SULLY STATION SWIM TEAM, INC, BYLAWS
(As approved by a vote of the Board of Directors on September 2, 2020)

Article | — Names and Offices

A. The name of this corporation is SULLY STATION SWIM TEAMS, INC. (“Swim Team”).

B. The principal office of the Corporation is at 5101 Sequoia Farms Drive, Centreville, Virginia
20120. The Corporation also may have offices at such other places as the Board of Directors may
from time to time appoint or which the purposes of the Corporation may require.

Article II — Corporate Purpose and Activities

The Corporation is formed for the purposes of engaging in, and supporting other organizations which
engage in, charitable, scientific and educational activities, and fostering national or international amateur
sports competition, within the meaning of Section 501 (c) (3) of the Internal Revenue Code of 1986 (or
corresponding section of any future Federal tax code).

The Corporation shall have the power to transact any and all lawful business not required to be
specifically stated in these bylaws, provided that such business and activities shall be limited to the
exercise of only such powers as are in the furtherance of exempt purposes within the meaning of Section
501 () (3) of the Internal Revenue Code of 1986, or corresponding section of any future federal tax code.

Article IIT - Members

A. Corporate Members. The Corporation shall have no members, as permitted by Section 13.1-837
of the Code of Virginia of 1950, as amended, and as stated in the Articles of Organization.

B. Swim Team Participation. Membership in the Sully Station Pool is required for all participants or
participants’ guardian{s). Any member of the Sully Station Pool who is of eligible age to
complete in the Northern Virginia Swim League (“NVSL™) and has paid all requisite
participation and registration fees shall be eligibie for participation in the Swim Team.

C. Obligations. Swim Team participants and their parents/ guardians agree to abide by the rules,
policies, procedures and codes of conduct indicated in these Bylaws.

D. Rules of Conduct. Swim Team participants, their parents/ guardians, the Directors and Coaches
will all adhere to a code of conduct at all Swim Team events, meets and meetings that prohibits
the use of foul or inappropriate language, unsportsmantike behavior or any behavior that could be
considered detrimental to the Swim Team as a whole,

Bylaws of Sully Station Swim Teams, Inc. as of 6.12.20 Page1of 8



Violations. Any Swim Team participant, parent/ guardian, Director or Coach found to be in
violation of the Rules of Conduct may be subject to disciplinary action, suspended or expelled
from the Swim Team as determined by the Board of Directors.

Grievances. Any grievance involving the Swim Team or any participant, parent/ guardian,
Director or Coach will be in writing and directed to the Board of Directors for consideration at a
meeting.

Article IV — Board.of Directors

A.

General Powers. The business and affairs of the Corporation shall be managed by, and under the
direction of, its Board of Directors (the “Board™). The Directors shall act in all cases as a board,
and they may adopt such rules and regulations for the conduct of their meetings and the
management of the Corporation as they may deem proper, not inconsistent with these Bylaws and
the laws of this State.

Number, Tenure and Qualifications. The number of Directors of the Corporation shall be five (5).
Each of'these individuals shall serve in such capacity until such time as he or she resigns or is
removed from the Board of Directors (as provided in Subsections M and N herein) or until such
time as he or she may die. Unless otherwise provided by a resolution adopted by at a majority of
all Directors entitled to vote, a Director's term of office shall automatically cease at such time as
he or she is no longer a resident of Sully Station. One (1) Director may reside outside of Sully
Station.

Chairman of the Board. The Directors may elect one of their members to be Chairman of the
Board of Directors. The Chairman shall be subject to the control of and may be removed by the
Board of Directors. He shall perform such duties as may from time to time be assigned to him by
the Board.

Regular Meetings. A regular meeting of the Directors shall be held without other riotice than this
bylaw on the second Tuesday of October at the principal office of the Corporation or such other
location and at such time as the Directors shall decide. The Directors may provide, by resolution.
the time and place for holding of additional regular meetings without other notice than such
resolution.

Special Meetings. Special meetings of the Directors may be called by or at the request of the
Chairman of the Board of Directors or any two directors. The. person or persons authorized to call
special meetings of the Directors may fix the place for holding any special meeting of the
Directors called by them,

Notice. The Secretary, or in his absence, any other officer of the Corporation shall give each
Director notice of any special meeting at least 10 days prior thereto by written notice delivered
personally, or by mail, to each Director at his address of record as maintained in the Corporate
record book . If mailed. such notice shall be deemed to be delivered when deposited inthe United
States mail so addressed, with postage thereon prepaid. A notice of the date, time, place or
purpose of a regular or special meeting of the board of directois may also be given by a form of
electronic transmission consented to by the director to whom the notice is given. Any such
consent of a Director shall be revocable by the director by written notice to the corporation. Any
such consent shall be deemed revoked if (i) the corporation is unable to deliver by electronic
transmission two consecutive notices given by the corporation in accordance with such consent
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and (ii) such inability becomes known to the secretary or other person responsible for the giving
of notice; however, the inadvertent failure to treat such inability as a revocation shall not
invalidate any meeting or other action. Notice given by electronic transmission shall be deemed
given: (a) if by facsimile telecommunication, when directed to a number at which the director has
consented to receive notice; (b) if by electronic mail, when directed to an electronic mail address
at which the director has consented to receive notice(c) if by a posting on an electronic network
together with separate notice to the director of such specific posting when such notice is directed
to an address at which the director has consented to receive notice, upon the later of such posting
or the giving of such separate notice; and (d) if by any other form of electronic transmission,
when eonsented to by the director. An affidavit of the secretary or other agent of the cotporation
that the noticé has been given by a form of electronic transmission shall, in the absence of fraud,
be prima facie evidence of the facts stated therein. The attendance of a Director at a meeting;shall
constitute a waiver of notice of such meeting, except where a Director attends a meeting for the
express purpose of objecting to the transaction of any business: because the meeting is not
lawfully called oi convened.

Unless otherwise stated in the notice thereof, any and all business may be transacted at any
meeting without specification of such business in the notice.

G. Quorum and Organization of Meetings: At any meeting of the Directors a majority shall
constitute a quorum for the transaction of business, but if less than said number is present at a.
meeting, a majority of the Directors present may adjourn the meeting from time to time without
further notice. Meetings shall be presided over by the Chairman of the Board, if any, or in his
absence by such other person as the Directors may select. The Secretary of the Corporation shall
act as Secretary of the meeting, but in his absence the Chairman of the meeting may appoint any
pefson to act as Secretary of the meeting.

H. Manner of Acting. Except as otherwise stated in the notice thereof, any and all business may be
transacted at'any meeting without specification of such business in the notice. A majority of the
Directors present at a notice. A majority of the Directors present at a.meeting at which a quorum
is present thay decide any question brought before such meeting,

L. Commiftees. The Board of Directors may, by resolution passed by a majority of the whole Board,
designate one or more committees, Each committee must consist of at least one Director and may
consist of one or more persons designated and approved by the Board. The Board may designate
one or more Directors as alternate members of any commitiee, who may replace any absent or
disqualified member at any meeting of the committee. Any such ¢ommittee, to the extent
provided in the resolution of the Board of Directors, shall have and may exercise all the powers
and authority of the Board of Directors in the management of the business. property, and affairs
of the Corporation (consistent with the Corporation’s charitable purposes), and may authorize the
seal of the Corporation o be affixed to all papers which may require it; but no such committee
shall have power or authority to amend the Articles of Incorporation of the Corporation, approve
any merger, recommend the sale, lease, or exchange of all or substantially all of the
Corporation's property and assets, or amend these Bylaws. Each committee established by the
Board of Directors pursuant to these bylaws may fix its own rules and procedures. Notice of
meetings of committees, other than of regular meetings provided for by the rules, shall be given
to committee members. Unless otherwise provided by the Board of Directors, each member of a
committee shall have one (1) vote on all matters put before the committee. A committee which
consists of both a Director(s) and other persons cannot conduct a meeting unless at least one (1)
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Director appointed to such committee is présent. All action taken by committees shall be recorded
in minutes of the.meetings.

Action Taken without a Meeting. Any action that may be taken by the Board of Directors or any
committee designated by the Board at a meeting may be taken without a meeting if a consent in
writing, setting forth the action so to be taken, shall be signed before such action by all of the
Directors or members of a committee.

Telephene Meetings. Nothing contained in these bylaws shall be deemed to restrict the power of.
members of the Board of Directors, or any committee designated by the Board, to participate in a
meeting of the Board, or committee, by means of conference telephone or similar
communications equipment by means of which all persons participating in the meeting can hear
each other.

Newly Created Directorships and Vacancies. Newly created directorships resulting from an
increase in the number of Directors and vacancies occurring in the board for any reason may be
filled by a vote of a majority of the Directors then in office, even though less than a quorum
exists. Unless otherwise provided by a resolution adopted by a majority of all Directors entitled to.
vaote, a vacancy in the board which occurs for any reason may be filled only with an individual
who is a resident of Suily Station. A Director elected to fill a vacancy caused by resignation,
death or removal shall be elected to hold office for such period of time as prescribed by the Board
of Directors,

. Removal of Directors. A majority of the Directors may remove any Director at any time upon a

showing of good cause.

Resignation. A Director may resign at any time by giving written notice to the Board, the
President or the Secretary of the Corporation. Unless otherwise specified in the notice, the
resignation shall take effect upon receipt thereof by the Board or such officer, and the acceptance
of the resignation shall not be necessary to make it effective.

Compensation, No compensation shall be paid to Directors, as such, for their services,

Article V — Officers

A.

Number. The officers of the Corporation shall be the President, Secretary, Treasurer. and such
other officers with such power and duties not inconsistent with these Bylaws as may be appointed
and determined by the Board of Directors

Election and Term of Office. The officers of the Corporation to be elected by the Directors shall
be elected every two (2) years at the first regular meeting of the Directors held in October, If the
election of the officers shall not be held at such meeting, such election shall be held as soon
thereafter as is convenient. Each officer shall hold office until his successor shall have been duly
elected or until his death or until he shall resign or shall have been removed in the manner
hereinafter provided.

Removal. Any officer or agent eiected or appointed by the Directors may be removed by the
Directors, with or witheut cause, but such removal shall be without prejudice to the contract
rights, if any, of the person so removed. Election or appointment of an officer or agent shall not
of itself create contract rights.
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D. Vacancies. A vacancy in any office because of death, resignation, removal, disqualification or
otherwise, may be filled by the Directors for the unexpired portion of the term.

E. President. The President shall have and exercise general charge and supervision of the affairs of
the Corporation and shall do and perform such other duties as may be assigned to him by the
Board of Directors.

F. Secretary. The Secretary shall keep the minutes of the Directors meetings in one or more books
provided for that purpose, see that all notices are duly given in accordance with the provisions of
these bylaws or as required, be custodian of the corporate records and of the seal of the
Corpotation and keep & register of the post office address of each Director which shall be
furnished to the Secretary by each Director, have general charge of the records of the
Corpotation and in general perform all duties incident to the office of Secretary and such other
duties as from time to time may be assigned to-him by the President or by the Directors.

(. Treasurer. The Treasurer shall have the custody of all funds, property, and securities of the
Corporation, subject to such regulations as may be imposed by the Board of Directors. He may be
required to give bond for the faithful performance of his duties.in such sum and with such sureties
as the Board of Directors may require. When necessary or proper, he may, on behalf of the
Corporation, endorse for collection any checks, notes and other obliga6ons, and shall deposit the
same to the credit of the Corporation at such bank or banks or depositary as the Board of
Directors may designate. He shall sign all receipts and vouchers and, together with such other
officer or officers, if any, as shall be designated by the Board of Directors or these bylaws, shall
make such payments as may be necessary or proper to be made on behalf of the Corporation. He
shall enter regularly on the books of the Corporation to be kept by him for that purpose, a full and
accurate account of all monies and obligations received and paid or incurred by him for or on
account of the Corporation, and he shall exhibit such books at all reasonable times to any director
on application at the offices of the Corporation. He shall, in general, perform all the duties
incident to the office of treasurer, subject to the control of the Board of Directors. At the
expiration of his term of office, he shall deliver over to his successor all books, monies, and other
property, or in the absence of the Treasurer-elect, to the President.

H. Assistant Secretaries and Assistant Treasurers. Assistant Secretaries and Assistant Treasurers
shall be elected at the pleasure of the Directors and shall have such powers and shall perform
such duties as shall [ be assigned to them, respectively, by the Directors or the President.

I.  Team Representatives. There shall be two (2) Team Representatives who shall act as the liaisons
between the Swim Team and the NVSL. The Team Representatives shall represent the Swim
Team at all NVSL meetings and shall have the authority to vote on behalf of the Swim Team at
those meetings.

J. Coaches. There shall be one (1) Head Ceoach and up to three (3) Assistant Coaches. The Head
Coach shall determine the number of Assistant Coaches needed each year. The Head Coach shall

have complete direction of the Swim Team and program subject only to the discretion of the
Board.

K. Salaries. Unless otherwise approved by a majority of the Board of Directors, no compensate on ot
salary shall be paid to officers, as such, for their services.
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Articie VI — Dissolution

Upon the dissolution of the Corporation, the Board of Directors shall, after paying or making provision
for the payment of all liabilities of the Corporation, dispose of all the assets of the Corporation and shall
distribute the proceeds (and any assets not dispesed of) to another corporation or organization that is
organized and operated exclusively for charitable educational or scientific purposes as shall at the time
qualify as an exempt. organization under Section 501 (c) (3) of the Internal Revenue-Code of 1986, or
corresponding section of any future federal tax code as the Board of Directors shall determine.

Article VII — Agents and Representation; Executive Director

The Board of Directors may appoint such agents and representatives of the Corporation to perform such
acts or duties on behalf of the Corporation as the Board of Directors may see fit, consistent with these by
laws. Such agents or representatives may include ari employed general manager.of the Corporation who
shall be called its Executive Director,

Article VIII — Contracts

The Board of Directors, except as in these bylaws otherwise provided, may authorize any officer, agent or
employee to enter into any contract or to execute and deliver any instrument in the name of and on behalf
of the Corporation, and such authority may be general or confined to a specific instance. 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 render it liable monetarily
for any purpose or to-any amount.

Article. IX — Fiscal Year

The fiscal year of the Corporation shall commence on January 1% of each year and end on December 315

Article X — Prohibition against Sharing in Corporate Earnings

No Director, officer, employee, agent or representative of the Corporation, or any other private
individual, shall receive at any time ariy of the net earnings or pecuniary profit from the operations of
the Corporation; provided, however, that this shall not prevent the payment to any such person of
such reasonable compensation for services rendered to or for the Corporation in effecting any of its
purposes as shall be fixed by the Board of Directors; and no such person or persons shall be entitled
to share in the distribution of any of the corporate assets upen the dissolution of the Corporation.

Article XI — Investments

The Corporation shall have the right to retain all or any part of any securities or property acquired by
it in whatever manner, and to invest and reinvest any funds held by it, according to the judgment of
the Board of Directors, without being restricted to the class of investments which a director is or may
be permitted by law to make or similar restriction; provided, however, that no action shall be taken
by or.on behalf of the Corporation if such is a prohibited transfer or would result in the denial or Joss
of the tax exemption granted under Section 503 of the Internal Revenue Code and its. Regulations as
they now exist or as they may hereafter be amended.
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Articie XIT — Amendments

The. Board of Directors shall have the power to make, alter, amend, and repeal the Bylaws of the
Corporation by affirmative vote of a majority of the Board.

Article XIII — Exempt Activities

Notwithstanding any other provision of these Bylaws; no Director, officer, employee, agent or
representative of this Corporation shall take any action or carry on any activity by or on behalf of the
Corporation not permitted to be taken or carried on by an organization exempt under Section 501 (c)
(3) of the internal Revenue Code of 1986 and is Regulations as they now exist or as they may
hereafter be amended, or by an organization contributions to which are deductible under Section 170
(¢) (2) of such Code and Regulations as they now exist or as they may hereafter be amended. In
addition, no part of the net earnings of the Corporation shall inure to the benefit of, or be
distributable to its directors, officers, or other private persons, except that the Corporation shall be
authorized and empowered to pay reasonable compensation for services rendered and to make
payments and distributions in furtherance of the purposes set forth in Article 11 hereof. No
substantial part of the activities of the Corporation shall be the carrying on of propaganda, or
otherwise attempting to influence legislation, and the Corporation shall not participate in, or
intervene in, {including the publishing or distribution of statements) any political campaizn on behalf
of any candidate for public office. Notwithstanding any other provision of these Articles, the
Corporation shall not carry on any other activities not permitted to be carried on (a) by a corporation
exempt from Federal income tax under Section 501 (c) {3) of the Internal Revenue Code of 1986, or
carresponding section of any future Federal tax code, or (b) by a corporation, contributions to which
are deductible under Section 170 (c) (2) of the Internal Revenue Code of 1986, or corresponding
section of any future federal tax code.

Article X1V — Seal

The Director shall provide a corporate seal which shall be circular in form and shall have inscribed
thereon the name of the Corporation, the statue of incorporation, yéar of incorporation and the words
"Corporate Seal.”

Article XV — Waiver of Notice

Unless otherwise provided by law, whenever any notice is required to be given to any Director of the
Corporation under the provisions. of these Bylaws or under the provisions of the Articles of Incorporation,
a waiver thereof in writing, signed by the person or persons entitled to such notice, whether before or after
the time stated therein, shall be.deemed equivalent to the giving of such notice.

Article XVI — Controlling Law

Each of the provisions of these Bylaws shall be subject to and controlled by specific provisions of the
Virginia Nonstock Corporation Act or the Articles of Incorporation which relate to their subject
matter, and shall also be subject to any exceptions or more specific provisions dealing with the
subject matter appearing in these Bylaws, as amended from time to time.
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These Bylaws were reviewed and approved by a majority vote of the Sully Station Swim Team, Inc.

Board of Directors at the 5@5} e )j;/ gmeetmg

Seen and approved by:

Su%t;on Swim Team, Inc.

x%?f""““‘

Patrick Brooks, Chair

=0y

Diana O’ Briet, Director

P v e <
Scott Chapman, Director

Brian Myers, Director

Stacey Huse, Director
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Date
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Date
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