REVISIONS TO
BYLAWS OF
FLORIDA WATER RESOURCES CONFERENCE, INC.
A Florida Not For Profit Corporation

ARTICLE ONE. OFFICES

1.1.

Principal Office. The principal office of the Corporation in the State of Florida shall be located at

P.O. Box 2198, Windermere, Florida 34786-2198.
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1.2.

Location of Offices. The Corporation may have other offices at such places within or without the

State of Florida, as the Board of Trustees may from time to time determine.

ARTICLE TWO. MEMBERS

2.1.

Members. The members of the Corporation (the “Members”) shall consist of seven members

from each of the Boards of Governors/Trustees/Directors, as selected from time to time by those Boards, of the
following organizations: the Florida Water Environment Association, Inc. (“FWEA”); the Florida Section,
American Water Works Association (“FS/AWWA”); and Florida Water and Pollution Control Operators
Association (“FW&PCOA”) (FWEA, FW/AWWA, and FW&PCOA may be sometimes collectively referred to as
the “Organizations” and individually as an “Organization”).

2.2.

Qualification. Each person selected by the respective Board of Governors/Trustees/Directors as

described in Section 2.1 will become a Member of this corporation upon selection by that respective Board and
will cease to be a Member of this corporation when his term as Member on that Board of
Governors/Trustees/Directors ends unless sooner terminated or replaced by the Board.

2.3.

Rights and Liabilities of Members. The Members of the Corporation shall have no right, title or

interest whatsoever in its income, property, or assets, nor shall any portion of such income, property, or assets be
distributed to any Member on the dissolution or winding up of this corporation. Members of this corporation shall
not be personally liable for the debts, liabilities, or obligations of the Corporation, and shall not be subject to any
assessments. Each Member shall have one vote at any meeting at which a vote of the Members is taken.

2.4.

Annual Meeting. The annual meeting of the Members of the Corporation shall be held each year

at the annual conference of the associations, located at the principal office of the Corporation or upon such other
date and/or at such place or places and at such time as the Board of Trustees may designate from time to time by
resolution, for the purpose of electing trustees and for the transaction of any business that comes before the
meeting.

2.5.

Special Meetings. Special meetings of the Members may be called by the Board of Trustees from

time to time. Special meetings of the Members shall be called and conducted pursuant to the provisions of these
bylaws applicable to annual meetings.

2.6.

Notice. Notice of any meeting of the Members shall be given not less than 6 days nor more than

60 days prior to the meeting by serving the notice upon the Members or mailing the notice to them at their last
known address as it appears upon the records of the Corporation. Such notice shall indicate the time, place and
purpose of the meeting. Such notice may be waived in writing at any time before, at or after the meeting, or by
attendance at the meeting.

2.7.

Quorum. Fifty percent (50%) of the Members shall constitute a quorum for the transaction of

business at any meeting of the Members. Attendance may be in person or by written proxy. If less than a quorum
of the Members is represented at a meeting, then a majority of those Members present (in person or by proxy)
may adjourn the meeting from time to time, without further notice, until a quorum is secured.

ARTICLE THREE. TRUSTEES

3.1

Number and Qualification. The authorized number of trustees of this corporation shall be 9; each

of whom must be a member of either FWEA, FS/AWWA, or FW&PCOA, unless changed by a bylaw duly
adopted as provided herein.

3.2.

Election and Term. The Board of Trustees of the Corporation shall be elected as follows: One-

third by the Members representing FWEA; one-third by the Members representing FS/AWWA; and one-third by
the Members representing FW&PCOA. At the initial meeting of Members, 3 trustees shall be elected for 3 years,
3 trustees for 2 years, and 3 trustees for 1 year. Thereafter, at each annual meeting of Members, 3 trustees shall
be elected each for a term of 3 years. In no case shall trustees be elected for terms longer than four years, nor
shall fewer than one-fifth of the number of trustees be elected at any annual meeting of the Corporation. Each
trustee so elected shall serve until the expiration of his term and until election and qualification of his successor in
office.
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3.3. General Powers. Except as otherwise provided in the Articles of Incorporation or these Bylaws, the
powers of this corporation shall be exercised, its property controlled, and its affairs conducted by the Board of
Trustees, which may, however, delegate the performance of any duties or the exercise of any powers to such
officers and agents as the Board of Trustees may from time to time, by resolution, designate.

3.4. Management of Income Property. The Board of Trustees may determine, by resolution from time to
time duly adopted, to delegate in whole or in part, the management, investment, and disposition of the property of
the Corporation for the purpose of earning an income therefrom, as distinguished from the matter of applying
property and funds to charitable or educational purposes, to a finance committee consisting of not less than 2
members of the Board of Trustees who shall be elected by majority vote thereof or to one or more trust companies
or banks duly authorized to conduct a trust and banking business under the laws of the State of Florida.

3.5

Vacancies and Removal.

(a)

Any vacancy occurring in the Board of Trustees, whether by death, resignation, or otherwise,

shall be filled by a majority of the remaining trustees at a regular or special meeting of the Board of
Trustees. Any person elected to fill the vacancy of a trustee shall have the same qualifications as were
required of the trustee whose office was vacated.

(b)

Any trustee may be removed, with or without cause, by the vote of two-thirds (2/3) of the

members of the Board of Trustees at a special meeting called for that purpose. At any such meeting, any
vacancy caused by the removal may be filled.

(c)

Any person elected to fill a vacancy in the Board of Trustees shall hold office for the balance

of the year until the next annual meeting of Members, subject to the power of removal contained herein.
At that meeting, a trustee will be elected to fill the unexpired term, if any, of the prior trustee. The
Members representing the Organization that elected the prior trustee shall elect the successor trustee.

3.6. Meetings.
(a) Meetings shall be held at such place or places as the Board of Trustees may from time to time
by resolution designate; or, in the absence of such designation, at the principal office of the
Corporation.
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(b)

Annual meetings shall be held at the annual conference of the associations, at the principal

office of the Corporation, or upon such other date and/or at such other place or places and at such time as the
Board of Trustees may designate from time to time by resolution for the purpose of electing officers and
transacting such other business as may come before the meeting. After the place and time of the annual
meeting has been established by the Board of Trustees, no further notice of the meeting is necessary.

(c)

Regular meetings may be held at such time and place as shall be determined from time to time

by the Board of Trustees. Notice of such meetings shall be mailed, or E-mailed to each trustee at the
address last recorded on the books of the Corporation, not less than 5, nor more than 20 days prior to the
date thereof; provided, however, that this requirement may be waived by resolution of the Board of
Trustees. Attendance of a trustee at a meeting shall constitute a waiver of notice of such meeting, except
when the trustee attends a meeting for the express purpose of objecting, at the beginning of the meeting, to
the transaction of any business because the meeting is not properly called or convened.

(d)

The President may, as he deems necessary and appropriate, and the Secretary shall, if so

requested in writing by two members of the Board of Trustees, call a special meeting of the Board of
Trustees. The person or persons authorized to call special meetings of the Board of Trustees may fix the
place for holding any special meetings of the Board called by them.

(e)

Notice of any special meeting shall be given at least seven days prior thereto by written notice

delivered personally to each trustee or mailed to each trustee at the trustee’s personal or business address, or
trustee, mailed or emailed
by telegram or cablegram to each trustee. If mailed, such notice shall be deemed to be delivered when
deposited in the United States mail so addressed with postage thereon prepaid. Such notice may be waived
in writing at the time before, at or after the meeting. Attendance of a trustee at a meeting shall constitute a
waiver of notice of such meeting, except when the trustee attends a meeting for the express purpose of
objecting, at the beginning of the meeting, to the transaction of any business because the meeting is not
properly called or convened.

(f)

A majority of the Board of Trustees shall constitute a quorum for the transaction of business at

any meeting of the Board of Trustees; provided, however, that if less than a majority of the trustees are
represented at a meeting, then a majority of those trustees present may adjourn the meeting from time to
time. without further notice until a quorum is secured.

(g)

Except as may otherwise be provided in these Bylaws, or in the Articles of Incorporation of this

corporation, or by law, the act of a majority of trustees present at any meeting at which a quorum is present
shall be the act of the Board of Trustees.
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(h)

All meetings of the Board of Trustees shall be governed by Robert’s Rules of Order, including

such revisions thereof as may from time to time be published, except insofar as such rules are inconsistent
with these Bylaws, with the Articles of Incorporation of this corporation, or with applicable law.

3.7.

Action without Meeting. Any action required or permitted to be taken by any provisions of law,

the Articles of Incorporation or these Bylaws at any meeting of the Board of Trustees or of any committee thereof
may be taken without a meeting, provided all members of the Board of Trustees shall individually or collectively
consent in writing to such action, and such written consent or consents are filed with the minutes of the proceedings
of the Board of Trustees shall individually or collectively consent in writing to such action, and such written consent
or consents are filed with the minutes of the proceedings of the Board of Trustees. Action by written consent shall
have the same force and effect as action by unanimous vote of the trustees. Any certificate or other document filed
under any provision of law that relates to action so taken shall state that the action was taken by unanimous written
consent of the Board of Trustees without a meeting, and that the Articles of Incorporation and Bylaws authorize the
trustees to so act. Such a statement shall be prima facie evidence of such authority.

3.8.

Telephonic Meetings. Members of the Board of Trustees or any committee thereof shall be deemed

present at a meeting of such Board or committee if a conference telephone or similar communications equipment by
means of which all persons participating in the meeting can hear each other at the same time is used.

ARTICLE FOUR. OFFICERS

4.1.

Designation of Officers. The officers of the Corporation shall be a President, one or more vice

presidents (as shall be determined by the Board of Trustees), a Secretary, a Treasurer, each of whom shall be
elected by the Board of Trustees, and such other officers as may be elected in accordance with the provisions of
this Article. The Board of Trustees may elect or appoint such other officers, including one or more assistant
secretaries, and one or more assistant treasurers, as it shall deem desirable, such officers to have the authority and
perform the duties prescribed, from time to time, by the Board of Trustees. Any two or more offices may be held
by the same person. An officer need not be a Trustee or a Member of the Corporation. If so required by the
Board of Trustees, an officer shall give a bond for the faithful discharge of his duties in such sum and with such
surety or sureties as the Board of Trustees may deem appropriate.
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4.2.

Election and Term of Office. The officers of this corporation shall be elected annually by the

Board of Trustees at the annual meeting of the associations of the Board of Trustees, and shall change office at
such election. If the election of officers shall not be held at such meeting, such election shall be held as soon
thereafter as may be convenient. New offices may be created and filled at any meeting of the Board of Trustees.
Each officer shall hold office until his successor shall have been duly elected and qualified, unless he sooner dies,
resigns, or has been removed by the Board or Trustees.

4.3.

Removal. Any officer elected or appointed by the Board of Trustees may be removed by the

Board of Trustees whenever in its judgment the best interests of the Corporation will be served thereby. Any such
removal shall be without prejudice to the contract rights, if any, of the officer so removed.

4.4.

Vacancies. A vacancy in any office, whether due to death, resignation, removal, disqualification,

or otherwise, may be filled by the Board of Trustees for the unexpired portion of the term.

4.5.

President. The President shall be the chief executive officer of the Corporation, and, subject to

the direction of the Board of Trustees or a committee thereof that has been authorized by the Board of Trustees to
provide such direction, shall exercise general supervision and control over all activities and affairs of the
Corporation. He shall preside at all meetings of the Members and of the Board of Trustees. He has the power to
sign, with the Secretary or other officer duly authorized by the Board of Trustees, any deeds, mortgages, bonds,
contracts, or other instruments the execution of which has been authorized by the Board of Trustees, except in
cases where the signing and execution thereof shall have been expressly delegated by the Board of Trustees, by
these Bylaws, or by law to some other officer or agent of the Corporation; and in general he shall perform all
duties incident to the office of president and such other duties as may be prescribed by the Board of Trustees.

4.6.

Vice Presidents. Each vice president shall have the powers and perform the duties prescribed by

the President, the Board of Trustees or a committee thereof that has been authorized by the Board of Trustees to
prescribe such powers and duties. Unless the Board of Trustees or such a committee otherwise provides, if the
President is absent or unable to act, the vice president who has served in that capacity for the longest time and
who is present and able to act shall perform all the duties and may exercise any of the powers of the President,
and when so acting, shall have all the powers of, and be subject to all the restrictions upon, the President.
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4.7

Treasurer. The Treasurer shall (a) have charge and custody of, and be responsible for, all funds

and securities of the Corporation; (b) receive and give receipts for moneys due and payable to the Corporation
from any source whatsoever, and deposit all such moneys in the name of the Corporation in such banks, trust
companies, or other depositaries as shall be selected by the Board of Trustees; and (c) in general perform all
duties as may from time to time be assigned to him by the President or by the Board of Trustees.

4.8

Secretary. The Secretary shall have the power to sign contracts and other instruments for the

Corporation and shall (a) keep the minutes of meetings of the Members and the Board of Trustees in one or more
books provided for that purpose; (b) see that all notices are duly given in accordance with the provisions of these
Bylaws or as required by law; (c) maintain custody of the corporate records and of the corporate seal, attest the
signatures of officers who execute documents on behalf of the Corporation, and assure that the seal is affixed to
all documents of which execution on behalf of the Corporation under its seal is duly authorized; (d) maintain a
membership book containing the names and addresses of all Members and trustees of the Corporation and, with
respect to any membership that has been terminated, record that fact together with the date of termination; (e)
exhibit to any trustee of the Corporation, or to his agent, or to any person or agency authorized by law to inspect
them, at all reasonable times and on demand, these Bylaws, the Articles of Incorporation, the membership book,
the minutes of any meeting, and the other records of the Corporation; and (f) in general perform all duties incident
to the office of secretary and other duties as from time to time may be prescribed by the President, the Board of
Trustees, or a committee thereof that has been authorized by the Board of Trustees to prescribe such duties.

4.9

Assistant Treasurers and Assistant Secretaries. The assistant treasurers and assistant secretaries

in general shall perform such duties as may be assigned to them by the Board of Trustees, the President, the
Treasurer, or the Secretary of the Corporation. If so required by the Board of Trustees, the assistant treasurers
shall give bond for the faithful discharge of their duties in such sums and with such sureties as the Board of
Trustees may deem appropriate.

4.10.

Delegation of Duties. In the absence of, or in Corporation or for any other reason deemed the

event of the disability of, any officer of the sufficient by the Board of Trustees or an appropriately authorized
committee thereof, the Board of Trustees or such committee may suspend the officer and delegate the officer’s
powers or duties to any other officer or to any trustee for the duration of the suspension.

4.11.

Resignations. Any officer or agent may resign at any time by giving written notice to the Board

of Trustees, or to the President or the Secretary of the Corporation, any such resignation shall take effect at the
date of the receipt of such notice or at any later time specified therein and, unless otherwise specified therein, the
acceptance of such resignation shall not be necessary to make it effective.
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ARTICLE FIVE. COMMITTEES.

5.1.

Creation and Members. The Board of Trustees may, by resolution duly adopted, establish an

executive Committee and one or more committees, each of which shall consist of 2 or more trustees, which
committees, to the extent provided by such resolution, shall have and exercise the authority of the Board of
Trustees in the management of the Corporation; provided, however, that the designation of such committees and
delegations of authority thereto shall not operate to relieve the Board of Trustees, or any trustee individually, of
any responsibility imposed on it or him by these Bylaws, or by law. The Board of Trustees shall appoint one
member of each committee to act as a liaison between the committee and the Board of Trustees and who shall
report regularly to the Board of Trustees concerning the activities of the committee. The Board of Trustees also
shall appoint a chairman of each committee, who shall preside at meetings of the committee. Unless otherwise
specified in the resolution of the Board of Trustees appointing the Executive Committee, the President of the
Corporation shall be a member of the Executive Committee.

5.2.

Terms of Office. Each member of a committee shall continue as such until the next annual

meeting of the Board of Trustees and until his successor is appointed and qualified, or unless such committee
shall be sooner abolished, or unless such member be removed or cease to qualify as a member thereof.

5.3.

Vacancies. Vacancies in the membership of any committee shall be filled by appointments made

in the same manner as provided in the case of original appointments, and any member so elected shall be elected
for the unexpired term of his predecessor.

5.4.

Quorum. Unless otherwise provided in a committee’s establishing resolution, a majority of the

committee’s members then in office shall constitute a quorum, and the act of a majority of committee members
present at a meeting which a quorum is present shall be an act of the committee.

5.5.

Manner of Acting of Committees. The acts of a majority of the members of a committee present

at any meeting at which there is a quorum shall be the act of such committee; provided that the act is approved by
a majority of the members of the committee who are trustees.

5.6.

Rules. Each committee may adopt such rules and regulations for its meetings and the conduct of

its activities as it may deem appropriate; provided, however, that such rules and regulations shall be consistent
with these Bylaws, and provided further that committees shall keep regular minutes of their proceedings, and
make reports to the Board of Trustees, to the extent required by the Board of Trustees. The Chairman of each
committee shall appoint a member of the committee to record the minutes.
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ARTICLE SIX. INDEMNIFICATION OF TRUSTEES, OFFICERS, ETC.

6.1.

Indemnification. The Corporation shall indemnify any trustee, director, committee member,

officer, agent, or employee of the Corporation who is made a party, or threatened to be made a party, to any
threatened, pending, or completed action, suite, or proceedings to the fullest extent permitted under Florida law
with respect to indemnification of corporate officers, trustees, directors, employees, or agents.

6.2.

Expenses. The Corporation shall pay expenses incurred in defending any action, suit, or

proceeding in advance of the final disposition of such action, suit or proceeding as authorized in the manner
provided under Florida law upon receipt of an undertaking by or on behalf of the trustee, director, committee
member, officer, employee, or agent to repay such amount unless it shall ultimately be determined that he or she
is entitled to be indemnified by the Corporation as authorized in this section.

6.3.

Insurance. The Corporation may purchase and maintain insurance on behalf of any person who is

or was a trustee, director, committee member, officer, employee, or agent of the Corporation or any other
corporation, partnership, joint venture, trust, or other enterprise against liability asserted against him or her in any
such capacity or arising out of his or her status as such, whether or not the Corporation would have the power to
indemnify him or her against such liability under the provisions of Section 6.1.

6.4.

Scope of Article. The Corporation shall indemnify any person, if permitted under Sections 6.1

and 6.2, without affecting any other rights to which those indemnified may be entitled under any Bylaws,
agreement, vote of Members or disinterested Trustees, or otherwise, both as to action in such person’s official
capacity and as to action in another capacity while holding such office, and shall continue as to a person who has
ceased to be a Trustee, director, committee member, officer, employee, or agent of the Corporation and shall inure
to the benefit of the heirs, executors, and administrators of such a person, Each person who shall act as a
representative of the Corporation shall be deemed to be doing so in reliance upon such rights of indemnification
as are provided in this section.
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ARTICLE SEVEN. MISCELLANEOUS.

7.1.

Contracts. The Board of Trustees may, by resolution duly adopted, authorize any officer or

officers, committee or committees, agent or agents of the Corporation, in addition to the officers so authorized by
these Bylaws, to enter into any contract or to execute and deliver any instrument in the name of and on behalf of
the Corporation. Such authority may be general or confined to specific instances.

7.2.

Gifts and Contributions. The Board of Trustees may accept on behalf of the Corporation any

contribution, gift, bequest, or devise of any property whatsoever for the general and special charitable and
educational purposes of the Corporation.

7.3.

Deposits. All funds of the Corporation shall be deposited from time to time to the credit of the

Corporation in such banks; trust companies or other depositaries as the Board of Trustees may select.

7.4.

Checks, Drafts, Orders for Payment. All checks, drafts, or orders for the payment of money,

notes, or other evidence of indebtedness issued in the name of the Corporation in writing shall be signed by such
officer or officers, agent or agents of the Corporation and in such manner as the Board of Trustees shall from time
to time by resolution designate. In the absence of such designation, such instruments shall be signed by the
Treasurer or an assistant treasurer, and countersigned by the President or a vice president of the Corporation.

ARTICLE EIGHT. ADMINISTRATIVE PROVISIONS

8.1.

Books and Records. The Corporation shall prepare and maintain correct and complete books and

records of account and shall also keep minutes of the meetings of its Members, Board of Trustees, and
committees, and shall keep at the registered or principal office a membership book giving the names and
addresses of Members entitled to vote. All books and records of the Corporation may be inspected by any Trustee
or Member, or the agent or attorney or either or any proper person, at any reasonable time.

8.2.

Fiscal Year. The fiscal year of the Corporation shall be set by resolution of the Board of Trustees.

8.3.

Corporate Seal. The Board of Trustees shall provide a corporate seal with the words “FLORIDA

WATER RESOURCES CONFERENCE, INC., a Florida Not For Profit Corporation.”
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8.4.

Waiver of Notice. Whenever any notice is required to be given under the provisions of the Not

For Profit Corporation Law of Florida or under the provisions of the Articles of Incorporation or the Bylaws of
this corporation, a waiver thereof in writing signed by the person or persons entitled to such notice, whether
before or after the time stated therein, shall be deemed equivalent to the giving of such notice.

ARTICLE NINE. AMENDMENT
The Bylaws of this corporation may be amended; repealed, added to, or new Bylaws may be adopted, by
the action of a majority of the Board of Trustees.

IN WITNESS WHEREOF, I, Holly M. Hanson, Secretary and Registered Agent of the Corporation,
Richard
Ratcliffe,
hereby certify that the foregoing are the
true and
correct Secretary/Treasurer
Bylaws amended by the Board of Trustees of the
Corporation on this 28th day of August, 2003.
24th day of April, 2016.

FLORIDA WATER RESOURCES CONFERENCE, INC.
(SEAL)
__________________________________________
Holly M. Hanson, Secretary
Richard Ratcliffe, Secretary/Treasurer
__________________________________________
Date
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