BYLAWS
OrF

COUNCIL OF ALUMN MARKETING AND MEMBEBERSHIP PROFESSIONALS, INC.

R A
ARTICLE |

HAME AND FURPOSES

1.1 Mame. The name of the corpomton shadl be Couneil of Alumai Marketing and
Membership Frofessionuls, Lue. (ihe *Corporation” or "CAMMP™)

1.2 Purpose. The Corporation s organized and shall be operated exclusively a5 &
busioess league within the mening of Secton 50036} of the Internal Bevenue Code of 1984,
s amendled (e “Code™), The purposcs of the Corpomtion inchide:

() o promote The common business idercsts of higher educating alumni
issocintions;

(h) i improve the business conditions for Righer  education  alwmni
uEsOCILions,

() o provice do higher education wlummni associations and 1w the membesship
tnid mnrketing officers of such higher educaiion shonnl associnfons varbous. policies,
programzs, technology ind networking neceazary to enlanee and peoaicte (1) aludnol
ocdministration, (i) slonoi association membership and morketing programs, snd (7
alumni sssociation offtcer profissatonal devel oprent; amd

[} 1o othereise cogage in ooy lowhe sed and scilvity consiaiean wiih the
forcgoing for whichk corporations oy be forvmed under the Act,

ARTICLE 2

2.1 Members. The Corporation shall have one class of members. Any individual
whose primry role is serving a5 & membership or marketing officer of the alumni program of &
four-vear public or private institution of higher education and who supports the mission of the
Corporation may become & member of the Corporation upon the satistaction of the qualifications
for membership adopied by the Board of Directors. The manner of and admission into
membership shall be prescribed by resolutions dulv adopted by the Board of Directars of the
Corporation or by such rules and regulations as nuay be prescribed by the Board of Directors.

Such resolutions or rules and regulitions adopted by the Board of Directors may prescribe, with
respact o all members, the amount and manner of imposing and collecting any dues or other fees,
issessments. fines and penaliies . the manner of suspension or Ermination of membership, and
except as may otherwise be provided herein, the rights, lizhilities and other incidents of
membership.



21  Translernbility; Expulsion.  Membership in the Corporation  shall b
rontranaferable, and shall be terminated wpon the termination of an individunl®s position as =
membership or marketing officer of an ohmni progmam of 8 four-year pubfic or privabe
institution of igher cdueason or by desth or voluntory withdmwal or expoltsion of dhe member
A member whese contining membership would be inimics] @ the best inderesis of fhe
Corparntion ar For any ofber comse or no cousz moy be expelled by the affirmative vode of a
mnjority of the directors of the Corporation.

23 Righis of Membership. MMembers shall have the right 1o voie for the efection
arsdar removal of the Corporation’s directors, Members shall have no oiher rights,

14 Member Votlug.

inj Each member, not to exeesd three (3) members from & single ahimni program oF
institution, shall be enfitled o ono vole for or agniné cacl of the individuals 1o be clocied or
remaved by the members; provided, howeve, that each of such voting - member may not
cumudate lis or ber vodes for any one or mere individual,

ihj WVating by proxy shall nor Be peirifiod.

{e} Al the discretion of the Board of Dircetors, any membership vote may be tuken by
mil baliol, in which case the vose shall be determined from the number of owmbens  who
aciually vode by mail rater than fom dse numiber of members eniiled w vole,

25 Memborship Mectings.

{a) Anngal Meeling, [he angal meetng of the nsemilrs of the Corponsion
fisr thie clection of directors amd for Such other Fisiness s may properly come befono the
meeting shall be held on such date a5 gsall be fxed from tme o ime by the Board of
Durectors, such meeting o be al such tme wnd af such plece ng the Boord of Diregtors
shall determine, Such anmual meeting may be held in conjunction with the CAMMIP
annual conlierence, Written notice of the anmml meeting shall be mailed o epch member,
ehecironically or by 115, mail, postage prepadd, ned less than fen (M) days prios to - soid
meeting,

(bl Bpecial Mectings, Specinl mestings of the members of the Corporniion
iy be called af any time by of the Bownd of Directors, the President, any Yice President,
o ipon the writlen reguest of nod less than one-hal£1/2) of the members. Wrilten nodice
of any specinl mesting thus called, stting the purposs thereof, shall be mailed 1o ench
member, electronicnlly or by 1.5, mnil, sostegre prepaid, wot kess thon ten (100 days prior
1o gaid meeting. AL ony special meetng, only e budiness stated in the notice of such
mesling may be transacted theria

26 Quorum. The members presend ol any mecting of members duly held ahall
wonstilute a quorom for such mesting, A megority. of the members present ol any mecting may
adjoumn the mesting fmm fime o time, whether or noet they constiute. s emrem, and any
business which could have been tmnsncted ol any meeting may he (sken at any adjournment
thereof without the mecessity of new notiee of the acdyoumed meetingz,

&7 At of Mymbers, The s of o majority of members present at any meeting of
members duly held and the st of & mgonity of members casting madl ballows in the case of a mail
vie shall be the act of the members, unless o greater proportion is required by law or by the
Comporation’s. Certificate of Ieomporation.  Whenever the vole of members ts required or
permitted, such action may be taken withoul a mesting by the writien consem seting forth the
action sigped by all th members entitied 1o vole



ARTICLE 3
k) ¥ ST
A1l Powoers aod Dutkes: The property and affsirs of the Corporation shall be

(e} Term of (Mbce. The ferms of olfice of the directors shall be stagpered as
provided for in the Certificate of Incorpomtion of the Corporation. Except for the initial
fenm of office of a director elected by the Incorporator, each direcior shial]l hold office for
the two-year term he or she has been elected ond until his or her suciessor has been duly
elected and qualified. However if eaclier, a director’s term shall end upon his or her
death, resignation, o removal as provided in theae By-laws.

(1 Term Limits. No director ahall be elected as o director if he or she has
gerved o8 o diréctor for more than six consecutive years (throe conscoufive two-year
terms)} immediately prior o the time of such ¢lection. The initinl term of office of &
director clocted by the Incorpormior shall pol be counted fowand the sx-vear (three lerm)
limit, The six-vear (three term) limit sholl not epply 0 an Immediate Past President
serving in his or her first two years as en ex-olficio director.  Any mdividual who has
served as a divcctor for six consecutive years {elecied or ex-officio) may be elected as 8
director after not holding a dircetorship for 2 minimum of one year,

13 Ex-Officlo Dircetors. The Immediste Past President of the Corporation wnd the
chair of the next annual CAMMP Conference for the current membership year shall be ex-officio
members of the Board of Directors, The Boand of Dircetors may from time 1o tme designate
additional ex-officio directors. Ex-officiy divectors shall be antitled o attend any meeting of the
Boand of Directors and to present matters for consideration ol such meetings, but shall not be
faken into account for purposes of determiming o gquorem of directors and shall not be entiiled 1o
vie on gy mstter thet is befors the Bourd of Directors, Aoy ex-officio director shall cease 1o he
a director immediately and astomaticallr upon ceasing w0 bold the office from which his or her
ex-officio status derves, without the need for any scton by the Comporation or fis direcions.
However if carlier, an ex-officio directors term shall end upon the elimination by the Bosnd of
Diirectors of the ex-officio director’s position on the Boand of Directors, in the Board of
Directors’ sole discretion asd with or withoul cousc,

34 Board Meetings. The Board may hobd its meetings, annual, regular or speceal, &t
such place or places within or withown ihe State of Connecticut as it may from time to time by
resodution detenmine or as shall be specified or fixed i the potice of waiver of notice thereof,

Y] Annual Meclings An annuoal meeting of the Board of Directoss For the
appoimiment of afficers and for “he imnsachon of such other business ns mey properly
come before the Board of Dhreclors shall be held without notice mmmediately following
the annual mecting of the members of the Corporation in ench year or ot such other time
gs the Board of [irectors may dirset.

()  Regular Meetings. Regular meetings of the Board of Directors shall be
held &t such fimes as shall be specificd in & resolution adopted by the Board of Directors
then in effect, or if there shall not be any soch resolution then in effect, ag shall be
specified in a aotice of such meeting.

{e) Specinl Megtings  Special meetings of the Board of Dinectors shall e
held whenever called by the Presklent or by wl least two (2) of the directors then in oflice,



(d)  MNotice. At loast two (2) days” wrinen, oral or electronic notice of each
spocial meeting stating the time and place of the meeling sholl be given lo each direcior
by the President or the Secrétary, or in the case of a special meeting that hes been called
by the directors, by the directors calling the meeting. Excepl as otherwise provided [n
theso Bylaws or as atherwize required. by the Act, neither the business to be transacted at,
nor the purpese of, any special meeling of the Board of Directors need be specified in the
notice ar waiver of notice ol such meeting.

(2} Waiver of Notice. The attendance of & director al awy meeting withoat
protesting prior to the commencement of the meeting the lsck of proper notice shall he
decmed 1o be & waiver by him or her of notice of sueh mesting,

()  Telephonic Farticipation st 3 Beard Meeting One or more direciors
muay participate in a meeting of the Board of Threctors by use of o conference telephone
or similar communications equipment which allows all persons participating in the
meeting 10 hear simubianeously ench other and 10 communicate with one another.

(2 Quorum. A mejonty of ihe oumber of dircctors then in office zhall
constiiie 3 quomm for the mnspction of business.

(h} Adjowrnment. A majority of the divectors present at any meeting of Use
Board of Directors, including o meoting at which a quorm iz not present, may adjoum
the meeting to another time and place. Notice of any adjourned meeling need not be
given unless the meeting shal have been adjoumed for more than three (3) days,

35 Manuer of Aciing. The acl of a majorily of the directors present ol any mecling
al which o gquorum i% present ol the timi of the act sholl be the act of the Board of Directors,
unfess the vole of a greater or lesser proporiton 15 otherwise reguired by the Act. I all the
directors severally or collectively consent in writing to any action taken or to be taken by the
Corporaiion, such action shall be the act of the Board of Dicectors with the same force and effect
a5 though it hod been anthorized at aduly called and held mecting of the Board of Directors.

36  Committecs. The Board of Directors may designate two or more persons o
constilute a committee. Commitiees conzisting solely of directors shall have and may exercise
all such authority of the Board of Directors az shall be provided in resoluticns of appointment.
Committees not consisting solely of directors shall nol have and may not exercise the authodity
of the Board of Directors, but shall only sct in an advisory capacity, Notwithstanding the
foregoing no commiltee shall lave any power or sulhortly prohibiied by law or as w the
fallowing;

jop the flling of vecancies tn the Board of Directors or any of 08 commiltess;

it} the amendment of the Certificate of Incorporation;

{c} the adoption. amendment or repeal of theie Bylows,

{d) the amendment or ropeal of any resalution of the Board of Direclors:

{g) the approval of a plan of mergar, a sale, bease, exchange or other disposition

of all or substantially all of the property of the Comomtion or of o propesal to dissolve
the Corporation; or



([} action on matlers commitied by these Bylows or g resolution of the Board of
Directors bo another committes of the Board of Directors.

Except as provided in these Bylaws, members of committses shall be appointed at the annual
meeting of the Roard of Direotors or-al any regular or special meeting and shall serve at the
pleasure of the Board of Direciors and uniil their sucoessors are slected, Each commitize shatl
keep a record of its procecdings and shall report 10 the Banrd of Directors ms requested. The
term of office of 2 committee member slhall be determined by the Board of Directors. Members
or officers of a committee may be removed al any Hme by the Board of Directors.

AT Besignation. Any director of the Corpormtion may resign of any time by giving
written nodice to the President of the Corporation. In the event of a resienation of & dircctor
withoul written notice, the President sholl confirm such resipnation in writing, Such resignation
shall take effect ot the time specified therein, Unless otherwise specified therein, the acceptance
of such resignation shall not be necessary (o nake it effective,

38  Removal

(a} By Membegrs. Any director may be nemoved rom (he Board of Direcion
with or without cause by o majority vole of the members present al a meeling al which a
quorm i3 present, Swech sctien may be twken al any annunl mecting of the members or
any special meeting of the members, provided that due notice of the proposed removal
shall fuve been duly given. Such removal may be sccomplished with or withoot cause,
but the divecior involved shall be given an opportunily to be present and (o be heand gt the
meeting at which his or her removal 15 considered.

(b By Dircctors. Any dircctor may be mmoved from the Board of Directors
with or withoul cause by a majority vote of the dircetors present at 8 meeting at which
quiorum is present. Such action may be taken at any snroal, regutar or special meeting of
the directors, provided that due nidice of the proposed removal shall have been duly
given.  Such removal may be accomplished with or withowl cause, but the director
invodved shall be given an opportunity to be presenl and (o be heard at the meeing ot
which his or her removal i3 considered,

3% Vacamcies. In the oveni a direcior ceases 1o be in office, the Board of Dircctors
shall have the power to fill the vucancy caused thereby, and the person elocted to i1l such
wacancy shall hold office for the unexpired portion of the term of his or her predecezsor,

ARTICLE 4
1 l el Rl

41 Number, Term and Elcction of Officers. Lhe Board of Directors shall appoint a
President and a Secrefary and may oppoint one or more Viee Presidents; a Treasurer and such
other officers as the Bosrd of Directors may deem necesssry or advisable for the efficicnt
opesation of the Corporation’s affairs.  Each officer shall hold office for the term for which he or
she is elected, and until his or her saccessor shall huve been duly elected and qualified. Tnless
otherwise provided in a resolution e ecting an officer, his or her 1enm of office shall extend 1o and
expire on the date of the next annisl meeting of the Board of Directors following his or her
election. However if earlier, an offices”s term shall end upon his or her death, resignation or
removal as provided in these Bylaws.



4.2 President. The Preddent ahall be ibe chiel executive officer of the Corporation.
Subject to the control of the Board of Diréctors, (be President shall, in general, supervise and
eontrol all the businesa and alffiis of the Corporation and shall have the power to sign,
peknowledge mud deliver un behalf of the Corpomation all deeds, agreemenss and other formal
instrumenis.  The President sholl preside at esch meeting of the Board of Direciors, The
President shall see that all orders and resolutions of the Board of Directors and of the commitiees
of the Board of Directors are carricd into effect. In general, he or she shall perform all duties
incident to the office of President and such other duties as may from time 1o Lime be assigned o
the Pregsident by these Bylaws or by the Board of Directors.

43  Viee Prosidents, Fach Vice President, if any, shall have sich general
responsibililics &8 may be assigned 0 kim or her from lme 1o Gime by the Board of Direciors or
the President, snd he or she shall pesform all such other dulies a8 from dme © dme moy be
assigned do him or her by ihe Beand ol Direclors or the Presidenl  Ad the mequest of the
President, or in case of his or ber abience or inobility o sct, any Vice President designated by the
Board of Directors or by the President shull perform the dwties of the President, and when so
acting shall have all the powers of and be subject to all the restrictions upon the President, The
Baowrd of Directors may designate Yice Presidents in order of authority either by fite, such as
Esecuiive Vice President, or by resclution.

44  Treasurer. The Twasurcr, if any, shall have charge and costody of and be
responsible for all the funds and scurities of the Corporation; he or she shall keep full and
sccurate accounts of asses, liabilities, receipts and disbursements and other transsctions of the
Corporation in books belonging to “he Cerporation; and he or she shall deposit all moneys und
ather valuahble effects of the Corpomtion in the name of mad 1o the credit of the Corporation in
such banks or other depositories as may be desipnated by the Bourd of Directors, The Treasurer
ashall dishurse or oversee the disbursement of the funds of the Corporation 0s may be ordered by
the Board of Directors, aking proper vouchers for disbursements, and shall render to the
President and to the directors ot the meetings of the Board of Directors, of whenever they may
require ity @ statement of all his or ber trunsactions as Treasurer and an account of the financial
condition of the Corporation. In general be or she shall perfoem all the duties incident to the
office of Treasurer and such other dufics as may from Gme fo time be assigned to the Treasurer
by the Bogrd or by the President, 1F required by ihe Board of Directors, the Treasures shall give
auch seciurty for the faithful performance of his or her dities.

4.5  Seeretary. The Secretary shall sive all notices for the Corporation that have
been authorized by the Board of Directors; keep Uie minutes of the meetings of the members and
the Board of Directars; be the custodian of tie corporsie records and of the seal of the
Corporation; and in general, perform all the dutizs incident to the office of Secretary and siuch
ather duties as from time o time may be assipnec by the Board of Directors or the President. In
the event that the office of Treasurer shall not have boen filled by the Board of Directors, the
Seerctary shall perform the dulics incident to the office of Treasurer,

4.6  Diher CHllcers, The Board of Directors may from time o Ume appoint such
ather officers as the Board of Direclors may deem necessary or advisable for the efficient
operation of the Corporation’s alfuics, each of whom shall hold office for such period, have such
mthority and perform soch dufies as the Board of Direciors may from me b (e determine.

4.7  Removal of Officers. Lrrespective of ferm of office, but subject to any writien
cotibract mghts, any officer of the Corporation may be removed with or wathout cavse af any time
by the Bonrd of Direclors.

48  Vavancies, Except as otherwise provided in these Bylaws, if the office of the
President, sny Vice President, the Treasurer, the Secretary or any other officer appointed by the
Board of Directors becomes vacant due to desth, resignation or removal, the vacancy may be
filled for the weexpired term thereal by the Board of Drireciors,



4.9 Besipoativns Aoy officer of the Comporation may resign his or ber office al any
tinee by giving written nodice thereol 1o the Prsident of the Corporsfion oc 1o the Board of
Direstors,  Such resignation shall toke effect al the tme specified therin, or of o Gme is
specificd therein, o the time of the receipt thereof, and the scceprance (hereof shall not be
nesessary (o moke il elfective.

ARTICLE 5

=N | Loans. Mo foans shall be conffacted on behalf of the Corporation and oo
evidences of indebtedness shall be issued in it name unless authorized by a resolution of the
Board of Drircciors. Such swthority may be generil or confined 1o specilic instances.

52 Checks, Diafis, Eic. All checks, drafts or orders Tor the poyment of money,
nofes, hills of exchumge and otber evidences of indebiedness fsswed i the name of the
Corporation shall be signed or endorsed with the signoiures or facsimile signatures o such
ollicers or agentz of the Corporation as the Boare of Directors shall from time to time designate
by name or title, or in Bew of any action by tie Board of Direciors, as the President shall

designate.

53 Deposity. Al funds of the Corporation not otherwise employed shall be
deposited trom time to bme to the eredit of the Comaoration in snch hanka, trust companies of
other depositories as the Boand of Direclors muy select or, in lieu of any action by the Board of
Dhrectors, as the Treasurer may select.

ARTICLE &

CORPORATE RECORDS AND FINANCIAL STATEMENTS

6.1 Corporaie Records. The Corporation shall keep at s principal place of business
a copy of its Certificate of Incorporation and any amendments theneto its byhows, inchading all
amendments thereto, certified by the Secretary; and an original or o copy of the minutes of the
meetings of the members, the Boasd of Directors and any committecs of the Board of Directors;
and o fist or recond containing the names and addresses of all members,

6.2  Fioepelal Statements. At indervals of o more than twelve monihs, the
Corporation shall prepare n balance sheet showing its financial condition az of a date not more
than four months pror therete and a siaterment of receipts md disbursements with respect 10 s
operations for the twelve months preceding such date, The balance shewt and staterment shall be
deposited at the prncipal office of the Corporation and be kept for ot least ten years from such
date.



ARTICLE Y

INDEMNIFICATION, CONFLICT OF INTEREST

7.1 Indempification. The Corporation shall indeanify 1o the full oxtent authorized or
permiiied by the Act any person who was of 128 pacty, or i3 hreatened to be made a party, to any
threatened, pending or compleied  ocfion, sull o proceeding, whether civil, enmipal,
pdmimistrative o investigative {olher than an action by or 0 the pame of the Corposation], by
regasoq of the fact that he of she 5 or wis o representative of the Corporition or [5 or was serving
at the request of the Corporation s a representative of amother corporation, parinecship, joist
venture, trust or other enterprizo.  This indemnification s not exclusive of any other rights 10
which such person may be entitled under any agreement, vote of the disinterested directors or
otherwise,

7.2 Conflict of Interest. Any member of the Board of Directors or employee of the
Corporation who may derive any profit or gain, directly or indirecily, by reason of membership
on the Board of Directors, or for services (o the Corporation shall disclose such interest to the
Corporation and will refrain from participating in any degision on such motess, The person shall
also disclose any known sgnificant reason or reasons why the transactton maght oot be in the
best interest of the Corponation.  The person’s abstention from the vote and the resson for it will
be recorded i the minutes of any mecting at which such matters are discussed.

ARTICLE &

MISCELLANEGUS PROVISIONS

8.1 HNoikee,  Any notice required or permitied o be given under these Bylaws in
writing shall be deemed o have been deliversd if delivered o person or if sent by United States
muail, telegrmph (charges prepaid), ielex, fesimile, fax or other electronic means and addressed w
such person at the address shown on the records of the Corporation or the address supplied by
him or her to the Corporation for the purpose of notice. If such notice is sent by mail, it shall be
decmed 1o have been given to the person entitled thereto when deposited i the United States
mail.

82  Amendments. The Bosrd of Dhrectors shall hasvie the power to make, aler or
repeal from time 1o fime the Bylaws of the Corporation, except Ul (he Board may not amemnd or
repenl any bylow in which comirol thereof is vested exclusively in the members. Unbess siated in
a writlen notice of the medting at which such aotion will be taken, no bylaw may be brought up
for adoption, amendment o repenl,

8.3  Execoiion of Contracts. [he Board of Directors may auihonze mmy officer or
offtcers ond oy agent or sgents o enter ko any contract of exeouls any instrument in the name
of, and on behalf of, the Corpomtion, and swch authonty may be general or limited to specified
instanices. Mo officer, agent or cmployee shall have any power or awthority 1o bind or obligae
the Corporation by any conmitment, contract of engagement, o to pledge its eredit or render i
liahle fir any purposs o in any amoeunl wnless duly authorfzed by (the Bosrd of Directors.

B4 Compensalion for Services. The Corporafion may pay compensation o gny
person (exeepd 4 governmensl official), even i such person i3 also a director o officer of the
Corporstion, for personal services (includiog, bol not limited o, education, artistie, legal,
cletical, and investment monagement services} which are repsonable and necessary 1o carey oul
the purposes of the Corporation, and may reimburse any sach person for expenses incurred in
connection with the rendition of such services, provided that the amount of such compensation or
reimbarrsement is reasonable and not excessive.  The Board of Directors shall determine the
amount of compensation o reimbursement that shall be paid.



