of 
these Bylaws to elect new directors.

A vacancy or vacancies on the Board of Directors shall be deemed to exist in case of the 
death, resignation or removal of any director, or if the authorized number of directors be 
increased, or if the Members fail at any annual or special meeting of Members at  which any 
director or directors are elected to elect the full authorized number of directors to be voted for at 
the meeting, or if any director or directors elected shall refuse to serve.

Section 5. Place of Meeting.  Regular and special meetings of the Board of Directors 
shall be held at any place within or without the State of Kansas which has been designated from 
time to time by resolution of the board or by written or e‑mail consent of all members of the 
board.  In the absence of such designation, all meetings shall be held at the principal office of the 
Corporation.

Section 6. Regular Meetings.  All regular meetings of the Board of Directors shall be 
held without call at such time as the Board of Directors may from time to time designate in 
advance of such meetings; provided, however, should said day fall upon a legal holiday, then said 
meeting shall be held at  the same time on the next day thereafter ensuing which is not a legal 
holiday.  The Board of Directors shall meet annually  immediately  after the close of the annual 
Members' meeting.  Notice of all such regular meetings of the Board of Directors is hereby 
waived.

Section 7. Special Meetings.  Special meetings of the Board of Directors for any 
purpose or purposes shall be called at any time by  the President, by the Executive Director if 
there be such officer, or by any other director.  Notice of such special meetings, unless waived by 
attendance thereat or by written or e‑mail consent to the holding of the meeting, shall be given by 
written notice mailed or e‑mail notice sent at least five (5) days before the date of such meeting 
or be hand delivered or sent  by facsimile at least two (2) days before the date such meeting is to 
be held.  If mailed, such notice shall be deemed to be delivered when deposited in the United 
States mail with postage thereon addressed to the director at the director’s residence or usual 
place of business.  If notice be given by  e‑mail, it shall be deemed delivered when sent and there 
is no resulting notice that  delivery has failed.  If notice is given by facsimile, such notice shall be 
deemed to be delivered when the same is transmitted by the sender and delivery  thereof 
confirmed.

Section 8. Notice of Adjournment.  Notice of the time and place of holding an 
adjourned meeting need not be given to absent directors if the time and place be fixed at the 
meeting adjourned.



Section 9. Waiver of Notice.  The transactions of any  meeting of the Board of 
Directors, however called and noticed or wherever held, shall be as valid as though had at  a 
meeting duly held after regular call and notice, if a quorum be present, and if, either before or 
after the meeting, each of the directors not present provides a written or e‑mail waiver of notice, 
or consent to holding such meeting, or approval of the minutes thereof.  All such waivers, 
consents or approvals shall be filed with the corporate records or made a part of the minutes of 
the meeting.

Section 10. Quorum.  A majority  of the total number of directors shall be necessary to 
constitute a quorum for the transaction of business, except to adjourn as hereinafter provided.  
Every  act or decision done or made by a majority of the directors present at a meeting duly held 
at which a quorum is present shall be regarded as the act of the Board of Directors, unless a 
greater number be required by law, these Bylaws, or by  the Articles of Incorporation.  The 
directors present at a duly called or held meeting at which a quorum is present may continue to 
do business until adjournment, notwithstanding the withdrawal of enough directors to leave less 
than a quorum.

Section 11. Meetings by Telephone.  Members of the Board of Directors of the 
corporation, or any committee designed by such board, may  participate in a meeting of the Board 
of Directors by  means of conference telephone or similar communications equipment, by means 
of which all persons participating in the meeting can hear one another, and such participation in a 
meeting shall constitute presence in person at the meeting.

Section 12. Adjournment.  A majority of the directors present may adjourn any  
directors’ meeting to meet again at a stated day and hour or until the time fixed for the next 
regular meeting of the board.

Section 13. Action Without Meeting.  Any action which under any  provision of the 
Kansas General Corporation Code, may be taken at a meeting of the Board of Directors, may be 
taken without a meeting if authorized by a writing or an e‑mail by all of the persons who would 
be entitled to vote upon such action at a meeting, and filed with the Secretary of the Corporation, 
or such other procedure followed as may be prescribed by statute.

Section 14. Votes and Voting.  All votes required of directors hereunder may  be by 
voice vote or show of hands, unless a written ballot is requested, which request may  be made by 
any one director.  Each director shall have one vote.

Section 15. Fees and Compensation.  Directors shall not receive any stated salary for 
their services as directors.  Nothing herein contained shall be construed to preclude any director 
from serving the Corporation in any other capacity as an agent, employee, or otherwise, and 
receiving compensation therefor.



Section 16. Inspection of Books and Records.  A director shall have the right to 
examine the corporation’s membership  ledger, a list of its members and its other books and 
records for a purpose reasonably related to such director’s position as such.

Article IV
Officers

Section 1. Officers.  The officers of the Corporation shall be a President and a 
Secretary.  The Corporation may also have, at the discretion of the Board of Directors, one or 
more Vice-Presidents, one or more Assistant Secretaries, a Treasurer and one or more Assistant 
Treasurers, and such other officers as may be appointed in accordance with the provisions of 
Section 3 of this Article IV.  Any number of offices may be held by the same person.

Section 2. Election.  The officers of the corporation, except such officers as may be 
appointed in accordance with the provisions of Section 3 or Section 5 of this Article IV, shall be 
chosen annually by the Board of Directors, and each shall hold the office until such time as the 
officer resigns or is removed or otherwise disqualified to serve, or the officer’s successor is 
elected and qualified.

Section 3. Subordinate Officers.  The Board of Directors may appoint such other 
officers as the business of the Corporation may require, each of whom shall have authority  and 
perform such duties as are provided in these Bylaws or as the Board of Directors may  from time 
to time specify, and shall hold office until the officer resigns or is removed or otherwise 
disqualified to serve.

Section 4. Compensation of Officers.  Officers shall not receive any stated salary  for 
their services as officers.  Nothing herein contained shall be construed to preclude any officer 
from serving the Corporation in any other capacity as an agent, employee, or otherwise, and 
receiving compensation therefor.  The power to establish salaries of agents or employees may be 
delegated to the President or a committee of the Board of Directors.

Section 5. Vacancies.  A vacancy in any office because of death, resignation, 
removal, disqualification, or any other cause shall be filled in the manner prescribed in these 
Bylaws for regular appointments to such office.

Section 6. Removal and Resignation.  Any officer may be removed without cause by 
an absolute majority  of the in office directors at the time at any regular or special meeting of the 
board.  Any officer may resign at any time upon written notice to the Corporation.

Section 7. President.  The President shall be the chief executive officer of the 
Corporation and shall, subject to the control of the Board of Directors, have general supervision, 
direction, and control of the business and officers of the Corporation.  The President shall preside 
at all meetings of the Members and at all meetings of the Board of Directors.  The President shall 



be ex officio a member of all committees, if any, and subject to any restrictions or limitations 
prescribed by the Board of Directors, shall have the general powers and duties of management 
usually  vested in the office of President of a corporation, and shall have such other powers and 
duties as may be prescribed by the Board of Directors or these Bylaws.

Section 8. Vice-President.  In the absence or disability  of the President, the Vice-
President shall perform all the duties of the President, and when so acting shall have all the 
powers of, and be subject to all the restrictions upon, the President.  The Vice-President shall 
have such other powers and perform such other duties as from time to time may  be prescribed for 
them respectively by the Board of Directors or these Bylaws.

Section 10. Secretary.  The Secretary shall keep, or cause to be kept, a book of minutes 
at the principal office or such other place as the Board of Directors may order, of all meetings of 
directors and Members, with the time and place of holding, whether regular or special, and if 
special, how authorized, the notice thereof given and the names of those present at directors’ 
meetings.  

The Secretary shall give, or cause to be given, notice of all the meetings of the Members 
and of the Board of Directors required by these Bylaws or by law to be given, and shall keep the 
seal of the Corporation in safe custody, and shall have such other powers and perform such other 
duties as may be prescribed by the Board of Directors or these Bylaws.

Section 10. Treasurer.  The Treasurer shall keep and maintain or cause to be kept and 
maintained, adequate and correct accounts of the properties and business transactions of the 
Corporation, including accounts of its assets, liabilities, receipts, and disbursements.  The books 
of account shall at all reasonable times be open to inspection by any director.  The Treasurer shall 
have such other powers and perform such other duties as may be prescribed by the Board of 
Directors or these Bylaws.

Article V
Benevolent Activities

 Section 1. Published Guidelines.  The Board of Directors shall prepare and adopt 
guidelines for the appropriate use of the Corporation’s funds.

 Section 2. Establishing Fund.  The Corporation shall establish and maintain accounts 
in which all monies will be deposited and disbursed.  The Board shall determine appropriate 
financial institutions where all organization funds will be deposited.  Such funds will be 
maintained in accordance with the appropriate federal and state laws and regulations for non-
profit organizations operating within the United State and the State of Kansas.

 Section 3. Requests for Financial Assistance.  Requests for assistance will be 
determined on a case-by-case basis by an absolute majority of the Board.  Financial assistance 
will only be distributed to members of the Corporation.  Requests for assistance can be made by 



any member of the Corporation, whether they are Voting Members or not.  Requests may be 
received by  any Board member or officer via written communication, including e-mail or other 
means of written electronic communication.  

 Section 5. Response to Requests for Assistance.  The Corporation shall review all 
requests for assistance and to the degree possible; render consistent decisions, in a timely 
fashion, regarding the disbursement of organization funds.

Section 6. Privacy.  Information regarding those applying for benefits or receiving 
benefits from the Corporation shall remain confidential.  However, the Corporation may exercise 
discretion in contacting individuals to verify or investigate requests for assistance.  The 
Corporation acknowledges that different recipients may wish to handle circumstances differently.  
The Corporation will, in such cases, contact the recipient to inform them of the approved action.  
If the recipient requests a different course of action, the Corporation will consider the recipient’s 
wishes.

Section 7. Payroll Deduction Option.  The Corporation has adopted the City’s payroll 
deduction plan as a means for employees to make regular donations.  Changes will be 
coordinated through the City’s Payroll Division.  The Payroll Deduction/Direct Deposit 
Authorization forms are available from the Administrative Assistants in each division of the Fire 
Department.  Upon completion of the form, route it to the Payroll Division of the Human 
Resources Department via intra-city mail.  The City’s Payroll division requires a minimum 
deduction of $2.00 bi-weekly.  There is no maximum contribution.  The Payroll Deduction 
Option is only one method of making a donation to the Corporation and not the sole means of 
making a donation.

Section 8. Donations.  

The Corporation may accept donations in any  form consistent with the applicable federal 
and state laws and regulations for non-profit benevolent associations operating within the United 
State and the State of Kansas.

Article VI
Miscellaneous

Section 1. Indemnification of Directors and Officers.  Past and current directors and 
officers of the Corporation shall be indemnified in the manner, to the extent, and upon the 
conditions set out in Section 17-6305 of the Kansas Statutes Annotated, as amended.  

Section 2. Checks, Drafts, Etc.  All checks, drafts or other orders for payment of 
money, notes or other evidences of indebtedness, issued in the name of or payable to the 



Corporation, shall be signed or endorsed by such person or persons and in such manner as, from 
time to time, shall be determined by resolution of the Board of Directors.

Section 3. Annual Report.  No annual report to Members shall be required, but the 
Board of Directors may  cause to be sent to the Members reports in such form and at such times 
as may be deemed appropriate by the Board of Directors.

Section 4. Contracts, Deeds, Etc., How Executed.  The Board of Directors, except as 
in these Bylaws otherwise provided, may authorize any officer or officers, agent or agents, to 
enter into any contract or execute any instrument in the name of and on behalf of the 
Corporation, and such authority may be general or confined to specific instances; and unless so 
authorized by the Board of Directors, no officer, agent, or employee shall have any power or 
authority to bind the Corporation by any  contract  or engagement or to pledge its credit or to 
render it liable for any purpose in any amount; provided, however, that any contracts, 
agreements, deeds or other instruments conveying lands or any interest therein, and any other 
documents shall be executed on behalf of the Corporation by the President, or if so authorized by 
the Board of Directors, by the Executive Director if such office exists.

Section 5.   Fiscal Year.  The Board of Directors shall have the power to fix and from 
time to time change the fiscal year of the Corporation.  In the absence of action by the Board of 
Directors, however, the fiscal year of the Corporation shall end each year on the date which the 
Corporation treated as the close of the its first fiscal year, until such time, if any, as the fiscal year 
shall be changed by the Board of Directors.  

Section 6. Dissolution.  Any dissolution of the Corporation is to be governed by  the 
provisions contained in the Articles of Incorporation.  Upon dissolution of the Corporation, the 
Members, after making provisions for payment of its liabilities, shall dispose of the 
Corporation’s remaining assets to one or more organizations operated exclusively for charitable 
purposes, as may be determined by the Members, which organizations qualify  as exempt from 
Federal income tax and are other than private foundations under Section 501(c)3 and 509(a) 
under the United States Internal Revenue Code.  Any such assets not so disposed of shall be 
disposed of by  the District Court of Johnson County, Kansas, exclusively  for such purposes or to 
such organizations as described above, as said court shall determine.

Section 7. E-Mail and Facsimile.  Where authorized by these By-Laws, e-mail 
communication shall be directed to the e-mail address, if any, provided by the person involved 
and kept in the records of the Corporation, and facsimile communication shall be directed to the 
number, if any, provided by the person involved and kept in the records of the Corporation.

Section 8. Non-Discrimination.  The Corporation shall admit members of any race, 
color, national origin, and ethnic origin to all the rights, privileges, programs, and activities 
generally  accorded or made available to members of the Corporation.  The Corporation does not 
discriminate on the basis of race, color, national origin, sexual orientation, or ethnic origin in 



administration of its policies, collection of funds, disbursement of financial assistance, and other 
activities and programs.

CERTIFICATE OF SECRETARY

 I, the undersigned, do hereby certify:

(1) That I am the secretary of the Overland Park Fire Department Benevolent 
Association,  Inc., a Kansas Corporation; and

(2) That the foregoing Bylaws of the Corporation constitute the bylaws of the 
Corporation as duly adopted by the Membership of the Corporation.

In testimony whereof, I have subscribed my name as secretary this __ day of________, 
2009.

       
 __________________________

        Secretary
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