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THE LA PLATA COMMUNITY FOUNDATION, INC.


BY-LAWS


ARTICLE I.  RECITALS

Section 1.
Name of Corporation.  The name of the Corporation is The La Plata Community Foundation, Inc., and shall be referred to herein as the “Foundation”.


Section 2.
Purpose and Objectives.  As more fully set forth in the Articles of Incorporation of the Foundation, the specific and primary purpose of this Foundation shall be to establish, operate and maintain a Community Foundation to enhance the quality of life and conditions of the citizens the Town of La Plata, Maryland.


ARTICLE II.  PRINCIPAL OFFICE

Section 1.
Location.  The principal office of the Foundation shall be located at such place within La Plata, Maryland as the Board of Directors may from time to time designate by Resolution.  Unless and until the Board of Directors designates another principal office, the principal office of the Foundation shall be located at the La Plata Town Hall, 305 Queen Anne Street, La Plata, Maryland 20646.  The Foundation may also have offices at such other places as the Board of Directors may designate.


ARTICLE III.  MEMBERSHIP

Section 1.
Members.  As stated in the Article of Incorporation of the Foundation, the Foundation shall have no members.  All rights that would vest in the Members shall vest in the Board of Directors.


ARTICLE IV.  BOARD OF DIRECTORS

Section 1.
General Corporate Powers.  The power to conduct the business and affairs of the Foundation shall be vested in and exercised by, the Foundation’s Board of Directors. Subject to the limitations expressed in Article V, Section 1, of these By-Laws, the Board of Directors may delegate the management of the activities of the Foundation to any person or persons, or committee, provided that notwithstanding any such delegation the activities and affairs of the Foundation shall continue to be managed and all corporate powers shall continue to be exercised under the ultimate direction of the Board of Directors.  The specific powers of the Board of Directors, and the limitations thereon are set forth in Article V hereof.


Section 2.
Number of Directors.  The Board of Directors shall consist of a minimum of three (3) and a maximum of eleven (11) persons, with a fixed number determined from time to time by amendment of these By-Laws.  The Board shall consist of three (3) Directors until the By-Laws are amended to increase the number of Directors.

Section 3.
Election and Term of Office.  Initial directors are set forth in the Articles of Incorporation of the Foundation.  As set forth in the Articles of Incorporation, the three initial directors shall consist of a director appointed by the La Plata Town Council, a director appointed by the La Plata Business Association, Inc., and a citizen director.
Directors shall serve for a term of three years.  No individual may serve more than two consecutive three year terms as a director of the Foundation; and upon completion of a period of service no individual may serve as a director within a period of one year from the end of the second term.
At the third Annual Meeting of the Board of Directors and at successive Annual Meetings thereafter, the members of the Board of Directors appointed by the La Plata Town Council and the La Plata Business Association, Inc. shall elect such number of citizen directors to replace those citizen directors whose terms shall have expired at the time of such meeting.  As the terms of office of those directors appointed by the La Plata Town Council and the La Plata Business Association, Inc. expire, those organizations shall appoint successors to those directors.  All directors shall hold office until their respective successors are elected or appointed and qualified.


Section 4.
Removal of Directors and Filling Vacancies on the Board of Directors.


(a)
Vacancies, Generally.  A vacancy or vacancies in the Board of Directors shall be deemed to exist on the occurrence of any of the following: (i) the death, resignation or removal of a director; or (ii) an increase of the authorized number of directors.

(b)
Resignation of Directors.  Except as provided in this subparagraph, any director may resign, which resignation shall be effective on giving written notice to the president, the secretary, or the Board of Directors, unless the notice specifies a later time for the resignation to become effective.  If the resignation of a director is effective at a future time, the appointing authority may elect or appoint a successor to take office when the resignation becomes effective.

(c)
Filling of Vacancies.  Vacancies of directors appointed by the La Plata Town Council shall be filled by appointment by the Town Council.  All other vacancies on the Board of Directors shall be filled by the vote of a majority of a quorum of the Board of Directors, or if the number of directors then in office is less than a quorum, the vacancy may be filled by (i) the unanimous written consent of the remaining directors, or (ii) by the sole remaining director if only one director remains.

(d)
Removal of Directors.  A director may be removed from office prior to expiration of his or her term by the affirmative vote of two-thirds (2/3rds) of the directors then in office, except that a director appointed by the La Plata Town Council also may be removed by vote of the Town Council.

(e)
Reduction in Number of Directors.  No reduction of the authorized number of directors shall have the effect of removing any director before the director’s term of office expires.


ARTICLE V.  DUTIES AND POWERS OF THE BOARD OF DIRECTORS

Section 1.  General Corporate Powers.  Subject to the provisions and limitations of the Maryland Corporation Law and any other applicable laws, the Foundation’s activities and its affairs shall be managed, and all corporate powers shall be exercised, by or under the direction of the Board of Directors.


Section 2.  Specific Powers.  Without prejudice to the general powers set forth in Section 1 above of these By-Laws, but subject to the same limitations, the directors shall have the power to:


(a)
Appoint and remove, at the pleasure of the Board of Directors, all the Foundation’s officers, agents and employees; prescribe powers and duties for them that are consistent with law, with the Foundation’s Articles of Incorporation, and with these By-Laws; and fix their compensation and require from them security for faithful performance of their duties.



(b)
Change the principal office or the principal business office in Maryland from one location to another; cause the Foundation to be qualified to conduct its activities in any other state, territory, dependency, or country and conduct its activities within or outside Maryland; and designate any place within or outside Maryland for holding any meeting of members of the Board of Directors.


(c)
Adopt and use a corporate seal; and alter the form of the seal.


(d)
Enter into contracts on behalf of the Foundation.


(e)
Borrow money and incur indebtedness on behalf of the Foundation and cause to be executed and delivered for the Foundation’s purposes, in the corporate name, promissory notes, bonds, debentures, deeds of trust, mortgages, pledges, hypothecations, and other evidences of debt and securities.


Section 3.  Limitations on Powers.


(a)
Transactions Between Corporations Having Common Directorships.  Unless it is established that the contract or transaction is just and reasonable as to the Foundation at the time it is authorized, approved or ratified, this Foundation shall not enter into a contract or transaction with any other corporation, association or entity in which one or more of the Foundation’s directors are directors unless the material facts as to the transaction and the director’s common directorship are fully known or disclosed to the Board of Directors.  The Board of Directors must approve, authorize or ratify any such contract or transaction in good faith and by a vote sufficient without counting the vote of the common director(s).


(b)
Loans to Directors or Officers.  This Foundation shall not make any loan of money or property to, or guarantee the obligation of, any director or officer. This provision shall not apply to any reasonable advance on account of expenses anticipated to be incurred in the performance of the director’s or officer’s duties on behalf of the Foundation.


(c)
Attendance at Board of Directors Meetings.  Each Director shall attend not less than one-half (1/2) of all Board of Directors’ meetings each fiscal year.  Failure to attend the requisite number of Board of Directors’ meetings each fiscal year, in the absence of a good cause determined by the President, shall result in the automatic resignation of the affected Director.


ARTICLE VI.  MEETINGS OF THE BOARD OF DIRECTORS

Section 1.  Place of Meetings.  Regular and special meetings of the Board of Directors may be held at any place within the Town of La Plata that has been designated from time to time by resolution of the Board of Directors and stated in the notice of the meeting.  In the absence of such designation, regular meetings shall be held at the principal office of the Foundation. Notwithstanding the above provisions of this Section 1, a regular or special meeting of the Board of Directors may be held at any place consented to in writing by 2/3 of the Board of Directors, either before or after the meeting.  If consents are given, they shall be filed with the minutes of the meeting.


Section 2.  Meetings by Telephone Conference or Other Communication Equipment. The Board of Directors may participate in a meeting through use of conference telephone, electronic video screen communication, or other communications equipment.  Participation in a meeting pursuant to this Section 2 constitutes presence in person at that meeting if all of the following apply:


(a)
Each member participating in the meeting can communicate with all of the other members concurrently.


(b)
Each member is provided the means of participating in all matters before the Board of Directors, including the capacity to propose, or to interpose an objection, to a specific action to be taken by the Foundation.


(c)
The Foundation adopts and implements some means of verifying both of the following:



(i)
A person communicating by telephone, electronic video screen, or other communications equipment is a director entitled to participate in the Board of Directors’ meeting; and



(ii)
All statements, questions, actions, or votes were made by that director and not by another person not permitted to participate as a director.


Section 3.
Annual Meeting of Directors.  The annual meeting of directors shall be held at a time, date and location set by the Board of Directors during the months of May, June or July at the principal office of the Foundation.  If the annual meeting date falls on a legal holiday, the annual meeting shall be held at the same hour and location on the next day following the regular annual meeting date.  Notice of this annual meeting shall be given to each Director not less than fifteen (15) days prior to the date of the meeting.  However, if the Board of Directors chooses a different date, time, or place for the annual meeting of Directors, notice shall be given as provided in Section 6 below.


Section 4.
Other Regular Meetings.  Other regular meetings of the Board of Directors shall be held at such time and place as may be fixed by the Board of Directors from time to time.


Section 5.
Special Meetings of the Board of Directors.  Special meetings of the Board of Directors for any purpose may be called at any time by the chairman of the Board of Directors or twenty percent (20%) of the Board of Directors.


Section 6.
Notice of Meetings.


(a)
Manner of Giving.  Notice of the time and place of any meetings of the Board of Directors shall be given to each director upon not less than four (4) days’ written notice delivered by first-class mail or forty-eight (48) hours’ notice delivered personally or by telephone, including a voice messaging system or other system or technology designed to record and communicate messages, facsimile, electronic mail, or other electronic means.  All such notices shall be given or sent to the director’s address or telephone number as shown on the records of the Foundation.  All such waivers, consents and approvals shall be filed with the Foundation records or made a part of the minutes.  The attendance of a Director at any meeting shall constitute a waiver of notice of such meeting, except where a Director attends a meeting with the express purpose of objecting to the transaction of any business because the meeting is not lawfully called or convened.


(b)
Notice Contents.  The notice shall state the date and time of the meeting, and the place if the meeting is other than the principal office of the Foundation.  It need not specify the purpose of the meeting.  The business to be transacted at the meeting need not be specified in the notice or waiver of notice of such meeting unless specifically required by law or by these By-Laws.


Section 7.
Quorum Requirements.  


(a)
The attendance of one-half (1/2) of the directors (rounded up to the nearest whole number) of the authorized number of directors shall constitute a quorum for the transaction of business at any meeting of the directors, except to adjourn as provided in Section 9 of this Article VI.

(b)
Except as otherwise provided herein or in the Maryland Corporation Law, 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.


(c)
A meeting at which a quorum is initially present may continue to transact business, notwithstanding the withdrawal of directors below a quorum, if any action taken is approved by at least a majority of the required quorum for that meeting or such greater number as is required by these By-Laws.


(d)
Each Director or committee member present at a meeting shall be entitled to one vote on each question that comes before the meeting.  Unless otherwise stated to the contrary elsewhere herein, no Director shall be allowed to vote by proxy.


Section 8.
Waiver of Notice.  The transaction of any meeting of the Board of Directors, however called and noticed or wherever held, shall be as valid as though taken at a meeting duly held after regular call and notice, if (i) a quorum is present; and (ii) either before or after the meeting, each of the directors not present, individually or collectively, signs a written waiver of notice, a consent to the holding of the meeting, or an approval of the minutes thereof. The waiver of notice or consent need not specify the purpose of the meeting.  All waivers, consents and approvals shall be filed with the Foundation records or made a part of the minutes of the meeting and shall have the same force and effect as a unanimous vote of the Board of Directors.  The requirement of notice of a meeting shall also be deemed to have been waived by any director who attends the meeting without protesting before or at its commencement about the lack of notice.


Section 9.
Adjournment.  A majority of the directors present, whether or not constituting a quorum, may adjourn any meeting to another time and place or may adjourn for purposes of reconvening in executive session to discuss and vote upon personnel matters, litigation in which the Foundation is or may become involved and orders of business of a similar nature.  If the meeting is adjourned for more than twenty-four (24) hours, notice of adjournment to any other time or place shall be given prior to the time of the adjourned meeting to the directors who were not present at the time of adjournment.  Except as hereinabove provided, notice of adjournment need not be given.


Section 10.
Action Without a Meeting.  Any action required or permitted to be taken by the Board of Directors may be taken without a meeting, if all members of the Board of Directors, individually or collectively, consent in writing to that action.  Such action by written consent shall have the same force and effect as a unanimous vote of the Board of Directors. Such written consent or consents shall be filed with the minutes of the proceedings of the Board of Directors.


Section 11.
Compensation.  Directors, officers and members of committees shall not be entitled to compensation for their services as such (unless employed by the Foundation), although they may be reimbursed for such actual expenses as may be determined by resolution of the Board of Directors to be just and reasonable.  Expenses shall be supported by an invoice or voucher acceptable to the Board of Directors.  This Section 11 shall not be construed to preclude any director from serving the Foundation in any other capacity, such as an officer, agent, employee, independent contractor, or otherwise, and receiving compensation for those services. 


ARTICLE VII.  COMMITTEES

Section 1.  Committees of Directors.  The Board of Directors may, by a majority of the directors then in office, provided that a quorum is present, designate one or more committees, each consisting of two or more directors, to serve at the pleasure of the Board of Directors. Persons who are not directors may serve on committees.  Committees shall have all the authority of the Board of Directors with respect to matters within their area of assigned responsibility, except that no committee, regardless of board resolution, may:


(a)
Take any final action on any matter which also requires approval of the Board of Directors.


(b)
Fill vacancies on the Board of Directors or on any committee which has been delegated any authority of the Board of Directors.


(c)
Amend or repeal these By-Laws or adopt new By-Laws.


(d)
Amend or repeal any resolution of the Board of Directors which by its express terms is not so amendable or repealable.


(e)
Appoint any other committees of the Board of Directors or the members of those committees.


(f)
Approve any transaction (i) to which the Foundation is a party and in which one or more directors have a material financial interest; or (ii) between this Foundation and one or more of its directors or between the Foundation and any person in which one or more of its directors have a material financial interest.


Section 2.
Meetings and Actions of Committees.  Meetings and actions of committees shall be governed by, and held and taken in accordance with, the provisions of Article VII of these By-Laws, concerning meetings of directors, with such changes in the context of those By-Laws as are necessary to substitute the committee and its members for the Board of Directors and its members, except that the time for regular meetings of committees may be determined either by resolution of the Board of Directors or by resolution of the committee. Special meetings of committees may also be called by resolution of the Board of Directors. Minutes shall be kept of each meeting of any committee and shall be filed with the corporate records.  The Board of Directors may adopt rules not inconsistent with the provisions of these By-Laws for the governance of any committee.


ARTICLE VIII.  OFFICERS


Section 1.
Officers.  The officers of the Foundation shall be: (1) a president, (2) a vice president, (3) a secretary, and (4) a treasurer.  The Board of Directors may elect such other officers as it shall deem necessary, who shall hold their offices for such term and shall exercise such powers and perform such duties as shall be determined from time to time by the Board of Directors.


Section 2.
Election of Officers.  The officers of the Foundation shall be chosen annually by majority vote of the Board of Directors at its annual meeting and each officer shall hold office for one year or until he or she shall resign or be removed or otherwise disqualified to serve, or until his or her successor shall be elected and qualified.  An officer may serve no more than two (2) successive years in the same office.  In the absence of, or in the event of the inability or refusal to act, of any officer of the Foundation, the Board of Directors may delegate the duties and powers of such officer to another officer of the Foundation as the Board of Directors may elect.


Section 3.
Removal of Officers.  Subject to the rights, if any, of an officer under any contract of employment, any officer may be removed, either with or without cause, by the Board of Directors at any regular or special meeting, or by any officer upon whom such power of removal may be conferred by the Board of Directors; provided, however, that no such officer shall remove an officer chosen by the Board of Directors.


Section 4.
Resignation of Officers.  Any officer may resign at any time by giving notice to the Board of Directors or to the president or to the secretary.  Any such resignation shall take effect at the date of the receipt of such notice or at any later time specified therein; and unless otherwise specified therein, the acceptance of such resignation shall not be necessary to make it effective.  Any resignation is without prejudice to the rights, if any, of the Foundation under any contract to which the officer is a party.


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 By-Laws for regular appointments to that office.

Section 6.
President.  The president shall be elected by the Board of Directors from among the directors.  He or she shall be the chief executive officer of the Foundation and shall, subject to the control of the Board of Directors, have general supervision, direction and control of the affairs and officers of the Foundation.  He or she shall preside at all meetings of the Board of Directors, and shall have the general power and duties of management usually vested in the office of president of a corporation, together with such other powers and duties as may be prescribed by the Board of Directors or these By-Laws.


Section 7.
Vice President.  The vice president shall be elected by the Board of Directors from among the directors.  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 restriction upon, the president.  He or she shall have such other powers and perform such other duties as from time to time may be prescribed by the Board of Directors or these By-Laws.


Section 8.
Secretary.  The secretary shall keep or cause to be kept at the principal office, or such other place as the Board of Directors may order, a book of minutes of all meetings of directors and the Executive Committee, with the time and place of holding same, whether regular or special, and if special, how authorized, the notice thereof given, the names of those present at such meetings and the proceedings thereof.  The secretary shall keep, or cause to be kept, appropriate current records showing the names and mailing addresses of any persons designated as “members” of the Foundation.  He or she shall give, or cause to be given, notice of all meetings of the Board of Directors required by these By-Laws or by law to be given, and he or she shall keep the seal of the Foundation in safe custody, and shall have such other powers and perform such other duties as may be prescribed by the Board of Directors of these By-Laws.

Section 9.
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 Foundation, including accounts of its assets, liabilities, receipts, disbursements, gains, losses, capital, retained earnings and other matters customarily included in financial statements.  The books and records shall at all reasonable times be open to inspection by any director.  The treasurer shall provide for the deposit of all monies and other valuables in the name and to the credit of the Foundation with such depositories as may be designated by the Board of Directors. He or she shall provide for the disbursement of the funds of the Foundation as may be ordered by the Board of Directors, shall render to the president and directors whenever they request it, an account of all of his or her transactions as treasurer and of the financial condition of the Foundation, and shall have such other powers and perform such other duties as may be prescribed by the Board of Directors of these By-Laws.  If required by the Board of Directors, the treasurer shall give the Foundation a bond in the amount and with the surety or sureties specified by the Board of Directors for faithful performance of the duties of his or her office and for restoration to the Foundation of all its books, papers, vouchers, money, and other property of every kind in his or her possession or under his or her control on his or her death, resignation, retirement, or removal from office.


Section 10.
Honorary Officers and Advisors.  The Board of Directors may elect from time to time one or more honorary officers or advisors of the Foundation whose character, demonstrated leadership and public service serves as an inspiration to the Board of Directors and supporters of the Foundation.  An honorary officer shall have such powers, with the exception of voting, and perform such duties as may be assigned to him or her by the Board of Directors.


ARTICLE IX.  FINANCIAL MATTERS AND REPORTS

Section 1.
Books and Records.  The Foundation shall keep adequate and correct books and records of account; minutes of the proceedings of its Board of Directors and committees of the Board of Directors; and a record of the members of the Board of Directors showing their names and addresses.


ARTICLE X.  GIFTS TO THE FOUNDATION/VARIANCE POWER


Section 1.
Gifts to the Foundation.  All assets donated to the Foundation shall be held, administered and distributed in compliance with applicable law including but not limited to regulations of the United States Internal Revenue Service affecting community foundations.  It is the purpose of this Foundation to assist donors to the greatest extent possible and in the most flexible ways possible to achieve their charitable goals.  Subject to acceptance by the Foundation, any donor of a gift to the Foundation may give directions with respect to such gift at the time the gift is made subject to the limitations in the Articles of Incorporation and these By-Laws.  To the extent so permitted, these directions may specify: (a) the field of charitable purposes to be supported; (b) the particular charitable organization or organizations or purposes to be considered for support; (c) the donor’s ability to make recommendations to the Foundation from time to time as to particular charitable organizations or purposes to be considered for support; (d) restrictions on the use of principal or income from a gift; or (e) a name as a memorial or otherwise for a gift, grant, or devise. Restrictions involving the naming of a fund as a memorial or otherwise may be satisfied either by segregation of such fund, or by bookkeeping actions which appropriately reflect the status of the fund.


Section 2.
Power of Modification.

(a)
Any other provisions notwithstanding in these By-Laws or in an instrument containing any gift, grant, devise, or bequest to the Foundation, the Board of Directors shall have the power:



(1) To modify any restriction or condition on the distribution of funds for any specified charitable purposes or to specific organization, if in their sole judgment (without the approval of any trustee, custodian, or agent) such restriction or condition becomes, in effect, unnecessary, undesirable, impractical, incapable of fulfillment, or inconsistent with the investment policies of the Foundation or with the charitable needs of those served by the foundation.  The Board of Directors shall exercise the power described herein only upon the vote of two-thirds (2/3) of the directors in office.  Upon the exercise of this power, the Board of Directors may, at any time, or from time to time, direct the application of such gifts, devises or bequests to such other educational, environmental, recreational, cultural, or charitable purpose as, in their judgment, will most effectively accomplish the general purposes of the Foundation, without regard to and free from any specific restriction, limitation or direction.



(2) To remove any participating director, custodian, or agent for breach of fiduciary duty under the laws of the State of Maryland; and



(3) To remove any participating director, custodian, or agent for failure to produce a reasonable (as determined by the Board of Directors) return of net income (or appreciation where not inconsistent with the Foundation’s need for current income) with due regard to safety of principal, over a reasonable period of time (as determined by the Board of Directors) in accordance with investment policies adopted by the Board of Directors and amended from time to time.


(b)
In determining whether there is a reasonable return of net income with respect to the exercise of the power described in subparagraph (2) of Paragraph (a) above, such determination shall be made separately with respect to each restricted find and shall be made in the aggregate with respect to unrestricted funds of the Foundation.  As used herein, the term “restricted fund” means a fund, any income of which has been designated by the donor of the gift, grant, devise or bequest to which such income is attributable as being available only for the use or benefit of a named charitable organization or agency or for the use or benefit of a particular class of charitable organizations or agencies.


(c)
If it appears that there may be grounds for exercising the power described in subparagraphs (2) or (3) of Paragraph (a) above with respect to any fund, the Board of Directors shall notify the participating director, custodian, or agent involved and provide a reasonable opportunity for explanation and/or correction.  Before exercising the power granted to the Board of Directors under subparagraphs (2) or (3) of Paragraph (a) above, the Board of Directors may seek advice of legal counsel as to whether a breach or failure has been committed under the laws of the State of Maryland.  The Board of Directors shall exercise such powers only upon the vote of two-thirds (2/3) of the Directors in office.


(d)
Upon the exercise of the foregoing power to remove any participating Director, custodian, or agent, the Board of Directors shall have the power to determine a successor Director, custodian, or agent to which the fund or funds held by the former director, custodian, or agent shall be transferred.


ARTICLE XI.  INDEMNIFICATION

Section 1.
Indemnification of Directors and Officers.  The Foundation shall indemnify its directors and officers against expense (including attorneys’ fees), judgments, fines, and amounts paid in settlement actually and reasonably incurred by them, including actions by or in the right of the Foundation, by reason of the fact that such person was serving as a director or officer of the Foundation, to the fullest extent provided by law.


Section 2.
Authorization of Indemnification.  Indemnification shall be made (unless ordered by court or provided by law) only upon determination that such director or officer has acted in good faith and in the best interests of the Foundation.  Such determination shall be made: (1) by majority vote of a quorum of directors who were not parties to such action or suit, (2) if a quorum of disinterested directors directs, by written opinion of legal counsel for the Foundation, or by other independent legal counsel selected by legal counsel of the Foundation.


Section 3.
Insurance.  The Foundation may purchase and maintain insurance on behalf of any person who is or was a director or officer of the Foundation, or is or was serving at the request of the Foundation in any other enterprise against any liability incurred in such capacity.


Section 4.
Nonpaid Directors; Alleged Failure to Discharge Duties; No Monetary Liability.  There is no monetary liability on the part of, and no cause of action for damages shall arise against, any nonpaid director, including any nonpaid director who is also a nonpaid officer, of this Foundation based upon any alleged failure to discharge the person’s duties as director or officer if the duties are performed in a manner that meets all of the following criteria:


(a)
The duties are performed in good faith.


(b)
The duties are performed in a manner such director believes to be in the best interests of the Foundation.


(c)
The duties are performed with such care, including reasonable inquiry, as an ordinarily prudent person in a like position would use under similar circumstances.


ARTICLE XII.  DEDICATION OF ASSETS

Section 1.
Dedication of Assets.  All of the assets of the Foundation together with all accumulations thereof shall be held and administered to effectuate the Foundation’s tax-exempt purposes and no part of the income of the Foundation shall inure to the private benefit of any individual.


Section 2.
Transfer of Assets Upon Liquidation/Dissolution.  In the event that, for any reason whatsoever, the Foundation is liquidated and/or dissolved, all of the property, capital, and assets of the Foundation of every kind and wherever located shall be assigned, transferred and conveyed to such organizations as provided in the Foundation’s Articles of Incorporation.

ARTICLE XIII.  MISCELLANEOUS


Section 1.  Inspection of Books and Records.  Every director shall have an absolute right at any reasonable time to inspect all books, records, documents and minutes of the Foundation and the physical properties owned by the Foundation upon the written request to the President of the Foundation and the approval of a majority of the directors.  The right of inspection by a director includes the right to make extracts and copies of documents.


Section 2.  Corporate Seal.  The Foundation need not have a corporate seal.  However, the Board of Directors may adopt a seal; and if it does adopt one, the seal shall be circular form having within its circumference the words: “The La Plata Community Foundation, Inc., Incorporated 2008, State of Maryland.”


Section 3.  Amendment or Repeal of By-Laws.  Except as otherwise expressly provided herein, these By-Laws may only be amended or repealed, and new By-Laws adopted by the affirmative vote of a majority of a quorum of the Board of Directors.


Section 4.  Notice Requirements.  Any notice or other document permitted or required to be delivered as provided herein shall be delivered either personally or by first class mail, or telephone, including a voice messaging system or other system or technology or designed to record and communicate messages, facsimile, electronic mail or other electronic means.


Section 5.  Construction and Definitions.  Unless the context requires otherwise or a term is specifically defined herein, the general provisions, rules of construction, and definitions in the Maryland Nonprofit Corporation Law shall govern the construction of these By-Laws.  Without limiting the generality of the foregoing, the masculine gender includes the feminine and neuter, and singular number includes the plural and the plural number includes the singular.


Section 6.  Personal Liability of Volunteer Director or Officer for Negligence.


(a)
Except as provided in subparagraph (c) below, there shall be no personal liability to a third party on the part of a volunteer director or officer of this Foundation caused by the director’s or officer’s negligent act or omission in the performance of that person’s duties as a director or officer, if all of the following conditions are met:



(i)
The act or omission was within the scope of the director’s or officer’s duties;



(ii)
The act or omission was performed in good faith;



(iii) 
The act or omission was not reckless, wanton, intentional, or grossly negligent; and



(iv)
Damages caused by the act or omission are covered pursuant to a liability insurance policy issued to the Foundation, either in the form of a general liability policy or a director’s and officer’s liability policy, or personally to the director or officer.  In the event that the damages are not covered by a liability insurance policy, the volunteer director or volunteer executive committee officer shall not be personally liable for the damages if the Board of Directors and the person had made all reasonable efforts in good faith to obtain available liability insurance.


(b)
For purposes of this Section 7, “volunteer” means the rendering of services without compensation.  “Compensation” means remuneration whether by the way of salary, fee, or other consideration for services rendered.  However, the payment of per diem mileage, or other reimbursement expenses to a director or officer does not affect that person’s status as a volunteer within the meaning of this section.


ARTICLE XIV.  AMENDMENTS

Section 1.
Amendments to the Articles of Incorporation.  Proposed amendments to the Foundation’s Articles of Incorporation must be submitted in writing or electronically to the directors at least ten (10) days in advance of any meeting of the Board of Directors.  The vote of a majority of the entire Board of Directors shall be required to adopt an amendment to the Articles of Incorporation.


Section 2.
Amendments to By-Laws.  These By-Laws may be added to, amended, or repealed in whole or in part.  Proposed changes to the By-Laws must be submitted in writing or electronically to the directors at least ten (10) days in advance of any meeting of the Board of Directors.  The vote of a majority of the directors then in office shall be required to amend the By-Laws of the Foundation.  No action or amendment shall be taken which in any way adversely affects the Foundation’s qualification as a tax organization under Section 501(c)(3) of the Internal Revenue Code as it now exists or may hereafter be amended.

Approved:  ____________________, 2008
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-

