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ARTICLE I. PURPOSES & ORGANIZATION  
 

1.1. Purposes  
 
The purposes of the Severn River Association, Inc. (“SRA”) are to work with the people who 
live in and impact the Severn River watershed to educate, encourage and engineer a thriving 
Severn River for the benefit of all aspects of the environment of the watershed.   
 
1.2. Ownership  
 
SRA is a Tax-Exempt Nonstock Corporation  in the State of Maryland. No part of SRA's assets, 
net earnings and undertakings shall inure to the benefit of any member, director or officer, or 
employee of SRA.  
 
1.1. Location  
 
SRA's principal office shall be at the place from time to time recorded as such with the Maryland 
State Department of Assessments and Taxation.  
 
 

ARTICLE II. MEMBERS  
 

2.1. Members 
 
SRA shall establish four tiers of membership of the Association, referred collectively throughout 
these Bylaws as “Members” or “Membership” :  
 
Executive Members shall be the members of the Board of Directors of SRA from time to time 
as determined under Article III of these Bylaws.  Executive Members shall exercise all aspects of 
the authority and take on all aspects of the obligations of SRA for the purposes of Maryland 
corporate law.  Executive Members, acting as Directors, shall establish qualifications for all 
membership and associated rights and privileges, and dues.  
 
Individual Members shall be individual persons who provide financial support to the mission of 
SRA as determined by the Board of Directors. 
 
Community Members shall be civic or non-profit organizations and community associations 
organized by residents of a geographical community within the Severn River Watershed who 
provide financial support to the mission of SRA as determined by the Board of Directors. 
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Business Members shall be for-profit business and other commercial entities that provide 
financial support to the mission of SRA as determined by the Board of Directors. 
  
Membership of SRA is not transferable and carries no compensation. 
 
2.2. Annual Membership Meetings  

An Annual Membership Meeting shall be held each year at a time and place set by the Board 
of Directors and convened by the issuance by the Board of a Notice of the meeting in 
accordance with Article 2.3 below.  The purpose of the meeting shall be to apprise the 
membership of the progress made by SRA in the preceding year in furtherance of SRA’s 
Purposes, as defined in 1.1, above, as well as the financial condition, and other major 
developments as determined by the Board. The President or Board may, at their discretion, also 
call special meetings of the Members. The Secretary shall keep regular minutes of meetings 
and report the same to the Board. Membership Meetings are open to all current Members of all 
tiers, and to such additional persons  as may be authorized by the Board.  

2.3 Notice and Scope 

Not less than fifteen (15) nor more than ninety (90) days before each Membership Meeting, the 
Secretary or other Officer shall provide notice stating the time, place, and purpose of the 
meeting by any means permitted by Maryland law. No business shall be transacted at a Special 
Membership Meeting except that specifically designated in the Notice of Special Membership 
Meeting.  

2.4 Voting 

No Members other than Executive Members shall have a right to vote at the Annual or any 
Special Meeting.  

Nominees for the position of Board Member and Executive Member must indicate acceptance 
prior to a vote being taken on their candidacy for election.  
 
2.5 Quorum and Proxies 
 
At any Membership Meeting, the presence in person or by proxy of at least two-thirds in number 
of all current and duly appointed Executive Members shall constitute a quorum.  An Executive 
Member shall be entitled to vote in person or by proxy.  Any proxy shall be in writing and signed 
by the Executive Member and dated no more than one month prior to the date of the Membership 
Meeting. 
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ARTICLE III. BOARD OF DIRECTORS  
 

3.1.  Powers 
 
The business and affairs of SRA shall be managed under the direction of its Board of Directors. 
In addition to the powers expressly conferred upon Directors by these Bylaws, the Board of 
Directors shall determine the policies, and exercise all the powers, of the Association. From time 
to time, the Board of Directors may delegate to Officers of SRA such powers and duties as it 
may see fit in addition to those specifically provided in these Bylaws. The Board shall supervise 
Officers, provide them with guidance and define constraints, financial and otherwise, within 
which SRA shall conduct its business.  The Board of Directors shall also establish a risk 
management framework to assist Officers in the conduct of SRA’s business affairs. 
 
3.2 Composition 

The Board of Directors shall consist of at least eight (8) and up to a maximum of sixteen (16) 
Directors.   

Directors shall elect from their ranks the President of SRA and the Treasurer of SRA.  A 
Director may also be appointed by the Board to serve as a Vice-President.  
 
A two-thirds vote of the Board of Directors present and constituting a quorum is required to  
appoint a Director to an open seat.  
 
3.3 Term of Office 
 
A director appointed by the Board during the year shall serve for a three-year term beginning 
on the date they are duly appointed.  Directors appointed for the first time shall serve from 
their date of appointment until the date of the first subsequent Annual Membership Meeting, 
whereupon their first term of three years shall start. 
 
3.4 Removal from Office 
 
Any director may be removed at any time, with or without cause, by a vote of not less than half 
of the members of the Board present at the meeting.  Any director whose removal is being 
considered by the Board of Directors shall be given an opportunity to be heard at the meeting 
to consider his or her removal, whereupon such director shall not be deemed a Director for 
purposes of determining the establishment of a quorum and voting by proxy shall not be 
allowed.  
 
3.5 Resignation 
 
A Director may resign at any time by giving formal written notice thereof to the President.  
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The President shall then inform the Board of such resignation without delay.  
 
3.6. Annual Meeting of the Board 

The Annual Meeting of the Board of Directors of SRA shall be held on such date and at such 
time and place as shall be designated by the Board and stated in the notice of the annual 
meeting. The Annual Meeting shall be held not less than 18 nor more than 90 days before the 
Annual Membership Meeting. The business to be transacted at the Annual Meeting of the Board 
of Directors shall include the election of officers and any other corporate business as may 
properly come before the meeting.  
 
3.7. Regular Meetings of the Board 
In addition to the Annual Meeting of the Board of Directors, other regular meetings shall be held 
on such dates and at such times as may be designated from time to time by the President, by the 
President’s Committee (as defined in 4.2), or by the Directors.   
 
When invited by the Board, officers, employees and other persons who are not on the Board may 
attend and participate in  Board meetings, without being eligible to cast a vote. 
 
3.8. Special Meetings  
 
Special meetings of the Board of Directors may be called by the Secretary if directed by the 
President, a majority of the Executive Committee or one-third of the Board of Directors.  
 
3.9. Place of Meetings  
 
The Board of Directors may hold its regular and special meetings virtually and/or at such place 
within or without the state of Maryland as the President or the President’s Committee may from 
time to time determine.  In the absence of such determination, regular and special meetings of the 
Board of Directors shall be held at the principal business office of the Association.   
 
The Board may meet by teleconference provided that all participants are able to hear each other 
simultaneously.  Participation by teleconference shall constitute presence in person. 
 
3.10. Notice  

Notice of Meetings of the Board of Directors shall be given to each Director by written notice  
delivered personally by mail, by telephone, electronic means, or by courier at his or her last 
known residence or usual place of business, at least seven (7) days prior to the meeting.  
Directors are expected to maintain current contact details and to inform SRA of any changes 
promptly. 
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3.11. Quorum  

A majority of Directors present at a meeting in person or by proxy shall constitute a quorum. 
No business except adjournment shall be transacted until a quorum is present.  
 
3.12. Compensation  
 
Directors shall receive no compensation for their services as such but may, by resolution of the 
Board of Directors, be allowed reimbursement for their expenses actually and reasonably 
incurred on behalf of the Association.  
 
3.13 Informal Action 

Any action required or permitted to be taken at any Board meeting may be taken without a 
meeting by a two-thirds vote in writing, or by electronic transmission, provided that all 
Officers and Directors have been duly notified and no Director votes against the action, and a 
record of the vote is filed with the Board minutes. 
 

 
ARTICLE IV. COMMITTEES  

 
4.1. Constitution of Committees 
 
The Board of Directors may constitute committees from among its members.  Committees may 
co-opt additional members from outside the Board to assist in the conduct of their business, 
provided that all committees be chaired by a member of the Board.  

Committees shall be advisory to the Board and without power to determine or execute SRA  
policy autonomously. Committees will have such functions and responsibilities as are specified  
by the Board, but no committee may exercise, and the Board may not delegate any of its 
powers or authority of the Board to committees. Each committee may fix its rules of 
procedure.  

Notice of committee meetings shall be given in the same manner as provided for Special 
Meetings of the Board. The Board  may designate a chairman of any committee, and such 
chairman or any two members of any  committee may fix the time and place of its meeting 
unless the Board shall otherwise provide.  

A majority of the members of a committee shall constitute a quorum for the transaction of  
business and the act of a majority of those present at a meeting of the committee shall prevail 
in all matters. The  members of a committee present, whether or not they constitute a quorum, 
may request a director to act as an appointed committee member in place of an absent member 
in order to constitute a quorum and conduct business..  
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4.2. President’s Committee  
 
The Board of Directors shall establish a President’s Committee, whose members shall comprise, 
among potential others, the President, the Vice-President, the Treasurer and the Executive 
Director.  The purpose of the President’s Committee is to assist, advise, and supervise the 
Executive Director and his or her staff in the execution of the strategy of the Association.  The 
President’s Committee is expected to meet on a regular basis.    
 
4.3. Nominating and Governance Committee  
 
The Nominating and Governance Committee shall be composed of not less than three Directors. 
It shall provide input to the Board on best practice in relation to corporate governance and law.  
The Committee shall regularly review the Board’s governance guidelines and practices that may 
include conflict of interest, confidentiality, and ethical practices rules.  The Committee shall 
periodically, and at least every four years, review the Board policies and bylaws, and recommend 
to the President’s Committee any proposed changes.  
 
The Committee shall also be responsible for proposing a slate of candidates for consideration for 
election to the Board.  
 
The Committee shall assess the current and anticipated needs for Board composition and identify 
potential Board candidates for a balanced Board. In making its nominations, the Committee shall 
solicit suggestions from members of the Board of Directors.  
 
The Committee shall oversee the Board orientation process.  
 
4.4. Audit and Finance Committee  
 
The Audit and Finance Committee shall recommend the selection of independent auditors for the 
Association and reviews the scope, timing, and results of their work. It shall review with the 
auditors the financial accounting and reporting principles used by the Association, the policies 
and procedures concerning audits, accounting, and financial controls, and any recommendations 
to improve existing practices. It shall review the results of the independent audit and furnish 
reports to the Board. 
 
4.5. Term of Office  
 
Each member of a Committee shall continue in office at the pleasure of the Board of Directors.  
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4.6. Minutes 

Committees shall provide regular minutes and/or reports of each meeting to the Board.  
 
 

ARTICLE V. OFFICERS  
 
5.1. In General  
 
The officers of the Association shall consist of a Chairman of the Board of Directors, who serves 
as President, the Vice President(s) (or a Vice President and a President-Elect), the Secretary, and 
the Treasurer. The officers of the Association shall be elected for a term of up to three years 
commencing on the date of the Annual Membership Meeting following appointment as set out in 
3.3 above. 
 
5.2. Election and Tenure 
 
No President may serve more than two consecutive 3-year terms, and no Treasurer may serve 
more than three 3-year consecutive terms. Each Officer shall hold office until his or her 
successor shall have been duly elected and shall have qualified, or until his or her death or until 
he or she shall resign or shall have been removed.  
 
5.3. Removal and Resignation 
 
Any Officer may be removed by a quorum of the Board of Directors with or without cause, if in 
the judgment of the directors, the best interests of SRA will be served thereby. An Officer may 
resign by giving formal written notice to the Board.  
 
5.4. President 

The President shall preside at Board meetings, be the chief executive officer of SRA, supervise 
officers, and direct programs. Subject to constraints defined by the Board, the President may 
sign and execute bonds, contracts, or other obligations in the name of SRA, and act on SRA's 
behalf with all powers prescribed by the Board. 
 
5.5. Vice President  

The Vice President shall act as SRA President when, for any reason, the President is unable to. 
The Vice President shall have such additional duties as may be assigned by the Board.  
 
5.6. Secretary  

The Secretary shall attend all Board meetings and record their proceedings in writing, and shall 
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perform like duties for committees when required by the Board. He or she shall give notice of 
all Members and Board meetings and shall have custody of the corporate records. 
 
5.7. Treasurer  
 
The Treasurer shall provide for the custody of all funds and securities of the Association, 
receiving and giving receipts for monies due to the Association, and depositing all such monies 
in the name of the Association in such banks or other depositaries as shall from time to time be 
selected by the Board of Directors. In general, he or she shall provide for the performance of all 
the duties incident to the office of Treasurer, shall have authority to sign and execute, in the name 
of the Association, all deeds, mortgages, bonds, contracts, or other instruments to be executed on 
the Association’s behalf, and such other duties as from time to time may be assigned by the 
Board of Directors.  
 
5.8. Compensation of Officers  
 
No Officer shall receive any compensation for their services as such but may, by resolution of the 
Board of Directors, be allowed reimbursement for their expenses actually and reasonably 
incurred on behalf of the Association.  
 
5.9. Removal and Special Appointments  
 
In the absence or incapacity of any officer, or in the event of a  vacancy in any office, the Board 
may designate any person to fill any such office pro tempore or for any particular purpose.  
 
5.10. Vacancies  
 
The Board of Directors at any regular or special meeting shall have the power to fill a vacancy 
occurring in any office.  
 
 

ARTICLE VI. EXECUTIVE DIRECTOR 
 
The Board shall employ an Executive Director who shall be the chief staff officer of SRA, 
subject to the control of the Board and supervision by the President. The Executive Director 
shall supervise and have general charge of the day-to-day management and operations of SRA 
and shall assist the President in carrying out the policies, programs, orders, and resolutions of 
the Board.  The books and financial records of SRA shall be maintained by the Executive 
Director, in a manner fully consistent with and supportive of the Treasurer's responsibilities. All 
monies payable to SRA from any source shall be received and deposited by the Executive 
Director to the credit of SRA in such financial  institutions as the Board may designate. He or 
she shall keep proper account of all monies received and disbursed on behalf of SRA, and of all 
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associated records. The Executive Director shall ensure that all orders of the President and 
Board policies and resolutions are observed. He or she shall keep the Board, officers, and 
committees fully informed and shall consult closely with them. The Executive Director shall 
administer SRA's employee hiring, supervision, compensation, and termination, and shall have 
general charge of the functions and activities of SRA.  
 
 

ARTICLE VII. FINANCIAL MATTERS 

7.1. Fiscal year  

The fiscal year of SRA shall end on the last day of a month determined by Board resolution.  

7.2 Annual Report 

The Board of Directors shall annually present to the Membership, a report containing a 
high-level summary of the Association’s financial status. Each such report shall be filed with 
the records of the Association and a copy, or an abstract thereof, shall be entered in the minutes 
of the proceedings of the Meeting of the Members at which the report is presented.  

7.3. Reimbursements  

Any payments made to a Director, Officer or employee of SRA, which shall be disallowed in 
whole or in part as a deductible expense by the Internal Revenue Service,  shall be reimbursed 
by the recipient to the full extent of such disallowance subject to review by the Treasurer.  

7.4. Audit  

The Association shall follow Maryland State requirements. The Board shall have an annual 
review performed by an independent accountant when preparing the Association’s Form 990. 
When annual revenues exceed $750,000.00 an audit is required. The Treasurer and the Audit & 
Finance Committee shall review the Association’s financial statements on a regular basis and 
not less than every six months.  

7.5. State Filings 

The Board shall confirm that the Maryland State Charitable Registration, Personal Property Tax 
return, and any other filings to be completed annually or as required by applicable laws and 
compliance requirements, are filed as required.  

7.6. I.R.S. Filings 

A complete copy of the Association’s Form 990 shall be distributed to all Directors and Officers 
for review and comment before filing the Form 990. 

 
​
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7.7. Contracts 
 
The Board may authorize any Officer or agent to enter into a contract or to execute and deliver 
any instrument in the name of and on behalf of SRA and such authority may be general or 
confined to specific instances. The general authority is subject to a materiality condition, as 
approved periodically by the board.  Any agreement, deed, mortgage, lease or other document 
shall be valid and binding upon SRA when authorized or ratified by action of the Board and 
executed by an authorized person.   

7.8. Checks and Drafts  

All checks, drafts or other orders for the payment of money, notes or other documents 
evidencing indebtedness issued in the name of SRA shall be signed by such Officers or agents 
of SRA as is determined by the Board. The signatures of any two (2) of the officers of SRA are  
required for expenditures on behalf of SRA that are in excess of an amount applicable, as  
periodically determined by the Board.  

7.9. Deposits  

SRA funds not otherwise employed shall be deposited to the credit of SRA in such financial 
institutions as the Board may designate, as advised by the Treasurer. 

7.10 Gifts 
 
The Board of Directors may accept on behalf of the Association any contribution, gift, bequest or 
devise for the general purposes or for any special purposes of the Association.  

7.11. Conflicts of Interest  

Conflict of Interest forms for Directors and Officers shall be completed, reviewed and 
signed annually.  
 
 

ARTICLE VIII. INDEMNIFICATION OF DIRECTORS, OFFICERS,  
EMPLOYEES AND AGENTS  

 
8.1. Definitions  
 
(a) "Indemnitee" means any person who is or was a Director, officer, employee or agent of the 
Association.  
(b) "Expenses" include, but are not limited to, legal fees and costs reasonably incurred in any 
legal proceeding involving SRA.  
(c) "Party" includes a person who was, is, or is threatened to be made a named defendant or 
respondent in a proceeding.  

14 



(d) “Proceeding" means any threatened, pending or completed action, suit or proceeding 
involving SRA, whether civil, criminal, administrative or investigative.  
(e) “Director” means any person who is or was a Director of the Association and any person 
who, while a Director of the Association, is or was serving at the request of the Association as a 
director, officer, partner, trustee, employee, or agent of another foreign or domestic Association, 
partnership, joint venture, trust, limited liability company, other enterprise, or employee benefit 
plan.  
(f) “Official capacity” means:  

(i) When used with respect to a Director, the office of Director of the Association;  
and  
(ii) When used with respect to a person other than a Director, the elective or  
appointive office in the Association held by the Officer, or the employment  
relationship undertaken by the employee on behalf of the Association.  

 
Except as provided in subsection (e), “Official capacity” does not include service for any other 
foreign or domestic Association or any partnership, joint venture, trust, other enterprise, or 
employee benefit plan.  
 
8.2. Permitted Indemnification  
 
(a) Indemnification may be against judgments, penalties, fines, settlements and reasonable 
expenses actually incurred by the Indemnitee in connection with the proceeding.  
(b) The Association may indemnify any Indemnitee made or threatened to be made a party by 
reason of service as a Director, Officer, or employee or agent of the Association if the 
Indemnitee's action or omission involved occurred in the course of the performance of the duties 
of the Indemnitee to the Association unless it is determined that:  

(i) The action or omission of the Indemnitee was material to the matters at issue in the 
proceeding and was committed or omitted in bad faith or was the result of active and 
deliberate dishonesty; or  
(ii) The Indemnitee actually received an improper personal benefit in money, property or 
services; or  
(iii) In the case of any criminal proceeding, the Indemnitee had reasonable cause to 
believe that the action or omission was unlawful  

(c) Notwithstanding the foregoing, the Association shall not indemnify any Indemnitee pursuant 
to this provision in respect of any proceeding by or in the right of the Association in which such 
Indemnitee shall have been adjudged to be liable to the Association.  
(d) The termination of any proceeding by judgment, order, or settlement does not create a 
presumption that the Indemnitee did not meet the requisite standard of conduct set forth in 
Section 2(b).  
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(e) The termination of any proceeding by conviction, or by a plea of no contest or its equivalent, 
or an entry of an order of probation prior to judgment, creates a rebuttal presumption that the 
Indemnitee did not meet that standard of conduct.  
(f) The Association shall not indemnify any Indemnitee under subsection (b) of this section 2 for 
a proceeding brought against the Association, except:  

(i) For a proceeding brought to enforce indemnification under this section; or  

(ii) If the charter or bylaws of the Association, a resolution of the Board of Directors, or 
an agreement approved by the Board of Directors to which the Association is a party 
expressly provide otherwise.  

(g) No Indemnitee may be indemnified under subsection (b) of this section 2 in respect of any 
proceeding charging improper personal benefit to the Indemnitee, whether or not involving 
action in the Indemnitee’s official capacity, in which the Indemnitee was adjudged to be liable on 
the basis that personal benefit was improperly received.  
 
8.3. Required Indemnification Against Expenses Incurred in Successful Defense  

An Indemnitee who has been successful, on the merits or otherwise, in the defense of any 
proceeding referred to in section 2, or in the defense of any claim, issue, or matter in the 
proceeding, shall be indemnified by the Association against reasonable expenses incurred by the 
Indemnitee, including attorney’s fees  in connection with the proceeding, claim, issue, or matter 
in which the Indemnitee has been successful.  

8.4. Determination That Indemnification Is Proper And Authorization Of Indemnification  
 
(a) Indemnification may not be made by the Association unless authorized for a specific 
proceeding after a determination has been made that indemnification is permissible in the 
circumstances because the Indemnitee has met the standard of conduct set forth in Section 2(b).  
(b) Such determinations shall be made:  

(i) By the Board of Directors by a majority vote of a quorum consisting of Directors not, 
at the time, parties to the proceeding, or, if such a quorum cannot be obtained, then by a 
majority vote of a committee of the Board consisting solely of two or more Directors not, 
at the time, parties to such proceeding and who were duly designated to act in the matter 
by a majority vote of the full Board in which the designated Directors who are parties 
may participate; or  
(ii) By special legal counsel selected by the Board of Directors or a committee of the 
Board by vote as set forth in Section 8.4(b)(i), or, if the requisite quorum of the full 
Board cannot be obtained therefor and the committee cannot be established, by a majority 
vote of the full Board in which Directors who are parties may participate.  
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(c) Authorization of indemnification and determination as to reasonableness of expenses shall be 
made in the same manner as determination that indemnification is permissible and proper. 
However, if the determination that indemnification is permissible is made by such legal counsel, 
authorization of indemnification and determination as to reasonableness of expenses shall be 
made in the manner specified in Section 8.4(b)(ii) for selection of such counsel.  
 
8.5. Advancing Expenses  
 
(a) Reasonable expenses incurred by an Indemnitee who is a party to a proceeding may be paid 
or reimbursed by the Association in whole or in part in advance of the final disposition of a 
proceeding, upon receipt by the Association of:  

(i) A written affirmation by the Indemnitee of the Indemnitee's good faith belief that the 
standard of conduct necessary for indemnification by the Association as provided in 
section 2(b) has been met; and  
(ii) A written undertaking by or on behalf of the Indemnitee to repay the amount if it shall 
ultimately be determined that the standard of conduct has not been met.  

(b) The undertaking required by section 8.5(a)(ii) shall be an unlimited general obligation of the 
Indemnitee but need not be secured and may be accepted without reference to financial ability to 
make the repayment.  
(c) Payments under this Section shall be determined and authorized in the manner specified in 
Section 8.4.  
 
8.6. Insurance  
 
The Association shall purchase and maintain insurance on behalf of any person who is or was a 
Director, Officer, employee, or agent of the Association, or who, while a Director, Officer, 
employee, or agent of the Association, is or was serving at the request of the Association as a 
Director, Officer, partner, employee, or agent of another foreign or domestic Association, 
partnership, joint venture, trust, or other enterprise, or employee benefit plan against any liability 
asserted against and incurred by such person in any such capacity or arising out of such person's 
position, whether or not the Association would have the power to indemnify against liability 
under the provisions of this Section.  
 
 

ARTICLE IX. AFFILIATED PERSONS AND ORGANIZATIONS  
 
9.1. Members for Corporate Law Purposes  
 
For all corporate purposes, the Directors shall be the only voting members of the Association. 
Individual, Community, and Corporate Members shall be affiliates who are members of the 
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general public interested in supporting and participating in the work and programs of the 
Association. Individual affiliate members shall be required to pay such dues to the Association as 
shall be set from time to time by the Board.  The Board may also create formal or informal 
sub-categories of corporate and community affiliate membership and such other classes of 
membership, upon such terms and conditions as the Board may, from time to time, establish.  
 
9.2. Affiliated Groups  
 
The Board may approve any affiliation between the Association and any other group which 
pursues goals and purposes similar to that of the Association. The relationship of any such 
affiliated group or organization with the Association shall be upon such terms as shall be 
approved by the Board.  
 
 

ARTICLE X. AMENDMENTS TO BYLAWS 
 
These Bylaws may be altered, amended or repealed and new Bylaws may be adopted, by a 
two-thirds (2/3rds) vote of the Directors participating in any regular meeting or at any special 
meeting of the Board of Directors called for that purpose. These Bylaws shall not be altered, 
amended or repealed, nor shall new Bylaws be adopted, at any regular or special meeting of the 
Directors, unless the notice of such meeting (as provided for in Article II hereof) includes an 
explanation and notice of such proposed or intended alteration, amendment, repeal or adoption.  
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