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BYLAWS
OF
ROCKVILLE ROTARY CLUB FOUNDATION, INC.

(a Maryland nonstock corporation)
ARTICLE I - NAME
Section 1 - Name. The name of this corporation is ROCKVILLE ROTARY CLUB FOUNDATION, INC. (hereinafter referred to as the "Foundation”).
ARTICLE II - PURPOSE
Section 1 - Purpose. The purposes for which the Foundation is formed are as follows:
(a)       To promote the well being of mankind regardless of race, creed, religion, sex or national origin.
(b)       To engage in activities exclusively for charitable, religious, educational and scientific purposes including, for such purposes, the making of distributions to organiza-tions under Section 501(c)(3) of the Internal Revenue Code of 1986, as amended (or the corresponding provisions of any future United States Internal Revenue Code).
(c)       The foregoing enumeration of the purposes, powers, objects and business of the Foundation is made in furtherance, and not in limitation, of the powers conferred upon the Foundation by the laws of the State of Maryland, and the mention of any particular purpose, power, object or business is not intended in any manner to limit or restrict any of the purposes, powers, objects or business of the Foundation, except as the same may be limited or restricted by Sections 170(c)(2) and/or 501(c)(3) of the Internal Revenue Code of 1986, as amended (or the corresponding provisions of any future United States Internal Revenue Code). The Foundation is formed upon the articles, conditions and provisions expressed in the Charter of the Foundation, and subject in all particulars to the limitations relative to corporations which are contained in the general laws of the State of Maryland.
Section 2 - Limitations and Restrictions.
(a)       No part of the net earnings of the Foundation shall inure to the benefit of, or be distributable to, its members, trustees, directors, officers or other private persons, except that the Foundation shall be authorized and empowered to pay reasonable compensation for services rendered and to make payments and distributions in furtherance of purposes permitted under Section 501(c)(3) of the Internal Revenue Code of 1986, as amended (or the corresponding provisions of any future United States Internal Revenue Code).
(b)       No substantial part of the activities of the Foundation shall be the carrying on of propaganda, or otherwise attempting to influence legislation, and the Foundation shall not participate in, or intervene in (including the publishing or distributing of statements) any political campaign on behalf of, or in opposition to, any candidate for public office.
(c)       Notwithstanding any other provision of these Bylaws, the Foundation shall not carry on any other activities not permitted to be carried on (i) by a corporation exempt from Federal income tax under Section 501(c)(3) of the Internal Revenue Code of 1986, as amended (or the corresponding provisions of any future United States Internal Revenue Code) or (ii) by a corporation, contributions to which are deductible under Section 170(c)(2) of the Internal Revenue Code of 1986, as amended (or the corresponding provisions of any future United States Internal Revenue Code),
ARTICLE III - MEMBERSHIP
Section 1 -Nonstock Foundation. The Foundation is a Maryland nonstock corporation governed by the provisions of Subtitle 2 of Title 5 of the Corporations and Associations Article of the Annotated Code of Maryland (or the corresponding provisions of any future Maryland law).
Section 2 - No Members. Neither the Charter of the Foundation nor these Bylaws shall be deemed to provide for members, within the meaning of Section 5-204(b)(l) of the Corporations and Associations Article of the Annotated Code of Maryland (or the corresponding provisions of any future Maryland law). Therefore, as provided in Section 5-204(a) of the Corporations and Associations Article of the Annotated Code of Maryland (or the corresponding provisions of any future Maryland law), the directors of the Foundation shall also constitute the members of the Foundation and, when meeting as directors, may exercise the rights and powers of members.
ARTICLE IV - BOARD OF DIRECTORS
.     .
Section 1 - General Powers. Unless otherwise provided by law, the powers of the Foundation shall be exercised by, and the business and affairs of the Foundation shall be managed under the direction of the Foundation's Board of Directors.
Section 2 - Qua1ifications, Number and Appointment of Directors. The Board of Directors shall be five (5), which number may be increased, but not decreased, as hereinafter provided. The Board shall be comprised of past Presidents of the Rotary Club of Rockville and shall be members in good standing of the Rotary Club of Rockville and the current president and president-elect of the Rotary Club of Rockville shall serve as ex-officio members of the Board of Directors of the Foundation. The number of directors of the Foundation fixed by the Charter or these Bylaws may be increased to not more than ten (10)
by the Board of Directors at any time, and from time to time, provided that the tenure of office of no director shall be affected thereby. These Bylaws need not be amended to reflect any such increase or decrease in the number of directors approved by the Board of Directors, provided that the number of directors is not more than ten (10) nor less than five (5).
Section 3 - Election of Directors. The Board of Directors shall be elected at the Annual Meeting or as soon as thereafter possible by the sitting Board of Directors. The Board of Directors of the Foundation shall place the names in nomination for the Directors of the Foundation. All names placed in nomination must be past presidents of the Rotary Club of Rockville.
Section 4 - Quorum.
(a)       At any meeting of the Board of Directors, including any Board of Directors meeting at which the directors exercise the rights and powers of members pursuant to Section 5-204 (a) of the Corporations and Associations Article of the Annotated Code of Maryland (or the corresponding provisions of any future Maryland law), a simple majority of the entire Board of Directors shall constitute a quorum.
(b)       At any meeting of the Board of Directors, including any Board of Directors meeting at which the directors exercise the rights and powers of members pursuant to Section 5-204(a) of the Corporations and Associations Article of the Annotated Code of Maryland (or the corresponding provisions of any future Maryland law), if less than a quorum is present, a majority of the directors present may adjourn the meeting (and repeatedly re-adjourn any previously adjourned meeting) to such future date, time and location as they shall determine at which a quorum may be present without further notice; provided, however, that no such meeting may be adjourned (or re-adjourned) for more than an aggregate of sixty (60) days.
Section 5 - Action.
(a)       At all meetings of the Board of Directors, each director present shall have one (l) vote.
(b)       The action of a majority of the directors present at a meeting of the Board of Directors at which a quorum is present shall be the action of the Board of Directors.
Section 6 -Term. Except as otherwise provided in Article IV, Section 14 below, each director shall hold office until the next annual meeting of the Board of Directors and thereafter until his/her earlier resignation, removal from office, failure to meet the necessary qualifications set forth in this Article IV, Section 2 or death.
Section 7 - President to Preside at Meetings   At all meetings of the Board of Directors, the President of the Foundation shall preside. If there is no President, or if the President shall be absent, then the Vice President shall preside; and if there is no Vice President or in the absence of the Vice President, a chairman of the meeting elected by the Board of Directors shall preside.
Section 8 - Annual Meetings. The annual meeting of the Board of Directors to elect directors and officers, and transact any other business within its powers shall be held in the first quarter of each year, or as soon thereafter as possible, on a date, at a time, and at such location chosen by the Board of Directors. Such annual meetings shall be general meetings, that is to say, open for the transaction of any business within the powers of the Foundation without special notice of such business, except in any case in which such special notice is required by law.
     Section 9 - Regular Meetings. Regular meetings of the Board of Directors shall be held quarterly at the principal office of the Foundation, provided, however, that the Board of Directors may at any time, and from time to time, change the time, date and/or location of any or all regular meetings of the Board of Directors.
Section 10 - Special Meetings. Special meetings of the Board of Directors may be called by (i) the President, or (ii) any two (2) directors. The persons authorized to call special meetings of the Board of Directors may fix any reasonable place, date and time for holding any special meeting of the Board of Directors called by them.
Section 11 - Meetings by Telephone. Any annual, regular or special meeting of the Board of Directors may be held by means of a conference telephone or similar communications equipment if all persons participating in the meeting can hear each other at the same time, and participation in such meeting shall constitute presence in person at the meeting.
Section 12 - Place of Meetings. Subject to the provisions of Sections 7, 8 and 9 of Article IV, the Board of Directors may hold its annual, regular, and special meetings at such place or places within or without the State of Maryland as it may at any time, and from time to time, determine. In the absence of any such determination, annual, regular, and special meetings of the Board of Directors shall be held at the principal office of the Foundation.
Section 13 - Notice of Meetings.
(a)         Written notice of the place, day and hour of each annual, regular and special meeting shall be given not less than ten (10) days, and not more than ninety (90) days, before the date of the meeting.
(b)         Notices of annual and regular meetings may, but need not, state the business to be transacted at or the purpose or purposes of such annual or regular meeting of the Board of Directors.
(c)         Notices of special meetings of the Board of Directors shall also (i) state the business to be transacted at or the purpose or purposes of the special meeting and (ii) indicate that it is being issued by, or at the direction of, the person or persons calling the special meeting. Without the unanimous consent of all directors, no business shall be transacted at any special meeting of the Board of Directors, nor shall any special meeting of the Board of Directors be held for any purpose or purposes other than the business and/or purpose or purposes stated in the notice of said special meeting of the Board of Directors.
(d)         Notices shall be deemed given to a director when (i) either hand delivered, (ii) mailed, (iii) sent by overnight delivery of courier service (such as Federal Express), or (iv) sent by telegram, to such director at such director's last known address according to the records of the Foundation or at such director's business or residence address.  If mailed, such notice shall be deemed given when deposited in the United States mail so addressed, with first class postage thereon prepaid.  If sent by overnight delivery or courier service, such notice shall be deemed given when delivered to such overnight delivery or courier service, with payment thereon prepaid or to be invoiced.  If notice be given by telegram, such notice shall be deemed given when the telegram is delivered to the telegraph company. If notice be given by electronic means (fax or E-Mail) such notice shall be deemed given when acknowledged by the recipient.
(e)         Any director may waive notice of any meeting if such director, before or after the meeting, signs a waiver of notice which is filed with the records of the meeting.
(f)         The attendance of a director at a meeting shall constitute a waiver of notice of such meeting, except where a director attends a meeting for the express purpose of objecting to the transaction of any business or purpose because the meeting is not lawfully called or convened.
Section 14 - Written Consent in Lieu of Meetings. Any action required or permitted to be taken at any annual, regular or special meeting of the Board of Directors, or of any committee thereof, may be taken without a meeting, if a written consent to such action is signed by all members of the Board of Directors or of such committee, as the case may be, and such written consent is filed with the minutes of proceedings of the Board of Directors or committee, as the case may be.
Section 15 - Vacancies.
(a)         Any vacancy occurring in the Board of Directors, unless resulting from an
increase in the number of directors, may be filled by the affirmative vote of a majority of the
remaining directors, though less than a quorum of the Board of Directors, or by a sole
remaining director, unless otherwise provided by law. A person appointed by the Board of
Directors to fill a vacancy in the Board of Directors must be a past President of the Rotary Club of Rockville.

(b)         Any vacancy occurring in the Board of Directors resulting from an increase in the number of directors may be filled by the affirmative vote of a majority of the entire Board of Directors.
(c)         A director elected by the Board of Directors to fill a vacancy, unless the vacancy results from the removal of a director, shall serve until the next annual meeting of the Board of Directors and until his or her successor is elected and qualified, or until such director's earlier resignation, removal or death.
(d)         A director elected by the Board of Directors to fill a vacancy resulting from the removal of a director shall serve for the balance of the term of the removed director.
Section 16 - Compensation.  Directors shall not be paid any salary or other compensation for serving as directors, or for attending meetings of the Board of Directors, 
but with the approval of the Board of Directors may be reimbursed by the Foundation for their reasonable expenses incurred on behalf of the Foundation.
Section 17 - Presumption of Assent. A director of the Foundation who is present at a
meeting of the Board of Directors at which action on any matter is taken shall be presumed to have assented to the action taken unless such director announces such director's dissent at the meeting and either (i) such director's dissent shall be entered in the minutes of the meeting, (ii) such director files a written dissent to such action with the person acting as secretary of the meeting before the adjournment thereof, or (iii) such director forwards a written dissent by certified mail, return receipt requested, to the person acting as secretary of the meeting or the Secretary of the Foundation within twenty-four (24) hours after the adjournment of the meeting. Such right to dissent shall not apply to a director who voted in favor of such action or failed to make his or her dissent known at the meeting.

Section 18 - Resignation. Any director may resign at any time by giving written notice to the Board of Directors, the President, or the Secretary of the Foundation. Unless otherwise specified in such written notice, such resignation shall take effect upon receipt thereof by the Board of Directors or such officer, and the acceptance of such resignation shall not be necessary to make it effective.
Section 19 - Removal. At any annual, regular, or special meeting of the Board of Directors, duly called as provided in these Bylaws, any director may be removed with or without cause at any time by the affirmative vote of a majority of all the votes entitled to be cast for the election of directors. As provided in Article IV, Section 14 above, at such meeting a successor or successors may be elected, or if any vacancy is not so filled it may be filled by the directors as provided in Article IV, Section 14 above.
Section 20 - Attendance. Each director is expected to regularly attend meetings (as defined in Article IV Sections 9 and 10) of the Board of Directors and of those committees on which such director serves, if any. The failure of a director to regularly attend such meetings may be considered by the Board of Directors in requesting such director to resign, or removing such director from office.
ARTICLE V - BOARD COMMITTEES
The Board of Directors may, at any time and from time to time, establish and designate Committees of the Board of Directors, each Committee to consist of two (2) or more directors, and may delegate to such Committees any of the powers, authority and/or functions of the Board of Directors, except as otherwise provided by law.
ARTICLE VI - OFFICERS
Section 1 - Officers. The officers of this Foundation shall be elected by the Board of Directors and shall be a President, a Vice President, a Secretary, a Treasurer, and such other officers as the Board of Directors may at any time and from time to time deem advisable. The officers of the Foundation shall be required to be directors of the Foundation. Any two (2) or more offices, but not more than two (2), except President and Vice President, may be held by the same person provided, however, that in no event shall one (1) person sign, acknowledge or verify any instrument or document of any kind in more than one (1) capacity unless otherwise permitted by law.
Section 2 - Election and Term of Office. The Officers of the Foundation shall be elected annually by the Board of Directors at the annual meeting of the Board of Directors. To be elected as an officer of the Foundation, such person must be a member in good standing of the Rotary Club of Rockville. If the election of such officers shall not be held at such meeting, such election shall be held as soon thereafter as possible. Each officer shall hold office for a term of one (1) year and thereafter until such officer's successor shall have been duly elected and shall have qualified or, if earlier, until such officer's death or until such officer shall resign or shall have been removed in the manner provided in these Bylaws.
Section 3 - Removal. Any officer elected by the Board of Directors may be removed by the Board of Directors at any time, with or without cause, with or without notice and immediately, on or after a specified date, or upon the occurrence (or nonoccurrence) of or after a specified event; provided, however, that such removal shall be without prejudice to the contract rights, if any, of the person so removed.
Section 4 - Vacancies. A vacancy in any office because of death, resignation, removal, disqualification or otherwise, may be filled by the Board of Directors at any time for the unexpired portion of the term of such office as the Board of Directors shall determine pursuant to Article VI, Section 2.
Section 5 - President. The President shall be the chief executive officer of the Foundation and, subject to the control of the Board of Directors, shall in general be responsible for the overall supervision and management of the Foundation.  The President shall preside at all meetings of the Board of Directors at which he/she is in attendance. The President shall also perform all other duties as may be prescribed by the Board of Directors at any time, and from time to time. The President shall have the authority to sign and execute, in the name of the Foundation, all authorized deeds, mortgages, bonds, contracts, agreements, documents and other instruments of any nature whatsoever.
Notwithstanding the foregoing, it is understood that the person serving as the President is a part-time, uncompensated volunteer.
Section 6 - Vice President. In the absence of the President (or in event of the President's death, resignation, removal, or inability or refusal to act), the Vice President shall perform 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.  In general, the Vice President shall perform such other duties and have such powers as may at any time, and from time to time, be prescribed by the President or by the Board of Directors.
Notwithstanding the foregoing, it is understood that the person serving as the Vice President is a part-time, uncompensated volunteer.
Section 7 - Secretary. The Secretary shall: (a) keep the minutes of the meetings of the Board of Directors, and the minutes or reports of the Committees of the Board of Directors, in one or more books provided for that purpose; (b) see that all notices are duly given in accordance with the provisions of these Bylaws or as required by law; (c) be custodian of the corporate records and of the seal of the Foundation and see that the seal of the Foundation is affixed to all documents in accordance with the procedures required by law for affixing the corporate seal, the execution of which on behalf of the Foundation under its seal is duly authorized, and when so affixed may attest the same; (d) if required, sign, with the President and/or the Vice President any deeds, mortgages, bonds, contracts, agreements, documents and other instruments of any nature whatsoever which may be signed by such other officers; and (e) in general perform all duties incident to the office of Secretary and such other duties as may be at any time, and from time to time, assigned to the Secretary by the President or by the Board of Directors.
Notwithstanding the foregoing, it is understood that the person serving as the Secretary is a part-time, uncompensated volunteer.
Section 8 - Treasurer.  The Treasurer shall (a) have charge and custody of and be responsible for all funds and securities of the Foundation; (b) receive and give receipts for moneys due and payable to the Foundation from any source whatsoever; (c) deposit all such moneys in the name of the Foundation in such banks, trust companies or other depositories as shall be selected by the Board of Directors or its duly authorized officers; (d) if required, sign, with the President and/or the Vice President, any deeds, mortgages, bonds, contacts, agreements, documents and other instruments of any nature whatsoever which may be signed by such other officers; (e) disburse the funds of the Foundation as may be ordered by the Board of Directors, taking proper vouchers for such disbursements; (f) render to the President and the Board of Directors, at its regular meetings, or when the Board of Directors so requires, an account of all his or her transactions as Treasurer and of the financial condition of the Foundation; and (g) in general perform all of the duties incident to the office of Treasurer and such other duties as may at any time, and from time to time, be assigned to the Treasurer by the President or by the Board of Directors.
Notwithstanding the foregoing, it is understood that the person serving as the Treasurer is a part-time, uncompensated volunteer.
Section 9 - Compensation of Oofficers. Officers of the Foundation shall not be paid any salary or other compensation for serving as officers, but with the approval of the Board of Directors may be reimbursed by the Foundation for their reasonable expenses incurred on behalf of the Foundation.
Section 10 -  Resignation. Any officer may resign at any time by giving written notice of such resignation to the Board of Directors, the President or to the Secretary of the Foundation. Unless otherwise specified in such written notice, such resignation shall take effect upon receipt thereof by the Board of Directors or by such officer, and the acceptance of such resignation shall not be necessary to make it effective.
Section 11 - Sureties and Bonds.  In the event the Board of Directors shall so require, any officer, employee or agent of the Foundation shall execute to the Foundation a bond in such sum, and with such surety or sureties, as the Board of Directors may direct, conditioned upon the faithful performance of his or her duties to the Foundation, including responsibility for negligence and for the accounting for all property, funds or securities of the Foundation which may come into his or her hands.
ARTICLE VII - INDEMNITY
(a)     To the maximum extent permitted by the laws of the State of Maryland in effect from time to time, and subject to compliance with any procedures and other requirements prescribed by said laws, any person who is or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that he/she is or was a director or officer of the Foundation or of a predecessor of the Foundation, or (ii) is or was a director or officer of the Foundation or of a predecessor of the Foundation and is or was serving at the request of the Foundation as a director, officer, partner, trustee, employee or agent of another foreign or domestic corporation, partnership, joint venture, trust, other enterprise, or employee benefit plan, shall be indemnified by the Foundation against judgments, penalties, fines, settlements and reasonable expenses, including attorneys fees, actually and necessarily incurred by him or her in connection with such action suit or proceeding, or in connection with any appeal therein (which reasonable expenses may be paid or reimbursed in advance of final disposition of any such suit, action or proceeding).
(b)       To the extent permitted by the laws of the State of Maryland in effect from time to time, the Foundation, or a subsidiary or an affiliate of the Foundation, may (but need not) purchase and maintain insurance or similar protection, including, but not limited to, a trust fund, letter of credit or surety bond, on behalf of any person who is or was a director, officer, employee, or agent of the Foundation, or who, while a director, officer, employee, or agent of the Foundation, is or was serving at the request of the Foundation as a director, officer, partner, trustee, employee, or agent of another foreign or domestic corporation, partnership, joint venture, trust, other enterprise, or employee benefit plan against any liability asserted against and incurred by such person in any such capacity or arising out of such person's position, whether or not the Foundation would have the power to indemnify against liability under the provisions of this Article VII.
(c)       Neither the amendment nor repeal of this Article VII nor the adoption or amendment of any other provision of the Bylaws or Charter of the Foundation inconsistent with this Article VII, shall apply to or affect in any respect the applicability of this Article VII with respect to any act or failure to act which occurred prior to such amendment, repeal or adoption.
(d)       The foregoing right of indemnification and advancement of expenses shall not be deemed exclusive of any other rights of which any officer, director, employee or agent of the Foundation may be entitled apart from the provisions of this Article VII.
                                          ARTICLE VIII - INDEBTEDNESS
Section 1 - Contracts. In addition to the authority granted by the other provisions of these Bylaws, the Board of Directors may authorize any officer or officers, or any agent or agents, to enter into, execute and deliver any deeds, mortgages, bonds, contracts, agreements, documents and other instruments of any nature whatsoever, in the name of and on behalf of the Foundation, and such authority may be general or confined to specific instances.
Section 2 - Loans  No loans, other than trade debt entered into in the ordinary course of business, shall be contracted on behalf on the Foundation and no evidences of indebtedness shall be issued in its name unless authorized by a resolution of the Board of Directors. Such authority may be general or confined to specific instances.
Section 3 - Checks, Drafts, etc.  All checks, drafts or other orders for the payment of money, notes or other evidences of indebtedness issued in the name of the Foundation, shall be signed by such officer or officers, agent or agents, of the Foundation and in such manner as shall at any time, and from time to time, be determined by resolution of the Board of Directors. No checks shall be signed in blank.
Section 4 – Deposits.  All funds of the Foundation not otherwise employed shall be deposited from time to time to the credit of the Foundation in such banks, financial institutions, trust companies or other depositories as the Board of Directors may select at any time and from time to time.
            ARTICLE IX - FISCAL YEAR
The fiscal year of the Foundation shall be January1 through December 31 of each year.
ARTICLE X - SEAL
Section 1.  This Foundation shall have a common seal, bearing the words: Rockville Rotary Club Foundation, Inc.
Section 2.  Said seal may be used by causing it, or a facsimile thereof, to be impressed or affixed or in any manner reproduced.
ARTICLE XI - OFFICES
Section l. The location of the principal office of the Foundation may be changed at any time, and from time to time, by the Board of Directors. The Foundation may also maintain offices at such other places within the State of Maryland, and within the United States, as the Board of Directors may determine or the business of the Foundation may require.
ARTICLE XII - AMENDMENTS
Section 1. These Bylaws may be amended, modified, supplemented and/or repealed in whole or in part, and/or new and/or restated Bylaws may be adopted at any annual or regular meeting of the Board of Directors or at any special meeting of the Board of Directors called for such purpose.
Section 2. Whenever any amendments, modifications or supplements to these Bylaws are adopted, or any new or restated Bylaws are adopted, they shall be appropriately included in the Foundation's minute book containing the Foundation's Bylaws.  If any Bylaw, or all of the Bylaws, is repealed, the fact of repeal shall be appropriately reflected in the Foundation's minute book containing the Foundation's Bylaws.
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