Proposed Amendments to Bylaws April 7, 2008

PROPOSED AMENDMENTS
TO BYLAWS OF
PELICAN ISLAND AUDUBON SOCIETY

Bylaw history
Current bylaws were adopted at the regular meeting of the Pelican Island Audubon
Society on 15 March 1982. The amendments were approved by two-thirds or more
of those members present on 19 April 1982.

Note: Strikethroughs below indicate deletions; underlines indicate new language.

Article I -- NAME AND AFFILIATION

This organization shall be a non-profit organization known as Pelican Island Audubon Society,
with headquarters in Indlan River County, Florlda and it shaII be a chapter of Audubon of
Florida..-and-3 m

Natrenal—Aueluben%eerety—Thls Sometv shaII not enter |nto any commltments b|nd|nq upon the
National Society without written authorization by the National Society

nor shall the National Society, without written authorization by this Organization, enter into any
commitments binding upon this Society. This Society may terminate its status as a Chapter of the
National Society, and the National Society may terminate the status of this Society as a Chapter
of the National Society, pursuant to procedures set forth in the 2001 Audubon Chapter Policy
adopted by the National Society’s Board of Directors on December 8, 2001.

[Note: Audubon of Florida’s name is updated. The sentence about membership is deleted here
and dealt with in Article 111 Membership. Two new provisions comply with National Audubon
Society requirements for Chapter Bylaws adopted 2001.]

Article Il -- PURPOSE
The purpose of the Souety is to premeteunderstandtngeﬁand—mterespwntdt#eandthe

preserve and protect the anlmals plants and natural communltles in Ind|an Rlver Countv throuqh
advocacy, education and public awareness.

[Note: New statement introduces the word *““advocacy.”]

Article 11l -- MEMBERSHIP
Section 1 -- Membershlp in Pellcan Island Audubon Souety shal#melﬂdemembershrmrkﬂenda

va shaII con5|st of two
categories of members National Members and Chapter—OnIy Members. National Members shall
be members of the Pelican Island Audubon Society, Audubon of Florida and of the National
Audubon Society, and shall pay annual dues to National Audubon. Chapter-Only Members shall
be members of the Pelican Island Audubon Society only. National dues are established by
National Audubon. Chapter-Only dues shall be established by the Board of Directors of this
Society and these monies are to remain in the chapter.
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[Note: Membership amendment is based on Halifax River Audubon, Inc. bylaws, adopted
October, 2006. The revision clarifies current membership options.]

Section 2 -- The membership year shall be January through December.

[Note: Current practice is one year from date of joining or renewal. The change is intended to
simplify office operations and to make sure all members are notified when their dues expire.]

Article IV -- MEETINGS
Section 1 -- Regular monthly meetings of the Society shall be held from Oeteber September
through May each year.

[Note: September is substituted in place of October.]
Section 2 -- The Annual Meeting of the Society shall be held during the regular monthly meeting

in March. Elections shall be held and Society business reports shall be presented at the Annual
Meeting.

Article V -- BOARD OF DIRECTORS
Section 1 -- Control and conduct of the property and business of the Society shall be vested in a
Board of D|rectors The Board shall also determlne the p0I|C|es of the Souety MemberM}ef

Section 2 — The Board of Directors shall be comprised of six officers and six directors elected at
Annual Meetings. Each year two of the six elected directors shall be elected for a three-year
term. The Board may appoint up to six additional directors, each to serve a one-year term. All
directors may serve consecutive terms. Vacancies may be temporarily filled by the Board until
the next Annual Meeting. Elected directors and officers shall assume their duties immediately
following the close of the Annual Meeting at which they were elected. The board may fill
vacancies by appointment until the next Annual Meeting. All directors may serve additional,
consecutive terms.

[Note: In this new section, there is no change from what is presently specified in Section 1 about
the number of officers and directors, their terms o office, or the filling of vacancies. There is new
authority to the Board of Directors to appoint up to six board members for one-year terms.
Reference to “chairman of the standing committee™ is deleted.]
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Section 3 -- Regular meetings of the Board shall be held monthly from Oecteber September
through May on dates precedlng the Fegela%eetety Somety s General Meetlng Ilihesedates

Addltlonal meetlngs may be called by the Pre5|dent when deemed necessary

[Note: September replaces October. Meeting time change from ““the regular society meetings™
to the Society’s General meetings; and deletion of the requirement that board meetings are to be
announced in the newsletter and ““annual program.”]

Section 3 -- One-third of the membership of the Board shall constitute a quorum for the
transaction of business.

Article VI -- OFFICERS

Section 1 -- The elected officers of the Society shall consist of a President, a First Vice-
President, a Second Vice-President, a Recording Secretary, a Corresponding Secretary, and a
Treasurer. The officers shall assume their duties immediately following the close of the Annual
Meeting, and shall serve terms of two years. Officers may serve consecutive terms. In case of a
vacancy occurring among the officers before the end of term, the vacancy may be filled by the
Board for the balance of the term.

[Note: This section is deleted because it may have applied to Maggie Bowman’s role with PIAS,
but now the position of executive secretary is held by an employee who is not necessarily a
member of the board.]

Section 2 -- The Board may appoint an Assistant Treasurer to assist in performance of the
Treasurer's duties.

Section 3 -- The President shall preside at all meetings of the Society, including meetings of the
Board, and shall supervise all phases of the Society's work in accordance with the policies of the
Board. The President shall appoint additienal committees as necessary, and shall appoint the
chairmen of all Standing Committees.

[Note: In this and the following two sections the words “additional’” and “Standing™ are deleted
because proposed amendments to Article VII would cause these words to be unnecessary.]

Section 4 -- The First Vice-President shall preside at meetings and perform the duties of the
President in the absence or inability of the President and shall chair one of the Standing
Committees.

Section 5 -- The Second Vice-President shall perform the duties of the President in the absence
or inability of the President and First Vice-President, and shall chair one of the Standing
Committees.
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Section 6 -- The Recording Secretary shall keep a record of all the proceedings of meetings of
the Society and the Board.

Section 7 -- The Corresponding Secretary shall conduct and preserve correspondence relating to
the Society, and perform such other duties as the Board directs.

Section 8 -- The Treasurer shall receive and be the custodian of all the monies of the Society, and
shall deposit all such funds in the name and credit of the Society in such depositories as may be
designated by the Board. The Treasurer shall disburse the funds of the Society as may be ordered
by the Board, taking proper vouchers therefore, and shall render upon request of the Board an
account of all transactions as Treasurer and of the financial condition of the Society. The
Treasurer shall submit an audited report of the Society's financial condition at the Annual
Meeting.

Article VI -- STANDING COMMITTEES

[Note: This entire article is deleted because it lists 19 specific committees and states what each
“shall”” do to fulfill its duties. Several of the committees are no longer functional. Those which
are would continue to function under the President’s authority *“to establish committees as
needed to serve the purposes and policies of the Society.” The new language is intended to grant
greater flexibility to the President and the Society than by specifying committees and their duties
in the bylaws. The flexibility should help the Society meet changing conditions and to match the
special interests and experience of board members.]
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Section 1: The Executive Committee shall consist of the President, First or Second Vice-
Presidents, the Treasurer and one member of the Board of Directors to be appointed by the
President. A qguorum shall consist of three members.

[Note: The changes are intended to incorporate other sections of these amended bylaws and
current practice.]

Section.2 -- The Executive Committee shall determine periodical subscriptions and memberships
in other organizations to be purchased in the Society's behalf, pursuant to Board policy, and shall
make recommendations to the Board regarding other requests for donations or financial
assistance from the Society.

[Note: This is rewritten to require this Committee to prepare the budget, instead of a separate
Budget and Ways and Means Committee. There is no provision for the budget to be approved by
an Annual Meeting. Should this be added? ]
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Section 4 -- In an emergency, the Executive Committee shall be authorized to make policy and
administrative decisions for the Board, upon agreement of at least four-of-thefive three of the
four Committee members. All such decisions are subject to approval at the next Board meeting.

[Note: Numbers are changed to match the Committee composition.]

Section 5: The Executive Committee is responsible for the management of the Society’s office
and employed personnel, including hiring and dismissal of persons employed by the Society,
their salaries, insurance and other financial benefits and insurance for the organization’s liability
and property. The Committee’s decisions on these matters are to be reported to the Board. The
responsibilities listed here are not to be regarded as exclusive of other related business functions.

[Note: This is a new section to reflect current operating needs.]

Article IX - ADVISORY BOARD
[Note: This is an entirely new article, reflecting a new board, and appointments to it, that were
made at the 2007 Annual Meeting.]

Section 1: The Board of Directors may appoint an Advisory Board.

Section 2: There shall be no limit to the number of members the Board may appoint to the
Advisory Board or to their terms of office.

Section 3: Duties of members of the Advisory Board shall be determined by the Board of
Directors, dependent upon situations for which the Organization would benefit from the special
skills, experience or education of one or more of its members.

Section 4: The Advisory Board is not required to hold meetings or to report to the Board of
Directors, but may do so at its discretion.

Article IX - AUDITING COMMITTEE

Section 1 — The Board shall annually appoint an Auditing Committee consisting of two members
of the Society, who are not Directors, to report at the Annual Meeting upon the character and
accuracy of the treasurer’s financial records and reports.

Section 2 — If so directed by the Board, the Auditing Committee shall obtain a professional,
independent audit of the Treasurer’s financial records and report upon which to base its report.

Article X -- AWARDS COMMITTEE

Section 1 -- The Board shall appoint annually an Awards Committee, including at least three
members, who shall nominate recipients for the Conservationist of the Year Award, the
Environmental Educator Award, the Environmental Landscaping Award, the President’s Award,
the Special Service Award and any other awards to be bestowed by the Society. Their
nominations shall be submitted to the Board for a vote at the May March Board meeting, with

the awards being presented at the May-Seciety-meeting Annual Meeting.
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[Note: New rewards are added. The date of the annual meeting is changed.]

Section 2 -- The Awards Committee shall be responsible for selecting appropriate awards to be
presented to each recipient.

Section 3 -- The Awards Committee is not required to nominate recipients for each award
traditionally bestowed, nor is the Committee limited to presenting nominations for traditional
awards.

Article XI -- NOMINATING COMMITTEE

Section 1 -- At-the regularly scheduled Society meeting in January of each year, the Society shall
elect two members who are not Directors to serve on a Nominating Committee for the upcoming
elections. At the regularly scheduled Board meeting in January of each year, the Board shall
appoint one of its members whose term is not expiring to chair the Nominating Committee. The
names of the three Committee members shall then be made known to the members of the Society
through an announcement of the nominating committee members in the newsletter.and
suggestions for nominations for the Board of Directors and .offices may be submitted to the
Committee by any member of the Society.

[Note: The phrase “whose term is not expiring” is added. The announcement of the nominating
committee names in the newsletter is added.]

Section 2 — The Committee shall nominate candidates for the Board of Directors, and for officers
of the Society, to succeed those whose terms of office will expire at the next Annual Meeting.
Its report shall be presented at the Annual Meeting.

Section 3 -- If any member of the Nominating Committee shall be unable to serve, then the
Committee-shalHtsel Board shall fill the vacancy.

[Note: Board shall fill vacancy instead of the committee.]

Section 4 -- Nominations of members for the Board of Directors or Society offices may be made
from the floor during the meeting at which elections are to be held.

Article XII -- BUDGET, COMMITTEE FINANCES, AND DISBURSEMENTS

Section 1 -- The annual budget shall be approved by the Board, and shall serve as a gurde for
expenditure of Society funds. As
recommended by the Executrve Commrttee and approved by the Board the—beelget—ehau—aueeate

The budget may be amended at any meetrng of the Board by maJorrty vote of Drrectors present

[Note: Deleted are references to committees which this rewrite eliminates e.g. Budget and Ways
and Means, Standing Committees and special committees. Also deleted is the allocation of funds
to these committees. The deleted provisions do not reflect present or proposed practice.]
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Section 4 -- All drafts and checks of the Society's operating account only shall be signed by one
officer, the Treasurer, Assistant Treasurer, the President, a Vice President.-orthe-Executive
Secretary: All drafts and checks for any other of the Society's accounts shall be signed by two
officers, one of who shall be the Treasurer, or Assistant Treasurer, and the other being the

President, Vice President,-erthe-Executive-Secretary.

[Note: This section is the amended version adopted in 1985, two years after the bylaws were
adopted. The Executive Secretary is deleted because if these amendments are adopted this office
would no longer exist.]

Article X111 -- AMENDMENTS

Section 1 -- These By-Laws may be amended at any regular meeting of the Society by a two-
thirds vote of those members present and voting, provided notice of the proposed amendments
has been given at the previous meeting.

Section 2 --

leasHh#eeLmemberrmgeeel—standmg— AII such proposed Amendments must be submltted in

writing to the Board of Directors before submission at the Annual Meeting. The Board may
approve, reject or recommend amendments to the proposed amendments.

[Note: This rewrite of present Section 2 is intended to give the Society protection from rogue
proposals.]
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