AMENDED BYLAWS, AUGUST 16, 2013

MARTHA’S VINEYARD GARDEN CLUB, INC.

ARTICLE | -- Corporate Structure.
Section 1: Name. The name of this organization shall be the Martha’s Vineyard Garden Club, Incorporated.

Section 2: Location. The principal office shall be located in the County of Dukes County in the Commonwealth of
Massachusetts.

Section 3: Corporate Seal. The Corporate Seal shall be circular in form and have in the center thereof an engraving
similar to the early seal of Martha’s Vineyard, and have inscribed thereon the name of the Corporation and the year of
incorporation (1954).

Section 4: Fiscal Year. The fiscal year of the Corporation shall be from January 1 to December 31.
ARTICLE Il -- Purpose.

The purpose of the Club shall be to protect and enhance the beauty and natural assets of the Island of Martha’s
Vineyard by providing educational programs in conservation and horticulture; by encouraging community interest in and
understanding of environmental problems; by supporting community efforts to protect our Island’s environment and by
taking a position on legislation affecting the environment.

ARTICLE lll -- Membership.

Section 1: Qualifications and Discrimination. To qualify for membership, a candidate must be interested in the
purpose of the Club and must be willing to work to support the Club’s projects. All candidates are eligible for membership
regardless of race, creed, age, sex or national origin.

Section 2: Admission of Active Membership. A candidate for admission must submit an application for
membership and be voted into membership by the Board of Directors. Applications for membership should be addressed
to the Chairman of the Membership Committee. All members shall commit to responsibilities for two (2) assignments per
year. Examples include Refreshments, Greenhouse, Windemere, Garden Tour, Blooming Art and other such committees
and activities.

Section 3: Size of Active Membership. The Active Membership shall be limited in number as recommended by the
Board of Directors.

Section 4: Associate Members. Active members, who for reasons such as health or age are no longer able to serve
in an active capacity, may request, in writing, to be an Associate Member. The request should be sent to the Membership
Chair. Associate members may attend meetings and participate in the Club activities, but may not hold office, be
committee chairmen or vote.

Section 5: Honorary Members. In recognition of distinguished service to the Club and the Vineyard in horticulture
or conservation, a person may be recommended for Honorary Membership by the Executive Committee. Election shall be
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by unanimous vote of the Board of Directors. Honorary Members may attend meetings and participate fully in all Club
activities. They shall not pay dues or have voting privileges.

Section 6: Dues and Guest Contributions. Annual dues of Active and Associate members shall be determined by
the Board of Directors. Dues are payable no later than January 1*. The annual notice to members will be sent in October of
the preceding year. Reminders will be done as needed. Guests are welcome upon payment of the customary guest
contribution.

Section 7: Nonpayment of Dues. After due notice, members may be dropped for non-payment of dues upon
recommendation of the Board of Directors.

Section 8: Resignations. Resignations must be in writing and addressed to the Membership Chairman.

ARTICLE IV -- Board of Directors

Section 1: Composition. The Board of Directors shall be composed of the Officers and the Chairmen of the
Standing Committees.

Section 2: Vacancies. If a Committee Chairman or member is unable to fulfill their obligations, they are
responsible for informing the appropriate Chairman or Board member and for recommending a replacement.

ARTICLE V -- Powers and Duties of the Board of Directors.

Section 1: General Powers. The affairs and property of the Garden Club shall be managed and controlled by the
Board of Directors, which may exercise all lawful powers of the Club. Without limiting the generality of the foregoing, the
Board shall have certain specific powers.

Section 2: Specific Powers.

a) To cooperate with any other organization having similar purposes.

b) To borrow or lend money with or without security and to give or take notes as evidence thereof.

¢) To purchase, acquire, sell or exchange any property, real or personal required for the purpose of the Club. Such
purchase, acquisition, sale or exchange pertaining to the real property of the Club must be in conformity with
the purpose of the Club and must have prior approval of two-thirds of those members eligible to vote.

d) Notes, contracts and instruments transferring real or personal property shall be signed on behalf of the Club by
the President and the Treasurer, unless some other person or persons shall be authorized by the Board of
Directors to sign on behalf of the Club.

ARTICLE VI -- Officers.

Section 1: Number. The officers of the Club shall be a President, First Vice President, the Town Vice Presidents to
represent respectively Aquinnah/Chilmark, Edgartown, Oak Bluffs, Vineyard Haven and West Tisbury; a Secretary; a
Treasurer and the immediate Past President who shall serve a one year term at the conclusion of their term as President.
The Board of Directors may from time to time appoint other officers as needed. Such appointees shall have such powers as
the Board of Directors shall provide.

Section 2: Election and Term of Office. The First Vice President shall be elected annually, take office on January 1
following the Annual Meeting, serve a term of one year in that office, become the President in the succeeding year for a
term of one year and thereafter Imnmediate Past President for a term of one year. All other officers shall be elected for two-
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year terms and shall take office on January 1 following the Annual Meeting. No officer may serve more than two terms in
the same capacity.

ARTICLE VII -- Duties of Officers.

Section 1: The President.

a)
b)
c)
d)
e)
f)

Shall be the chief executive officer of the Club and shall exercise customary functions pertaining to the office.
Shall preside at all meetings of the Membership, of the Board of Directors and of the Executive Committee.
Shall be, ex-officio, a voting member of all Committees.

Shall call special meetings of the Board of Directors and of the Executive Committee as the need arises.

Shall prepare the First Vice President for the role of President.

Shall serve one year as the Immediate Past President following their term as President.

Section 2: The First Vice President.

a)
b)
c)
d)

Shall, in the absence of the President, assume the duties of the President.

Shall serve one year prior to becoming President.

Shall serve one year as Immediate Past President following the term as President.
Shall assist the President in accomplishing the club’s activities.

Section 3: The Town Vice Presidents.

a)

b)

c)

d)

Shall constitute the Nominating Committee together with the President. A chair will be chosen from the vice-
presidents on an alphabetic rotation, town-by-town basis. The rotation order is Aquinnah/Chilmark;
Edgartown; Oak Bluffs; Tisbury and West Tisbury.

Shall be responsible for Club business within their own communities, including the monitoring of conservation
projects and other town affairs of concern to the Club.

Shall preside, in rotation with other Town Vice Presidents, in the absence of both the President and First Vice
President.

Shall provide refreshments for monthly meetings on a monthly alphabetic rotation by town.

Section 4: The Secretary.

a)

b)
c)
d)
e)
f)
g)
h)

Shall keep minutes of meetings of the Board of Directors and the Executive Committee and provide access for
all Board members and Club members.

Shall have charge of the official records of the Club other than the Treasurer’s records.

Shall be responsible for compiling a summary of the Annual Reports of the Officers and Committee Chairmen.
Shall be a resident of the Commonwealth of Massachusetts.

Shall serve as Clerk of the Corporation.

Shall conduct the correspondence of the Club.

Shall be responsible for the maintenance of the Bylaws.

Shall be responsible for sending historical records of the Club to The Martha’s Vineyard Museum as
appropriate.

3]



Section 5: Treasurer.

a) Shall have custody of all funds and securities of the Club and of the Club seal.

b) Shall pay out funds as approved by the Board of Directors.

c) Shall collect dues and advise the Board of Directors of members who are in arrears.

d) Shall keep accurate books of accounts open at all times to inspection by Club membership.

e) Shall present a financial report at the August, November, February and May meetings of the Board of
Directors meeting and an audited Financial Statement at the Annual Meeting and in the event a new Treasurer is
appointed.

f) In concert with the Building and Grounds Chairman, shall contract for the insurance needs of the Club including an
annual review of contracts with the approval of the Board of Directors.

Section 6: Immediate Past President.

a) Shall serve a term of one year immediately after the term of President has ended.
b) Shall provide advice and counsel to the Board of Directors.

ARTICLE VIII -- The Executive Committee.

Section I: Composition. The Executive Committee shall consist of the President, First Vice President, Secretary and
Treasurer.

ARTICLE IX -- Powers and Duties of the Executive Committee.
Section I: Powers. Shall have all the powers of the Board of Directors between meetings of the Board.

Section 2: Reports to the Board. Shall report to the Board at its next meeting all recommendations and actions
taken.

ARTICLE X -- Standing Committees.
Section 1: Composition. Standing Committees are as follows:

¢ Buildings and Grounds

* Communications

¢ Greenhouse/Horticultural
*  Membership

* Nominating

* Program

* Special Projects

* Windemere

Section 2: Appointment and Term of Office. Standing Committee Chairmen are appointed by the President for two-
year terms and may serve no more than two consecutive terms in the same capacity. They are voting members of the
Board of Directors and are expected to attend Board meetings.

ARTICLE XI -- Composition and Duties of Standing Committees.
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Section 1: Program. The Committee shall be composed of the Chairman and Co-Chairman or Vice Chairman and
other members as needed. The Committee shall be responsible for planning and arranging all programs for the meetings of
the general membership and for preparing a schedule of meetings.

Section 2: Membership. The Committee shall be composed of the Chairman with the Town Vice Presidents to
serve as consultants when needed. The Chairman shall process applications for membership, review the qualifications of
proposed members, and on a current basis provide the Board with a summary of each completed application. The
Chairman also shall keep membership records current, the mailing list up to date, and send dues notices. All notices to the
membership shall be sent by the Chair.

Section 3: Greenhouse/Horticulture. The Greenhouse/Horticulture Chairman shall be responsible for the direction
and operation of the Greenhouse and shall provide on-going expenditures and revenues to the Treasurer. In addition, on
an as needed basis, the Chair shall coordinate the horticultural program of the Garden Club.

Section 4: Windemere. The Windemere Chairman, along with other Committee members, as needed, shall
arrange monthly sessions at Windemere to assist interested residents in projects related to plant/flower activities.

Section 5: Building and Grounds. The Building and Grounds Committee Chairman shall serve as the Wakeman
Center Trustee. The Committee shall include the Chairman and as many other members as are deemed necessary. The
Committee shall seasonally open and close the Old Mill and be responsible for seeing that the Clubhouse is ready for
meetings and other activities. The Chairman will also review the insurance coverage annually with the Treasurer and the
Board of Directors. The Committee shall be responsible for the care and maintenance of the grounds around the building
and for parking arrangements for special events held there. As the Wakeman Center Trustee, the Chairman shall provide
the liaison between the Club and the Wakeman Center and serve as the Club’s representative on the Board of the
Wakeman Center.

Section 6: Special Projects. The Special Projects Committee shall arrange and promote special activities and events
such as Art in Bloom, The Ag Fair Flower arrangement, a Flower Show, if any, and other events/projects.

Section 7: Communications. The Communications Committee shall be composed of the Chairman and other
members as needed. The Committee shall be responsible for online and print communications to members, allied
organizations, and the greater Martha’s Vineyard community. The Committee shall be responsible for developing and
sustaining contemporary information and communication channels, including the Club’s website, public relations, social
media, emerging communication and information technologies. In addition, the Committee works with the Board of
Directors to promote the identity and image of the Club.

ARTICLE XII -- Special Committees. Special Committees are appointed as needed.

Special Committee Chairmen may attend Board meetings as non-voting members and are expected to attend when there is
Committee business to come before the Board. Examples might include Archives; Bylaws and Standing Rules; Hospitality
and Wildflower.

ARTICLE XIlIl -- Nomination and Election of Officers.
Section 1: Nominating Committee.

a) Appointment of a Chairman. A Chairman shall be chosen from among the Town Vice Presidents on a rotating
basis by town alphabetically.
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b) Composition. The Nominating Committee shall consist of the five town Vice Presidents, the current President,
the First Vice President and the Membership Chairman. The Chairman’s term of office shall be one year.

Section 2: Duties of the Committee. The Nominating Committee shall announce a slate of officers at the July
meeting of the Club for election at the Annual Meeting in August. In order that all elected officers shall not go out of office
at the same time, it is desirable that the Secretary and two Town Vice Presidents shall be elected in even years and the
Treasurer and three Town Vice Presidents in the odd years.

Section 3: Nominations from the Floor. Other nominations may be made from the floor at the Annual Meeting by
petition signed by at least ten active members. No one shall be nominated without consent.

ARTICLE XIV -- Meetings.
Section 1: Club Meetings. The Club shall hold meetings regularly on recommendation of the Board of Directors.

Section 2: Annual Meeting. The Annual Meeting shall be held in August, the exact date to be determined by the
Board of Directors.

Section 3: Board of Directors Meetings. Meetings of the Board of Directors shall be held regularly as determined
by the Board.

Section 4: Executive Committee Meetings. Meetings of the Executive Committee may be called by the President
or by the acting presiding officer.

Section 5: Special Meetings. Special meetings of the Board of Directors may be called by the President or by any
three members of the Board.

ARTICLE XV -- Voting.
Section 1: Quorums.

a) Thirty-five members shall constitute a quorum at all meetings of the Club.
b) Eight members of the Board of Directors shall constitute a quorum.
c) A majority of any Committee shall constitute a quorum.

Section 2: Proxy Voting. Each member of the Club entitled to vote shall be entitled to one vote upon any question
at any meeting of the members of the Club, which vote may be exercised in person or by proxy given, in writing, to
another member of the Club entitled to vote not more than six (6) months before the meeting. Such written proxy
shall be filed with the Secretary before being voted. Such proxy shall entitle the holder thereof to vote at any
adjournment of such meeting but shall not be valid after the final adjournment of such meeting.

ARTICLE XVI -- Dissolution.
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In the event that the Garden Club shall cease to exist as an operating non-profit voluntary agency, its assets shall,

by vote of the Board of Directors, be transferred to a non-profit, voluntary agency having a similar or related
purpose.

ARTICLE XVII -- Amendments.

These Bylaws may be amended at any Club meeting on recommendation of the Board of Directors, provided notice
of intention to amend, together with the text of proposed amendments, shall have been sent to each members not

less than seven (7) days prior to such meeting and provided a quorum is present and that two-thirds of those voting
in person or by proxy vote in the affirmative.

July 10, 2013

APPROVED ON AUGUST 16, 2013
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