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BYLAWS
August 16, 2024


Article I – Name
	
[bookmark: _Hlk136784450]The name of the organization shall be The Trefethen-Evergreen Improvement Association, Inc.

Article II – Purpose and Limitations

The Association is organized for charitable, educational, and cultural purposes as required for exempt organizations described under Section 501(c)(3) of the Internal Revenue Code, or corresponding section of any future federal tax code.
Notwithstanding any other provisions of these Bylaws, the Corporation shall not carry on any other activities not permitted to be carried on: (a) by a corporation exempt from federal income tax under Section 501(c)(3) of the Internal Revenue Codes of 1954 and 1986 (or the corresponding provisions of any future United States Internal Revenue law); or (b) by a corporation, contributions to which are deductible under Section 170(c)(2) of the Internal Revenue Codes of 1954 and 1986 (or the corresponding provision of any future United States Internal Revenue law).

Article III – Mission

The mission of the Association is to support the Peaks Island community by offering facilities, programs, and scholarships that support participation by people of all ages (i) in sailing, boating, water safety, racquet sports, youth camps, performing and visual arts, (ii) in lectures and other educational programs on history, current affairs, literary, art, music, cultural and other topics of interest, and (iii) in activities offered by other qualifying tax-exempt non-profit organizations.

Article IV – Board of Governors

Section 1. Powers. The affairs of the Association shall be managed by the Board of Governors, who shall have the power and privileges of directors of non-profit corporations under Title 13B of the Maine Revised Statutes Annotated. In particular, the Board is responsible for the oversight of the Association and its activities, including the establishment of membership categories, dues, and fees.

Section 2. Number and Qualifications. The number of members of the Board of Governors shall not be fewer than eleven (11) nor more than eighteen (18) and shall be fixed by the Board of Governors from time to time. Members of the Board shall be members of the Association.

[bookmark: _Hlk171603835]Section 3. Election & Terms of Office. Each member of the Board of Governors shall be elected by the Association membership at the annual meeting for three-year terms by a show of hands. One third of the Board shall be presented for election annually unless the candidate for the Board role is filling a vacant Board position pursuant to Section 4 below. Board members shall be limited to three (3) consecutive three (3) year terms, provided: 

(1) Any individual who has previously served on the Board may be reelected as a Board member at least one (1) year after expiration of any prior term and shall thereafter be subject to the limitations set forth above. 
(2) If a Board member’s service begins by appointment and/or election to serve out the unexpired term of an individual who has left the Board before the end of a term, that service does not count toward the term limit of three (3) full terms. 
(3) The Board of Governors may waive the term limit for a chair, immediate past chair, or vice chair if that officer’s service would otherwise be interrupted.
(4) Board members currently serving as of the date of these amendments who exceed the three (3) term limit may serve one (1) additional three (3) year term.

The Governance Committee shall present a slate of candidates for Board vacancies to the Board for approval, and subsequently to the membership at the annual meeting for ratification.  Twenty-five (25) members in good standing shall constitute a quorum at the annual meeting. 

Section 4. Resignation & Vacancies. Any member of the Board may resign at any time through written notice to the Chairperson. The Board may, at its discretion, fill a vacancy created by a resignation of a Board member or by the lapse of membership, with an appointment to continue only until the next Association annual meeting when an election for the remainder of the term shall be run.
 
[bookmark: _Hlk167207171]Section 5. Removal. Any Board member may be removed from office by an affirmative vote of two-thirds of Board members present at a meeting for which a quorum has been established as provided in Section 6 of this Article. A Board member may be removed for conduct detrimental to the interests of the Association, or for non-attendance at meetings as set forth in Section 10 of this Section. Any such Board member proposed to be removed shall be entitled to at least five (5) days’ notice in writing by mail, e-mail, or hand delivery of the meeting notice at which such removal is to be voted upon and shall be entitled to appear before and be heard at such meeting.

Section 6. Quorum. A majority of the Board members then in office shall constitute a quorum at any meeting of the Board for the transaction of any business. 

Section 7. Consent in Lieu of Meeting, Electronic Participation. Any action of the Board may be taken without a meeting if written consent to the action is signed by a two-thirds majority of the members of the Board, and the written consent is filed with the Secretary. Any one or more members of the Board may participate in a meeting of the Board by means of a conference telephone or similar communications equipment allowing all people participating in the meeting to hear each other at the same time. Participation by such means shall constitute presence in person at a meeting.

Section 8. Meetings. Regular meetings of the Board of Governors shall be held no less than six (6) times per year. Dates and times shall be set by the Board. Special meetings may be held at the call of the Chair, in any emergency by any members of the Board, or by a minimum of five (5) members of the Board provided three (3) business days’ notice is given to all Board members.

Section 9. No Compensation of Board. Members of the Board shall not receive any compensation for their service.

Section 10. Attendance. Members of the Board shall make every effort to attend the regular and special meetings of the Board, and if unable to attend shall notify the Chair of the Board in advance. Any Board member who misses more than three (3) consecutive meetings without being excused by the Chair may thereafter be subject to removal by the Board for non-attendance.

Section 11. Annual Meeting & Report. The Board shall convene an annual meeting of the membership at a date and time determined by the Board and cause to be prepared an annual report to the membership of the program and financial activities of the Association for the preceding fiscal year. 

Article V – The Officers of the Board

Section 1. Officers. The officers of the Association shall be a Chairperson, a Vice Chairperson, a Secretary, a Membership Secretary, and a Treasurer. Other subordinate officers may be appointed by the Board as deemed necessary. 

Section 2. Election, Term of Office. The officers of the Association shall be elected by the Board annually at the first meeting of the Board of Governors immediately following the Association’s annual meeting.  Officers shall be elected to serve terms up to two years and may be reelected for additional terms, subject to term limits on their Board membership, if applicable. Officers shall serve from the date of election until the expiration of their term as elected officers or until a successor is duly chosen. 

Section 3. Qualifications of Officers. The Chairperson must have served on the Association’s Board for a minimum of two (2) years and the Vice Chairperson for a minimum of one (1) year and must be elected from either former or current Board members. The Chairperson will first serve as Vice Chairperson and/or in another officer role. The Secretary, Membership Secretary, and Treasurer may be elected from among any members of the Association in good standing, subject to the requirements of Section 8 of this Article. 

Section 4. Chairperson. The Chairperson of the Board shall preside at meetings of the Association and the annual meeting, exercise general supervision over its work, and perform other duties that usually pertain to said office, including the appointment of ad hoc committees to support the work of the Board.  The Chairperson shall be an ex officio member of the Advisory Trustees and all committees of the Association. 

Section 5. Vice Chairperson.  The Vice Chairperson of the Board shall preside over meetings in the absence of the Chairperson, assist the Chairperson, and perform such duties as usually pertain to the office. The Vice Chairperson shall succeed to the office of Chairperson following the elected term of the Chairperson or in the event a vacancy occurs for the remainder of the term. 

Section 6. Secretary. The Secretary shall record and distribute within five (5) days minutes of all meetings of the Association. The Secretary shall be custodian of all papers except those pertaining to the Treasurer’s office and to the Advisory Trustees.  The Secretary shall conduct official correspondence, shall notify all members and officers of the times and dates of all meetings of the Board, and shall maintain a record of all appointments of all standing and special committees.

Section 7. Membership Secretary. The Membership Secretary shall keep a list of all Association members including both summer and winter addresses. The Membership Secretary shall serve as Chairperson of the Membership Committee.

Section 8. Treasurer. The Treasurer shall be responsible for receiving all monies paid to the Association and shall be responsible for paying employee salaries and all receivables.  The Treasurer shall keep a full account of all monies received and disbursed and report regularly to the Board and provide an annual accounting at the annual meeting.  The Treasurer shall give bonds in such sums as the Board may require. The premium of such bonds shall be paid in full by the Association. The Treasurer must be a current or former member of the Association’s Board of Governors.

Section 9. Vacancies.  Any vacancy in an officer position shall be filled by a vote of the Board for the remainder of the unexpired term and until the election and qualification of a successor.

Section 10. Removal.  Any officer may be removed with or without cause by an affirmative vote of two-thirds of Board members present at a meeting for which a quorum has been established.

Article VI – Committees of the Board

Section 1. Committees. The Board may, by resolution approved by a majority of the Board, appoint other committees as the Board may from time to time determine, which committees shall have and exercise such powers as the Board may by resolution determine. The Board shall have the power at any time to change the membership of any committee, to fill vacancies on it, or to terminate its existence. Committee members need not be members of the Board and may be drawn from the community-at-large. No person shall receive compensation for his or her service as a committee member. 

Section 2. Standing Committees. The following committees shall be standing committees of the Board:

(a) The Executive Committee shall consist of Chairperson, Immediate Past Chairperson (so long as the immediate past chairperson remains a member of the Board), Vice Chairperson, Secretary, Membership Secretary, Treasurer, and Chairperson of the House Committee, and is empowered to make decisions on behalf of the Association during an emergency, on occasion arising off season and/or when time is of the essence.  A written report of Executive Committee decisions shall be made to the Board of Governors at its next regular meeting, at which time the full Board shall ratify decisions made by the Executive Committee.

(b) The Finance Committee shall consist of at least three (3) members appointed from among the Board. The Chairperson of the Association shall either serve as the committee chair or appoint a committee member as chair provided such person does not hold the position of Treasurer. The Committee shall assist the Board in its oversight of the Association’s finances, including general oversight of the Treasurer, compliance with applicable legal and regulatory requirements, and, when deemed necessary, selection of a qualified independent auditor.

(c) The Membership Committee shall consist of at least three (3) members whose duties shall be to maintain the record of membership and to promote increased membership. The Membership Secretary shall act as Chairperson.

(d) The House Committee shall consist of at least three (3) members who shall be responsible for the supervision of all buildings and grounds.  This committee shall advise the Board on rules and regulations for the use of the facilities and grounds and the conduct of members, and oversee the purchase of all supplies required for maintenance. The committee shall elect one or more members as Chair(s) of the committee.

(e) The Governance Committee shall consist of at least three (3) members of the Board who shall be responsible for Board recruitment and nominations, new Board member orientation, Board self-assessment, regular review of the By-Laws, and Board development.

(f) Other Standing Committees as well as special committees may be appointed by the Board as may be necessary. 

Section 3. Program Committees. The Chairperson of the Board of Governors shall establish and appoint committees to coordinate the various programs and activities of the Association (e.g., events, tennis, sailing, etc.), subject to ratification by the Board. Such committees shall generally be comprised of three (3) or more members who shall plan, supervise, and coordinate activities within their appointed scope of responsibilities. The committees shall make program and budget recommendations to the Chairperson, reviewed by the Finance Committee, and considered by the Board, and shall conduct their activities consistent with the authority delegated to them by the Board.   

Section 4. Advisory Trustees. The Advisory Trustees shall be appointed by the Board of Governors to provide investment and related advice to the Board and manage the Association’s invested reserves.

(a) The Advisory Trustees shall consist of at least three (3) Association members appointed by the Board of Governors for three (3) year terms. 

(b) The Advisory Trustees shall meet at such time and place as they may determine, and shall elect their own chairperson. 

(c) The Chairperson of the Board of Governors shall also serve as an ex officio member of the Advisory Trustees. 

Article VII – Membership

Section 1 – Membership. 

(a) Any person 19 years of age or older may become an adult member of the Association by completing the membership application and paying dues or fees as may be required by the Association. Adult members are entitled to vote at any general or special meeting of the membership. 

(b) Any person ages 13 to 18 may become a junior member of the Association by completing the membership application and paying dues or fees as may be required by the Association. 

(c) There shall be an Honorary category of Association membership. Any person may be voted an honorary member by a majority vote of the Board. Such members will not be subject to the payment of membership dues, but shall have all other privileges of regular members. The pastors of the island churches shall be invited to become honorary members of the Association. 

Section 2. Revocation of Membership. The Board may revoke or suspend the membership of any individual if they are deemed to have acted in a manner which endangers the safety of members or guests or which is detrimental to the interests or reputation of the Association.

Article VIII – Procedures

Section 1. The Articles of Incorporation, Bylaws, and any special rules of order the Board shall adopt shall govern the procedure of all meetings. 

Article IX – Amendments

Section 1. The Bylaws of the Association may be changed by a two-thirds (2/3) vote of the membership at the Association’s annual meeting, with immediate effect. 

Article X – Dissolution

Section 1.  Upon dissolution of the Association, the Board of Governors (the Board) shall, after paying or making provision for the payment of all of the Corporation’s liabilities, dispose of all the Corporation’s assets exclusively for the Corporation’s purposes in such manner, or to such organization or organizations organized and operated exclusively for charitable and/or educational purposes as shall at the time qualify as an exempt organization or organizations under Section 501(c)(3) of the Internal Revenue Codes of 1954 and 1986 (or the corresponding provision of any future United States Internal Revenue law), as the superior court of any county in which the Corporation’s principal office is then located shall determine.
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