
 

AMENDED and RESTATED  
BYLAWS 

of 
NEBRASKA COMMUNITY FOUNDATION 

 
ARTICLE I 

 
OFFICES 

 
Section 1.     Principal Office.  The principal office of Nebraska Community 
Foundation (hereinafter called the “Corporation”) shall be located in Lincoln, 
Nebraska. 
 
Section 2.     Other Offices.  The Corporation may also have offices at such other 
places, both within and without the State of Nebraska, as the Board of Directors 
may from time to time determine or the business of the Corporation may require. 
 

ARTICLE II 
 

BOARD OF DIRECTORS 
 

Section 1.     Powers and Duties.   
 

Section 1.1.  In General. The affairs of the Corporation shall be managed 
by or under the direction of the Board of Directors.  The Board of Directors 
may do all such lawful acts and things as are not prohibited by law, the 
Corporation’s Articles of Incorporation or these Bylaws.  The Board of 
Directors is the ultimate governing body of the Corporation, and shall 
supervise and control the business, property, assets and affairs of the 
Corporation. 
 
Section 1.2.  Variance Power.  The Board of Directors retains the power to 
modify any restriction or condition on the distribution of funds for any 
specified charitable purposes or to any specified organizations if, in the 
sole judgment of the Board of Directors (without the necessity of the 
approval of any participating 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.  
 
Section 1.3.  Distribution of Income and Principal.  It shall be the duty of 
the Board of Directors to investigate the charitable needs and the merits of 
potential recipients of the funds of the Corporation, which may be 
distributable at the discretion of the Board of Directors, and to distribute 
such funds in accordance with its best judgment.  No discrimination shall 
be made in any such distribution on account of race, creed, sex, age, 
disability or national origin of the individuals to be benefitted.   
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Section 2.     Number; Qualifications; Election; Term.   
 

Section 2.1.  Number.  The Board of Directors shall consist of not less 
than twelve (12) nor more than twenty-five (25) members, as may be 
determined from time to time by the Board.  No decrease in the number of 
directors shall have the effect of shortening the term of any incumbent 
director.   

 
Section 2.2.  Qualifications.  The Board of Directors shall be comprised of 
individuals who possess and are able to provide appropriate expertise as 
needed by the Corporation, and for their knowledge of the charitable, 
cultural or benevolent needs of the State of Nebraska.  Directors need not 
be residents of the State of Nebraska.  

 
Section 2.3  Election.  Directors shall be elected by a majority vote of the 
then members of the Board of Directors at the annual meeting of the 
Board, except as provided in Section 3.3 hereof for those directors elected 
to fill vacancies on the Board.   
 
Section 2.4  Term.  Except as provided in Section 3 hereof, directors shall 
be elected to serve a term of three (3) years.  No director shall serve for 
more than four (4) consecutive three (3) year terms.  When considering 
the election of an existing director to a new term, the Board of Directors 
shall consider the commitment and qualifications of such director to the 
Corporation and its mission.   

 
Section 3.     Resignation, Removal and Vacancies of Directors.   
 

Section 3.1  Resignation.  A director may resign at any time by giving 
written notice to the Chairperson, Secretary or President of the 
Corporation.  The resignation of any director shall take effect at the time, if 
any, specified therein, or if no time is specified therein, immediately upon 
receipt thereof by the officer of the Corporation to whom it is given.  
Unless otherwise specified therein, the acceptance of a resignation shall 
not be necessary to make it effective. 
 
Section 3.2  Removal.   Any director may be removed from office, with or 
without cause, by an affirmative vote of a two-thirds of the directors then in 
office at any regular or special meeting.  No director shall be removed 
from office unless the notice of the regular or special meeting of the Board 
of Directors, at which removal is to be considered, states such purpose 
and such notice shall be given not less than seven (7) days prior to the 
date of the meeting.   
 
Section 3.3.  Vacancies.  Any vacancy in the Board of Directors caused by 
death, resignation, removal, an increase in the number of directors or any 
other cause, shall be filled by a majority vote of the Board, unless the 
vacancy will not result in the number of Board members falling below the 
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minimum required by these Bylaws, in which case the Board may choose 
not to fill the vacancy.  Each director elected to fill a vacancy shall hold 
office until his/her successor shall be duly elected and qualified, or until 
his/her earlier death, resignation or removal.   

 
Section 4.     Annual Meeting.  The annual meeting of the Board of Directors shall 
be held each year for the purpose of electing directors and officers and for the 
transaction of such other business that shall come before the meeting.  The 
annual meeting shall be held during the fall at such date, time and place as shall 
be determined by the Board of Directors and designated in a notice of the 
meeting. 
 
Section 5.     Regular Meetings.  The Board of Directors may provide for the 
holding of regular meetings, in addition to the annual meeting, by providing 
written notice of the date, time and place for the meetings. 
 
Section 6.     Special Meetings.     Special meetings of the Board of Directors 
may be called by the Chairperson, the Secretary or any three directors.  Written 
notice of the date, time, place and subject matter of the meeting shall be 
provided to each director by facsimile, first-class mail or electronic mail.   
 
Section 7.     Notice of Meetings.  Unless a longer notice period is required by 
law, the Articles of Incorporation or these Bylaws, written notice of the date, time 
and place of any meeting of the Board of Directors (and subject matter in the 
case of a special meeting) shall be provided to each director least five (5) 
business days prior to the date of the meeting, or at least three (3) days prior to 
the date of the meeting if delivered by facsimile or by electronic mail.  If mailed, 
such notice shall be deemed to be delivered when deposited in the United States 
mail, so addressed and with postage thereon prepaid.  If notice be given by 
facsimile or electronic mail, such notice shall be deemed to be delivered when 
the proof of the transmittal is received by the sender. 
 
Section 8.  Waiver of Notice.  Any director may waive notice of any meeting. The 
waiver must be in writing, signed by the director entitled to the notice and filed with 
the minutes of the corporate records. A signed waiver delivered by facsimile or 
electronic mail shall constitute a valid waiver of notice. A director's attendance at 
or participation in a meeting waives any required notice of the meeting, unless the 
director upon arriving at the meeting or prior to the vote on a matter not noticed in 
conformity with these Bylaws objects to lack of notice and does not thereafter vote 
for or assent to the objected to action.      
 
Section 9.  Quorum.  At any meeting of the Board of Directors, a majority of the 
directors then in office shall be necessary and sufficient to constitute a quorum 
for the transaction of all business.  If less than a majority of the directors are 
present at any meeting, a majority of those present may adjourn the meeting.  
 
Section 10.  Voting at Meetings.  Each director shall have one vote.  There shall 
be no cumulative voting and no voting by proxy.  A majority of the votes cast at a 



 4 

meeting of the Board of Directors, duly called and at which a quorum is present, 
shall be sufficient to take or authorize action upon any matter which may properly 
come before the meeting, unless the concurrence of a greater proportion is 
required for such action by law, the Articles of Incorporation or these Bylaws.   
 
Section 11.  Action Without Meeting by Written Consent.  Any action required or 
permitted to be taken at a meeting of the Board of Directors may be taken 
without a meeting, if the action is evidenced by one or more written consents, 
setting forth such action and signed by all of the directors, and such written 
consents are filed with the minutes of proceedings of the Board.  Such written 
consents may be executed in counterparts.  Action taken pursuant to this section 
is effective when the last required director signs the consent, unless the consent 
specifies a different effective date.  A consent delivered by facsimile or electronic 
mail shall constitute a valid signed consent.  Such written consent shall have the 
same force and effect as a unanimous vote. 
 
Section 12.  Telephone Meetings; Facsimile or Electronic Mail Voting.  Members 
of the Board of Directors or any committee designated by the Board may 
participate in a meeting by means of conference telephone or other 
communications equipment as long as all persons participating in the meeting 
can simultaneously hear each other.  Participation in a meeting pursuant to this 
section shall constitute presence in person at such meeting.  Voting by means of 
return facsimile or electronic mail shall be allowed on individual issues the Board 
of Directors agrees that such method of voting will be allowed. 

 
Section 13.  Compensation and Reimbursement.  No compensation shall be paid 
to directors for their services, except that a director may be reimbursed for actual 
expenses incurred in carrying out the purposes of the Corporation, within the 
limitations imposed upon nonprofit charitable organizations under Federal tax 
laws.  Nothing herein contained shall be construed to preclude any director from 
serving the Corporation in any other capacity and receiving compensation within 
the constraints of Nebraska or Federal law relating to nonprofit charitable 
organizations.  
 
Section 14.  Loans Prohibited.  The Corporation shall not make any loan of 
money or property to, or guarantee the obligation of, any director or officer of the 
Corporation. 

 
 

ARTICLE III 
 

OFFICERS 
 

Section 1.  Designation.  The officers of the Corporation shall consist of a 
Chairperson, Vice Chairperson, President, Secretary, Treasurer and such other 
officers as the Board of Directors may authorize from time to time.  Any two or 
more offices may be held by the same person, except that in no event shall the 
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President and the Secretary, or the Chairperson or Vice Chairperson and the 
Secretary, be the same person.   

 
Section 2.      Election and Term of Office.  Each officer of the Corporation shall 
be elected or appointed annually by a majority vote of the Board of Directors at 
the annual meeting, and shall hold office until his/her successor shall have been 
chosen and qualified or until his/her earlier death, resignation or removal.  The 
Chairperson, Vice Chairperson, Secretary and Treasurer shall ordinarily serve in 
their respective offices for no more than two (2) consecutive annual terms.  
Election or appointment of an officer shall not itself create any contractual rights.  
 
Section 3.     Resignation, Removal and Vacancies.  Any officer may resign at 
any time by giving written notice to the Chairperson, the President or the 
Secretary.  Such resignation shall take effect at the time specified in the notice, 
or if no time specified, then immediately.  Any officer may be removed from 
office, with or without cause, by a majority vote of the Board of Directors.  A 
vacancy in any office may be filled by the Board of Directors.  The replacement 
officer shall hold office until the end of the term of his/her predecessor and until 
his/her successor shall be chosen and qualified or until his/her earlier death, 
resignation or removal. 
 
Section 4.     Chairperson; Vice Chairperson.  The Chairperson and the Vice 
Chairperson must be members of the Board of Directors.  The Chairperson shall 
preside at all meetings of the Board of Directors, and shall perform such other 
duties and have such other powers as may be vested in the Chairperson by the 
Board.  In the absence of the Chairperson, or in the event of the Chairperson’s 
refusal or inability to act, the Vice-Chairperson shall preside at meetings of the 
Board of Directors and shall perform such other duties and shall have such other 
powers as may be vested in the Vice-Chairperson by the Board. 
 
Section 5.  President.  The President shall be employed by the Corporation as its 
chief executive officer and, subject to the control of the Board of Directors, shall 
in general supervise and control all of the business and affairs of the Corporation 
and shall ensure that all orders and resolutions of the Board are carried into 
effect.  The President shall not be a member of the Board of Directors, but shall 
attend all meetings of the Board.  The President may sign on behalf of the 
Corporation, deeds, bonds, mortgages, contracts or other instruments which the 
Board of Directors has authorized to be executed, except where required by law 
to be otherwise signed and executed and except where the signing and 
execution thereof shall be expressly delegated by the Board to some other officer 
or agent of the Corporation.  The President shall perform such other duties as 
may from time to time be prescribed by the Chairperson or the Board of 
Directors. 

 
Section 6.     Secretary.  The Secretary must be a member of the Board of 
Directors.  The Secretary shall perform, or cause to be performed, the following 
duties: record and keep, at the principal office of the Corporation, all minutes of 
meetings of the Board of Directors in one or more books provided for that 
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purpose, see that all notices are duly provided in accordance with the provisions 
of these Bylaws or as required by law, serve as the custodian of the corporate 
records, have general charge of the corporate minute books of the Corporation.  
In general, the Secretary shall perform all duties incident to the office of 
Secretary and such other duties as may from time to time be assigned by the 
Chairperson or the Board of Directors. 

 
Section 7.     Treasurer.  The Treasurer must be a member of the Board of 
Directors.  The Treasurer shall perform or cause to be performed, the following 
duties: keep and maintain adequate and correct accounts of the properties and 
business transactions of the Corporation, have charge and custody and be 
responsible for all funds and securities of the Corporation, receive and give 
receipts for all securities and monies due and payable to the Corporation from 
any source whatsoever, and deposit all such monies in the name of the 
Corporation at such banks, trust companies or in other depositories as shall be 
created in accordance with the provisions of these Bylaws.  In general, the 
Treasurer shall perform all of the duties incident to the office of Treasurer and 
such other duties as from time to time may be assigned by the Chairperson or 
the Board of Directors.  If required by the Board of Directors, the Treasurer shall 
give bond for the faithful discharge of his or her duties in such sum and with such 
surety or sureties as the Board of Directors shall determine.  
 
Section 8.  Compensation.  The President, and any executive officer employed 
by the Corporation, may be paid reasonable compensation for services rendered, 
when authorized by the Board of Directors in its sole discretion.  The 
Chairperson, Vice Chairperson, Secretary and Treasurer are not employees of 
the Corporation and shall serve as such officers without compensation, except 
that they may be reimbursed for actual expenses incurred in carrying out the 
purposes of the Corporation, within the limitations imposed upon nonprofit 
charitable organizations under Federal tax laws.  
 
 

ARTICLE IV 
 

COMMITTEES 
 

Section 1.     Committees.  The Board of Directors may, by resolution or 
resolutions passed by a majority of the Board, appoint an Executive Committee, 
or such other committee or committees of the Board as shall be deemed 
necessary from time to time.  All committees of the Board of Directors shall 
consist of two or more directors and such other members of the community at 
large whose expertise is pertinent to the purpose of the committee.  Each 
committee of the Board of Directors shall, to the extent permitted by law, have 
and may exercise such power(s) of the Board in the management of the affairs of 
the Corporation as the Board shall delegate to it. 
 
Section 2.  Advisory Committees.  The Board of Directors or committee may 
appoint an advisory committee, the members of which need not be members of 
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the Board of Directors, to advise them of charitable, educational, scientific, and 
literary needs of the State of Nebraska and its communities. 
 
 

ARTICLE V 
 

STANDARD OF CARE; LIABILITY; INDEMNIFICATION 
 

Section 1.  General.  A director shall perform the duties of a director, including 
duties as a member of any committee of the Board of Directors on which the 
director may serve, in good faith, in a manner such director believes to be in the 
best interests of the Corporation and with such care, including reasonable 
inquiry, as an ordinary prudent person in a like situation would use under similar 
circumstances.  In performing the duties of a director, a director shall be entitled 
to rely on information, opinions, reports or statements, including financial 
statements and other financial data, in each case prepared or presented by: (a) 
one or more officers or employees of the Corporation whom the director believes 
to be reliable and competent in the matters presented; (b) counsel, independent 
accountants or other persons as to matters which the director believes to be 
within such person’s professional or expert competence; or (c) a committee of 
the Board of Directors upon which the director does not serve, as to matters 
within its designated authority, which committee the director believes to merit 
confidence, so long as in any such case, the director acts in good faith, after 
reasonable inquiry when the need therefore is indicated by the circumstances 
and without knowledge that would cause such reliance to be unwarranted.  All 
directors and officers of the Corporation shall comply with the Corporation’s 
Conflict of Interest Policy. 
 
Section 2.  Liability.  A person who performs the duties of a director in 
accordance with the above shall have no liability based upon any failure or 
alleged failure to discharge that person’s obligations as a director, including, 
without limiting the generality of the foregoing, any actions or omissions which 
exceed or defeat a public or charitable purposes to which the Corporation, or 
assets held by it, are dedicated. 
 
Section 3.  Indemnification.  To the fullest extent permitted by law, the 
Corporation shall indemnify its directors, officers, employees and agents, 
including persons formerly occupying any such position, and the heirs, executors 
and administrators of such persons, against all expenses (including attorneys’ 
fees and disbursements), judgments, fines, settlements and other amounts 
actually and reasonably incurred by them in connection with any action, suit or 
proceeding, including an action by or in the right of the Corporation, by reason of 
the fact that the person is or was a director, officer, employee or agent of the 
Corporation.  Such right of indemnification shall not be deemed exclusive of any 
other rights to which such persons may be entitled apart from this Section 3.  The 
Corporation shall have power to purchase and maintain insurance to the full 
extent permitted by law on behalf of its directors, officers, employees and agents, 
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against any liability asserted against or incurred by such persons in such 
capacity or arising out of the person’s status as such. 
 

ARTICLE VI 
 

EXECUTION OF CORPORATE INSTRUMENTS 
 
The Board of Directors may, in its discretion, determine the method and 
designate the signatory officer or officers or other person or persons, to execute 
any corporate instrument or document, or to sign the corporate name without 
limitation, except when otherwise provided by law, and such execution or 
signature shall be binding upon the Corporation.  Unless otherwise specifically 
determined by the Board of Directors or otherwise required by law, formal 
contracts of the Corporation, promissory notes, deeds of trust, mortgages and 
other evidences of indebtedness of the Corporation, and other corporate 
instruments or documents shall be executed, signed or endorsed by the 
President, other executive officer or other officer of the Board of Directors.  All 
checks and drafts drawn on banks or other depositories on funds to the credit of 
the Corporation shall be signed by such person or persons as the Board of 
Directors shall from time to time authorize to do so. 

 
 

ARTICLE VII 
 

FISCAL YEAR; ANNUAL AUDIT; MAINTENANCE OF TAX EXEMPTION 
 

Section 1.     Fiscal Year.     The fiscal year of the Corporation shall begin on July 
1st and end on June 30th of the succeeding year, with the initial fiscal year to 
commence on the date of incorporation. 
 
Section 2.     Annual Audit.  The Board of Directors shall select an independent 
auditor for the purpose of examining the books and related documents of the 
Corporation on an annual basis.  Said auditor shall be a Certified Public 
Accountant and shall submit the results of each such annual audit, in writing, to 
the Board of Directors.  Any results of such audit which places or may be 
construed as placing the Corporation in noncompliance with its Articles of 
Incorporation, these Bylaws, the laws of the State of Nebraska or the Internal 
Revenue Code sections governing tax-exempt Section 501(c)(3) public charities, 
shall be immediately disclosed to the Board of Directors, and the Board shall take 
such corrective action as it deems necessary to correct and otherwise terminate 
such noncompliance. 

 
Section 3.  Special Audit.  The Board of Directors may elect to conduct an audit 
of the affairs of the Corporation or of such specific items as the Board may deem 
necessary from time to time.   
 
Section 4.  Maintenance of Tax Exemption.  Notwithstanding any other provision 
of these Bylaws, no director, officer, employee or agent of the Corporation shall 
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take any action or carry on any activity by or on behalf of the Corporation not 
permitted to be taken or carried on by an organization exempt from tax under the 
provisions of Section 501(c)(3) of the Internal Revenue Code of 1986, as 
amended, or the corresponding provision of any future federal tax code. 
 

 
ARTICLE VIII  

 
AMENDMENTS TO THE BYLAWS 

 
These Bylaws may be amended or repealed, and new Bylaws may be adopted, 
by the vote of a majority of the Board of Directors present at a meeting duly held 
at which a quorum is present. 
 
 
 
 
These Amended and Restated Bylaws were adopted by the Board of Directors of 
the Corporation on June 7, 2024, effective on such date. 
 
 
      ___________________________ 
      Chairperson of the Board of Directors 
 
 
       
 

 
 


