Bylaws of

THE FAIRFAX COUNTY PARK FOUNDATION, Inc.

ARTICLE | - NAME, PURPOSE

Section 1. Name
The name of the organization is "The Fairfax County Park Foundation, Inc."
Section 2. Purpose

The Fairfax County Park Foundation is organized exclusively for charitable,
educational, scientific and literary purposes as a nonprofit tax-exempt foundation,
within the meaning of Section 501 (c) (3) of the Internal Revenue Code.

The purpose of the foundation is to develop and administer a program of public
support which will provide supplemental funding for the Fairfax County Park
Authority programs, activities and facilities, but not to provide funds which can be
substituted for the traditional tax base funding.

ARTICLE Il - POWERS

" The foundation shall have all the powers, provided to nonprofit corporations by the
Commonwealth of Virginia, necessary to carry out the purposes for which it is formed,
subject to the limitations, duties and restriction pertaining to a nonprofit corporation
existing under the provisions of Chapter 10 of Title 13.1 of Virginia Statutes, and under
applicable provisions of Section 501 (c) (3) of the Internal Revenue Code. Subject in all
events to the foregoing limitation, and without limiting in any way the scope of its power,
the foundation shall also have the following specific powers:

1. To receive any gift, grant, contribution or devise and hold and use the same for the
general purposes or any special purposes of this foundation, provided that gifts
without conditions shall be accepted consistent with the mission and purpose of the
Fairfax County Park Authority. Gifts with conditions must be approved by the board
of directors and the governing members;(approval of a project per Article VI,
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Section 1 of these Bylaws shall constitute an approval for all gifts for that project
which are conditioned only by the requirement that the gift be used for that project.)

2. To acquire from time to time for such uses and purposes, by purchase, gift, will or
otherwise, real and personal property and to own, hold, control, administer, sell,
exchange, mortgage or otherwise dispose of all or any part of such properties;

3. To enter into, make, perform and carry out contracts with any individual, entity, firm,
association or corporation, private, public or municipal; or with any government,
municipal or public authority, domestic or foreign;

4. To act as trustee of any funds or property that it may receive under specific or limited
grants or agreements or under any will, and to have and exercise the right to hold or
manage such funds under the terms and conditions imposed by any such trust,
agreement or will;

5. To act in appropriate ways toward the accomplishment of the purposes of this
foundation to promote the welfare or interests of the foundation and the Fairfax
County Park Authority.

The governing members of the corporation shall have the power, in addition to that of
appointing the initial directors of the corporation:

e To approve and amend the foundation articles of incorporation and bylaws and to
dissolve the foundation at-will.

Other powers specific to the board of directors of the foundation and the governing
members are set forth in these bylaws.

ARTICLE Ilif - MEMBERSHIP

Section 1. Definitions

The corporation is to have one class of members, known as the governing
members. The governing members are the individuals occupying the seats on
the Fairfax County Park Authority Board. The governing members shall appoint
the initial directors of the corporation, that is, the directors appointed by July 1,
2001. Thereafter, the corporation board of directors shall appoint subsequent
directors at its annual meeting, or at a meeting other than the annual meeting
should a vacancy occur. Appointments will be effective following concurrence by
the governing members. A Park Authority Board member may not serve
simultaneously on the Foundation Board and the Park Authority Board.

Section 2. General Powers of the Foundation Board of Directors
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The foundation board of directors is responsible for overall policy and direction of
the foundation, and delegates responsibility for day-to-day operations to the
Executive Director of the Park Foundation and his/her staff.

Section 3. Number, Qualification

The number of voting directors shall be not less than three nor more than twenty-
five. In addition, the Chair of the Fairfax County Park Authority Board, the Fairfax
County Park Authority Board liaison to the Park Foundation and the Director of
the Fairfax County Park Authority shall serve as an advisory committee to the
foundation board. Candidates for the foundation board of directors shall be
appointed based on the needs of the foundation and the commitment of the
candidate. The board of directors may recommend amendments to these bylaws
to the governing members to increase or decrease the number of directors,
provided that no decrease in number shall have the effect of shortening the term
of any incumbent or reducing the number of directors to no less than three.

Section 4. Officers and Duties

The officers of the foundation board of directors shall consist of a chair, vice
chair, a secretary, a treasurer and such additional officers as the board of
directors may from time to time prescribe or be required by law. All officers shall
serve for two years as officers, commencing at an annual meeting of the
directors; provided however, that the officer's term shall not expire until their
successors are appointed. At each annual meeting of directors, the directors
shall appoint officers to fill vacancies occurring at the time of that meeting.

e Chair: The chair shall convene the annual meeting and other scheduled
board meetings, shall preside or arrange for other members of the executive
committee to preside at each meeting in the following order: vice-chair,
secretary and treasurer. The chair shall have general supervision and
direction of and over the affairs of the foundation; and serve as the primary
representative of the foundation to the general public. The chair shall be an
ex-officio member of all committees; and shall perform all such other duties
as are incident to the office or are properly required of the chair by the board
of directors. After completing his or her term as chair, the chair shall continue
to serve as an ex-officio, non-voting member of the executive committee for a
period of one year.

e Vice-Chair: The vice-chair shall perform the duties of the board chair in the
absence or upon the disability of the board chair, and shall perform the usual
duties of the office of vice-chair and shall have such special authority as may
from time to time be conferred upon him/her by the board of directors.

e Secretary: The secretary shall be responsible for ensuring that proper notice
is given of any meetings of the board of directors to the board and the
governing members, keeping records of board actions, including overseeing



the taking of minutes at all board meetings, distributing copies of minutes and
the agenda to each board member and assuring that corporate records are
maintained in good order and located at the principal office of the foundation.
The secretary shall certify the actions of the board of directors when
necessary and have such other powers and duties as may be prescribed by
the board of directors from time to time.

e Treasurer: The treasurer shall see to it that a true and accurate accounting of
the financial transactions of the foundation is made; that reports of such
transactions are presented promptly to the executive committee and to the
board of directors, and, that financial records are kept at the principal office of
the foundation. The treasurer shall have such special authority as may from
time to time be conferred upon he or she by the bylaws or the board of
directors.

Section 5. Elections/Appointments

The governing members shall appoint initial directors. Subsequently, directors
will be elected by a majority vote of the foundation board of directors and subject
to concurrence of the governing members.

Section 6. Term Limitations

Directors shall be eligible for appointment to three terms, after which a director is
ineligible for appointment to the foundation board of directors for a period of one
year.

The board may, at its discretion, confer the status of director-emeritus upon a
director whose third full term is expiring. A director-emeritus shall serve as a
non-voting director.

Section 7. Vacancies

Vacancies on the board shall be filled by majority vote at the annual meeting,
except that vacancies occurring in the interval between annual meetings may be
filled by the board before the next annual meeting. Nominations to fill a vacancy
may be received from the current foundation board of directors by the secretary
two weeks in advance of a foundation board meeting. These nominations shall
be sent out to the foundation board of directors with the regular board meeting
announcement, to be voted upon at the next board meeting. The name of
director-elect is then forwarded on to the governing members for concurrence.
Following concurrence of the governing members, the director nominated to fill a
vacancy shall commence his/her three year term.

Section 8. Terms of Office



All foundation board of directors shall be appointed to serve for terms of three

years. No director may serve continuously for more than three consecutive
terms.

Section 9. Resignations, Terminations and Absences

Resignation from the foundation board of directors must be in writing and
received by the secretary. A director shall be dropped from the board for excess
absences if he or she has three consecutive unexcused absences from board
meetings within a twelve-month period. A board member may be recommended
by either the board of directors or the governing members for removal for other
reasons--removal is subject to a three-fourths vote of the remaining directors.

Section 10. Compensation

Board members shall serve without remuneration; however, reasonable and
necessary expenses will be reimbursed when pre-approved by the foundation
board of directors.

Section 11. Conflict of Interest

Any director shall abstain from vote and discussion on any matter in which said
director or officer may be considered to have a conflict of interest. An abstaining
declaration shall be made for the record at the beginning of any such motion or
discussion and shall be recorded in the official minutes of the meeting. The
same conflict of interest procedures shall apply to any director participating in
any committee action or vote.

ARTICLE IV - MEETINGS

Section 1. Annual and Regular Meetings

An annual meeting of the board of directors shall be held each spring, prior to
June 30. At the annual meeting, the date, time and location of the regular
meetings for the next fiscal year will be announced and approved.

Elections of directors and officers along with other business as appropriate will
take place at the annual meeting.
Section 2. Special Meetings

Special meetings of the board may be called for any purpose at anytime by the
chair, by the executive committee, or by the majority of directors pursuant to the
notice provisions set forth in the bylaws. The purpose of the meeting must be
stated in the call notice.



Section 3. Quorum

There must be a quorum present at a board meeting before business can be
transacted or motions made or passed. A quorum is defined as more than fifty
percent of the voting members of the foundation board of directors. The act of a
majority of the directors present at a meeting at which a quorum is present shall
be the act of the board of directors.

Section 4. Notice of Meeting

Notice of any meeting of the board of directors must be given to all directors.
Each notice shall state the time and place of the meeting and the purposes
thereof. The secretary or other officers performing such notification duties shall
give 48 hours notice either personally or by telephone or otherwise, or by mail or
telegraph or facsimile or e-mail of such meeting; provided however that any
meeting may be held without such notice if all directors are present or if those not
present shall have waived notice prior to the time of such meeting.

Section 5. Location of Meeting

All meetings of the board of directors shall be held at the registered office of the
foundation or at such other place as may be fixed in the notice or waiver of notice
of such meeting. '

Section 6. Attendance

Members of the board of directors must notify the foundation board chair or staff
liaison for excused absences. A director shall be dropped from the board for
excess absences if he or she has three consecutive unexcused absences from
Board meetings within a twelve-month period.

Section 7. Telephonic/Electronic Meetings

Members of the board of directors or any committee designated by the board of
directors may participate in a meeting of the board of directors or such committee
by means of conference telephone or other communication equipment by means
of which all persons participating in the meeting can hear or communicate
simultaneously with each other. The participation in such a meeting shall
constitute presence in person at such meeting for all purposes.

Section 8. Action Without Meeting

Any action required or permitted to be taken at any meeting of the board of
directors or of any committee thereof may be taken without a meeting if a written
consent, electronic or otherwise, is signed by all members of the board of
directors or of such committee, as the case may be, whether before or after the
action taken. Such written consent must be filed with the corporate records. Any



action so taken shall be effective when the last director signs unless a different
effective date is specified in the consent and the consent states the date of
execution by each director.

Section 9. Roberts Rules of Order

Meetings of the foundation board of directors will be conducted in accordance
with the most recent edition of Roberts Rules of Order.

ARTICLE V - COMMITTEES

Section 1. Executive Committee

The executive committee shall be the administrative body of the foundation who,
to the extent provided in rules and regulations approved by the board, shall have
and exercise the authority of the board in the management of the foundation's
business between meetings of the board, and may call special meetings of the
board.

The executive committee shall consist of the four officers (chair, vice chair,
secretary, and treasurer), the immediate past chair of the foundation, and such
other directors as the foundation board shall approve. The chair of the Fairfax
County Park Authority Board shall serve as an advisor to the executive
committee.

The executive committee shall be responsible to the board of directors.

Except for the power to recommend amendments to the articles of incorporation
and bylaws to the governing members, the executive committee shall have all of
the powers and authority of the foundation board of directors in the intervals
between meetings of the foundation board of directors, subject to the direction
and control of the foundation board of directors.

Section 2. Other Committees

The foundation board of directors may create other committees as needed. The
board of directors shall appoint committee members and designate the chairs of
each. The foundation chair shall be an ex-officio member of all of these
committees.



ARTICLE VI - FINANCIAL POLICIES,
GIFTS AND TRANSFER OF RESOURCES

Section 1. Financial Policies

The Board of Directors shall adopt financial policies which inter alia cover authorization
to sign obligations of the foundation and the depositing, maintenance and transfer of
funds.

Section 2. Gifts

The board of directors, or any officer of the foundation, may accept on behalf of
the foundation, any unconditional contribution, gift, bequest or device consistent
with the mission and purpose of the Park Authority. All gifts to the foundation or
other revenues not otherwise designated by the donor shall go into the general
fund of the foundation and shall be used exclusively for the benefit of the Fairfax
County Park Authority in accordance with the general purpose of the foundation.

The foundation may receive, manage, invest, and disburse conditional gifts only
if such gifts are for the exclusive use and benefit of the Fairfax County Park
Authority. Any conditional gift, device or bequest must be approved by the board
of directors and the governing members before final acceptance.

Section 3. Transfer of Resources

The purpose of the foundation is to develop and administer a program of public
support which will provide supplemental funding for the Fairfax County Park
Authority programs, activities and facilities. To that end, the foundation will
transfer gifts to the Fairfax County Park Authority through the Fairfax County
Park Authority Board.

ARTICLE VIl - MISCELLANEOUS

Section 1. Project Selection

The foundation will develop an annual list of projects to support the Fairfax
County Park Authority. The foundation will present that list to the governing
members for concurrence. As projects arise during the year, the executive
committee shall ensure that those projects are coordinated with and have the
concurrence of the governing members.



Section 2. Books and ‘Records
The foundation shall keep correct ahd complete books of accounts and shall
keep minutes of the proceedings of the board of directors and its committees.
Books and records shall be kept at the principal office of the foundation.

Section 3. Fiscal Year

The fiscal year of the foundation shall begin on July 1 and end on June 30,
annually.

Section 4. Audit

The board of directors will provide for an annual independent audit of the records
of the foundation.

ARTICLE VIIl - AMENDMENTS

The governing members have the power to approve and amend the articles of
incorporation and bylaws. In addition, the foundation board, by the affirmative vote of a
majority of its memberships, may recommend to the governing members amendments
'to these bylaws, as well as to the articles of incorporation. However, no alteration may
be recommended unless proposed at an annual or regular meeting or at a special
meeting of the foundation board called for such purpose. Written notice of such
proposed amendment must be given by mail, electronically or in person to all directors.
Recommendation for amendments must be adopted at a meeting of the foundation
board at which a majority of membership shall vote for such an amendment.
Amendments will go into effect following the approval of the governing members.

ARTICLE IX - DISSOLUTION

The governing members may vote to dissolve the corporation at-will. Upon
dissolution, the corporation board of directors shall, after paying or making provision for
the payment of all liabilities of the corporation, transfer the funds or other assets then
remaining in its possession for one or more exempt purposes within the meaning of
section 501 (c) (3) of the Internal Revenue Code, or corresponding section of any future
federal tax code, to the Fairfax County Park Authority, for a public purpose. Should the
Fairfax County Park Authority Board members not wish to accept such asset, the asset
shall be distributed to organizations with similar purposes which have qualified for
exemption under Section 501 (c ) ( 3 ) of the Internal Revenue Code. Any remaining
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assets not so disposed of shall be disposed of by the Circuit Court of Fairfax County, or
by the Circuit Court for the county in which the principal office of the corporation is then
located, for such purposes or to such organization or organizations, as said Court shall
determine, which are organized and operated exclusively for such purposes.

These Bylaws were originally approved at a meeting of the corporation governing
members on December 13, 2000 by Frank A. de la Fe, Chairman, Fairfax County Park
Authority.

These Bylaws with revisions were approved at a meeting of the corporation
governing members on October 11, 2006.

N A N

Harold L. Strickland, Chairman
Fairfax County Park Authority

O\ LS\ Tl

Date
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