AMERCAN ASSOCIATION OF UNIVERSITY WOMEN
GREATER NAPLES, FLORIDA BRANCH

ARTICLE I. NAME AND GOVERNANCE
Section 1. Name. The name of the organization shall be the American Association of University Women
(AAUW) Greater Naples, Florida Branch, hereinafter known as the “Affiliate” and/or “Branch.”

Section 2. Affiliate. AAUW Greater Naples, Florida Branch, is an Affiliate of AAUW as definedin Article V.

Section 3. Legal Compliance. The Affiliate shall comply with the requirements of AAUW and federal,
state, and local law. The bylaws of the Affiliate shall in no way conflict with the AAUW Bylaws and/or
policies.

ARTICLE Il. PURPOSE
Section 1. Purpose. The purpose of AAUW is to advance equity forwomen and girls through research,
education, and advocacy. The purpose of the Affiliate is to further AAUW purposes and policies.

Section 2. Policies and Programs. In keeping with this purpose, the Affiliate shall promote equity, educa-
tion, and development of opportunities forwomen and girls that enable them to realize their full poten-
tial.

ARTICLE Ill. USE OF NAME

Section 1. Policies and Programs. The policies and programs of AAUW shall be binding on all members
engagedin AAUW activities, and no member shall use the name of AAUW to oppose such policies or
programs.

Section 2. Proper Use of Name and Logo. The name and logo of AAUW may be used only by members
(as defined belowatArticle IV, Section 2) and Affiliates (as defined below at Article V, Section 1) only
according to policies and procedures established by the AAUW Board of Directors; others may do so on-
ly according to written licenses.

Section 3. Individual Freedom of Speech. These bylaws shall not abridge the freedom of speech of any
AAUW memberto speak an opinioninthe member’s own name.

ARTICLE IV. MEMBERSHIP AND DUES
Section 1. Composition. The members of AAUW at present consist of members (“Individual Members”)
and college/university members (“College/University Members”).

Section 2. Basis of Membership.

a. Individual Members.

(1) Eligibility. Anindividual holding an associate’s (or equivalent, e.g., RN), bachelor’s, or higher degree
froma highereducation institution accredited by aregional accrediting agency recognized by the U.S
Department of Education (an “Accredited Higher Education Institution”) or other qualified educational
institution located outside of the United States, as determined by the AAUW Board of Directors, shall be
eligible toreceive admission to AAUW membership; such membership shallbe granted upon payment
of AAUW dues. The provisions setforth in this section are the sole requirement for eligibility and admis-
sibility to AAUW membership except that the AAUW Board of Directors may establish a process to as-
sess credentials that are submitted based on degree equivalence.



(2) Appeals of Refusals of Admission to Membership. Any potential Individual Member or Col-
lege/University Memberwho claims qualification for membership in AAUW and who has been refused
admission to membership may present credentials tothe AAUW Board of Directors for review. The deci-
sion of the AAUW Board of Directors shall be final.

(3) Saving Clause. No Individual Member shall lose membership due to any change in the status of the
higher education institution upon which original qualification for membership was based.

(4) Life Membership.

(a) Paid.AnlIndividualMembermay become alife member (a “Life Member”) upon aone-time pay-
ment of twenty years’ annual AAUW dues, based on the amount of annual AAUW dues the yearthe
Memberelectsto become a Life Member. Thereafter, the Life Member shall be exempt from the pay-
ment of AAUW national dues.

(b) Fifty-YearHonorary. AnIndividual Memberwho has paid AAUW dues for fifty years shall become a
Life Memberand shall thereafter be exempt from the payment of AAUW national dues.

b. College/University Members. Any Accredited Higher Education Institution or other qualified higher
education institution located outside the United States, as determined by the AAUW Board of Directors,
that paysannual duesto AAUW shall be eligible to be a College/University Member. Each Col-
lege/University Member shall appoint one ortwo representatives who are eligible to be Individual
Members and who shall each have the membership benefits of an Individual Memberand any other
benefits that accrue to representatives of College/University Members, as determined by the AAUW
Board of Directors.

Section 3. Student Associates. The AAUW Board of Directors may permit undergraduate students en-
rolled in Accredited Higher Education Institutions orin other qualified educational institutions located
outside the United States, as determined by the AAUW Board of Directors, to associate with AAUW,
with fees (if any) and benefits as determined by the AAUW Board of Directors.

Section 4. Dues.

a. The annual dues and Member benefits for any category of member shall be established by atwo-
thirds vote of the AAUW Board of Directors. Membersshall be notified of the intent to considera
change in the dues, the proposed amount, and the rationale forthe change at least 60 days priorto the
vote.

b. Payment. Member dues shall be payablein accordance with procedures established by the AAUW
Board of Directors.

Section 5. Severance of Membership. Any Member may be suspended orremoved from membershipfor
any conduct that tendsto injure AAUW or to adversely affectits reputation orthatis contrary to or de-
structive of its mission according to these bylaws, with action taken following policies and procedures
adopted by the AAUW Board of Directors. In addition, a College/University Member thatis no longer
eligible for membership shall be removed from membership as soon as practicable afteritlosesits eligi-
bility.

Article V. AAUW AFFILIATES

Section 1. AAUW Affiliate Defined. An AAUW Affiliate (“Affiliate”) is an organization affiliated with
AAUW forthe purpose of supporting AAUW’s mission through Affiliate programs, fundraising, network-
ing, and/orotheractivities. Affiliates are typically nonprofit membership organizations under state law
and may also have been recognized as tax-exempt 501(c)(3) or 501(c)(4) organizations underthe Inter-



nal Revenue Code. An Affiliate may use AAUW’s name and/orlogo onlyif approved by the AAUW Board
of Directors.

Section 2. Organization.
a. Purpose. Affiliates shall promote the purposes, programs, and policies of AAUW.

b. Bylaws. Affiliates shall develop bylaws as meet their needs. However, any such bylaws shall not con-
flict with AAUW Bylaws or with applicable law.

c. Structure. Affiliates may create such leadership structures as meet their needs. Each Affiliate shall
provide AAUW with designated contacts foradministration and finance.

Section 3. Loss of Recognition of an Affiliate.
a. The AAUW affiliation status of an Affiliate may be revoked for cause through affiliation review proce-
dures specified by the AAUW Board of Directors.

b. The Affiliate shall have the right to appeal to the AAUW Board of Directors within adesignated period.

Section 4. Property and Assets. The title to all property, funds, and assets of an Affiliate is vested in the
Affiliate. An Affiliate shall have complete control of its property and assets, except that such property
and assets shall notbe used for any purpose contrary to AAUW’s purposes. Inthe event of the dissolu-
tion of an Affiliate orthe termination of an Affiliate’s affiliation with AAUW, all assets of the Affiliate
shall be transferred and delivered to AAUW or to another Affiliate designated by AAUW. AAUW may
solicitand consider recommendations from local leaders before making a designation.

ARTICLE VI. PARLIAMENTARY AUTHORITY

The rules contained in the most current edition of Robert’s Rules of Order Newly Revised shall govern
the Affiliatein all instances in which they are applicable and in which they are notinconsistent with the
AAUW Bylaws or with the requirements

of AAUW or applicable laws.

ARTICLE VII. AAUW-MANDATED AMENDMENTS TO THE BYLAWS
AAUW-mandated amendments shall be implemented by the Affiliate’s board of directors without avote
of the Affiliate’s membership and as prescribed by the AAUW Board of Directors.

ARTICLE VIII. FINANCIALADMINISTRATION
Section 1. Fiscal Year.
The fiscal yearshall begin Julyland endJune 30.

Section 2. Amount of Dues.

a. AAUW Members. Dues for AAUW membersincludethose for AAUW (set by its Board), the state (set by
it), and this Branch. The Branch’s dues shallbe fixed by a two-thirds vote of the membersattending the
Branch annual meeting upon recommendation of the Branch Board of Directors.

b. Student Associates. Feesforstudent associatesshall be established by the AAUW Board of Directors.
Additionalfees may be set by the state affiliate and by the Branch Board of Directors.

Section 3. Payment of Dues.
a. Continuing Members. Duesof all continuing membersare payableon orbefore July1; Afterwritten
notification of nonpayment, amember whose duesremain unpaidafterJuly 31 may be deemed to have
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resignedfrom Branchmembership. A member whose dues remain unpaid as of November 30shall be
deemedto haveresigned.

b. New Members. Dues of new members are payable at the time of application.

Section 4. Finances.

The Branch shall provide for such audit and control of its funds as are necessary for their safekeeping and
complete accounting. No indebtednessin excess of $100 over amounts provided forin the budget shall
be incurred by the Branch except upon the vote of its Board of Directors.

ARTICLE IX. NOMINATIONS AND ELECTIONS

Section1l. Nominations.

a. There shall be a nominating committee of atleast three members. The immediate past president will
serve as chair. Before the November meeting, preceding the annual meeting, the board will appoint at
leasttwo other members.

b. The term of service on the nominating committee shall be fortwo years fora maximum of two
consecutive terms.

c. No laterthan two months before the annual meeting, the nominating committee shall notify the
membership of all positions to be elected at the next annual meeting, together with the names of the
members of the nominating committee, and solicit nominations.

d. The report of the Nominating Committee shall be presented to members at the Branch meeting at least
one month priortothe Annual Meeting,or published inthe newsletter orissued by email or otherwise in
writing to the members atleast two (2) weeks before the Annual Meeting.

e.Additional nominations may be made from the floor, provided that the consent of the person nominat-
ed hasbeen previously obtained. The namesof the persons so nominated shallbe includedon the ballot.

Section 2. Elections.

a. Elections shall be held atthe annual meeting.

b. Elections shall be by ballot unless there is only one nominee for at given office, in which case the elec-
tion may be by a voice vote.

c. Election shall be by a majority vote of those voting.

ARTICLE X. OFFICERS

Section 1. Officers.

a. The elected officers shall be president, vice president/program, secretary, membership, finance, and
communications.

b. The appointed officers shall be public policy, development, school & community relations, and bylaws.
They shall be appointed by the president with the approval of the board or the executive committee.

c. Officersshallserveforaterm of 2 years or until their successors have been elected orappointed and
assume office. Term of office shall beginonJuly 1.

d. No officer shallbe eligible to serve more than two consecutive terms in the same office.

e. All vacanciesin office shall be filled for the unexpired term by the board with the exception of avacan-
cy inthe office of president, which shall be filled by the vice president/program.

f. Each office may be filled by an officer or co-officers. If two members share asingle office, they shall
share a single vote in meeting of the executive committee and board.

g. The President, Vice President and Secretary, shall be electedin even-numbered years. The directors
for membership, finance and communications shall be elected in odd-numbered years.



Section 2. Duties.

Officers andDirectorsshall perform their dutiesin accordance with these Bylaws, Resolutions of the Board
of Directors, AAUW Policies and Rules, Branch Policies and Rulesand the latest edition of Robert’s Rules of
Order, Newly Revised.

ARTICLE XI. BOARD OF DIRECTORS
Section 1. Composition.
The board of directors shall include the elected and appointed officers and the immediate past president.

Section2. Administrative Responsibilities.

The board shall have the general power to administer the affairs of the branch to initiateand carry out its
programs and policies,and shall comply with the affiliate agreement with AAUW. Itshall actforthe
branch between annual meetings and have fiscal responsibilities of the branch.

Section 3. Meetings.
Meetings of the board shall be held atleast three times peryear. The president may call a meeting of the
incoming board of directors priortoJuly 1, to approve appointments and make plans forthe comingyear.

Section4. Special Meetings.

Special meetings may be called by the president or shall be called uponwritten request of three mem-
bers of the board or twenty members of the branch provided that at least ten days of such meetingand
itsagenda have been given to the members of the board.

Section 5. Meeting Participation by Electronic Means.

One or more directors may participatein any regular or special meeting of the Board or of a committee of
the Board by means of conference telephone orany other method of communication allowing all persons
participating to heareach other. An officer’s participationina meeting by such electronic means will
constitute attendance in person for all purposes under these bylaws.

Section 6. Quorum.
The quorum forthe board shall be one third of its members. Co-officers shall be considered as one voting
member of the board.

Section7. Voting Between Meetings.

Between meetingsof the board, awritten or electronicvote of the board may be taken at the request of
the president on any questionsubmitted to the board in writing provided that everymember of the
board shall have the opportunity to vote upon the question submitted. If amajority shall voteon any
guestion so submitted, the voteshall be counted and shall have the same effect asif ata board meeting.
The result of the vote shall be in the minutes of the next board meeting. Tothe extentrecognized by ap-
plicable law, the electronic signature of an officer shall be recognized by the branch as hersignature.

Section 8. Removal From Office.

Any officer may be removed from office for cause by the affirmative vote of a majority of the board. In
the absence of cause for removal, removalshallrequire the affirmative vote of two-thirds of the board,
cause forremoval shall include, but not be limited to: absence without approval from more thantwo
meetings of the board peryear, and any otheractthe board believesinits reasonable, good faithjudg-
mentto be inconsistent with these bylaws or with any policy, vote orresolution of the board, or with the
bestinterests of the branch.



ARTICLE XIl. EXECUTIVE COMMITTEE
Section1. Composition.
The executive committee shall consist of the elected officers.

Section 2. Duties.

The executive committee shall have the powerto act for the board, except as prohibited by law, between
meetings of the board and shall report to the board on all actions taken by it. It shall perform such duties
as may be delegated toit by the board.

Section 3. Meetings.
Meetings of the executive committee shall be held on the call of the president or by written request of
three of its members.

Section 4. Quorum.
The quorum shall be a majority of the voting members. Co-officers shall be consideredas one voting
member of the executive committee.

Section 5. Voting Between Meetings.

Between meetingsof the executive committee, a written orelectronicvote may be taken at the request
of the president on any question submittedto the executive committee in writing provided that every
member of the executive committee shall have the opportunity to vote upon the question submitted. Ifa
majority shall vote on any question so submitted, the vote shall be counted and shall havethe same ef-
fectas if at an executive committee meeting. The result of the vote shallbe inthe minutes of the next
executive committee meeting. To the extentrecognized by applicable law, the electronicsignature of an
officershall be recognized by the branch as hersignature.

ARTICLE XIll. COMMITTEES
Section 1. Establishing Committees.
The president may establish standing and special committees as needed with consent by the board.

Section 2. Purpose.
With the approval of the board, each standing and special committee shall formulate programs and activ-
ities to carry out the mission of AAUW.

ARTICLE XIV. MEETINGS
Section 1. Branch Meetings.
There shall be atleast four (4) meetingsof Branch members each year.

Section 2. Annual Meeting.

Anannual meeting of the Branch membersshall be held between March 1 and May 1, with the exact time
and place to be determined by the Board. The membership at the annual meeting shallelect officers, may
receive reports of officers, committees and task forces, and, if necessary, fixduesand amend bylaws, and
conduct such otherbusiness as may be necessary. Notice of the Annual meeting shallbe published in
the newsletter orgiven by email or otherwise in writing atleast two weeks in advance.

Section 3. Special Meetings.

Special meetings of branchmembers may be called by the president or two members of the board of di-
rectorsor at the writtenrequestoften percent (10%) of the branch membership. Notice of the date,
time, place, and the businesstobe brought before the meeting shallbe provided in writingto the mem-
bers at least ten (10) daysin advance. Only business for which notice has beengivenshallbe transacted
at a special meeting.



Section 4. Quorum.
Fifteen percent(15%) of the members in good standing of the branch shall constitute a quorum.

ARTICLE XV.INDEMNIFICATION

Section 1. Unlessin a particular case indemnification would jeopardize the Corporation’s tax exempt
status under Section 501(a) of the Code, and except as prohibited bylaw, the Branch may (as deter-
mined from time to time by the Board of Directors) indemnify any person who was orisa party or is
threatened to be made a party to any threatened, pending, or completed action, suit, or proceeding,
whethercivil, criminal, administrative orinvestigative by reason of the fact that she/he isorwas a
member of the Board of Directors, officer, committee member oragent of the Greater Branch.

Every member of the Board of Directors, officer orcommittee member of the Branch shall be indemni-
fied by the Branch againstall expensesand liabilities, including counselfees, reasonably incurred or
imposed upon such member of the Board, officer or committee memberin connection with any threat-
ened pending orcompleted action, suit or proceeding with respect to which she/he may become in-
volved by reason of her/his being orhaving been amember of the Board, officer or committee member
of the Branch, or any settlement thereof, if she/heacted in good faithand in a mannershe/he reasona-
ble believed tobe in, or not opposed to the bestinterests of the Branch and, with respecttoany crimi-
nal proceeding, had no reasonable cause to believe her/his conduct was unlawful, unless she/heis ad-
judgedinsuch action, suit, or proceedingto be liable forrecklessness or misconductinthe performance
of a duty. The termination of any action or proceeding by judgment, order, settlement or conviction or
upon a pleaof nolo contenders orits equivalent shall not of itself create a presumption that the person
did not act in good faith and ina mannerthat she/he reasonably believed to be in ornot opposed tothe
bestinterests of the Branch, was reckless, engaged in misconduct, or, with respect to any criminal pro-
ceeding had reasonable cause to believe that her/his conduct was unlawful. The foregoing right of in-
demnification shallbe in addition to and not exclusive of all other rights to which the member of the
Board, officer orcommittee memberis entitled.

Section 2. For the purposes of Section 1, the term “Recklessness” meansthe acting, oromissionto act,
in conscious disregard of arisk: (a) Known, orso obviousthatitshould have been known, to the officer
or director; and (b) Known to the officer ordirector, or so obvious thatitshould have been known, to be
so great as to make it highly probable that harm would followfrom such action oromission.

ARTICLE XVI. AMENDMENTS TO THE BYLAWS

Section 1. Provisionsof these bylaws not governed by the AAUW Bylawsor the bylaws of Florida AAUW
may be amended by atwo-thirds (2/3) vote of those membersin goodstanding whoare present and vot-
ingat the Annual Meeting orany regular meeting of the branch, providedthat notice of the proposed
amendmentsshall havebeen given at the previous regular meeting orin writing (via the Newsletter, other
email or otherwise) to the members at least two (2) weeks in advance of the meeting; provided further,
however, that avote of the membership shall notbe required foran amendment necessaryto conform
these bylaws to state law.

Section 2. All proposed amendments to the bylaws not mandated by AAUW (national) shall be submitted
to the State Bylaws Committee, if any, forapproval before the call forthe Branch vote.

Section3. AAUW-mandated amendments shallbe implemented by the Branch’s board of directors
without a vote of the Branch membership and as prescribed by the AAUW Board of Directors.
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