AMENDED BY-LAWS
of the
JOHN L. SANDERS MEMORIAL-EVANSVILLE BAR FOUNDATION, INC.
ARTICLE I
Members
Section 1.01  Members:  The John L. Sanders Memorial-Evansville Bar Foundation, Inc. shall have no members.  

(a) 
(b) 

a. 
b. 
c. 
d. 


  
ARTICLE II
The Board of Directors
Section 2.01 Powers of Board:  All corporate powers shall be exercised by or under the authority of, and the business and affairs of the Foundation managed under the direction of, a Board of Directors.  The Directors, and each of them, shall have no authority to bind the Foundation except when acting as a Board, or as a duly authorized committee thereof.
Section 2.02.  Election and Qualification:  All Directors shall be elected by the current Directors at their annual meeting or at any time to fill a vacancy and shall serve until the next annual meeting of the Directors or until their successors are duly chosen and qualified.  .    The number of Directors comprising said Board shall be no fewer than eight (8) or no more than sixteen (16), at least one of whom shall be a director of the Evansville Bar Association, designated by its President, two (2) of whom may be non-lawyers and be selected from the public at large.  The President of the Board of Directors of the Foundation shall also designate an attorney member of its Board of Directors to serve a one (1) year term as a member of the Board of Directors of the Evansville Bar Association as authorized by its By-Laws. Except for the non-lawyer Directors, all Directors shall be members of the Evansville Bar Association and shall be elected by the Members in accordance with the procedures set for in Section 1 above.  All Directors will be elected to serve two year terms.  No Director may serve more than two (2) consecutive two (2) year terms; provided, however, a Director may serve a fifth consecutive year as a Director if also elected and serving as President during the fifth year.  Individuals shall be eligible for re-election after a one-year absence from the Board.   
Section 2.03 Vacancies:  A vacancy on the Board of Directors of the Foundation shall be appointed by the Board of Directors of the Foundation.  The person selected will fill the term of the person he/she is replacing.
Section 2.04.  Compensation:  The Directors shall be entitled to reimbursement for expenses incurred by them on behalf of the Foundation, but shall receive no compensation for serving as Directors.
Section 2.05.  Annual Meeting:  The Annual Meeting of the Foundation Board of Directors shall take place on the third Thursday in May of each year, at such time and place as may be designated by the President of the Foundation.  The sole item of business at the annual meeting shall be the election of officers and Directors.  The failure to hold an annual meeting shall not affect the validity of any action taken by the foundation.  In lieu of an annual meeting, the election of Officers and Directors may be held by written ballot pursuant to procedures approved by the Directors. 
Section 2.06.  Regular Meetings:  Regular meetings of the Board of Directors may be held without notice of the date, time, place or purpose of the meeting.  Such meetings shall be held at such place and time as may be fixed from time to time by resolution of the Board of Directors.
Section 2.07.  Special Meetings:  Special meetings of the Board of Directors may be called at any time by the President, or upon the written request of at least thirty percent (30%) of the number of Directors then in office.  Notice of the date, time, and place, and the purpose of the meeting shall be given to each Director.
Section 2.08.  Quorum and Actions of Board:  A quorum of the Board of Directors shall consist of one-half (½) of the Directors in office in attendance at the meeting when the meeting is convened and an act of the majority of those present shall be an act of the Board of Directors.
Section 2.09.  Resignation:  Any Director or officer may resign any time by giving written notice of such resignation to the Board of Directors, the President or Secretary of the Corporation.  Such resignation shall take effect when the notice is effective unless the notice specifies a later effective date.  The acceptance of a resignation shall not be necessary to make it effective.  

Section 2.09.  Removal:  A Board member or an officer may be removed for any reason by the Board.  A decision on the motion to remove a director or an officer must be voted by a 2/3 majority vote for the motion to be carried.
Section 2.10.  Action by Unanimous Written Consent Without a Meeting/E-Vote.  Each Director shall have the right to one vote.  A Director shall be entitled to vote: (1) in person; (2) by proxy executed in writing and filed with the Secretary prior to the vote; or (3) by email if the email is delivered to the Secretary prior to the vote, and a copy of the email is presented by the Secretary to the Members prior to the vote.  Any action which is required or permitted to be taken at a meeting of the Board of Directors may be taken without a meeting if a written consent setting forth the action to be taken and the effective date thereof is signed by all of the Directors.  A copy of the consent shall be filed with the minutes of the meetings of the Board of Directors.  
ARTICLE III
Committees
Section 3.01.  Designation of Committees.  The Board of Directors may create one or more committees as deemed necessary and appropriate.
The President of the Foundation shall be an ex-officio member of all committees.  The Executive Director of the Foundation shall serve as an ex-officio member of all committees. 
Section 3.02.  Powers of Committees.  The Board of Directors may specify the extent and the authority of any committee it designates and may grant the committee as much authority as the Board has in managing the business and affairs of the Foundation.  A committee may not, however:
(a)
Authorize distributions;
(b)
Approve dissolution, merger, sale, pledge or transfer of all or any of the Foundation assets;
(c)
Elect, appoint or remove Directors or committee members, fill vacancies on the Board of Directors or any of its committees; or
(d) 
Adopt, amend or repeal the Articles of Incorporation or Bylaws of the Foundation.
Section 3.03.  Standing Committees.  The following shall be standing committees of the Board of Directors.







Section 3.031.  There shall be an Executive Committee, which will consist of the Officers of the Foundation, which shall have the power to transact all business of the Foundation between meetings of the Board of Directors.  It shall be the responsibility of this committee to describe positions, define responsibilities, determine compensation, and recommend to the Board proposed employees of the Foundation. The Executive Committee must report all of its activities at the next meeting of the Board.  Meetings of the Executive Committee shall be had upon call by the President, which need not be in writing.

Section 3.032.  There shall be a Finance Committee appointed by the President, and approved by the Board, which shall consist of the Treasurer, who shall serve as chair of the Finance Committee, and as many additional persons as deemed necessary by the Board.  The function of this Committee shall be to periodically review and recommend to the Board of Directors of the Foundation policies and guidelines concerning the use and investment of all funds of the Foundation.  
Section 3.033.  There shall be a Committee on Grants & Disbursements, which shall consist of one director and such other persons as may be appointed by the Board.  This committee shall elect its chair by a majority of the committee members and shall be limited in its recommendation of grants and other disbursement of funds to the interest, dividends, appreciation and no more than five percent (5%) of the principal annually.    The function of this committee shall be to consider, review, select and present to the Board of Directors, for final approval, proposed grants to recipients who, and for purposes which, comply with the requirements of the Internal Revenue Code, and with the purposes for which the Foundation were formed, namely: 
(a) To advance and promote the administration of justice;
(b) To encourage and support activities and continuing legal education for the purpose of enhancing the performance of the practicing lawyer’s professional and ethical responsibilities;
(c) To establish, support and conduct programs and activities designed to promote the public’s understanding and awareness of the law and the legal system;
(d) To establish, support and conduct programs that promote a more effective delivery of legal services to the community at large.
(e) To promote and to encourage the provision of legal services to the poor;
(f) To receive gifts and bequests;
(g) To do all things necessary or convenient, not inconsistent with law, to further the activities and affairs of the Foundation; and
(h) To exercise all and enjoy all other powers, rights, and privileges granted by the Indiana Nonprofit Corporation Act of 1991.  Notwithstanding any other provisions of these Articles, the Corporation shall carry on only those activities permitted to be carried on by (i) a corporation exempt from federal income tax under Section 501(c)(3) of the Internal Revenue Code of 1986 ( or the corresponding provision of  any other United States Internal Revenue law), or (ii) a corporation contributions to which are deductions under Sections 170 (c)(2), 642 (c), 2055 (a)(2), 2552 (a)(2) or 2522 (b)(2) of the Internal Revenue Code of 1986 (or the corresponding provision of any future United States Internal Revenue law).
Section 3.034.  There shall be a Development Committee, which shall consist of one director and such other persons as may be appointed by the Board.  Additional members of this committee may, but need not be, Directors of the Foundation; provided, however, that the majority of this committee shall always consist of Directors of this Foundation. It shall be the responsibility of this committee to elect its chair by a majority of the committee members and to recommend fundraising policy to the Board of Directors and solicit funds for the Foundation by way of annual giving, bequests, planned gifts and other means.
ARTICLE IV
The Officers
Section 4.01.  The Officers of the Foundation shall all be Directors and shall consist of President, Vice President, Treasurer and Secretary.  These shall be elected by the Board of Directors of the Foundation at the Annual Meeting of the Foundation.  The terms of office shall be one year until the next annual meeting of the Directors or until their successors are duly chosen and qualified.  A vacancy in any office shall be filled by the Directors.  A director may not hold more than one office at the same time.
Section 4.02.  Duties of Officers.  The duties of the officers shall be as follows:
The President:  The president shall preside at all meetings of the Board of Directors and shall be the Chief Executive Officer of the Foundation, and shall exercise such duties as customarily pertain to the office of the President and shall have supervision over the property, business and affairs of the Foundation.  
The Vice President:  Shall carry out the duties of the President in the President's absence and any other duties as may be prescribed from time to time by the Board of Directors.
The Secretary:  Shall be responsible for the corporate seal, records, minutes and books of the Foundation, which shall be maintained at the offices of the Foundation.  The Secretary shall also be responsible for giving and serving of all notices of the Foundation, and care of all papers and documents belonging to the Foundation, and other duties as may be prescribed by the Board of Directors from time to time.
The Treasurer: Shall be the financial officer of the Foundation and shall see to the performance of all duties customary to that office, including the responsibility for all funds deposited in the name of the Foundation in banks, trust companies and other depositories selected by the Board of Directors; oversee receipt of all monies due and payable, and the disbursement of funds in accordance with the direction of the Board of Directors;  Provide regular financial reports to the Board of Directors;  Provide an annual financial report on the finances of the Foundation with 60 days of the end of the fiscal year;  and other duties as may be prescribed by the Board of Directors from time to time.
Section 4.03 Other Offices.  The Board of Directors may create such other offices and prescribe such duties in conjunction with those offices as it may from time to time deem desirable.
ARTICLE V
Development
(Intentionally Deleted).
ARTICLE VI
Miscellaneous
Section 6.01.  Fiscal Year.  The fiscal year of the Foundation shall begin on the first day of January and shall end on the last day of December in each year.
Section 6.02.  Registered Office and Registered Agent.  The registered office of the Foundation and the business office of the Foundation's registered agent shall be identical.  The location of the Foundation's registered office, and the designation of its registered agent, may be changed at any time, or from time to time, as provided in the Act.
Section 6.03.  Execution of Documents.  All documents, contracts, agreements to which the Foundation shall be a party, all checks, drafts, financial documents, share certificates, registered bonds or other securities owned by the Foundation, shall be signed by the President and the Treasurer of the Foundation or by any other two persons designated from time to time by resolution of the Board of Directors.
Section 6.04 Seal.  The seal of the Foundation, if any, shall be circular in form and mounted upon a metal die, suitable for impressing the same upon paper, or upon a rubber stamp suitable for stamping or printing on paper.  About the upper periphery of the seal shall appear the name of the Foundation and about the lower periphery thereof the word Indiana.  In the center of the seal shall appear the words Seal or Corporate Seal.
Section 6.05.  Voting of Shares Owned by Foundation.  Any share or shares issued by any other corporation and owned or controlled by the Foundation may be voted at any shareholders' meeting of such other corporation by the President, or in his/her absence, any other person or persons as may be designated from time to time by resolution of the Board of Directors.  
Section 6.06.  Exempt Activities.  Notwithstanding any other provision of these Amended Bylaws, no Director, Officer, employee or representative of the Foundation shall take any action or carry on any activity by or on behalf of the Foundation not permitted to be taken or carried on by an organization exempt under Section 501(c) (3) of the Internal Revenue Code and the Regulations thereunder as they now exist or as they may hereafter be amended.  The prohibitions contained in the section shall be deemed cumulative with respect to any similar provision or any provision of the Articles of Incorporation of the Foundation and not in substitution thereof.
Section 6.07.  Dissolution.  In the event the Board of Directors of the Foundation determines that the Foundation should be dissolved, then all of the assets of the Foundation over and above those needed to pay off any debts and liabilities of the Foundation shall be distributed to corporations or organizations which are exempt organizations under Section 501 (c) (3) of the Internal Revenue Code, as amended, or any successor statute thereto, provided the recipient(s) have purposes similar to the Foundation.
ARTICLE VII
Indemnification of Directors, Officers and Employees
Section 7.01  Liability of Directors and Officers.   No person shall be liable to the Foundation for any loss or damage suffered by it on account of any action taken or omitted to be taken by him/her as director or officer of the Foundation in good faith, if such person:

(a)
Exercised and used the same degree of care and skill as a prudent person would have exercised or used under the circumstances in the conduct of his/her own affairs, or

(b)
Took or omitted to take such action in reliance upon advice of counsel for the Foundation or upon statements made or information furnished by the officers or employees of the Foundation which he/she had reasonable grounds to believe to be true.
The foregoing shall not be exclusive of other rights and defenses to which he/she may be entitled as a matter of law.
Section 7.02 Indemnification of Directors and Officers.  The Foundation shall indemnify each person who performs or has performed services for the Foundation, or who is or was a Director, officer or employee of the Foundation, or of any other corporation which he/she is serving or served on in any capacity at the request of the Foundation, against any and all liability and reasonable expense that may be incurred by him/her in connection with or resulting from any claim, action, suit or proceeding (whether actual or threatened), brought by or in the right of the Foundation, or such other corporation or otherwise, civil, criminal, administrative, investigative, or in connection with an appeal relating thereto, in which he/she may become involved as a party or otherwise, by reason of his/her performing or having performed services for the Foundation, or his/her being or having been a director, officer, or employee of the Foundation or of such other corporation or by reason of any past, or future action taken or not taken in his/her capacity of performing or having performed services for the Foundation or as such director, officer or employee, whether or not he/she continues to be such at the time such liability or expense is incurred, provided that such person acted in good faith, in what he/she reasonably believed to be the best interests of the Foundation, or such other corporation, as the case may be, and, in addition, in any criminal action or proceedings, had no reasonable cause to believe that his/her conduct was unlawful.  As used in this Section, the terms “liability” and “expense” shall include, but shall not be limited to, reasonable attorneys’ fees and disbursements and amount of judgments, fines, or penalties against, and amounts paid in settlement by a director, officer, or employee.  The termination of any claims, actions, suits or proceedings, civil or criminal, by judgment, settlement (whether with or without court approval) for conviction or upon plea of guilty or nolo contendere, or its equivalent, shall not create a presumption that a person performing or having performed services for the Foundation or a director, officer or employee did not meet the standard of conduct set forth in the first sentence of this Section.
The indemnity and hold-harmless provisions of this paragraph expressly include, but are not limited to, any and all liability and reasonable expense that may be incurred by a person who performs or has performed services for the Foundation in connection with or resulting from any claim, action, suit or proceeding (whether actual or threatened), brought by or in the right of the Foundation, of such other corporation or otherwise, civil, criminal, administrative, investigative, or in connection with an appeal relating thereto. 
Any such person who performs or has performed services for the Foundation or any such Director, officer, or employee who has been wholly successful, on the merits or otherwise, with respect to any claim, suit, or proceeding of the character described herein shall be entitled to indemnification hereunder as of right.  Except as provided in the preceding sentence, any indemnification shall be made at the discretion of the Foundation, but only if (1) the Board of Directors, acting by a quorum consisting of directors who are not parties to or who have been wholly  successful with respect to such claim, action, suit or proceeding, shall find that the director, officer or employee has met the standard of conduct as prescribed by Indiana law; or (2) independent legal counsel (who may be regular counsel of the Foundation) shall deliver to it their written opinion that such director, officer or employee has met such standards.
If several claims, issues or matters of actions are involved, any such person may be entitled to indemnification as to some matters, even though he/she is not so entitled to others.
The Foundation may advance expenses to or, where appropriate, may at its expense, undertake the defense of any such person performing or having performed services for the Foundation or such Director, officer or employee, upon receipt of any undertaking by or on behalf of such person to repay such expenses if it should ultimately be determined that he/she is not entitled to indemnification under this Section.
The provisions of this Section shall be applicable to claims, actions, suits or proceedings made or commenced after the adoption hereof, whether arising from acts or omissions to acts occurring before or after the adoption hereof.
The rights of indemnification provided hereunder shall be in addition to any rights of which any person concerned may otherwise be entitled by contract or as a matter of law, and shall inure to the benefit of the heirs, executors and administrators of any such person.
The Foundation shall have the power to purchase and maintain insurance on behalf of any person who is or was a Director, officer, employee or agent of the Foundation, or is or was serving  at the request of the Foundation as a Director, officer, partner, employee or agent of another corporation, partnership, joint venture, trust or other enterprise against any liability asserted against him/her and incurred by him/her in any such capacity or arising out of his/her status as such, whether or not the Foundation would have the power to indemnify him/her against such liability under applicable law.
ARTICLE VIII
Conflict of Interest Disclosures
At each annual meeting or at such other times as may be deemed expedient by the President, each Director shall execute an Acknowledgement that he/she has read and/or received the Foundation’s Conflict of Interest policy.  A Director shall fully disclose any duality of interest or possible conflict of interest then existing or any possible duality of interest which is foreseeable by that Director or the Foundation.  A conflict of interest, or potential conflict of interest, or appearance of conflict of interest, occurs when an officer, Director or staff member of the Foundation is in a position to exert influence, in dealing with or on behalf of the Foundation, which would give preference to any other business or charitable organization with whom the officer, Director or staff member is affiliated, by virtue of employment with, membership in, ownership of, appointment to or election to said business or charitable organization.
Whenever a conflict of interest arises, or the appearance of a conflict of interest, such director or officer with the conflict who is present at the meeting of the Board of Directors or of a committee of the Board, shall disclose in good faith the material facts as to such interest, or financial interest, or appearance of conflict of interest, and any action of the Foundation to approve activity in which a conflict of interest, or appearance of conflict of interest, exists, shall be approved by a majority of the disinterested directors.

Any conflict of interest or appearance of conflict of interest will render the Director or officer ineligible from voting on any matters relating to that conflict of interest.  Said Director or officer may not participate in any discussion (other than to present factual information or respond to questions).  Such Director or officer may be counted on to determine whether a quorum is present, but may not participate in any action taken on the matter relating to the conflict.  The minutes of the meeting shall reflect the disclosure of the conflict, the vote, the abstention from voting and participation and whether a quorum was present.
ARTICLE IX
Maintenance of Principal Funds
Section 9.01.  Investment Account:  The funds of the Foundation will be maintained in a separate account at Solomon-Smith Barney with George Stanley as the financial advisor as long as George Stanley is employed at Solomon-Smith Barney, or its successor in interest.
Section 9.02.  Books and Records:  The Foundation shall maintain appropriate accounting records, minutes of all meetings of its Board of Directors, a record of all actions taken by the Board of Directors without a meeting, and a record of all actions taken by a committee of the Board of Directors.  The Foundation shall maintain a complete and accurate list of Directors giving the names and addresses of all Directors.  All such books, records and lists of the Corporation shall be open to inspection and copying during the usual business hours for all proper purposes of the Foundation.
Section 9.03.  Authorization of Expenditures:  Any officer may make expenditures or obligations of funds of the Foundation as may be determined from time to time by the Board of Directors.

Section 9.04.  Contracts:  All contracts, agreements, deeds, conveyances, mortgages and similar instruments authorized by the Board of Directors shall be signed, unless otherwise directed by the Board of Directors or required by law, by the President or Vice-President and attested by the Secretary.

Section 9.05.  Loans to Officers and Directors:  The Foundation shall not lend money to or guarantee the obligations of any officer or Director of the Corporation. 
ARTICLE X
Amendments
The power to make, alter, amend or repeal these Amended Bylaws is vested in the Board of Directors, but the affirmative vote of a majority of the actual number of Directors elected and qualified at the time, shall be necessary to effect any alteration, amendment or repeal of these Amended Bylaws; provided, however, that the affirmative vote of at least two-thirds (2/3) of the entire Board of Directors shall be required to amend, alter, change or repeal the provision of Article VII of these Amended Bylaws.  The Foundation must provide notice of any meeting of Directors at which an amendment is to be approved stating the purpose of the meeting is to consider a proposed amendment to the Amended Bylaws and accompanied by a copy or summary of the amendment or stating the general nature of the amendment.  
 Amended  this ___ day of August, 2011.







____________________________________







Bradley J. Salmon, President
ATTEST:
_______________________________
J. Michael Woods
