Sept. 17 Governance Committee meeting - Agenda

Woods Hole, Martha’s Vineyard
and Nantucket Steamship Authority

Posted September 15, 2026 9:50 a.m.

STEAMSHIP AUTHORITY
GOVERNANCE COMMITTEE

Thursday, September 17, 2026 — 10 a.m.

VIRTUAL MEETING ONLY

NOTE: This meeting will be virtual only; however, the public may participate virtually in the meeting,
including Public Comment, by going to https://us02web.zoom.us/j/83482595542 or by going to zoom.us
and using meeting ID 834 8259 5542. Participants can also use the same meeting ID and join
telephonically by calling one of the following numbers: (305) 224-1968, (309) 205-3325, (646) 931-3860,
(929) 436-2866, (301) 715-8592.

AGENDA

Item No. 1. Items for review

a. Board & Port Council Training
1. Recommendations to the Authority for required OIG training
b. Bylaws Review
1. Authority
2. Port Council
c. Priority Loading Policy Review and Recommendations
d. Delineation of Task Responsibility Between Port Council & Authority
e. Organizational Oversight
1. Board & Port Council Notice Periods
Our mission is to operate a safe, efficient, and reliable transpertation system 228 Palmer Avenue
for the islands of Martha’s Vineyard and Nantucket with a commitment to Falmouth, MA 02540

sustainability, accessibility, sur pert communities, and public engagement. (508) 548-5011


https://us02web.zoom.us/j/83482595542
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September 17, 2026, Governance Committee Meeting Notice & Agenda Page 2

i. Recommendation to Authority on Notice Periods
2. Board Goals
3. Port Council Goals
4. Organizational Policy
i. Policy Repository
ii. Ensure Policy Adherence
5. Project Performance Reviews
i. Capital Projects Committee
1. OSV Hot-Wash
ii. TBD
1. eDea

Item No. 2. Public Comment

228 Palmer Avenue ° Falmouth, Massachusetts 02540 « Telephone: (508) 548-5011
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Woods Hole, Martha’s Vineyard & Nantucket Steamship Authority
Governance Committee
Proposed Classes for Authority & Port Council Members

OIG Academy | Office of the Inspector General - https://maoig.gov/oig-academy

1. Boards & Commissions

Boards & Commissions: Know Your Responsibilities
This webinar is exsential for every memser of & public board, commission, commes of authoiny, and public officials who regularly inberact
with public boards. Attendees will learn about somae of the 100 repded 10 successhully conduct public Doard BCEiity, cverpes Ther

OIGANIZAtoNs. and ensune pUblic MONTY B ST IREICRNately, Atiendes will Al leam how 10 identify and prevent fraud, waste and abuse
and comply with key legad requiremsents appilicable 1o public boards. Credis: 1.5

Fres

Egards & Commisskons

Boards & Commissions: Know Your Responsibilities

Prica: 5000 Cutsgeay: Fros
Clags bepics:

= Fiduciary Duties and Responsibilties
= Tools for EMective Oversight
+ Peewenting And Detecting Fraud, Weite snd Abuss

+ Etfics Rguinements for Membars of Boards and Commigsions
= Public Recordy Law

= Open Meeting Law

2. Fraud Awareness

Fraud Awareness

Price: 50.00 Category: Free

This FREE class is designed to educate on how to identify, prevent and report potential instances of fraud, waste
and abuse within govemment contracts and public funds.

Please note, some sections are offered IN PERSON at the 0IG office. Be sure to check location when selecting a
section.

Credits: 1.5

Fraud Awareness
This FREE class i designed o educale on how o identify, prevent and repor potential instances of fraud, waste and abuse within
gevernment contracts and public funds, Please note, some sections ane olfered IN PERSOM at the 0IG office. Be sune to chack locaticn when
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3. Managing Risk, Measuring Success

Managing Risk, Measuring Success

This wishinas training will provide recmmendations on how 1o Bvold Progeam mansg pintalls by conducting risk & a8 vl
Bg schieving dedined resulta theough performancs mansgement. This webinar will include practecsl considerstions for conducting riak
Besesems for different peogram Types, &8 wall ag recomsmendations for addressing cenain kinds of risks. Addnionsly, thie webinar will
provide Sugpestions for Messuling Progran seocess, Le. the achstverment of program goals, thecugh the use of key perfonmancs Rdicaton.

Free

Accountabilty & Leaders_

Managing Risk, Measuring Success

Price: 50.00 Category: Free

This webinar training will provide recommendations on how to avold program management pitfalls by conducting risk assessments
as well as achieving desired results through performance management. This webinar will include practical considerations for
conducting risk assessments for different program types, as well as recommendations for addressing certain kinds of risks.
Additionally, this webinar will provide suggestions for measuring program success, L.e. the achievernent of program goals, through
the use of key performance indicators checked at regular intervals. Credits: 1.5
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The Authority’s Current By-Laws

BY-LAWS
OF THE

WOODS HOLE, MARTHA'’S VINEYARD
AND NANTUCKET STEAMSHIP AUTHORITY

PREAMBLE

The following are the By-Laws of the Members of the Woods Hole, Martha's Vineyard and
Nantucket Steamship Authority as adopted on December 10, 1965 and amended on April 10, 1969,
March 14, 2002, August 19, 2004, September 23, 2004, January 16, 2018, August 28, 2018,

January 22, 2019, -and-March 15, 2022 fand

As used herein, the word “Authority,” unless the context shall indicate another or different
meaning or intent, shall mean the Woods Hole, Martha's Vineyard and Nantucket Steamship
Authority created by §seetion three of chapter 701 of the Acts of 1960, as amended (the “Enabling
Act”), and by §seetion-20 thereof made effective January 1, 1961, or if said Authority shall be
abolished, the board, body or commission succeeding to the principal functions thereof, or to
whom the powers given by said act to the Authority shall be given by law.

These by-laws are constituted to provide for the government of the Authority and its
officers, to regulate the transaction of the business of the Authority, to promote the essential
welfare of the Authority, and to carry into effect the objects of the Authority as set forth in the
Enabling Act.

1of15 Last Revised March 15, 2022

Commented [TK1]: Date TBD by Board’s adoption of
changes.
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The Authority’s Current By-Laws

ARTICLE I - OFFICERS
Section 1 - Members. The membership of the Authority is determined by provisions of
the Enabling Act. The Members of the Authority have charge of and supervise the management,
operation and direction of all business and affairs of the Authority.
Section 2 - Officers. The officers of the Authority shall consist of a ChairmanChair, a
Vice ChairmanChair and a Secretary, all from within the membership of the Authority, and a

Treasurer, a General Manager, and such other officers as are needed and designated by the

Members. The Vice-ChairmanChair and the Secretary shall be lseleeted—peﬁth%@h&tm&a&re%&ﬁeﬂ

Chairman-elected at the annual meeting or at any meeting held in lieu thereof and shall serve for

the calendar year next following the date fixed by these by-laws for the annual meeting and until
their respective successors shall be duly elected and qualiﬁedl. All other officers shall be appointed
by vote of the Members for such terms and under such conditions as the Members may designate
in their votes and as comply with the provisions of these by-laws.

Section 3 - ChairmanChair. The ChairmanChair is designated from the membership
by provisions of the Enabling Act. The ChairmanChair shall preside at all meetings of the

Authority and, unless some other person is thereunto specifically authorized by vote of the

Members, shalljdﬁgﬁl%ﬂg%&gﬂﬂgﬁ—aﬂ leases, contracts and other

20f 15 Last Revised March 15, 2022

Commented [TK2]: Section 3 of the Enabling Act states,
in part,

”The Authority shall elect one of the members as vice-
chairman and as secretary and shall also elect a treasurer who
need not be a member of the Authority. “ Therefore, I don’t
think that Section 2 should be amended. I recommend
leaving the process as is since it hasn’t been an issue.

Commented [TK3]: I don’t think that this language is
necessary in light of the language under Section 7 General
Manager, the approved Procurement Policy and by calling
out a single individual to sign everything on behalf of the
Authority is very limiting especially if there is a vacancy or
disability of the GM. I recommend leaving it as written.
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The Authority’s Current By-Laws

instruments to be executed on behalf of the Authority. The ChairmanChair shall perform such
other duties and have such other powers as the Members may from time to time designate.

Section 4 - Vice-ChairmanChair.  The Vice-ChairmanChair shall perform the duties

and have the powers of the ChairmanChair during the absence or disability of the ChairmarnChair.
The Vice-ChairmanChair shall perform all the duties commonly incident to the office of Vice-
ChatrmanChair and shall perform such other duties and have such other powers as the Members
may from time-to-timetime-to-time delegate.

Section 5 - Secretary.  The Secretary, or the Clerk, shall be present at all meetings of

the Authority and shall keep accurate records, in books provided for that purpose, of the
proceedings had at such meetings, which books shall respectively be open at all reasonable times
to the inspection of any Member. The Secretary shall see that all notices are duly given in
accordance with the provisions of these by-laws or as required by law. The Secretary shall be the
custodian of the records of the Authority and of the seal of the Authority and shall see that the seal
of the Authority is affixed to all documents, the execution of which on behalf of the Authority
under its seal is duly authorized in accordance with the provisions of these by-laws. The Secretary
shall perform all the duties commonly incident to the office of Secretary of the Authority and shall
perform such other duties and have such other powers as the Members may from time to time

designate. In the absence of the Secretary. or the Clerk. from any meeting of the Authority, a

temporary secretary may be chosen who shall record the proceedings thereof.

Section 6 - Treasurer. The Treasurer shall have the care and custody of all the money,
funds, valuable papers and documents of the Authority necessary for exercising, under the
supervision of the Members, all the powers and duties commonly incident to the office of

Treasurer. The Treasurer shall deposit the funds of the Authority in such bank or banks, trust

30f15 Last Revised March 15, 2022
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The Authority’s Current By-Laws

company or trust companies, or with such firm or firms doing a banking business as the Members
may from time to time designate. The Treasurer may on behalf of the Authority endorse for deposit
or collection all checks, notes and other obligations payable to the Authority or its order, and may
accept drafts on behalf thereof. The Treasurer shall keep accurate books of account of all official
transactions, which books shall be the property of the Authority, and, together with all other of its
property in the Treasurer’s possession, shall be subject at all times to the inspection and control of
the Members. All receipts and vouchers for payments made to the Authority and all checks, drafts,
notes or other official obligations for the payment of money by the Authority shall be signed by
the Treasurer except as the Members may otherwise specifically order. The Treasurer also shall
cause the Authority’s financial records to be audited annually by a certified public accountant
approved by the Members and shall cause the certified public accountant to report upon such audit
to the Members for their review and consideration within a reasonable time following the end of
the Authority’s fiscal year. The Treasurer shall have such other powers and duties as the Members
may from time to time designate. The Treasurer must comply with the provisions of the Enabling
Act and of the General Laws relative to bonding and prudent conduct as a requisite for entering
upon and retaining said office.

Section 7 - General Manager. The General Manager shall be the chief executive officer
of the Authority, and under the direction of the Members, shall have general oversight, care, and
management of all its property and business in all its departments, and supervision of its officers,
other than the Members, its agents and its employees in the discharge of all duties not specifically
otherwise prescribed by law or by the Members. The General Manager shall devote full time to
the affairs of the Authority and must furnish a suitable bond, when and if called upon to do so, the

cost of which shall be paid by the Authority. The General Manager shall have and exercise such

4 0of 15 Last Revised March 15, 2022
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The Authority’s Current By-Laws

power and fulfill such duties as may be assigned to him from time to time by the Members. In the
event of absence or disability of the General Manager, the powers and duties of the office shall
vest in such person or persons as may be designated by the Members. As directed by the

ChairmanChair, the General Manager shall sign all leases, contracts and other instruments to be

executed on behalf of the Authority|

Section 8 - Clerk.  The Clerk or his or her designee shall assist the Secretary in the
taking of the minutes of the meetings of the Members, including all of the Members’ votes, orders
and proceedings, and shall keep the minutes so taken in one or more books provided for that
purpose. The Clerk shall perform such other duties and have such other powers as the Members
may from time to time designate. The Clerk shall perform the clerical duties of the Secretary when
designated to do so by the Members.

Section 9 — Resignation. = Any Member may resign by filing a written resignation with
the appointive body of his or her town, city or county, and with the ChairmanChair of the
Authority. In the case of a resignation of the ChairmanChair, the filing of such written resignation
with the Authority shall be with the Vice-ChairmanChair. Any officer or employee may resign by
filing a written resignation with the ChairmanChair, Secretary, or General Manager and by
fulfilling whatever other conditions may be binding upon his or her employment under the terms
of any vote of the Members or of any contract with the Authority.

Section 10 - Removal from Office.  Any officer of the Authority, not a Member of the
Authority, may be removed from office, with or without cause, by a majority vote of the Members
of the Authority, provided notice of such action shall have been duly given to the Members in the
notice of meeting and provided such action is not contrary to any contract to which the Authority

is a party. The officer involved shall be given an opportunity to be heard at such meeting. A

50f15 Last Revised March 15, 2022

Commented [TK4]: Same as comment above:

I don’t think that this language is necessary in light of the
language under Section 7 General Manager, the approved
Procurement Policy and by calling out a single individual to
sign everything on behalf of the Authority is very limiting
especially if there is a vacancy or disability of the GM. I
recommend leaving it as written.
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The Authority’s Current By-Laws

vacancy in any office created by a removal by vote of the Members shall be filled by the Members
and may be so filled at the same meeting.

Section 11 - Interpretation of Duties. In the event of any dispute between any of the

officers of the Authority as to the application of these by-laws or in pursuance of their duties, such

dispute shall be submitted by the General Manager to the Members for their determination.

ARTICLE 11 - OFFICES
The principal office of the Authority shall be in the Town of Falmouth, County of
Barnstable, Commonwealth of Massachusetts. The Authority may have such other offices within
the Commonwealth of Massachusetts as the Members may determine. The address of the principal

office may be changed from time to time by the Members.

ARTICLE III - MEETINGS
Section 1 - Place of Meetings. All meetings of the Authority shall be held and conducted
in accordance with_ the Commonwealth’s Open Meeting Law, chapter 30A of the General Laws
S§18-25. as amended. seetions—eichteenthroush-tventy—tiveot-chapter 30A-efthe General-aws

at the principal office of the Authority in Falmouth, Massachusetts, unless some other location

within the Commonwealth of Massachusetts is definitely stated in the notice thereof.
Section 2 - Annual Meeting. The annual meeting of the Authority shall be held during
the third week in the month of December in each year. In the event that such annual meeting be

omitted through mistake or otherwise during the week herein provided, a subsequent meeting may

60f15 Last Revised March 15, 2022
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The Authority’s Current By-Laws

be held in place thereof, and any business transacted at such meeting shall be of the same force
and effect as if transacted at such annual meeting.

Section 3 - Board Committees. The BeardMembers shall create committees, as deemed

necessary and asreed—to—by—atteastfifty pereent(50%)of thebeardapproved by a vote in

accordance with Article TV - Quorum. Committees shall serve at the direction of the

BeardMembers and be comprised of a-balanee-ef-members from beth-the Authority’s Board and

the-Port Council, with generally two (2) Board members and three (3) Port Council members

forappointed to each committee. These purpese-efany-committees will-be-toshall consider and

advise the Board on matters pertinent to improvinge the service-ofthe-Authority erand supporting

theits operations—ef-the-Autherity. Standing committees shall include thean Information and

Technology (IT) [Executive Steering Committee, thea Capital Projects [Steering-Committee and

C ted [TK5]: This title is what has been used in

thea Governance Committee.

IT Executive Steering Committee — FheAn IT Executive Steering Committee shall

support the Authority staff-by providing oversight and guidance for apy-major information and

technology projects-beineimplemented-by-the-Autherity. Projects to-bereviewedsubject to the IT

Executive Steering Committee’s oversight will be considered and approved by a majority vote

votedon-byof the committee’s members. Meetings of the IT Executive Steering Committee shall

be public subject to the requirements of the Commonwealth’s Open Meeting Law, chapter 30A of

the General Laws, §§18-25.as amended and seheduled—based—on—theneedits agenda and ;

scheduling shall be as-determined by the committee’s elected chair or vice chair, as necessary.

Capital Projects Steering-Committee — FheA Capital Projects Steering-Committee shall

support the Authority staff-by providing oversight and guidance for amy-major capital projects

investment, or divestment—beingconsidered-by-the Autherity. Projects to-bereviewedsubject to

70f15 Last Revised March 15, 2022
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The Authority’s Current By-Laws

the Capital Projects Steerine-Committee’s oversight will be considered and approved by a majority

vote of the committee’s membersvoted-onby-the-committee. Meetings of the Capital Projects

Steering-Committee shall be public subject to the requirements of the Commonwealth’s Open

Meeting Law, chapter 30A of the General Laws, §§18-25,as amended and its agenda and

scheduling shall be determined by the committee’s elected chair or vice chair, as necessaryand

Governance Committee — The Governance Committee shall support the Authority-staff

the Board-and-the PortCouneil; by providing oversight and guidance for all policies and procedures

used by, or being considered by, the Authority. Policies—andproceduresMatters subject to the

Governance Committee’s oversight to-bereviewed-will be considered and approved by a majority

vote of the committee’s memberswill-be-considered-and-voted-on-by-the-committee. Meetings of

the Governance Committee shall be public subject to the requirements of the Commonwealth’s

Open Meeting Law, chapter 30A of the General Laws, §§18-25.,as amended and its agenda and

scheduling shall be determined by the committee’s elected chair or vice chair, as necessaryand

Section 3-4 - Call of Meetings.  The ChairmanChair or any two (2) Members of the
Authority may call a meeting for any time or place subject to the notice required by seetion-twenty
§20 of chapter 30A of the General Laws.

Section 4-5 - Notice of Meetings. Notice stating the place, day, hour and the agenda of
any meeting of Members shall be given personally to each Member either by delivery in hand of
written or printed notice or by telephone, fax or electronic mail personally received not less than

forty-eight (48) hours before the date of such meeting. Such notice shall be given by the Secretary

8of 15 Last Revised March 15, 2022
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The Authority’s Current By-Laws

or by any officer designated by the ChairmanChair. The Members shall be polled by telephone or
otherwise to determine their availability for a meeting with the aim of obtaining full attendance at
as many meetings as possible. Such notice shall be filed, posted, publicized and distributed in
accordance with §20 seetion-twenty-of chapter 30A of the General Laws.

Section 5-6 - Participation in Meetings by Telephone. = One or more Members may

participate in a meeting remotely by means of telephone or video conference or similar
communications equipment by means of which all persons participating in the meeting will be
clearly audible to each other and will communicate clearly with each other at the same time.
Remote participation in the meeting pursuant to the foregoing sentence shall constitute the
presence and full participation of a person at such meeting provided that the absent members and
all persons present at the meeting location are clearly audible to each other; and provided further,
that a quorum of the Board, including the €hairmanChair or, in the ChairmanChair’s absence, the
member authorized to chair the meeting, are present at the meeting location in accordance with
§20 of chapter 30A of the General Laws.

Section 6-7 - Order of Business. The order of business at meetings shall be as follows:
(1) Call to order; (2) Presentation, correction and/or approval of the minutes of previous meeting

or meetings; (3) Report of the Port Council; (4) Report of Board Committees; (3) Reports of

officers: General Manager and such other officers as their current work would bear on the matters

under discussion; (4) fReports of Members; (5) Unfinished business; (6) New business; (7) Public

comment; (8) Executive session; (9) Adjournment. This order of business may be altered or
suspended at any meeting by a vote of at least two Members whose combined votes count as

greater than fifty percent (50%) of the whole.

90of15 Last Revised March 15, 2022
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The Authority’s Current By-Laws

Section 78 - Executive Session. Subjects discussed in executive session shall be limited
to those matters authorized by §21 of chapter 30A of the General Laws. All votes taken in
executive sessions shall be recorded roll call votes and shall become a part of the record of said
executive sessions in accordance with §21 of chapter 30A of the General Laws. If a member
participates remotely in an executive session, they shall state at the start of any such session that
no other person is present and/or able to hear the discussion at the remote location, unless presence
of that person is approved by a vote of at least two Members whose combined votes count as
greater than fifty percent (50%) of the whole.

Section 89 - Summary. A summary of all matters voted shall be made to the Members
with reasonable promptness after each meeting; provided, however, that votes taken in executive
session may remain secret as long as their publication would defeat the lawful purpose of the

executive session.

ARTICLE IV - QUORUM
Members whose combined votes count as greater than fifty percent (50%) of the whole
shall constitute a quorum. No action shall be binding unless taken at a meeting where a quorum
is present and on which the votes of at least two Members whose combined votes count as greater

than fifty percent (50%) of the whole have been cast therefor.

ARTICLE V - VOTES
Members should be present at a meeting in order to vote, but may vote remotely by

telephone or video conference provided the requirements of remote participation under §seetion

20 of chapter 30A of the General Laws, as amended are met. All votes involving a Member’s

10 of 15 Last Revised March 15, 2022
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The Authority’s Current By-Laws

remote participation shall be recorded roll call votes and shall become a part of the record of said
meeting. The vote on the adoption of every resolution shall be by yeas and nays. The names of

the Members voting for and against the resolution shall be entered upon the minutes of the meeting.

ARTICLE VI - SEAL
The official seal of the Authority shall consist of the embossed impression of a circular
metallic disc containing the words, “Woods Hole, Martha's Vineyard and Nantucket Steamship

Authority, 1961.”

ARTICLE VII - AUTHORIZATION

Section 1 - Ratification.  Any action taken on behalf of the Authority by a Member,
officer or employee of the Authority which requires authorization by the Members shall be deemed
to have been duly authorized if subsequently ratified by the Members.

Section 2 - Evidence of Authority. A certificate by the Secretary as to any action taken
by the Members or any officer or representative of the Authority shall, as to all who rely thereon
in good faith, be conclusive evidence of such action.

Section 3 - Indemnification. The Authority shall, to the extent legally permissible,
indemnify each person who may serve or who has served at any time as a Member, or as an officer
or employee of the Authority, against all expenses, damages and liabilities, including counsel fees,
reasonably incurred by or imposed upon such person in connection with any claim, suit, demand
or judgment which arises out of any act or omission of the individual, including but not limited to

the violation of the civil rights of any person under any federal law, if at the time of such act or

11 of 15 Last Revised March 15, 2022
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The Authority’s Current By-Laws

omission the individual was acting within the scope of his or her official duties or employment;
provided however, that:

(a) the defense or settlement of such claim shall have been made by counsel for the
Authority, by an attorney retained for such purpose by the Authority, or by an
attorney provided by an insurer obligated under the terms of a policy of insurance
to defend such claims;

(b) no indemnification shall be provided for any individual with respect to any matter
as to which the individual shall have been finally adjudicated in any proceeding not
to have acted in good faith in the reasonable belief that his or her action was in the
best interests of the Authority; and

() no individual shall be indemnified for any expenses, damages or liabilities incurred
in connection with any proceeding voluntarily initiated by the individual unless the
individual is successful on the merits and the proceeding was authorized by the
Members.

Such indemnification may, to the extent authorized by the Members, include payment by
the Authority of expenses incurred in defending a civil or criminal action or proceeding, upon
receipt of a written undertaking by the person indemnified to repay such payment if he or she shall
not be entitled to indemnification under this Article, which undertaking may be accepted without
regard to the financial ability of such person to make repayment.

The payment of any indemnification or advance shall be conclusively deemed authorized

by the Members under this section if:

12 of 15 Last Revised March 15, 2022
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The Authority’s Current By-Laws

(a) the payment has been approved or ratified by a majority of a quorum of the
Members consisting of persons who are not at that time parties to the proceeding;
or

(b) the action is taken in reliance upon the written opinion of independent legal counsel
(who may be the Authority’s General Counsel) appointed for the purpose by vote
of the Members; or

() the payment has been approved by a court having jurisdiction.

The indemnification provided hereunder shall inure to the benefit of the heirs, executors
and administrators of an indemnified person entitled to indemnification hereunder.

The right of indemnification hereunder shall be in addition to and not exclusive of all other
rights to which any person may be entitled. Nothing contained herein shall affect any rights to
indemnification to which Members, officers and employees of the Authority may be entitled by
contract or otherwise under law.

No amendment or repeal of the provisions of this section which adversely affects the right
of an indemnified person hereunder shall apply to any indemnified person with respect to his or
her acts or omissions which occurred at any time prior to such amendment or repeal without his or

her written consent.

ARTICLE VIII - AMENDMENTS
These by-laws may be altered, amended or repealed, in whole or in part, or new by-laws
may be adopted at any meeting by vote of at least two Members whose combined votes count as
greater than fifty percent (50%) of the whole, provided notice of the proposed alterations is given

in advance of such meeting.

13 of 15 Last Revised March 15, 2022
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The Authority’s Current By-Laws

ARTICLE IX - WAIVER
Whenever any notice is required to be given, 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. Whenever at least two Members whose combined
votes count as greater than fifty percent (50%) of the whole so vote, any or all of the provisions of

these by-laws may be waived.

KNOW ALL PERSONS BY THESE PRESENTS that the undersigned Secretary of the

Authority does hereby certify on this fifteenth (15™) day of March, 2022, that the above and

foregoing by-laws were duly adopted, signed, sealed and issued by the Members of the Authority
as the by-laws of the Authority, pursuant to chapter 701 of the Acts of 1960, as amended, for the
regulation of the affairs and conduct of the business of the Authority, and that they do now
constitute the by-laws of said Authority. The Authority’s original by-laws were adopted by a
unanimous vote of the Members on December 10, 1965, and were amended by a unanimous vote
of the Members on April 10, 1969, again by a unanimous vote of the Members on March 14, 2002,
again by a vote of the Members on August 19, 2004 (with the Barnstable and Falmouth Members
abstaining), again by a unanimous vote of the Members on September 23, 2004 (with the New
Bedford Member absent), again by a unanimous vote of the Members on January 16, 2018, again
by a unanimous vote of the Members on August 28, 2018, again by a unanimous vote of the
Members on January 22, 2019 (with the Falmouth Member’s seat vacant awaiting appointment)

and again by a unanimous vote of the Members on March 15,2022  ].
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Vineyard and Nantucket  Steamship
Authority
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