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ARTICLE I

NAME
Section 1.1.
Name.

The name of this Corporation shall be the FORVM for Rural Maryland Foundation, Inc., hereinafter referred to as "Foundation".

ARTICLE II

PURPOSES
Section 2.1.
Purposes.
The purposes of the FORVM for Rural Maryland Foundation, Inc. is to support efforts of citizens and governments to meet the economic and social needs of rural Maryland; to serve as the Maryland Rural Development Council if the Rural Maryland Council ceases to function in that role; and, to perform any function or purpose which nonprofit organizations are authorized to perform under federal and state law, and as may be provided for in the Articles of Incorporation.

ARTICLE III

MEMBERS

Section 3.1.
Individual Members.
Any individual person that lives or works in the State’s rural areas is eligible to become a member of the Foundation.  Any individual that supports the Foundation’s purpose as described above is eligible to become a member of the Foundation.  Any individual that is a member of the Rural Maryland Council is automatically eligible to become a member of the Foundation. Individual Foundation Members shall be entitled to vote at the Annual or Special Meetings of the Foundation. The Board of Trustees may establish reasonable annual dues for individual members.

Section 3.2.
Organizational Members.
Any municipal, county, state or federal government entity, and any private for-profit business or nonprofit organization is eligible to become an organizational member of the Foundation. Organizational Foundation Members shall receive information concerning the activities of the Foundation, but shall not be entitled to vote at the Annual or Special Meetings of the Foundation.  The Board of Trustees shall establish a schedule of annual dues for organizational members.

ARTICLE IV

MEETINGS OF MEMBERS
Section 4.1.
Annual Meeting.
An Annual Meeting of the members shall be held each year at a date and time established by the Board of Trustees, for the purpose of transacting all business as may properly come before the meeting. 

Section 4.2.
Special Meetings.
The Board of Trustees, or not less than fifteen (15) members having voting rights, may call special meetings of the members. 

Section 4.3.
Place of Meeting.
The Board of Trustees shall designate the place of meeting for any annual meeting or for any special meeting that is called.

Section 4.4.
Notice of Meetings.
A written or printed notice stating the place, day and hour of the meeting and, in the case of a special meeting, the purpose for which the meeting is called, shall be delivered or mailed by the secretary, or by other authorized person, to each member of record entitled to vote at that meeting, at the address which appears on the records of the Foundation, at lest ten (10) days before the date of meeting.  Notice may be delivered electronically.
Section 4.5.
Quorum.
Fifteen (15) persons qualified to vote, as members at any meeting, shall constitute a quorum.

Section 4.6.
Voting List.
The secretary, or assistant secretary of the Foundation, shall keep at all times, at the principal office of the Foundation, a complete and accurate list of all members entitled to vote at any meeting of the members which may be inspected by any member, for any purpose, at any reasonable time.

ARTICLE V

BOARD OF TRUSTEES
Section 5.1.
General Powers.
The control and management of the affairs of the Foundation shall be vested in its Board of Trustees.  Trustees must be members of the Foundation.

Section 5.2.
Number and Tenure.
The number of Trustees shall be eleven (11).  Each Trustee shall hold office for a term of two (2) years or until his successor shall have been elected after incorporation.  Terms shall be staggered in such a manner that results in approximately half the Trustees beginning a new term each year. Seven (7) Trustees shall be elected during an Annual Meeting of the Foundation, while the remaining four (4) Trustees shall be appointed by the Executive Board of the Rural Maryland Council. Each Trustee shall be eligible for re-election.  The Board of Trustees may increase, within the limits prescribed by the Articles of Incorporation, the number of Trustees by a vote of the majority of the Trustees present at a properly called meeting of the Board of Trustees, provided that this increase in the number of Trustees is ratified by the members of the Foundation at the next occurring Annual Meeting.

Section 5.3.
Ex Officio Members.
The Chairman and Executive Director of the Rural Maryland Council shall be ex officio nonvoting members of the Board of Trustees. The Chairman and Executive Director of the Rural Maryland Council shall receive notices of, and participate in, all regular and special meetings of the Board of Trustees.

Section 5.4.
Regular Meetings. The Board of Trustees may provide by resolution, the day, time and place, for the holding of regular meetings of the Board without other notice than such resolution. The Board may meet in person or by teleconference as it determines to be appropriate. The Board shall meet at least twice annually.

Section 5.5.
Special Meetings.
Special meetings of the Board of Trustees may be called by or at the request of the President or any three Trustees. 


Section 5.6.
Notice of Special Meetings.
Notice of any special meeting of the Board of Trustees shall be given at least ten (10) days previously thereto by written notice delivered personally, electronically, by mail or facsimile to each Trustee at his address as shown by the records of the Foundation.  Any Trustee may waive notice of any meeting.  The attendance of a Trustee at any meeting shall constitute a waiver of notice of such meeting, except where a Trustee attends a meeting for the express purpose of objecting to the transaction of any business because the meeting is not lawfully called or convened.  Neither the business to be transacted at, nor the purpose of, any regular or special meeting of the Board need be specified in the notice of such meeting, unless specifically required by law or these By-laws.

Section 5.7.
Quorum.
A majority of the entire Board of Trustees shall constitute a quorum.  However, when filling vacancies occurring in the Board of Trustees, a majority of the existing Trustees shall constitute a quorum.

Section 5.8.
Manner of Acting.
The act of a majority of the Trustees present at a meeting at which a quorum is present shall be the act of the Board of Trustees.

Section 5.9.
Power to Appoint an Executive Committee; Other Committees.
The Board of Trustees shall have power to appoint by resolution adapted by a majority of the entire Board an executive committee composed of three or more Trustees, who, to the extent provided in such resolution, shall have and exercise the authority of the Board of Trustees in the management of the business of the Foundation between meetings of the Board. The Chairman of the Rural Maryland Council shall be an ex officio nonvoting member of the executive committee. The Board may appoint other standing and ad hoc committees from time-to-time to serve the needs of the Board and the Foundation.

Section 5.10.
Power to Elect and Appoint Officers; Fill Vacancies.

The Board of Trustees shall select a president, one or more vice-presidents, a secretary and a treasurer.  The Board shall have the power to appoint such other officers and agents as the Board may deem necessary for transaction of the business of the Foundation.  Any officer or agent may be removed by the Board of Trustees whenever in the judgment of the Board  the interests of the Foundation will be served thereby.  The Board shall also have power to fill any vacancy in any office occurring for any reason whatsoever.

Section 5.11.
Delegation of Powers.

For any reason deemed sufficient by the Board of Trustees, whether occasioned by absence or otherwise, the Board may delegate all or any of the powers and duties of any officer to any other officer or Trustee, but no officer or Trustee shall execute, acknowledge or verity any instrument in more than one capacity.

Section 5.12.   Electronic Communication.  Any meeting or vote utilizing electronic communication including e-mail, conference telephone, video conferencing, shall be deemed valid so long as original or facsimile signatures are therefore placed among the minutes.
ARTICLE VI

OFFICERS
Section 6.1.
Officers.
The Board of Trustees shall elect or appoint the officers of the Foundation.  The officers of the Foundation shall be a President, one or more Vice-Presidents, a Secretary, a Treasurer and such other officers as may be deemed desirable by the Board of Trustees.  The same person may hold two offices.

Section 6.2.
Election and Term of Office.

The officers of the Foundation shall be elected annually at a time and place determined by the Board, and officers shall serve a term that runs concurrently with the Foundation’s fiscal year. An officer may be re-elected to the same office for up to three consecutive terms.

ARTICLE VII

CONTRACTS, CHECKS, DEPOSITS AND FUNDS
Section 7.1.
Contracts.
The Board of Trustees may authorize any officer or officers, agent or agents of the Foundation, in addition to the officers so authorized by these By-laws, to enter into any contract to execute and deliver any instrument in the name of an on behalf of the Foundation, and such authority may be general or confined to specific instances.

Section 7.2.
Checks, Drafts, etc.
All checks, drafts, or orders for 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 from time to time be determined by resolution of the Board of Trustees.  Such instruments shall be signed by the treasurer, and countersigned by any other agent designated by the Board of Trustees.

ARTICLE VIII

FISCAL YEAR

Section 8.1.
Fiscal year.
The fiscal year of the Foundation shall begin on the 1st day of January and end on the 31st day of December in each year.

ARTICLE IX

CORPORATE INDEMNIFICATION
Section 9.1.
Indemnification.
To the extent not inconsistent with the law of the State of Maryland, every person (and the heirs and personal representatives of such person) who is or was a Trustee or officer of the Foundation shall be indemnified by the Foundation.

ARTICLE X
AMENDMENTS TO BY-LAWS

Section 10.1.
Amendments.
These By-laws may be amended by the affirmative vote of a majority of the Board of Trustees, provided that the text of the proposed amendments shall have been sent to all Trustees with the call for the meeting at least ten (10) days in advance of such meeting. Changes to the by-laws shall be reported to the members of the Foundation at the Annual Meeting.
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