BY-LAWS OF
scottish armericar sociaty ‘*::35: souCh j:iarzf?}‘, e,

(

BY-LAWS

J

Location of Offices

Section 1. Principal. Hornda Office. The principal office of the Scottish American
Sociaty of South Florida, Inc. (the "Society”) shall be in the State of Florida.

Section 2. Other Offices. The Society may also have offices in such other places, both
within and without the State of Florida, as the Board of Directors from time to time may
designate of the business of the Sociely require.

ARTICLE 1T

Parpose
The Society is organized exciusively for cultural, charitable, and educational purposes

CARTICLE 11X

Corporate Seal

The corporate seal of the Society shall be circular in form and have inscribed thereon the
- following: “Scottish American Society of South Florida, Inc., Florida, Corporate Seal, 1983,

ARTICLE LV

Members

Section 1. The President or Membership Chairperson may approve the-application fer
Membership of any individual deemed to be interested in fulfilling the purpose of the Sogciety.
The following shall constitute the levels and requirements/restrictions of membership:

a) Individual ~ Extended to any individual 18 years of age or older.

by  Family = Shall be the legally recognized marriage of partnership as defined in
Florida law and all dependents currently residing within the househiold who are less than 18
years of age. Voting rights are extended 1o the legally recognized partner or spouse only.
Birthdates for the family members must be provided to the Membership Chairperson for
consideration of eligibility.

¢) Life ~ Shall bebestowed upon a member only by majority of the Board of
Directors. Eligibility for Life membership requ:res a minimum of eight years of active
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service within the Society. . Active services 15 defined as participation on ong or rmore-of
the several operating committees. Life membership shall not passto farmily iy members.

Section 1.1 Term of Membership. The term of membership sﬁatl} be for one year
beginning on January 1. MNew memberships paid on or after October 1% shall include the
upcoming calendar year.

Section 1.2 Eligibility to Vote. Eligibility to vote requires that the membership be ¢
for a minimume of thirty (30) days prior to the meeting in which the vote s to be cast. Existing
mernber's dues must have been paid for the same thirty (30) days.

 Section 2. Dues. The duss for membars of the Sociaty shall be set'by the Board of
Directors,
Section 3. Meetings r;yf Members,

a) Anndal Meeting. The Annual Meeting of the members of the Socuaty stiall be held
on orbefore May 315 of each year, at which meeting the members shall elect 2 Board of
Direttors and transact such other business as lawfully may corne before it. Noti ication of
the annual meeting and the slate of candidates for the Board of Directors shall be made no
tater than 30 days in advance of the annual meeting. I it is not practical to-hold the annual
meeting by May 31st, the next regular mesting shall be considered the annual mesting,
providing all members have been notified at least thirty (30) days in advance if the annual
meeting is held in any month other than May. :

b) Special Meeewqe Special meetings of the members may be called by the
Preqrdem “orby any two directors, or by not less than one-third of the members of record
entitled to vote; and such meetings shall be held at such place and time as shall be
designated in the notice calling any such meeting

) Noticg of meetings. Notice of all meetings for the members of the Socxety stating
the time and place shall be given. In case of special meetings, the ol w, c;h at was
called shalibe given by posting the same to the websité or by élect
not less than ten days nor more than forty days before the date setforsuch mes

;txr’ig‘: Smh
notice shall have béeen deemed to have béen given on the date the posting or electronic
communication has been completed, Failure to receive notice of any meeting shall not
invalidate such mesting or any proceedings thereat.

d) Preparation of Voting List of Members for the Annual Meeting Alleast fifteen (15)
days before every election of directors, the Secretary shall be provided withva complete list
of the members entitled o vote at the election, arranged in alphabetical order. Such list
shall be held by the Secretary forthe fiftesn-day penod for the examination of any member
and shall be produced and kept at the time and place of election during the whole thereof,
and subject to the inspection of any member who may be present.

&) Quorurn_ of Members. A quorum shall consist of a majority of the directors or at
ieabt ﬂfteen (1‘%) ehglb}en vottng members for the transacuon of busmess e-xo\zpt as
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majority shall not be present, the members entitled to vote may adjourn the meeting without
notice other than by annouricement al the meeting.

f) Vating by Members. Each member of record entitled to vote at any meeting must
do so in person. ,.

ARTICLE V

Menibership

Section 1. Membership. Following the approvat of the application by the Membeérship
chairperson, mermbership shall be for a one-year period beginning on January 1 of each year.
Membets are expected to support and contribute o the activities of the Society.

Section2.  Termination of Membership. Memberships shall be terminated if, in‘the
judgment of the Board of Directors, the individual has acted in detrimentio the society.

ARTICLE VI

Diirectors

Sectxon 'i Cin 1] zﬁrauons Nc:smmauon 8 Elec tiOﬂ Tné eioufxon of Dxrovtors ;emd

.....

wﬁ:h the fo[low;m; p;oc dums

a) The Directors shall be chosen from a group of nominees, with those nominees who
obtain the greatest number of votes being elected. To be:sligible fordirectorship, ¢
member must be a working member in active service to the Society foral least @r"e
year prior 10 the election.

b) A Nominations Committee will be appointed by the Board not less than 60 days
before the scheduled Annual Mesting, This committee will cohsist.of 2-3. members
in good standing who will not be running foran elected office in the current year,
Nominations rmay be made by any member in good standing, including self-
nominations, or by the Ncm inations Committee. No nomination will be placed on
the annual el@ction ballot unless the nominee is an active member in good standing
and the nominee has affirmatively consented to the nomination. Names of the
candidates for the Board shall be presented to the Secretary no later than 35 days
prior to the annual meeting.

¢y Voting shall be conducted as follows:

a. Paperballots will be prepared by the Secsraiary with all eligible and confirmed
csndldmfev

b, Yoting will be by ballot unless alt candidates are unopposed by the
nomination deadline. if the latter occurs, the Board of Diregtors may cancel
the eleusom as unnecessary and.instruct the President 06 announce the
candidates as elected by ‘General Consent.’ v

¢. All ballots must be counted and verified by at least two memibers who are ot
candidates foroffices, ‘
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d. A majority vote of members present is required for a candidate to be glected
to the Board " v
e. All ballots will held for 1 year, then will be destro‘yed prior 1o the pext election.

Section 2. Number and Term of Office. The number of directors of the Society shall be po
more than eleven and no less than three. The terms of office shall commence: pon election.
The Directors shall each hold office for a term of one year or until their successors are
respectively qualified and elected.

Section 3. Removal of Directors. If any Director fails to attend 3 successive meetings
without cause or notice, the Board may declare the member’s office vacant, Ata special
meeting of members calfed for that purpose in the manner hereinbefore provided, the Board of
Directors, or any member thereof, may be removed by the vote of a majority of the total
members entitled to vote. At any such meeting the vacancy or vacancies onthe Board
caused by such removal may be filled by a vote of the members and the director(s) so
appointed shall hold office until the next annual election and until their successors shall be
duly ¢lected an qualified, unless sooner displaced.

Section 4.  Vacancies onthe Board. Vacancies on the Board of Directors, other than
such as may have been provided in Section'3 of this Article VI, may be filled by a vote of &
miajority of the directors present at any meeting of the Board of Directors at which a quorum is
present, and the Directors so chosen shall hold office until the next anriual meeting and until
their successors shall be duly qualified and elected, unlgss sconer displaced. Candidates
must be qualified as set forth in Section 1 above.

Bection 5. Pawers of Directors.

a) General Powers,  The Board of Directors shall have the entite managerent of
the business of this society. In addition 1o such powers as are herein and in the
Ceriificate of moorpora'tion expressly conferred upon it, the Board of Directors
shafl have and may exercise all of the powers of the society, subject to the
provisions of the laws of Florida, the Certificate of Incorporation and these By-
Laws. :

by  Establishment.of Record Dats. Raference Article 1V, Section 1.2 Eligibility to
Vote,

¢) Committees The Board of Directors, by resolution, may also appoint committees
from their own number, or from the membership at large, the number composing
" such committees, and the powers corferred upon them 1o be détermined by such
resolution or resolutions. By approvat of the Board, Comirittes members may be
entitled to reimbursement for expenses incurred on behalf of the Society.

d)  Delegation of Duties of Officers. The Board of Directors, by affirmative voteof a
majority of the whole Board, may delegate for the time being, the powers or dufies
of any officer of the society, i case of their absence, disability, death or removal,
or for any other reason, 1o any other officer or to any director.
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Section 6. Meetings of Directors.

a)

b)

Regular Meetings. Regular meeatings of the Board of Directors shali be-held at
such place within or without the State of Florida, and at such times, asthe Board
by vote may deterimine from time to time, and if so determined no notice thereof
need be given. Meetings may be held in person, by telephone, or electronically as
determined by the Board of Directors. After each election of directars the newly
elected Board shall meet without notice for the purpose of electing officers and
transacting such other business as lawfully may come before it

Special Meetings.  Special meetings of the Board of Directors may be held at.any
time of place, within or without the State of Florida, whenever called by the

President, the Vice Prasident, or two or more directors.

Notice of Megtings. Notice of special meetings of the Board, stating the time and
place, shall be given by mailing the same to each director at thelr residence or
business address at least five days before the meeting or by delivering the same

to them personally or by telephoning or e-mailing the same fo them at said

residence orbusiness address at least one day before the meeting. Such notice
shall be deamed 1o have been given on the date of mailing; telephoting. or e-
mailing as the case may be.

‘Section 7. Quorum of Directors.

)

o)

A majority of the directors shall conslitute a quorum or the Board for the
transaction of business; but a smaller number may adjourn the eeting untl a
quordm s present.

When a quoram is present at any ineeting of directo s, & ‘mé}jg)sitiyi‘oflthe direciors
present thereat shall decide any question brought before such migeting, except as
otherwise provided by law, theé Certificate of incorporation, or these By-Laws.

Section 8. Compensation of Directors. Directors shall not r?e_._ce.iye;a%m.y'f-;s}a'!’aryffor=the'irr
services, but, by resolution of the Board, maybe entitled to reimbursement for expenses
incurred on heghalf of the Society.

ARTICLE VI

Officers
Section 1. Number and Titles. The executive officers of the Society shall bea

President, one ormore Vice Presidents, a Secretary, and & Treasurer, all of whom shall be
elected by the Board of Directors from among themselves. The Board of Dirsstars may
appoint such other officers, including one or more Assistant Secretarles and Assistant
Treasurers, as they deam necessary, who shall have such authority and perform such-duties
as the Board from time (o ime may prescribe.
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Any two offices (but not more than two) may be held by the same person.,

Section 2. Tenure of Office.  Officers of the Socisty shall hold ‘?tha‘s"ér-r:r?:ea;s%pfei@ifivef:offi_r:e;s;
until their successors are chosen and qualified, provided however, that any-officer may be:
removed from office during suchterm by the vote of the Board.

Section 3. Duties of Officers.
a) President.  The President shall have general supervision aver the affairs of the

b)

Amended April 19, 2020 Page 6 of 8

Saciety, in which connection shafl execute all bonds, contracts, deeds, leases,and

other written instruments {0 be exacuted by the SOC‘QW {éxcept as othierwise

provided by the Board of Directors); shall preside over meetings of the members of
the Soclety or the Board of Directors of the Society and shall perform suchother
duties as the Board of Directors from time to time may prescribe,

Vice Presidents, In the absence of President, ahy Vice President may preside

over members’ meetings; and if at any time the President shall'not be abié o act

as such, a Vice Prasident may perform their duties. naddition, e Vi
President shall have such powers and perfocm such duties as fHig Board of
Directors from time to time may preseribe,

Secretary. The Secretary shall attend and record proceedings of meetings of the

Board of Directors, the members, and shall be custodian of the corporate seal and

affix such seal to-all dosuments réquiring the same: shall cause to be maintained a
mermbership book and such other books as the Board of Dirgctors ray direc
shall serve ail notices required by law, or by these By-Laws, or'by resolution of the
Board of Directors and shall perform such duties as pertain to the office-of
Secretary, subject to the corntrol of the Board of Directors.

Assistant Secretaries. The Assistant Secretaries shall assist the Segretary in the
performance of their duties, and shall perform such other duties as the Board of
Directars from fime to tome may prescribe. If at any time the Secretary shall be
unable to act, an Assistant Secretary may perform their duties.

Treasurer.  The Treasurer shall perform all duties commonly incidental to that

‘office (including, but without limitation, the care and custody of the funds and

the

Securities of the society which from time fo time may come inte their hand:

depasit of the funds of the corporation in such banks ortrust cormpanies a‘sme

Board of Directors may direct and any such other duties as the Board of Direciors
from time {o fime may prescribe.

Assistant Treasurers. Assistant Treasurers shall assist the Treasurer in'the
performance of their duties, and shall discharge such other duties as the Board of
Dirgctors may prescribe.
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Section 4. Compensation of Officers. Officers shall not receive any salary fortheir
services, but, by resolution of the Board, maybe entitled {o reimbursement for expanses
incurred on behalf of the Sociely.

ARTICLE VIIL

Depositaries and Checks

Depositaries of the funds of the Sociely shall be designated by the Board of Directors or
any committes thereof approved for such purpose: and all checks on such funds shall be
signed by such officers or employees of the society as the Board from time to time may
designate. :

ARTICLE IX

Waiver of Notice

Any notice required to be given by law, by the Cerlificate of Incarporation or by these By
Laws, may be waived by the pﬂérson entitled thereto, either before orafter the time stated in
suc:h;no"‘:ice,

ARTICLE X
Amendment of By-Laws
These By-Laws may be amended, repealed or added 1o at any regular or special meeting
of the Board of Directors or of the members, by the affirmative voteof a majorc‘cy of the Board,
or by the-affinmative vote of a may:xrtty of the members entitted to vote, asthe- ©ase may be,

provided that Section | of Article 1V may be amended only by vote of the mambers &s
atherwise provided.

ARTICLE XI

Walvers

Notice of the time, place and purpose of any meeting of members or directors may be
waived in writing by a member or director, as'the cagse may be, either before of afier the
meeting in question. Any member or director so walving shalil be bound by the proceedings of
the-meeting as to which such waiver is given in alt respects as if due notice thereof had been
given.

ARTICLE X13

Existence and Dissolution

Amended April 19,2020 Page7of § Initial ¢S Initial /
Initial {‘/{/M Inittal

Inttial e




SCOTTISH AMERICAN SOCIETY OF SOUTH FLORIDA, INC BY-LAWS Cont'd

Upon the dissotution of the Society, the Board of Directors shall, after payment of all
liabiliies, dispose of all assets of the Sociely conclusively for the purpose and insuch manner
orto such an organization or organizations established and operated for ¢hatitable,
educational, religious or ucwm»ﬁ purposes as shall at the time quahfy for exemption under
Segction 501(¢)3 of the mternai Revenue code of 1954. This article is not amendable.

NOTICE: Any items not covered herein shall be governed by Parliamentary Procedure, and
Roberts Rules of Order.

These By-Laws were amended by a rajority vote of the Scotfish American Society of South
Florida, Inc., at a meeting held on April 19, 2020,

Signatures
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