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GULF AND CARIBBEAN FISHERIES INSTITUTE INCORPORATED
A Forida Non-Profit Corporation
BYLAWS
ARTICLE
Name

The name of the Corporation shdl be the GULF AND CARIBBEAN FISHERIES INSTITUTE,
INC.

ARTICLE Il
Principd Office

The principd officeof this Corporation shal be located at Harbor Branch Oceanographic Ingtitution,
5600 U.S. 1 North, Fort Pierce, County of Indian River, State of Florida or as prescribed by the Board
of Directors.

ARTICLE I
Genera and Specific Purposes
The Genera and Specific purposes for which this Corporation is formed are to:

(a) Support fisheriesdevel opment and management activitiesthroughout the Caribbean, Gulf of Mexico
and adjacent regions.

(b) Provide for acquisition and exchange of informationon saentific findings, management techniques,
fishing technology, aquaculture and other topics affecting the well being and the use of marine fishery
resources of the regions.

(¢) Accomplish these objectives through annua meetings, workshops, extension programs, research
activities, advisory services and publication of scientific reports and other documents prepared by the
corporation.

For the adminigtration of the affairsand attainment of the objectives of the Corporation, as set forthin
Paragraph 1 (a) through (c) above, the Corp6ration shdl have the power, either directly or indirectly, either
done or in conjunction or cooperation with others, to do any and dl lanvful a activities which may be
necessary, useful, suitable, desirable, or proper for the furtherance, accomplishment, fostering, or attainment
of any or dl of the objectives for which the Corporation is organized, and to aid and assist other



organizations whose activities are such as to further accomplish, fogter, or attain any of such objectives.



The Corporation shdl operate exclusively in any other manner for such educationd purposes as will
qudify it as an exempt organization under Section 501 (c) (3) of the Internd Revenue Code of 1954 as
amended or under any corresponding provisons of any subsequent federd tax laws covering digtributions
to organizations qudified as tax exempt organizations under the Internal Revenue Code as amended,
including private foundations and private operating foundations.

ARTICLE IV
Prohibited Activities

Notwithstanding any other provisionof these Bylawsor the Articlesof Incorporation, this Corporation
shdl not conduct or carry onany activitiesnot permitted to be conducted or carried on by any organization
that shdl be exempt under Section 501 (c) (3) of the Internd Revenue Code and its Regulations, now
existing or hereafter amended, or by any organization contributions to whichare deductible under Section
170 (e) (2) of the Internd Revenue Code and its Regulations, now existing or hereafter amended.

ARTICLEV
Membership
Section 1. Classification of Members.
The membership of the Corporation shdl be of the following classes:

(&) Individuad Membership: A personinterested inthe Corporationand the furtherance of itsobjectives
is digible for active membership as a Member or Honorary Member and, upon enrollment in the
Corporation, shall be eigible to vote.

(1) Member: A person may become a Member of the Corporation upon payment of dues.

(2) Honorary Member: A person who, by reason of outstanding service to the Corporation, shal be
digible for eectionasanHonorary Member upon nomination by the Board of Directors, and atwo-thirds
(2/3) vote of al members present at an annua meeting, and upon dection shdl be exempt from payment
of dues.

(b) Group Membership: Businesses, corporations, inditutions, governmental units, associations,
societies, organizations or any other groups with an interest in the Corporation and furtherance of its
objectives shdl be digible for membership as a Group Member upon payment of specified dues. Each
Group Member shdl be digible for asingle vote and shdl designate annudly to the Executive Secretary
the individua withsuchvating rights. Such designated individuas shdl not be digible to serve as a member
of the Board of Directors unless they dso hold individua membership.



(o) Sustaining Membership: Individuas, businesses, corporations, inditutions, governmenta units,
associations, societies, organizations or any other groupswithaninterestinthe Corporationand furtherance
of its objectives shdl be digible for membership asa Sustaining Member upon payment of pecified dues.
Each Sustaining Member shdl be digible for asngle vote but shal not have the privilege of being an officer
of the corporation.

(d) Library Membership: Public or private ingtitutiond libraries as may be recognized by the Board of
Directors shdl be digible to become Library Members, upon payment of specified dues, for the purposes
of recaiving dl inditute publications. Library Members shdl have no voting privileges or be able to hold
office in the Corporation.

() Student Membership: A person who is current and active in a diploma or degree seeking with an
indtitution of higher learning. The Student Members shdl be digible to vote,

Section 2. Member in good standing.

As used in the Articles of Incorporation and Bylaws the term "member in good standing” means a
member whose dues, if required, are paid.

ARTICLE VI
Mestings of Members

Section 1. Annua meting.

The annua meeting of the members of the Corporation shall take place in November at adate, time
and place to be determined by the Board of Directors. Notice of such meeting shdl be given to dl
members, officers and directors at their last known address at least ten (10) days prior to the date of the
meseting. An agenda for such meeting shal be included in such notice.

The Executive Committee of the Board of Directors may cancel or change the time and place of an
annua meeting. If amesting is cancdled, the Executive Committee shdl schedule the next mesting.

The date, time and place of the annua meeting may be established two or more years in advance by
the Board of Directors.

Section 2. Report a Annua Mesting.
The Executive Secretary shdl present an annua report to the Corporation.

Section 3. Quorum.



A quorum for the transactionof of officid business a aCorporationmeeting shal consst of at least 20
membersin good standing.

Section 4. Voting.

Decisons at medings shdl be by a mgority of those voting, except for eection to honorary
membership, amendments to the Articles of Incorporation and Bylaws and a motion to suspend a Rule
which require atwo-thirds (2/3) mgority.

Section 5. Action on a Question.

Actionon aquestion may be initiated at the annua meeting of the Corporation by a petitionof twenty
percent (20%) of the membership in good standing.

Section 6. Cancdllation of Annud Mesting.

Inthe event of cancdlation of an annua meeting, the officers of the Corporation, the members of the
Board of Directors and its Executive Committee and any standing or specia committees shal continue to
serve and be responsible for the business and activities of the Corporation in accordancewith provisons
of the Articles of Incorporation and Bylaws, or Robert's Rules of Order in the absence of specific
guiddines, until new eections and an annua meeting is held.

ARTICLE VII
Board of Directors

Section 1 . The genera management of the affairs of the organization shdl be vested in the Board of
Directors.

Section 2. Number of Directors.

The number of directors shdl be not less than 4 or more than 20, which may be changed from time to
time by an amendment of these Bylaws in the manner herein provided.

Section 3. Election of Directors.

The Board of Directors shdl be eected by the members of the organization at the annua mesting of
members by a mgority vote of the members present at such mesting, as provided in Section 1 of
Article VI hereinabove.

Section 4. Duties and Powers of Directors.



The Board of Directors shdl have the authority to:
a hold mestings at times and places as may be deemed proper and necessary,
b. to establish procedures to admit, suspend or expel members,

C. @ppoint committees on particular subjects from members of the board or from-membership of the
organizetion,

d. audit bills and disburse the funds of the organization,

e. print and circulate documents and publish articles,

f. carry on correspondence and communicate with other associations with the same interests,
g. employ agents,

h. devise and carry into execution such other measures as it deems proper and expedient to promote
the objects of the organization and protect the interests and welfare of the members,

i. remove any or al of the officers of the organization with due cause prior to the termination date of
such office,

j. elect subdtitute directors in the event any director resigns or is removed from office prior to the
termination date of such office; such appointments shal remain in effect until the next annua meeting,

k. terminate the contract of any firm, individud or other entity employed by the organizationto performany
and dl nature of servicesto the organization, and

1. employ, retain, or terminate any employee of the Corporation.
ARTICLE VI
Mestings of the Board of Directors
Section 1. Annua Mestings.

The annud meeting of the Board of Directors shdl be hdd eachyear immediately following the annud
membership meeting or such other times or place as may be determined by the Chairman.

Section 2. Specid Mesetings.



Specid meetings of the Board of Directors may be cdled by the Chairman, by any four members of
the Board of Directorsor by mgority of the members of the Executive Committeethat may be inexistence
at suchtime, for any specific purpose. Writtennotice shdl be givenstating the purpose of suchmesting and
shdl be ether delivered to each member of the Board of Directors or mailed to the last known address of
such director at least five (5) days prior to the meeting date.

Section 3. Quorum, Voting.

A mgority of the members of the Board of Directors shdl congtitute a quorum for the transaction of
bus ness. The dfirmative vote of amgjority of the directors present shdl be considered the act of the Board
of Directors a any annual specia mesting.

Section 4. Absence.

Should any member of the Board of Directors absent himself unreasonably from two annua meetings
of the Board without notifying the Chairman or Executive Secretary,of his or her reason for doing so, and
if hisor her excuse should not be accepted the members of the Board, his or her seat on the Board may
be declared vacant and the Board may vote to select a subgtitute director from the membership of the
organization to serve until the next annuad mesting.

Section 5. Resignation.

Any director may resgn at any time by giving written notice of such resgnation to the Board of
Directors.

Section 6. Removd, Termination of Office.

Any one or more of the directors may be removed with cause any time by the Board of Directorsin
the same manner sat fo for voting on any issue hereinabove.

Section 7. Delegation of Authority.

The Board of Directors shdl delegate authority to an Executive Committeeto conduct the business of
the organization in accordance with the policies prescribed by the Board of Directors from timeto time.

Section 8. Eligibility for Membership.
Unlessthe requirement is waived by the Board of Directorsonly individuas ingood standing who have

attended two of the last three annual meetings preceding their nomination shal be digible for nomination
to the Board of Directors.



Section 9. Election of Directors and Term of Office.

(8 The Board of Directors acting in its capacity as the Nominations Committee, and other members,
may nominate digible members to become members of the Board of Directors. Nominations shall be
submitted in writing to the Executive Secretary at least 24 hours prior to the cdl to order of the annud
business meeting during which the nomination is consdered. All nominees must have indicated to the
Executive Secretary their willingness to stand for eection.

(b) After the adoption of the Bylaws at the firs annuad mesting, an el ectionof no lessthan 20 directors
shall be held by the members; one-quarter shall beelected for atermof one year, one-quarter for term of
two (2) years, one-quarter for term of three (3) years, and one-quarter of term of four (4) years.

() Ateachsubsequent annud mesting an equa number of directorsto those whose terms have expired
may be elected for the term of four (4) years, except inthe case of subgtitute directors when it shal be for
the balance of the term of the previous incumbent. At the expiration of the termof office, any director may
be re-elected.

(d) At dl dections for membersof the Board of Directors only voting members in good standing may
be qudified to cast their votes for such directors.

Section 10. Ingtdlation of Directors.

Theinddlation in office of those directors who have been dected in any particular year shal be held
immediatdy prior to the adjournment of the annua business mesting at which such new members of the
Board of Directors were elected.

Section 11. Voting of Directors.

Eachmember of the Board of Directors shdl be entitled to one vote only at any meeting thereof onany
issue or matter of business before such meeting. No member or the Board of Directorsshdl be entitled to
vote a any meeting unless he or sheis physcdly present a such meeting.

Section 12. Compensation of Directors.

Directors shdl receive no compensation for their services.

Section 13, Liaility.

The directors of the Corporation shdl not be persondly lidble for its debts, liabilities, or other
obligetions.



Section 14. Secretary to the Board of Directors.
The Executive Secretary shdl act as secretary of the Board of Directors.
ARTICLE IX
Officers

Section 1. Number.

The officers of the Corporation shal be the Chairman, Vice Chairman, Treasurer and Executive
Secretary and such other officers with such powers and duties not inconsistent withthese Bylaws as may
be appointed and determined by the Board of Directors from time to time.

Section 2. Qudifications of Chairman and Vice Chairman.

Only membersof the Board of Directorsin good stlanding who atended two of three annua meetings
preceding their nominations and who are present at the annua meeting at whichnominated shdl be digible
for nominationfor Chairmanor Vice Charman. Memberswho accept nomination and are eected tor hold

one of the offices of the Corporation must express willingness to serve and performtheir dutiesto the best
of their ability and advance the objectives of the organization.

Section 3. Election, Term of Office, Ingtalationand Commencement or Duties of Chairman and Vice
Charman.

The Chairman and Vice Chairman shdl be eected by the members of the Corporation at the annud
business meeting and shdl serve for a period of two yearsand shdl not be digible for immediatere-election
to the same office. The term of office of dected officersshdl terminate uponingdlationof new officers at
the gppropriate annual mesting.

Section 4. Treasurer and Executive Secretary.

The Treasurer and Executive Seeretary shdl be gppointed annudly by the Board of Directors. The
Executive Secretary shall be éigible to be appointed Treasurer.

Section 5. Vacanciesin Office.
Should the office of Chairmanbecome vacant by reason of termination or resignation during the term

of office, the Vice Chairman shdl succeed to the office for the unexpired term. Vacancies in all other
elected or gppointed offices shal befilled by the Executive Committee until the next annua meeting.



Section 6. Duties of Officers.
A. Charman.

The Chairman is responsible for the overdl business of the Corporation, shal make appointments
authorized in the Bylaws, establish special committees required for the business of the Corporation and
exercise such other responghilities as determined from time to time by action of the membership, Board
of Directors and the Executive Committee. The Chairmanshdl chair dl meetings of the Corporation, Board
of Directors and its Executive Committee and shal be an ex-officio voting member of al committees.

B. Vice Chairman.

The Vice Chairman shdl undertake, if the Chairman is absent or unable to act, the duties of the
Chairman. The Vice Chairman shdl be an ex-officio voting member of al committees.

C. Treasurer.

(& The Treasurer shdl receive and collect dl dues, fees, accounts receivable and other income of the
Corporation, maintan custody of itsfundsand make disbursement according to procedures established by
the Board of Directors.

(b) If the Treasurer is absent or unable to act, the duties shdl be assumed by the Chairman until a
replacement is appointed by the Executive Committee.

D. Executive Secretary.

(a) The Executive Secretary shal be in charge of the daily activities of the Corporation; be responsible
for implementing the objectives and paliciesof the Corporation as set forth inthe Articlesof Incorporation,
Bylaws and Rules and in the directives of the Board of Directors and its Executive Committee; serve as
Editor of the Proceedings unless an dternative gppointment ismade by the Board of Directors; and serve
as Secretary and Business Manager of the Corporation. The Executive Secretary shall serve as the
representative of the Corporation, except onoccasions whenthe Chairmanor, Vice Chairmanso act. The
Executive Secretary shal communicateinan appropriate format withthe membership asand whenrequired
during the year. The Executive Secretary, as Secretary, shal present an annua report to the Corporation,
at least sami-annudly, to the Executive Committee of the Board of Directors and additional reports as
required by the Executive Committee.

(b) The Executive Secretary, as Secretary, shdl maintain the officia records of the Corporation and
make arrangements for the meetings of the Corporation, Board of Directorsand its Executive Committee.
The Executive Secretary shdl serve as the parliamentary advisor to the Chairman and chairman of any
committees.



(c) The Executive Secretary, as BusnessManager, shdl have for safekeeping custody of Corporation
records and other properties. The Executive Secretary shal have custody of the publications of the
Corporation and shdl adminigter the sale of its publications as gppropriate.

(d) Unless an dternative appointment ismade by the Board of Directors, the Executive Secretary, as
Editor, shdl be responsible for editing the Proceedings, plus any other publications specified by the Board
of Directors, the maintenance of the high quality of both technical content and manner of presentation, and
for the execution of al other matters related to publications. The Executive Secretary, as Editor, shdl be
assisted by the appropriate Program Committee and may a soolicit assistancefrommembersof the Board
of Directors and the general membership relative to preparation of the Proceedings or other publications.
Prior to publication, the Proceedings shdl be approved by the Executive Committee.

(e) If the Executive Secretary is absent or unable to act, the duties shal be assumed by the Chairman
until areplacement is gppointed by the Executive Committee.

E. Reports of Officers.
All officers shdl perform the duties prescribed in the parliamentary authority in addition to those
outlined herein and those assigned to them by the Chairman from time to time and deliver to their

successors dl officid materid not later than ten (10) days following the dection and inddlation of ther
SUCCESSOr'S.

F. Compensation.
The officers of the Corporation shdl receive no compensation for their services.
ARTICLE X
Committees
I. The Corporation shal have such committees as shall be necessary for the conduct of the
organization'sbusiness and to carry out its objects and purposes. All committees shal serve for one year.
The committees shdl be asfollows
A. Executive Committee.
(1) The Executive Committee shdl consst of the officers of the Corporation, the immediate past-
Chairman of the Board of Directors, 2 members of the Board of Directors and the Chairman of the
Program Committee for the year in question. In addition, a representative of the organization hosting the

next annua meeting shdl be invited to become an ad hoc voting member of the Executive Committee for
the year prior to that annua meeting. The two (2) members from the Board of Directors shdl be dected

10



on an annud basis by the Board.

(2) The Executive Committee shal discharge the business of the Corporation in accordance with the
policy decisons of the Board of Directors. A mgority of the voting membership of the Executive
Committee shdl condtitute a quorum.

(3) The Executive Committee shdl gpprove the Certified Public Accountant to make the annud audit
of the Corporation's books and records.

(4) The Executive Committee shdl report its activities to the Board of Directors at the annua and
specia medtings. The Executive Secretary as secretary to the Executive Committee shall record its
deliberations and decisons in the minutes of the meetings.

B. Standing Committees.

The following standing committees, composed of membersingood standing, shal be appointed by the
Charmanwithinthirty (30) days after the annua meeting, unless otherwise specified. Standing committees
areto assist the Chairman and Board of Directors in the conduct of the-affairs of the Corporation. The
Chairman of each standing committee shdl report at the annua meeting of the Board of Directorsand in
the interim to the Executive Committee of the Board. The report shdl include any recommendations based
on the~fihdings of the committee. The Board of Directors through its Executive Committee shdl act on
adminigrative and policy matters subject to review by the members a the next annua meseting. The term
of duty for members of standing committees shal extend from ther appointment to the end or the next
annua meeting, unless otherwise specified.

(1) Program Committee.

The Program Committee is responsble for assembling a program for the annual meeting. The
committee shdl issue ingructions to contributors on technique of presentation, the preparationof visud-ad
materids, and other matters related to the conduct of al workshops and Smilar training activities.
Presentations of papersat any mesting of the Corporation does not guarantee acceptance for publication.
The committee shdl assist the Editor inreviewing and editing the Proceedings of the Indtitute. The Chairman
of the Board of Directors shdl gppoint a charman and such additional members as are necessary. A
representative of the organization or group hosting the next annuad meeting shall be a member of the
committee for that year S0 that topics of locd importance can be included in the program.

(2) Other Committees.
The Board of Directors shdl exercise the functions of the standing committees on membership,

nominations, ways and means, time and place, resolutions, budget and finance, Bylaw revisons, until such
time as otherwise specified by the membership.

11



(3) Specid Committees.

The Chairman of the Board of Directors shdl appoint as required ad hoc committees from the
membership to asss in the conduct of the affairs of the organization.

[1. Notwithstanding the foregoing, dl the above committees shdl have such powers as can be lawfully
delegated to them by the Board of Directors, subject, however, to the following limitations. No such
committee shdl have the authority or power to:

(a) approve or recommend to the Board of Directors or officers any actions or proposals that are
required under Floridalaw to be approved only by directors.

(b) designate or make any nominations for officers or members of the Board of Directors.
(o) fill any vacanciesin office or on the Board of Directors or any committee thereof.
(d) amend the Bylaws of the Corporation.

The Board of Directors, by resolution adopted in accordance with Section | hereinabove, may
designate one or more directors as dternate membersof any such committee who may act inthe placeand
stead of any absent member or members a any meeting of sub committee.

Neither the designation of any suchcommittee, the del egation of authority to such committee, nor action
by such committee pursuant to such authority, shal done congtitute compliance by any member of the
Board of Directors who is not amember of the committeein questionwithhis responghility to act in good
faith, in amanner he reasonably believesto beinthe best interests of the Corporation, and with such care
as an ordinarily prudent person in alike position would use under smilar circumstances.

ARTICLE XI
Publications

1. The Corporation shall have a publication entitled: Proceedings of the Guif and Caribbean Fisheries
Indtitute which shdl be published by the end of the fiscd year in which each annua mesting takes place.
The Proceedings shall be a record of the papers presented a the annua meeting and shdl include
summaries of, and recommendations from, working groups, workshops or other activities taking place at
the annua medting. Other publications may be issued from time to time as authorized by the Board of
Directors.

2. Each individud, business, sustaining or library member in good standing shal receive acopy of the
Proceedings and any other publications of the Corporation.

12



ARTICLE XII
Dues and Fees
1.Dues.
The duesfor the various membership categories shdl be fixed by the Board of Directors. Membership
shdl be on a 12 months basis from 1 October to 30 September of the next year. Membership dues not
paid before 1 October shall be considered |apsed.

2. Regidration Fee.

The Board of Directors is authorized to establish and charge aregistration fee for the annud meeting.

ARTICLE XIlI
Bylaw or Charter Amendment

The Bylaws or the Articlesof Incorporation may be amended, repeded or dtered in whole or in part
by a two-thirds (2/3) vote of the members in good standing at a properly constituted meeting of the
Corporation who vote on the amendment. Any change shdl take effect at the close of that meseting.

Proposdals for amendments may be generated in the following ways.

(1) Recommendations of two-thirds (2/3) of the Executive Committee of the Board of Directors. Such
recommendations shall be circulated in writing at least thirty (30) days before the next annual meeting at
which the vote is taken.

(2) Petition signed by no less than twenty percent (20%) of membersin good standing. Such petition
shdl be vdidated by the Executive Secretary and circulated to the membership at least thirty (30) days
before the annud meeting a which the vote is taken.

Uponapproval and rétification of suchamendment to the Bylawsor Charter of the Corporation by the
members as above set forth, the Executive Secretary shall thereupon proceed to prepare suchamendment
and see to the filing of any document with the proper governmenta authority. Copies of such revised and
amended Bylaws or Charter shdl be given to any member upon regquest.

13



ARTICLE XIV
Parliamentary Authority
The Rules contained in Robert's Rules of Order as Revised shal govern the Board of Directors,
Officers, Chairmen of various Committees, and the Membersin dl cases to which they are gpplicable,
provided, however, that they do not conflict withthe Bylawsof the Corporation, or withany lawsin effect
of the State of Horida.
ARTICLE XV
Fiscd Year

The Fiscd Year of the Corporation shal commence on the firg day of October, and terminate on the
30" day of September of the following year.

ARTICLE XVI
Sesal
The Corporation shal have a sedl of such design as may be approved by the Board of Directors.
ARTICLE XVII
Compensation
No part of the net earnings of the Corporation shdl inure to the bendfit of, or be distributable to its
members, directors, officersor other private persons, except that the Corporation shdl be authorized and
empowered to pay reasonable compensationfor servicesrendered and to make paymentsand digtributions
in furtherance of the genera and specific purposes of the Corporation.
ARTICLE XVIII

Didribution of Assets

Upon dissolution, liquidation and winding up of the Corporation, the Board of Directors shdl, after
paying or making provison for the payment of al of the liabilities of the Corporation, dispose of dl of the

14



assets of the Corporation exdudvey for the purposes of the Corporation in such manner, and to such
organization or organizations organized and operated exclusively for charitable, educationd, or stentific
purposes, as shdl at the time quaify as an exempt organization under Section 501(c)(3) of the Interna
Revenue Code of 1954 as amended, asthe Board of Directors may determine. Any assetsnot so disposed
of shdl be disposed of by a court of competent Jurisdictioninthe county inwhichthe principa office of the
Corporationisthenlocated, exdusvey for such purposes, or to such organizationor organizations assuch
Court shdl determine.

ARTICLE XIX
Indemnification
The Corporation may be empowered to indemnify any officer or director, or any former officer or
director, by amgority vote of a quorum of directors, or by amgority vote of aquorum of members, who
were not parties to such action, it or proceeding, in the manner provided in Section 607.014 of the
Florida Stitutes, as amended. If suchindemnificationis authorized by the directors or members, expenses
incurred in defending such avil or crimind action, suit or proceeding may be paid by the Corporation in
advance of the find disposition of such action, suit or proceeding in the manner described in Subsection
5 of Section 607.014 of the Florida Statutes, as amended, uponreceipt of an undertaking by or on behdf
of the director, officer, employee or agent to repay suchamount unlesshe or sheis found to be entitled to
such indemnification.
ARTICLE XX
Contracts, Checks, Deposits
Section 1. Contracts.

The Board of Directors may authorize any officer or agent of the Corporationto enter into any contract
or to execute and ddiver any instrument or document on behdf of the Corporation, which authority may
be genera or specific.

Section 2. Deposits.

All funds received by the Corporation shdl be deposited in an account of the Corporation in such
banks or other depositories as may be gpproved and authorized by the Board of Directors.

Section 3. Checks.

All checks, drafts, or any authorizationfor the payment of any notes, sums of money, or other evidence

15



of debt issued in the name of the Corporationshal be sgned by such officers or agents as shdl from time
to time be designated and determined by the Board of Directors. Unless otherwise authorized by the
Executive Committee, such instruments shdl be sgned by the Treasurer.

Section 4.

TheBoard of Directors. shdl establishannualy procedures governing.budgets, contracts, depositsand
disbursements.

ARTICLE XXI
Records
The Corporationshdl maintain correct and proper books and records and shdl keep minutesof dl the
mestings of the members and Board of Directors, at the principd office of the Corporation. All such

records may be inspected by any director member, or the agent or attorney of either, or any proper person,
a any reasonable time.

16



STANDING RULES
Thefdlowing Rulesare established to assist in conducting the business of the Corporation. A Rue may
be suspended for the duration of ameating uponapproval of two-thirds (2/3) of the members present and
voting. An amendment to these Rules may be adopted by a favoradle vote of a mgority of members
present and voting at an annua mesting, unless otherwise specified in the Articles of Incorporation and
Bylaws.
1. Order of Business

The agendafor anannua meeting of the Corporation shdl include, but shdl not necessarily be limited
to, the following items.

1. Cdl to order by the Chairman, Board of Directors

2. Address of the Chairman, Board of Directors

3. Determination of a quorum

4.Introduction of guests and visitors

5.Report of the Executive Secretary

6.Reports of Standing Committees

7. Reports of ad hoc Committees

8.Nominations and Election of Officers and members of the Board of Directors
9.Nominations of Honorary Members

10. Other Business

11. Ingtdlation of newly e ected officers and introduction of newly eected Board members
12. Adjournment

Any question concerning the priority of the business to be conducted before the meeting shall be
decided by the Chairman of the meeting.

The order of busness may be amended and changed at any meeting by a mgority vote of the
members present at such mesting.
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2. Resolutions

Resolutions shall be introduced by the Vice-Chairman of the Board of Directors.
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