BY-LAWSOF THE ST. LOUISAUDUBON SOCIETY

ARTICLE I MEMBERSHIP

Section 1.

Section 2.

Section 3.

Section 4.

Section 5.

Section 6.

Any person interested in the purposdélenSt. Louis Audubon Society, hereafter refetmeds
the Society, is eligible for membership.

Membership in the National Audubon Siycsball also include membership in the St. Louis
Audubon Society for those residing in Zip Codesgmsd to St. Louis Audubon Society by the
National Audubon Society.

St. Louis Audubon Society may offer merships to the local chapter only. These membesship
will not include membership in the National Audub®aociety.

All classes of members shall enjoytedlrights and privileges pertaining to the membdroth
this Society and the National Audubon Society,udaig the right to elect the St. Louis
Audubon Society officers and to vote on all amenatsiéo Articles of Incorporation, By-Laws,
or other proper resolutions.

Membership dues shall be payable atdinag@plication and shall be effective from theedat
election, and yearly thereafter.

Should renewal of membership dues npltwithin six months after the time they are
payable, a member shall forthwith be dropped froenrblls.

ARTICLE 1l.  MEMBERSHIP MEETINGS

The annual meeting of the members of the Societl} be held on such date in the spring as may bermdéned by
vote of the Board of Directors. Special meetingthefmembers may be called by the President oedglution of
the Board. Ten days notice of such special megtistating the objects thereof, shall be giveratthenember,
except that in case any amendment to the Artidiéscorporation or these By-Laws is to be submitteat less
than thirty (30) days notice shall be given. Suctiae shall be deemed to be delivered when eleicaty mailed
or deposited in the United States mail at the meimiteest known address according to the recordh@Society.

ARTICLE 1ll. BOARD OF DIRECTORS

Section 1.

Section 2.

Section 3.

The control and conduct of the propenty business of the Society shall be vested inaadBof
Directors. The Board shall determine the policiEthe Society. The Board shall include up to
six (6) officers and eighteen (18) other persohgfavhom shall be members in good standing.
The immediate past President shall be an ex-offimmber for one year after completing his
term of office. All directors shall be elected &ynajority vote of the members present at the
annual members’ meeting, or by mail ballot sergltanembers at least thirty (30) days prior to
the annual meeting, except that vacancies occudtmngg the year may be temporarily filled by
the Board until the next annual members’ meeting.

Directors, other than officers, shallederms of up to three years. Directors shakleeted
each year at the annual members’ meeting. A Qirenhy be elected to a maximum of two
consecutive terms. In addition to the Board oebiors, there may be, at the discretion of the
Board, Honorary Members of the Board of Directatsmembers in good standing, to be
nominated by the Board of Directors and elected Ibyajority vote of the members present at
the annual members’ meeting, or by mail balloeast thirty (30) days prior to the annual
meeting. Honorary Directors shall not be limitedwo three-year terms and shall not have the
right to vote on the conduct of business at Boaggtmgs.

Regular meetings of the Board of Dinechall be held at the call of the Presidentndrtase
shall there be less than six (6) regular Board img&in one year.
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Section 4. Nine Board members shall constituteauqu for the transaction of business at any Dinestto
meeting. A Board member who accumulates tereressive absences without valid reason
shall be droppeérom the Board.

ARTICLE IV. OFFICERS

Section 1. The officers of the Society shall beesklent, Vice President for Finance, Vice Predifen
Education, Vice President for Conservation, Secyetad Treasurer. The President, Secretary
and Treasurer shall be elected at the annual ngsetinmembers and shall hold office for two
years. The President, Secretary and Treasurdrbghaligible, if elected, to succeed themselves
at that office for one additional term. The Viaes§idents shall be elected at the annual meetings
of members and shall hold office for one year. Viee Presidents shall be eligible, if elected,
to succeed themselves at that office for two aoiditi terms. In case an officer is unable to serve
his full term, the Board of Directors may fill thacancy until the expiration of the term, or until
the next annual meeting, whichever first occurs.

Section 2. The annual election shall be by badlither by mail thirty (30) days prior to the annaaeting
or by those attending the annual meeting. If tietut one candidate for any office, election to
that office may be by acclamation.

Section 3. The President, or by appointment, ortheVice Presidents shall preside at all Board and
Membership Meetings. The President shall diredtaaminister the affairs of the Society as its
executive head and shall supervise all phases wofatk, subject to instructions of the Board.
The President shall appoint or approve all commitieairs and be a member ex-officio thereof.

Section 4. In addition to assisting the Presidemiairrying out the President’s duties, the Viceskients
shall perform the following duties: The Vice Pdsit for Finance shall direct and oversee
Society financial responsibilities and endeavdrs;Yice President for Education shall direct and
oversee Society educational activities; and theVHpesident for Conservation shall direct and
coordinate Society conservation efforts.

Section 5. The Secretary shall keep a record gfrateedings of the Society and of the Board oé&iors,
send notices of all Board meetings, and perforrh siicer duties as the President of the Board
may direct. All minutes shall be placed in a MirsuBook and be kept in perpetuity, and be
available to the Board of Directors for reference.

Section 6. The Treasurer shall have custody oStimety’s funds and securities and shall see taéposit
of all money and securities in the name and tactbdit of the Society in such depositories as
maybe designated by the Board of Directors. H# akaist the Vice President for Finance to
assure the Society’s funds are wisely invested st disburse the funds of the Society as may
be directed by the Board, taking proper vouchezeetiore, and shall render to the Board at the
regular meeting, or whenever they require it, aroant of all transactions as Treasurer and of
the financial condition at the annual meeting ofimhers. All drafts and checks of the Society
shall be signed by the Treasurer. In case thestireashall be unable to sign checks or drafts of
the Society, either the President of the Vice Bt for Finance may sign.
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ARTICLE V: AUDIT COMMITTEE

There shall be an Audit Committee, consisting déast two chapter members, appointed annualljpéy t
President. The function of this committee shaltdeeport tot he annual membership meeting thpesccharacter
and accuracy of the Treasurer’s financial report.

ARTICLE VI:  NOMINATING COMMITTEE

The President shall annually appoint a NominatihgiCand Committee. The Nominating Committee néine
candidates for membership on the Board and fotieteoffices. At least 60 days prior to the Anni@mbership
Meeting, the Committee shall report these nomimatio the Board for approval. Those nominationzayped by
a majority vote of the Directors in attendance Idbalcertified to be placed on the ballot for cdesation by the
membership. At least thirty (30) days prior to &mual Meeting, the Secretary shall provide aling members
of the Society with a ballot containing the listrafminees. Completed ballots received in the $poifices at
least forty-eight hours prior to the scheduledtstgrtime of the Annual Meeting shall be includedhe
tabulation. The results of this balloting shallthbulated and reported to the Annual Meetinglieln of mail
balloting, voting may also take place at the AnriMakting with election by those in attendance.

ARTICLE VII: MEMBERSHIP COMMITTEE

The President shall annually appoint a MembershigitGvho will in turn establish a Membership Contanét It
shall be the duty of this committee to develop eadty out a plan to add new members and to prothete
continuing membership of those who have becomegiaéint in the payment of their dues.

ARTICLE VIII: PROGRAM COMMITTEE

The President shall annually appoint a ProgramiCtvaio will in turn establish a Program Committdeshall be
the duty of this committee to make all plans andrmgements for Membership Meetings of the Soci€fhis
committee shall promote interest and appreciatidheSt. Louis Audubon Society objectives throlggtures,
discussions, exhibits, publications, and meetings.

ARTICLE IX: EDUCATION COMMITTEE

The Vice President for Education shall serve ascktion Chair. This Vice President shall estabdisiEducation
Committee whose duty it will be to promote gredbeal appreciation of the value and need for $snakde
conservation of our natural resources.

ARTICLE X: CONSERVATION COMMITTEE

The Vice President for Conservation shall servthasConservation Committee Chair. This Vice Presichall
establish a Conservation Committee whose dutyail sle to oversee the development and implememtatib
goals, objectives, and strategies for all cons@massues and projects.

ARTICLE XI:  FIELD TRIP COMMITTEE

The President shall annually appoint a Field Trifai€ who will in turn establish a Field Trip Conttee. This
Field Trip Committee shall plan, organize, and ageafor Society field trips.

ARTICLE XII:  HOSPITALITY COMMITTEE

The President shall annually appoint a Hospit&ityair who will in turn establish a Hospitality Cortiee. This
Hospitality Committee shall greet and welcome ned prospective members at all Society activities.

ARTICLE XlII: PUBLICITY
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The President shall annually appoint a Publicitai€ivhose duty it shall be to publicize, througmpand
electronic media, the programs and purposes dbtiuiety.

ARTICLE XIV: FINANCE / INVESTMENT COMMITTEE

The Vice President for Finance shall serve as thariee / Investment Committee Chair. This Vicesiktent shall
establish a Finance / Investment Committee ofagtlavo additional members approved by the Boahis T
Finance / Investment Committee will promote addiéibincome for the Society and recommend suitable
investments of funds to bring about the best fir@neturns with proper safeguards.

ARTICLE XV: PAID STAFF

The Board of Directors may hire and terminate (zadf as it determines appropriate. The staff k@flort to the
Board of Directors.

ARTICLE XVI: AFFILIATIONS

The Society shall endeavor to establish and maiitsiorganizational structure, leadership, finance
administration, and program of activities so asdnform with the requirements for Chapters of tlaidhal
Audubon Society.

The Society shall endeavor to establish and maigtaiose relationship with the other Audubon Caepin
Missouri, lllinois, and our region to assure theyision of quality service to our members and todji from the
exchange of information between chapters.

The Society shall endeavor to establish and maigtaiose relationship with other non-profit consgion /
ecology organizations in the region which supploetaims of the Society.

ARTICLE XVII: REAL ESTATE PROPERTY ACQUISITIONS
Potential real estate property for acquisition lsimelet one of the following two criteria:
1. The land and any existing structures can be usedrtiduct essential functions of the Society.

2. The land and any existing structures can be aadjainel then immediately sold with proceeds used as
a financial asset to fulfill our Society’s goalsdawbjectives.

Potential real estate property for acquisition Istedlow the procedures described below:

1. All offers of property will first be reviewed by@mmittee consisting of all officers. Favorable
reviews will then be followed by a mandatory sitgitvoy this committee.

2. After a favorable site visit, this committeetwihe assistance of members of the Society apgmbint
by the President, will prepare a written propedgusition proposal for board action that includes:

proof of ownership, free title, and boundanywew

zoning restrictions

present and historical uses of the propertysamcbunding area

maintenance resources (A maintenance endowmeGHLY recommended.)

the need for a tax exemption release and gmppriate zoning variances

P20 T

2. This proposal shall be presented and discussée diotard meeting within 60 days after this
visitation.

3. At the next board meeting after the presentatios property may be acquired by a two-thirds vote of
all current board members (with voting privileges) afficers. A mail ballot or proxy may be used
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by those directors and officers unable to atteedégularly scheduled board meeting where this
decision is to be addressed.

ARTICLE XVIII:REAL ESTATE PROPERTY DISPOSITIONS

A decision to sell a real estate property belonginthe Society shall require a two-thirds votalbturrent board
members (with voting privileges) and officers. Aihballot or proxy may be used by those directord officers
unable to attend the regularly scheduled boardingeethere this decision is to be addressed.

ARTICLE XIX: DISSOLUTION

In the event of dissolution of the Society, all pecty and funds remaining after payment of the slebthe
corporation shall be distributed to one or morgpoaaitions, trusts, funds, or foundations which dyals tax-
exempt organizations under the provisions of Sadi@l(c)(3) of the Internal Revenue Code. The Bchall
have the responsibility of designating the recifif@nof any such funds, making every effort to deate
recipient(s) that will use such property and futafurther the ongoing objectives of the Societyhe decision of
the Board shall be final and binding on all intéedsparties.

ARTICLE XX: AMENDMENTS TO BY-LAWS

Amendments to these By-Laws shall be made as fellolhe Board of Directors shall adopt a resolusetting
forth the proposed amendment(s) and direct thgtllbesubmitted to a vote of the general membeishig-mail,
mail ballot, or at a meeting of the voting membeFsiese proposed amendment(s) shall be delivereddio
member at least 30 days prior to such meeting lotldate. Such notice shall be deemed delivereenwvh
electronically mailed or deposited in the Unitedt8& mail to the member’s last known address acwptd the
records of the Society. A two-thirds majority oftes cast is required for passage.
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