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BYLAWS OF LA PALMA COMMUNITY FOUNDATION 
(A California Nonprofit Public Benefit Corporation) 

ARTICLE I – NAME AND OFFICES 

Section 1.01 Name 

The name of the corporation is La Palma Community Foundation (hereinafter referred to as the 
"Corporation"). 

Section 1.02 Principal Office 

The principal office for the transaction of the business of the Corporation is fixed and located in Orange 
County, California. The Board of Directors (the “Board”) of the Corporation may at any time, or from 
time to time, change the location of the principal office of the Corporation from one location to another 
at any place or places where the Corporation is qualified to conduct its activities. 

Section 1.03 Other Offices 

The Board may at any time establish branch or subordinate offices at any place or places where the 
Corporation is qualified to conduct its activities.  

ARTICLE II – CHARITABLE PURPOSES AND LIMITATIONS 

Section 2.01 Charitable Purposes 

The Corporation is a nonprofit public benefit corporation and is not organized for the private gain of any 
person. The Corporation is organized under the California Nonprofit Public Benefit Corporation Law for 
charitable purposes.  

This Corporation is organized exclusively for charitable purposes within the meaning of Section 501(c)(3) 
of the Internal Revenue Code of 1986 (“Internal Revenue Code”). Notwithstanding any other provision 
of these Bylaws, this Corporation shall not, except to an insubstantial degree, engage in any activities or 
exercise any powers that are not in furtherance of the purposes of this Corporation, and the Corporation 
shall not carry on any other activities not permitted to be carried on by a corporation exempt from 
federal income tax under Section 501(c)(3) of the Internal Revenue Code or by a corporation, 
contributions to which are deductible under Section 170(c)(2) of the Internal Revenue Code. 

The specific charitable purposes for which the Corporation was organized are as follows: 

 To serve the residents, students, and community of La Palma, CA and to facilitate and
promote community partnerships and financial support.

Section 2.02 Limitations 

The operations and activities of the Corporation are explicitly limited by the following: 



2 | P a g e

 No substantial part of the activities of this Corporation shall consist of lobbying or otherwise
attempting to influence legislation, except as provided in §501(h) of the Internal Revenue
Code, and this Corporation shall not participate in or intervene in (including publishing or 
distributing statements) any political campaign on behalf of or in opposition to any 
candidate for public office. 

 The property of this Corporation is irrevocably dedicated to charitable and educational
purposes meeting the requirements for exemption provided by Section 214 of the
California Revenue & Taxation Code and §501(c)(3) of the Internal Revenue Code. No part 
of the net income or assets of this Corporation shall inure to the benefit of any director, 
officer or member thereof or to the benefit of any private person, except that the 
Corporation shall be authorized and empowered to pay reasonable compensation for 
services rendered and to make payment and distributions in furtherance of the charitable 
purposes of this Corporation. 

 Upon the dissolution or winding up of the Corporation, its assets remaining after payment,
or provision for payment, of all debts and liabilities of this Corporation, shall be distributed
to a nonprofit fund, foundation, or corporation which is organized and operated 
exclusively for charitable and educational purposes meeting the requirements for 
exemption provided by §214 of the California Revenue & Taxation Code and which has 
established its tax exempt status under §501(c)(3) of the Internal Revenue Code. 

ARTICLE III – MEMBERSHIP 

Section 3.01 Members 

The Corporation shall have no members within the meaning of Section 5056 of the California Nonprofit 
Corporation Law. The Board may, in its discretion, admit individuals to one or more classes of nonvoting 
members and refer to such individuals as “members” even though they are not members within the 
meaning of Section 5056 of the California Nonprofit Corporation Law. Such class or classes of nonvoting 
members shall have such rights and obligations as the Boards finds appropriate. 

ARTICLE IV – BOARD OF DIRECTORS 

Section 4.01 General Corporate Powers 

Subject to the limitations of the Articles of Incorporation, other sections of these Bylaws, and of any 
applicable California laws, all corporate powers of the Corporation shall be exercised by or under the 
authority of, and the business and affairs of the Corporation shall be directed, by the Board. 

Section 4.02 Purpose of the Board 

The purpose of the Board is to be responsible for exercising ultimate oversight over the activities and 
affairs of the Corporation and must perform these duties with due care and in the best interests of the 
Corporation. 
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Section 4.03 Specific Powers 

Without limiting the generality of Section 4.01 of these Bylaws, the Board shall have the following 
specific powers: 

 To select and remove all other officers, agents, and employees of the Corporation, prescribe
such power and duties for them so as to not be inconsistent with law, the Articles of
Incorporation, or these Bylaws, fix their compensation, and require from them security for 
faithful service; 

 To cause the Corporation to be qualified to do business in any other state or country;

 To conduct, manage, and control the affairs and business of the Corporation, and to make
rules and regulations not inconsistent with law, the Articles of Incorporation, or the
Bylaws; and 

 To borrow money and incur indebtedness for the purposes of the Corporation, and for that
purpose to cause to be executed and delivered, in the corporate name, promissory notes,
bonds, debentures, deeds of trust, mortgages, pledges, hypothecations, or other evidence 
of debt and securities. 

Section 4.04 Number of Directors 

The Board shall consist of no less than three (3) and not more than fifteen (15) Directors. The Board shall 
fix the specific number of Directors who shall comprise the Board, by resolution of the Board. The 
authorized number of Directors may be changed only by a resolution adopted by the affirmative vote of 
a majority of those Directors then in office. 

Section 4.05 Qualifications of Directors 

All Directors shall be individuals and residents of the State of California who shall not be paid employees 
of the Corporation. In addition, all Directors shall be familiar with (i) the charitable mission of the 
Corporation, (ii) the Articles of Incorporation and Bylaws of the Corporation and the responsibilities of 
the Directors set forth therein, and (iii) the time commitment necessary in order to attend regular and 
special meetings of the Board and to review such reports as may be furnished to them. 

Section 4.06 Election of Directors 

Individuals nominated to serve on the Board shall be elected by a majority vote of Directors then in 
office. Such vote will take place at the next scheduled Board meeting after the nomination of the 
individual. 

Section 4.07 Term of Office for Directors 

Each Director shall serve until the Annual Meeting of the Board held two (2) years following the date of 
his or her election.  
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Section 4.08 Regular and Annual Meetings 

All meetings of the Board shall be held at the principal office of the Corporation or at such place as shall 
be determined from time to time by the Board. Annual Meetings of the Board shall be held, without call 
or notice, every year on the second Monday in May. Regular meetings of the Board shall be held a 
minimum of eleven (11) times during the course of the year, not including the Annual Meeting. 

Section 4.09 Special Meetings and Notices 

The Chairperson or any two (2) members of the Board may call a Special Meeting of the Board at any 
time. Notice of Special Meetings of the Board shall specify the time and place of the Special Meeting and 
shall state the general purpose of the meeting and shall be given to each Director by (i) first class mail, 
postage prepaid, at least four (4) days prior to the date of said meeting at their respective addresses 
shown on the records of the Corporation, or (ii) personally or by telephone, including a voice-mail 
system or by electronic transmission, at least  twenty-four (24) hours prior to the date of such Special 
Meeting. 

Section 4.10 Waiver of Notice 

Anything in the Bylaws to the contrary notwithstanding, the business conducted at any meeting of the 
Board, however called and noticed or wherever held, shall be valid as though transacted at a meeting 
duly held after regular call and notice, if Directors attend such meeting without protesting, prior thereto 
or at its commencement, the lack of notice to such Director, and Directors not present signs a written 
waiver of notice, a consent to holding such meeting, or an approval of the minutes thereof, either 
before or after such meeting. All such waivers, consents and approvals shall be filed with the records of 
the Corporation and made a part of the minutes of the meeting. 

Section 4.11 Adjourned Meetings 

A majority of Directors present, whether or not a quorum is present, may adjourn any meeting to 
another time and place, but no later than the time fixed for the next regular meeting of the Board. 
Notice of the time and place of holding an adjourned meeting of the Board need not be given to absent 
Directors, if the time and place is fixed at the meeting adjourned. If the meeting is adjourned for more 
than 24 hours, notice of the adjournment to another time and place shall be given prior to the time of 
the adjourned meeting to the Directors who were not present at the time of the adjournment. 

Section 4.12 Meetings by Conference Call 

Any meeting, regular or special, may be held by, or any Directors may participate in a meeting of the 
Board through conference telephone or similar communications equipment or device, so long as all 
Directors participating in the meeting can hear one another, and such Directors so participating in such 
meeting shall be deemed to be present in person at such meeting. 

Section 4.13 Quorum and Voting 

A majority of the members of the Board must be present in person, or by conference call to constitute a 
quorum for the transaction of business. Except as provided infra regarding an amendment to the 
Bylaws, or as provided in the Articles of Incorporation, all actions of the Board shall be by a vote of a 
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majority of the Directors present at a meeting of the Board at which a quorum is present. Any meeting 
at which a quorum was initially present may continue to transact business notwithstanding the 
withdrawal of Directors if any action taken is approved by at least a majority of the required quorum for 
such meeting, or such greater number as is required by law, the Articles of Incorporation, or these 
Bylaws. 

Voting at meetings of the Board may be oral, by a showing of hands or by ballot. Upon the request of 
any one Director, a vote by ballot shall be required. 

Section 4.14 Action Without a Meeting 

Any action required or permitted to be taken by the Board may be taken without a meeting, if all of the 
Directors shall individually or collectively consent in writing to that action. Such action by written 
consent shall have the same force and effect as a unanimous vote of the Directors. Such written 
consents shall be filed with the minutes of such proceedings of the Board. 

Section 4.15 Meeting Documentation 

Minutes of all Board meetings are required to be contemporaneously kept and retained indefinitely. 

Section 4.16 Removal of Directors 

A Director may be removed, without cause, by the vote of a majority of the Directors then in office.  

Section 4.17 Resignation of Directors 

Any Director may resign effective on giving written notice to the Chairperson, or the Secretary, unless 
the notice specifies a later time for the effectiveness of such resignation. If the resignation is effective at 
a future time, a successor may be elected to take office when the resignation becomes effective.  Except 
on notice to the Attorney General of California, no Director may resign if the Corporation would be left 
without a duly elected Director. 

Section 4.18 Board Vacancies 

Vacancies on the Board shall exist in the case of: 

 The death, resignation, or removal of any Director;

 A final order of court that a Director has been declared of unsound mind;

 A felony conviction of a Director;

 A final order or judgment of any court finding that a Director has breached a duty under
Article 3 of Division 2 of Title I (commencing with Section 5230) of the California
Corporations Code; 

 The increase of the authorized number of Directors; or

 The failure of the Board in any election to elect the full number of Directors authorized.
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Any vacancy on the Board shall be filled by majority vote of the remaining Directors, or, if the number of 
Directors then in office is less than a quorum, by (1) the unanimous written consent of the Directors 
then in office, (2) the affirmative vote of a majority of the Directors then in office at a meeting held 
pursuant to notice or waivers of notice complying with these Bylaws, or (3) by a sole remaining Director. 

Section 4.19 Honorary Directors 

No individuals may be appointed or elected to be non-voting (for example, honorary) Directors of the 
Board. 

Section 4.20 Director Compensation 

No Director shall receive any compensation for his or her service as a Director. That being said, Directors 
may be reimbursed for reasonable expenses incurred in the performance of their duties to the 
Corporation. 

Section 4.21 Annual Responsibilities 

All Directors must completely, accurately and timely complete the following on an annual basis or else 
risk removal from the Board: 

 Conflict of Interest Questionnaire

 Reasonable Efforts Questionnaire

ARTICLE V – OFFICERS 

Section 5.01 Principal Officers 

The Corporation shall have the following Officers: Chairperson of the Board (“Chairperson”), Vice 
Chairperson, Secretary, and Treasurer (collectively, the “Principal Officers”). The Chairperson, Vice 
Chairperson, Secretary, and Treasurer shall each be a Director. One person may hold two or more 
offices, except that neither the Secretary nor the Treasurer may serve concurrently as the Chairperson. 

Section 5.02 Election of Principal Officers 

The Corporation’s Principal Officers shall be elected annually by the Board at the Annual Meeting of the 
Board. Each Officer shall hold office for terms of one (1) year, or until he or she resigns or is removed or 
otherwise disqualified to serve or until their successor is elected and qualified. 

Section 5.03 Removal and Resignation of Principal Officers 

Any Principal Officer may be removed, either with or without cause, by the Board, at any meeting 
thereof. The removal of Principal Officers by the Board shall be by vote of a majority of Directors then in 
office present in person at any duly held meeting. 

Any Principal Officer may resign by giving written notice to the Board or to the Secretary. Any such 
resignation shall take effect at the date of the receipt of such notice or at any later time specified 
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therein and, unless otherwise specified therein, the acceptance of such resignation shall not be 
necessary to make it effective. 

Should a vacancy occur in any office of a Principal Officer, the Board may delegate the powers and 
duties of such office to any Other Principal Officer or to any other Director until such time as a successor 
for said office has been elected or appointed. 

Section 5.04 Chairperson 

The Chairperson shall preside at all Board meetings. The Chairperson shall be a member ex officio, with 
the right to vote, of all Committees of the Board, including the Executive Committee, shall have the 
general powers and duties usually vested in the office of the corporate Chairperson, and shall have such 
other powers and duties as may be prescribed by the Board or these Bylaws. 

Section 5.05 Vice Chairperson 

In the absence or disability of the Chairperson, the Vice Chairperson shall perform all the duties of the 
Chairperson, and when so acting shall have all the powers of, and be subject to all the restrictions upon, 
the Chairperson. The Vice Chairperson shall have such other powers and perform such other duties as 
may be prescribed by the Board or these Bylaws. 

Section 5.06 Secretary 

The Secretary shall keep or cause to be kept, at the principal office or such other place as the Board may 
order, a book of minutes of all Board meetings with the time and place of holding, whether regular or 
special, and, if special, how authorized, the notice thereof given, the names of those present, and the 
proceedings thereof. The Secretary shall give, or cause to be given, notice of all the meetings of the 
Board required by these Bylaws or by law to be given and shall have such other powers and perform 
such other duties as may be prescribed by the Board or these Bylaws. 

Section 5.07 Treasurer 

The Treasurer shall keep and maintain or cause to be kept and maintained, adequate and correct 
accounts of the Corporation’s properties and business transactions including accounts of its assets, 
liabilities, receipts, disbursements, gains and losses. The books of account shall be open to inspection by 
any Director. 

The Treasurer shall cause to be deposited or shall cause to be disbursed in accordance with procedures 
approved by the Board all moneys and other valuables in the name and to the credit of the Corporation 
which such depositories as may be designated by the Board. The Treasurer shall disburse, or cause to be 
disbursed, the funds of the Corporation as may be ordered by the Board upon request shall render to 
the Chairperson and the Board an account of all transactions as Treasurer and of the financial condition 
of the Corporation, and shall have such other powers and perform such other duties as may be 
prescribed by the Board or these Bylaws. 
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ARTICLE VI – CORPORATE OFFICERS 

Section 6.01 Corporate Officers 

The Corporation may have an Executive Director, a Chief Financial Officer, one or more Vice Presidents, 
one or more Assistant Secretaries, one or more Assistant Treasurers, and such other Officers as may be 
deemed necessary and appointed by the Board. 

Section 6.02 Appointment of Corporate Officers 

The Board shall appoint, or shall empower the Chairperson to appoint, a Executive Director of the 
Corporation. The Executive Director shall appoint such other Corporate Officers as the Corporation’s 
affairs may require, including a Chief Financial Officer and/or one or more Vice Presidents. Each such 
Corporate Officer shall hold office for such period, have such authority and perform such duties as are 
provided in these Bylaws or as the Executive Director may determine. All such Corporate Officers 
(besides the Executive Director) shall serve at the pleasure of the Executive Director. 

Section 6.03 Removal and Resignation of Corporate Officers 

Any Corporate Officer may be removed, either with or without cause, by the Board, at any meeting 
thereof or by the Executive Director. Any Corporate Officer may resign by giving written notice to the 
Board, to the Executive Director or to the Secretary. Any such resignation shall take effect at the date of 
the receipt of such notice or at any later time specified therein and, unless otherwise specified therein, 
the acceptance of such resignation shall not be necessary to make it effective. 

Section 6.04 Executive Director 

The Executive Director shall have the authority and responsibility for the overall day-to-day 
management of the Corporation, subject to those policies and orders as may be adopted or issued by 
the Board or any of the Board’s Committees to which power has been delegated for such action 
including, but not limited to those specific responsibilities of the Executive Director as are adopted from 
time to time by the Board. The Executive Director shall also carry the designation of “Chief Executive 
Officer” and is hereby authorized to act as the “duly authorized representative” of the Board in all 
matters in which the Board has not formally designated some other person to do so. The Executive 
Director shall have the authority and duties usually vested in such a position and shall have such other 
powers and duties as may be prescribed by the Board or the Chairperson. 

Section 6.05 Chief Financial Officer 

The Chief Financial Officer shall receive and safely keep all funds of the Corporation and deposit them in 
the bank or banks that may be designated by the Board. He or she shall cause financial records of the 
Corporation's transactions to be kept on a consistent basis and shall cause a report to be given of the 
financial affairs of the Corporation at least annually. 
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ARTICLE VII – CONFLICTS 

Section 7.01 Conflict of Interest Policy Purposes 

The purpose of the Corporation’s conflict of interest policy is to protect the Corporation's interest when 
it is contemplating entering into a transaction or arrangement that might benefit the private interest of 
any Insider or might result in a possible excess benefit transaction (as defined in Section 4958 of the 
Internal Revenue Code and the Regulations thereunder). 

Section 7.02 Definition of Insider 

An “Insider” of the Corporation is defined to include all Directors, Officers, the top management 
individual, the top financial individual and key employees of the Corporation. Key employees of the 
Corporation are defined consistent with the definition of such contained in the Glossary of the Form 990 
Instructions ($150,000 Reportable Compensation Test / Responsibility Test / Top 20 Test). 

Section 7.03 Definition of Financial Interest 

An Insider possesses a financial interest if the person has, directly or indirectly, through business, 
investment, or family: 

 An ownership or investment interest in any entity with which the Corporation has a
transaction or arrangement; or

 A compensation arrangement with the Corporation or with any entity or individual with
which the Corporation has a transaction or arrangement; or

 A potential ownership or investment interest in, or compensation arrangement with, any
entity or individual with which the Corporation is negotiating a transaction or
arrangement. Compensation includes direct and indirect remuneration as well as gifts or 
favors that are not insubstantial. 

A financial interest is not necessarily a conflict of interest. 

Section 7.04 Duty to Disclose 

In connection with any actual or potential conflict of interest, an Insider must disclose the existence of 
the financial interest and be given the opportunity to disclose all material facts to the Executive 
Committee of the Board. Such disclosure must occur as soon as feasibly possible after the Insider 
reasonably becomes aware of the actual or potential conflict of interest. 

Section 7.05 Conflict Determination 

After disclosure of the financial interest and all material facts to the Executive Committee, and after any 
discussions between the Executive Committee and the Insider regarding the actual or potential conflict 
of interest, the Insider shall leave the Executive Committee meeting while the determination of a 
conflict of interest is discussed and voted upon by the Executive Committee. The Executive Committee 
alone shall decide if a conflict of interest exists. 
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Section 7.06 Procedures for Addressing Conflicts 

The following procedures must be followed by the Executive Committee to address actual conflicts of 
interest: 

 As set forth in Section 7.04 and 7.05 of these Bylaws, an Insider may make a presentation at
the Executive Committee meeting, but after the presentation, he/she shall leave the
meeting during the discussion of, and the vote on, the transaction or arrangement 
involving the possible conflict of interest. 

 The Executive Committee may, if appropriate, appoint a disinterested person or Committee
to investigate alternatives to the proposed transaction or arrangement.

 After exercising due diligence, the Executive Committee shall determine whether the
Corporation can obtain with reasonable efforts a more advantageous transaction or
arrangement from a person or entity that would not give rise to a conflict of interest. 

 If a more advantageous transaction or arrangement is not reasonably possible under
circumstances not producing a conflict of interest, the Executive Committee shall
determine by a majority vote whether the transaction or arrangement is in the 
Corporation's best interest, for its own benefit, and whether it is fair and reasonable. In 
conformity with the above determination, it shall make its decision as to whether to enter 
into the transaction or arrangement. 

Section 7.07 Procedures for Addressing Conflicts for Executive Committee Members 

If the Insider with an actual or potential conflict of interest is a member of the Executive Committee, the 
above procedures set forth in Section 7.06 of these Bylaws will be followed, except that the Insider with 
the conflict will need to be recused from the Executive Committee meetings at the juncture when the 
Executive Committee is deliberating, discussing, and voting upon the Insider’s conflict of interest 
transaction. 

Section 7.08 Violations 

If the Executive Committee has reasonable cause to believe an Insider has failed to disclose actual or 
potential conflicts of interest, it shall inform the Insider of the basis for such belief and afford the Insider 
an opportunity to explain the alleged failure to disclose. If, after hearing the Insider’s response and after 
making further investigation as warranted by the circumstances, the Executive Committee determines 
the Insider has failed to disclose an actual or potential conflict of interest, it shall take appropriate 
disciplinary and corrective action. 

Section 7.09 Documentation 

The minutes of the Executive Committee meeting where conflicts of interest are discussed shall contain: 

 The names of the Insiders who disclosed or otherwise were found to have a financial
interest in connection with an actual or potential conflict of interest, the nature of the
financial interest, any action taken to determine whether a conflict of interest was present, 
and the Executive Committee's decision as to whether a conflict of interest in fact existed. 
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 The names of the persons who were present for discussions and votes relating to the
transaction or arrangement, the content of the discussion, including any alternatives to the
proposed transaction or arrangement, and a record of any votes taken in connection with 
the proceedings. 

 If the conflict transaction was approved by the Executive Committee, the specific reasons
for the approving of the conflict transaction, for example, did the Insider promise to
provide the Corporation with a discounted fee or does the Insider possess specific 
expertise not readily available in the local market for the particular services to be provided. 

Section 7.10 Annual Statements 

Each Insider of the Corporation shall annually sign a statement which affirms such person: 

 Has received a copy of the conflict of interest policy;

 Has read and understands the policy;

 Has agreed to comply with the policy; and

 Understands the Corporation is charitable and in order to maintain its federal tax exemption
it must engage primarily in activities which accomplish one or more of its exempt
purposes. 

Section 7.11 Interested Directors 

No more than 49% of the persons serving on the Board may ever be “interested persons” as such term is 
defined in the California Corporate Code. 

ARTICLE VIII – REASONABLE COMPENSATION 

Section 8.01 Undertaking of Reasonable Compensation Analysis 

Before finalizing the initial compensation arrangement for any Insider of the Corporation, the Board (or 
a Subcommittee thereof) must undertake a reasonable compensation analysis. The undertaking of such 
reasonable compensation analysis can either be internally prepared by the Board (or a Subcommittee 
thereof) or externally prepared by someone with an expertise regarding such. In future years, a 
reasonable compensation analysis for the same Insider does not need to be subsequently prepared 
unless the Insider receives a significant raise for any given future year or if general economic conditions 
or specific funding issues for the Corporation so dictate.  

Section 8.02 Rebuttable Presumption of Reasonableness 

Regarding the compensating of any Insider, regardless of whether the Board conducts (or engages an 
unrelated party to conduct) a reasonable compensation analysis or not, it is essential that the 
Corporation annually satisfy the three prongs of the rebuttable presumption of reasonableness set forth 
in Section 4958 of the Internal Revenue Code and the corresponding Regulations thereunder. The 
following three Sections of these Bylaws address the three prongs of the rebuttable presumption of 
reasonableness. 
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Section 8.03 Governing Body Approval 

Whether a reasonable compensation analysis is conducted or not, for each Insider receiving employee 
compensation from the Corporation, it is required that all members of the Board individually vote 
whether to approve or disapprove of the total compensation arrangement for each Insider for the 
coming year. The specific results of each such vote must be contemporaneously documented in the 
meeting minutes. Each of the necessary votes to be undertaken by the Board regarding Insider 
compensation for the coming year must be conducted no later than 15 days before the end of the 
Corporation’s tax year for the year preceding the year which the compensation arrangement is 
applicable for. 

If a member of the Board is receiving compensation from the Corporation, such member must recuse 
themselves from all discussions, deliberations and other undertakings related to the Board’s 
determination and/or approval of their total compensation package for the coming year. 

Section 8.04 Comparability Analysis 

The Board shall identify similarly situated entities to ascertain how those similarly situated entities are 
compensating their Insiders with job functions similar to the Insiders whom the Corporation is 
compensating.  

Section 8.05 Documentation 

The Board is required to document all of their undertakings regarding the determination of the total 
compensation arrangements for each Insider of the Corporation concurrently with the approval. This 
documentation shall include the terms of the approved transaction and the date approved; the 
members of the Board who were present during debate on the transaction that was approved and those 
who voted on it; the comparability data that was relied on by the decision-making body and how the 
data was obtained; and any actions by a member of the Board having a conflict of interest. 

ARTICLE IX – COMMITTEES 

Section 9.01 Board Committees 

The Board may, by resolution adopted by a majority of the number of Directors then in office, provided 
that a quorum is present, create one or more committees, each consisting of two or more Directors, and 
no other persons, to serve at the pleasure of the Board. Appointments to such committees shall be by a 
majority vote of the Directors then in office. The Board may appoint one or more Directors as alternate 
members of such committee, who may replace any absent member at any meeting of the committee. 
Such Board committee, to the extent provided in the Board resolution, shall have all the authority of the 
Board, except with respect to: 

 Establishing the exact number of authorized Directors within the range specified in Section
4.04 of these Bylaws;

 Fixing of compensation of the Directors for serving on the Board or any committee;

 Filling vacancies on the Board or in any Committee;
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 Amending or repealing Bylaws or adopting new Bylaws;

 Amending or repealing any resolution of the Board;

 Appointing any other Committee of the Board or the members of these Committees;

 Approving any self-dealing transaction as described in Section 5233 of the California
Nonprofit Public Benefit Corporation Law; or

 Approving the merger, reorganization, voluntary dissolution, of disposition of substantially
all of the assets of the Corporation.

Section 9.02 Committee Meetings 

Meetings and actions of Committees shall be governed by, held and taken in accordance with, the 
provisions of Article IV of these Bylaws concerning meetings of the Board, with such changes in the 
context of those Bylaws as are necessary to substitute the Committee and its members for the Board 
and its members, except that the time for regular meetings of Committees may be determined either by 
resolution of the Board or by resolution of the Committee. Special meetings of Committees may also be 
called by resolution of the Board. Notice of special meetings of Committees shall also be given to any 
and all alternate members, who shall have the right to attend all meetings of the Committee. Minutes 
shall be kept of each meeting of any Committee and shall be filed with the corporate records. The Board 
may adopt rules for the government of any Committee not inconsistent with the provisions of these 
Bylaws. 

Section 9.03 Executive Committee 

The Executive Committee, if any, shall be a Board committee and have the authority of the Board in the 
governance of the business, budget and finances of the Corporation. The Executive Committee shall 
consist of the Chairperson, Vice-Chairperson, Secretary, Treasurer, and such other members of the 
Board as may be appointed by the Chairperson. The Chairperson shall be the Chair of the Executive 
Committee. 

The Executive Committee shall act for the Board in the interim of its Board meetings and shall exercise 
the functions and responsibilities of the Board in such matters as they deem best for the interests of the 
Corporation in all cases in which specific directions shall not have been given by the Board. All actions of 
the Executive Committee shall be reported to the Board, at its next regular meeting, for ratification or 
approval, and shall be subject to revision or alteration by the Board, provided that rights of third parties 
shall not be affected by such revision or alteration. 

Section 9.04 Audit Committee 

The Board shall appoint an Audit Committee pursuant to Section 12586 of the California Government 
Code if the Corporation receives or accrues in any fiscal year gross revenue of $2 million or more, 
exclusive of grants from, and contract for services with, governmental entities for which the 
governmental entity requires an accounting of the funds received. Subject to the supervision of the 
Board, the Audit Committee shall be responsible for recommending to the Board the retention and 
termination of the independent auditor and may negotiate the independent auditor's compensation, on 
behalf of the Board. The Audit Committee shall confer with the auditor to satisfy its members that the 
financial affairs of the corporation are in order, shall review and determine whether to accept the audit, 
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shall assure that any non-audit services performed by the auditing firm conform with standards for 
auditor independence referred to in Section 12586 of the California Government Code, and shall 
approve performance of non-audit services by the auditing firm. 

Not more than 49% of the members of the Audit Committee shall be comprised of members of the 
Finance Committee, if any. The Audit Committee cannot include staff members of the Corporation, the 
President, the Treasurer, or the Chief Financial Officer. The Audit Committee is permitted to include 
individuals who are not members of the Board. The Chairperson of the Audit Committee cannot be a 
member of the Finance Committee, if any. Members of the Audit Committee shall not receive any 
compensation from the Corporation and shall not have a material financial interest in any entity doing 
business with the Corporation. 

Section 9.05 Advisory Committees 

The Board may create Advisory and other committees that do not exercise the authority of the Board 
and these other committees may include persons regardless of whether they are Directors. 

ARTICLE X – FINANCIAL CONSIDERATIONS 

Section 10.01 Funds 

The Corporation shall maintain books and accounts into which it is authorized to receive all funds 
designated for its operation. All money received in the name of the Corporation (without restriction) 
shall constitute a general operating fund to be disbursed according to the criteria established in writing 
by the Board for the furtherance, administration, and implementation of the goals and purposes of the 
Corporation. 

Section 10.02 Fiscal Period 

The fiscal year of the Corporation shall be prescribed by the Board. 

Section 10.03 Annual Reports 

The Board shall cause an annual report to be sent to the Directors within 180 days following the end of 
the fiscal year. Such annual report shall contain the following information in appropriate detail: 

 The assets and liabilities of the Corporation as of the end of the fiscal year;

 The principal changes in assets and liabilities during the fiscal year;

 The revenue and receipts of the Corporation, both unrestricted and restricted to particular
purposes, for the fiscal year;

 The expenses or disbursements of the Corporation, for both general and restricted
purposes, during the fiscal year; and

 Any information required by Section 6322 of the California Nonprofit Public Benefit
Corporation Law.
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The annual report shall be accompanied by any report on it of independent accountants, or, if there is 
no such report, the certificate of an authorized Officer of the Corporation that such statements were 
prepared without audit from the books and records of the Corporation. 

Section 10.04 Annual Federal Information Return Filings 

Soon after the completion of a draft of the annual federal information return (Form 990), whether such 
draft is prepared internally or externally, but no later than one month before the applicable filing due 
date of such information return, the preparer of the draft Form 990 shall present such to the Audit 
Committee, allowing enough time for the Audit Committee to make any inquiries and suggestions 
related to the draft information return. 

Prior to the filing of the federal information return (Form 990) with the Internal Revenue Service, a full 
and complete copy (without any redactions whatsoever) of the final filing copy of such must be 
forwarded to all Board members. 

ARTICLE XI – OTHER CONSIDERATIONS 

Section 11.01 Inspection of Records by the Board 

Every Director shall have the absolute right at any reasonable time to inspect and copy all books, 
records and documents of every kind and to inspect the physical properties of this Corporation. 

Section 11.02 Inspection of Documents by the General Public 

At its principal office for the transaction of business, the Corporation will always maintain the following 
documents readily available to be provided to anyone requesting to inspect a copy of such, regardless of 
whether such request is made in-person, electronically, via the mail, or via the telephone. 

 Articles of Incorporation

 Bylaws

 Tax Exemption Application

 Determination Letter

 Audited financial statements for the past 3 years (if applicable)

 Form 990 for the past 3 years (redacted with respect to the names and addresses of
contributors, as appropriate)

 Form 990-T for the past 3 years (if applicable)

Section 11.03 Contracts 

Except as otherwise provided, the Board may authorize any Officer or Officers, agent or agents, to enter 
into any contracts or execute any instrument in the name of and on behalf of the Corporation, and such 
authority may be general, or consigned to specific matters; and unless so authorized by the Board, no 
Officer, agent or employee will have the power to or authority to bind the Corporation by any contract 
or agreement or to pledge its credit or to render it liable for any purpose or to any amount. 
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Section 11.04 Construction 

As used in these Bylaws: 

 The present tense includes the past and the future tenses, and the future tense includes the
present, wherever the context so indicates.

 The masculine gender includes the feminine and neuter, and the singular number includes
the plural, and the plural number includes the singular wherever the context so indicates.

 The word "shall" is mandatory and the word "may" is permissive.

 The term “Officer”, when utilized without a modifier in these Bylaws, shall include both
Principal Officers and Corporate Officers.

ARTICLE XII – AMENDMENTS 

Section 12.01 Amendment of Articles and Bylaws 

The Articles of Incorporation may be amended, and these Bylaws may be amended, or repealed and 
new Bylaws adopted, only by an affirmative vote of two-thirds (2/3) of the Directors of this Corporation 
then in office. 

Certificate of Secretary of La Palma Community Foundation 

THIS IS TO CERTIFY: 

That I am the duly elected, qualified and acting Secretary of the above-named Corporation and that the 
foregoing Bylaws were adopted as the Bylaws of the Corporation on February 13, 2017, by 
the Incorporator of the Corporation, and ratified by the first appointed Directors of the Corporation. 

IN WITNESS WHEREOF, I have hereunto set my hand as of the 13th of February, 2017. 

_______________________ 
Dee Vincenti, Secretary 


