L auder dale-By-The-Sea Chamber of Commer ce

By-laws

ARTICLEI
GENERAL

SECTION 1. NAME AND PURPOSE

(a) This organization is incorporated under the lawthefState of Florida and shall be
known ad. AUDERDALE-BY-THE-SEA CHAMBER OF COMMERCE, INC.

(b) LAUDERDALE-BY-THE-SEA CHAMBER OF COMMERCE, INC. is dedicated
to broadening and strengthening the local econoymyrdberly growth and development;
improving the quality of life in the area; develogia positive attitude toward business and the
free enterprise system; promoting cooperation angavgrnments, organizations and special
interest groups in Lauderdale-By-The-Sea and BrdWzounty to solve mutual problems and
accomplish mutual goals.

ARTICLE Il
MEMBERSHIP

SECTION 1. ELIGIBILITY

Any person, association, corporation, partnershipther legal entity that is actively
engaged in business and that has an interest objbetives of the Corporation shall be eligible
to apply for membership.

SECTION 2. ACCEPTANCE OF MEMBERS

Applications for membership shall be in writingy forms provided for that purpose, and
signed by the applicant. The Executive Directolligieaiew all applications and submit them to
the Board of Directors with their recommendatioscéptance of Members shall be by a two
thirds (2/3) vote of the Board of Directors presainany meeting thereof. Any applicant so
elected shall become a Member upon payment oktipdarly scheduled dues as provided in
Section 3 of Article 1.

SECTION 3. DUES

Membership dues shall be paid at such times asddh amounts as provided by the rate
schedules and formulas adopted by the Board otidirs.
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SECTION 4. TERMINATION

(a) Any Member may resign from the Corporation uporttem request to the Board of
Directors.

(b) Any Member shall be expelled by the Board of Dioestfor nonpayment of dues after
sixty (60) days from the due date, unless otherexdended for good cause, as determined by a
majority vote of the Board of Directors;

(c) The Board of Directors may vote to expel a Membercbnduct unbecoming a
Member, or any act or statement detrimental ta¢patation of the Corporation or opposed to
the goals of the Corporation by the following prdaee: At a regular, or special meeting, a
motion must be made, and seconded to considexphdston of a Member and approved by a
minimum of eight (8) Directors. The President skalhd written notice of the “Vote to consider
Expulsion” to the Member stating the reasons setiorawas taken. Once the Member is served
the notice stating the results of the vote to abersexpulsion, said Member has 10 days in which
to prepare for a following meeting at which timegpabsion of said Member will appear on the
meeting agenda. At a regular or special meeting telor after the 10th day the Member will
have the opportunity to present evidence in a hgdrefore the final vote is taken.
Nonattendance by the Member who is subject to expuishall not be an acceptable reason to
delay the process. The Member may not be preseimgdine actual vote. The vote for expulsion
taken at the next meeting shall be by secret b&loduld ten (10), or more, Directors vote in
favor of expulsion then expulsion is immediate

(d) Upon the sale of controlling interest in any Memberporation, partnership or other
legal entity the member association, corporati@ntr@rship or other legal entity shall
automatically remain a Member of the Corporatioovpiing such association, corporation,
partnership or other legal entity does not chatgybusiness name. Directors, Officers,
Committee members and members of project teamsyegresented a Member involved in the
sale of controlling interest shall automaticallyreenoved from their position. The controlling
interest will appoint a representative to the Casion representing said new ownership of
corporation, partnership or other legal entity. Nepresentatives shall be eligible for all rights
afforded previous representatives of the Membedrsball not automatically fill positions as
Directors, Officers, Committee members or otheitpwss held by previous representative of the
same Member. Previous representatives of a corporagdartnership or other legal entity, having
sold controlling interest, shall not be considewzimbers of the Corporation upon the sale of
controlling interest in such entity unless re-apped by new ownership of the association,
corporation, partnership or other legal entity.

SECTION 5. VOTING

Each Member, (person, association, corporatiomngeship or other legal entity), shall
be entitled to cast one vote for each unit of mastbp as defined by the most current dues
schedule.

Page 2 of 16 Date: Thursday, September 9, 2010



L auder dale-By-The-Sea Chamber of Commer ce

By-laws

SECTION 6. EXERCISE OF PRIVILEGES

(a) Any association, corporation, partnership or otegal entity holding membership
shall nominate one individual whom the holder d=sto exercise the privileges of membership
covered by its subscription, and shall have thietig change its membership nomination upon
written notice.

(b) At regular intervals, orientation on the purposes activities of this organization
shall be conducted to the following groups: Newebiors, Officers, Project Leaders,
committees, and new Members. A detailed outlineof@ntation of each of these groups shall be
a part of this organization’s procedures manual.

SECTION 7. HONORARY MEMBERSHIP

Distinction in public affairs shall confer eliglity to honorary membership. Honorary
Members shall have all the privileges of Membexseet the right to vote or to hold office, and
shall be exempt from payment of dues. The Boafdigctors shall confer or revoke honorary
membership by a majority vote.

SECTION 8. ASSOCIATE MEMBERSHIP

Any person who is not actively engaged in theindwsiness shall be eligible to be an
Associate Member. Associated Members have allsight privileges of regular Members,
except voting and holding office. They shall pagtsdues as may be fixed by the Board of
Directors. Associate Members shall be approved twoathirds (2/3) vote of the Board of
Directors.

SECTION 9. CONTRIBUTING MEMBERSHIP

(a) If corporate members of the hospitality or transgton industry (whose corporate
headquarters are domiciled outside of Broward Gguriorida) wish to, or have a possibility of,
participating in joint promotions of the Lauderd@g-The-Sea area with the Corporation, they
may be granted a contributing membership.

(b) To receive a contributing membership, firms mustdsmmmended by a majority of
the Corporation's Board of Directors. Such membprshall be for a period of one (1) year.

(c) Contributing Members shall enjoy all rights normgaltcorded Associate Members as
specified elsewhere in these By-laws.
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ARTICLE I
GENERAL MEMBERSHIP MEETINGS

SECTION 1. ANNUAL MEETING OF MEMBERS

The annual meeting of the Chamber of Commercé kdield at a time and place fixed
by the Board of Directors. Written notice statihg tate, place and hour of the annual meeting
shall be delivered to the general membership rotlemn ten (10) days before the meeting, either
personally, through the maldy e-mali, facsimile broadcast or in the Chamber of Commerce
Newsletter. The term “general membership” as ussalighout these By-laws shall mean each
and every individual business entity which is a Ndemof the Chamber, it does not refer to “fair
share” Representation.

SECTION 2. SPECIAL MEETINGSOF MEMBERS

Special meetings of the Chamber of Commerce bedtleld when directed by the
President or a majority of the Board of Directorswhen requested in writing by not less than
ten percent (10%) of the general membership oCigoration. Written notice stating the date,
place, hour and purpose of the special meeting kbalelivered to all Members no less than ten
(10) days before the meeting, either personaliyaugh the mail.

SECTION 3. VOTING AT GENERAL MEMBERSHIP MEETINGS

At all general membership meetings, each MembérefChamber of Commerce shall be
entitled to one vote for each proposal presentégeateeting. The act of a majority of the votes
shall be the act of the general membership. Voiglme cast in person or by written authorized
proxy. In order for a proxy to be valid, it mustdescuted in writing by the Member, and shall
state with specificity its intent and its date sgue. No proxy shall be valid after the expiratbn
the thirty (30) days from the date of its execution

SECTION 4. QUORUMSAT GENERAL MEMBERSHIP MEETINGS

At any general membership meeting of the Chamnberpercent (10%) of the general
membership of the Chamber of Commerce shall comsta quorum. If a quorum is not present
at a given general membership meeting, that megtingt valid.
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ARTICLE IV
BOARD OF DIRECTORS

SECTION 1. FUNCTION/DUTIES

All corporate powers shall be exercised by or unke authority of the Board of
Directors. Such Directors shall in all cases aa 8®ard, regularly convened, pursuant to
majority vote. They may adopt such rules and regura for the conduct of their meeting and the
overall management of the corporation, as they desyn proper, not inconsistent with these by-
laws or the laws of the State of Florida.

SECTION 2. ELIGIBILITY

Each Director must be at least eighteen (18) yafaage and an appointed Representative
to the Corporation. Any Representative may rurefection to the Board of Directors, without
regard to the physical location of their businass lae elected to the Board in an annual election.

When Directors are appointed by the Board of Daeto fill a vacancy on the Board, non-
resident business representatives may not be appainless at least sixty percent (60%) of the
total Directors are from businesses that are phljgitocated within the corporate limits of the
town of Lauderdale-by-the-Sea, or Village of Seadkal_akes, Florida. Not more than forty
percent (40%) of the directors may be from busiees$isat are physically located outside the
corporate limits of the town of Lauderdale-by-theaSor Village of Sea Ranch Lakes, Florida,
except those elected in the annual election.

SECTION 3. NUMBER OF DIRECTORS

The Board of Directors shall at all times be coisgut of 15 members including
Immediate Past President, President, Vice Presi@emporate Secretary and Treasurer. In the
event the Immediate Past President’s positiondswia the Board of Directors will appoint, by a
two thirds (2/3) majority vote a Member of the B fill this position.

SECTION 4. TERM OF OFFICE

Each Director shall hold office for a term of t{®) years, commencing at the January
meeting following his or her election and expirtmg (2) years thereafter. Eight (8) members
shall be elected for the odd number year and s@l)amembers shall be elected for the even
number year.

SECTION 5. PUBLICITY OF CANDIDATES

(a) Names of individuals seeking election to the BazrDirectors, along with their
company name and telephone number shall be primth@ November Issue of the Chamber of
Commerce Newsletter.
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(b) Individuals seeking election to the Board of Dicestmay submit a document to the
Board of Directors containing up to 125 words, (A&e), stating their qualifications and other
information pertinent to being elected to the Chan®ffice. Provided these documents are
received by October 25th, they will be reprintedhiea November issue of the Chamber of
Commerce Newsletter.

(c) The Sample Ballot for Electing members of the BazrBirectors shall be included
in the November issue of the Chamber of Commeraesidstter.

(d) Individuals seeking election to the Board of Dimgstare discouraged from any other
means of publicizing their candidacy including direail campaigns to Members, faxes to
Members, emails to Members, telemarketing Memhess,of billboards or signs or
advertisements in publications other than the ClemrabCommerce Newsletter.

SECTION 6. ELECTION OF DIRECTORS

(a) Any Member of the Corporation meeting the qualtfimas stated in the By-laws, may
seek election to the Board of Directors providingytare a Member in good standing as of
October 1 of the current year.

(b) In the September Issue of the Chamber of Commeegesiétter, which must be
mailed by September 8, the Executive Director anlhounce the upcoming election and call for
candidates in a half full page Advertisement.

(c) By October 25th, all applications for nominatiorthe Board of Directors need to be
delivered by hand or registered mail to the Chamb&ommerce office. Individuals seeking
election to the Board of Directors may also sutardbcument to the Chamber Office containing
up to 125 words, (1/2 page), stating their quadiftens and other information pertinent to being
elected to the Board of Directors. Provided thessithents are received by October 25, they
will be reprinted in the November issue of the Chanmof Commerce Newsletter. Individuals
seeking nomination to the Board of Directors mascpase additional advertising space in the
Chamber of Commerce Newsletter.

(d) The names of all nominees shall be placed in saguert by the Executive Director, in
the presence of two members of the Board of Dirsappointed by the Executive Committee,
and randomly drawn from the container to estalithehorder of listing on the official ballot.

(e) The Sample Ballot for electing members to the Badiirectors shall contain the
name of the individual, company name and telepmumeber and shall be included in the
November issue of the Chamber of Commerce Newslette

(f) The Executive Director will prepare the officialllod to be mailed to all Members
fourteen days prior to the election, (see parag(gielow).
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(g) Each Official ballot shall contain the instructitivat the voter is entitled to cast one
vote for as many candidates as there are Diregpopsisitions available up to fifteen (15)

Directors. Only original Official Ballots are vélicopies are not acceptable and will not be
tallied in the vote.

(h) All voters will be instructed to return the balldisfore the Tuesday proceeding the
Thanksgiving holiday, in a sealed envelope to thgpGration office, in care of the Executive
Director, either personally or through the maikliBts will be held unopened in a locked box in
the corporate offices by the Executive Director.

(i) A committee of 3 Inspectors of Election Judges appd by the Board of Directors
shall be responsible for opening the locked bdxjleting the ballots and certifying the results.
On the Wednesday preceding the Thanksgiving halidteyballots will be opened one at a time
in the presence of the entire committee for talniat

() The winner(s) of the election will be those indivads with the most numerical votes,
from the highest and on down the line, the exantlver depending upon the number of
Directorship positions up for election. In the eveha tie, the Vice-president of the Corporation
shall arrange a run-off election.

(k) Winners will be notified by the Executive Directay telephone on the following
business day.

SECTION 7. TERMINATION FROM BOARD OF DIRECTORS

(a) If a member of the Board of Directors is absentrfithree (3) consecutive monthly
Board meetings or fails to attend seven (7) morBadgrd meetings within any twelve (12)
month span, his/her Directorship shall automatydaifminate and his/her position on the Board
shall be declared vacant. The Board is empowerddthe discretionary authority to waive
automatic termination and allow a member to renoaithe Board by a vote of two-thirds (2/3)
of the quorum at any Board of Directors meeting.

(b) Any Director, Officer, Committee Chairperson, opfect Leader may resign their
position upon written request to the Board of Dioes without resigning as a Member of the
Corporation.

SECTION 8. VACANCIES

(& Any vacancy occurring on the Board of Directamgs)uding any vacancy caused by an
increase in the number of Directors may be fillgdHe vote of a majority of the quorum at a
Board meeting. A Director elected to fill a vacasball remain on the Board through the
completion of the term they have been electedItdAti the conclusion of that term said Director
remains eligible to seek a new two (2) year termspant to Article IV, Section 5.
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(b) Any qualified Member may submit a request, alaitlp a résumé, to be considered

to fill vacancies on the Chamber Board of Directirany time by email or facsimile to the
Executive Director or President.

(c) When a vacancy is created under Article IV, Secfipfilling the position will be
done at the next regularly scheduled meeting oBtbeerd of Directors.

(d) When a vacancy occurs for any reason on the Bafabitectors, the following will
occur:

(1) The Executive Director will notify all Members tife number of positions
available on the Board of Directors by letter, dn@i email-blast call within 2 business days of
the vacancy occurring. The notification will stéte time and other requirements for fulfilling
the Board position.

(2) The notification will invite Members to subntiiteir names, along with a
résume, expressing an interested in serving oBdilaed of Directors to the Executive Director,
or President by letter, facsimile or email. Apptions must be received at least 48 hours before
the next Board of Directors meeting.

(3) A complete list of all potential candidates whawvé agreed to serve will be
submitted on printed list at the next regularlyestiied Board of Directors meeting for
appointment to the Board to fill vacant positions.

(4) If there are more candidates than positions abtkglon the Board, after
reviewing résumeés and discussion of the candidage®uorum at the Board meeting will vote,
by secret ballot, to fill the vacant position($). the event there are no candidates, this will be
postponed to the following regularly scheduled nmgeof the Board.

SECTION 9. MONTHLY BOARD OF DIRECTORSMEETINGS

Regular meetings of the Board of Directors shalhbld each month at a time prescribed
by the Board of Directors. Written notice of thesenthly Directors’ meetings to each Director
is not required.

SECTION 10. SPECIAL BOARD OF DIRECTORSMEETINGS

Special meetings of the Board of Directors shalhbld when directed by the President or
when requested in writing by a majority of the Bbaf Directors. Written notice stating the date,
place, hour and purpose of the special meeting kbalelivered to each Board member no less
than forty-eight (48) hours before the meeting.

SECTION 11. VOTING AT BOARD OF DIRECTORSMEETINGS

At all Board of Directors meeting, each Directbalt be entitled to one vote for each
proposal presented at the meeting. The act of arityapf the quorum shall be the act of the
Board of Directors, unless a two-thirds (2/3) vistetherwise required herein.
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SECTION 12. QUORUM AT BOARD OF DIRECTORSMEETINGS

At any Board of Directors meeting, fifty per c€b0%) of the total number of Directors
shall constitute a quorum. If a quorum is not pnés¢ a given Board of Directors meeting, the
meeting is not valid.

SECTION 13. RUNNING FOR PUBLIC OFFICE

If any Director decides to run for public officarthg their tenure on the board, upon
officially filing as a candidate, the Director mumitify the Chamber office immediately in
writing. As of the date of official filing the Dic¢or will no longer be eligible to participate in
any function associated with the duties of a Charblxector including but not limited to
attending Board of Director meetings and votingddramber issues at Board meetings. This will
continue until the date of the public electiorthié Director is elected to any public office the
Director will be required to resign his/her pogition the Board of Directors immediately in
writing. If the Director is not elected to publiffioe, they are then eligible to continue dutiesas
Director on the Board of Directors.

SECTION 14. LIMITATION OF AUTHORITY

No action by any Member, Committee, Division, Eayge, Director, or Officer shall be
binding upon, or constitute an expression of, ey of the Corporation until it shall have been
approved or ratified by the Board of Directors. éfficial correspondence must be approved by
the President or their appointed representativerbdieing sent.
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ARTICLEV
OFFICERS

SECTION 1. OFFICERS

The officers of the Corporation shall consist ¢frasident, Vice-president, Corporate
Secretary and a Treasurer. No person may hold thareone office.

SECTION 2. ELIGIBILITY

Each Officer must be at least eighteen (18) yebagie and a member of the Board of
Directors of the Corporation and from a business iphysically located within the corporate
limits of the town of Lauderdale-By-The-Sea, orlafje of Sea Ranch Lakes, Florida.

SECTION 3. DUTIES

(@) PRESIDENT. The President shall serve as the executive hieih@ €orporation and
shall preside at all business meetings of the meshiye Board of Directors and Executive
Committee.

(b) VICE-PRESIDENT. The Vice-president shall exercise the powersartdority and
perform the duties of President, in the absenaksability of the President. The Vice-president
shall also serve as President of the Program ok\Wommittee of the Corporation. As such,
they and their committee will be responsible fotredmining that the program activities of the
Corporation are of such duration as is required]ldimes being alert to assure that the actisitie
of the Corporations are directed toward achieviangjriess and community needs in the area
served by the Corporation.

(c) CORPORATE SECRETARY. The Corporate Secretary shall notify Officers,
Committees, Project Leaders and other Members @ssigned tasks of their appointment and
furnish them with credentials as required. The Gmafe Secretary shall be responsible to keep
official copies of the Papers of Incorporation, IBys, rules, procedures and all other legal and
official documents of the Corporation. The Corperdecretary shall advise the President and
other Officers of the contents of these documemsnwrequested to do so.

(d) TREASURER. The Treasurer shall be responsible for the safelyug of all funds
received by the Corporation and for their propsbdrsement. Such funds shall be kept on
deposit in financial institutions approved by theaBd of Directors. The Treasurer shall cause a
monthly financial report to be made to the Board.
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SECTION 4. ELECTION

The President, Vice-president, Corporate SecretadyTreasurer shall be elected by a
majority vote of the Board of Directors at the Bjarregularly scheduled JANUARY meeting
each year, and each shall hold office for the tefione (1) year.

SECTION 5. VACANCIES

All vacancies in any office shall be filled by ajority vote of the Board of Directors
without undue delay either at a regularly schedutedthly meeting or at a meeting specially
called for that purpose. During the period of aarary in office, the Board of Directors, by a
majority vote, may delegate the powers and dutiesid office to any Director for the interim
Period.

SECTION 6. REMOVAL OF DIRECTORS AND/OR OFFICERS

The Board of Directors may vote to remove a Doeotr Officer for conduct unbecoming
a Director or Officer, or any act or statementidetntal to the reputation of the Corporation or
opposed to the goals of the Corporation by th@ahg procedure: At a regular, or special
meeting, a motion must be made, and seconded gidssrthe removal and approved by a
minimum of eight (8) Directors. The President skalhd written notice of the “Vote to consider
removal” to the Director or Officer stating the seas such action was taken. Once the person is
served the notice stating the results of the vmtmnhsider removal, said Director or Officer has
10 days in which to prepare for a following meetatgvhich time removal of said Director or
Officer will appear on the meeting agenda. At aifagor special meeting held on or after the
10th day the Director or Officer will have the oppmity to present evidence in a hearing before
the final vote is taken. Nonattendance by the pevdo is subject to removal shall not be an
acceptable reason to delay the process. The Directfficer may not be present during the
actual vote. The vote for removal taken at the msa¢ting shall be by secret ballot. Should ten
(10), or more, Directors vote in favor of removan removal is immediate. The Director or
Officer will be notified of the voting results with24 hours. The Member Corporation,
partnership, or other legal entity shall be erditie remain as a regular Member subject to further
action by the Board of Directors.

SECTION 7. INDEMNIFICATION

Every Director and every Officer of the Corporatimay be indemnified by the
Corporation against all expenses and liabilitiesluding counsel fees reasonably incurred by or
imposed upon them in connection with any proceegitogvhich they may be a party or in which
they may become involved by reason of his/her beirfgaving been a Director or Officer of the
association or any settlement thereof whether bhawr she is a Director or Officer at the time
such expenses are incurred, except in such casgeiwlhe Director or Officer is adjudged
guilty of willful misfeasance or malfeasance in trexformance of his or her duties.
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SECTION 8. ANNUAL EVALUATION OF CORPORATION STAFFE

(a) Once each year all managers and employees of thmlkdr of Commerce are entitled
to an evaluation of their performance. Performaee@ews are intended to point out the
strengths and weaknesses of Corporation employekara not necessarily tied to salary
Reviews.

(b) Between July 1 and August 1 of each year the Exec@ommittee will choose the
form to be used for evaluating Corporation Staftilfiple copies of this form will be given to all
Corporation Staff including the Executive Director August 1, and they will be requested to
evaluate the performance of all other staff memiaits which they personally interact. The
Executive Director will be required to evaluatearporate staff members. Each Staff Member
will also be required to do a self evaluation udimg same form.

(c) The completed forms will be inserted into a sealedelop and delivered personally
to the President, or their duly authorized repregese by August 15. At the end of the first
Executive Committee Meeting following August 15tfe President will review the results of the
evaluations with the Executive Committee. The ExgewDirector will be excused from this
meeting at the end of regular business and befierevaluations are reviewed.

(d) The President will appoint a member of the Exeai@ommittee to prepare a written
evaluation for each Corporation staff member inicilgdhe Executive Director based on the
information provided on the evaluation forms anguihfrom members of the Executive
Committee.

ARTICLE VI
MANAGEMENT
SECTION 1. FUNCTION/DUTIES

(a) The Executive Director shall be the General Manafelay-to-day operations and
serve as Recording Secretary. They shall cause podpared Notices and Minutes of Meetings
of the Executive Committee, Board of Directors atidommittees. All Chamber
correspondence must be approved by the Presidémioappointed representative before being
sent.

(b) The Executive Director shall serve as advisor eoRresident, and to all other
Officers, Directors, Committee Chairs and Projesaders. They shall assemble information and
data and cause to be prepared special reportg@ssted by the President or Executive Board.

(c) The Executive Director shall be a nonvoting mendiehe Board of Directors, the
Executive Committee and all committees. They daltesponsible for administration of the
program of work in accordance with the policies aggllations of the Board of Directors.

(d) The President shall be responsible for hiring, lthsging, directing and supervising
all employees with approval of the Board of Diresto
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(e) With the cooperation of the Program of Work Comedtand Budget Committee, the
President shall be responsible for the preparati@n operating budget covering all activities of
the Corporation, subject to approval of the BodrDicectors. They shall also be responsible for
all expenditures within the approved budget.

ARTICLE VII
COMMITTEESAND DIVISIONS

SECTION 1. APPOINTMENT AND AUTHORITY

(a) The President, by and with approval of the BoarDioéctors, shall appoint all
committees, committee chairpersons, project tepnogect leaders and assistant project leaders.
The President may appoint such ad hoc committesshair chairpersons as they deem
necessary to carry out the programs of the CongoraCommittee appointments shall be at the
will and pleasure of the President and shall noeer the term of the appointing President.

(b) It shall be the function of the committees to makestigations, conduct studies and
hearings, make recommendations to the board otfirg and to carry on such activities as may
be delegated to them by the Board.

SECTION 2. LIMITATION OF AUTHORITY

(a) No action by any Member, Committee, Division, Enygle, Director, or Officer shall
be binding upon, or constitute an expression @ pilicy of the Corporation until it shall have
been approved or ratified by the Board of Directédsofficial correspondence must be
approved by the President or their appointed reptasive before being sent.

(b) The President shall discharge committees when Wk has been completed and
their reports accepted; or when, in the opiniothefBoard of Directors, it is deemed wise to
discontinue the committee.

SECTION 3. DIVISIONS

(a) The Board may create such divisions, bureaus, ttepats, or councils, as it deems
advisable to handle the work of the Corporation.

(b) The Board shall authorize and define the powersdanies of all divisions, bureaus,

departments and councils. The Board shall annuaiew and approve all activities and
proposed programs of such divisions, bureaus, ttapats or councils.
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ARTICLE VIII
EXECUTIVE COMMITTEE

SECTION 1. EXECUTIVE COMMITTEE MEMBERSHIP

(a) The Executive Committee shall be comprised of sewembers; the President, Vice-
President, Corporate Secretary, Treasurer, Hotéés@n and Business Liaison as voting
members, and the Executive Director, (acting a®Rig Secretary), a nonvoting member. In
the event of a tie vote on any proceeding or isgwePresidents vote shall be the deciding vote.

(b) The Hotel Liaison and Business Liaison shall beteld by the Board of Directors at
the JANUARY meeting of each year and shall holdceffor a term of one (1) year.

SECTION 2. FUNCTION/DUTIES

The Executive Committee shall act for and on Hebfahe Board of Directors when the
Board is not in session. However, at no time ghallExecutive Committee take any action,
which is inconsistent with a decision and/or positpreviously adopted by the Board of
Directors. Anytime the Executive Committee take®#titial position on behalf of the Chamber,
said position must be subject to a ratificationevioy a majority of the Board at the next Board of
Directors Meeting.

ARTICLE IX
FINANCES
SECTION 1. FUNDS

All money paid to the Corporation shall be plaoethe appropriate account.

SECTION 2. DISBURSEMENTS

The Executive Director is authorized to prepasbdisements on accounts and expenses
approved and provided for in the budget. Checlisetdisbursed shall be signed by the Treasurer
with the second signature being that of the Prasjdéce President or Corporate Secretary. In
the event the Treasurer or two of the above Ofiege not available the signatures should be
those of any Officer and one authorized Directarthdrized Directors are those Directors who
have been approved by the Board of Directors agidtexred with the bank as official signers on
the bank accounts. In no instance should the pgnsparing the checks be a signer of checks.
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SECTION 3. BUDGET

At least a month before the end of the fiscal ydee Executive Director shall prepare a
proposed budget to be reviewed by the Budget CateeiAfter such review the budget shall be
submitted to the new Board of Directors at thestfmeeting of the new fiscal year for their
consideration and adoption.

SECTION 4. FINANCIAL STATEMENT

A Financial statement shall be prepared by afettpublic accountant at the end of each
fiscal year. The statement shall at all times laglalble to the Members of the organization
within the offices of the Corporation.

SECTION 5. BONDING

The Executive Director and such other Officers stadif as the Board may designate shall
be bonded by a sufficient fidelity bond in an amioset by the Board and paid for by the
Corporation.

ARTICLE X
DISSOLUTION

SECTION 1. PROCEDURE

The Corporation shall use it funds only to accastpthe objectives and purposes
specified in these by-laws, and no part of the $usithll inure, or be distributed, to the Members
of the Corporation. On dissolution of the Corparatiany funds remaining shall be distributed to
one or more regularly organized and qualified ¢hble, educational, scientific, or philanthropic
organizations to be selected by the Board of Damsct

ARTICLE Xl
PARLIAMENTARY PROCEDURE

SECTION 1. RULES OF ORDER

(a) The current edition of Robert’s Rules of Order Ehalthe final source of authority in
all questions of parliamentary procedure when sulgs are not inconsistent with the Charter or
by-laws of the Corporation.

(b) The President shall appoint a member of the BohRirectors to serve as
Parliamentarian at all Board of Directors and Merabg meetings during his/her term of
Presidency. In the absence of the ParliamentahanCorporate Secretary shall act as
Parliamentarian.
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ARTICLE Xl
AMENDMENTS

SECTION 1. AMENDMENTS

These by-laws may be amended or altered by ahwast(2/3) vote of the quorum of
Board of Directors at any regular or special BaafrDirectors meeting, provided the notice for
the meeting includes the proposals for amendmantgproposed amendments or alterations
shall be submitted to the Board members in writihgpast ten (10) days before the meeting at
which they are to be acted upon.

SECTION 2. AUTHORITY OF BY-LAWS

This set of By-laws, approved by the Board of Blioes of the Corporation, supersede
and replace any and all existing and/or previoukaig as of the date set forth below and caused
to be printed at the bottom of each page hereof.

Effective Date: May 11, 2006

CERTIFICATION
We, the undersigned, do hereby certify:

THAT We are the duly elected and actirgesident andOfficers of LAUDERDALE-BY -
THE-SEA CHAMBER OF COMMERCE, INC., A Florida Nonprofit Corporation, and these
By-laws were duly adopted at a meeting of the Badirectors thereof, held on the 11th day
of May, 2006.

INWITNESS THEREOF, we have hereunto subscribed our names and aftireegleal of said
Corporation this 11th day of May, 2006.

Bob Terrian, President Paul Novak, Vice President
Bill Davis, Treasurer Marie Claude Gaffney, Corporate Secretary
(COBPPRATE SEIL)
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