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BYLAWS OF THE GREAT WAVE ZEN SANGHA 
 

 

 

I. PURPOSE 
 

The Great Wave Zen Sangha is organized exclusively for charitable, religious, and educational 

purposes within the meaning of Section 501(c)(3) of the Internal Revenue Code of 1986 or such 

other provisions of state or federal laws as may from time to time be applicable. 

 

The Great Wave Zen Sangha is organized specifically to perpetuate the teaching of the Buddha 

Dharma and seeks to provide the opportunity for anyone, regardless of race, religion, ethnicity, 

age, national origin, sexual orientation, or disability to receive this teaching through the practice 

of zazen (meditation), religious services, intensive training, daily life practice, the pursuit of 

relevant higher education, and instruction by a qualified teacher. 

 

II. REGISTERED OFFICE 
 

The registered office shall be located at 315 N. Rath, Ludington, Michigan, 49431, unless 

otherwise established by the Board of Directors. 

 

III. MEMBERS 
 

A. Qualifications for Membership 

The organization will have members. The membership of this organization shall be open 

to those who are sincerely interested in practicing the Buddha Way and who have 

petitioned for membership in one of the following categories: 

1. Practicing Membership.  This membership category is for anyone who 

will be practicing zazen with the sangha on a regular, weekly basis. Practicing 

members receive a discounted rate for sesshin and Summer Ango retreats; 

2.  Affiliate Membership. This membership category is for sangha members 

who live at a greater distance from The Great Wave Zen Sangha and who are 

unable to attend weekly meetings on a regular basis; 

3. Friend of The Great Wave Zen Sangha.  This membership category is for 

anyone who wishes to support the Sangha and receive newsletters and special 

communications, but attends Zen Center activities infrequently; or 

4. Sustaining Membership.  This membership category is for anyone who is 

deemed qualified for membership under the terms established by the Board of 

Directors and who pledges a regular annual donation amount greater than that 

established for practicing members.  Sustaining members receive the same 

benefits as practicing members. 

 

Members of each category are required to pay dues as set by the Board.  The Board or 

some other entity established by these Bylaws shall resolve disputes over rights to 

membership. 
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B. Termination of Membership 
Membership may be terminated for any reason at the request of a member.  Membership 

may also be terminated by a simple majority vote of the Board provided that written 

notification is sent to the member not less than fifteen days prior to the vote.  The 

notification must state the reasons for termination and provide a member with an 

opportunity to argue orally or in writing as to why membership should not be terminated.  

No notification is necessary in cases of non-payment of fees and/or dues.  A terminated 

or suspended member may be reinstated by action of the Board of Directors. 

 

C. Powers of Membership 
Members are not entitled to vote at Board Meetings. 

 

D. Liabilities of Members 
No person who is now, or who later becomes, a member of The Great Wave Zen Sangha 

shall be personally liable to its creditors for any indebtedness or liability, and any and all 

creditors of this corporation shall look only to the assets of this corporation for payment. 

 

IV. BOARD OF DIRECTORS 
 

A.  Duties and Size of the Board 
The business and charitable affairs of the corporation will be managed under the direction 

of a Board of Directors.  The Board shall be comprised of between three and five 

members. 

 

B. Eligibility to Serve on the Board 
Only members of the organization are eligible to serve on the Board. All members are 

eligible to serve on the Board. The President, Vice President, and Spiritual Director shall 

be members of the Board ex officio. 

 

C. Election and Terms of Directors 
Directors shall be elected by the affirmative vote of a majority of the Directors present at 

duly held meetings of the Board, and shall serve a term of three years each but shall be so 

elected that approximately one third are elected each year.  The three-year terms of 

Directors begin on the start of a first of July, and end at the end of a thirtieth of June. The 

Board shall hold elections in April to fill the vacancies anticipated due to the ending of 

Directors’ terms at the end of June. 

 

D. Replacement of Directors 
Should a Director die, resign, or be removed, the Board may elect a member to serve as 

an Interim Director for the duration of the unexpired term. The Board may decide to 

allow a Director’s term to end without an election to fill the resulting vacancy, provided 

that the number of Directors does not fall below the minimum number allowed as a 

result. If, due to deaths, resignations, or removals, the number of Directors falls below the 

minimum number allowed, the remaining Directors must elect (a) Director(s) to serve for 
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the duration of the unexpired term(s) and in so doing re-establish the required minimum 

size of the Board before conducting any other business. 

 

E. Removal from the Board 
A Director may be removed from office, with or without cause, by an affirmative vote of 

a majority of the Directors present at a duly called meeting, provided that not less than 15 

days and not more than 30 days notice of such meeting, stating that removal of said 

Director is to be on the agenda, shall be given to each Director.  Because the President, 

Vice President, and Spiritual Director are members of the Board ex officio, they may not 

be removed from the Board without first removing them from office. 

 

F. Compensation of Directors 
No compensation shall be paid to any member of the Board of Directors for services as a 

member of the Board, except that 

1.  by resolution of the Board, Directors may be reimbursed for expenses 

incurred on behalf of the corporation; and 

2. by resolution of the Board, the Spiritual Director may be compensated for 

services as Spiritual Director of the organization, such as conducting sesshin, 

special ceremonies, etc. 
 

G. Powers of Directors 
Subject to the limitations of the Articles of Incorporation, other sections of these Bylaws, 

and of Michigan law, all corporation powers of The Great Wave Zen Sangha shall be 

exercised or controlled by the Board of Directors. Without limiting its general powers, 

the Board of Directors shall have the following powers: 

1. Except as is provided in these Bylaws, to select and remove all officers, 

agents, and employees of the corporation; prescribe such powers and duties for 

them as may be consistent with the law, the articles of incorporation, or the 

Bylaws; and fix their compensation; 

2. to conduct, manage, and control the affairs and business of the corporation 

and to make rules and regulations not inconsistent with law, the Articles of 

Incorporation, or the Bylaws; 

3. to borrow money and incur indebtedness for the purposes of the 

corporation and for that purpose to cause to be executed and delivered, in the 

corporate name, promissory notes, bonds, debentures, deeds of trust, mortgages, 

pledges, hypothecation, or other evidence of debt and securities; 

4. to fix and locate from time to time one or more subsidiary branches and 

offices of the corporation within or without the State of Michigan; and 

5. to approve the annual budget; oversee elections to the Board; generate and 

enforce the policies of The Great Wave Zen Sangha; and oversee all legal 

matters. 
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V.  MEETINGS OF THE BOARD OF DIRECTORS 
 

A. Minimum Annual Number of Meetings of the Board 
The Board of Directors must meet at least quarterly.   At least one in-person meeting per 

year must be held at such time and place as a majority of the Directors in office 

determine. The Board may delegate this determination to the President.  The remaining 

three meetings, plus any special meetings of the Board, may take place via the internet.  

 

B. Special Meetings of the Board 
Special meetings of the Board of Directors may be called at any time upon request of the 

President, the Spiritual Director, or any two Directors, provided that such request shall 

specify the purpose of the meeting. Such a meeting shall be held within five days of such 

a request and may take place on the internet. 

 

C. Notification of Meetings of the Board 
Written or verbal notice of regular meetings shall be given not less than fifteen days prior 

to such meetings, provided, however, that any Director may execute a written waiver of 

notice before or during the meeting, and the Secretary shall enter it in the minutes or 

other records of the meeting. 

 

D. The Quorum for a Board Meeting 
At all meetings of the Board of Directors, a majority of the Directors then in office shall 

be necessary and sufficient to constitute a quorum for the transaction of business. 

 

E. Number of Votes Needed to Pass a Motion at a Meeting of the Board 
Except where otherwise required by law, the Articles of Incorporation, or these Bylaws, 

the affirmative vote of a majority of the Directors present at a duly held meeting shall be 

sufficient for any action. 

 

F. Actions in Writing 
Any action required or permitted to be taken at a meeting of the Board of Directors may 

be taken by a written action, provided that a majority of the Directors approve the action 

in writing.  Directors’ written approval may be provided by internet. 

 

G. Procedures for Conduct of Meetings of the Board 
Robert's Rules of Order will govern motions, voting, and other conduct of meetings of 

the Board of Directors. The Board may duly execute any action during the course of any 

internet meeting provided that all Board members have been given an opportunity to 

participate and vote.  All other procedural aspects of internet meetings of the Board shall 

be governed by policies as determined by the Board.  
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VI. OFFICERS 

 

A. Officers of the Corporation 
The officers of the corporation shall be President, Vice President, Secretary, Treasurer, 

Spiritual Director, and such other officers as the Board of Directors may determine. The 

President, Vice President, and Spiritual Director shall be members of the Board ex officio. 

A single individual simultaneously may hold the offices of President and Spiritual 

Director.  

 

B. Appointment and Terms of Officers 
 

The Board of Directors shall, by majority vote, appoint individuals to fill the offices of 

the corporation. Other officers may also be appointed from among individuals serving on 

the Board or among other members of The Great Wave Zen Sangha.  Officers serve until 

death, resignation, or removal.  
 

C. Removal of Officers 
Any officer other than the Spiritual Director may be removed, with or without cause, by 

an affirmative vote of a majority of the Directors present at a duly held meeting of the 

Board of Directors for which notice stating such a purpose has been given in advance of 

the meeting.  The Spiritual Director may be removed, with or without cause, by a 

unanimous vote of all Directors currently in office (excluding the Spiritual Director), 

provided that the vote takes place at a duly held meeting of the Board for which notice 

stating such a purpose has been given not less than 15 and no more than 30 days prior to 

the meeting. 
 

D. Replacement of Officers 
The Board of Directors may fill a vacancy in an office because of death, resignation, or 

removal.  
 

Should the Spiritual Director die, resign, or be removed, the organization will no longer 

be in the White Plum lineage unless the vacancy is filled within six months by a verified 

Dharma heir of Taizan Maezumi, Roshi, or the heir of such an heir.  A Dharma heir must 

have received Shiho. 
 

E. Specific Powers and Duties of Officers 
1. The President shall have oversight of, and executive decision-making 

power for, any and all of the day-to-day operations of the organization, as well as 

presiding over meetings of the Board of Directors and overseeing the long-term 

goals of the organization. The President shall regularly communicate decisions to 

the Board.  
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2. The Vice President shall perform such duties as may be determined by the 

Board of Directors. The Vice President shall be vested with all powers of and 

perform all duties of the President in the President's absence or inability to act, 

but only so long as such absence or inability to act continues. 

3. The Secretary shall attend all meetings of the Board and any committees 

as directed thereof, and keep the minutes of such meetings, give notices, prepare 

any certified copies of corporate records, and perform such duties as may be 

determined from time to time by the Board of Directors.   The Secretary is to 

maintain records as to who the Directors are at any given time and when the 

terms of the various Directors end, to keep the Board well apprised of these 

matters, and to notify the Board when it is necessary to hold elections in advance 

of the end of a Directors' term. 

4. The Treasurer shall have charge of the corporate treasury, receiving and 

keeping the moneys of the corporation and disbursing funds as authorized. The 

treasurer shall perform other such duties as may be determined by the Board of 

Directors. 

5. The Spiritual Director shall be responsible for the spiritual guidance of the 

organization and overseeing the Zen training programs of the organization.  He 

or she may establish whatever committees and advisory councils he/she deems 

appropriate for assistance in carrying out those responsibilities. 
 

F. Officers Who Are Members of the Board 
1. The President, Vice President, and Spiritual Director shall be members of 

the Board of Directors, ex officio. All other officers may, but need not, be 

members of the Board. 
 

G. The First Officers of the Board 
 

1. The first Spiritual Director is Gendo John Wolff. 

2. The first President is Gendo John Wolff. 

3. The first Vice President is Todd Henrickson. 

4. The first Secretary is Sara Kronlein. 

5. The first Treasurer is Tandy Hoen Sturgeon. 

 

VII. COMMITTEES 
 

The Board of Directors may establish one or more committees having the authority of the Board 

in the management of the business of the corporation to the extent determined by the Board. 

Committee members may be members of the Board or other interested persons. The Board may 

delegate the appointment of committees and their chairs to the President. 

 

VIII. SPECIAL RULES 
 

A. Indemnification of Board Members 
To the full extent permitted by the State of Michigan Nonprofit Corporation Act, as 

amended from time to time, or by other provisions of law, each person who was, or is, a 
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party, or is threatened to be made a party, to any threatened, pending, or completed 

action, suit, or proceeding, wherever and by whomsoever brought, including any such 

proceeding by or in the right of the corporation, whether civil, criminal, administrative, or 

investigative, by reason of the fact that he or she is or was a member, Director, or officer 

of the corporation, shall be indemnified by the corporation by an affirmative vote of a 

majority of the Directors present at a duly called meeting of the Board of Directors, 

against expenses, including attorney's fees, judgments, fines, and amounts paid in 

settlement actually and reasonably incurred by such person in connection with such 

action. The indemnification shall inure to the benefit of the heirs, executors, and 

administrators of such person. 

 

IX. AMENDMENT OF THE BYLAWS 
 

The Board of Directors may from time to time adopt, amend, or repeal all or any of the Bylaws 

of this corporation by an affirmative vote of not less than two thirds of all Directors currently in 

office, provided that the vote takes place at a duly held meeting of the Board for which notice 

stating such a purpose has been given not less than 15 days in advance of the meeting. 

 


