TOWSONTOWNE ROTARY FOUNDATION, INCORPORATED

BY‑LAWS

ARTICLE I

OFFICE

The Corporation may have such office(s) at such place(s), both within and without the State of Maryland, as the Board of Directors from time to time determine or as the business of the Corporation from time to time requires.

ARTICLE II

MEMBERS AND DIRECTORS

SECTION 1. Directors as Members: General Powers: Number and Tenure. The Board of Directors of the Corporation shall be Members of the Corporation and shall exercise all the rights and powers of Members of non‑stock corporations under the General Laws of the State of Maryland. The business and property of the Corporation shall be conducted and managed by its Board of Directors, which shall consist of not less than six (6) Members. The Articles of Incorporation of the Corporation sets forth the initial Directors of the Corporation, who shall hold office until the first annual meeting. The number of Directors may be increased or decreased (but not less than the number required by the General Laws of the State of Maryland) from time to time by the Board of Directors pursuant to a resolution adopted by a majority of the entire Board of Directors. The Directors shall be divided into two (2) classes, as follows:


(a) There shall be one class consisting of three (3) ex officio Members of the Board of Directors who shall be Members of the Board of Directors by virtue of the office they hold in the Rotary Club of Towsontowne. The ex officio Members shall be the Immediate Past‑President, the President and the President‑Elect of the Rotary Club of Towsontowne.


(b) There shall be a second class of Directors consisting of three (3) Members of the Board of Directors, who shall be nominated and elected by the Members of the Rotary Club of Towsontowne with these Directors holding office for staggered terms of three (3) years each. This second class of Directors shall be divided as follows:



(i) one (1) Director of the non‑ex officio class chosen shall hold office for one (1) year or until the first annual election following his/her election;



(ii) one (1) Director of the non‑ex officio class chosen shall hold office for two (2) years or until the second annual election following his/her election; and



(iii) one (1) Director of the non‑ex officio class chosen shall hold office for three (3) years or until the third annual election following his/her election; and



(iv) at each future annual meeting, the successors to the non‑ex officio class of Directors whose terms shall expire at that time shall be elected to hold office for a term of three (3) years, so that the term of office of one non‑ex officio class of Directors shall expire in each year. Each Director elected shall hold office until his/her successor shall be elected and shall qualify.

SECTION 2. Nomination and Election of Non‑Ex Officio Directors. At least thirty (30) days prior to the Annual Meeting of the Members/Directors of the Corporation, the Nominating Committee, shall decide upon an individual of the Rotary Club of Towson to fill the post of the non‑ex officio Director to the Board of Directors of the Corporation whose term is expiring. The Nominating Committee shall thereafter present the nominee to the Directors of the Corporation for election at the next annual meeting. The Nominating Committee shall consist of the Members of the Nominating Committee of the Rotary Club of Towsontowne.

SECTION 3. Vacancies. A majority of the remaining Directors, whether or not sufficient to constitute a quorum, may fill a vacancy on the Board of Directors that results from any cause except an increase in the number of Directors. A majority of the entire Board of Directors may fill a vacancy that results from an increase in the number of Directors.

SECTION 4. Removal: Resignation.

(a) Except as otherwise provided by law, the Articles of Incorporation or these By‑Laws, at any meeting of the Board of Directors called expressly for such purpose, any Director may be removed, with or without cause, by a vote of two thirds (2/3) of the remaining Directors.


(b) Any Director may resign at any time by giving written notice to the Board of Directors, the Chairman of the Board, the President or the Secretary of the Corporation.

Unless otherwise specified in such written notice, a resignation shall take effect upon delivery thereof to the Board of Directors or the designated officer. A resignation need not be accepted in order for it to be effective.

SECTION 5. Place of Meetings. The Board of Directors may hold both regular and special meetings, either within or without the State of Maryland, at such place as the Board from time to time deems advisable.

SECTION 6. Annual Meeting. The annual meeting of each newly elected Board of Directors shall be held during the month of June and at such place (within or without the State of Maryland) as is designated from time to time by the Board of Directors and stated in the notice of the meeting.

SECTION 7. Regular Meetings. Additional regular meetings of the Board of Directors may be held, without notice, at such time and place as from time to time may be determined by the Board of Directors.

SECTION 8. Quorum: Adjournments. A majority of the number of Directors then in office shall constitute a quorum for the transaction of business at each and every meeting of the Board of Directors. The act of a majority of the Directors present at any meeting at which a quorum is present shall be the act of the Board of Directors. The Directors present may adjourn the meeting, from time to time, without notice other than announcement at the meeting of such adjournment, until a quorum is present.

SECTION 9. Compensation. Directors shall not be entitled to compensation for their services as Directors nor shall they be entitled to reimbursement of expenses incurred by them.

SECTION 10. Action by Consent. Any action required or permitted to be taken at any meeting of the Board of Directors may be taken without a meeting and without prior notice if a written consent in lieu of such meeting that sets forth the action so taken is signed either before or after such action by all Directors. All written consents shall be filed with the minutes of the Board's proceedings.

SECTION 11. Meetings by Telephone or Similar Communications.

The Board of Directors may participate in meetings by means of conference telephone or similar communications equipment, whereby all Directors participating in the meeting can hear each other at the same time, and participation in any such meeting shall constitute presence in person by such Director at such meeting. A written record shall be made of all actions taken at any meeting conducted by means of a conference telephone or similar communications equipment.

ARTICLE III

COMMITTEES

SECTION 1. Towsontowne Rotary Foundation Committee.


(a) By resolution duly adopted by a majority of the Board, the Board of Directors may designate individuals of the Rotary Club of Towsontowne to constitute the Rotary Foundation Committee (the "Committee"). One of such individuals shall be designated as Chairman of the Committee. Each Member of the Committee shall continue as a Member thereof until the expiration of his term or until the earlier resignation from the Committee, in either case unless sooner removed as a Member of the Committee by any means authorized by these By‑Laws.


(b) The Committee shall fix its own rules of procedure and shall meet at such time and at such place or places as may be provided by its rules. The Chairman of the Committee or, in the absence of a Chairman a Member of the Committee chosen by a majority of the Members present, shall preside at meetings of the Committee, and another Member thereof chosen by the Committee shall act as Secretary. A majority of the Committee shall constitute a quorum for the transaction of business, and the affirmative vote of a majority of the Members thereof shall be required for any action of the Committee. The Committee shall keep minutes of its meeting and deliver such minutes to the Board of Directors. The Committee shall be subject to the oversight of the Board of Directors and shall have only the authority to make recommendations to the Board of Directors for approval and shall have no authority to act on behalf of the Corporation.

SECTION 2. Other Committees. The Board of Directors, by resolution duly adopted by a majority of Directors at a meeting at which a quorum is present, may appoint such other committee or committees as it shall deem advisable and with such limited authority as the Board of Directors shall from time to time determine.

SECTION 3. Other Provisions Regarding Committees.


(a) The Board of Directors shall have the power at any time to fill vacancies in, change the membership of, or discharge any committee.


(b) Unless prohibited by law, the provisions of SECTION 10 ("Action by Consent") and SECTION 11 ("Meetings by Telephone or Similar Communications") of ARTICLE II shall apply to all committees from time to time created by the Board of Directors.

ARTICLE IV

OFFICERS

SECTION 1. Number and Titles.  The officers of the Corporation shall be a President, a President Elect, a Vice‑President, a Secretary and a Treasurer. The Corporation may also have, at the discretion of the Board of Directors, one or more additional Vice‑Presidents, one or more Assistant Secretaries, one or more Assistant Treasurers and such other officers as may be appointed in accordance with the provisions of SECTION 2 of this ARTICLE IV. One (1) person may hold two (2) or more offices, except those of President and Secretary.

SECTION 2. Qualification. Election. Term of Office and Vacancies. Officers of the Corporation shall be elected by the Board of Directors, who shall likewise fill all the vacancies.

SECTION 3. Subordinate Officers. The Board of Directors may appoint such other officers or agents as it may deem desirable, and such officers shall serve such terms, have such authority and perform such duties as may be prescribed from time to time by the Board of Directors.

SECTION 4. Duties of the President. The President shall be be the chief executive officer of the Corporation and shall, subject to the control of the Board of Directors, supervise and control the affairs of the Corporation. The President shall perform all duties incident to the office and such other duties as provided in these By‑Laws or as may be prescribed from time to time by the Board of Directors.

SECTION 5. Duties of the President‑Elect. The President-​Elect shall preside at meetings of the Board of Directors in the absence of the President and shall perform such other duties as may be prescribed by the President or the Board of Directors.

SECTION 6. Duties of the Vice‑President. The Vice‑President shall perform all duties and shall exercise all powers of the President when the President and the President‑Elect are absent or otherwise unable to act. The Vice‑President shall perform such other duties as may be prescribed from time to time by the Board of Directors.

SECTION 7. Duties of the Secretary. The Secretary shall keep Minutes of all meetings of the Directors shall be the custodian of the corporate records and shall give all notices as are required by law or by these By‑Laws and, generally, shall perform all duties incident to the office of Secretary and such other duties as may be required by law, by the Articles of Incorporation or by these By‑Laws or which may be assigned to her/him from time to time by the Board of Directors. In addition, the Secretary shall act as Assistant Treasurer and perform the duties of the Treasurer when the Treasurer is absent or otherwise unable to act.

SECTION 8. Duties of the Treasurer. The Treasurer shall have charge and custody of all funds of the Corporation, shall deposit such funds as required by the Board of Directors, shall keep and maintain adequate and correct accounts of the properties and business transactions of the Corporation, shall render reports and accountings to the Directors or Members, and shall in general perform all duties incident to the office of Treasurer and such other duties as may be required by law, by the Articles of Incorporation of this Corporation or by these By‑Laws or which may be assigned to her/him from time to time by the Board of Directors. In addition, the Treasurer shall act as Assistant Secretary and carry out the duties of the Secretary when the Secretary is absent or otherwise unable to act.

SECTION 9. Compensation. Officers of the Corporation shall serve without compensation and shall not be entitled to reimbursement of expenses incurred by them.

ARTICLE V

CORPORATE SEAL

SECTION 1. Seal. In the event that the President shall direct the Secretary to obtain a corporate seal, the corporate seal shall be circular in form and shall have inscribed thereon the name of the Corporation, the year of its organization and the word "Maryland". Duplicate copies of the corporate seal may be provided for use in any different offices of the Corporation but each copy thereof shall be in the custody of the Secretary of the Corporation or of the Assistant Secretary of the Corporation nominated by the Secretary.

ARTICLE VI

BANK ACCOUNTS

SECTION 1. Bank Accounts. Such officers or agents of the Corporation as from time to time shall be designated by the Board of Directors shall have authority to deposit any funds of the Corporation in such banks or trust companies as shall from time to time be designated by the Board of Directors and such officers or agents as from time to time shall be authorized by the Board of Directors may withdraw any or all of the funds of the Corporation so deposited in any such bank or trust company, upon checks, drafts or other instruments or orders for the payment of money, drawn against the accounts or in the name or behalf of this Corporation, and made or signed by such officers or agents; and each bank or trust company with which funds of the Corporation are so deposited is authorized to accept, honor, cash and pay, without limit as to amount, all checks, drafts or other instruments or orders for the payment of money, when drawn, made or signed by officers or agents so designated by the Board of Directors until written notice of the revocation of the authority of such officers or agents by the Board of Directors shall have been received by such bank or trust company. There shall from time to time be certified to the banks or trust companies in which funds of the Corporation are deposited, the signature of the officers or agents of the Corporation so authorized to draw against the same. In the event that the Board of Directors shall fail to designate the persons by whom checks, drafts and other instruments or orders for the payment of money shall be signed, as hereinabove provided in this Section, all such checks, drafts and other instruments or orders for the payment of money shall be signed by the President or a Vice President and countersigned by the Secretary or Treasurer or an Assistant Secretary or an Assistant Treasurer of the Corporation.

ARTICLE VII

MISCELLANEOUS PROVISIONS

SECTION 1. Fiscal Year. The Fiscal year of the Corporation shall end on the last day of June.

SECTION 2. Notices. Whenever, under the provisions of these By‑Laws, notice is required to be given to any Director, Officer or Member, it shall not be construed to mean personal notice, but such notice shall be given in writing, by mail, by depositing the same in a post office or letter box, in a postpaid sealed wrapper, addressed to each Member, Officer or Director at such address as appears on the books of the Corporation, or in default of any other address, to such Director, Officer or Member, at the general post office in the City of Baltimore, Maryland, and such notice shall be deemed to be given at the time the same shall be thus mailed. Any Member, Director or Officer may waive any notice required to be given under these By‑Laws.

ARTICLE VIII

AMENDMENTS

SECTION 1. Amendment of By‑Laws. The Board of Directors shall have the power and authority to amend, alter or repeal these By‑Laws or any provision thereof, and may from time to time make additional By‑Laws.

ARTICLE IX

INDEMNIFICATION

SECTION 1. Definitions. As used in this Article IX, any word or words that are defined in Sections 2‑418 and 2‑405.2 of the Corporations and Associations Article of the Annotated Code of Maryland, as amended from time to time, (collectively the "Indemnification Section") shall have the same meaning as provided in the Indemnification Section.

SECTION 2. Indemnification of Directors and Officers. The Corporation shall indemnify and advance expenses to a Director or Officer of the Corporation in connection with a proceeding to the fullest extent permitted by and in accordance with the Indemnification Section.

SECTION 3. Indemnification of Employees and Agents. With respect to an employee or agent, other than a Director or Officer, of the Corporation, the Corporation may, as determined by the Board of Directors of the Corporation, indemnify and advance expenses to such employee or agent in connection with a proceeding to the extent permitted by and in accordance with the Indemnification Section.

CERTIFICATION

We, the President and Secretary of the Towsontowne Rotary Foundation, Incorporated (the “Corporation”), DO HEREBY CERTIFY that the foregoing is a true and correct copy of the Corporation’s By-Laws as adopted by the Board of Directors of the Corporation on August, 1998.

ATTEST:

Joy S. Derda, Secretary



C. W. Wayne Dahlstrom, President
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