BYLAWS

Of the

ANACOSTIA WATERSHED RESTORATION PARTNERSHIP
STEERING COMMITTEE

Adopted: April 19, 2007
Revised: June 25, 2009
Revised: August 26, 2010

ARTICLE I
NAME, FORMATION, PURPOSE, RESPONSIBILITIES,
LOCATION, AND FISCAL YEAR

Section 1.1 Name

The name of the organization shall be the Anacostia Watershed Restoration Partnership Steering
Committee ("Steering Committee™)

Section 1.2 Organization

a. The Anacostia Watershed Restoration Partnership was established by the
Metropolitan Washington Council of Governments (COG) on June 14, 2006 on
behalf of the entities involved in the restoration of the Anacostia Watershed. This
action established: (1) the Anacostia Watershed Restoration Leadership Council
(“Leadership Council”); and (2) the Anacostia Watershed Restoration Partnership
Steering Commiittee (“Steering Committee.”) The Anacostia Watershed Restoration
Partnership has since further organized to establish a Anacostia Watershed
Restoration Partnership Management Committee (“Management Committee™), to be
overseen by the Steering Committee.

b. The Council consists of: the Governor of Maryland, the Mayor of the District of
Columbia, the County Executives of Prince George’s Montgomery Counties, the
regional Administrator of EPA Region 3 and the District Engineer for the Baltimore
District of the U. S. Army Corps of Engineers.

c. The Steering Committee, a voluntary organization that:
(1) Operates under the general guidance of the Council and the specific direction of
the duly appointed Steering Committee members;
) Functions as a quasi-independent unit within the administrative framework of
COG:; and
3> Receives logistical and administrative support from COG.

Section 1.3 Purpose

a. The Steering Committee’s principal purpose is to provide policy, program and
financial oversight of the ecological restoration and protection of the Anacostia



watershed, including approval of the annual work program and budget for the
Anacostia Restoration Executive Director (“Executive Director”) and the Anacostia
Restoration support activities of COG.

(1.) The Steering Committee recommends, for adoption by the Leadership Council,
the Anacostia Watershed Restoration Plan (Restoration Plan) as the foundation
document for comprehensive restoration of the Anacostia River Basin and
generally oversees implementation of this plan. This document incorporates
planning, regulatory and project efforts from federal, state, and local sources, for
the restoration of the Anacostia River and its tributaries and will be augmented as
necessary under the general direction of the Partnership using an adaptive
management process. This adaptive management process will include
recommended policies, programs, priorities and budgets.

(2.) The Steering Committee defines the organizational structure of the Partnership,
including expansion of the Steering Committee and Management Committee
membership, creation and modification of technical, policy and advisory
committees as required.

(3.) The Steering Committee adopts a Funding Strategy to effect the implementation
of the Restoration Plan.

(4) The Steering Committee adopts an Outreach Strategy to promote stakeholder
involvement in the development and implementation of the Restoration Plan.

(5.) The Steering Committee adopts, and pursues funding for, an annual Work
Program and Budget covering (1) the activities of the Executive Director and (2)
the activities of COG staff to provide administrative and technical support to the
Partnership and allocates shares to the “Contributing Agencies™ of the Steering
Committee.

Section 1.4 Location

The “home office” office of Steering Committee shall be located at the offices of COG, 777 North
Capitol Street, N.E., Washington, DC 20002-4290.

ARTICLE 11
GENERAL MEMBERSHIP — ELIGIBILITY, FEES
RIGHTS, MEETINGS, AND POWERS

Section 2.1 Eligibility

The Steering Committee is a voluntary policy level committee of governmental representatives and
nongovernmental community leaders. Its membership includes policy-level representation from
governmental agencies with a stake in the restoration of the Anacostia watershed and key
individuals with a demonstrated interest in the restoration of the watershed.

Section 2.2 Core Membership
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nominate confidentially to the Chair of MC. The MC vets the nominations. To
assure fair representation in the chair and vice-chair positions across the core
organizations, the MC will consider representation of the core organizations as one of
its criteria as it vets candidates and deliberates choices. The MC reaches a conclusion
and makes a recommendation of a single individual to the SC. The SC acts upon the
recommendation with a vote in favor or opposed.

. Term of Office - The Chair and Vice Chair serve for a two-year term on a calendar
year basis and may be appointed for an additional two-year term.

. The Chair presides over the Steering Committee meeting and is responsible for
approving the meeting agenda prior to the meeting.

. The Vice Chair acts on behalf of the Chair in the event of the Chair’s absence.

. Special Steering Committee meetings, for any purpose, may be called by the Chair or
at the request of a majority of the Members.

. Notice of all Steering Committee meetings is mailed or emailed to each Member at
least two weeks in advance and is also posted on the Anacostia Partnership website.

. Each Member, or his or her alternate in the event of the Member’s absence, has one
vote on any matter coming before the Steering Committee.

i. For a quorum of the membership, two-thirds of the Members or Alternates must be

present to transact business.

ARTICLE III
ORGANIZATION, STAFFING AND STAFF SUPPORT

Section 3.1 Relation to the Leadership Council

The Steering Committee operates under the general guidance of the Leadership Council,

established as a part of Resolution R28-06.

Section 3.2 Executive Director

Subject to available funding, COG may hire, through the COG procurement process, and with
the approval of the Steering Committee, an Executive Director. The Executive Director position
is to provide leadership in the planning for, funding and implementation and the comprehensive
restoration efforts and also primary program support to the Leadership Council and Steering

Committee.

Section 3.3 Management Committee and Ad Hoc Subcommittees
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ARTICLE IV
PERSONAL LIABILITY

Section 4.1 Personal Liability

The Members of the Steering Committee shall not be personally liable for any debt, liability or
obligation of the Steering Committee.

ARTICLE V
INDEMNIFICATION

Section 5.1 Right of Indemnification

To the extent permitted by law, the parent organization shall indemnify and reimburse any
person (or the personal representative of any person) who at any time serves or shall have served
as a member of the Steering Committee against and for any and all claims and liabilities to which
he may be or becomes subject by reason of such service and against any and all expenses
necessarily incurred in connection with the defense or reasonable settlement of any legal or
administrative proceedings to which he is made a party by reason of such service except with
respect to any matter as to which he shall have been adjudicated in any proceeding not to have
acted in good faith and the reasonable belief that his action was in the best interest of the
Steering Committee.

ARTICLE VI
EXEMPT ACTIVITIES

Section 6.1 Restricted Activities

No member of the Steering Committee shall take any action or carry on any activity by or on
behalf of the Anacostia Watershed Restoration Partnership that is prohibited for an organization
that is exempt under Section 501 (c¢) (3) of the Internal Revenue Code of 1954, as amended, and
to which contributions are deductible under Section 170 (c) (2), 2055 (a) (2), or 2522 (a) (2) of
such Code (or the corresponding provisions of any subsequent law).

ARTICLE VII
CONFLICT OF INTEREST

Section 7.1 Conflict of Interest

No particular matter of the Steering Committee shall, in the absence of fraud, be affected or
invalidated by the fact that any member of the Steering Committee may be a party to or have an
interest, pecuniary or otherwise, in such matter provided that the nature and extent of his interest
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shall be disclosed to the full Steering Committee before it acts on such matter and provided that
the member does not participate in the matter.

ARTICLE VIII
AMENDMENTS

Section 8.1 Amendments

a. These bylaws may be altered, amended, or repealed in whole or part by the
affirmative vote of two thirds of members present at a Steering Committee meeting.

(1)
2)

The meeting agenda and text of the proposed changes must be served upon or
mailed to each member at least three weeks before that meeting.

The assembled Steering Committee will entertain members’ comments before the
members act on proposed amendments.

Revisions to bylaws approved by a two-thirds favorable vote of
representatives at the Steering Committee meeting, August 26,
2010.

sim

Frank Pawson, Chair
Anacostia Watershed Restoration Steering Committee
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