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BYLAWS OF

DANVILLE REGIONAL FOUNDATION

ARTICLE |
NAME

The name of the Corporation is Danville Regional Foundation, whose central office is located at
103 South Main Street, Danville, Virginia.

ARTICLE Il
PURPOSE

The Corporation is a non-profit corporation organized exclusively for charitable, scientific and
educational purposes within the meaning of Section 501(c) (3) of the Internal Revenue Code.
The purposes of the Corporation are set forth in Article 2 of the Articles of Incorporation of the
Corporation.

ARTICLE Il

MEMBERSHIP

The Corporation shall have no members.

ARTICLE IV

BOARD OF DIRECTORS

4.1 Number and Qualifications

4.1.1 The Board of Directors shall consist of not less than nine (9) nor more than eleven
(11) Directors, as determined by the Board of Directors. Requirements for
membership shall be as follows:

4.1.2 Subject to the provisions of Section 4.1.3 below, all nominees for membership
shall be at least eighteen (18) years of age. Selection of a Director shall be based
on an individual’s ability, with no restrictions as to race, creed, color, national
origin, sex or socioeconomic status. Willingness to give as much time as is
reasonably requested is required. The nominee must be willing: to accept
responsibility for governance, including availability to participate actively in
Board and Committee activities; to provide input in areas of interest and
expertise; and to utilize experience in organizational and community activities.
The art of managing people, money and property are important considerations. A
member must be honest and above political influence. To the extent practicable,



4.2

4.3

the Board should include a broad representation of the communities served by the
Corporation and its affiliates.

4.1.3 Currently serving elected local, county, state and federal officials shall not be
entitled to serve on the Board of Directors.

Governance

Unless otherwise provided herein, the Corporation shall be governed and operated by and
under the authority of the Board of Directors, and the business and affairs of the
Corporation shall be managed under the Board’s direction. The Corporation may be the
sole member of one or more nonstock corporations or the sole shareholder of one or more
stock corporations. Together, any such other corporations shall be referred to herein as
affiliates of the Corporation. The Board shall have full power and authority to create,
prescribe and approve Bylaws, rules and regulations for itself and any of its affiliates.
Final authority for the establishment of all policy pertaining to the Corporation and its
affiliates for operation, maintenance and development, and for the attainment of its
objectives shall be vested in the Board of Directors.

The Board of the Danville Regional Foundation ensures that the Foundation operates in
the best interests of the mission of the Foundation. The Board shall adopt and members
will comply with a Board policy which sets forth the primary responsibilities and legal
duties of the Board and individual Board members and provides the Board with a Code
of Conduct.

Election of Directors and Officers

At its annual meeting, the Board shall elect persons to fill the vacancies in its
membership created by expiring terms or vacated Directors’ positions. Any election or
re-election of any Director shall require the affirmative vote of a majority of the then
actual membership of the Board of Directors. Any election or re-election of any officer
shall require the affirmative vote of a majority of Directors at a meeting in which a
quorum is present. Except as may be provided in the Corporation’s Articles of
Incorporation, each elected Director shall hold office for a term of three (3) years and
until his successor is elected and qualified. No director shall serve more than three
consecutive full terms except as may be provided in the Corporation’s Articles of
Incorporation. Any person having completed three terms of three years can be re-elected
after a one year absence from the Board. Such terms of office shall be staggered by class
in accordance with the Articles of Incorporation.

4.3.1 At least ten (10) days prior to the annual meeting, the Nominating Committee
shall provide in writing to each member of the Board a proposed list of Directors
and officers and a list of nominees who have acknowledged that they are willing
to serve as an officer or Director. Nominations for officers and Directors also may
be made from the floor at the annual meeting. Directors and officers shall be
elected in accordance with the provisions of the Articles of Incorporation.



4.4

4.5

4.6

4.7

4.3.2 Officers and Directors elected in accordance with Section 4.3.1 will begin elected
terms effective the date of the annual meeting.

Termination of Directors

Any Director may resign at any time by giving written notice to the Chairman or to the
Secretary of the Corporation. Such resignation, which may or may not be made
contingent upon formal acceptance by the Board, shall take effect on the date of receipt
or at any later time specified in it. Any Director may be suspended for a period of time
specified by the Board or removed permanently, with or without cause, at any time by the
affirmative vote of a majority of the then actual membership of the Board at a meeting of
the Board called for the purpose of suspending or removing the Director. Notice of such
meeting must state that the purpose, or one of the purposes, of the meeting is the
suspension or removal of the Director.

Vacancies

Vacancies in elected directorships due to death, resignation, suspension or removal, or an
increase in the authorized number of Directors, may be filled by the affirmative vote of a
majority of the remaining number of Directors, even if such number constitute fewer than
a quorum. In the event a vacancy occurs on the Board, or in any office, the Nominating
Committee shall select and recommend a candidate for replacement. This candidate is to
be presented to the next regular meeting of the Board of Directors; such nomination to
stand for a minimum of thirty (30) days, or until the next regular meeting, before election
takes place. Any Director so elected shall hold office for the unexpired portion of the
term of the vacated Director. For the purpose of determining term, if the remaining
period exceeds one and one-half years, it shall be considered a full term.

Compensation of Members

Board members and members of all committees shall receive no compensation for any
services rendered in their capacities as Directors or committee members. However,
nothing herein contained shall be construed to preclude any Director or committee
member from receiving compensation for other services actually rendered or
reimbursement for out of pocket expenses incurred and appropriately documented in
serving the Corporation as a Director or in any capacity.

Meeting of Directors

4.7.1 Annual Meetings of the Board:

The annual meeting of the Board shall be held on the second Tuesday of May,
unless otherwise designated by the Chairman. The purpose of the annual meeting
is to elect officers and Directors and to transact such other business as may
properly come before the meeting. Directors shall be given written notice ten (10)
days prior to the annual meeting.



4.7.2

4.7.3

4.7.4

4.7.5

Reqular Meetings of the Board:

Regular meetings of the Board shall be held on the second Tuesday of every other
month at such location as may be designated by the Chairman, provided,
however, that the Chairman or the Board by a majority of voting members present
may cancel or postpone a scheduled meeting with notice as required in Section
4.7.4(a).

Special Meetings of the Board:

Special meetings of the Board shall be held at such location as may be designated
by the Chairman, and may be called at any time by the Chairman, or by not less
than one-third of the Directors. The business to be transacted at any special
meeting of the Board shall be limited to those items of business set forth in the
notice of the meeting.

Place, Notice and Procedure of Board Meetings:

a. Notification of Change in Reqular and Annual Meeting:

Directors shall be given written notice of changes in the Board of
Directors’ regular or annual meeting date, location or time. Such notice is
to be given no less than ten (10) days prior to the meeting and shall set
forth the time and place of any rescheduled meeting.

b. Special Meetings:

Directors shall be given notice of each special meeting of the Board, and
such notice shall set forth the time and place of the meeting and notice of
the matters of business to be transacted. Notice of each special meeting
shall be mailed to each Director’s residence or usual place of business at
least five (5) days before the date of the meeting or delivered in person or
by facsimile or e-mail at least two (2) days before the date of the meeting.
Business to be transacted at any special meeting of the Board shall be
limited to the matters set forth in the notice of the meeting.

C. Waiver of Notice:

Notice of any meeting of the Board may be waived by a Director before or
after the date and time stated in the notice, and such waiver shall be
equivalent to the giving of such notice. Such waiver shall be in writing,
signed by the Director entitled to the notice, and filed with or entered upon
the records of the meeting. The attendance of any Director at any meeting
without protesting prior to or at the commencement of the meeting shall be
deemed to be a waiver by him of proper notice of the meeting.

Quorum:



4.7.6

4.1.7

4.7.8

A majority of the Directors in office at the beginning of the meeting shall
constitute a quorum for the transaction of business. In addition to those Directors
who are physically present at a meeting, Directors shall for purposes of these
Bylaws be deemed present at such meeting if a telephone or similar
communications device by means of which all persons participating in the
meeting can hear each other at the same time is used. The act of a majority of the
Directors present and voting at a meeting at which a quorum is present shall be
the act of the Board. After a quorum has been established at a meeting, the
subsequent withdrawal of Directors from the meeting so as to reduce the number
of Directors present to fewer than the number required for a quorum shall not
affect the validity of any act taken by the Board at the meeting or any
continuation thereof, as long as one-third (1/3) of the number of Directors in
office at the beginning of the meeting remain present. A majority of the Directors
present, whether or not a quorum exists, may adjourn any meeting of the Board to
another time and place. At such adjourned meeting, a quorum shall be established.

Attendance:

Directors are expected to attend as many Board and assigned committee meetings
as possible. Annually, the Chairman shall review the attendance records of all
members for the prior year. He shall counsel each member whose unexcused
absences exceed fifty percent (50%). If unexcused absences continue, the
Chairman may either ask for resignation or recommend removal in accordance
with Section 4.4, if he deems such action appropriate.

Minutes, Attendance, Continuing Education and Orientation:

A written record of all Board and Board Committee proceedings, attendance and
actions shall be maintained by the Secretary or his designee. Board Committee
minutes, recommendations, and actions will be presented at the next meeting of
the Board for review and appropriate action. A written record shall also be
maintained of Board orientation, evaluation and continuing education.

The Chairman, with assistance from the President, shall assure the provision of
orientation for all new Board members and any non-board members serving on
standing or ad hoc committees.

Board and Board Committee Action Without a Meeting:

Any action that may be taken at a meeting of the Board or any committee thereof
may be taken without a meeting if the action is taken by all members of the Board
or committee and such action is evidenced by one or more written consents
stating the action taken, signed by each member either before or after the action
taken, and included in the minutes of the Board or committee.



4.8

4.9

4.10

5.1

Tax Exemption Status:

Directors shall not exercise their powers in any manner that would disqualify the
Corporation as an organization described in Section 501(c)(3) of the Internal Revenue
Code of 1986 (“Code”) exempt from federal income tax under Section 501(a) of the
Code or disqualify any gift as a deductible charitable contribution in computing any
federal income or transfer tax of the donor or the donor’s estate.

Director Orientation, Education and Evaluation:

The Chairman shall plan and implement periodically programs designed to help Directors
understand and fulfill their responsibilities and shall periodically direct the evaluation of
Board and Director performance.

a. All new Directors shall participate in an orientation program.
b. A program of continuing education shall be available to all Directors.
C. The performance of the full Board and of individual Directors may be evaluated

by appropriate means, such as self-assessment checklists and consultants.

Operating Policies:

The Board shall develop operating policies, including but not limited to policies relating
to grantmaking, investment of funds and personnel matters covering executive leadership
and staffing. The policies developed by the Board shall govern the actions of the
Corporation with respect to the matters addressed therein.

ARTICLE V
OFFICERS

Number and Qualifications

The officers of the Corporation shall be: a Chairman and a Vice Chairman, both of whom
shall be Directors of the Corporation; a President & Chief Executive Officer, who shall
not be a Director of the Corporation; and a Secretary, a Treasurer and such other
executive officers and subordinate officers, who are not required to be Directors of the
Corporation, as may be determined necessary and appropriate by the Board of Directors.
Officers shall be elected annually by the Board of Directors in accordance with the
provisions of Section 4.3 for a term of one (1) year, but are subject to removal with or
without cause by the affirmative vote of a majority of Directors at any meeting at which a
quorum is present; provided, however, that the officer whose removal is sought shall
have been given thirty (30) days notice in writing of the proceeding to remove and the
reasons therefor. In the event any of the above offices are vacated, including that of
Chairman, an election will be held at the next Board meeting to fill such vacancy.
Officers may delegate clerical work incident to their duties to the administrative staff.



5.2

5.3

Term Limitations

Neither the Chairman nor the Vice Chairman shall serve more than three successive full
terms in their respective offices, but each may be eligible for re-election to such office
after having not been in such office for a period of at least one year.

Duties of Officers

5.3.1

5.3.2

5.3.3

5.34

Chairman:

The Chairman shall preside at all meetings of the Board. He shall appoint
annually all committees, both standing and ad hoc, of the Board and their
Chairmen, subject to the approval of the Board. He shall make every effort to
motivate Board Committees to accept and complete their assigned
responsibilities. He shall perform all such other duties as are incident to this
office or are properly assigned to him by the Board of Directors, and shall make
any and all recommendations to the Board that he may deem necessary. The
Chairman shall be an ex officio member of all committees.

Vice Chairman:

The Vice Chairman shall be a member of the Board of Directors and serve as its
Vice Chairman. He shall perform such duties as may be assigned to him by the
Board or the Chairman. In the absence of the Chairman, or in the event of his
disability or inability to act, the Vice Chairman shall perform the duties of the
Chairman with the full powers of, and subject to the restrictions upon, the
Chairman.

President & Chief Executive Officer

The President & Chief Executive Officer shall be the chief executive officer of
the corporation. He shall oversee management and operations of the Corporation
and implement the policy decisions of the Board of Directors. The President &
Chief Executive Officer shall not be a member of the Board of Directors.

Secretary:

The Secretary shall provide for the keeping of minutes of all meetings of the
Board and Board Committees. He shall give or cause to be given appropriate
notices in accordance with these Bylaws or as required by law, and shall act as
custodian of all corporate records and reports and of the Corporate Seal, assuring
that it is affixed, when required by law, to documents executed on behalf of the
Corporation. He shall perform such other duties as may be prescribed by the
Board of Directors and as are incident to the office of Secretary of a corporation
under the laws of the Commonwealth of Virginia.



6.1

5.3.5 Treasurer:

It shall be the responsibility of the Treasurer to see that proper and accurate
accounts are kept of all properties and financial transactions of the Corporation
and to insure that such accounts, assets and liabilities are audited annually by an
outside independent certified public accountant and reviewed by any corporate
committees according to these Bylaws.

The Treasurer shall assure that the officers or employees of the Corporation who
handle or have access to the funds of the Corporation are bonded in amounts
deemed appropriate by industry standards. The Treasurer shall assure that all
officers and Directors of the Corporation are properly indemnified against
liability or losses as a result of their service on the Board in an amount deemed
appropriate by industry standards and approved by the Board.

The Treasurer, if a member of the Board of Directors, shall serve on the
Investment Committee and, in addition, shall perform all acts incident to the
Office of the Treasurer of a corporation operating under the laws of the
Commonwealth of Virginia. If not a Board member, but instead an employee of
the Foundation, the Treasurer shall assist the Investment Committee.

5.3.6 Assistant Secretary and/or Assistant Treasurer:

If provided for by the Board, the Assistant Secretary and the Assistant Treasurer
shall, in the absence or disability of the Secretary or Treasurer, respectfully, have
the duties and powers of the Secretary or Treasurer and shall have such other
duties and powers as the Board may from time to time prescribe.

ARTICLE VI
BOARD COMMITTEES

Standing or Ad Hoc

The Board shall maintain a Nominating Committee, Financial Investment Committee,
Community Investment Committee, Audit Committee, and Bylaws/Governance
Committee. The Chairman shall appoint and authorize any additional standing or ad hoc
committees as he deems necessary, consistent with these Bylaws and subject to the
approval of the Board. The committee members, whether they be Directors or not, shall
serve at the pleasure of the Chairman with the approval of the Board of Directors. The
purpose of Ad Hoc committees shall be defined by the Chairman and approved by the
Board of Directors. Membership of Ad Hoc Committees shall be appointed by the
Chairman and are subject to approval by the full Board. All Ad Hoc Committees shall
have explicit duties and responsibilities and a specified time period. Ad Hoc committees
shall expire after one year unless the Board acts to extend their mandate.



6.1.1. Nominating Committee:

a.

6.1.2

Number and General Provisions

The Nominating Committee shall be composed of three (3) or more
members who are Directors of the Corporation. Members of the
Nominating Committee shall be nominated by the Chairman and approved
by the affirmative vote of a majority of the then actual membership of the
Board of Directors.

Duties and Responsibilities

The primary responsibilities of the Nominating Committee shall consist of
identifying and recommending to the Board of Directors individuals
qualified and willing to serve as directors and officers of the Corporation
and, at the request of the Board, to review related Board development
issues, including succession planning.

Financial Investment Committee:

Number and General Provisions

The Financial Investment Committee shall be composed of three (3) or
more members who are Directors of the Corporation and all of whom shall
have requisite working familiarity with basic finance and investment
practices. In the discretion of the Board, the Financial Investment
Committee may also include individuals who are not members of the
Board. Members of the Financial Investment Committee shall be
nominated by the Chairman and approved by the affirmative vote of a
majority of the then actual membership of the Board of Directors.

Duties and Responsibilities

The primary responsibilities of the Financial Investment Committee shall
consist of: monitoring the investment and reinvestment of the assets of the
Corporation; evaluating the performance of investment managers; utilizing
investment advisors as necessary; evaluating investment policies for
possible revisions; determining the employment and termination of
investment managers; and reviewing other financial matters and making
recommendations regarding such to the Board of Directors.

6.1.3 Community Investment Committee:

a.

Number and General Provisions

The Community Investment Committee shall be composed of three (3) or
more members who are Directors of the Corporation. In the discretion of
the Board, the Community Investment Committee may also include



individuals who are not members of the Board. Members of the
Community Investment Committee shall be nominated by the Chairman
and approved by the affirmative vote of a majority of the then actual
membership of the Board of Directors.

Duties and Responsibilities

The primary responsibilities of the Community Investment Committee
shall consist of: formulating criteria and procedures for all monetary
grants from the Corporation; reviewing proposed grants to assure their
consistency with operating plans for the Corporation as formulated by the
Board of Directors; recommending proposed grants to the Board of
Directors; and reviewing other matters regarding the grants and making
recommendations regarding such to the Board of Directors.

6.1.4 Audit Committee

a.

Number and General Provisions

The Audit Committee shall be composed of three (3) or more members
who are Directors of the Corporation. In the discretion of the Board, the
Audit Committee may also include individuals who are not members of
the Board and have expertise in accounting. Members of the Audit
Committee shall be nominated by the Chairman and approved by the
affirmative vote of a majority of the then actual membership of the Board
of Directors.

Duties and Responsibilities

The primary responsibilities of the Audit Committee shall consist of
overseeing the financial reporting process, the system of internal controls
and the audit process; exercising prudent judgment in reviewing,
considering, and recommending the approval of independent auditors of
the Foundation’s financial statements; reviewing the budget proposed by
the President & CEO and developing and recommending to the Board of
Directors the annual operating budget; and being the Board designated
recipient of any concerns raised consistent with the Foundation’s “Whistle
Blower” policy.

6.1.5 Bylaws/Governance Committee

a.

Number and General Provisions

The Bylaws/governance Committee shall be composed of three (3) or
more members who are Directors of the Corporation. In the discretion of
the Board, the Bylaws/Governance Committee may also include
individuals who are not members of the Board. Members of the
Bylaws/Governance Committee shall be nominated by the Chairman and
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6.2

6.3

6.4

6.5

6.6

approved by the affirmative vote of a majority of the then actual
membership of the Board of Directors.

b. Duties and Responsibilities

The primary responsibilities of the Bylaws/Governance Committee shall
be to review and recommend proposed changes in the Bylaws for Board
consideration, to assure that the Bylaws are current and reflect Board
actions, to assist the Board in assuring that the Foundation’s governance
policies are reflective of current good practices and legal requirements.

Meeting, Notice and Quorum

Meetings of any committee may be called by the Chairman of the Board, the
Chairman of the committee or a majority of the committee’s voting members.
Each committee shall meet as often as is necessary to perform its duties except
where frequency of meetings is specified in these Bylaws. Notice may be given at
any time and in any manner reasonably designed to inform the members of the
time and place of the meeting. A majority of the voting members of any
committee shall constitute a quorum for the transaction of business at any meeting
of such committee. Each committee shall keep minutes of its proceedings and
report periodically to the Board.

Additional Consultants

The Chairman may invite, on an ad hoc basis, additional individuals with special
expertise in pertinent areas to meet with and assist any committee. Such
consultants shall not be counted in determining the existence of a quorum nor be
allowed to vote.

Resignations and Removals

Any member of a committee may resign at any time by giving written notice to
the Chairman or to the Secretary of the Corporation. Such resignation, which may
or may not be made contingent on formal acceptance, shall take effect on the date
of receipt or at any later time specified in it. The Chairman may, with prior
approval of the Board, remove any member of a committee.

Vacancies

A vacancy in any committee shall be filled for the unexpired portion of the term
in the same manner in which original appointment to such committee is made.

Combination of Committee Functions

11



6.7

7.1

7.2

The Board may assign the functions of any special and/or standing committee to a
combined or new committee or to the Board acting as a committee of the whole.

Advisory Members

Each year at the Annual Meeting, up to four members of the community shall be
invited to serve one-year terms on a Foundation committee as an Advisory
Member. Such committee members shall provide expertise and knowledge to a
standing or ad hoc committee and shall have voting privileges for said committee.
Advisory Members may only serve two successive, one-year terms. Serving as an
Advisory Member shall not guarantee a position on the Foundation Board at any
time.

Advisory Members shall provide additional community input and personal
expertise, serve as communications links within the region served by the
Foundation, and learn about the work of the Foundation and its decision-making
process. Invitations to serve shall reflect the needs of the Foundation and its
committees, at that time, for representation in areas of expertise, geographical
location, race, gender, and age. The Advisory Members shall be invited to attend
portions of Foundation Board Meetings and shall be excused after respective
committee reports are made.

ARTICLE VII
CONFLICTS OF INTEREST

General Policy

Directors, officers, staff members and advisory members of the Corporation
committees, task forces and similar groups (collectively, “Affiliated Individuals™)
are expected to act at all times in the best interest of the Corporation, and to avoid
both the fact and the appearance of a conflict of interest between the Corporation
and other organizations or activities with which the Affiliated Individual may be
associated or involved.

Disclosure

7.2.1 Annually, or more often as circumstances warrant, each Affiliated
Individual shall provide to the Chairman a written statement regarding
Conflicts of Interest, the form and content of which is to be determined
from time to time by the Board.

7.2.2 Whenever any matter arises in the course of Board or committee meetings
or otherwise where Corporation affairs are being considered, which
represents a conflict or a potential conflict of interest for an Affiliated
Individual, that person will immediately declare the conflict or potential

12



7.3

7.4

7.5

8.1

conflict, and thereafter act in accordance with this policy with respect to
discussion and/or voting relative to said matter.

Abstention/Removal

Affiliated Individuals shall abstain from voting or the exercise of personal
influence on any matter which represents a conflict or a potential conflict of
interest for such Individuals. For purposes of determining the presence of a
quorum with respect to such matters, such Individuals shall not be counted.
Minutes of meetings shall note specifically the abstention of such Individuals due
to a conflict or potential conflict of interest, and the participant is limited to
general discussion, the provision of information, and/or responses to questions. In
the event any matter which represents a conflict or a potential conflict of interest
for an Affiliated Individual which materially jeopardizes such Individual’s ability
to perform its duties to the Corporation, the Board may direct such Individual to
remove the cause of the conflict or be removed from the Board.

Gifts and Favors

Affiliated Individuals shall not accept gifts or favors from any firm or individual
which does or seeks to do business with, or is a competitor, grant recipient or
potential grant recipient of the Corporation, under circumstances which imply
reasonably that such action is intended to influence the Affiliated Individual(s) in
the performance of his duties. The foregoing does not apply to the acceptance of
items of nominal value (i.e. $50.00) under circumstances or for reasons clearly
unrelated to any particular transaction or activity of the Corporation.

Staff Services to Other Organizations

Staff service (a) as a volunteer officer, director, consultant and/or advisor to other
charitable, civic, or service organizations, governmental or quasigovernmental
units, or other entities, or (b) in such capacities for compensation (including
reimbursement of actual and reasonable out-of-pocket expenses) is permitted,;
provided however, that such service is reported in advance to the Chairman and
the President, that the performance of such service is not in conflict with the
ability of the individual to properly discharge his responsibilities to the
Corporation, that such service is closely monitored to avoid conflict or potential
conflict of interest, and that any conflict or potential conflict of interest arising is
promptly resolved in favor of the Corporation.

ARTICLE VI

GENERAL PROVISIONS

Audits and Financial Reports

13



8.2

8.3

8.4

8.5

8.6

An independent auditor appointed or approved by the Board, based on
recommendation of the Audit Committee shall at such time as the Board may
determine but at least annually, prepare for the Corporation as a whole a
consolidated financial statement, including a statement of combined capital assets
and liabilities, and a statement of income, expenses, and distributions, and a list of
projects and/or organizations to or for which funds were distributed or used for
charitable purposes, and such other additional reports or information as may be
ordered from time to time by the Board. The auditor shall also prepare such
financial data as may be necessary for returns or reports that any state or federal
government requires the Corporation to file. The auditor’s charges and expenses
shall be proper expenses of administration.

Auxiliary and Association Organizations

The Board may authorize the formation of auxiliary and associate organizations to
assist in the fulfillment of the purposes of the Corporation and any of its affiliates.
Each such organization shall establish its Bylaws, rules and regulations and make
amendments thereto which shall be subject to Board approval and which shall not
be inconsistent with these Bylaws or the standing rules of the Board. Volunteers,
who are not members of the organized auxiliary, shall be governed by the
Administrative Policy/Procedure Manual of the Corporation or any of its
affiliates.

Fiscal Year

The fiscal year of the Corporation shall begin on the 1st day of January of each
year and end on the 31st day of December of each year.

Corporate Seal

The seal of the Corporation shall be circular in form and shall have inscribed on
its face the words, “Corporate Seal” and the Corporate name.

Waiver of Notice

Whenever any notice is required to be given under the provisions of the Virginia
Nonstock Corporation Act, under the Articles of Incorporation, or under these
Bylaws, a waiver thereof in writing signed by the person entitled to such notice,
whether before or after the time stated therein, shall be deemed equivalent to the
giving of such notice where such waiver is permitted by state law. All such
waivers shall be filed with the corporate records, or be made a part of the minutes
of the relevant meeting.

Procedure

The Board, Board committees, and special committees may adopt rules of
procedure which shall be consistent with these Bylaws.
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8.7 Roberts Rules of Order

Any procedure or point of order that is not outlined in these Bylaws will be
guided by Roberts Rules of Order.

8.8 Construction of Terms and Headings

Words used in these Bylaws shall be read as the masculine or feminine gender as
the singular or plural, as the context requires. The captions or headings in these
Bylaws are for convenience only and are not intended to limit or define the scope
or effect of any provision of these Bylaws.

8.9 Review of Bylaws

From time to time, as necessary, but not less than biennially, the
Bylaws/Governance Committee shall review the Bylaws of the Corporation. After
review, the committee shall report to the Board any recommendation or changes
deemed necessary or appropriate.

ARTICLE IX
LIABILITY

9.1 General Liability

No officer, committee member or employee of the Corporation, or other persons
shall contract or incur any debt on behalf of the Corporation, or in any way render
it liable unless authorized by the Board of Directors. No officer, committee
member or employee of the Corporation or other person is authorized to promise
moral or financial support to any charitable or other objective without the
approval of the Board of Directors provided, however, that the President may
negotiate or make such commitments as may be appropriate within the
Corporation’s budget and for which he shall be accountable to the Board.

The President is responsible for assuring that the Directors and Officers of the
Corporation shall at all times be covered by an appropriate level of directors and
officers liability insurance.

ARTICLE X

AMENDMENTS TO BYLAWS

10.1 Procedure

These Bylaws, or those of any of the affiliates of this Corporation, may be amended or
repealed and new Bylaws adopted by a majority vote of the Board of directors present at
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any regular meeting if at least ten (10) days written notice is given of the intention to take
such action.
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SECRETARY’S CERTIFICATE

THIS IS TO CERTIFY THAT the foregoing Bylaws of Danville Regional Foundation have been

duly adopted by the Board of said Corporation on this day of

IN WITNESS WHEREOF, the undersigned, duly acting Secretary of the Corporation has signed

this Certificate and affixed the seal of the Corporation hereon this day of

Secretary

1355817v8

9.28.06 Revised and Approved by DRF Board (Grant Distribution Committee renamed Community Investment
Committee).

7.10.07 (Effective 8.1.07) Revised and Approved by DRF Board (Article V — Officers: Executive Director changed
to CEQ)

9.11.07 Revised and Approved by DRF Board (Article V — Officers, 5.1 and 5.3.3: Chief Executive Officer
changed to President & Chief Executive Officer.

3.11.08 Revised and Approved by DRF Board — Various recommendations from By-laws and Governance
Committee.

3.10.09 Revised and Approved by DRF Board — Revisions recommended by By-laws/Governance Committee
related to the addition of Advisory Members and membership of Investment and By-laws/Governance
Committees.

7.13.10 Revised and Approved by DRF Board — Change name of Investment Committee to Financial Investment
Committee.
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