BYLAWS OF NEIGHBORHOOD FALMOUTH INC.
As amended April 15, 2010, April 17, 2014, April 21, 2016, April 19,2018, April 17, 2022,
April 2024

ARTICLE I - Name
The name of the Corporation is Neighborhood Falmouth Incorporated.

ARTICLE II - Not-For-Profit Character

The Corporation is organized without capital stock and shall be operated exclusively for the
purposes enumerated in The Articles of Organization. No part of its net earnings or profits shall
inure to the benefit of any private Member or individual or be used or appropriated for other than
the said purposes of the Corporation. It is intended that this Corporation shall be of the character
described in the provisions of Section 501 (c) (3) of the Internal Revenue Code of 1986, as
amended, and the provisions of Chapter 180 of the General Laws of Massachusetts.

ARTICLE III - Commitment to Diversity, Equity, Inclusion, and Belonging

The Corporation is committed to a culture of diversity, equity, inclusion and belonging. These
are core principles guiding how this Corporation operates.

ARTICLE IV - Fiscal Year
The fiscal year of the Corporation shall end on the 31st day of December in each year.
ARTICLE V - Dissolution of the Corporation

In the event of dissolution, after payment of all liabilities of the Corporation, the funds of the
Corporation shall be distributed to one or more charitable organizations exempt under said
Section 501 (¢) (3) of the Internal Revenue Code of 1986, as amended, as the Directors shall
determine. Any such assets not so disposed shall be disposed of by a court of competent
Jurisdiction.

ARTICLE VI - Membership

Section 1. A Member is any person who is 50 years of age or older, is a resident of Falmouth,
Massachusetts, supports the goals and purposes of the organization and pays a membership fee.

Section 2. Duties and responsibilities. Members shall elect the Directors of the Corporation and
approve changes to the Bylaws.

Secrion 3. Election of Directors. Prior to each Annual Meeting, or any special meeting of the
Corporation at which an election is to occur, the Governance Comimnittee shall prepare for the
Members a slate of nominees to be elected Directors of the Corporation and a slate of officer
nominees to be elected by the Directors, if appropriate. Additional nominations for Directors may
be made in writing over the signatures of any three Members by filing such nomination with
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the Clerk/Secretary of the Corporation not less than seven days prior to the date of the meeting at
which such election is to be held.

ARTICLE VII - Directors

Section 1. The Corporation shall be managed by a Board of Directors (i.e., Directors) elected by
the Members and comprised of at least fifteen but not more than twenty-five individuals.

Section 2. Directors shall serve for a term of three years. Terms shall be staggered and
approximately one-third of Directors shall be elected each year. Any Director who has served for
two full successive terms shall not be eligible for reelection until at least one year has elapsed.
The Directors shall have the power to extend by one year the term of any specific Director
deemed to be pivotal to the operation of the organization.

Section 3. Responsibilities. The Directors shall annually select the Officers of the Corporation
including President, Vice President, Clerk/Secretary and Treasurer. Any vacancy among the
Directors due to death, resignation or other cause shall be filled by the Directors at the next
meeting of the Directors, and the successor so elected shall serve until the next meeting of the
Corporation, when the Members shall elect a successor to serve the remainder of the term made
vacant by such death, resignation, or other reason. The Directors shall have the powers and
duties of a Board of Directors under Massachusetts law. The Directors may establish or eliminate
any committees or subcommittees necessary for the efficient operation of the corporation.
Directors shall approve an annual budget prior to the commencement of the fiscal year. The
Directors shall hire appropriate staff as required to manage the day-to-day functions of
Neighborhood Falmouth.

Section 4. Removal. Any member of the Board of Directors may be removed from office at any
time without cause by a vote of two-thirds of the Members present and voting at a duly called
meeting of the Corporation, or by a unanimous vote of the Directors present and voting at a
Directors meeting.

Section 5. Honorary Directors. The Members may from time to time elect as Honorary Directors
individuals who have made significant contributions to the creation, growth, or success of
Neighborhood Falmouth. Honorary Directors are elected for life and may attend, participate, and
vote in any meetings of the organization. The number of Honorary Directors is limited to three
individuals serving at any point in time.

Section 6. President Emeritus. The Board of Directors may appoint the outgoing President of the
Board of Directors to the position of President Emeritus for one year following the end of the
last term served. In this Emeritus role, the past President will continue to serve Neighborhood
Falmouth m an advisory capacity, have access to all board materials and be invited to attend and
participate in all board meetings and activities. The President Emeritus is a non-voting role. The
sitting President may invite the President Emeritus to join the Executive Committee on an as-
needed basis.
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ARTICLE VIII - Officers

Section 1. The Officers of the Corporation shall be President, Vice-President, Treasurer, Clerk/
Secretary.

Section 2. At or immediately following the Annual Meeting of the Corporation, the Directors
shall elect from among themselves the President, Vice-President, Treasurer, and Clerk/Secretary
of the Corporation. They shall remain in office for one year, serving until the election following
the next Annual Meeting.

Secrion 3. The President shall preside at all meetings of the Corporation and the Board of
Directors at which he or she is present. On behalf of the Directors, the President shall supervise
any staff hired to manage the organization.

Section 4. The Vice-President shall carry out such responsibilities as the President may delegate
to him or her and in case of the President's absence or incapacity shall serve in the President's
stead until the President shall resume his or her responsibilities.

Section 5. The Treasurer shall keep regular books of account, report the financial condition of the
Corporation to the Board of Directors at their meetings and to the Members at their Annual
Meeting, and ensure that a true and accurate accounting of the financial transactions of the
Corporation 1s made. The Treasurer shall be responsible for the receipt and disbursement of
monies of the Corporation. All disbursements over $1,000.00 shall be co-signed by the Treasurer
and the President, or one other Director, except for salary checks, which may be signed solely by
the Treasurer. The Treasurer shall oversee the professional management of any endowment
account. The Treasurer shall be responsible for the safekeeping of all investments and funds of
the Corporation, which funds and investments shall be held in such depository or depositories, as
the Directors shall select. With the help of an accountant, the Treasurer annually is responsible
for preparing the “Return of Organization Exempt From Income Tax” (IRS Forin 990) to the
Internal Revenue Service, the “Form PC-Annual Report™ to the Massachusetts Attorney General
and the “Annual Report” listing the Officers and Directors of the Corporation required by the
Commonwealth of Massachusetts.

Section 6. The Clerk/Secretary shall have charge of and maintain the records of the Corporation.
The duties include maintaining the current Bylaws, maintaining current lists of the Members and
Directors, keeping minutes of all meetings of the Board of Directors and the Annual Meeting of
the Corporation, and distributing copies of the minutes to the Board, and to Members of the
Corporation upon request. If the Clerk/Secretary is unavailable for a meeting, the President shall
appoint an acting Secretary to maintain minutes. Any acting Secretary shall promptly provide the
Clerk/Secretary any minutes and records maintained.

ARTICLE IX - Meetings of the Corporation

Secrion 1. Anmual Meeting. The Corporation shall meet at least once annually on a date specified
by the Directors, with at least seven days notice.
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Secrion 2. Special Meeting. Special meetings of the Corporation may be called by the President
or by a majority of the Directors, and shall be called by the Clerk/Secretary or, in case of the
death, absence, incapacity or refusal of the Clerk/Secretary, by any other officer, upon written
application of three or more Directors.

Secrion 3. Place of Meetings. All meetings of the Corporation shall be held at the principal office
of the Corporation unless a different place is fixed by the Directors or the President and stated in
the notice of the meeting.

Secrion 4. Quorum for Annual Meeting or Special Meeting. One half of all Members or 15
Members, whichever is less, shall constitute a quorum.

Secrion 5. Voting. Each Member shall have an equal vote in the conduct of the Corporation’s
business. If there are two or more Members from one household, each shall have a vote.

Secrion 6. Action at Meetings. A majority of the Members present and entitled to vote on a
matter, except where a larger vote is required by law, by the Articles of Organization, or by these
Bylaws, shall decide any matter to be voted on by the Members. Any election by Members shall
be determined by a plurality of the votes cast by the Members present and entitled to vote at the
election. No written ballot shall be required for such election unless requested by a Member
present at the meeting and entitled to vote in such election.

Article X - Meetings of the Board of Directors

Secrion 1. Meetings of the Directors. Regular meetings of the Board of Directors shall be held at
least ten times per year. A regular meeting of the Board of Directors may be held without call or
formal notice immediately after, and at the same place as, the Annual Meeting of the
Corporation, or a special meeting of the Corporation. Special meetings of the Board of Directors
may be held at such times and places as may be specified in the notice thereof. The President or
the Clerk/Secretary may call or order meetings; and the Clerk/Secretary, if requested by two or
more Directors, shall call such meetings.

Secrion 2. Notice of Meetings. Notice of the time and place of any meeting of the Board of
Directors, except regular meetings as specified in the preceding Section, shall be sent by regular
or electronic mail or telephoned to each Director at least twenty-four hours prior to the time of
such meeting.

Section 3. Quorum. One half plus one of the Board of Directors shall constitute a quorum.
Unless otherwise required by these By-laws, votes shall be determined by simple majority of
those present. Should urgent business of the Corporation require an official decision of the Board
of Directors at a regularly scheduled meeting with less than a quorum present, the following
method shall be used to obtain such decision: the President, in consultation with the Board or
staff member proposing the action, shall draft a motion. The President shall then poll the Board
membership, either in person, by e-mail, by an electronic face-to-face meeting, or by telephone,
until a majority of votes have attached to one side of the question or the other. This vote shall
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constitute the official decision of the Board of Trustees, and shall be read into the minutes at the
next regularly scheduled Board meeting, along with the names of those polled.

ARTICLE XI - Executive Committee.

Section 1.The Officers of the Corporation and the chairs of the Membership, Volunteer, and
Development Committees shall constitute an Executive Comimittee that has the power to act for
the Board of Directors between meetings of the Board.

Section 2. Any actions taken between meetings shall be entered mto the minutes of the next
Board meeting. The vote of a majority of those present at an Executive Comunittee meeting shall
be sufficient to decide a matter.

Section 3. Notice of Meetings. Notice of the time and place of any meeting of the Executive Committee
shall be sent by regular or electronic mail or telephoned to each member of the Executive Committee at
least twenty-four hours prior to the time of such meeting.

Section 4. Any four members of the Executive Committee shall constitute a quorum
ARTICLE XII - Standing Committees

Section 1. Member Services/Activities Committee (MSAC). The Directors shall appoint a
MSAC Comunittee to develop and carry out plans for attracting potential members and for
retaining current members including programs and events attractive or of service to Members,
volunteers, and the broader Falmouth community.

Section 2. Volunteer Committee. The Directors shall appoint a Volunteer Comumittee to develop
and carry out plans and programs for recruiting and retaining a corps of volunteers to provide
services to Members.

Section 3. Development Committee. The Directors shall appoint a Development Comimittee that
shall seek to raise funds, in grants and donations, to help the organization meet its financial
needs.

Section 4. The Directors shall appoint an Investment Committee to provide fiduciary oversight
of Neighborhood Falmouth’s financial resources, particularly the funds reserved for long term
growth/sustainability.

Section 3. Public Relations. The Directors shall appoint a Public Relations Committee to
disseminate news and information about the organization to local news outlets and community
organizations and to support the activities of other Neighborhood Falmouth committees.

Section 6. Governance Committee. The Directors shall appoint a Governance Committee to

annually review and recommend changes to these Bylaws, if appropriate, for presentation to the
Members at the Annual Meeting. The Governance Comunittee shall also recruit and recommend
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Board members for election at each Annual Meeting and recommend a slate of officers for
election by the Directors following the Anmual Meeting.

Secrion 7. Standing Conmunittee chairs or their designees shall submit a written report at all
meetings of the Executive Committee and the Directors.

Section 8. The Board of Directors may delegate such of its powers as it considers advisable,
except those powers, which by law, the Articles of Organization or these Bylaws may not be so
delegated, to such other standing committees and subcommittees as the Board of Directors may
from time to time establish. Such committees may be comprised of Directors, Members,
Employees, Benefactors, Contributors, Friends, Sponsors, or Advisors.

ARTICLE XIII - Ad Hoc Committees

The Directors may appoint any ad hoc comunittee to study an aspect of operation that may be
beneficial to the Corporation. The lifetime of such committee shall be at the discretion of the
Directors. The committee shall submit a written report at all meetings of the Executive
Conunittee and the Directors.

ARTICLE XIV - Miscellaneous Provisions

Section 1. Seal. The seal of the corporation, if desired, shall bear its name, the word
“Massachusetts,” and the year of its incorporation.

Section 2. Execution of Instruments. All deeds, leases, transfers, contracts, bonds, notes and
other obligations authorized to be executed by an officer of the corporation in its behalf shall be
signed by the President or the Treasurer, except as the Directors may generally or in particular
cases otherwise determine.

Section 3. Corporate Records. The original, or attested copies of the Articles of Organization,
Bylaws and records of all meetings of the Incorporators and Members shall be maintained by the
Clerk/Secretary. Such records shall be maintained, so far as possible, in both paper and electronic
forms.

Section 4. Amendments. These Bylaws may at any time be altered, amended or repealed by a
majority vote of the Members present at any meeting duly called for such purpose, provided that
notice of the substance of the proposed amendment is stated in the notice of such meeting.

Section 3. Indemnification. Except as limited by law, the Corporation shall indemnify its
Directors and Officers against all Expenses incurred by them in connection with any Proceedings
in which they are involved as a result of their service as a Director or Officer, except that (1) no
indemnification shall be provided for any Director or Officer regarding a matter as to which it
shall be determined or adjudicated (a) that he or she did not act in good faith and in the
reasonable belief that his or her action was in the best interests of the Corporation, or (b) with
respect to a criminal matter, that he or she had reasonable cause to believe that his or her conduct
was unlawful, and (i1) no indemnification shall be provided for any Director or Officer with
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respect to any Proceeding by or in the right of the Corporation alleging that a Director or Officer
received an improper personal benefit, if he or she is adjudged liable to the Corporation in such
Proceeding or, in the absence of such an adjudication, if he or she is determined to be ineligible
for indemnification; provided, however, that indemnification of expenses incwrred by a Director
or Officer in successfully defending a Proceeding alleging that he or she received an improper
personal benefit as a result of his or her status as such may be paid if and to the extent authorized
by the Board of Directors.

Section 6. Insurance. The Corporation shall have power to purchase and maintain insurance on
behalf of any agent, employee, Director or Officer against any liability or cost incurred by him or
her in any such capacity or arising out of his or her status as such, whether or not the Corporation
would have power to indemnify him or her against such liability or cost.

Drafted: June 7, 2006
Adopted: August 15, 2006
Signed byv: Paul Ferris Smith, President, and Joanne Voorhis, Clerk

Amended.

At Annual Meeting on April 23, 2009 (changes entered by Vicky Cullen)

At Annual Meeting on April 15, 2010 (changes entered by Vicky Cullen)

At Annual Meeting on April 17, 2014 (changes entered by Vicky Cullen)

At Annual Meeting on April 21, 2016 (changes entered by Vicky Cullen)

At Annual Meeting on April 19, 2018 (changes entered by Governance Committee)
At Annual Meeting on April 17, 2022 (changes entered by Michael Bihari, President)
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