BYLAWS OF THE BID 4 BOQUETE FOUNDATION

ARTICLE I: Purpose, Mission & Definitions

Section 1 Bylaws.  The following are the Bylaws of the BID 4 BOQUETE FOUNDATION, which is organized under the laws of the Republic of Panama and is hereafter referred to as “the Foundation.” Any of the sections or subsections below which conflict with the laws of the Republic of Panama shall be considered null and void; however, should any section or subsection be deemed null and void, the Foundation shall not be voided or invalidated, and the remainder of the provisions of these bylaws shall remain in effect.

Section 2 Mission.  The Mission of the Foundation is to raise funds for select Boquete, Panama area charitable and/or civic organizations, hereafter referred to as Beneficiary organizations and Recipient organizations. 

Section 3 Definitions.

3a. Volunteer   –   Any person who has contributed cash, labor, or goods to the Foundation or who has expressed an interest in doing so and who has provided an email address to the Foundation.

3b. Officers   –  The President, the Secretary, and the Treasurer of the Foundation.

3c. Liaison – A person appointed by one of the Beneficiary Organizations to represent that organization and to serve on the Foundation Council. 

3d. Committee Chairperson – Any person appointed as leader of a committee. 

3e. Foundation Council – The Officers of the Foundation and one liaison from each of the Beneficiary Organizations. 

3f. Voting Member - Each Committee Chairperson and each member of the Foundation Council.

3g. Beneficiary organization– A charitable and/or civic organization that receives funds from the Foundation, determined annually.

3h. Recipient organization - A charitable and/or civic organization that, upon written proposal, receives up to $1000 annually in funds from the Foundation.

ARTICLE II: Beneficiary Organizations

Section 1.  Requirements.

a) Any charitable and/or civic organization interested in becoming or remaining a Beneficiary organization must submit an oral and written presentation to the Foundation Council at its annual meeting.  That proposal should, at a minimum, contain a plan for how the anticipated funds will be used, as well as a statement outlining how the organization will participate in the raising of funds.

b) Any Beneficiary organization must agree to appoint a liaison within seven (7) days of being notified that the organization has been selected as a Beneficiary organization.  In the event that the Beneficiary organization fails to appoint a liaison within 7 days, the members of the Foundation Council may, at their sole discretion, select another organization as a replacement Beneficiary organization.  

c) In the event a liaison position becomes vacant, the appropriate Beneficiary organization must appoint a replacement liaison within 30 days.  If the Beneficiary organization fails to do so, the members of the Foundation Council may, at their sole discretion, select another organization as a replacement Beneficiary organization. 

Section 2.  Withdrawal or failure to participate and removal of Beneficiary organization.

a) In the event that a Beneficiary organization withdraws from participation as a Beneficiary organization, the remaining members of the Foundation Council may, in their sole discretion, determine what proportion of any proceeds generated based on efforts of that Beneficiary organization to the date of withdrawal shall be allocated to that Beneficiary organization.

b) In the event that a Beneficiary organization withdraws from participation as a Beneficiary organization, the liaison from that organization shall no longer hold a position on the Foundation Council, as of the date of withdrawal.

c) In the event that a Beneficiary organization fails to participate in the raising of funds as set forth in its presentation to the Foundation Council at the annual meeting, the members of the Foundation Council, other than the liaison of the Beneficiary organization in question, may, in their sole discretion:

i) Remove the Beneficiary organization as a Beneficiary organization and select another organization as a replacement Beneficiary organization;  or

ii) Alter the formula for funds distribution.

d) In the event that a Beneficiary organization fails to participate in the raising of funds as set forth in its presentation to the Foundation Council at the annual meeting and the Foundation Council removes that organization as a Beneficiary organization, the liaison from that organization shall no longer hold a position on the Foundation Council, as of the date of the removal.

Section 3. No entitlement to specific amounts.

No Beneficiary organization shall be entitled to a specific dollar amount from the Foundation.  The Foundation Council retains the right to determine how funds shall be distributed.

ARTICLE III: Recipient Organizations

Section 1. Requirements.

Any charitable or civic organization interested in becoming a Recipient organization must submit a written proposal to the Foundation Council detailing the need for such funds. The proposal should, at a minimum, state how the requested funds will be used and how the funds will benefit the community.

ARTICLE IV: Meetings and voting

Section 1.  Restrictions - Any Voting Member who attends a meeting may vote on issues that are brought to a vote at that meeting except for (a) the issue of which charitable and/or civic organizations will be the Foundation's Beneficiary organizations; and (b) the formula for funds distribution to the Beneficiary organizations. Only the members of the Foundation Council may vote on those issues.

Section 2. Annual Meeting- Annually, at such time and place as set forth in the notice of the meeting, the Officers shall call a meeting of the Volunteers.  At that meeting, the Voting Members shall elect the Officers of the Foundation.  After the election, the newly-elected President shall receive and make public information from the prior Officers regarding the performance of each of the Beneficiary organizations in the Foundation's prior fund raising efforts and the dollar amount of funds allocated to each of the Beneficiary organizations.  The members of the Foundation Council then will hear proposals from charitable and/or civic organizations seeking to become or remain Beneficiary organizations in the upcoming year.  The members of the Foundation Council will also consider suggestions and proposals for the formula for funds distribution to the Beneficiary organizations.  

Section 3. Special meeting for selection of the Beneficiary organizations and formula for funds distribution and retention- No later than 14 days after the annual meeting, the Officers shall hold a special meeting at a time and place of their choosing.  That meeting may be attended only by the members of the Foundation Council.   The purpose of the special meeting shall be to vote on what organizations will be  selected as the Foundation's Beneficiary organizations for the following year and the formula for funds distribution.  At this meeting the Foundation Council also will vote on the percentage of funds to be retained, up to 25% but not to exceed $15,000, to be available for operations and for distribution throughout the year to Recipient organizations. No later than 30 days after the date of the special meeting, the Officers shall post the selection of the Beneficiary organizations and the formula for funds distribution on the Foundation's website (www.bid4boquete.com).

Section 4. General Meetings - The Officers may, at their discretion, call general meetings to be held at places and times as determined by them and as designated in the notice of the meeting. The purpose of any general meeting shall be to transact business as the Officers deem necessary. These meetings are open to all Volunteers.  However, only those designated as Voting Members may vote.

Section 5. Other Special Meetings - Special meetings, other than the special meeting  to determine Beneficiary organizations and the formula for funds distribution and special meetings to consider proposals by and make awards to Recipient organizations, shall be called by the Officers at the request of at least three of the Voting Members by written petition setting forth the specific purpose of the requested meeting. The Officers shall call a special meeting within ten (10) days of the receipt of the petition, to be held at a place and time as set forth in the notice of the meeting. Business at the special meeting shall be limited to that set forth in the notice of the meeting, and only Voting Members may attend.  

Section 6. Notice of Meetings - Notice of the purpose and the time and place of the annual meeting, any general meetings, or any special meetings shall be in writing and sent electronically to all Volunteers not fewer than five (5) days prior to the meeting. The notice shall also be posted on the Foundation's website (www.bid4boquete.com). 

Section 7. Quorum and Voting-At all meetings, a majority of those persons who are members of the Foundation Council shall constitute a quorum.  If there is less than a quorum at any meeting, a majority of those Foundation Council members present shall adjourn the meeting without further notice.  All votes shall be taken by tabulating the votes of those persons entitled to vote and who are present.  Majority shall rule in all voting matters, including votes to determine the Beneficiary organizations, any Recipient organizations, and the formula for funds distribution.

ARTICLE V: FOUNDATION COUNCIL

Section 1. Constitution - The Foundation Council shall consist of the Officers and one Liaison from each of the Beneficiary organizations. Except as otherwise provided in these bylaws, the Officers shall be elected at the annual meeting, and each Officer shall be elected to serve for one year.  Liaisons shall be appointed by the Beneficiary organization within seven days of the Beneficiary organization being notified that it has been selected to be a Beneficiary organization for the coming year.  However, a failure to elect an Officer at the time designated for the election or to appoint a liaison at the time specified shall not cause the Foundation to be dissolved or cease to exist. 

Section 2. Removal - At any special meeting of the Voting Members, duly called as provided in these Bylaws, and, except as provided elsewhere in these Bylaws, any member of the Foundation Council may, by a vote of the majority of the Voting Members present, be removed from office for malfeasance or non-feasance in his or her office.  
Section 3. Nominations and Elections - The Secretary shall notify the Volunteers in writing 15 or more days prior to the annual meeting for the election of the Officers of the opportunity to nominate persons for these provisions. Nominations may be made for a specific office by submitting the nomination in writing to the current President. No second is required for the nomination. The person nominated must agree to serve in the office for which the person is nominated before that person is considered a candidate and identified as running for the office.  The period for nominations shall end six (6) days prior to the annual meeting, and the Secretary shall notify the Volunteers of the candidates running for office  in the notice of the annual meeting. In the event that no one is nominated and has agreed to serve if elected, for any specific position, the Secretary will notify the Volunteers of the open position(s) and will accept nominations from the Volunteers or the Voting Members only for those position(s) any time thereafter, including from the floor at the annual meeting. Nominations from the floor at the annual meeting may be made orally.  Voting may be by voice vote or by written ballot at the discretion of the Foundation Council.

The person(s) receiving the highest number of votes for each office shall be deemed elected for that office.  In the event of a tie vote, an immediate runoff election will be held.  There are no restrictions on the number of years sequentially or non-sequentially that a person may be elected to an office.

Section 4. Term of Office - The Officers of the Foundation Council shall serve for a term of one (1) year, unless otherwise specified in these Bylaws. The term of office shall run from the day of the Annual meeting on which they were elected until the new Officers are elected at the annual meeting in the following year. Liaisons shall serve from the day they are appointed by their respective Beneficiary organizations until the current Beneficiary organizations appoint their Liaisons, unless otherwise specified in these Bylaws. 

Section 5. Vacancy. In the event of a vacancy in the position of President, Secretary or Treasurer by reason of death, incapacity, resignation, or removal, the remainder of the term will be filled by a person designated by the remaining members of the Foundation Council.

Section 6. Duties and Responsibilities of Officers – All decision making power and responsibilities not specifically delegated to the Foundation Council, to the Voting Members, or to the Committee Chairpersons shall be retained by the Officers. Additionally, the duties and responsibilities of the Officers of the Foundation Council shall be as follows:

President: As principal executive of the Foundation Council, the President coordinates and manages the activities of the Foundation; presides at all meetings of the Foundation Council; conducts all general, special or annual meetings of the Foundation; acts as the public face for the organization; and oversees the activities of any Public Relations Committee established by the Officers.

Secretary: The secretary is responsible for accurately recording the minutes of all meetings. In addition, he or she maintains all official records (except financial records) and correspondence. He or she is responsible for the calendar of the organization and shall maintain a list of Volunteers of the Foundation.

Treasurer: The treasurer maintains the financial and inventory/property records of the Foundation; receives and disburses funds to satisfy authorized expenditures; is responsible for all financial transactions of the Foundation; and, oversees the activities of any Fund-Raising Committee established by the Officers.

ARTICLE VI: Committees

Section 1. General Authorities - Other than as set forth in these bylaws, the Officers shall, in their discretion, establish committees and appoint Chairpersons as they shall deem necessary to conduct or perform the various duties, functions, and responsibilities of the Foundation. The committees shall have and may exercise the powers conferred or authorized to them by the Officers.  Committee chairpersons are not entitled to vote on the issues of what charitable and/or civic organizations will be deemed Beneficiary organizations or the formula for funds distribution. 

Section 2. Terms of Office - The terms of office of the Committee Chairpersons shall be for the period deemed necessary by the Officers, but under no circumstances shall the terms exceed thirty days after the next annual meeting at which new Officers are elected.

Section 3. Removal- With a majority vote, the Officers have authority to remove any person from the position of Chairperson of a committee.  Removal may be for any reason and is not limited to malfeasance or non-feasance in his or her office. 

Section 4. Vacancies - In the event of a vacancy in the position of Chairperson of any committee by reason of death, incapacity, resignation, or removal, the remainder of the term will be filled by a person designated by the Officers.

ARTICLE VII: Asset Distribution on Dissolution

In the event that the Foundation is dissolved, the assets of the Foundation shall be donated to the then-current Beneficiary organizations for their use, sale, or disposal. No individual person shall be entitled to any asset or the proceeds of any sale of assets.

ARTICLE VIII: Amendments to the Bylaws

These Bylaws may be amended, altered, or repealed by a vote of a majority of the Voting Members present at a special meeting called by the Officers for that purpose, providing that written notification stating the purpose of the meeting has been made to all Voting Members at least ten (10) days prior to the meeting and to the Volunteers as set forth in these bylaws. 

