BYLAWS
OF

THE NATIONAL SPACE GRANT ALL IANCE, INC.

ARTICLE |
NAME

Sedion 1. Name. The name of the corporation shall be The National SpaceGrant
Alliance Inc. (the “Alliance”).

ARTICLE Il
OFFCES

Sedion 1. Registered Officeand Agent. The principa office of the Allianceshal bein
the District of Columbia. The Alliance shall maintain aregistered doficeand a registered agent
whose officeis identicd with the registered dficein the District of Columbia, as required bythe
District of Columbia Nonprofit Corporation Act. The registered dfficemay be, bu need na be,
identicd with the principal officein the District of Columbia, and the addressof the registered
officemay be changed from time to time by the Board o Diredors.

Sedion 2. Other Offices. The Alliance dso may have additiona offices at such aher
places as the Board may determine or the businessof the Alliance may require.

ARTICLE Il
PURPOSES

Sedion 1.Tax-Exempt Purpose. The Allianceis organized as a nongofit organizaion and
shall be operaed exclusively for the promotion o socia welfare within the meaning d Sedion
501(c)(4) of the Intemal Revenue Code of 1986as amended. No part of the net eamnings of the
Allianceshal inure to the benefit of or be distributable to its Diredors, officers, other private
individuals, or organizaions organized and operaed for a profit (except that the Alli ance shall be
authorized and empowered to pay reasonable compensation for services rendered and to make
payments and dstributions in furtherance of the purposes as heran abowve stated), The Alliance
shall nat participate in na intervene in (including the puldishing a distribution d statements) any
paliticd campaign on tehaf of or in oppaition to any candidate for pulic office otherthan as
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may be pemitted by an organization that is exempt from federd income taxation uneer sedion
501(a) of the Intema Revenue Code of 1986as amended by reason d being described in sedion
501(c)(4) of such Code. All Diredors and dficers of the Alliance shall be deemed to have
expressly consented and agreed that, upon dssolution a winding up @ the affairs of the Alli ance,
the Board of Diredors shall, after paying a making provision for the payment of all the liabiliti es
of the Alli ance, dispose of the remaining assets of the Alli ance exclusively for the purposes set out
in the Articles of Incorporation and Bylaws.

Sedion 2.0Organizaional Purpase. The olgjeds and puposes for which the Alli anceis
organized and operaed areto promote the social welfare by engaging in such adivities, as are
pemitted hereunder and uncer al applicable laws, to expand and enhance the cgpadty of the
United States of Amelicato carry out educdion, researd), and pulblic ouread adivitiesin
science mathematics, engineeing, and techndogy (SMET) and additional fields, related to space
aeonautics and Eaith system science In pusuit of these purpaoses, the Alli ance will endeavor to:

(2) Increase the financial and govemmental suppat avail able to its membership for education,
researd, and pubdic ouread adivitiesin SMET and additional fields, related to space
aeonautics, and Earth system science

(2) Publicizethe oljedives and relevant adivities of the Alli ance and its members.

(3) Seek to influencethe adivities of the locd, state, and federd govemments on kehalf of the
Alliances membership, and

(4) Seek to develop mutually beneficial relationships among private sedor organizations,
govemment agencies, colleges and unversities, and the Alli ances membership.

ARTICLE IV
MEMBERS

Sedion 1. Members. The Alliance shall be amembership arganizaion composed o ore
classof membership of nomore than 52members with eat SpaceGrant Consortium which is a
participant in the National SpaceGrant Coll ege and Fell owship Program being considered as one
member. Ead member will be represented by their respedive designated representative, the
diredor of the SpaceGrant Consortium. In the event that a member’s designated representative is
unable to attend a meding d the Alli ance, the designated representative may designate an
atemate who shall have al the powers and duies of the designated representative.

Sedion 2.Powers and Duties of Members. The primary duty of the members of the
Allianceshall beto continue their individual and goup efforts towards the organizaional purpose
and gadls as defined in Article lll, Sedion 2. Attendance by the members’ representatives at all
medings of the Alli ance, and participation theran, including vaing, is essentia for the effedive
performance of the Alliance Members shal pay their duesin atimely fashion. Members have the
powerto vatein eledions for the Board of Diredors, to detemmine the strategic diredion d the
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Alliance, including gals and ohjedives, and to approve the Annual Report of the Board of
Diredors.

Sedion 3.Membership Dues. The amourt of the annual dues of the members shall be
determined bythe Board of Diredors and shall be paid annuelly by such date as may be
determined bythe Board of Diredors from time to time.

Sedion 4.Inadive Members Any SpaceGrant Consortium that becomes more than 9
months in arreas in payment of current dues or assessrents is designated an Inadive Member
until all payments of dues arefully current. Inadive members can nd vote on motions before the
Alliance nar in Alliance eledions, and can nd be members of the Board of Diredors.

Sedion 5. Annual and Speda Medings. A meding d the Alliance shall be held at least
onceead yearat such time, date, and daceas shal be designated by the Board of Diredors.
Spedal membership medings may be cdled bythe Chair, the Board of Diredors, or by nd less
than orethird (1/3) of the members. All medings of the Alli ance shall be condicted using
Parliamentary Procedure as defined in the most current edition d Robert’s Rules of Order.

Sedion 6.Notice of Medings. Written ndice stating the place day and hou of a meding
and, in case of aspeda meding, the purpase or purposes for which the medingis cdled, shall be
delivered na lessthan sixty (60) days before the date of the meding, personaly, by mail,
telephore, facsimile, courier or eledronic mail, by a at the diredion d the Chair, the Secrdaty,
or the persons cdli ng the meding, to eatch member. If mailed, such ndiceshall be deaned to be
delivered when deposited in the United States mail addressed to a diredor at his or her addressas
it appeass onthe records of the Alliance with postage thereon prepaid.

Sedion 7.Quorum. Two-thirds (2/3) of the members shall constitute a quaum for the
transadion d businessat any meding d the Board. If aquaum shall na be present at any
meding d the Board ar committeethereof, the diredors or committeemembers present thered
may adjourn the meding from time to time until a quaum shall be present, and doso withou
natice other than an annourcement at the meding.

Sedion 8.Manner of Acting. Except as otherwise expressly required by law, the Articles
of Incorporation a by these Bylaws, the affirmative vote of a majority of the members at any
meding d the Alliance at which a quaum is present shal bethe ad of the Alliance Ead member
shall have ore (1) vote. In the event that the number of members in attendanceis an even number
of persons, amgority means one-half of the number of such persons plus ore.
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ARTICLE V
DIRECTORS

Sedion 1. Generd Authority. The affairs of the Alliance shall be managed by a uncer
the diredion d a goveming body & persons (individually designated as "Diredors’ and
colledively as the "Board"), which may exerdse al powers of the Allianceand doall ads and
things pemitted bylaw to be dore by nonpofit corporation.

Sedion 2. Number, Classs and Eledion. The Board shall be composed o twelve (12)
members who shdl serve staggered three(3) yearterms The initial Board shall be named in the
Articles of Incorporation and shall consistof four (4) members who will serve (1) yeartemms, four
(4) memberswhowill servetwo (2) yeartermsand four (4) members who will serve three(3)
yeartemrms Thereater, the members of the Board of Diredors shall be eleded at an annual
meding d the members and ead bcard member will serve athree(3) yearterm. Nominations for
the Board may be made by an appanted committee or from the floor. Voting shall be condicted
by secre ballot. Newly eleded Diredors shall take officeat the beginning d the next Alli ance
fiscd yearfollowingtheir eledion.

Sedion 3.Vacancies. Vacancies shall befill ed by the appantment of the Chair urtil the
next meding d the Alliance members at which pant a new Diredor shal be eleded.

Sedion 4. Resignation. Any Diredor of the Alliance may resign a any time by gving
written ndiceto the Board o the Chair. Unlessotherwise spedfied in the naice the resignation
shall take effed uponrecept thereof by the Board or the Chair.

Sedion 5.Remova. Any Diredor may be removed from the board o from office by a
two-thirds vote of the Board at any annual, regular or speda meding at which aquaum is
present, for aviolation d these Bylaws or by engagingin any aher condict prgjudicial to the best
interestsof the Alliance Such removal may occur only after the Diredor has been gven adequate
written naice of the charges against the Diredor and an oppatunity to present his or her defense
before the Board in the form of awritten or oral presentation. In these regards, the Board shall
ad onthe basis of reasonable and consisent criteria, always with the obedive of advancing the
bestinterestsof the Alli ance

Sedion 6. Annual, Regular and Speda Medings of the Board of Diredors. A regular
annual meding d the Board shal be held eat year, at such time, date, and daceas shal be
designated by the Board o Diredors, for the purpase of transading such businessas may come
before the meding. The Board of Diredors may, by resolution, govide for the hdding d
additional regular medings. Speda medings of the Board may be cdled bythe Chair or a
magjority of the Board. All medings of the Board of Diredors shall be condwcted using
Parliamentary Procedure as defined in the most current edition d Robert’s Rules of Order.
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Sedion 7.Notice of Medings of the Board of Diredors. Written ndice stating the place
day and hou of ameding and,in case of aspeda meding, the purpose or purpases for which the
medingis cdled, shal be deliverad na lessthan ten (10) days before the date of the meding,
personally, by mail, telephore, facsimile, courier or eledronic mail, by a a the diredion d the
Chair, the Secrdaty, or the persons cdli ng the meding, to ead Diredor. If mail ed, such ndice
shall be deamed to be delivered when deposited in the United States mail addressed to a Diredor
a his or her addressasit appeass onthe records of the Alli ance, with postage thereon prepaid.

A Diredor may waive such ndice, either before or after the meding for which the natice
is required to be given, and such waiver in writing made by the person entitl ed to ndice shall itself
be deamed equivalent to ndice All such waivers shall be fil ed with the records of the Alliance
The attendance of a Diredor at any meding shall constitute a waiver of natice of such meding,
except wherea Diredor attends a meding for the purpose of ogedingto the transadion d any
businessbecause the meding is nat lawfully cdled ar convened.

Sedion 8. Medings by Telephore. Any o all Diredors may patrticipate in ameding d
the Board or a committeethereof by means of conferencetelephore or by any means of
communication as agread upon by amajority of Diredors by which all persons patticipatingin
the meding areable to hearone anather, and such participation shall constitute presencein
person at such meding.

Sedion 9.Quorum. A mgjority of the Diredors shall constitute a quaum for the
transadion d businessat any meding d the Board. If aquaum shall na be present at any
meding d the Board ar committeethereof, the diredors or committeemembers present thered
may adjourn the meding from time to time until a quaum shall be present, and doso withou
natice other than an annourcement at the meding.

Sedion 10.Action Withou Meding. Any adionrequired or pemitted to be taken at a
meding d the Board o acommitteethereof may be taken withou a medingif all members of
the Board o the committeg as the case may be, consent thereto in writing. Such writing a
writings shall be submitted to the Secraary and shall be filed with the minutes of proceedings of
the Board.

Sedion 11.Manner of Acting. Except as otherwise expressly required bylaw, the Articles
of Incorporation a by these Bylaws, the affirmative vote of a mgjority of the Diredors at any
meding d the Board at which a quaum is present shall be the ad of the Board. Ead Diredor
shall have ore (1) vote. Voting by poxy shall nat be pemitted. In the event that the Board o any
committeethereof is compased of an even number of persons, a mgjority means one-half of the
number of such persons plus ore.

Sedion 12. Committees. The Board may establish ore or more committees. The
membership of eatr committeewill include at least one member of the Board, and may include
additional members of the Alliance Such committees shall have such members as seleded bythe
Board.
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Sedion 13. CommitteeVacancies: Remova of CommitteeMembers; Abdition d
Committees. Vacanciesin any committeeshall be filled byadion d the Board. Any member of
any committeemay be removed from such committeeat any time with or withou cause by adion
of the Board. The Board may abdlish any committee previously established bythe Board. Any
Diredor may resign from any committeeat any time by gving written ndiceto the Board, the
Chair or the Secraary of the Alliance Unlessotherwise spedfied in the natice, the resignetion
shall take effed uponrecept thereof by the Board o the Chair or the Secrdary, as the case may
be, and the accetance of such resignation shall nat be necessary to make it effedive.

Sedion 14.Duties of Diredors. All Diredors areexpeded to attend al medings of the
Board duingther tem. All Diredors arerequired to return to the Chair al property and
documents of the Alli ance within ten (10) working days after the end d their term onthe Board.

Sedion 15.Compensation d Diredors. The members of the Board shall na be
compensated for service onthe Board bu may be reimbursed for reasonable expenses for
attending medings or condtcting bisinessof their offices, pursuant to pdicy adoped bythe
Board.

ARTICLE VI
OFFCERS

Sedion 1. Positions. The officers of the Allianceshall be a Chair, aVice-Chair, a
Secrdaty, and a Treasurer and such ather officers as the Board from time to time may eled. Two
or more offices shal na be held simultaneously by the same person. No dficershall exeaute,
adknowledge or verify any instrument in more than ore cgpadty. The Chair, Vice-Chair,
Secrdary and Treasurer must be members of the Board.

Sedion 2. Eledionand Temn of Office The officers of the Alliance shall be eleded bythe
Board at its first meding, and subsequently at the first Board meding d ead Alliancefiscd year
The officers of the Allianceshall hdd dficefor aterm of one (1) yearor urtil their succesors are
chosen and qualified o urtil their eatier resignation a deah.

Sedion 3. Vacaicies. A vacawcy in the office of the Chair becaise of deah, resignation,
removal, disqualificaion a otherwise, shal befilled bythe Vice-Chair. A vacancy in any aher
office because of deah, resignation, removal, disqualification a otherwise, shall befilled bythe
Board for the remainder of the tem.

Sedion 4. Remova. An dficermay be removed at any time, with o withou cause, by
the Board at any meding to which ndice of such pupose has been gven to the members of the
Board.

Sedion 5. Resignation. An dficermay resign at any time by gving written ndiceto the
Chair, the Secrdary or the Board. Such resignation shall take effed at the time speafied theran.
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Sedion 6. Chair. The Chair shall be the chief exeautive officer of the Alliance and shall,
subjed to the gudance and supervision d the Board, gve adive diredion and control the
businessand affairs of the Alliance The Chair shall preside at al medings of the Board and
Alliance ensurethat all orders and resolutions of the Board arecariied into effed andin generd
perform all duties narmally incident to the office of Chair and such ather duties as may be
prescribed by the Board. The Chair may sign any deed, mortgage, bond or otherinstruments
which the Board has authorized to be exeauted. The Chair shall cdl al agents and contradors of
the Allianceto report annually to the Alliance at aregular or annual meding. A written copy d
their reports shall be submitted to the Secrdary within thirty (30) days of the meding. These
written reports shall be the property of the Alli ance and may be reproduced for the benefit of the
members.

Sedion 7. Vice-Chair. Inthe absence of the Chair or in the event of the Chair's inability
to ad, the Vice-Chair shal perform the duies of the Chair, and when so ading shal have al the
powers of, and be subjed to all the restrictions upon,the Chair. The Vice-Chair shall perform
such ather duties and have such ather powers as the Board ar, if authorized by the Board to do
S0, the Chair, may prescribe.

Sedion 8. Secrdary. The Secraary shall attend al medings of the Board and shall cause
to be recorded al the procealings of such medings of the Board in a bookto be kept for that
purpose, and shall perform like duties for the committees of the Board, when so requested; when
unable to perform such duies, the Secrdary may delegate his or herrecrding duiesto ancther
Board member.

The Secrdary shall seethat al naicesareduy given in acordance with the provisions of
these bylaws, or asrequired bylaw or as direded bythe Board o the Chair. The Secrdary shall
seethat the books, reports, statements, cettificates, and all other documents and records required
by law areproperly kept andfiled, and shall perform such ather duties as may be prescribed by the
Board or by the Chair, under whose supervision the Secrdary shall function.

The Secrdary shall have custody d the corporate sed of the Alli ance, and the Secrdary
shall have authority to affix the same to any instrument requiring it, and when so affixed it may be
attested by the signature of the Secreary. The Board may give generd authority or spedfic
authority to any aher officerto affix the sed of the Alli ance and to attest the affixing bysuch
officers signature. The Secrdary also may attestall instruments signed on tehalf of the Alli ance
by the Chair or other officer. The Secreary shall in generd perform all duties incident to the
office of Secrdary and such ather duties as may be assgned bythe Board o, if authorized bythe
Board to doso, the Chair.

Sedion 9. Treasurer. The Treasurer shall be resporsible for al funds of the Allianceand
shall cause full and acaurate acourts of recapts and dsbursementsto be kept in books belongng
to the Alliance and shall cause dl moneys and aher valuable effeds to be depasited in the name
andto the credit of the Alliancein such depasitories as may be designated by the Board. The
Treasurer or the Treasurer's designee®) shall disburse the funds of the Alliance as ordered by the
Board, taking proper vouchers for such disbursements. The Treasurer shall render to the Board
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or any Diredor uponrequest an acourt of al the Alliances financial transadions and the
Alliancesfinancia condtion. The Treasurer shall perform all other duties incident to the office of
Treasurer and such ather duties as may be assgned bythe Board, o if authorized by the Board to
do so, the Chair.

Sedion 10. Compensation d Officers. The officers of the Alliance shal na be
compensated for serviceto the Alliance, bu may be reimbursed for reasonable expenses for
attending medings or condcting the businessof their offices, pursuant to pdicy adopted bythe
Board.

ARTICLE VI
INDEMNIFICATION

Sedion 1. Indemnificaion. The Alliance shal indemnify, to the full est extent pemitted
by the laws of the District of Columbia as those laws presently exist or hereafer may be amended,
any Diredor, officeror former Diredor or officer of the Alliance, against expenses adually and
necessanly incurred by hm or herin conredion with the defense of any adion, suit or proceealing
in which he or she is made a party by reason d having been such Diredor or officer, except in
relation to matters as to which he or she shall be adjudged in such adion, suit or procealing to be
liable for negligence or miscondtct in the performance of a duty. Advances against reasonable
expenses may be made by the Alli ance ontermsfixed by the Board, subjed to an oligationto
repay if indemnificaion poves urwarranted. Such indemnification shall nat be deemed exclusive
of any atherrights to which such Diredor or officermay be entitled under any bylaw, agreement,
vote of the Board or otherwise, including rights under any insurance pdicy that may be purchased
by the Alli anceto the extent pemitted by the laws of the District of Columbia, as they presently
exist or hereater may be amended.

ARTICLE VIII
GENERAL PROVISIONS

Sedion 1. Fiscd Year Thefiscd yearaof the Allianceshall be the cdendar yearor such
other 12 month period as fixed by resolution d the Board.

Sedion 2. Chedks, Notes, etc. All notes, drafts, cheds, acceptances, orders for the
payment of money, and negatiable instruments ohbli gating the Alli ancefor the payment of money
shall be signed by at least ore officer of the Alliance All such naes, drafts, cheds, acceptances,
and aders for an amourt excealing two hunded ddlars ($ 200 shall be signed by at least two
officers of the Alliance
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Sedion 3. Corporate Sed. The corporate sed shal have inscribed thereon the name of
the Alliance the yearof its organization, and the state of incorporation. The sed may be used by
causing it or afacsimile thereof to beimpressed o affixed ar otherwise reproduced.

Sedion 4. Deposits All funds of the Alliance na otherwise employed shall be deposited
promptly to the credit of the Alli ancein such banks, trust companies, or other depasitories as the
Board, a, if authorized by the Board to doso, the Chair or Treasurer, may dired. For the
purpose of making such deposits, cheds, drafts, and aher orders for the payment of money that
arepayable to the Alli ance shall be endased byat leastone officerof the Alli ance

Sedion 5. Loans. No loans shall be contraded for or on kehalf of the Allianceand no
evidence of indebtednessshall be issued in the name of the Alli ance unlessauthorized by a
resolution d the Board. Such authority may be generd or may be confined to speafic instances.
The Alli ance shall make noloan to any Diredor or officer of the Alliance

Sedion 6. Reaords. The Alliance shall keep corred and complete books and records and
shall keep minutes of the procealings of its Board and committees. Any recrds maintained by
the Alliancein the regular course of its business including its books of ac®urt, and minute
books, may be kept on, a be in any information storage device, provided that the records so kept
can be conwverted into clealty legible written form within areasonable time. The Alliance shall so
conwvert any records so kept uponthe request of any person entitled to insped the same.

ARTICLE IX
AMENDMENT

These Bylaws may be amended o repeded ar new Bylaws adopted uponthe affirmative
vote of amgority of the Board a any regular or speda meding d the Board and the affirmative
vote of two-thirds of the members. An amendment to be proposed at ameding d the Board shall
be sent to eadr member of the Board at least three(3) weeks prior to the date of the meding, by
mail, facsimile, courier, or eledronic mail. If mailed, such ndice shall be deaned to be delivered
when deposited in the United States mail addressed to a Diredor at his or her addressas it
appears onthe records of the Alli ance, with postage thereon prepaid. An amendment shall be
effedive immediately after adoption urlessallater effedive date is spedficdly adopted at the time
the amendment is enaded.
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