. By-Laws of ,
Friends of the Arthur R. Marshall Loxahatchee National Wildlife Refuge

Article I

Name and Location:

The Organization shall henceforth be known as the Friends of the Arthur R. Marshall Loxahatchee

National Wildlife Refuge. (nc. Its principal office shall be located in Palm Beach County, Florida..

Article I

Purpose:

The corporation exists for the purposes of promoting a better understanding of the natural history and

environment of South Florida, the Everglades, and, in particular, the Arthur R. Marshall Loxahatchee National
Wildlife Refuge (herein the “Refuge™). In this connection, the Corporation (herein the *Friends of the Loxahatchee
Refuge”) shall enter into and maintain such agreements with the U.S. Fish and Wildlife Service (herein the
“Service”) in order to:

1.

Produce and make available to Refuge visitors, by sales or free distribution, suitable interpretive. and
educational materials such as books, pamphlets, posters, slides, photographs, maps and other items of
interest, to increase the visitors’ understanding of natural history and their environment.

Acquire books, films, recordings and other materials for use in interpretive programs which may be
donated to the Service, and to assist the Service in carrying out such programs as may be mutually
agreeable.

Promote public awareness of the needs of the Refuge and the Service through advocacy and fund raising.
Notwilhstandihg any other provision of these Articles, the corporation shall engage solely and exclusively

in charitable and educational activities within the meaning of section 50103 of the Internal Revenue Code
of 1954.

Article III

Membership:

Any individual or organization approving of the objectives of the Friends of the Refuge and willing to
assist in its activities shall be eligible for membership.

Classes of annual membership shall be determined by the Board of Directors. The Board may also from
time to time elect continuing Honorary Members.

The Board shall establish the dues for each class of membership. Initial membership shall become effective
on receipt of membership application and payment of dues.

Only members in good standing shall be eligible to participate or vote at membership meetings or to serve
in any of the corporation’s elective positions. Members in default of dues payment for more than six
months shall be deemed members no longer and dropped from the membership rolls.

Each member of each category of members shall be entitled to one vote. For a Family Membership, each
adult member shall be allowed one vote.



Article IV
Meetings:
1. The annual meeting of the Corporation shall be held in January at a date, time and place to be designated by
the Board of Directors with written notice to each member at least 30 days prior to the meeting.

2. Special meetings of the membership may be called by the Board of Directors with at least ten (10) days
written notice to members, stating the purpose of the meeting. Special membership meetings shall be
called by the Board of Directors on the written request of at least ten (10) members stating the purpose of
such meeting. Ten (10) days written notice of such meeting, stating the purpose, shall be given to the
membership..

3. Whenever these Articles or the corporate By-Laws are silent as to the governance of any Board or
membership meeting Roberts Rules of Order shall apply.

Article V
Board of Directors:
L. The Board of Directors shall consist not less than |2 elected members nor more than 15 elected members.
At each annual meeting one-third of the Directors shall be elected to serve a three (3) year term
2. Duties of the Board of Directors shall be:

a. To establish and maintain the general policies by which the corporation may fulfill its mission,
and to provide such guidance and direction to the corporate officers as it deems appropriate.

b. To exercise general oversight of and responsibility for the property, assets and business of the
corporation.

c. To appoint an independent auditor who is not a member of the corporation to review the corporate
accounts and to prepare a report for the annual membership meeting. A copy of the report shall be
filed in the permanent records of the corporation. The financial reporting of and by the corporation
and its auditor shall conform to any agreement which Friends of Loxahatchee Refuge may have
with-the U.S. fish and Wildlife Service. In accordance with the Refuge Cooperative Agreement
with the US Fish and Wildlife Service, an audit, not a review, will be required if the Corporation’s
sales exceed $200,000 in any given fiscal year.

d. To fill vacancies on the Board of Directors until the next annual meeting.

3. The Board of Directors shall meet at least once each year or as mutually agreed by the Board members. A
majority of the Board members shall constitute a quorum. Special meetings may be called by any three
members of the Board when deemed necessary with adequate notice to the other Board members.
Affirmative agreement of a majority of Board members by phone or other personal contact may also
constitute Board approval, with the item approved to be suitably described and recorded as a Board minute
including the name of all the Board members contacted, the date contacted and how they voted.

Article VI

Executive Committee:

1. The Board of Directors shall meet immediately following the annual membership meeting for  the
purpose of selecting an Executive Committee. That committee shall consist of two (2) members of the
Board who are not officers of the corporation; the President, Vice-President and the Treasurer of the
corporation . Each shall serve a 2 year term.

2. The Executive Committee shall meet as often and at such places as the President of the corporation
(who shall serve as Chairperson) or a majority of the Executive Committee may require.

3. The Executive Committee shall have the following powers and responsibilities:

a. To establish and maintain corporate policy w:thm the confines of these by-laws between
meetings of the Board of Directors.

b.  To have general oversight of théicorporate finances, property ,committees and activilies,
between meetings of the Board of Directors.






Article VIII

Operating Staff:

1

The Executive Committee or the Board of Directors may appoint such operating staff as it deems
desirable, who may or not be members of the Corporation and who may be compensated or serve
voluntarily.

The Executive Committee or the Board of Directors may assign specific responsibilities of any operating
staff’ as the Board may so decide, including but not limited to assisting the Secretary and/or Treasurer in
any of their duties as described in Article VI, Sections 4 and 5.

The Executive Committee or Board of Directors may relieve any operating staff of their responsibilities
without cause on thirty (30) days notice or immediately with cause except in the latter case, such staff
shall be allowed to meet with the Board of Directors within ten (10) days of such discharge to respond to
charges.

Article IX

Standing Committees:

1. Nominating Committee:

a. A nominating committee chair, who shall be a Director of the Corporation, shall be appointed
annually not less than 90 days prior to the annual membership meeting, by the President and
approved by the Board. The committee chair shall appoint two other members for the committee,
only one of which may be a Director and the other a member of the Corporation.

b. The nominating committee shall present to the annual meeting its recommendations for the
number of Directors to be elected at that meeting. Nominations may also be made from the floor
of the meeting with prior consent of the person being nominated. The committee will present
names of nominees to the Board whenever a vacancy exists.

2.  Membership Committee:

a. A membership committee chair shall be appointed annually by the President and approved by the
Board, at the first board meeting held after the annual membership meeting.

b. The committee chair shall appoint other members of the corporation to assist him/her.

c. The committee chair shall be responsible for keeping the membership rolls, recruiting new
members and revising any membership brochures or literature.

3. New Standing or ad hoc committees will be appointed as deemed necessary by the Executive Committee
or Board of Directors. '
Article X
Amendments:

These By-Laws may be amended at the annual meeting, or at a special meeting called for the purpose, by a majority
of those members present and voting, provided that the members shall have received the proposed amendment in
writing at least thirty (30) days prior to such meeting. Information published in the Corporation newsletter shall be
considered official written notice.

Any amendment submitted to the Secretary in writing and signed by at least three members shall be

considered,



