BY-LAWS

OF

MARINE CORPS COORDINATING COUNCIL OF INDIANA, INC. 
(”The Council”)
ARTICLE I

Objective 

Section 1.1 The objective of the Council is to support the United States Marine Corps and its Reserve; Marine Corps related veterans organizations; junior reserve officer training corps programs; and individual Marines and Marine families in need, through the coordination of the activities of various Marine Corps support organizations throughout the State of Indiana. 

ARTICLE II

Structure of the Organization

Section 2.1 Board of Directors The Board of Directors will provide guidance and oversight to  the Council, and ensure the Council maintains the duty of care, loyalty, and obedience to its intended objective.  The board is to act as a fiduciary with regards to oversight of funds.
Section 2.2 Advisory Board The Advisory Board will provide strategic advice and support in furtherance of the Council’s objective.
Section 2.3 Executive Committee The Executive Committee is charged with the daily operations of the Council, under the guidance provided by the Board of Directors.
Section 2.4 Voting Members Voting Members of the Council are made up of representatives of Indiana Marine Corps organizations, at large members of the Council, and the Executive Committee President.
Section 2.5 Non-Voting Members  All other members of the Marine Corps community who do not hold a position in any of the previously noted groups may participate as a non-voting members of the Council.
Section 2.6 Diversity of Membership  The common theme for inclusion in the Council is a connection to the United States Marine Corps. It is important for the Council to make every effort to represent all members of the community, and be as inclusive as possible regarding race, ethnicity, sexual orientation, age, gender, etc. The goal is that all segments of the Marine Corps Community will be represented.
Section 2.7 Definition Throughout these bylaws the terms Marine and Marine Corps is used for simplicity.  Hereafter, this term this term should be seen as including those who are connected to the Marine Corps through their service in the US Navy.
ARTICLE III

Board of Directors

Section 3.1 Management  Management responsibility for the affairs of the Council rests with the Board of Directors, which exercises oversight of the Executive Committee on all administrative and fiscal matters. 
Section 3.2 Number of Directors  The Board of Directors shall be composed of an odd number of individuals with a minimum of five (5) and a maximum of eleven (11) Directors duly elected by the Voting Members of the Council, as defined in Article VI, following a call for nominations by the Executive Committee and subsequent balloting to include, but not limited to, virtual voting.  

Section 3.3  Classes and Term of Directors  The Board of Directors shall be divided into three (3) classes, in nearly numbers as dictated by the total number of Directors, with the term of office of one class of Directors expiring each year. Except as otherwise provided in this Section, and subject to any removal provisions which may be contained in the Articles of Incorporation, a Director shall serve a term of three (3) years and until his successor is elected and has accepted his or her position. Subject to the foregoing, on June 1, and following each annual meeting thereafter, the duly elected successors to the class of Directors whose terms then expire shall be installed and hold office for terms expiring on May 31. In the event of any increase or decrease in the number of Directors, classes should be maintained as equal in number as possible. Directors shall be eligible to serve multiple three (3) year terms if so elected and willing to serve. 

Section 3.4  Annual Meeting and Election of Directors The annual meeting of the Board of Directors shall be held during the month of May each year and preferably be in person. If the annual meeting is not held during the month of May, the next meeting of the Board of Directors following the month of May shall be the annual meeting. Directors shall hold office until a replacement is elected, following the annual meeting of the Board of Directors. All Directors, replacing directors whose terms are expiring, shall be elected by a simple majority of the Voting Members of the Council as defined in Article VI, so as to ensure installation by June each year. The President, assisted by the Executive Committee shall render appropriate reports to the Board of Directors at latter’s meetings.  

Section 3.5  Chairman  The Chairman of the Board of Directors, an officer of the Board, shall be nominated for such service by any Director and elected on an annual basis by a simple majority of the incumbent Directors. Only incumbent directors are eligible to be nominated for service as Chairman. By virtue of the Chairman’s role on the Board of Directors, the Chairman may not serve concurrently on the Executive Committee. 

3.6 Vice Chairman The Vice chairman, an officer of the Board, shall be nominated for such service by any director and elected on an annual basis by a simple majority of the incumbent Directors. Only incumbent directors are eligible to be nominated for service as Vice Chairman.   In the absence of the Chairman, or in the event of the Chairman’s disability, inability, or refusal to act, the Vice Chairman shall perform the duties of the Chairman. By virtue of the Vice Chairman’s role on the Board of Directors, the Vice Chairman may not serve concurrently on the Executive Committee.
3.7 Board Secretary The Secretary, an officer of the Board, shall be nominated for such service by any director and elected on an annual basis by a simple majority of the incumbent Directors. The Secretary shall provide for the keeping of minutes of all meetings of the Board of Directors. The Secretary shall give or cause to be given appropriate notices in accordance with these By-Laws. When virtual meetings are conducted, the Secretary shall be the point of contact for their conduct. The Secretary shall perform all duties incident to the office and such other duties as may be assigned from time to time by the Chairman of the board. The Secretary will give over all meeting minutes to the Secretary of the Executive Committee for corporate records and reports. By virtue of the Secretary’s role on the Board of Directors, the Secretary may not serve concurrently on the Executive Committee.
Section 3.8 Intermediate Vacancies  Any vacancy that may occur before expiration of a term of any Director on the Board of Directors, may be filled by the appointment of a Director nominated by any Director and affirmatively voted in by a simple majority. Such an appointed Director shall serve out the remainder of the vacant Director’s term and then that seat shall be subject to Election of Directors as per Section 3.4.  

Section 3.9 Leaves of Absence  Upon request, leave of absence may be granted by a simple majority of Directors, provided that no more than two (2) Directors are on a leave of absence at any one time. The length of the leave is to be stated in the motion and can be extended upon request by an additional vote. In the event of a leave of absence, the absent Director shall be deleted from the total number of members for purposes of calculating a quorum, but the vacant membership shall not be filled. Any Leave of Absence for longer than one year will be treated as an Intermediate Vacancy and filled in accordance with paragraph 3.8 above.
Section 3.10 Additional Meetings  Meetings of the Board of Directors, including the annual meeting, shall be held at any time or place, pursuant to a resolution of the Board of Directors or to a call issued by the Chairman or a threshold of one third (1/3) of the incumbent Directors. Such meetings may be physical or virtual. Unless waived as provided herein, seven (7) days’ notice of such meeting shall be given to each Director unless the Board of Directors has fixed a regular time and place for such meeting, in which case no notice shall be required for any meeting. Notice of a meeting should be conveyed electronically with a read receipt required or in appropriate circumstances, verbally. Actions undertaken at a meeting shall be valid if reasonable efforts to give notice to each Director were undertaken irrespective of the actuality of receipt thereof.  

Section 3.11 Absences A Director will be terminated from membership on the Board of Directors after two (2) consecutive unexcused absences from meetings of the Board. An excused absence can be obtained by notifying either the Chairman or Vice Chairman who will be present at the meeting of the Board in question, prior to that meeting. Terminated board seats will be treated as an Intermediate Vacancy and filled in accordance with paragraph 3.8 above.
Section 3.12 Quorum  A majority of the members of the Board of Directors present (both physically and virtually) constitutes a quorum at any meeting of the Board of Directors. For any meeting with a quorum, the act of a simple majority of the Directors present shall be the act of the Board of Directors unless explitly stated otherwise within these bylaws. 
Section 3.13 Committees  In addition to establishing the Executive Committee, the Board of Directors may establish permanent or temporary committees (e.g. Audit Committee) to assist in carrying out Board duties and delegate the authorities needed by that committee to accomplish its duties. The committee(s) shall make such reports and recommendations as the Board of Directors shall direct. Each committee shall serve at the pleasure of the Board of Directors and shall be subject to the oversight of the Board of Directors

Section 3.14 Virtual Meetings  Any action required or permitted to be taken at any meeting of the Board of Directors may be taken without a physical meeting if a quorum has been established. Any Director (present physically or virtually) may object if issues under discussion are considered too controversial or complicated to be easily understood by all members and voted on at that time.
 

Section 3.15 Conduct of Virtual Meetings - Telephonic and Electronic Messaging   Members of the Board of Directors may participate in a virtual meeting of the Board of Directors by means of telephone conference or similar communications platform, such as virtual meeting applications, so long as all persons participating in the meeting are able to both hear and converse with each other. Virtual meetings may include required voting, when appropriate, with a record of same being filed with the Executive Committee Secretary and made part of the corporate records.  

 

Section 3.16 Directors/Officers Emeriti From time to time and in extraordinary cases, the Board of Directors may wish to recognize exemplary service of long and sustained duration to the Council.  In such cases, a former Director and/or Officer, who has made significant contributions to the overall success of the Council may be designated as a Director/Officer Emeritus by way of nomination and simple majority vote of the Board of Directors. Directors/Officers Emeriti shall have no vote on the Board of Directors and shall not be included in quorum determinations. However, Directors/Officers Emeriti may be asked to serve on the Advisory Board.
Section 3.17 Treasurer  The Board of Directors does not have a treasurer as all funds are maintained by The Council who maintains a treasurer.  The Board of Directors exercises oversight of all funds.
ARTICLE IV
Advisory Board

Section 4.1 Establishment As deemed appropriate by the Board of Directors, an advisory board may be established to provide counsel and advice to the members of the Board of Directors, Executive Committee and the Council (voting members). 
Section 4.2 Composition The Advisory Board should consist of distinguished members of the Marine Corps community or individuals of prominence in the broader community.  The number of members is at the discretion of the Board of Directors. 
Section 4.3 Meetings  Once established, the Advisory Board should meet at least annually to be updated on the status and progress of the organization.
ARTICLE V

Executive Committee

Section 5.1 Composition  The Executive Committee officers of the Council shall consist of the President, who shall serve as Chief Executive Officer; the Vice President; the Secretary, and the Treasurer, as well as other Officers, including without limitation, assistants, as may be appointed to the Executive Committee by the Council. The offices of President, Vice President, Secretary and Treasurer must be held by four (4) different Council members. 

Section 5.2 Tenure and Election  All Executive Committee Officers shall be appointed and/or elected by the Voting Members described in Section VI and, subject to his or her removal as provided herein, each Officer shall hold office for two (2) years and until his or her successor is elected and on board, or for such period as the Board of Directors may designate.

Section 5.3 Removal  Any Officer may be removed, either for or without cause, by the affirmative vote of a simple majority of the Board of Directors (and not just a majority of the Directors present) at any special meeting of the Board of Directors called for that purpose, or at any regular meeting of the Board of Directors.

Section 5.4  Vacancies  Any vacancy that may occur on the Executive Committee before expiration of terms may be filled by the appointment of an Officer nominated by the Board of Directors, and affirmatively voted on by a simple majority of the Directors.  Such an appointed Officer shall serve out the remainder of the vacant Officer’s term. 

Section 5.5 Powers and Duties  Except during such time as the Board of Directors is meeting and except as shall be otherwise limited or expanded by an action of the Board of Directors, the Executive Committee shall, on a day-to-day basis, exercise control over those activities of the Council that are not extraordinary.  

Section 5.6 Committees The Executive Committee may establish permanent or temporary working committees and authorize the delegation to any such committee the authorities necessary to pursue their responsibilities. The committees shall make such reports and recommendations as the Executive Committee shall direct. Each committee shall serve at the pleasure of the Executive Committee and shall be subject to the control and direction of the Executive Committee. 

Section 5.7 Executive Committee Officers.6   Duties of Officers. 

President The President shall serve as the Chief Executive Officer of the Council and shall preside at all meetings of the Executive Committee and the Council. The President shall be a voting member of The Council. The President shall also perform all duties incident to the office of President and such other duties as may be prescribed by the Board of Directors from time to time.

Vice President The Vice President shall perform such duties as may be prescribed from time to time by the Board of Directors or the President. In the absence of the President, or in the event of the President’s disability, inability, or refusal to act, the Vice President shall perform the duties of the President.

Secretary The Secretary shall provide for the keeping of minutes of all meetings of the Executive Committee. The Secretary shall give or cause to be given appropriate notices in accordance with these By-Laws, or as may be required by law, and shall act as custodian of all corporate records and reports. When virtual meetings are conducted, the Secretary shall be the point of contact for their conduct. The Secretary shall perform all duties incident to the office and such other duties as may be assigned from time to time by the President.   

Treasurer The Treasurer shall keep, or cause to be kept, accurate accounts of the properties and financial transactions of the Council, and in general perform all duties incident to the office, as well as present a financial update at each Council meeting and such other duties as may be assigned from time to time by the President. 

Assistant Secretaries and Assistant Treasurers The Assistant Secretaries, if any, and the Assistant Treasurers, if any, shall, in the absence or disability of the Secretary or Treasurer, respectively, have the duties and powers of the Secretary or Treasurer and shall have such other duties and powers as the President and/or Board of Directors from time to time prescribe. 

ARTICLE VI
Voting Members

Section 6.1 Purpose The Council brings together members of the Marine Corps community across the state of Indiana to pursue the objective of the Council. Voting members will nominate and elect members of the Executive Committee and the Board of Directors.  
Section 6.2 Composition  Representatives of Marine Corps affiliated organizations across the state of Indiana will be considered for voting membership.  In addition, The Council will nominate three (3) members to be At Large voting members of The Council to represent those Marines who are not members of a qualifying veteran’s organization. Finally, the President of the Executive Committee is a voting member of the Council. Representatives of Active/Reserve Marine units within the state of Indiana may be considered for membership and may participate to the extent allowed by law based upon the limitatations of official duties.

Section 6.3 Voting Membership Voting Membership on the Council will be voted on by current members and approved by the Board of Directors. A formal offer of membership will be made by The Council and acceptance will be recorded by the Executive Committee Secretary.
Section 6.3.1 Organizational Representatives  If the senior representative of a member organization is unable to participate in a Council meeting, organizations may choose to send a substitute representative from their organization.  Notification should be given to the Executive Committee when this is the case.  Representatives are not permitted for At Large voting members.  Votes may not be assigned to another voting member.
Section 6.4 Tenure Member organizations will retain a position on The Council as long as the organization remains in existence, unless they have been removed by a simple majority vote of The Council. At Large Voting Members will serve two-year terms with no term limitations.  
Section 6.4 Quorum  A simple majority of the voting members of The Council present (both physically and virtually) constitutes a quorum at any meeting of the Council. For any meeting, the act of a simple majority of the voting members of The Council present at which a quorum is obtained shall be the act of The Council. 

Section 6.5 Committees  In addition to the Executive Committee, The Council may establish permanent or temporary committees to assist in carrying out the Council’s objective and delegate the authorities needed by that committee to accomplish its duties.  The committee(s) shall make such reports and recommendations as the Executive Committee shall direct. Each committee shall serve at the pleasure of The Council and shall be subject to the oversight of the Executive Committee.

Section 6.6 Virtual Meetings  Any action required or permitted to be taken at any meeting may be taken without a physical meeting if a quorum has been established. Any voting member (present physically or virtually) can object if issues under discussion are considered too controversial or complicated to be easily understood by all members and voted on at that time.
 

Section 6.7 Conduct of Virtual Meetings - Telephonic and Electronic Messaging   Members may participate in a virtual meeting by means of telephone conference or similar communications equipment, such as virtual meeting applications, so long as all persons participating in the meeting are able to both hear and converse with each other. Virtual meetings may include required voting, when appropriate, with a record of same being filed with the Executive Committee Secretary and made part of the corporate records. 
 
ARTICLE VII

Non-Voting Members
Section 7.1 Purpose Non-voting members are vital in supporting the objective of the Council. These members act in a supporting role for the programs and priorities of the organization. Non-voting members are welcome to attend meetings of the council and provide input as allowed.
Section 7.2 Charter Members All those Marines and Friends of the Marine Corps and past presidents of the Council, who made a commitment to support the restructured Council during 2019-2020, have been designated as Charter Members and have been appropriately recognized as such. Accordingly, that category of membership is closed as of 12/31/2020, with no new Charter Members to be designated.

Section 7.3 Ex Officio Members  Ex Officio members are designated by virtue of the position they hold. Ex Officio members may neither serve on the Board of Directors, be appointed to the Executive Committee nor serve as Voting Members. Ex Officio members shall function in an advisory capacity to the Board of Directors when called upon. Board of Directors may choose to make offers of membership in an Ex Officio role to those considered to be in positions of relevance to the organization.  
Section 7.4 Contributing Members  All those who wish to participate and contribute to the efforts of the organization are considered Contributing Members. They may function as members of the Executive Committee or the Board of Directors when called upon and elected.
Section 7.5 Honorary Members  From time to time, the Board of Directors may wish to recognize those Marines and /or Friends of the Corps who, by their actions, have made significant and noteworthy contributions to the Marine Corps community within the State of Indiana and/or Marine Corps interests in general.  In such cases, The Council may choose to designate Honorary Membership by way of nomination and simple majority vote.
ARTICLE VIII
Contracts, Checks, Deposits, Gifts

Section 8.1 Contracts  All instruments of transfer of personal property from the Council other than securities, all instruments of conveyance of real property and all contracts requiring total payments in excess of $500 shall be signed by (1) either the President or Secretary and (2) by another officer, exclusive of the Treasurer. The Board of Directors may authorize and empower one or more officers to execute and deliver any and all papers and documents or take other actions on the behalf of the Council, including those required or convenient in dealing with governmental authorities. Any officer of the Council may enter into contracts requiring total payments of $500 or less when authorized. Any contract entered into by the Council which requires total payments in excess of $500 shall require the signature of the President.  
Section 8.2 Checks  The Treasurer may sign a check or cause a check to be issued by a financial institution for any monetary amount from the Council funds to pay for expenditures that have been previously, specifically authorized by the Executive Committee and/or Board of Directors. The Treasurer may sign a check up to $500 for any appropriate Council expense that has not been specifically pre-authorized by the Executive Committee and/or the Board of Directors. The Treasurer may not sign multiple checks to cover an expenditure that has not been specifically pre-authorized if the total of the multiple checks would exceed $500. 
Section 8.3 Deposits  All funds of the Council shall be deposited to the credit of the Council in such banks, trust companies, and other depositories as the Executive Committee and/or Board of Directors may select within three (3) business days of receipt.  
Section 8.4 Gifts  A gift to the Council other than of unencumbered funds must be accepted by an act of the Board of Directors. Gifts requiring such approval include, but are not limited to, contributions with provisions, services in kind and all real property for general purposes or for any specific purpose of the Council. Real Estate gifts will undergo legal review prior to acceptance.
Section 8.5 Gift Policy for Officers and Directors  No Officer or Director will accept gifts offered to him or her by virtue of service in their official capacity other than by exceptions requiring express approval of the Board of Directors.
ARTICLE IV
Fiscal Year

Section 9.1 The fiscal year of the Council shall begin the first day of June and end on the last day of May. 

ARTICLE X
Indemnification

Section 10.1 Required Indemnifications  The Council shall indemnify any Director or Officer or former Director or Officer of the Council, or any person who may have served at its request in an official capacity, when he or she shall be adjudged in such action, suit, or proceeding to be liable for negligence. 

Section 10.2 Permissive Indemnification  To the extent indemnification is not required by Section 10.1, the Council shall indemnify and hold harmless any Director, Officer or other person for claims, expenses, costs and/or liabilities, as directed by the affirmative vote of the disinterested members of the Board of Directors. 

Section 10.3 Insurance Policy to be Obtained  The Board shall obtain such commercially available insurance as may be offered by no less than three bidders and extend sufficient coverage to its Directors and to the Council’s Officers for any errors and omissions commonly insured against by policies of this type.  
ARTICLE XI
Waiver of Notice

Section 11.1  Waiver of Notice  Whenever any notice is required to be given to any Director of the Council under the provisions of law or under the provisions of the Articles of Incorporation or these By-Laws, 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 equivalent to the giving of such notice.

ARTICLE XII
Action in Writing

Section 12.1 Action in Writing  Any action required by law to be taken at a meeting of the Board of Directors of the Council, or any action which may be taken at a meeting of the Board of Directors, may be taken without a meeting if a consent in writing, setting forth the action so taken, shall be signed by a quorum.  

ARTICLE XIII
Code of Conduct
Section 13.1 Conduct All members and member organizations shall abide by the Navy and Marine Corps Values of Honor, Courage and Commitment.

Section 13.2 Responsibility for Protecting Confidential Information Each party hereto (a) shall use the same care and discretion, but in no event less than reasonable care and discretion, to prevent disclosure, publication, or dissemination of Confidential Information (defined below) as it employs with similar information of its own; and (b) shall not use, reproduce, distribute, disclose, or otherwise disseminate the Confidential Information except in connection with the performance of their obligations to the organization.

Section 13.3 Confidential Information As used herein the term "Confidential Information" means any and all data and information relating to the business of the disclosing party (i) of which the receiving party becomes aware as a consequence of, or through, this Agreement; (ii) which has value to the disclosing party and is not generally known to others; (iii) which is treated by the disclosing party as confidential; provided, however, that Confidential Information does not include any data or information which is already known to the receiving party, or which (1) has become generally known to the public through no wrongful act of the receiving party; (2) has been rightfully received by the receiving party from a third party without restriction on disclosure and without, to the knowledge of the receiving party, a breach of an obligation of confidentiality running directly or indirectly to the other party hereto, (3) has been disclosed pursuant to a requirement of a governmental agency or of law without similar restrictions or other protection against public disclosure, or is required to be disclosed by operation of law; (4) is independently developed by the receiving party without use, directly or indirectly, of the Confidential Information received from the other party hereto; or (5) is furnished to a third party by the disclosing party hereunder without restrictions on the third party's right to disclose the information.  Confidential Information of “ALL” shall include, but not be limited to, confidential business methods and processes, lists of clients/members/donors, information pertaining to members, personal information, marketing information, pricing information, information relating to ALL’s relationship with business partners, business plans, financial information about prospective clients/members/donors or prospective services, whether or not reduced to writing or other tangible medium of expression.  The obligations of confidentiality continues so long as the Confidential Information remains confidential. 
ARTICLE XIV
Financial Support
Section 14.1 Expectations  Members of the Council, both individuals and organizations, are asked to support the Council through donations to the General Fund as suggested by the Executive Committee.  If a member is unable to provide financial support, they are asked to support the Council’s efforts by whatever means they have available.
Section 14.2 Membership Dues  It is not the intent of the Council to have membership dues.  Rather the Executive Committee will provide suggested donation amounts for various groups (Board of Directors, Executive Committee, etc.)  and these suggested amounts should be based the expected fundraising revenue and commitments of the Council.
ARTICLE XV
Amendments

Section 15.1 Amendments  These By-Laws may be altered, amended or repealed and new By-Laws, and may be adopted at any meeting of the Board of Directors by the affirmative vote of a two thirds majority of all the Directors, present or not.
ARTICLE XVI

Parliamentary Authority

Section 16.1 Parliamentary Authority  The Council will be guided by the use of Roberts Rules of Order current edition.
Certification
David Gilliland, Chairman of the Board of Marine Corps Coordinating Council of Indiana, and  John Spegele, Secretary of the Board of Marine Corps Coordinating Council of Indiana certify that the foregoing is a true and correct copy of the bylaws of the above-named organization, duly adopted by the Board of Directors on                                      .
I certify that the foregoing is a true and correct copy of the bylaws of the above-named organization, duly adopted by the initial Board of Directors on  
.

__________________________________
David Gilliland, Chairman 

Date
__________________________________

John Spegele, Secretary

Date
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