EXECUTIVE ALLIANCE, INC. 
AMENDED AND RESTATED BYLAWS 
 
ARTICLE I NAME 
 
The name of the non-stock, non-profit, 501(c)(3) corporation, organized under the laws of Maryland is Executive Alliance, Inc.  (referred to hereafter as the “Corporation”). 
 
ARTICLE II PURPOSE 
 
The Corporation is organized for educational and charitable purposes. The Corporation may engage in any and all activities necessary and proper to support its purposes, including the following activities, which the Corporation believes further its charitable and educational purposes: 
 
Being a catalyst for women leaders in Maryland and elsewhere, educating the public on a need to have women executives in decision-making positions; seeking the placement of women on corporate and non-profit boards of directors; serving as role models to professional women; and initiating, supporting, and engaging in educational programs and activities for the purpose of preparing and promoting women to achieve their full professional potential. 
 
ARTICLE III MEMBERSHIP 
 
Section 3.1. Qualifications for Membership. The membership of the Corporation (the “Membership”) shall be composed of individuals who have: (i) achieved leadership positions within their respective professions through business ownership or professional advancement; (ii) contributed to the betterment of the community at large; and (iii) support the purpose of the Corporation. Members shall be accepted into the Corporation under such terms and conditions as the Board of Directors may set from time to time.   
 
Section 3.2. Membership. The Membership shall not be limited by any restrictions on the basis of gender, race, color, creed, political affiliation, sexual orientation, or national origin. 
 
Section 3.3. Responsibilities of the Members. 
 
3.3.1. General Responsibilities. The Board of Directors may from time to time adopt written policies regarding responsibilities of members. Such policies and responsibilities may be disapproved or amended at any time by majority vote of the Membership in good standing and present at a membership meeting, in person or by proxy, where a quorum has been verified and such written policies have been made available to the members for inspection.  
 
 
3.3.2. Dues and Other Fees and Assessments. The Members shall pay dues. The amount, frequency and calendar dates of payment of such dues, fees and/or assessments shall be determined by the Board of Directors. 
 
3.3.3. Arrears. Any member failing to pay the annual membership dues or any other financial obligation within thirty (30) days from the time such dues or obligation become(s) due shall be notified by the Corporation of such delinquency. If payment of the outstanding balance is not made within sixty (60) days from the receipt of such notice, the delinquent member shall be reported to the Board of Directors as being in arrears and, unless otherwise agreed by the Board of Directors, shall be automatically deemed to have forfeited all rights and privileges of membership and such member’s membership shall be terminated. A member shall remain liable to the Corporation for any and all amounts due and owing to the Corporation after termination of such member’s membership, and the Corporation may sue the member to recover the same. 
 
Section 3.4. Resignation, Reinstatement, and Removal. 
 
3.4.1. Voluntary Resignation. Upon written notice to the Chair, any member may resign from the Membership. In order to resign as a member in good standing, the member must: (i) not be in arrears pursuant to Section 3.3.3; and (ii) otherwise have fulfilled such member’s responsibilities to the Corporation. Unless otherwise specified in the notice, the member’s resignation is effective upon receipt of such notice by the Chair, and the acceptance of such resignation shall not be necessary to make it effective. 
 
3.4.2. Reinstatement of Member in Good Standing. Any member who has voluntarily resigned in good standing pursuant to Section 3.4.1 may be automatically reinstated if such member reapplies for membership within one year from the effective date of resignation. If such member reapplies after one year from the effective date of resignation, such member shall be treated as a first-time applicant for all purposes related to admission to the Membership. 
 
3.4.3. Reinstatement of Member Not in Good Standing. Any member who has voluntarily resigned not in good standing shall not be eligible for reinstatement or readmission. 
 
3.4.4. Removal for Cause. Except as otherwise set forth in Section 3.3.3, a member who has failed to fulfill such member’s responsibilities under Section 3.3 may be removed by a two thirds (2/3) vote of the Board of Directors. A member who has been removed for cause shall not be eligible for reinstatement or readmission. 
 
ARTICLE IV OFFICERS AND EXECUTIVE COMMITTEE 

Section 4.1. Number.  The officers of the Corporation shall consist of the Chair, who also serves as the President of the organization, Chair- Elect, Vice Chair, Treasurer, Secretary, and Past Chair (collectively, the “Officers”).  
 
Section 4.2. Executive Committee.  The Executive Committee shall comprise the Officers of the Corporation and may exercise all the powers of the Board of Directors between meetings and in emergencies thereof as permitted by law and not prohibited by the Bylaws.  Any action of the Executive Committee may be revoked by the Board but no such revocation shall impair the validity of action taken by the Executive Committee prior to such revocation.  The Chair shall chair the Executive Committee and a majority of the members of the Executive Committee shall constitute a quorum for the transaction of business.  The act of a majority of the members of the Executive Committee then in office shall be the act of the Executive Committee. Notwithstanding the foregoing powers granted to the Executive Committee, the Executive Committee may not (a) authorize expenditures or indebtedness of the Corporation in excess of the greater of $5,000 or 5% of the amount set forth  in the budget for such expenditure, whichever is higher, (b) approve or recommend dissolution, merger or the sale, pledge or transfer of all or substantially all of the Corporation’s assets, (c) elect, appoint or remove Directors or officers or fill vacancies on the Board, (d) approve the Corporation’s annual Budget, (e) adopt, amend or repeal these Bylaws; or (f) to approve any charter document required to be filed with the State Department of Assessments and Taxation of Maryland.  
 
Section 4.3. Election, Tenure, and Vacancies.  The Chair, Vice Chair(s), Treasurer, and Secretary shall be elected by the majority of those members of the Membership attending the annual meeting and shall be elected to serve for a term of one year.  Each of these officers may then serve a second consecutive term if nominated by the Board and such nomination is accepted by the officer, for a total of two years. The Chair-Elect shall be elected in the second year of the current Chair’s term.  The Past Chair shall serve in said role for one year. For the Treasurer role only, the incumbent may be offered a third one-year term if no other qualified candidate is available. In the succeeding period, the (Past) Chair will serve ex-officio; and the Chair-Elect will assume the duties of Chair. Any vacancy in any office, whether caused by death, resignation, or removal, may be filled by election by the Board of Directors. Any person elected to fill a vacancy shall hold office for the remainder of the term of the officer being replaced. 
 
Section 4.4. Removal and Resignation.  Any officer or agent of the Corporation may be removed by a majority vote of the Board of Directors whenever, in its judgment, the best interests of the Corporation will be served thereby. An officer may resign at any time by giving written notice to the Chair; or, in the case of the Chair, by giving written notice to the Chair Elect. Unless otherwise specified in the notice, the resignation shall be effective upon receipt thereof, and the acceptance of such resignation shall not be necessary to make it effective. 
 
Section 4.5. Duties of the Chair.  The Chair shall: (i) preside at all meetings of the members and of the Board of Directors; (ii) appoint all Chairs of Committees recommended by the Board of Directors; and (iii) serve as ex officio member of all standing committees. The Chair shall be chief executive officer of the Corporation and shall have general supervision of the affairs of the Corporation and attend generally to its executive business. Unless another officer is authorized by the Board of Directors to do so, the Chair shall sign all written contracts and other written obligations of the Corporation entered into in the ordinary course of business. 
 
Section 4.6. Duties of the Chair Elect.  In case of death or absence of the Chair, the Chair Elect shall perform all duties of the office of Chair. The Chair Elect also shall perform any duties assigned by the Chair or the Board of Directors. 
 
Section 4.7. Duties of the Vice Chair. The Vice Chair shall perform any duties assigned by the Chair or the Board of Directors. 
 
Section 4.8. Duties of the Secretary.   
 
4.8.1. The Secretary, or the Secretary’s designee, shall: (i) attend all meetings of the Board of Directors and all meetings of the members; (ii) record all the proceedings of the meetings; and (iii) perform like duties for other meetings when required by the Board of Directors. The Secretary or such Secretary’s designee shall give, or cause to be given, notice of all meetings of the members and of the Board of Directors, and shall perform such other duties incident to the office of Secretary as from time to time may be prescribed by the Chair or by the Board of Directors. 
 
4.8.2. The Secretary, or the Secretary’s designee shall have general charge and custody of the corporate records and the seal of the Corporation, if any, and such Secretary shall have authority to affix the same to any instrument requiring it and when affixed, it may be attested by such Secretary’s signature. The Board of Directors may give general authority to any other officer to affix the seal of the Corporation and to attest the affixing thereof by such officer’s signature. 
 
Section 4.9. Duties of the Treasurer.   
 
4.9.1. The Treasurer shall have general charge of the financial affairs of the Corporation. The Treasurer shall have all powers and perform all duties incident to the office of Treasurer and such powers and duties as may from time to time be prescribed by the Board of Directors or by the Chair. The Treasurer shall serve as a member of the Finance Committee.  In the event the Corporation engages an Executive Director pursuant to Article IX, the Executive Director may be designated as an Assistant Treasurer, and may perform the duties of the Treasurer set forth herein in the absence of the Treasurer. 
 
4.9.2. The Treasurer shall: (i) have custody of the corporate funds; (ii) keep full and accurate accounts of receipts and disbursements in books belonging to the Corporation; and (iii) deposit all moneys in the name of and to the credit of the Corporation in such depositories as may be designated by the Board of Directors. 
 
4.9.3. The Treasurer shall disburse the funds of the Corporation as may be ordered by the Board or the Chair, taking proper vouchers for such disbursements, and shall render to the Chair and Directors, at the regular meetings of the Board of Directors, or whenever they may require it, an account of all transactions as Treasurer and of the financial condition of the Corporation. 
 	 
4.9.4. If requested by the Board of Directors, the Treasurer shall give the Corporation a bond in such sum and with such surety or sureties as shall be satisfactory to the Board of Directors for the faithful performance of the duties of the office of treasurer and for the restoration to the Corporation, in case of such Treasurer’s death, resignation, retirement, or removal from office, of all books, papers, vouchers, money, and other property or whatever kind in such Treasurer’s possession or under such Treasurer’s control belonging to the Corporation.  The Corporation shall be liable for the payment of any bond requested pursuant to the terms hereof.  
 
Section 4.10. Other Officers. Such other officers as may be appointed by the Board, including but not limited to one or more additional vice Chairs, assistant secretaries and assistant treasurers, shall have powers and perform such duties as the Board of Directors may from time to time prescribe. 
 
Section 4.11. Special Appointments. In the absence or incapacity of any officer, or in the event of a vacancy in any office, the Board of Directors may designate any person to fill any such office pro tempore or for any particular purpose. 
 
ARTICLE V BOARD OF DIRECTORS 
 
Section 5.1. Powers. The Board of Directors shall supervise, manage, and control all of the policies, activities, property, and affairs of the Corporation. 
 
Section 5.2. Number. The members of the Board of Directors shall consist of the Officers, all Chairs of Standing Committees, the immediate past-Chair as an ex-officio member, and any other member that from time to time the Board of Directors shall appoint. 
 
Section 5.3. Resignation. Any Director of the Corporation may resign at any time by notifying the Chair in writing. Unless otherwise specified in the notice, the resignation shall take effect upon receipt thereof by the Chair, and the acceptance of such resignation shall not be necessary to make it effective. 
 
Section 5.4. Regular Meetings. The Board of Directors shall hold regular meetings at such times and places as shall be designated by the Chair, or in the absence of a designation by the Chair, by the Board of Directors. 
 
Section 5.5. Special Meetings. Special meetings of the Board of Directors: (i) may be called at any time by the Chair; and (ii) shall be called forthwith by the Chair upon the request in writing of any member of the Board of Directors stating the purpose for which such special meeting is to be called, with such special meeting to occur at the time and place designated by Chair. Written notice of each special meeting shall be given by electronic or regular mail to the Directors at the address for each Director appearing on the records of the Corporation at least ten (10) days prior to the date set for such meeting. Such notice shall state the time and place of such meeting and state briefly the purpose or purposes for which it is called. 
 
Section 5.6. Quorum and Voting.  The quorum for transaction of any business at any regular or special meeting of the Board of Directors shall consist of fifty percent (50%) of the whole number of the members of the Board of Directors, and the vote of at least a majority of those present shall constitute action by the Board of Directors except as otherwise may be required by law.  If less than a quorum is present, the meeting may be adjourned from time to time by a majority of the Directors present without any notice other than an announcement at the meeting, until a quorum shall attend.   The Directors present at a meeting that has been duly called and convened may continue to transact business until adjournment, notwithstanding the withdrawal of enough Directors to leave less than a quorum.  At any adjourned meeting at which a quorum shall attend, any business may be transacted that might have been transacted if the meeting had been held as originally called.   
 
Section 5.7.  Action Without a Meeting.  Any action required or permitted to be taken at any meeting of the Board of Directors or of any committee thereof may be taken without a meeting, if all members of the Board of Directors or committee, as the case may be, consent thereto in writing or by electronic transmission, and such writing or writings or electronic transmission or transmissions are filed with the minutes of proceedings of the Board of Directors or committee. 
 
Section 5.8. Meeting by Conference Telephone. Members of the Board of Directors may participate in a meeting by means of a conference telephone or similar communications equipment (including video conferencing) if all persons participating in the meeting can hear each other at the same time. Participation in a meeting by these means constitutes presence in person at a meeting. 
 
Section 5.9.    Compensation. The Directors shall serve without compensation. The Directors may not receive any compensation or reimbursement for expenses for attendance at any regular or special meeting of the Board of Directors. The Directors may, however, be reimbursed for expenses incurred on behalf of the Corporation. 
 
Section 5.10.  Insurance for Corporate Agents.  Except as may be otherwise provided under provisions of law, the Board of Directors may adopt a resolution authorizing the purchase and maintenance of insurance on behalf of any agent of the Corporation (including a director, officer, employee or other agent of the Corporation) against liabilities asserted against or incurred by the agent in such capacity or arising out of the agent's status as such, whether or not the Corporation would have the power to indemnify the agent against such liability under the Articles of Incorporation, these Bylaws or provisions of law. 
 
 
ARTICLE VI COMMITTEES 
 
Section 6.1. Committees. The Board of Directors shall establish standing committees (the “Standing 
Committees”). The Standing Committees shall consist of the following: Finance; Membership & Partnership Engagement; Women on Boards; Mentoring; and Governance.  There will be a Nominating Sub-Committee of the Governance Committee.  The Board may establish such other committees as deemed appropriate. All committees established by the Board of Directors shall be referred to herein as the “Committees.”  
 
Section 6.2. Committee Chairs. There shall be a Chair of each designated Committee to be named by the Chair. Committee chairs will be members of the Board of Directors for the duration of their chairmanship.  Effective July 1, 2023, Chairs will serve a one-year term, renewable for a second one-year term, for a total of two years with an option for an extension of up to two additional years, determined annually by the Executive Committee, for a total of up to four years.  Any extension beyond that would be reviewed by the Executive Committee to determine its efficacy, on a case-by-case basis. 
 
Section 6.3. Policies and Procedures. Each Committee shall establish written policies and procedures to be approved by the Board Such policies and procedures shall be maintained by the Secretary or the Secretary’s designee.  Each Committee shall maintain a record of its proceedings. 
 
Section 6.4. Nominating Committee. At least sixty (60) days before the annual meeting, the Chair directs the Nominating Sub-Committee of the Governance Committee to prepare a list of nominees for all offices for the ensuing one-year period. The list of nominees shall be sent to the Membership thirty (30) days prior to the annual meeting. The report of the Nominating Committee shall be given at the general membership meeting preceding the annual meeting. In addition to the slate of officers presented by the Nominating Committee, nominations for any and all of the officer positions may be made by motion by any members in advance of, or from the floor at, the annual meeting. 
 
ARTICLE VII MEETINGS OF THE MEMBERS 
 
Section 7.1. Annual Meeting.  There shall be an annual meeting of the members of the Corporation at the date,  time and place designated by the Board of Directors for the transaction of the business and the reporting on Corporation activities to the membership.  There may be transacted at any such annual meeting any business brought before such meeting (whether or not such business is specified in the notice of such meeting, unless prior notice of the proposed transaction is expressly required by applicable statute or by these Bylaws), including the election of Officers as provided herein. Failure to hold an annual meeting does not invalidate the Corporation’s existence or affect any otherwise valid corporate acts. 
 
Section 7.2. Special Meetings. Special meetings of the members may be called for any purpose by the Executive Committee or by ten percent (10%) of the Membership in good standing, with such special meeting to occur at the time and place designated by the Executive Committee. Written notice of each special meeting shall be given by electronic or regular mail to the members at the address for each member appearing on the records of the Corporation at least fifteen (15) days prior to the date set for such meeting. Such notice shall state the time and place of such meeting and state briefly the purpose or purposes for which it is called. 
 
Section 7.3. Regular Meetings. Regular meeting of the members shall be held at such time and in such place as shall be designated by the Board of Directors. 
 
Section 7.4. Notice. Electronic or printed written notice of each annual or regular meeting shall be given by electronic or regular mail to the members at the address for each member appearing on the records of the Corporation at least ten (10) days but not more than [90] days prior to the date set for such meeting. 
 
Section 7.5. Quorum. A quorum for transaction of any business at any meeting of the members shall consist of fifteen percent (15%) of the Membership in good standing represented at a meeting in person or by proxy. If less than a quorum is present, the meeting may proceed with any activities not requiring a vote of members, and the meeting may be adjourned from time to time by a majority of the members present without any notice other than an announcement at the meeting, until a quorum shall attend. At any adjourned meeting at which a quorum shall attend, any business may be transacted that might have been transacted if the meeting had been held as originally called. 
 
Section 7.6. Voting; Proxies.  At all meetings of members, every member in good standing entitled to vote thereat shall have one (1) vote. A member may sign a writing authorizing another person to act as proxy. Executed proxies shall be delivered to the Secretary prior to any vote of the members. Signing may be accomplished by: (i) the member; or (ii) the member’s authorized agent signing the writing or causing the member’s signature to be affixed to the writing by any reasonable means, including facsimile or other electronic signature. A member may authorize another person to act as proxy by transmitting, or authorizing the transmission of, an authorization by a telegram, cablegram, datagram, electronic mail, or any other electronic or telephonic means to the person authorized to act as proxy or to any other person authorized to receive the proxy authorization on behalf of the person authorized to act as the proxy, including a proxy solicitation firm or proxy support service organization. Unless a proxy provides otherwise, it is not valid more than eleven (11) months after its date. A proxy is revocable by a member at any time without condition or qualification unless the proxy states that it is irrevocable and the proxy is coupled with an interest. 
 
Section 7.7. Conduct of Meetings. Unless otherwise specifically set forth herein, at all membership meetings, procedures as outlined in Roberts Rules of Order, Revised shall be followed. 
 
Section 7.8. Action Without a Meeting.  Any action required or permitted to be taken at any meeting of the members of the Corporation thereof may be taken without a meeting, if a consent in writing (including by electronic transmission), setting forth the action so taken, shall be signed by a majority of the members entitled to vote with respect to such action, and such writing or writings or electronic transmission or transmissions are filed with the minutes of proceedings of the members.   
 
Section 7.9 Meetings Held Through Communications Equipment.  Meetings of the members may be held by means of conference telephone or similar communications equipment (including video conference) so that all persons participating in the meeting can hear one another and participation in a meeting pursuant to this paragraph will constitute presence in person at a meeting. 
 
ARTICLE VIII INSTRUMENTS, DEPOSITS AND FUNDS 
 
Section 8.1. Execution of Instruments. Except as otherwise provided by these By-laws, the Board of Directors may by resolution authorize any officer or agent of the Corporation, in addition to the Chair, to enter into any contract or to execute any instrument or document in the name of and on behalf of the Corporation. Such authority may be general or confined to specific instances. Except as set forth in Section 4.5 or Article IX, unless so authorized by the Board of Directors, no officer, agent or employee shall have any power or authority to bind the Corporation by any contract or engagement or to pledge its credit or to render it liable pecuniarily for any purpose or in any amount. 
 
Section 8.2. Checks, Drafts, Etc. All checks, drafts, or other orders for the payment of money issued in the name of the Corporation, shall be signed by the Chair, Treasurer or such other officers of the Corporation including the Executive Director (as defined in Article IX), as shall from time to time be determined by resolution of the Board of Directors. 
 
Section 8.3. Deposits. All funds of the Corporation not otherwise employed 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 Directors may select. 
 
Section 8.4. Gifts. The Executive Committee may accept on behalf of the Corporation any contribution, gift, bequest, or devise to serve the purpose of the Corporation.  
 
ARTICLE IX EXECUTIVE DIRECTOR 
 
Section 9.1.  Appointment of President / Executive Director.  The Board of Directors may, but shall not be required to, appoint an executive director (the “President / Executive Director”).  The President / Executive Director is not required to be a member of the Corporation and will be compensated for their services by the Corporation in such a manner and in such amounts as the Board of Directors may determine. 
 
Section 9.2. Responsibilities of the President / Executive Director.  
In the event the Board appoints a President / Executive Director, the President / Executive Director, subject to the oversight of the Board of Directors, shall be responsible for the conduct, control and direction of the day to day administration of the of the Corporation, performing duties as may be assigned by the Board of Directors and shall report to it. The President Executive Director shall receive all monies paid or payable to the Corporation including membership dues and assessments and shall deposit the monies of the Corporation in such bank accounts, and may make disbursements therefrom for the Corporation purposes, and may be authorized by the Board of Directors. Further, the Board or its designee shall conduct the annual performance review, determine compensation, and establish annual performance goals for the President / Executive Director.
 
Section 9.3.  Financial Matters.   A report of the financial statements and the receipts and disbursements of the Corporation shall be prepared annually by a certified public accountant engaged by the Board of Directors and at such other times that may be directed by the Board of Directors at the expense of the Corporation.  The Executive Director shall furnish a Surety Bond, satisfactory to the Board of Directors, conditioned upon the faithful discharge of the Executive Director’s duties.  The cost of the bond shall be an expense of the Corporation, payable from funds of the Corporation. 
 
Section 9.4.  Custody of Records.  All books, documents, records and papers (including electronic documents and record and databases) of the Corporation shall be in the custody and control of the Executive Director. 
 
ARTICLE X CORPORATE 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. Whenever the Corporation is required to place its corporate seal to a document, it shall be sufficient to meet the requirements of any law, rule, or regulation relating to a corporate seal to place the word “(seal)” adjacent to the signature of the authorized person. 
 
ARTICLE XI FINANCIAL MATTERS 
 
Section 11.1. Fiscal Year. The fiscal year of the Corporation shall be determined in the discretion of the Board of Directors, but in the absence of any such determination it shall commence on July 1st. 
 
Section 11.2.  Inspection. The books of account and all other records of the Corporation shall at all times be open to inspection at a reasonable time and place by any member. Every member shall have the absolute right at any reasonable time to inspect all books, records, documents of every kind, and the physical properties of the Corporation. Such inspection may be either in person or by an agent or attorney. The right of inspection includes the right to make copies. Records kept in the principal office of the Corporation will at all times include an up-to-date list of names and addresses of all officers, Board of Directors members, and members of the Corporation. 
 
Section 11.3. Annual Report and Financial Statement. The Board of Directors may provide for the preparation and submission of a written annual report, including a financial statement. Such reports, if required by the Board of Directors, shall summarize the activities of the Corporation for the preceding year and shall summarize the projected activities of the Corporation for the forthcoming year. The financial statement shall: (i) consist of the statement of financial position as of the close of business of the fiscal year of the Corporation; (ii) contain a summary of receipts and disbursements; (iii) be prepared in manner and form in accordance with Generally Accepted Accounting Principles; and (iv) be certified as fairly representing the financial condition and results of operations of the Corporation by the Chair, or a certified public accountant.  
 
ARTICLE XII INDEMNIFICATION AND LIABILITY 
 
Section 12.1. Indemnity. The Corporation shall indemnify its Directors and Officers to the fullest extent permitted by the General Laws of the State of Maryland now or hereafter in force, including the advancement of expenses under the procedures provided by such laws; provided, however, the foregoing shall not limit the authority of the Corporation to indemnify other employees and agents consistent with law and that indemnification shall only be to the extent permitted of organizations which are exempt from Federal income tax under section 501(c)(3) of the Internal Revenue Code of 1986 (or the corresponding provisions of any future United States Internal Revenue Law)(the “Code”) and contributions to which are deductible under sections 170(c)(2), 2055(a)(2), and 2522(a)(2) of the Code. 
 
Section 12.2. Scope of Indemnity. Subject to the other provisions of this Article XII, the Corporation shall indemnify each present and former officer, director, trustee, employee, or agent against liabilities (including judgments, fines, and reasonable attorneys’ fees, costs and expenses) incurred by such person in connection with any actual or threatened action, suit or proceeding, whether civil, criminal, administrative, arbitrative or investigative (any of which is hereinafter referred to as a “proceeding”), to which such person may be made a party by reason of such person being or having been an officer, director, trustee, employee or agent of the Corporation, except in relation to any proceeding in which he or she has been adjudged liable because of “misfeasance” (as defined below), provided, however, that even if such person is guilty of misfeasance, such person shall be entitled to such indemnification as shall be finally ordered by a court. For purposes of this Article XII, “misfeasance” shall mean willful misconduct, bad faith or gross negligence involved in the conduct of such person’s office or activity or, in relation to any criminal proceeding, in which such person had reasonable cause to believe such person’s conduct was unlawful. 
 
Section 12.3. Determinations. In the event of the disposition of any proceeding in which no determination whether misfeasance has occurred has been made, such indemnity shall be conditioned upon a prior determination that the director, officer, trustee, employee or agent acted in good faith and without misfeasance, and that such payments or obligations are reasonable.  Such determination shall be made, in writing, by independent legal counsel selected by the Corporation, in its sole and absolute discretion. 
 
Section 12.4. Expenses. Expenses incurred in defending any proceeding may be paid by the Corporation in advance of the final disposition of such proceeding, if authorized in the manner set forth in Section 12.2 of this Article XII, upon receipt of an undertaking by or on behalf of the director, officer, employer or agent to repay such amount unless it shall ultimately be determined that such person is entitled to indemnification. 
 
Section 12.5. Persons Indemnified. Every reference herein to a director, officer, trustee, employee or agent shall include every director, officer, trustee, employee, or agent and every former director, officer, trustee, employee or agent of the Corporation and every person who may have served at the request of the Corporation or one of its subsidiaries as a director, officer, trustee, employee, or agent or in a similar capacity of another corporation (stock or nonstock), partnership, joint venture, trust or other enterprise and, in all such cases, the heirs, executors and administrators of such director, officer, trustee, employee, or agent. 
 
Section 12.6. Further Indemnity. The Corporation may further indemnify each director, officer, trustee, employee, or agent in any other manner permitted by law, and the indemnification provided by this Bylaw will not be exclusive of any other rights which such member, director, officer, trustee or agent may have under any other instrument or by reason of any action or otherwise and will be applicable to proceedings commenced or continuing after the adoption of this Bylaw, whether arising from acts or omissions occurring on or after such adoption. 
 
Section 12.7.  Insurance.  The Corporation may purchase and maintain insurance to protect itself and any indemnitee against any expenses, judgments, fines and amounts paid in settlement or incurred by any indemnitee in connection with any proceeding referred to in this Bylaw or otherwise, to the fullest extent permitted by applicable law as then in effect.  The Corporation may enter into contracts with any person entitled to indemnification under this Bylaw or otherwise, and may create a trust fund, grant a security interest or use other means (including without limitation a letter of credit or other instrument) to ensure the payment of such amounts as may be necessary to effect indemnification as provided in this Bylaw. 
 
Section 12.8. Liability. To the fullest extent permitted by Maryland statutory or decisional law, as amended or interpreted, no Director or Officer of the Corporation shall be personally liable to the Corporation or to its members for money damages except (i) to the extent that it is proved that such Director or Officer actually received an improper benefit or profit in money, property or services, for the amount of the benefit or profit in money, property or services actually received, or (ii) to the extent that a judgment or other final adjudication adverse to such Director or Officer is entered in a proceeding based on a finding in the proceeding that such Director's or Officer's action, or failure to act, was the result of active and deliberate dishonesty and was material to the cause of action adjudicated in the proceeding, provided, however, that the foregoing limitation of liability shall only be to the extent permitted of organizations which are exempt from federal income tax under Section 501(c)(3) of the Code and contributions to which are deductible under Sections 170(c)(2), 2055(a)(2), and 2522(a)(2) of the Code. 
 
Section 12.8. Amendment or Repeal of Provisions. No amendment of the Articles of Incorporation of the Corporation or these Bylaws or repeal of any of their provisions shall limit or eliminate the benefits provided to Directors and Officers under this Article XII with respect to any act or omission which occurred prior to such amendment or repeal. 
 
ARTICLE XIII AMENDMENT OF BYLAWS 
 
Subject to any limitations contained in the Articles of Incorporation of the Corporation, these bylaws may be amended, repealed, or altered, in whole or in part by a vote of a majority of the Board of Directors at any regular or special meeting of the Board, provided written notice of such proposed alteration, amendment, or repeal shall have been sent to members of the Board at least thirty (30) days prior to the date of the meeting.  The members also shall have full power and authority to amend, alter or repeal these Bylaws or any provision thereof and to make additional Bylaws, at any annual meeting of the members or at any special meeting called for that purpose, by a resolution approved and adopted by at least a majority of the Membership.   
 
ARTICLE XIV DISSOLUTION 
 
Upon dissolution of the Corporation, all of its assets, including any income accrued thereon, shall be distributed, after the payment of all debts of the Corporation, to such other organization organized and operated solely for charitable, educational and scientific purposes that: (i) shall at the time be qualified as an exempt organization under Section 501(c)(3) of the Internal Revenue Code of 1986, as amended, (or the corresponding provisions of any future United States Internal Revenue Law); (ii) shall have a charitable purpose similar to or consistent with the Corporation’s charitable purpose; and (iii) shall be selected by the Board of Directors, and failing such disposition, shall be distributed according to the order of a court of competent jurisdiction in a manner that will best carry out the charitable purposes of the Corporation. 
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