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 AMENDED AND RESTATED 
BY-LAWS OF 

GREATER PORTLAND LANDMARKS, INC. 

(Effective July 1, 1997; Last Amended September 287, 20168) 

ARTICLE I 

Name, Principal Office, Corporate Seal 

 Section 1. Name. The name of the Corporation shall be Greater Portland Landmarks, Inc. 

 Section 2. Principal Office. The location and principal office of the Corporation shall be in the 

City of Portland, State of Maine, but the Corporation may also maintain other offices in such places, 

either within or without the State of Maine, as the Board of Trustees may designate or as the business of 

the Corporation may require from time to time. 

 Section 3. Fiscal Year. The fiscal year of the Corporation shall be the twelve (12) consecutive 

month period ending June 30 of each year. 

 Section 4. Registered Office. The Corporation shall have and continuously maintain in the State 

of Maine a registered office and a registered agent as required by   5 MRSA, chapter 6-A, §105 et seq. 

The registered office of the Corporation in the State of Maine may be, but need not be, the same as the 

principal office. 

 Section 5. Seal. The seal of the Corporation shall have inscribed thereon the name of the 

Corporation, the year of its organization and the word “Maine”. 
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ARTICLE II 

Membership 

 Section 1. Membership. The Corporation shall be a membership organization. Membership shall 

be open to all persons regardless of race, color, religion, age, national origin, sex, or sexual preference. 

Persons shall become members upon filing of a membership application or other document agreeing to be 

a member, and payment of dues.  

 Section 2. Dues. The Trustees may establish different classes of membership and shall determine 

the amount of dues to be paid annually or otherwise by members of each class. Only those members who 

are not in default in payment of dues as defined in Section 4 of this Article shall be entitled to 

membership benefits and entitled to vote. 

 Section 3. Votes. Each member shall be entitled to one vote on each matter submitted to a vote of 

the members at any meeting thereof. Proxies shall not be recognized. If a partnership or corporation shall 

be a member, only one vote for the entity shall be allowed and shall be cast only by its duly authorized 

representative. 

 Section 4. Default of Dues. Any member whose dues remain unpaid for a period of six (6) 

months after they are due, and who has received written notice and request for payment shall be 

considered in default and his or her membership shall be terminated. 
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Article III 

Membership Meetings  

            Section 1.  Annual Meeting.  Members of the Corporation shall be invited to meet annually at a 

time and place which shall be determined by the Board of Trustees but which shall be no later than ninety 

(90) days after the close of the Corporation’s fiscal year.  At the annual meeting, the members shall elect 

Trustees.  The President may present the annual report of the Corporation, members may request an 

examination of the books of the Corporation (such examination to take place upon reasonable notice and 

during the Corporation’s regular business hours), and the membership shall take up any other items of 

business that may properly come before the meeting.  The membership so assembled shall vote on all 

such motions properly presented in the notice of the meeting, or, if permitted by law or by waiver of 

written notice in accordance with these by-laws, raised at the meeting. 

 Section 2. Special Meetings. Special meetings of the members may be called by the President or 

Board of Trustees. Special meetings of the members may also be called by members having   five percent 

(5%) or more of the votes entitled to be cast at such meeting. 

 Section 3. Notice of Meetings. Notice of time, place and purpose or purposes of said annual 

meeting or special meetings shall be sent to each member entitled to vote at such meeting not less than 

fifteen (15) days nor more than thirty (30) days prior to the date of the meeting. Notice of the Annual 

Meeting may be waived in writing by any person or persons entitled to such notice, either before or after 

such meeting.  Attendance of a member at such meeting shall constitute a waiver of notice thereof, except 

when a member attends for the express purpose of objecting to the transaction of any business because the 

meeting is not lawfully convened.  When a meeting is adjourned for whatever reason, for thirty (30) days 

or more, notice of the adjourned meeting shall be given as provided in this section. Notice of a meeting 
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adjourned for less than thirty (30) days need not be given if the time and place of the adjourned meeting 

are announced at the meeting at which the adjournment is taken. 

 Section 4. Rules. Membership meetings and meetings of the Board of Trustees shall be conducted 

in accordance with Roberts Rules of Order or such other rules as the membership shall adopt, but no rule 

change will be effective until the next subsequent meeting after passage of the change. 

 Section 5. Quorum: Voting. The presence of twenty (20) members entitled to vote will constitute 

a quorum for the transaction of business at any meeting of the membership (except as otherwise provided 

herein) and the affirmative vote of a majority of the members present at a meeting where a quorum was 

present shall be sufficient to constitute a vote of the members. 

Article IV 

Board of Trustees 

 Section 1. Number and Qualifications. The property, business, and affairs of the corporation shall 

be managed under the direction and control of the Board of Trustees. The Board of Trustees shall consist 

of not less than twenty-one (21) nor more than thirty-six (36) Trustees, each of whom must be and remain 

members of the Corporation in good standing. Trustees need not be residents of the State of Maine. Each 

trustee shall serve a term of three (3) years, and until his or her successor shall have been duly elected and 

qualified, or until his or her death, resignation or removal. No trustee shall serve more than three (3) 

consecutive three-year terms; provided, however, that a Trustee may serve up to three (3) more additional 

terms following an interval of one (1) year between consecutive terms or by special request of the 

Executive Committee. 

 Section 2. Election. Trustees shall be elected by the members at the annual meeting of the 

membership provided, however, that the Board of Trustees may elect up to three (3) new Trustees during 
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each fiscal year to serve until the next annual meeting of the membership and until his or her successor is 

elected and qualified. The Board of Trustees shall be elected to serve staggered terms such that 

approximately one-third (1/3) of the Board shall be elected each year. This staggered election system shall 

apply to any additional Trustees who are added if the number of Trustees is increased beyond thirty-six 

(36) by amendment to the By-laws. 

 Section 3. Vacancies. Any vacancy occurring in the Board of Trustees, either by increase in the 

number of Trustees or otherwise, may be filled by the affirmative vote of a majority of the remaining 

Trustees though less than a quorum of the Board of Trustees. A Trustee elected or chosen to fill a vacancy 

shall serve until the next annual meeting of the membership and until his or her successor is elected and 

qualified. 

 Section 4. Removal. Any Trustee may be removed from his or her office by the affirmative vote 

of two-thirds (2/3) or more of the Board of Trustees at any regular meeting or special meeting called for 

the purpose, for conduct detrimental to the business  of the Corporation or for non-attendance at meetings 

as set forth in Section 11  of this Article. Any such Trustee proposed to be removed shall be entitled to at 

least five (5) days notice in writing by mail of the meeting at which such removal is to be voted upon and 

shall be entitled to appear before and be heard at such meeting. 

 Section 5. Powers and Duties.  The Board of Trustees, in the performance of its duties, may 

exercise all such powers and authority of the Corporation and do all such lawful acts as are not prohibited 

by statute, the Corporation’s Articles on Incorporation or these By-laws. The Board shall, from time to 

time, adopt policies pertaining to the specific duties and obligations of the Board of Trustees. 

 

 



 6  

         Section 6.  Standards of Conduct for Trustees.   

a) Each member of the Board of Trustees, when discharging the duties of a Trustee, shall act in 

good faith, and in a manner the trustee reasonably believes to be in the best interests of the 

Corporation. 

b) The members of the Board of Trustees or the Executive Committee, when becoming informed in 

connection with their decision-making function or devoting attention to their oversight function, 

must discharge their duties with the care that a person in a like position would reasonably believe 

appropriate under similar circumstances. 

c) In discharging his or her duties as  Board member, a Trustee may rely on the following persons, 

unless the Trustee has knowledge that makes such reliance unwarranted: 

i) One or more officers or employees of the Corporation whom the Trustee reasonably 

believes to be reliable and competent in the functions performed or information, opinion, 

reports, or statements provided; 

ii) Legal counsel, public accountants, or other persons retained by the Corporation as to 

matters involving skills or expertise the Trustee reasonably believes are matters: (a) 

within the particular person’s professional or expert competence or (b) as to which the 

particular person merits confidence; and  

iii) A committee of the Board of which the Trustee is not a member if the Trustee reasonably 

believes the committee’s determinations merit confidence. 
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Section 7. Meetings of Trustees. 

  (a)  Special Meetings. Meetings of the Board of Trustees may be held at any time and 

place upon call by or at the request of the President, the First Vice President, Second Vice President, or 

any five (5) Trustees. 

  (b) Regular Meetings. Meetings of the Board shall be held at least six (6) times 

annually or more frequently if so determined by the Board. 

  (c) Notice. Notice of all meetings shall be given to each Trustee at least three (3) 

days prior thereto stating the place, day and hour of the meeting. Notice that a meeting has been called 

may be given by the President, Treasurer, Clerk, Secretary or by one of the Trustees, and shall be given 

by written notice delivered personally or sent by mail, fax or electronic mail to each Trustee at his or her 

address as shown by the records of the Corporation. If mailed, such notice shall be deemed to be delivered 

when deposited in the United States mail in a sealed envelope so addressed, with postage thereon prepaid. 

If notice is to be given by fax or electronic mail, such notice shall be deemed to be delivered when the fax 

or electronic mail transmission is completed. Notice of any meeting of the Board of Trustees may be 

waived in writing signed by the person or persons entitled to such notice, either before or after such 

meeting, and shall be equivalent to the giving of such notice. Attendance of a Trustee at such meeting 

shall constitute a waiver of notice thereof, except when a Trustee attends a meeting for the express 

purpose of objecting to the transaction of any business because such meeting is not lawfully convened. 

Neither the business to be transacted at, nor the purpose of, any meeting of the Board of Trustees need be 

specified in the notice, or waiver of notice, of such meeting. In extraordinary circumstances, as 

determined by the President, notice may be given by telephoning the usual place of business or residence 

of a Trustee, and such notice must be given at least one (1) day prior to the scheduled meeting. 
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 Section 8. Quorum. One-third (1/3) of the number of Trustees then in office shall constitute a 

quorum for the transaction of business. Less than a quorum may, however, adjourn a meeting to a stated 

time and place without further notice. The act of a majority of the Trustees present at a meeting, at which 

a quorum is present, shall be the act of the Board of Trustees. Proxies shall not be permitted. 

 Section 9. Action Without a Meeting. Any action required or permitted to be taken by the Board 

of Trustees at a meeting, or any action required or permitted to be taken by any committee, may be taken 

without a meeting if a consent in writing, setting forth the action so taken, shall be signed by all of the 

Trustees or such committee members at any time before or after the intended effective date of such action.  

Such written consent may be given by email.  Such consents shall be filed with the minutes of Trustees’ 

meetings or committee meeting, as the case may be, and shall have the same effect as a unanimous vote. 

 Section 10. Telephonic Meetings Permitted. Members of the Board of Trustees, or any committee 

designated by the Board, may participate in a meeting of such Board or committee by any means of 

conference telephone or similar communications equipment by means of which all persons participating 

in the meeting can hear each other, and participation in a meeting pursuant to this By-law shall constitute 

presence in person at such meeting. 

 Section 11. Committees. The Board of Trustees may, by resolution or resolutions passed by a 

majority of the Board of Trustees, appoint an Executive Committee and such other committee or 

committees as the Board of Trustees may from time to time find desirable to carry on the activities of the 

Corporation, which committee or committees shall have and exercise such powers as are stated in these 

By-laws or as the Board of Trustees may by resolution determine. Each such committee, other than the 

Executive Committee, shall include at least two (2) Trustees, and may also include one or more persons 

who are not Trustees. Each committee may make rules for the conduct of its affairs. The Board of 

Trustees shall have the power at any time to change the membership or rules of any committee, to fill 

vacancies in it, or to discharge it. 
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           Section 12.  Executive Committee.  The Executive Committee shall consist of the President, the 

First Vice President, the Second Vice President, the Secretary, the Treasurer, and up to threea members-

at-large selected by the Board from among the Trustees.  The Executive Committee may exercise the 

powers of the Board of Trustees during intervals between meetings of the Board of Trustees.  The 

Executive Committee is authorized to carry out any and all powers of the Board of Trustees when in its 

discretion it is necessary or desirable, or when such action cannot await a Trustees meeting, subject to the 

exceptions below. 

The Executive Committee shall not have nor exercise the authority to: 

a) Amend the Articles of Incorporation 

b) Adopt a plan of merger or consolidation 

c) Recommend to the membership the sale or other disposition of all or substantially all of the 

property and assets of the Corporation other than in the usual course of its business 

d) Recommend to the members voluntary dissolution of the Corporation or revocation of such 

dissolution, or 

e) Amend the By-laws of the Corporation. 

 

 Section 13. Meeting Attendance. A Trustee shall make every effort to attend the regular and 

special meetings of the Board, and if the Trustee will not be able to attend a regular meeting of the Board, 

the Trustee must notify the President or Executive Director who may issue an excuse to the Trustees. Any 

Trustee who misses more than three (3) consecutive regular meetings of the Board without giving the 
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required notice shall be notified by the President of such lack of attendance and will thereafter be subject 

to possible removal by the Board for non-attendance in accordance with Section 4 of this Article. 

 Section 14. Annual Report. 

   The President or Treasurer shall present at the membership’s annual meeting a 

summary of the financial activities for the fiscal year immediately preceding such annual meeting, 

showing the appropriate detail the following: 

(a) the assets and liabilities, including the trust funds, of the Corporation, as of the 
end of the immediately preceding fiscal year; 

(b) the principal changes in assets and liabilities, including trust funds, during the 
year immediately preceding the date of the report; 

(c) the revenue or receipts of the Corporation, both unrestricted and restricted to 
particular purposes, for the year immediately preceding the date of the report; 
and 

(d) the expenses or disbursements of the Corporation for both general and restricted 
purposes, during the year immediately preceding the date of the report. 

This annual report of the Trustees shall be filed with the records of the Corporation and made 

available to the membership and interested members of the general public. 

ARTICLE V 

The Officers 

Section 1. General. The officers of the Corporation shall consist of a President, a 1st Vice 

President, a 2nd Vice President, a Treasurer, a Secretary, and such other officers, and assistant officers and 

agents as may be deemed necessary by the Board of Trustees. All officers of the Corporation must be 

members of the Board of Trustees. Any two or more offices may be held by the same person. The officers 

shall be elected annually by the Board of Trustees and shall serve until their successors are elected and 

qualified, or until such officer vacates his or her office by death, disability, or resignation. 
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 Section 2. Removal. Any officer elected or appointed by the Board of Trustees may be removed 

by the Board whenever in its judgment the best interest of the Corporation would be served thereby, but 

such removal shall be without prejudice to the contract rights, if any, of the officer so removed. 

 Section 3. Vacancies. Any vacancy occurring in any office because of death, resignation, 

removal, disqualification or otherwise may be filled by the Board of Trustees for the unexpired portion of 

the term. 

 Section 4. The President. The President shall be the principal executive officer of the 

Corporation. He or she shall, when present, preside at all meetings of the Trustees and at the Annual 

Meeting of Members. Subject to the Board of Trustees’ direction, the President shall oversee the general 

and executive management, of the business and the other activities of the Corporation, and shall see that 

all orders and resolutions of the Board of Trustees are carried into effect.  He or she shall perform such 

duties as are provided by the laws of the State of Maine or by these By-laws or as may be prescribed from 

time to time by the Board of Trustees. 

 Section 5. The Treasurer. The Treasurer shall be the principal financial officer of the Corporation, 

and shall have the custody of the corporate funds and securities. He or she shall deposit, or cause to be 

deposited, such funds in the name of the Corporation in such depositories as may be designated by the 

Board of Trustees. He or she shall disburse, or cause to be disbursed, the funds of the Corporation as 

directed by the Board of Trustees and shall keep, or cause to be kept,  records of account showing 

accurately at all times the financial condition of the Corporation. He or she shall furnish to the President 

and the Board of Trustees, whenever requested, a statement of the financial condition of the Corporation, 

and shall perform such other duties as their By-laws may require or the Board of Trustees may prescribe.  

If required by the Board of Trustees, the Treasurer shall be bonded by the Corporation in such amount 

and with such sureties as the Board of Trustees may determine. 
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 Section 6. The First Vice President:  The Board of Trustees shall appoint a First Vice-President 

who, in the absence or disability of the President, shall perform the duties and exercise the powers of the 

President. The First Vice President shall perform such other duties as the Board of Trustees or the 

President may prescribe. 

           Section 7: The Second Vice President:  The Board of Trustees shall appoint a Second Vice 

President who, in the absence or disability of the President and First Vice President shall perform the 

duties and exercise the powers of the President.  The Second Vice President shall perform such other 

duties as the Board of Trustees of the President may prescribe. 

 Section 87.   The Secretary. The Secretary shall attend meetings of the Board of Trustees and the 

Executive Committee, and shall keep, or cause to be kept, in a book provided for that purpose, a true and 

complete record of the proceedings of such meetings. He or she shall attend to the giving and serving of 

all notices of the Corporation, and shall perform such other duties as the By-laws may require or as the 

Board of Trustees may prescribe. 

 Section 98.  Assistants. The Board of Trustees may elect one or more assistant secretaries and 

assistant treasurers, as the Board shall deem advisable. Such assistants shall assist the Secretary or the 

Treasurer, as the case may be, in the performance of his or her duties, and at the request of such officers 

or of the President, shall perform the duties of such officers in the event of the absence or inability to act 

of such officers. They shall also perform such other duties as the Board of Trustees may from time to time 

direct. If required by the Board of Trustees, the Assistant Treasurer will be bonded by the Corporation in 

such amount and with such sureties as the Board of Trustees may determine. 
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ARTICLE VI 

Advisory Trustees 

 The Corporation shall have an Advisory Board of Trustees, who shall be elected by the members 

at each annual meeting for a term of one (1) year. The Board or a committee designated by the Board 

shall present a proposed slate of Advisory Trustees to the membership at the annual meeting. The number 

of Advisory Trustees shall be determined from time to time by vote of the Board of Trustees. The 

Advisory Board may have a chairman elected by the members at each annual meeting.  The Advisory 

Trustees shall consider and render advice on any issues requested of them by the Board of Trustees.  

ARTICLE VII 

Contracts, Checks, Deposits and Funds 

 Section 1. Contracts. The Board of Trustees may authorize in writing any officer or officers, 

agent or agents of the Corporation, in addition to the officers so authorized by these By-laws, to enter into 

any contract or execute and deliver any instrument in the name and on behalf of the Corporation, and such 

authority may be general or confined to specific instances. 

 Section 2. Checks, Drafts, etc. All checks, drafts or orders for the payment of money, notes or 

other evidence of indebtedness issued in the name of the Corporation, shall be signed by such officer or 

officers, agent or agents of the Corporation and in such manner as shall from time to time be determined 

by resolution of the Board of Trustees. In the absence of such determination by the Board of Trustees, 

such instruments shall be signed by the President or the Treasurer. 

 Section 3. Deposits. All funds of the Corporation shall be deposited from time to time to the 

credit of the Corporation in such banks, trust companies or other depositories as the Board of Trustees 

may select or otherwise approve. 



 14  

 Section 4. Gifts. The Board of Trustees may accept on behalf of the Corporation any contribution, 

gift, bequest or devise for the general purposes or for any special purpose of the Corporation. 

 

ARTICLE VIII 

Exempt Activities 

 Notwithstanding any other provision of these By-laws, no director, officer, employee, agent or 

representative of this Corporation shall 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 Section 501 

(c) (3) of the Internal Revenue Code of 1986 and the Regulations thereunder, as they now exist or as they 

may hereafter be amended.     

ARTICLE IX 

Prohibition Against Sharing in Corporate Earnings 

 No director, officer, employee, agent or representative of this Corporation, or any other private 

individual shall receive or be entitled to receive at any time any of the net earnings or pecuniary profit 

from the operations of the Corporation, provided that this shall not prevent the payment to any persons of 

reasonable compensation for services rendered to or for the Corporation in effecting any of its purposes, 

and no such person or persons shall be entitled to share in the distribution of any of the corporate assets 

upon the dissolution of the Corporation. Upon the dissolution or winding up of the affairs of the 

Corporation, whether voluntary or involuntary, the assets of the Corporation then remaining in the hands 

of the Board of Trustees after all debts have been satisfied or provided for shall be distributed, transferred, 

conveyed, delivered and paid over, in such amounts as the Board of Trustees may determine, to one or 

more exclusively charitable, religious, scientific, literary or educational organizations which would then 
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qualify as tax-exempt under provisions of Section 501 (c) (3) of the Internal Revenue Code of 1986 as 

amended and the Regulations thereunder, as they now exist or as they may hereafter be amended. 

ARTICLE X 

Indemnification of the Trustees and Officers 

 To the extent permitted by the laws of the State of Maine as they may now or hereafter exist, the 

Corporation shall indemnify any officer or Trustee of the Corporation who was or is a party or is 

threatened to be made a party to any threatened, pending or completed action, suit or proceeding, by 

reason of the fact that he or she is or was an officer or Trustee of the Corporation, against expenses, 

including attorneys’ fees, judgments, fines and amounts paid in settlement actually and reasonably 

incurred by him or her in connection with such action, suit or proceeding; provided that no 

indemnification shall be provided with respect to any matter as to which he or she shall have been finally 

adjudicated in any proceeding not to have acted in good faith in the reasonable belief that his or her action 

was in the best interests of the Corporation or, in any criminal proceeding, to have had reasonable cause 

to believe that his or her conduct was unlawful. 

ARTICLE XI 

Interested Trustees and Officers 

Section 1.  Conflict of Interest.   

a) An apparent or actual conflict of interest exists where a Trustee, Advisory Trustee, or any non-

Trustee member of a committee  (the “Interested Person”) has a direct or indirect financial interest in, 

or is in a position to personally benefit in some other fashion from, a decision by the Corporation.  

The concept of “financial or personal benefit” as used herein is defined to include any benefit 
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accruing to an individual Interested Person or a member of his or her family, or an organization, 

entity or other enterprise in which he or she, or a member of his or her family has an interest. 

(b) Where such a situation of personal benefit exists, the Interested Person shall promptly fully 

disclose to the President, or other acting presiding officer of the Corporation, the circumstances of 

the conflict and the nature of the apparent or possible personal benefit.  Should the Interested 

Person fail to so disclose, any Trustee, Advisory Trustee, or committee member aware of such 

conflict or apparent conflict shall make such disclosure to the President or other acting presiding 

officer of the Corporation.  The President shall apprise the Board of Trustees, or any committee 

which may be affected by such conflict or apparent conflict, of such disclosure. 

(c) The Interested Person may present information on the matter to the Board of Trustees, Executive 

Committee, or other committee charged with deliberating and deciding such matter, prior to the 

Board of Trustees or any committee’s deliberations on such matter. 

(d) The Interested Person shall not be present during deliberations on any matter in which the 

Interested Person  has a conflict or apparent conflict of interest, unless this requirement is waived 

by a majority of those Trustees present at a board meeting (or by a majority of committee 

members, as the case may be) present at a committee meeting.   

(e) Any Interested Person shall be precluded from voting on the matter in which he or she has a 

conflict or apparent conflict of interest and shall be excluded from being present during such vote, 

unless this requirement is waived by a majority of those Trustees present at a board meeting (or 

by a majority of committee members, as the case may be)  present at a committee meeting.  

“Present” “as used herein these Sections 1 (d) and 1(e) means physically present or electronically 

present, such as via telephone, Skype, Facetime, and/or other electronic means. 

Section 2.  Voidability of action. No transaction in which an Interested Person has an actual or 

apparent conflict of interest (as that term is defined above) shall be void or voidable solely for this 
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reason, or solely because the Interested Person is present at or participates in the meeting of the Board 

of Trustees or committee thereof which approves or recommends such transaction  provided:  1)  The 

material facts as to such Interested Person’s interests are fully and accurately disclosed or are known 

to the Board of Trustees or the committee, 2)  such material facts are noted in the minutes and 3) the 

transaction is approved by disinterested Trustees in accordance with the Maine Nonprofit Corporation 

Act or is recommended by disinterested voting members of the committee, as the case may be. 

ARTICLE XII 

Amendments 

 These By-laws may be amended, altered or repealed and new By-laws adopted by the members at 

any regular or special meeting, provided written notice of the proposed amendment or alteration or 

adoption of new By-laws is contained in the notice of such meeting. 

  

 


