American Society for Training and Development
Emerald Coast Chapter By-Laws

Article . Name and Purpose

Section A:  Chapter Nama
The name of this organization is the Emerald Coast Chapter of the American Societyfor Trainingand
Development.

SectionB: Affiliation with the NationalSodety

Thechapteris anaffiliate of the American Society for Training and Development, a non-profit educational
society exempt from federal taxation under Section 501 (c)(3) of theaémalRevenueCodeof 1986.The
Society and its chapters are not organizedfor profit, andno partof their netearningsshallbenefitany
member or private individual, except for payment or reasonable compensation for services rendered.

Section C: Governance and Managenent of Chapter
Thechaptershallbe governedandmanagedby a Boardof Directorselectedby the membership.The Board
of Directors shall set policies within the limits prescribed by these bylaws.

SectionD: Purpose

The Chapter is organized exclusively for charitable and educational purposes withthe neaning of Section
501 (c)(3) of thelnternalRevenuecode of 1986, as anded, and ay make expenditures for one opre
of these purposes. Without limiting or expanding the foregoing, the chaprOs specific purposeafitbe: To
promote professional development of its members through providing educational progrsynraining
sessionsandopportunitiedor informationexchange, networking, and cormity service.

SectionE. EqualOpportunity

Thechapterffersequalopportunityto al eigible members, regardless of race, color, creed, religion,
national origin, age, gender, sexual orientation, marital status, political affiliation, veteran status, pisical or
mental impairment

SectionF. Political Activities

The chapter shall not devote more than an insubstantial part of its activities to attempting to influence
legislation by propaganda or otherejisind shall not advocate or gaaugn for legislation or a defeat of
proposed legislation. The chap shall not dired¢y or indirectly participate in., including the publishing or
distributionof statenents,anypolitical canpaign on behalf of or inpposition to any candidate for public
office



Article II. Membership

Section A. Eligibility

Membership in the chapter is open to those wheehaterests or responsibilities in training, lam
resource developemt, workplace learning and perfaanee; are interested in advancing the objectives of
the chapter and the Society; ambscribeto andarequalifiedunderthesebylaws.A chaptermemberin
good standing is one whoemts the requireents fa membership, and whose dues are paid for the
membership year.

SectionB Dues

Dues, fees, and teswof chapter mmbership will be seby the Board of Directors. Chapter membership is
not transferable, neitherdm one ndividualto anothemor from or to this chapterfrom anotherchapter.
Annual dues are $50.00 for regulaembership, $25 foretired professionals and full terstudents.
Individual membership dues will be one half of the regularamountfor menberswho join the chapter after
July 1steachyear.Corporateanembershipduesare$165for five professionals &ém a single organization.

SectionC. Reservatioaand Cancellationgor Meetings

Reservations and cancellationsshbe nade in alvancefor monthly chaptemrmeetingsandworkshopsAll
reservations and cancellations must be made to the Vice President of Hospitality no later than noon on the
Friday prior to the meeting/workshp. Reservationsnade and not cancelled in atimely manner will be
billed to the nember for the amunt due.

SectionD. Suspensiomr Terminationof Membership

TheBoardof Directorsmay, by atwo-thirdsvote of thosepresentsuspenar termnatethe membershipof
any individual for non-payemt of dues or wnies owedhe chapter, or for actions or behaviorin violation
of these bylaws or deemed detrimental to the best interests of the chapter.

1. Suspensiolr termnationof membershipwill beconsideredataregularlyscheduledneetingof the
Board of Directors. Witten notice of, and rationalerigoroposed suspensiontermination shall be mailed
to board members and the member concerned at least thirty days prior to the meeting.

2. Any motion for suspensiomr termnation must be made by an elected board member, based on personal
knowledge pfficial chapterecordsor a staterent signed by no fewer than fiehapter members in good
standing.

3. Beforeenactingof sugpensionor termnation,the member will have an opportunity to be heard by the
Board of Directors.

Article III Board of Directors

SectionA. DutiesandResponsibilities

The managenent of the affairs of the chapter shall be eesh the Boardof Directors. It shallbetheduty of
the Board to carry out the objectives andpurpose®f the chapterandto this end it nay exercise all powers
of the chapter. The duties of the Board shall incledéablishing policy for theperation of the chapter;
approvingthe strategigplan, theannualplan,andthe budget;appioving categorie®f membership;



authorizingnewcomnitteesof the chapter; and performg other functiongs appropriate for the Board of
Directors.

Section B. Membership

1. The Board of Directorswill consist of not |ess than seven and not more than nine individuals elected from
among chapter members in good standing as specified in Article 11 of thesebylaws.The Board of Directors
shall continue in office until successors are duly installed.

2. Voting menbers of the Board of Directors shall beefdent, President-Elect, Vice President of Finance,
Vice President of Programs, Vice President of Hospitality, Vice President of Communications, Vice
President of Membership, Immediate Past President, andSecretaryasdeternined by the Boardof Directas
and these bylaws.

3. Presiden

As the Chief ExecutiveOfficer of the chapter, the President is respblesfor managingthe chapterin
accordance with these Bylaws and the laws of the State of Florida. The President presides at, and sets the
agenda for, metings of the Boardf Directorsandmembershipmeetings except as noted in Article VII of
these bylaws; and oversees thanagenent of the chapter.

4. President-Elect
The President-Elect acts for the President in the President's absence. The President-Elect serves as the chair
of the Nomnating Comnitee and facilitates planmg in preparatiorfor termasPresident.

5. Vice Preglent of Finance
The Vice Presiddrof Finance shall gort on the financial condition of the chapter a meetings of the Board
andat othertimeswhencalleduponby the president.

6. Secretary
The Secretary will recordnd distribte minutes of board meetings, correspond on behalf of the chapter, and
maintain the records and offi cial documents of the chapter.

All board members will maintain Standard Operating Procedures for their positions that are approved by the
Board,listing the duties,regonsibilities, and procedures for eachipos. Standard @erating Procedures
will be made available to chapter members and potential Board members at least 30 days prior to scheduled
elections.

Section C. Quadlifications
Persons seeking to serve on the Board of Directoss lme chaptermembersin goodstandingasspecified
in these bylaws. Board mérars are required tmaintain membership in the national Society.

Section D.  Terns

Board nembers shall be elected to serve temh oneyear. Board members may stand for re-election to the
same board position and may serve no more than two consecutive terms, except for the positions of
President and President Elect. President Elect is voted in by members and assumes President office the next
year, while President is placed in Immediate Past President offi ce.



SectionE. Conductof ChapterBusiness

1. A mgority (more than half) of members of the Board of Directoshall constitutea quorumatany
meeting of the Board. Should a quorum not be present, those members present may adjourn until a quorum
IS present.

2. The act of the majority of Board members present at a meeting where a quorum is present shall be the act
of the Board unless a greater proportioreguiredby law or by thesebylaws.

3. Board nembers nay cast proxy votes for absent Bahmembers in the event absence is due talfam
emergency, seriousillness, or other dire energencies. Deterimation ofthe useof proxy will be made by the
President, or if absent, the President Elect.

SectionF. Meetings

The Board of Directors will meet monthly. The date of Board meetings will be announced at least thirty
days in advance, and the exact time and place of all Board meetings will be announced to all Board
membersat leastfourteendaysin advanceof the meeting.

SectionG.  Attendance
Failure to attend three consecutive and duly called meetings of the Board of Directors will be sufficient
causefor the Boardto considereplacinga Board memberunderthe provisionsof theseBylaws.

SectionH. Removal

1. The Board of Directors &, by two thirdsvote of the full Board, susperd terminate a member of the
Boardfor actionsor behaviorin violationof thesebylaws,or which are deemed detrimental to the best
interests of the chapter.

2. Suspension or termination of board members will be considered a aregularly scheduled meeting of the
Board of Directors. Witten notice of, and rationalerigoroposed suspensiontermination shall be mailed
to Board nembers and the individual concernatdeastthirty daysprior to the meeting.

3. Any motion for suspensiomr terminationmust be nade by a board melber, based on personal
knowledge pfficial chapterecordsor statenent signed by no fewer than fickaptermembersin good
standing.

4. Before action of suspension or témation, the board ember will have an opportunity tcelineard by the
Board.

Section I. Vacancies

1. When a vacancy occurs for a board position, the Presidert may, with the approvieof the ngjority of the
Boardof Directors,appointareplacenent from among chapter @mbers in good standing to serve the
balance of the term.

2. Should the office of President be vacated, the President-Elect will assume the position and its
responsibities. If boththeofficesof Presidehand President-Elect become vacant smultaneously, the
Immediate Past President will convene the Board of Directors to select a member of that body to assume the



dutiesandresponsibilitiesof the President until a special election by the membership can be held. Approva
of an interim President will require a magjority vote of the Board of Directors.

Article IV. Election of Board Members

Section A. Nominating Committee

The President-Elect will form a Nominating Committee with the approval of the Board of Directors. The
Nominating Committee will have no fewer than five members, and will include the President-Elect, the Past
President, and three chapter members in good standing not currently serving in e ected positions.

Section B. The Nominating Committee will seek the input of the Board of Directors and will present a
date of qualified candidates to the membership at least thirty calendar days prior to the end of the current
Board terms.

SectionC. Boardmemberswill beelectal by a mgority of chaptemembersvoting.
Article V. Financial Review

Section A.  An internal financial review will beanducted annually and more frequently if circumstances
dictate by a FinancialReviewcommittee, or a financial revieway be conducted by an independent
financial professional. Findgswill bereportedto the Boardof Directors.

SectionB. Resultsof thefinancialreviewswill be publishedandmade availableto the chapter
membership as soon as practicalliet no laterthan90 daysinto thefollowing fiscal year.(Januaryp
December)

Section C. The financia review committee shall consist of the President Elect, the Past President, and
no fewer than three chapteembers in good standing whave not served as a 8d Member for at least
two years. Vice President of Finance shall not be eligible to serve on the Financial Review Comriitee, but
will provide the committee or an independent financial professional, any and al records necessary to
conplete a review of the chapter finances.

Article VI. Committees

In additionto comnitteesspecifiedin thesebylaws committees may be established or disbanded by the
Board of Directors. Committees are subjectto the oversightanddirectionof the Board or those authorized
by that body.

Article VII. Special Meetings of the Chapter

Specia meetings of the chapter may be called by the President, the Bibaf Directors, or upon the receipt
of apetitionsignedby atleast25% of chapter mmbers in good standing.

1. The call for a special meeting must specify the reason for the meeting. Business at the special meeting

will be limited solely to the topic specified. Notification will be made to al chapter members at least (10)
business days prior to theeeting.



2. A mgjority, or more than 50%, of chapterembersin good standing will constitute a quorum required for
the conductof businessit a special meeting.

3. The President shall preside at & Sal Meetiig of the chapter; unlaesthe Presiddrhas a conflict of
interestregardingthereasorsucha meetinghasbeencalled.In thatcase the body calling the Special
Meeting (the Board or chapterembers) shall select an individual to preside at the meeting by majority
vote.

4. A majority vote of chapter members present will be sufficientto carryamotion, provided that such a
motion complies with thse Bylaws.

5. The minutes of a special meeting will be published or made available to al chapter members.

Article VIII. Indemnification

The Board of Directors may seek and maintain such indemnification to the fullest extentavailableunderthe
laws of the State of Florida togiect the chpter,chaptermembers boardmembers,officers,employees,
and agents.

Article IX. Amendment and Modification of Bylaws

Section A. Amendments to these bylaws may only be initiated by the Board of Directors or by a petition
signedby atleast25% of chapte members in good standing.

SectionB. Notice of any potentialchange nust be published and distrited to the membership at least 30
calendar days prior to voting on suchmeasures.

Section C. Amendments must be approved by a magjority of chaptermembersin goodstandingvoting by
mail ballot or a aduly called special meeting.

SectionD. Notice of approvedchangsto theseBylaws shallbe publishel or distributed to dl chapter
members no later than 60 days following adoption.

Article X. Dissolution of chapter & Liquidation of Assets

The chapter may be dissolved by a vote of two thirdsf chapter rmbers in good standing. Upon
dissolutionof the chapterandafter all of itsliabilities and obligations have been paid, satisfied and
dischargedor adequatgrovisionsmadetherefore all of the chapterOemaining assetshallbe distributed
to one or more organizations thareorganizedandoperatedexclusivelyfor charitable purposes within the
meaning of sections 501(c)(3) and 170 (c)(2)(B) of theInternalRevenuecodeof 1986,asamended

These by-laws were approved by a quorfrboad members on September 15, 2000, were revised by a
quorumof board nembers on September 20, 2006, and wagproved by a magjority vote of all membersin
November 2006.



