BYLAWS
: OF |
PRINCETON AREA COMMUNITY FOUNDATION INC.
ARTICLEi ;

NAME, SEAL, OFFICE AND PURPOSE

7 1.01 Name The name of the Corporation is Princeton Area Commumty Foundation, Inc.
1.02 Seai The seal of the Corporation shall have mscnbed thereon the name of the
Corporatlon the year of its creatlon and the words "Corporate Seal New Jersey " The Board of
Trustees may change the form of the seal or the inscription thereon atits pleasure
1.03 Oﬁices The principal office of the Corporation shali be located at 15 Roszel Road,
Princeton, New Jersey 08540. The Corporatlon may also have offices at such other places as the
Board of Trustees may ﬁ'om txme to time determme as the purposes of the Corporation may require.
'1.04  Purposes, Operation. The corporation is _Qrgamzed and shall be operated exclusively
for the benefit of to perforrh the functions of, and for the eharitable purposes of, The Pﬁnceton Area
Community Foundation, Inc., a charitable.corporation organized pursuant to the Certificate of
Incorporation hereafter described (the "Certificate of Incorporation”). The Corporation shall be
operated exclusively for such charitable purposes as will, in the discretion of its Board of Trustees,
carry out the purposes and/or perform the functions of The Princeton Area Comrhunity Foundatiom
Inc., including without hmitation:
(@)  The solicitation, as considered appropriate by the Board of Trustees, of
donations and bequests and the receipt and acceptance of property for charitable purpoaes primarily

in and for the benefit of the Princeton area and greater Mercer County.



(bj ~ The management, investment and adhﬁnist}‘atioh of funds and monies for the

benefit and/or pixrposes of The Princetbn Area Commﬁﬁiiy Fouﬁdation, Iné._; |
~(¢)  The disbursement of funds for thé-bepeﬁt and/or pufi;oses of The Princeton
Area Community Foundation, Inc.; B |

i .

(d)  The r.etentioﬁ- of emp!byegs, cénsﬁi’t_@ts and :other ééi'sonnel for the benefit
_ and)or‘ purposeé of The Princeton Area Community l?bundatibn; Inp.;

© . ~The perfonnancé of adnﬁr'listrativé serﬁ;es for the benefit and/or purposes of

The'Plriv'nccton Area Cgmmurﬂty Fougdatio}l,.lnc.; |

® | The acquisition and/or leasing of real and/or personal property for the benefit

- and/or purpose§ of The Princeton Area Comrﬁt;rﬁty Foundatioﬁ, Inc.‘;" . |
All of the net garnings -of the Corporation shall be devoted for thé beneﬁt
and/or puriaoses of The Pxinéeton,Ar;aa C'on;munity Foundati_bn, Inc. as ;foresaid and no part of the
net earnings of the Corporation shall inure to the benefit of any inéivi&u_al and no substantial part of
_ _ R _

the activities of the Corporation shall consist of carrying on propaganda, or otherwise attempting, -to
influence legisiation (except as otherwise brdvided in Subsection 501(h) of the Internal Revenue
Code) and the Corporation shall not participate in, or intervene in, (including the publishing or
distributing of sfatemen_ts), any political campaign on behalf of (or in opposition to) any candidate f01;
public office.

1.05 Gender. As used in these Bylaws, words of the masculine gender shall be

deemed to include, where appropriate, the feminine gender, and vice versa.



ARTICLE II

TRUSTEES

2.01 Powers. All corporate powers, except such as are otherwise provided for in
these Bylaws or the laws of the State of New Iersey, shall be and are hereby vested in and shall be
exercised by the Board of Trustees. | |

2.02  Trustees. The number of Trustees shall be no less than three (3) and no more
than twenty-five (25). The initial Board of Trustees shall be those persons whosé names are set forth
in the Certificate of Incorporation. | Subject to the first sentence of this section, additional trustees
may be elected by the Board of Trustees at .its annual meeting or at any other meeting. A Trustee
who is elected at the organizatioﬁal meeting of the Board of Trustees or to fill a vacaﬁcy for a term
of less than three years as provided in section 2.03 below, may serve until that term expires and
thereafter, if re-elected, for no more than two cbnsecutive three-year terms.I A Trustee who is elected
at an annual meeting, other than the organizational meeting, may serve no more than two consecutive
three-year tenn#. Except as provided in section 2.03 beiow;v; a Trustee who is elected at a meeting
other than an annual méetipg may serve until the next annual meeting and thereafter if re-elected, for
no more than two consecﬁtive.threeéyear terms. A‘ﬁér serving two consecutive three-year terms,_-a
Trustee shall again be eligible for election after absence from the Board of Trustees for 6ne year..

2.03 Vacancies. Any vacancy on the Board of Trustees occurring during the year may
be filled for the unexpired portion of the term by election by the Board of Trustees. |

"2.04  Annual Meetings. The annual meeting of the Board of Trustees shall be heid at

the principal office of the Corporation or at such other place within or outside the State of New



Jersey as the Bbafd' shall designate, and on such date as tﬁe Board shall designate, for the transaction
of such businesé as may properly come before the meeting. |

2.05 Regular Meeting Regular meetings of the Boaz;d of Trustees shall be held at the
principal oﬁ'lce of the Corporation or at such other place within or outside the State of New Jersey,
as the Chalrman determines; not:less: than four (4) times each calendar year;-and the ﬁrst said' meeting
shall be designated as the Annual Meeting of the Trustees.

2.06 Special Meetings. Except as otherwise speciﬁ_cal_ly required by law, ‘special
meetings of the Board may be called at any time by the Chairman and must be called by the Chairman
on receipt of the written request of any three 'i‘rustées or a majority of the entire Boafd, whichever
isless. Such meetings shall be held at the principal office of the Corporation or at such other place
within or outside tﬁe State of New Jersey as the Chairman calling the meeting shall designate.

2.07 Notice of Meetings. Notice of the time, place, and puxi)ose or purposes of annual
or special meetings shall be given or served, either personally or by mail or by telephone upon each
person who appears upon the records of the Corporation as a Tru.stee. Notice of an annual méeting
shall be given not less than ten (10) nor more than thirty (30) days prior to the date of the meeting.
Notice of a regular or special meeting shall be given not less than five (5) nor more than thirfy (30)
daSrs prior to the date of such meeting. Such notice, if mailed, shall be directed to a Trustee's address
as it appears on the records of the Corpofation, unless sucﬁ Trustee shall have filed with the Secretary
of the Corporation a written request that notices intended for such Trustee be mailed to some other
address, in which case it shall be mailed tor the address designated in such requesi. Notice of an
adjourned meeting need not be given if the time and place are fixed at the meeting adjourning and if

the period of adjournment does not exceed ten (10) days in any one adjournment.



2.08 Waiver of Notice. Whenever, under the provisions of any law or under the
provisions of the Certificate of Incorporation or Bylaws of the Corporation, the Corporation or the
Board of Trustees or any committee thereof is aufhoﬁzed to take any action after notice to the
Trustees of the Corporation or to the members of a committee or after the lapse of a prle'scribec-l
period of time, such action may be taken - without notice and without the lapse of any period of time,
if at any time before or after such-action be completed, sﬁch requirement be waived in writing by the
person or persons entitled to such notice or entitled to participate in.’.the action. to be taken. The
aﬁendmce bya 'i‘rustee at any meeting without protesting prior to the conclusion of the meeting that
there was lack of notice of fhat meeting shall constitute waiver of r;btice by that Trustee.

| 2.09 Quorum. A qubrum of the Board of Trustees shall consist of a majority of the
Trustees. If 2 quorum is not established, a majority of the Trustees present may adjourn the meeting
from time to time. At any adjourned meeting at which a quorum shall bé present, any business may
be transacted which might have been transacted at the meeting as originally called. The act of a
majority of those present at any meeting at which there is a quorum shall be the act of the
Corporation, except as may otherwise be specifically required by these Bylaws or by law.

2.10 Conference Phone.  Any or all Trustees may participate and vote in a meeting of
the Board or a com:rﬁttge thereof by means of conference telephone or any means of communication
by which all persons participating in the meeting are able to hear each other. Participation by such
rneaﬁs shall constitute ﬁresence Vin person for purposes of quorum.

2.11 V_otmg At every meeting of the Board of Trustees or a committee thereof, each

Trustee shall be entitled to one (1) vote.



2.12 Aétioﬂ by Consent.  Any action require& or permitt_Ed- to be taken at any meeting
of the Board of Trustees or any- coMﬁw thereof may b'é taken “rithout. a meeting, if prior to or after
such actien a -written consent thereto is szgned by all Trustees or by all members of such committee
as the case may be, and such written consent is filed wﬂh the minutes of proceedings of the Board
of Trustees-orcomnnttce. -

213 Conflict of Interest.
| (A) ‘F inanciali or Personal Interest
No Trustee shall é_seék any financial or personal interest in any proposed
bqéiness or transactidn of the Corporation. The,fbregoing, sentence, however, shall ﬁot be construed
to preclude a Tfu'stee. from receiving reaspnéblé compensatior; for sefvice'tr.p the Corporation in any
capacity. |

®) Disélosure and Disqualification

Whenever any matter involving the ﬁnancnél or personal interest of a Trustee
shall arise in deliberations or voting, such Trustee shall dxsclose the nature and extent of such mterest-
and shall be disqualified from participation in such deliberations or voting,

(©)  Gifts and Favors

No Trustee shall accept any gift, whether in the form of service, money; thing,

favor, loan or promise, that would not be offered or given if such a person were not a Trustee.
D) ﬁeﬁnitions. As used in this Article:
(1)  "Financial Interest" means any interest wﬁich -shail yield, directly or

indirectly, a monetary or other material benefit (other than the duly authorized salary, compensation



~0r reimbursemeﬁt for services to thé Corporation), to the Trustee or to any person employing or
retaining the services of the Trustee; and
(2)  "Personal Interest" means any interest arising from family or marriage

relationships or from close business association whether or not any financial interest is i\nvélved.

2.14 Ig_r_r_ﬁ_.- ‘The initial Trustees of the Corporation and additional Trustees.elected at-the -
organizational meeting of the Board of Trustees shall serve those terms determined .ﬁy resolution at
the organization meeting, and until their successors have been elected anc;.qualiﬁed. The term of each
successor Trustee shall commence o.n-election aﬁd shall, subject to the other requirements set forth
herein, continue for three (3) years and until a successor shall have been elected ﬁnd qualified. A
Trustee may resign by delivering a2 written reSigriation to the Chairman or Secretary of the
Corporation.

215 Rerﬁoval of Trustees. Any Trustee may be removed ﬁ‘orﬂ office without cause by the
affirmative vote of two-thirds of all Trustees then in office. Any Trustee may be removed from office
for cause, or suspended pending final determination that cause exists for removal, b}} the affirmative

vote of a majority of all Trustees then in office.

ARTICLE 11

COMMITTEES

3.01(a) Committees. The Chairman, subject to a resolution approved by a majority
of the entire Board, may appoint from among the Trustees one or more committees (including an

Executive Committee), of one or more members (which may include persons who are not Trustees,



provided that at least one member of each committee shall be a Trustee and that any act of any

committee which has members which are not Trustees shall be advisory, shall not bind the Board or

Corporation and shall be subject to Board approval) each of which, to the extent provided in the

resolution, shall have and may exercise the authority of the Board, except that no such committee

shall:

@
(i)

(iii)

(v)

mal;e, alter or repeal any bylaw of the Corporation,

elect or appoint any officer or tmstee, or remove any officer
or trustee;

make any grants of distributions of funds, unless so delegated
by the Board,; | |

amend or repeal é.ny resolution previously adopted by the

Board;

The Chairman, subject to a resolution adopted by a majority of the entire Board, may:

)
()

(il

(viif)

fill any vacancy in such committee;
appoint one or more persons to serve as alternate members of
any such committee, to act in absence or disability of members

of any such committee with all the powers of such absent or

- disabled members of a committee:

abolish any such committee; or
remove any members of such committee at any time, with or

without cause.



3.01(b) h Non-Board Committees.

The Trustees rﬁay from time to tiffie establish committees, which include non-
trustees or non-officers to assist The Pnnceton Area Cor:mumty Foundatlon, Inc m the pursuit of
" its activities. Such committees may include, but not necessanly be limited to, the formatlon of
adwsorj or assoc:ate committees: The Board w111 establish the policies and mission statements. for.
all such committees so formed. |

- 3.02 Qruorum; Chairman, A majority of each compmittee shéll constitute a quorum for the
Mon of business and the act of the majoﬁty of the comnxittee members present at a meeting at
thch a quorum iks present shall be the act. of such committee. The Chairman of the Board of
Trustees will .appoint all committee chairmen:

3 03 Reporting. Actlons ltaken at 2 meeting of any such committee shall be kept ina
record of its proceedmgs which shall be reported to the Board at its next meetmg follomng such
committee meetmg, except that, when the meeting of the Board is held within two days after the
committee meeting, such report shall, if not made at the first meeting, be made to the Board at its

second meeting following such committee meeting.

ARTICLEIV

OFFICERS

401 Number. The Board of Trustees shall elect at each annual meeting a Chairman,
one or more Vice Chairmen, a Secretary and a Treasurer, and such other officers, with such powers

and duties not inconsistent with these Bylawé, as may be determined by the Board. One person may



hold two or more‘ offices, except that of Chairman and Vice-Chairmen, or Chairman and Sec_retary,
and no one person may execute, ackanledge, or verify, an instrument that requires action by two or
more officers. The officers shall serve for one year terms or until their earliér death, resignation or
_ removal as provided herein, or until their successors have béen elected and qualified.

4.02 Vacancies. - In case ‘any : .ofﬁc.e of the. Corporation. becomes vacant. by- death, .
resignationy, retirement, disqualification, or any other cause, the Boérd of Trustees may elect an officer
to ﬁll such vacancy, and the officer so elected shall hold oﬁice and serve unt:l the annual meeting next -
succeeding and until the election and quahﬁcatxon of & SUCCessor.

403 Chairman.  The Chairman of the Board of Trustees shall be the chief executive -
officer of the Corporation. The Chairman shall preside at all meetings of the Board. The Chairman
shall have and exercise general charge and supervision of the affairs of the Corporation, and shall do
and perform such other dutiles as may be aséigned by the Board. | |

4.04 Vice Chairman. The Vice-Chairman of the Board of Trustees, if there is only
one, or the ﬁrsf Vice-Chairman, if there is more than one, shall take the place of the Chairman and
perform the duties of the Chairman wheneve_zr'the Chairman shall be absent or unable to act. I there
is r;lore than one Vice-Chairman elected, then one shall be elected as ﬁ'rst'Vice-Chairman, second
Vice-Chairman, third Vice-Chairman, etc. If neither the.Chairman, nor the Vice—Cha_innax_x, nor the
first, second or third Vice-Chairmen (as ﬂ;e case may be) is able to ﬁct, the Board shall appoint some
other Trustee to act as Chairman on an interim basis. The Vice Chairman or Vice-Chairmen shall also
perform such other duties as shall from time to time be designated by the Board.

4.05 Secretary. The Secretary shall have charge of such books, documents and papers

as the Board of Trustees may determine and shall have the custody of the corporate seal. The

10



Secretary shall atténd and keep the minutes of all meetings, shall sign with the Chairman in the name
and on behé]f of the Corporation, any contracts or agreements authorized by the Board of Trustees,
and wﬁen so authorized or ordered by the Board, shall affix the seal of the Corporation. The

Secretary shall, in general, perform all the duties iﬁcident to the office of Secretary, subjeét to the

control of the Board-of Trustees; and shall do and perform.such other duties as may be assigned.by:
the Board.

406 Assistant Secretary. The Assistant Secretary, if any, _shall assist the Secretary and

in the absence or disability of the Secretary shall perform the duties of the Secretary.

407 Treasurer. The Treasurer shall be responsible for the care and custody of all funds,
property, and securities of the Corporation, subject to such regulations as may be imposed by the |
Board of Trustees. When necessary or px;oper the Treasurer may endorse on behalf of the
Corporation for collection, checks, notes and other obligations, and sﬁéll deposit the same to the
credit of the Corporation at such bank or banks or depository as the Board may designate. The
Treasurer shall sign all receipts and vouchers and, together with such other officer or officers, if any,
as shall be designated by the Board, shall sign all checks of the Corporation, except in cases where
the signing and exc;.cution thereof shall be expressly designated by the Board or by these By_laws to
some other officer or agent of the Corporation. The Treasurer shall make such payments as may be
" necessary or proper to be made on behalf of the Corporation'. The Treasurer shall keep the books
of the Corporation and sﬁa]i enter regularly thereon a full and accurate account of all moneys received
and all obligations paid or incurred for or oﬁ account of the Corp&ration, and shall éxhibit such books

at all reasonable times to any Trustee on application at the offices of the Corporation. The Treasurer

11



shall; in general, perform all the duties incident to the office of Treasurer, subject to the control of
the Board of Trustees.

4.08 Assistant Treasurer. The Assistant Treasurer, if any, shall assist the Treasurer in the

performance of the duties of the Treasurer.
4.09 Removal. Any officer may be removed or suspended from office with or-without

cause by the affirmative vote of two-thirds of the entire Board of Trustees.

ARTICLE V

AGENTS AND CONTRACTS ‘
5.01° Agency. The Board of Trustees may appoint such agents and representatlves

of the Corporatlon with such powers and authonty to perform such acts or dutles on behalf of the
_Corporatxon as the Board may see fit, so far as may be cons1stent with these Bylaws and the extent
authonzed or perrmtted by law, except that decisions mvoivmg the investment and disbursement of

endowment funds must be made by the Board.

5.02  Authority. The Board of Trustees except as otherw:se prowded in these Bylaws

may autherize any officer to enter into any contract or_execute and deliver any instrument in tl_le' name
of and on behalf of the Corporation, and ‘such authority may be general or confined to a specific

instance.

12



ARTICLE VI
FISCAL YEAR
6.01- Fiscal Year. The fiscal year of the Cc_)fpor_ation-shall COnﬁhende on the first day of

- January and end on the last day of December in each year:

ARTICLEVIT -
INDEMNIFICATION OF TRUSTEES, OFFICERS AND EMPLOYEES
7.01 Indemnification of Trustee Officers and Employees:'

Claim Brought By or In the Rigb' t of the Princetoh Area Co’mmunig[ Foundation, Inc.

The Princeton Area Commumty Foundatlon Inc. shall, to the fullest extent authonzed or
perrmtted by the New Jersey Nonprofit Corporanon Act (heremaﬁer the “ ct”) 1ndemmfy a Trustee
director, officer or employee (the "Indemnitee") who was or is a party to or is threatened to be made
apartytoa thr_emtened, pending, or completed action 01; suit By or in the right of the i’zinceton Area
Community Foundation, Iné. to procure a judgment in its favor by reason of the fact that the
Indemnitee is or was 2 Trustee, officer, director, employee or agent of the Princeton Area Community
Foundation, Inc. or is or was serving at the request of the Princeton Area Community Foundation,
Inc. as a director, officer, partner, trustee, employee, or agent of anot‘her foreign or domestic
corporation, business co;)rporation, partnership, joint venture, trust or other enterprise, whether for
profit or not, against expenses, including actual and reasonable attomeys"fees, and amounts paid in
settlement incurred by the person in connection with the action or suit, if the'Indemnitge acted in

good faith and in a manner the Indemnitee reasonably believed to be in or not opposed to the best

13



interests of the Prrinceton Area Community Foundation, Inc. However, indemnification under this
Section 7.01 shall not be made for a claim, issue, or matter in which the Indemnitee has been found
*Jiable to the Princeton Area Community Foundaﬁon, Inc. unless and only to the extent that the court
in which the action or suit was brought has determined ui)on application that, deépité the adjlidic_:a-ltion
of liability but in view of all circumstances of the case; the. Indemniteaisfairiy- and reasonably: entitled
to indemnification for the expenses which the court considers proper.

7.02  Actions Brought by the Indemnitee. = Notwithstanding the provisions of Section
7.01, the Princeton Area Community Fo;indation, Inc. | shall not indemnify an Indemnitee in
connection with aﬁy action, suit, proceeding or claim (or part thereof) brought or made by such
Indemnitee unless the action, suit, proceeding or claim (or part therebt) (i) was authorized by the
Board of Trustees of the Princeton Area Community Foundation,Inc. or (i) was brought or made to
enforce this Article and such Indemnitee has been successful in such actién, suit, proceeding or claim

(or part thereof).

7.03  Approval of Indemnification. An inde@iﬁcation under Section 7.01 of this Article,
unless ordered by a court, shall be made by the Princeton‘ Area Community Foundation, Inc. only as
authorized in the specific case ubon a determination that indemnification of the Indemnitee is proper
in the circumstances because the Indemnitée has met the applicable standard of conduct set forth in

Section 7.01 of this Article. This determination shall be made promptly in any of the following ways:

(a) By amajority vote of a quorum of the Board consisting of Trustees who were

not parties to the action, suit, or proceeding.

14



(b)  Ifthe quorum described in subdivision (a) is not obtainable, then by a majority
* vote of a committee of Trustees who are not parties to the action. The committee

shall consist of not less than two (2) disinterested Trustees.
(¢) By independent legal counsel in a written opinion.

7.04 Advancement of Expenses. Expensés incurred in defending a civil or criminal
action, suit or proéeeding described in Section 7.01 of this Article shall be paid promptly by the
Princeton Area Community Fouﬁdation, Inc. in advance of the final disposition of the action, suit, or
proceeding upén receipt of any undertaking by or on behalf of the Indemnitee to repay the expenses

“if it is ultimately d_etermined that the Indemnitee is not entitled to be indemnified by the Princeton
Area Community Foundation;' Inc. The undértak_ing shall be by unlimited general Vobligation of the
person on who-se bg:i]alf advances afe -made but need not bé se;ured-. o

7.05 i’artial Indemnification. If an Indemnitee -is entitled to indemniﬁcati;n under
Section 7.01 of this Afticlé fbf a portion of expenses '-irlcluding attorneys' fees, judgments, penaltieé,

- fines, and_l a_mour}t‘s pa_id in séttlement, but no_t fm" :che totgl amo-gr;t thelfeoi;' th_e Princetonﬁ Ar‘_eaﬂ
Community Foundation, Inc. she;ll indemnify the indérhnitee for the portion of the expeﬁées,
judgments, penalties, fines, or amounts :paid"in settlefr;ent for wﬁich the Indemnitee is entitled_to be
indemnified. |

7.06 Indemﬁiﬁcation of Ageﬁt's. 'Any person Whoi is not covered :by the' fdfegding
_provisions of this Artiéle and who is or was an agent o_f fhe Princéfon Area Commu.nity“F.o-qnd;ltion,

Inc. or is or was servingiat the request of thf;‘ Princeton Area Community Foundation, Inc. as director,

15



officer, partner, .trustee, employee or agent of anoth_er foreign or domestic corporation, business
corporation, partnership, joint venture, trust, or other enterprise, whether for profit or not for profit,
may be indemnified to the fullest extent authbrized or permitted by the Act, but in any event only to
the extent authorized at any time or from time-to-time by the Board of Trustees.

7.07 Other Rights of ‘Indemniﬁcation-. - Theindemnification or.advancement of éxpenses:
provided under Section 7.01 of this Article is not exclusive of other rights to which a person seeking
- indemnification or advmﬂcement of expenses may be entitled under the Articles of Incorporation, these
Bylaws, or confractual agreement. However, the total ‘amount of expenses advanced or indemnified
from all sources combined shall not exceed the amount of actual expenses incurred by the person
seeking indemnification or advancement of expenses. The indemnification provided for in Section
7.01 to 7.06 of this Article continues as to a person who ceases to be a Trustee, director, officer,
employee, or agent and shall inure to the benefit of the heirs, executofs, and administrators of the
person.

7.08 Liability Insurance.  The Princeton Area Community Foundation, Inc. shall have the
power to purchase and maintain insurance on behalf of any person whoisor wasa Trustee, director,
officer, employee or agent of the Princeton Area Community Fbuhdation, Inc., or is or was serving
at the request of the Princeton Area Community Foundation, Inc. as a director, ofﬁéer, employee or
agent of another corporation, business corporation, partnership, joint venture, trust or other
enterprise against any iiability asscrted against the person ancll incurred by fhe person in any such
6apacity or arising out of the person's status as such, whether or not the Princeton Area Community
Foundation, Inc. would have the power to indemnify the person against such liability under the

provisions of the Act.
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7.09 everabilig( Each and every paragraph, sentence term and provision of this Article
shall be considered severable in that in the event a court ﬁnds any paragraph, sentence term or
_pl‘OVISlon to be invalid or unenforceable, the vahdity and enforceabihty, peratlon, or effect of the
remammg paragraphs, sentences terms, or- provtssons sha.ll not be affected and this Article shall be
construed in‘a respect asif the: mvahd or. unenforceable matter had been onutted

7.10 Definitions. "Other enterprises”. shall include emp!oyee benefit plans; "fines" shall
include any excnse taxes assessed on a =person with reso'ect to an employee benefit plan; and "serving
atf..the request ,of.'thesPrinceton..Are_a‘ .Comrnunity F_ounda-.tion,* Inc." shall include any service as a
'._[:rustee, director, ot'ﬁcer, employee, or agent of the Princeton Area Community Foundation, Inc.
‘which irnposes duties on, or involves services by, the Trustee" director, 'ofﬁcer, employee, or agent
with respect to an employee benefit plan, its participants or beneficiaries; and a person who acted in
good fmth and in a manner he or she reasonably believed to be in the interest of the participants and
beneﬁciaries of an employee benefit plan shall be considered to hnve actedina manner "not opposed
to the best interests of the Princeton Area Community Founcietion, Inc." as referred to in Section
7.01. The indemniﬁcation and other obligations of the Princeton Area Community Foundation, Inc.
set forth -in this Article shall be binding upon any resulting or surviving corporation after any merger
or consolidation of the Princeton Area Comrnunity Foundation, Inc. Notwithstanding anything to
the contrary contained herein, no person shall be entitled to the indemnification and other rights set
forth in this Article soie]y by virtue of his or her acting as director, officer, employee, or agent of
another corporation merged or_'consolidated with the Princeton Area Community Foundation, Inc.

prior to such other corporation being merged or consolidated with the Princeton Area Community
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Fouridation, Inc., unless determined otherwise by a resolution of the Board of Trustees of the

Princeton Area Community Foundation, Inc.

ARTICLE VIII

DISSOLUTION -

8.01 Dissolution. Upon dissolution or winding up of the affairs of the Corporation,
whether votuntary or involuntary, the assets of the Corporatieh; after alt debts and expenses have
been satisﬁed, shall be distributed to such organization or organizations as the Board of Trustees shall
select, protrided that such organization then qualifies as exempt from income tax under Section

r

501(0)(3) of the United States Internal Revenue Code, as amended.

ARTICLE IX

AMENDMENTS

9.01 Feree and Eﬁ'ect.of Bylaws. These sylews are subject to the preyisiens of the New
Jersey Nenproﬂt Corporation Act (the "Act") and tlte .Ceniﬁcate of Incorpotation as they rttéy-be
amended from time to time. Ifany prowsmn of these Bylaws is inconsistent with a prowsmn in the
Act or the Certlﬁcate of Incorporatlon the prov1snon of the Act or the Certlﬁcate of Incorporatxon _
shali govern to the extent of such 1ncon51stency | ‘

9.02. Amendments The Board of Trustees shall have the power to make alter amend and

repeal Bylaws or to alter or amend the Certlﬁcate of Incorporation by afﬁrmatlve vote of two-ttnrds
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of the entire Board. Notice of the proposed change shall be given in writing to all Trustees then

eligible to vote at least ten days prior to the meeting at which such change is considered.

h ARTICLE X

GIFTS TO THE FOUNDATION

10.01 Gifisin Trust. If a gift is made in trust under which; the_ Princeton Area Community
-Foundation, Inc.is-an incomé..orn.remainder beneficiary, or the beneﬁcigry.of ‘any other portion of the
trust assets, only assets actually distributed to the Plincétoﬁ Area Community Foundation, Inc. from
such trust shall Be subject to thé Princeton Area Community Foundation's Articles of Incorporation
and these Bylaws, and then only when the Princeton Area Community Foundation, Inc. becomes
entitled to their use. The Board of Trustees may take such action as-ilt from time to time deems
necessary to protect the Princeton Area Community Foundation's right§ to receive such payments. .

10.02 Donor's Restrictions. A donor, with respect to a gift which he or she makes to the

Princeton Area Community Foundation, Inc., may provide at the time of the giﬁ restrictions which
are not inconsistent with the charitable purposes of the Foundation, and which are not inconsistent
with tax laws, regulations or rulings relating to the operation of community foundations, such as (a)
~ the particular éhaﬁtabie organizations or purposes to be supported, (b) the manner of distribution,
including axﬁounts, times‘ and conditions éf payments, and whether from principal and/or income, (c)
the geographic limits on use of the gift within or beyond Greater Mercer County, and )] thé name,
as a memorial or otherwise, to be attributed to the restrictions or directions as to the investment of

the gift for the Princeton Area Community Foundation, Inc. All such restrictions by donors shall be
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followed .except as provided in paragraph 10.65 of this'.ArtiCIe X, or ir other provisions of these
Bylaws, or in the Articles of Incorporation. - - --
~10. 03 Investments. No gift shall- be separﬁtely. invested or heid eiccept as required to
comply thh legally valid restrictions or directions unposed by a donor, or in order to prevent tax
exempt dlsquahﬁcatxon, or.as requl;ed by law Restnctlons involving the naming.of a fund.as a
menional. or otherwise may be- satisfied either by physxcal; .segregatlon_. of .such fund, or by .
bookkeeping entries -which appropriately reflect the‘ preportion- ot‘ _Princetori Area Community
Feﬁndation;---lnc.--assets represented by such fund. - - m e o |
| 10.04 Presumgtlon as to Donor's Intent. Subject to the -requirement that no gift shall be
received or managed in a manner which would dxsquahfy the Pnnceton Area Community Foundatlon,
Inc. from exemptlon from Federal income taxasa qualified charitable orgamzatxon, each gift to the
| Princeton Area Community Foundatlon, Inc. shall be presumed to be mtended (a) to'be used only for
charitable purposes, (b) to be productive of a reasonable return of net income, (c) to be used only for
such of those purposes and in such manner as not to dist;ualify the gift from deductiotl as a charitable
contribution, gift, or device in computing any Federal income, gift or estate tax of the donor or his
estate, and (d) to be held and administered in aceordance with the terms, provisions, and restrictions
of the Princeton Area Commurxity Foultdation's Articles of Incorporation, the Bylaws, and any agency '
agreement between the Princeton Area Com_rriunity Foundation, Inc. and persons or institutions
having responsibility fot the custody, administration, or investment of Princeton Area Community

Foundation, Inc. assets.

1005 Varance Provision. If a restriction by the donor, however expressed, would, if

followed, conflict with the requirement that no gift will be received or managed in a manner which
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would flisqualifyvthe Princeton Area Community Foundation, Inc. from exemption from Federal
income tax as a qualified charitable organizatiop, or if the Board of Trustees is éd’vised by counsel
. that there is substantial risk of such result, the restriction shall not be followed, but shall be varied by
the Board of Trustees so far as necessary to avoid such result, except that if the donor has clearly
stated that compliance with:the:restrictions-is-a condition of such:a. giﬁ,-,;henu.:thesugifé, shall:not. be. .
accepted unless-'an'appropriate:judicial or adﬁxinistrative body first determines that the condition and -
restriction need not be followed; and if a gift with such a restriction has already been accepted, the
Board, by majority vote, may order variance from such offending terms, conditions or restrictions.
To the extent possible any such variance shall attempt to achieve the objectives of the donor
consistent with the purposes and policies and tax regulations which apply to the Princéton Area

Community Foundation, Inc.

ARTICLE XI

Miscellaneous

11.01 Internal Revenue Code. All references in these Bylaws to sections of the

Internal Revenue Code _shall be considered references to the Internal Revenue Code of 1986, as from
time to time a:ﬁended, to the corresponding provisions of any similar law subsequently enacted, and
to all regulations issue.d% under such sections and provisions. Notwithstanding anything herein
contained to the contrary, no action shall be required or permitted to be taken under these Bylaws
or by the officers or directors of this corporation which would not be permitted to be taken by an

organization described in Section 501(c)(3) of the Internal Revenue Code or which would result in
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the imposition of federal tax under Sections 4941 through 4945, inclusive, of the Internal Revenue

Code.

CERTIFICATION
‘I hereby certify that the- attached: is-a true copy -of the Bylaws- of the Princeton: Area

Community Foundation, Inc. now in effect.

Dated: september 12, 1995 el *rr’l-é/: C . o oZren
Stanfey C. Smoyer, CHairman

File RCW/PACFOUND. Z/04/11/95;04/2 1/95,08/09/95,08/29/95 :mc
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PRINCETON AREA ComMmuntTy FOUNDATION

INVESTMENT POLICY STATEMENT
AND
BYLAWS AMENDMENT

The proposed changes to the Bylaws:
(1) Add a new Article XI entitled “Investment Policy Statement” to read as follows:

“The Trustees shall adopt an Investment Policy Statement for the gnidance of its Investment
Committee and for the information of donors and potential donors. This Policy Statement may be
amended from time to time by a majority vote of the Board, except that if any changes are proposed,
which are not approved by the Investment Committee, it shall require a two-thirds vote of the Board. If
the Investment Committee determines that a modification to the Investment Policy Statement is required
and that it must be implemented before the next regular meeting of the Board of Trustees, then the
Investment Committee may adopt such a change which shall remain in effect only if it is ratified by the
full Board at its next meeting.” '

(2) Change the present “XI Miscellaneous™ of the Bylaws to read “Xil Miscellaneous.”

(3) The Investment Policy Statement dated 11/7/96 to be approved at the same time as the attached
Bylaws changes.

(4) No other changes to the Bylaws are proposed.

The changes proposed above, and the Investment Policy Statement, were approved and adopted by
a wnanimous vote of the Princeton Area Community Foundation Board of Trustees
on November 19, 1996.

Serving all of Mercer County and its neighboring communities
15 Roszer Roap - PrmiceToN, NEw JErsey 08540 - 609-520-1700 - FAX: 60%-243-8940
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PRINCETON AREA CoMMUNITY FOUNDATION, INC.

BYLAWS AMENDMENT
Trustee Terms of Service

The following change to the Princeton Area Community Foundation’s bylaws was approved and
adopted by a resolution and unanimous vote of the Board of Trustees on January 20, 1998.

Proposed change to the Bvlaws: Expand the term of service to allow Trustees to serve a maximum
of three, three-year terms.

Change the current Article II, Section 2.02 as follows (changes underlined):

Article I, Section 2.02: Trustees. The number of Trustees shall be no less than three (3) and no
more than twenty-five (25). The initial Board of Trustees shall be those persons whose names are
set forth in the Certificate of Incorporation. Subject to the first sentence of this section, additional
trustees may be elected by the Board of Trustees at its annual meeting or at any other mecting. A
Trustee who is elected at the organizational meeting of the Board of Trustees or to fill a vacancy
for a term of less than three years as provided in section 2.03 below, may serve until that term
expires and thereafter, if elected, for no more than three consecutive three-year terms. A Trustee
who is clected at an annual meeting, other than the organizational meeting, may serve no more than
three consecutive three-year terms. Except as provided in section 2.03 below, a Trustee who is
elected at a meeting other than the annual meeting may serve until the next annual mecting and
thereafter if re-elected, for no more than three consecutive three-year terms. After serving three
consecutive three-year terms, a Trustee shall again be eligible for election after absence from the

Board of Trustees for one year.

Serving all of Mercer County and its neighboring communities

188 TAMARACK CIRCLE *® SKILLMAN, NEw JERsEY 08558 * TEL: 609-688-0300 « rax: 609-688-0342
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PriNceETON AREA COMMUNITY FOUNDATION, INC.

g

BYLAWS AMENDMENT

Trustee Terms of Service

The following changes to the Princeton Area Community Foundation’s bylaws were approved
and adopted by a resolution and unanimous vote of the Board of Trustees at its meeting on
November 16, 1999,

Proposed changg to the Bylaws: Increase the number of trustees who can serve on the Board from
a maximum of 25 to a maximum of 30; and provide for the election of term trustees.

Change the current Article II, Section 2.02 as follows: (changes underlined):

Article I1, Section 2.02: Trustees. The number of trustees shall be no less than three (3) and no
more than thirty (30). The initial Board of Trustees shall be those persons whose names are set
forth in the Certificate of Incorporation. Subject to the first sentence of this section, additional
trustees may be elected by the Board of Trustees at its annual meeting or at any other meeting. A
Trustee who is elected at the organizational meeting of the Board of Trustees or to fill a vacancy
for a term of less than three years as provided in section 2.03 below, may serve until that term
expires and thereafier, if clected, for no more than two consecutive three-year terms. A Trustee
who is elected at an annual meeting, other than the organizational meeting, may serve no more than
two consecutive three-year terms. Except as provided in section 2.03 below, a Trustee who is
elected at a meeting other than the annual meeting may serve until the next annual meeting and
thereafter, if elected, for no more than two consccutive three-year terms. After serving two
consecutive three-year terms, a Trustee shall be eligible for election after absence from the Board
of Trustees for one year, except that a member who has unique capabilities which the Foundation

requires for the effective conduct of its activities shall be eligible to serve as a Term Trustee,

elected for an additional one or more, one year terms.

Serving all of Mercer County and its neighboring communities
188 TaMARACK CIRGLE * SKILLMAN, NEw JERsey 08558 o TEL: 609-688-0300 ¢ rax: 609-688-0342



Princeton Area Community Foundation

BYLAWS AMENDMENT
The following changes to the Princeton Area Community Foundation's bylaws were approved
by a unanimous vote of the Board of Trustees on September 22, 2005.
Article 10.05: The Variance Provision
Change proposed: Revised language to describe the Variance Power consistent with the

Internal Revenue Code, and as required under National Standards for US Community
Foundations. Replaces existing Article 10.05.

The Board of Trustees shall have the power to modify any restriction or condition on the
distribution of funds for any specified charitable purposes or to specified organizations if in the
sole judgment of the Board (without the approval of any trustee, custodian or agent), such
restriction or condition becomes, in effect, unnecessary, incapable of fulfillment, or inconsistent
with the charitable needs of the community or area served. Such action requires an 80% vote of

the Board.

If a donor has clearly stated that compliance with any stated restriction(s) is a condition of such
a gift, then the gift shall not be accepted. If a gift with such a restriction has already been
accepted, the Board, by an 80% vote, may order variance from such offending terms, conditions

or restrictions.

To the extent possible any such variance shall attempt to achieve the objectives of the donor
consistent with the purposes and policies and tax regulations which apply to the Princeton Area

Community Foundation, Inc.

Also add Article 10.06:

All contributions to the Princeton Area Community Foundation, Inc. represent irrevocable gifts,

subject to the legal and fiduciary control of the Board of Trustees.

15 Princess Road, Lawrenceville, NJ 08648
Tel: 609-219-1800 ** Fax: 609-219-1850 ** Email: info@pacf.org



Princeton Area Community Foundation
BYLAWS AMENDMENTS

Approved by the Board of Trustees on September 21, 2006

November 1999 language:

Article II, Section 2.02: Trustees. (amended November 1999)

The number of trustees shall be no less than three (3) and no more than thirty (30). The
initial Board of Trustees shall be those persons whose names are set forth in the
Certificate of Incorporation. Subject to the first sentence of this section, additional
trustees may be elected by the Board of Trustees at its annual meeting or at any other
meeting. A Trustee who is elected at the organizational meeting of the Board of
Trustees or to fill a vacancy for a term of less than three years as provided in section
2.03 below, may serve until that term expires and thereafter, if elected, for no more than
two consecutive three-year terms. A Trustee who is elected at an annual meeting, other
than the organizational meeting, may serve no more than two consecutive three-year
terms. Except as provided in section 2.03 below, a Trustee who is elected at a meeting
other than the annual meeting may serve until the next annual meeting and thereafter,
if elected, for no more than two consecutive three-year terms. After serving two
consecutive three-year terms, a Trustee shall be eligible for election after absence from
the Board of Trustees for one year, except that a member who has unique capabilities
which the Foundation requires for the effective conduct of its activities shall be eligible
to serve as a Term Trustee, elected for an additional one or more, one year terms.

Change approved: Revised language (change underlined)

After serving two consecutive three-year terms, a Trustee shall be eligible for election
after an absence from the Board of Trustees for one year, except that a member who has
capabilities critical to the Foundation’s mission shall be eligible to serve as a Term
Trustee, elected for an additional one or more, one year terms.
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Addition:
Article II, Section 2.16 {new): Emeritus Trustees

Former PACF Trustees who have provided distinguished service of an extraordinary
nature will be eligible for election by the Board as Emeritus Trustees, but only after the
elapse of at least three months from their service as regular Board members. Emeritus
Trustees shall have an unlimited term, but at any time there shall be no more than five
Emeritus Trustees. Emeritus Trustees may attend Board and Committee meetings, and
participate in discussions, but shall not have the right to vote.

15 Princess Road, Lawrenceville, NJ 08648
Tel: 609-219-1800 ** Fax: 609-219-1850 ** Email: info@pacf.org



