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By-Laws
As ised 24 June 2015

Article I: Members

The Corporation is a membership corporation. Members are defined as representatives
of the various companies, organizations, entities and individuals whose annual
membership dues are paid and current.

Article Ii: Board of Directors

Section 1: Powers. The business and affairs of the Corporation shall be managed under
the direction of its Board of Directors. The Board of Directors shall be members of the
Corporation. All powers of the Corporation may be exercised by or under the authority
of the Board of Directors. The Board of Directors shall keep full and fair accounts of its
transactions.

Section 2: Number and Tenure. The Board of Directors is self-perpetuating. The Board
of Directors shall be elected by the Directors currently holding office. The number of
Directors may, by vote of majority of the entire Board, be decreased to not less than
three (3) or increased to a number not exceeding twenty-five (25.)

Section 3: Elections. The members of the Board of Directors shall be elected by the
Board of Directors at their annual meeting by plurality vote. Each Director shall hold
office until he or she resigns or is removed or membership dues become overdue more
than three (3) months. The Board of Directors may increase or decrease the number of
Directors as needed, in accordance with Article Il, Section 2, by majority vote at any
Board meeting with a quorum.

Section 4: Annual Meetings. The Board of Directors shall hold annually, on the last
Wednesday of August, a regular meeting for the election of officers for the ensuing year.
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The Executive Vice President is elected in even numbered years. The Secretary and
Treasurer are elected in odd numbered years.

Section 5: Regular Meetings. The Board of Directors shall meet on a regular basis, on
such frequency as determined by the Board of Directors from time to time, for the
transaction of such business as may come before the meeting. All regular meetings shall
be held at such a place within or without the State of Maryland as may be determined
by the Board of Directors, or in default of such designation, at the principal office of the
Corporation. No notice of regularly scheduled meetings need be given to the Directors.

Section 6: Special Meetings. Special meetings of the Board of Directors may be called at
any time by the President, by the Board of Directors by vote at a meeting, or by two
Executive Officers in writing without a meeting. Such special meetings shall be held at
such a place or places as may be designated from time to time by the Board of Directors.
In the absence of such designation, such meetings shall be held at such places as may be
designated in the calls provided said location is within the State of Maryland.

Section 7; Meetings. Unless required by these By-Laws or by resolution of the Board of
Directors, no notice of any meeting of the Board of Directors need state the business to
be transacted thereat. No notice of any meeting of the Board of Directors need be given
to any Director who is present at the meeting or to any director who, before or after the
meeting, signs a waiver of the notice which is filed with the records of the meeting. Any
meeting of the Board of Directors, regular or special, may adjourn from time to time to
reconvene at the same or other place, and no notice be given of any such adjourned
meeting other than by announcement at the meeting at which the adjournment takes
place.

Section 8: Quorum. At all meetings of the Board of Directors, one third of the Directors
shall constitute a quorum for the transaction of business. Except in cases in which it is by
statute, by the charter, or by these By-Laws otherwise herein provided, the action of a
majority of the Directors present at a meeting at which a quorum is present is the action
of the Board of Directors. In the absence of a quorum, the Directors present by majority
vote and without notice other than by announcement may adjourn the meeting from
time to time until a quorum shall attend. The President or his designee may also obtain
a quorum by telephoning or emailing members of the Board and obtaining a majority
affirmative vote. At any such adjourned meeting at which a quorum shall be present,
any business may be transacted which might have been transacted at the meeting as
originally provided, noticed, or consented to.
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Section 9: Compensation. The Directors shall be entitled to no compensation but may
receive reimbursement for expenses as shall be determined by the Board of Directors
from time to time.

Section 10: Removal. Any Director may be removed by two-thirds (2/3) affirmative vote
of all of the other members of the Board of Directors.

Section 11: Telephone Conference. Members of the Board of Directors may participate
in a meeting of a conference telephone or similar communication equipment if all
persons participating in the meeting can hear and speak to each other at the same time.
Participation in a meeting by these means constitutes presence in person at the
meeting.

Article lll: Committees

The Board of Directors may by resolution provide for such standing or special
committees as it deems desirable and may discontinue the same at its pleasure. Each
such committee shall have such powers and perform such duties, not inconsistent with
the law, as may be assigned to any one of such committees by the Board of Directors.
The President shall appoint all members to any standing or special committee and shall
designate the Chairperson of any such committee.

Article 1V: Officers

Section 1: Executive Officers. There shall be five (5) Executive Officers to consist of the
President, Executive Vice President, Secretary, and Treasurer. The President will choose
another member of the Board of Directors as an Executive Officer. Each Executive
Officer shall serve concurrently with their respective tenure as defined in Article IV,
Sections 2 - 5. The President’s designated Executive Officer shall serve a one (1) year
term and hold office until the Board of Directors Annual Meeting (Article Il, Section 4)
following his selection or until he resigns or is removed.

The Executive Officers will constitute the Executive Board. The Executive Board will
develop recommendations with respect to various matters pertaining to the affairs of
the Corporation, and shall report such recommendations to the Board of Directors for
further action. In instances where special circumstances require expeditious action
between meetings of the Board of Directors, the Executive Board shall have the power
to take necessary actions. Any vacancy of elected officers which occurs on the Executive
Board may be filled by the Board of Directors in accordance with the provisions stated in
Article IV, Section 9.
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Section 2: President. The President shall preside at all meetings of the Board of
Directors at which he shall be present; he shall be the Chief Executive Officer and have
general charge and supervision of the business of the Corporation; he may sign and
execute, in the name of the Corporation, all authorized deeds, mortgages, bonds,
contracts or other instruments, except in cases in which the signing and execution
thereof shall have been expressly delegated to some other officer or agent of the
Corporation; and, in general, he shall perform all duties incident to the office of the
President of a corporation, and such other duties as from time to time may be assigned
to him by the Board of Directors. The President shall serve a two (2) year term beginning
with the October Board Meeting (Article 11, Section 4).

Section 3: Executive Vice President. The Executive Vice President will serve at the
request of the President or, in his absence or during his inability to act shall perform the
duties and exercise the functions of the President, and when so acting shall have the
powers of the President. The Executive Vice President shall have such other powers and
perform such other duties as may be assigned to him by the Board of Directors or the
President. The Executive Vice President will be elected by a majority of the Board of
Directors in even numbered years at the Annual Board meeting. The Executive Vice
President shall serve a two (2) year term beginning with the October Board Meeting of
the elected year (Article Il, Section 4), and under normal circumstances, will serve as the
next President.

Section 4: Secretary. The Secretary shall perform all duties incident to the office of
Secretary and such other duties, as from time to time, may be assigned to him by the
Board of Directors or the President. The Secretary shall ensure that these By-Laws are
revised and updated regularly; shall ensure recording of the minutes of the meetings of
the Board of Directors and any of its committees in books provided for the purpose; the
Secretary shall see that all notices are duly given in accordance with the provisions of

these By-Laws or as required by law; he shall ensure custodianship of the records of the
Corporation. The Secretary will be elected by a majority of the Board of Directors in odd

numbered years at the Annual Meeting. The Secretary shall serve a two (2) year term
beginning with the October Board Meeting of the elected year (Article I, Section 4).

Section 5: Treasurer. Treasurer shall perform all duties incident to the office of
Treasurer of the Corporation and such other duties, as from time to time, may be
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assigned to him by the Board of Directors or the President. The Treasurer shall have
charge of and be responsible for all funds, securities, receipts and disbursements of the
Corporation and shall deposit, or cause to be deposited, in the name of the Corporation,
all monies or other valuable effects in such banks, trust companies, or other
depositories as shall from time to time be selected by the Board of Directors; he shall
render to the President and the Board of Directors, whenever requested, an account of
the financial condition of the Corporation. The Treasurer will be elected by a majority of
the Board of Directors in odd numbered years at the Annual Meeting. The Treasurer
shall serve a two (2) year term beginning with the October Board Meeting of the elected
year (Article ll, Section 4).

Section 6: Assistant and Subordinate Officers. The Board of Directors may from time to
time appoint such assistant and subordinate officers as it may deem desirable. Assistant
and subordinate officers shall be members of the Corporation. Each such officer shall
hold office for such period not to exceed one (1) year and perform such duties as the
Board of Directors, the President, or senior officer may prescribe. The Board of Directors
may from time to time authorize any committee or officer to appoint and remove
assistant and subordinate officers and prescribe duties thereof.

Section 7: Removal. The Board of Directors may at any time remove any Officer or
agent of the Corporation by a majority of the full Board of Directors, in person or by
written proxy, at a regular or special meeting.

Section 8: Special Elections. In the unexpected event that the President is unable to
fulfill his full term in office, the Executive Vice President will assume the role of
President and the Board of Directors will conduct a Special Election at the next Board of
Directors meeting to nominate and elect an Executive Vice President. Both the President
and Executive Vice President will complete the terms of the vacated offices and then
serve their normal terms of President and Executive Vice President respectively
thereafter in accordance with Article IV, Sections 2 and 3; thereby extending the term in
office normally served. The Board of Directors will also conduct a Special Election to
replace the Executive Vice President, Secretary, or the Treasurer if any of those offices
are vacated, for any reason, to fulfill the remainder of the term and then serve their
normal terms as identified in Article IV. All Special Elections will be held at the earliest
possible time, but no later than the next regular meeting of the Board of Directors.

Article V: Participants

Page 5 of 7



The Board of Directors may, by majority vote, provide for participants to join the
Corporation to demonstrate support for the activities and goals of the Corporation. The
Board of Directors may from time to time establish such classes of participants and such
fees or dues for each class of participants as determined in the sole discretion of the
Board of Directors. Participant, in their capacity as participants, shall not have decision-
making authority with respect to corporate decision-making or governance.

Article VI: Finance

Section 1: Checks, drafts, etc. All checks, drafts and orders for payment of money, notes
and other evidence of indebtedness, issued in the name of the Corporation, shall be
signed by such officer (s) as may be provided by the Board of Directors.

Section 2: Annual Reports. The President of the Corporation, or such executive officer
as may be designated by the Board of Directors, shall prepare annually a full and true
statement of the affairs of the Corporation, which shall be submitted at the Annual
Meeting and thereafter shall be filed at the principal office of the Corporation where it
shall be open for the inspection of every member of the Board of Directors during usual
business hours.

Section 3: Fiscal Year. The fiscal year of the Corporation shall be from 1 July through 30
June unless otherwise provided by the Board of Directors.

Article Vii: Support Staff and Consuitants

The Southern Maryland Navy Alliance shall have no employees. Support staff and
consultants may be contracted by the Board of Directors, provided funds are available,
to perform such duties as may be assigned by the President for a period not to exceed
one (1) year, dated from 1 July to 30 June. The contract(s) can be renewed annually
after negotiations by the Executive Officers and by a majority vote of the Board of
Directors.
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Article VIIi: Sundry Provisions

Section 1: Seal. The Board of Directors may provide a suitable seal, bearing the name of
the Corporation, which shall be in the charge of the Secretary. The Board of Directors
may authorize one or more duplicate seals and provide for the custody thereof.

Section 2: Bonds. The Board of Directors may require any officer, agent or employee of
the Corporation to give bond to the Corporation, conditioned upon the faithful
discharge of his duties, with one or more sureties and in such amounts as may be
satisfactory to the Board of Directors.

Section 3: Gender. The use of the masculine or feminine gender in these By-Laws shall
be deemed to include the other.

Section 4: Amendments. These By-Laws may be amended, altered, or repealed by the
Board of Directors at any meeting with a two-thirds majority present (or voting by
proxy) at which it is proposed that these By-Laws be amended, altered or repealed
specifically set forth the proposed action and be given at least seven (7) days prior to
any such meeting.

Approved and amended as of 24 June 2015
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Southern Maryland Navy Alliance
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