BYLAWS FOR
PORT WARWICK FOUNDATION

ARTICLE |
NAME

1.1  Thename of the organization shal be PORT WARWICK FOUNDATIONO(the Groundaion.
ARTICLE 11
MISSION AND OBJECTIVES
2.1  Not for Profit. The Founddion is organized unde and shdl opeaate as a Virginia not for profit
corpordionandshal have such powersasare nowor asmay hereafter begranted by VirginiaNonstock Corporation

Act.

ARTICLE I1I
MISSION

3.1 TheFounddion@missionistoworkwiththePort Warwick Board to organize and promote musical
and other cultural eventsin Port Warwick, and more specifically in Styron Square, for the benefit of all the people
of Newport News, Virginia.

ARTICLE IV
OBJECTIVES

4.1  Theobjectives of the Founddion ae:

41.1 to establish and maintain an annual musc andart showin Styron Square located in Port
Warwick; and

4.1.2 to promote said mudc and art show so as to encourage and provide an gopreciation of
musc and at with the general puldic; and

4.1.3 to organize and pronote other cultural events in Styron Squae as are feasible and
desirable so asto allow the Founddionto further promote the appreciation of mudc and art withinthecommunity.

4.2  Toeffect theforegang,theFounddionshdl endeavor to perform any and all such other actsasare
necessary, convenient and prope to the attainment of these objectives.



ARTICLE V
RULES

5.1 Thefollowingrulesshdl condusvely bindtheFounddionandall personsactingfor or onbehalf of

5.2  No pat of the net earningsof the Founddion shdl inureto the benefit of, or ke distributable to its
directors officers, or other private persons excepttha Robert E. Freeman, Jr. shdl beauthorized and empowered
to pay reasonable compensationfor servicesrendaed andto make paymentsanddistributionsin furtherance of the
purpos st forth heein.

5.3  Upon the dissolution of the Founddion, the Board of Directors shdl, after paying or making
provision for the payment of all the liabilities of the Founddion, dispo of al the assets of the Founddion
exclugvely for the purposgs of the Foundaion in such manner, or to such organization or organizationswhich are
then quaified as exempt within themeaning of Sction 501 ¢ ) (3) ofthe Interna Revenue Coce of 1986 (orthe
corresponding provisionsof any future United Commonwealthsinterna RevenuelLaw), astheBoard of Directors
shdl deermine. Any assets notso disposed of shdl bedisposed of by the Circuit Court of the courty inwhich the
princpd office of the Foundaion is then located, exclugvely for such purpo®s or to such organization or
organizations as said Courtshdl determine, which are organized and operated exclusively for such purposs.

ARTICLE VI
REGISTERED OFFICE AND AGENT

6.1 TheFounddionshdl have andcontinuousy maintaininthe Commonwealth of Virginiaaregistered
office and aregistered agent whose office shdl beidentical with such registered office, and may have such other
offi ceswithin or withoutthe Commonwealth of Virginiaand such other registered agentsastheBoard of Directors
may from timeto time dgermine.

ARTICLE VII
BOARD OF DIRECTORS

7.1  General Powers. Theaffairsof the Foundition shal be managed by the Board of Directors which
shdl have supevision, ontrol, and drection of the affairs of the Founddion; shdl determinethat the policies or
changestherein arewithinthelimitsof these bylaws; andshdl actively pronoteitspurpogsandhavediscretionin
thedisbureement of itsfunds TheBoard of Directorsmay direct such rules and regulationsfor the condict of its
busnessasshdl bedeemed advisable andmay in theexecution of thepowers granted, appoint such agentsasit may
consder necessary.

7.2  Number of Directors. TheBoard of Directorsshdl beat |east one(1)and not more than sixteen (16)
in number. The number of directors may be increased or decreased from time to time by amendment to these
Bylaws. TheBoard of Directorsmay, by amendment to these Bylaws, increase or decrease by thirty percent or less.

No decreasein number shdl have theeffect of shortening the term of any incumbent director.

7.3  Non-voting Directors. TheBoard of Directorsshdl also elect at |east one (1) and not morethanfive
(5) Directorswho shdl have novotingrights. These nonvoting Directorsshdl be invited to al meetingsof the
Board, however there will be no requirement to attend. They may participate at their leisure and athoughthar
opinionsandideaswill bepresented and consdered at DirectorsOmeetings they will notparticipatein any vote by
the Board and $hdl notbe courted for puposed of déermining aquorum.
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7.4  Election and Removal of Directors; Quorum.

7.4.1Directorsshdl beelected at each annua meeting of theBoard to succeed those Directorswhose
terms have expired and © fill any vacandes then existing.

7.4.2 Directors shdl hold thar offices for four (4) years following their election and untl ther
successors are elected and qudify. During thefirst four (4) years of the Foundaion, one (1) rew Director will be
elected by theBoard of Directorsat theannud meetingand (1) of thepresent Directorsshdl resign. In year five(5)
of theorganization,andat every annud meetingthereafter, new Directorswill beelected upontheexpirationof the
termsof presentdirectors It istheintenttha there shdl bearotating Board such that nomorethan onethird (1/3)
of the Board members are replaced annually. Any director may be removed from office at a meeting called
expressly for tha purpo® by the vote of the Board of Directorsnotlessthan amajority of the Directorsentitled to
vote at an dection.

7.4.3Any vacancy occurringin theBoard of Directorsmay befilled by the affi rmative vote of the
magjority of theremaining Directorsthoughlessthan aquorumof theBoard, and theterm of office of any Director
so dected shdl expire a the next annud meeting & which directors are elected.

7.4.4A majority of the number of Directors elected and serving at the time of any meeting shall
condituteaquomumfor thetransactionof busness. Theact of amajority of Directorspresent at ameetingat which
aquorumis present shdl betheact of theBoard of Directors Less than aquorun may adjournany meeting.

7.5  Meeting of Directors. An annud meeting of the Board of Directorsshdl be held each January.
Quarterly meetingswill behdd thereafter until further notice. Other special meetings may becalled astheBoad
may designae. Meetingsof theBoard of Directorsshdl be hdd at places within or withoutthe Commonweal th of
Virginiaandat timesfixed by resolution of theBoard, or uponcall of theCharman of theBoard, thePresidentora
majority of theDirectors TheSecretary or offi cer performingthe SecretaryOsluties shdl give not lessthan twenty-
four hour€notice by letter, telegraph or telephoneof all meetingsof the Board of Directors, provided tha notice
need not be given of theannual meeting or of regular meetingshdd at times and places fixed by resolution of the
Boad. Meetingsmay behdd at any time withoutnoticeif al of the Directorsare present, or if those not present
waive notice in writing either before or after the meeting. The notice of meetingsof the Board need not gate the
purpo® of themeeting. Membersof theBoard of Directorsor any committee designated thereby may participatein
ameetingof theBoard or such committee by any meansof communicationwhereby all personsparticipatinginthe
meeting can simultaneoudy hear each other, and participation by such meansshal congitute presencein personat
such meeting. A written record shall be made of any action taken at a meeting conduded by such means of
communication.

7.6  Actions by Directors or Committee Without Meeting. Any action which may be taken at a
meeting of the Board of Directorsor of a Committee may betaken withou a meeting if one or more consentsin
writing, setting forth the action so taken, issigned either before or after such action by all of the Directorsor all of
themembers of theCormmittee, asthecase may be, andddivered to the Secretary for indusonin theCorporation®@
minutesorfilingwith thecorporaterecords Such actionshdl beeffectivewhen thelast director signstheconsent,
unlesstheconsent specifiesadiff erent effective date, in which event an action so taken shal be effective onthedate
specified therein, provided the consent states the dae of execution by each director. Any such consent shdl the
same force and dfect as a unanimousvote of the directors



7.7 Compensation. By resolution of the Board, Directors may be allowed a fee and expenses for
attendance at all meetings

7.8  Conflict of Interest. WhiletheEndowment makesapractice of seekingout Board service people
with special talents and abilities willing to act on behdf of the organization, every Director mug disclose any
possible conflicts of interest and no Director shal vote on any matter unde congderation at any meeting of the
Board of Directorsin which such Director hasaconflict of interest. The minutes of such meetingsshdl reflect the
disclosure was made and that the Director having aconflict of interest abgained from voting.

7.9  Manner of Acting. Theact of amgority of thedirectorspresent at ameetingat which aquorumis
present shdl be theact of the Board of Directors except where otherwise provded by law or these bylaws.

7.10 Telecommunications Conferences. Members of the Board of Directors, or of any committee
designaed by the Board may take any action permitted or authorized by those bylaws pursuant to meeting by means
of conferencetelephore or similar telecommunicationsequipment by meansof which all personsparticipatingina
meeting can communicate with each other. Participation in ameeting pursuant to this subsection $dl conditute
presence in person & such a meeting.

7.11 Action by Written Consent. Any action requiring a vote of the Board may be taken withouta
meeting if aconent in writing, $tting foith the actiontaken, is Sgned by dl the Board members.

ARTICLE VIII
OFFICERS, IMMEDIATE PAST PRESIDENT AND CHIEF STAFF OFFICER

8.1  Officers. Theofficers of the Foundaion $hdl bea President, a Secretary, a Treasurer, and such
other officers as may be determined by te Boad of Directors

8.2  Composition, Election and Tenure. The officers of the Founddion dhal bein goal ganding,
elected bya mgority vote of the Board of Directorsfor two (2) yer terms and ddl serve until thar successors
have been duy dected and qualified.

8.3  Removal. Any officer may be removed by a two-thirds (2/3) vote of the Board of Directors
whenever in their judgment the best interests of the Founddion would beserved thereby.

8.4  Vacancies. Should a vacancy in any office of the Founddion ocur because of death,
resigndion, removd, disqudification or oherwise, the procedurefor filling tha vacancy shdl beas follows:

8.4.1 In the event of avacancy in the office of President, the duties, powers and
responsbilities of the President shdl be assumed immediately by the next officer in theline of succession in the
following orde: Secretary, Treasurer; who will serve the remaining term of the office and the succeeding term.

8.4.2 In the event a vacancy occursin the offices of Secretary or Treasurer, such vacancies
shdl befilled as soon hereafter as precticable.

8.5 President. ThePresident shdl bethe chief executive officer of the Foundaionandshal in genera
supeaviseandcontrol the affairs of theFounddion. ThePresidentmay sign,with theSecretary or any other proper
officer of the Founddion authorized by the Board of Directors any deeds mortgages, contracts, or other
ingruments which the Board of Directors has authorized to be executed, except in cases where the signing and
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executionthereof shdl beexpressy ddegaed by theBoard of Directorsor by these bylawsor by the statuteto some
other offi cer or agent of theFounddion. ThePresident shdl preside at all meetingsof theFoundation and theBoard
of Directors shdl appanttheChair of all committeesand, except asprovided in these bylaws, shdl recommend all
committee appointments; andin general shdl perform all dutiesincident to the offi ce of President and such other
duties as may be prescribed by the Boad of Directors

8.6  Secretary. TheSecretary shdl keep or cause to bekept theminutes of themeetingsof the Board of
Directorsin oneor morebooksprovided for that purpo; shdl seetha all noticesareduly giveninaccordancewith
theprovisionsof these bylaws or asrequired by law; andshdl in general perform al dutiesincident to theoffice of
the Secretary and such other duties as from time to time may be assigned by the President or by the Board of
Directors

8.7  Treasurer. The Treasurer shdl have chage and cusody of and be responsble for all fundsand
securitiesof theFoundaion; shdl receive and give rece ptsfor moniesdueand payable to theFoundaionfromany
sourceswhasoever, andshdl depost all such moniesinthename of theFounddionin such banks, trust companies,
or other depostories as shdl be selected in accordance with the provisionsof these bylaws; shal submit financial
reportsto theBoard of Directorsat itsregular meetings and shdl in general perform all the dutiesincident to the
office of Treasurer and such other duties asfrom time to time may be assigned by the President or by the Board of
Directors Theduies of the Treasurer may be assignad, in whole orin pat, to the Executive Director.

ARTICLE IX
COMMITTEES

9.1 Board Committees. TheBoard of Directors, by resolutionadopted by amajority of thedirectorsin
offi ce, may designate one or more committees, each of which shdl consst of two or moredirectors which to the
extentprovidedin said resolutionshadl have and exercisetheauthority of theBoard of Directorsin the management
of theFounddion; butthe designaion of such committee(s) andthedd egaionthereto of authority shall not operate
to rdieve the Board of Directorsor any individud director of any responsbility imposed upon hem by law.

9.2  Executive Committee. TheBoard of Directors by resolutionadoped by a mgjority of thenumber
of Directorsfixed by these Bylaws, may elect an Executive Committee which shal congst of notlessthan one (1)
Director, induding the President. When the Board of Directorsis nat in session, the Executive Committee shdl
have all power vested in the Board of Directors by law, by the Articles of Incorporaion, or by these Bylaws,
provided that the Executive Committee shdl nat have the power to approvean amendment to the Articles of
Incorpordion or a plan of merger or conlidaion, a plan of exchange unde which the Corporadion would be
acquired, the sale, lease or exchange, or the mortgage or pledgefor a congderation other than money, of all, or
subdantialy al, the property and assets of the Founddion otherwise than in the usua and regular course of its
bugness, thevoluntary dissolutionof theFounddion,or revocation of voluntary dissolution proceedings, or totake
any actionprohibited by expressresolutionof theBoard of Directors TheExecutive Committee shdl repott at the
net regular or special meeting of theBoard of Directorsall actionwhich the Executive Committee may have taken
on béndf of the Board snce the last regular or gecia meeting of the Board of Directors

9.3  Other Committees. Other committees not having and exercising the authorty of the Board of
Directors in the management of the Fourdation, may be designaed by the President. Members of each such
committee need nat be directors of the Founddion, and the President shdl appoint the Char and the members
thereof.



9.4 Nominating Committee. Established by the President as a standing committee, the Nominating
Committee shdl solicit nominationsfor offi cersanddirectorsof theFoundaionand shdl submittotheBoard alist
of qudified candidates and ther platform proposis. Thelmmediate Past Presdent shdl preside as Char of the
Nominaing Committee. Membersof theNominatiing Conmittee are noteligibleto runfor offi ce or Board position
in the year or yars in which they are members of the Nominating Canmittee.

9.5 Removal. Any member of any committee may beremoved by the person or personsauthorized to
appoint such member whenever in ther judgment the best interests of the Founddion would be served by such
removd.

9.6 Term of Office. Each member of acommittee shal continueas such untl theend of thefiscal year
during which appointment was made and untl his or her successor is appointed, unless the committee shdl be
soone terminated, a unless such member shdl cease to qualify as a member thereof.

9.7 Quorum. Unless othewise provided in the resolution of the Board of Directors or President
designdingacommittee, amajority of thewhole committee shal conditute aquorumand theacts of amajority of
the members present at a meeting at which aquorumis present shdl betheacts of the committee.

9.8  Vacancies. Vacandesinthemembership of any committee may befilled by appointmentsmadein
the same manne as provided in the case of the original appdntments.

9.9  Rules. Each committee may adoptrulesfor itsown govanment notinconsstent with these bylaws
or with rules adoped by the Board of Directors

ARTICLE X
CONTRACTS, CHECKS, DEPOSITS AND BONDING

10.1 Contracts. TheBoard of Directorsmay authorize any offi cer or officers, inadditionto the officersso
authorized by these bylaws, to enter into any contract or execute and deliver any ingrument in the name of andon
behdf of theFoundaionand such authority may by general or confined to specificinstances. No contract shal be
entered into by the Endowment in which any Director, Offi cer, or Committee Member has a persond interest.
Persond interest is to bedefined in accordance with Virginia Coce Section 2.23101

10.2 Checks, Drafts, Etc. All checks, drafts, or other orders for the payment of money, notes, or other
evidences of indebtednessissued in thename of theFounddion, shdl besigned by oneoffi cer andin such manne
as shdl from time to time be determined by resolution of the Board of Directors. In the absence of such
determindion by he Board of Directors such ingruments shal besgned by the Treasurer.

10.3 Deposits. All fundsof the Foundaion shdl be deposted from time to time to the credit of the
Founddion in such banks trus companies, or ohe depostories as the Board of Directorsmay select.

10.4 Bonding. TheBoad of Directors may provide for the bondng of such officers of the
Founddion as it may from time to time determine.



ARTICLE XI
BOOKS AND RECORDS

11.1 TheFounddion shdl keep correct and complete booksand recordsof accountand hdl also kesp
minutes of the proceedingsof its members, theBoard of Directorsand any committees havingtheautharity of the
Boad.

ARTICLE XII
FISCAL YEAR

12.1 Thefiscal year of the Founddion shdl bedetermined from timeto time by theBoard of Directors

ARTICLE XIII
WAIVER OF NOTICE

13.1 Whenever any notice whatsoever is required to be given unde the provisions of the Virginia
Nongock CorporaionAct or unde theprovisionsof theArticlesof Incorpordionor thebylaws of theFoundaion,
awaiver thereof in writing signed by the person or personsentitled to such natice, whether before or after thetime
Commonwealth heein, hdl be deemed equivalent to the giving of such ndice.

ARTICLE XIV
COMPENSATION

14.1 Neither directorsnor offi cersof theFounddionshdl receive salaries or other compensation for their
services butby resolution of the Board of Directors, the reimbursement of expenses of attendance may beallowed
for each regular and special meeting of the Board of Directors provided that nathing herein contained shdl be
condrued to preclude any director or officer from serving the Founddion in any other capacity and receiving
reasonable compensation therefor.

ARTICLE XV
INDEMNIFICATION

15.1 TheFounddionshdl indemnify all officers, directors, committee members, empl oyees, and agents of
the Founddion to the full extent pemitted by the Virginia Nondock Corpordion Act, and shdl be entitled to
purchase insurance for such indemnification to the full extent as determined from time to time by the Board of
Directors of the Founddion.

ARTICLE XVI
AMENDMENTS TO BYLAWS

16.1 Thesebylawsmay bealtered, amended or repealed andnew bylaws may beadopied by the Chapter
Boad of Directors voting in person or by proxy at any meeting provded tha the subgance of the alteration,
amendment, repeal or adoption hasbeen submitted inwriting - at least thirty (30) daysprior to thedate by whichthe
same is to beconsdered.



Adoptkd at the organizational meeting of the Board of Directors of the Port Warwick Congrvancy
Foundaion on he @y of ,

Robet L. Freeman, Rresident
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