Minutes

Meeting of the Board of Directors
Monday, April 24,2023

Members in Attendance

Mr. Carlos Alfonso, Chair; Mr. Preston Farrior, Vice-Chair; Mr. Seth D. McKeel, Jr., Treasurer; Mr. Robert
Spottswood, Jr., Secretary; Mr. Paul Avery; Mr. Keenan Baldwin; Mrs. Valerie Boyd; Mr. Ignacio Borbolla; Mr. Steve
Crisafulli; Mr. Thomas Eason, Acting FWC Executive Director; Mr. Joshua Kellam; Mr. Kent Shoemaker; Mr. Steve
Swindal; Mrs. Daphne Wood.

Members not in Attendance
Mr. Richard A. Corbett, Chair Emeritus; Mrs. Laura Russell, 2" Vice-Chair; Mr. Tucker Fredrickson; Mr. Jerry Pate;
Mr. John Pope; Mr. Adam Putnam.

Guests & Advisors in Attendance
Mr. John Lacy, Investment Manager, The Lacy Group/Merrill Lynch/Bank of America; Ms. Tindl Rainey, FWC Chief

Communications Officer.

Staff in Attendance
Ms. Michelle Ashton, Mr. Will Bradford, Mrs. Danielle Richter, Ms. Anita Forester, Ms. Rachael Schirmer, Mrs. Erin
Smart, and Mr. Andrew Walker.

I.  Call to Order and Opening Remarks - Mr. Carlos Alfonso, Chair
Chairman Alfonso called the meeting to order at 8:49am Eastern standard time after quorum was
established. He welcomed everyone and thanked staff and the A Night for Nature committee for all their hard
work for our March 31 A Night for Nature gala. Chairman Alfonso welcomed our new Board members Mr.
Keenan Baldwin and Mrs. Valerie Boyd and invited them to introduce themselves. Chairman Alfonso
extended his welcome to Mr. Thomas Eason, Acting FWC Executive Director, as this was his first Board
meeting. Chairman Alfonso and Mr. Andew Walker presented an award to Mr. Preston Farrior in
appreciation for his dedication and work for the Foundation. Mr. Farrier has stepped down from the Board as

he serves in a new role with the Florida Fish and Wildlife Conservation Commission as a Commissioner.

Il.  Consent Agenda - Mr. Carlos Alfonso, Chair
December 7, 2022 Minutes: Motion made by Mr. Steve Swindal to approve minutes of the December 7,

2022 meeting as presented; seconded by Mr. Josh Kellam. Unanimously approved.
Recent Grant Reports: Mrs. Daphne Wood expressed some concern over the lack of progress on CWT21-05

due to missing documentation, researcher turnover, and lack of communication with the contractor regarding
surveys. Mr. Thomas Eason addressed these concerns and confirmed that FWC staff that has taken over the

work of this grant has done a good job in making and documenting progress. The Board discussed the

June 2023



landowners surveyed with this grant. Mr. Robert Spottswood, Jr. expressed his interest in the results of the

survey. Mrs. Wood asked her colleagues if the Foundation should consider dropping TikTok as an outreach
tool. Members of the Board who voiced an opinion thought we should continue for now, believing TikTok
reaches an age group that’s difficult to reach by other forms of social media. Mr. Steve Swindal moved to

accept the reports as submitted; Mr. Josh Kellam. Unanimously approved.

FWC Director’s Remarks — Thomas Eason, Acting FWC Executive Director

Mr. Eason began by acknowledging the strong partnership between the Foundation and the Commission and
adding his appreciation for all the Foundation’s work that aligns with FWC’s priorities. He continued by
congratulating the Foundation on a successful A Night for Nature gala including the awareness that was

brought to the public during the gala.

FWC Commission Meeting: Mr. Eason informed the Board of the topics to be addressed at the upcoming
May 10-11, 2023 Commission meeting in Miami, FL.
Skyway Fishing Pier, Tampa Bay: The agency is submitting a grant proposal under the CWT tag to support

anglers with entangled seabird rescue information and equipment that will reduce harm and injury to pelicans.
2023 Legislative Session: Session closes May 5, 2023. The new budget and allocation of $100M of funds for
new projects is moving along nicely.

FWC Day at the Capitol: May 2, 2023. The Foundation will have a table set up to support FWC during this

event. Mr. Eason extended an invitation to Board members to attend the event if they were in Tallahassee

during that time.

Flooding in Broward County: Broward county received 25 inches of rain in ~24 hours. FWC officers assisted

in evacuation 155 residents. There does not appear to be a need to help any Broward County FWC staff with
a grant from the FWC Employee assistance or Law Enforcement assistance funds.

The Recent Boa and Python Euthanasia Media Story: Mr. Eason explained what happened in detail; members

of the Board suggested FWC might consider using a crisis-communications consultant for such situations.

Manatee Feeding: Thanks to the Foundation’s support with the supplemental feeding in the Indian River

Lagoon, manatee deaths have decreased significantly.

Foundation President’s Remarks - Mr. Andrew Walker, CEO
Progress on FY23 Goals: Mr. Walker referred the Board to the progress document in the Board book and

highlighted several goals: as of the end of the third quarter, the Foundation looks on track to meet its goal of
raising $19.4 million in total revenue and thanks to A Night for Nature in particular, surpassing its $753,000
goal for charitable gifts for operations. We and FWC were turned down by the National Fish and Wildlife
Foundation for our requests of $4.9 million and $2.2 million for coral propagation and panther habitat
restoration, respectively, but we will resubmit the coral grant to NFWF and will be identifying and
approaching private funders for both projects, now that Night for Nature is over. The scope of work with
Lake|Flato Architects and Studio Outside has been agreed to, and landscape and architectural design work for
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the Everglades Youth Conservation Camp and the Tenoroc Youth Conservation Center will begin with a
three-day charrette planned for mid-September.

Florida Grasshopper Sparrow: Mr. Walker explained the sparrow range map in the Board book, noting how
the 27,000-acre Del uca tract the Foundation helped the Univ. of Florida and Ducks Unlimited protect

several years ago fits into existing protected areas and the sparrow’s remaining populations. He promised to
come back to the Board with suggested dates for a Deluca field trip; Mr. Josh Kellam suggested visiting the

large reservoir project the same day.

Young Professionals Association: Mr. Walker presented the Board with a strategic brief on a proposed FWFF
Young Professionals Association (YPA) that included a 2-year trial. Mr. Shoemaker suggested partnering
with organizations already successfully doing this or made up of many young professionals. Chairman Alfonso
asked that staff move forward with creating a more detailed plan and bring it to the next in-person Board

meeting in September.

Break — Welcome from Conservancy CEO Rob Moher & Tour of Python Lab with lan Bartoszek
Mr. Moher welcomed the Board and explained the mission of the Conservancy of Southwest Florida. The
Board thanked him and his staff for their hospitality. The Board then visited the python lab where Dr.
Bartoszek explained the process and results to date of radiotagging of male pythons, work that the
Foundation has supported in the past.

Government Affairs — Mr. Steve Crisafulli & Mr. Seth McKeel, Jr.

Proposed Changes to the Springs Tag: The current (original) tag language specifies a percentile split between

springs research (55%) and community outreach (20%), with the remaining 25% for administration (10%)
and marketing (15%). This mandated split between research and outreach is making it difficult to give away all
of the money to the most worthy projects and support springs restoration and conservation. The proposed
changes of “At least 75 percent of the fees shall be available for the conservation of Florida’s freshwater springs,
including for scientific research, springs habitat restoration, springs protection and public education on springs” are
being presented in the current legislative session and the House and Senate bill are set to go to the floor.

Chairman Alfonso thanked Mr. Crisafulli and Mr. McKeel, Jr. for their work on this matter.

Mr. Kellam expressed his concern about the vast, approaching sargassum seaweed; Mr. Eason said FWC is

staying in close touch with FL DEP on this issue to determine what will need to be done where.

Communications Report - Ms. Michelle Ashton, Director of Communications

Communications Quarterly Report: Ms. Ashton reported the following:

1. Social Media Manager Ms. Rachael Schirmer launched a Manatee Valetine campaign that netted
$3,500 for the Manatee Feeding Trail and raised awareness of the manatee feeding effort. Overall
we raised ~ $130,000 via 1,133 gifts. This was approximately $50,000 less than was needed in total,
and FWC planned to fill the gap, but its vendors were unwilling to comply with state procedures for
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VIII.

receiving the funds, so the Foundation is covering the gap out of other monies and will reimburse

itself from subsequent manatee donations.

2. Our social media audience grew 19 percent this fiscal year to 25,101 across Facebook, Twitter,
Instagram, LinkedIn, and TikTok.

3. Our monthly e-newsletter and other e-blasts now reach 45,324 people and have a 52% percent open
rate and an unchanged 0.2 percent unsubscribe rate.

4. Earned media placements continue to increase. Since the December Board meeting, we secured
national coverage for coral and Wildlife Foundation of Florida plate grants.

5. We raised $246,000 from the raffle thanks to FWC’s help. These funds will support a variety of
FWC programs (TBD).

A Night for Nature Gala Update: The Board congratulated the Night for Nature committee and staff for

the outstanding success of this year’s gala, with $1.2 million raised in gross receipts and the tremendous
goodwill it earned for the Foundation. The Board held a lively discussion on the frequency of our big
events and potential locations, with equally good arguments on both sides for doing it in the same city
each time and for continuing to move it around the state. The Board also discussed whether to hold a
large gala annually or continue with it being every two years. Mr. Walker made the Board aware of the
opportunity cost of an annual event, as virtually all staff are involved in making it happen and many things
are deferred to the non-gala year. Mr. Kellam suggested the staff come back with a vision for what
additional staff would be needed to provide sufficient capacity to produce a large annual event without
having to neglect other fundraising and program needs. The Foundation is holding Friday, March 29,
2024 as a possible next event at the Pelican Club in Jupiter, and the staff and Night for Nature

committee promised to meet soon after the Board meeting to decide whether or not to use that date.
Break for lunch and resume meeting at 12:18pm

Fundraising - Mrs. Danielle Richter, Director of Philanthropy
Mosaic Emergency Appeal: To help fill the unexpected $50,000 gap in lettuce purchases for manatees

described earlier in these minutes, Mrs. Richter shared the emergency appeal that was sent to Mosaic
Corporation.

Upcoming Applications: Mrs. Richter gave an update on the Foundation’s current corporate and foundation

fundraising efforts. She is also planning to switch donor databases, as Salesforce is a much larger and
complicated system than we need.

Planned Giving: We are experiencing continuing success with the FreeWill tool available through our website.

Total value of our known estimated primary bequests is currently $323,500, with us listed as a secondary
recipient for an estimated $12,775,000, and as a tertiary recipient for $245,000. Mrs. Richter is in
discussions with the outside planned giving consultant used by Bonefish & Tarpon Trust to provide similar

planned giving marketing and technical services for us.
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X.  Finance and Audit — Mr. Seth McKeel, Jr., Mr. Will Bradford, COO, Mr. John Lacy, Investment
Manager, and Mrs. Erin Smart, Director of Finance
FY23 2" Quarter Report and 3 Quarter Preview: Mrs. Smart gave the Fiscal Year 2023 2nd Quarter

Financial Highlights. Total funds under management increased year over year to $60.5M. Our investment

portfolio experienced a recovery in the 2nd quarter with our holdings increasing in value by $3.1M. We had a
total net surplus of $4.9M (+176% over budget). Revenue is modestly exceeding expectations, but program
expenditures are 30% below budget. Our third quarter operating surplus is projected to be $363,643 vs. a
budgeted surplus of $150,125. Sixty percent of our income for the year is from species mitigation fees and
other program services, which is consistent with the first six months of the prior fiscal year. License plate sales
revenue is up 17% year over year, as our Communications staff continues to market our plates across the
state. Administration and Management fee income has decreased slightly by 8% year over year. Gopher
Tortoise permit revenues of $3.4M remain strong through the first six months. Mr. Bradford provided the
Board with a 3 quarter projection and said the nine-month operating surplus will grow to more than

$800,000 thanks to the success of A Night for Nature and a solid stock market performance.

Investment Report:

Mtr. Lacy gave the investment report for the fiscal year to date as of February 2023. Rising interest rates
continue to make cash and other fixed income investments an increasingly attractive option for a portion of

the portfolio.

Xl.  Governance —Mr. Andrew Walker
Mr. Walker is currently working on Committee assignments for 2023 and 2024. He presented proposed
updates to the Foundation’s Bylaws, which were last updated 9/30/2019. Motion made by Mr. Josh Kellam
to approve the proposed updates, seconded by Mr. Robert Spottswood, Jr.; unanimously approved. The

amended Bylaws become effective April 24, 2023 and are attached to these minutes as an addendum.

Xll.  Grants - Ms. Anita Forester, Grant Programs Administrator

Grants calendar: Ms. Forester presented the approved Annual Grant Calendar. The Conserve Wildlife tag grants
are being presented in April 2023. The Protect Florida’s Springs tag grants will be presented at the June 2023
meeting. The Wildlife Foundation of Florida “deer plate” grants will be presented at the September 2023
meeting, and the Discover Florida’s Oceans plate grants will be presented mostly at the December 2023

meeting.

Miscellaneous Grant Requests: Ladies Let’s Go Fishing Educational Events grant request was presented to the

Board. Motion to give $5,000 with stipulation the Foundation logo must be included during events made by
Mtr. Ignacio Borbolla, seconded by Mr. Robert Spottswood, Jr., passed unanimously.
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Conserve Wildlife Specialty Plate: Ten proposals were submitted for consideration. After discussing the

proposals, the Board agreed to allocate $380,000 in tag monies to the following projects:

1. Creating Ark Sites for Black Creek Crayfish received $170,950

2. Supporting Skyway Fishing Pier anglers with entangled seabird rescue information and equipment
that will reduce harm and injury to brown pelicans received $20,635.20

3. Updating the Florida Unified Reef Map in the Lower Florida Keys, the Marquesas, and the Dry
Tortugas received $31,452

4. Genetic analysis of hair samples from the Highlands/Glades bear subpopulation, part of a larger study
“Updated Abundance and Genetic Diversity of Black Bears in Florida” received $20,000

5. Adrainage-wide population assessment and the identification of critical nesting habitats of the
Suwannee Alligator Snapping Turtle (Macrochelys suwanniensis) in Florida received $60,571.39

6. Keystone wildflowers for pollinator habitat conservation in longleaf pine sandhills: Phase Il of the
sandhill plant- pollinator network project received $51,086

7. Incision Recovery Rate of Grey Snapper (Lutjanus griseus) from Internal Acoustic Tag Implantation
received $8,729

8. Evaluating the ecological role of solution holes in changing Florida Keys hardbottom habitats received
$16,576

XIll.  Open Session- New Business and Emerging Issues

Chair Alfonso suggested as part of the strategic planning process the Foundation review a new tag line and

mission statement. The Board discussed encouraging members to use BoardPaq for meeting materials and

reduce the number of print materials used for the meeting. Seven additional Board members opted to forego

receiving paper copies.

XIV.  Closing Remarks- Carlos Alfonso, Chair

Chairman Alfonso thanked the new members of the Board for joining in person and requested members

please submit their Foundation Committee requests to Mr. Walker.

There being no further business, Chair Alfonso adjourned the meeting at 1:55pm

Mr. Carlos Alfonso, Board Chair Date
Mr. Robert Spottswood Jr., Secretary Date
Mr. Andrew Walker, CEO Date
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Addendum

ish
Wildlife

FOUNDATION

OF FLORIDA

THE FISH & WILDLIFE FOUNDATION OF FLORIDA, INC.
A FLORIDA NOT-FOR-PROFIT CORPORATION

AMENDED AND RESTATED BYLAWS
April 24, 2023

ARTICLE |
NAME, INCORPORATION & LOCATION

Section 1.1 Name. The Name of this Corporation is the FISH & WILDLIFE FOUNDATION OF
FLORIDA, INC., hereinafter referred to as “The Foundation.”

Section 1.2 Nature. The Foundation shall be a nonprofit corporation incorporated under the laws of
the State of Florida, with no capital stock and from which no private, pecuniary profit shall ever be
derived by any Officer or other person, except such compensation as may be allowed for employee
services actually rendered.

Section 1.3 Location. The principal office of the Foundation shall be located at 620 South Meridian
Street, Tallahassee, Florida 32399. The Foundation may establish other offices as needed.
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ARTICLE I
PURPOSES

Section 2.1 Purposes of the Corporation. As set forth in the Articles of Incorporation, the
Foundation is a not-for-profit corporation and is organized and operated exclusively for charitable,
scientific, literary, and educational purposes within the meaning of Section 501(c)(3) of the Internal
Revenue Code of 1986 or corresponding sections of any prior or future internal revenue code, as well
as for the purposes set forth in Florida Statutes, Section 379.223. The Foundation is dedicated to
conserving Florida’s outstanding natural landscapes and habitats and the fish and wildlife they harbor,
including, but not limited to, working closely with and in support of the Florida Fish and Wildlife
Conservation Commission (hereinafter referred to as “FWC”) and its public and private partners.

ARTICLE IlI
MEMBERSHIP & VOTING

Section 3.1 Membership. The Foundation shall be directed by a self-perpetuating Board of
Directors, serving without compensation and acting with charitable purpose for the benefit of the
Foundation. Except as hereafter provided, membership in the Foundation shall be limited to members
of the Board of Directors of the Foundation. Persons eligible for Board membership shall have an
interest and concern for the welfare and development of the Foundation and further its mission, goals
and programs.

Section 3.2 Voting. Voting rights of the Foundation shall be vested solely in the Foundation’s Board
of Directors. There shall be no other voting members of the Foundation. The Board of Directors shall
have all power and legal and fiduciary responsibility to govern the organization.

Section 3.3 No Shares of Stock. The Foundation shall have no stockholders. It shall not issue
shares of stock or other instruments or documents entitling any person to receive dividends arising
from the activities of the Foundation.

June 2023



Minutes

ARTICLE IV
BOARD OF DIRECTORS

Section 4.1 General Powers. All corporate powers and the business and affairs of the Foundation
shall be exercised by or under the authority of the Board of Directors, hereinafter referred to as “the
Board.” This authority is subject to such obligations and requirements as may be imposed by the
applicable provisions of state or Federal law. Directors may be residents of Florida or other U. S.
states. This authority is subject to such obligations and requirements as may be imposed by the
applicable provisions of state or Federal law. The Board is responsible for overall policy and direction
of the Foundation, delegating responsibility of day-to-day operations and other decisions, to the extent
permitted by law, to the President and Chief Executive Officer.

Section 4.2 Composition. The number of members of the Board shall be no fewer than five (5) nor
more than twenty-four (24). The Executive Director of FWC is a member of the Board with full voting

powers. The number of Directors may be increased or decreased from time to time by amendment of
these Bylaws. No decrease shall shorten the term of any incumbent Director nor shall the number of

Directors be decreased at any time to fewer than five (5) Directors.

Section 4.3 Election of Directors. New members of the Board of Directors shall be approved by a
simple majority of the Board, attending in person or by audio or video telecommunication, to the extent
permitted by law, at any regular or special meeting of the Board, provided that written notice of the
name of the proposed Board Member together with his or her qualifications be given to all the current
Board Members at least seven (7) days prior to the meeting, unless notice is required on an
emergency basis, for which notice will be provided at least 24 hours prior to the meeting. -Formal
election of Board members may occur at any time throughout the year.

The Executive Committee shall serve as, or annually appoint, an ad hoc Nominating Committee to
collect, evaluate and recommend to the Executive Committee and full Board the individuals who
should be considered for Board membership at that time.

Section 4.4 Honorary Members and Advisors. The Board of Directors may, by resolution,
establish categories of non-voting honorary or advisory members with such qualifications, rights and
responsibilities as may be provided in such resolution. Such Advisors or Honorary Members may be
appointed to any Committee and may vote on Committee business, but do not attend (unless invited to
specific meetings) or have voting rights at meetings of the full Board. Advisor terms will be set at
appointment, and may be re-appointed by the Chair of the Board, in consultation with the relevant
Committee Chair, as appropriate.

Section 4.5 Qualifications. Members of the Board of Directors will be chosen for their depth of
interest, commitment, and ability to advance the mission of the Foundation. A prospective Board
member’s education; work experience; spheres of influence; and experience in governance, fund
raising, marketing and other strategic competencies, as well as his or her ability to commit sufficient
time to serving as a Board Member, are among the factors the Board will consider in choosing Director
candidates.

No person shall be eligible to serve as a Director unless eighteen (18) years of age or older. The
Board shall not discriminate on any applicable legal basis during the recruiting and selection of other
Board members.
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Section 4.6 Terms. Each Board member shall serve a maximum of three (3), three-year terms; i.e.,
a maximum of nine (9) consecutive years, each term beginning on the January 1* nearest to the Board
member’s election. The terms of Directors will be staggered, with approximately one-third of the
Board coming up for renewal or retirement every year. Board members who have reached maximum
tenure must roll off the Board and become eligible for re-election after having been off the Board for a
minimum of twelve (12) months.

Section 4.7 Resignation of Board Members. Except as otherwise required by law, a Director may
resign from the Board at any time by giving notice to the Chair of the Board or President and CEO.
Such resignation shall take effect at the time specified therein, and unless otherwise specified therein,
no acceptance of such resignation shall be necessary to make it effective.

Section 4.8 Removal. A Director may be removed by a simple majority vote of the Board of
Directors, with or without assigning any cause, by a majority vote of the Board at any meeting of the
Board.

Section 4.9 Voting and Quorum. Each Director shall have one vote. All voting at meetings shall be
done personally, and no proxy shall be allowed. Unless a greater proportion is required by law, a
simple majority of the Directors then in office (or, if authorized by the Articles of Incorporation, no fewer
than one-third of the prescribed number of Directors then in office) shall constitute a quorum for the
transaction of business. Except as otherwise provided by law, the Articles of Incorporation, or these
Bylaws, the act of a majority of the Directors present at a meeting at which a quorum is present shall
be the act of the Board. If a quorum is not present at any meeting of the Board, the Board Members
present thereat may adjourn the meeting.

Section 4.10 Voting and Conflict of Interest. On any question in which a Director is personally or
financially interested or in other cases of potential conflict of interest, the Director’s interest or conflict
shall be noted, and he or she shall abstain from voting.

Section 4.11 Compensation and Expenses. Board members shall serve without compensation.
The Board may, however, reimburse Board members for expenses incurred by them in the
performance of their duties as Board members of the Foundation in reasonable amounts based on
policies approved by the Board.

ARTICLE V
MEETINGS

Section 5.1 Scheduling Meetings. Meetings of the Board of Directors, regular or special, may be
held at such places and times and in such manner as the majority of Board Members or the Executive
Committee shall determine, or as designated in the Notice calling the meeting.

Section 5.2 Meetings. The Foundation conducts four regular meetings per calendar year; generally
two (2) in-person meetings and two (2) via audie-er video communication, to the extent permitted by
law. The Chair of the Board, on seven (7) days’ notice to each Board member, but no less than
twenty-four (24) hours’ notice under extenuating circumstances, may call special meetings of the
Board. The Chair or President and CEO, on notice of written (including emailed) request of 25 percent
of the Board members, shall call special meetings.
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Section 5.3 Notice of Meetings. At the beginning of each calendar year, the Board shall be
furnished with the dates and locations of that year’s four regular meetings of the Board. The Board
shall be notified of any changes to this schedule at least thirty (30) days in advance of said meeting.
Every meeting of the Board and its Committees, whether regularly scheduled or specially called, shall
be publicly noticed at least seven (7) days in advance of such meetings, but no less than twenty-four
(24) hours’ notice under extenuating circumstances.

Notice of each regular or special meeting of the Board shall specify the date, time, and place of the
meeting and shall state the general subject matter to be considered at such meeting.

Section 5.4 Use of Communications Technology in Conducting Business. To the extent
permitted by law, the Board may conduct any of its meetings through the use of any means of
communication by which all Board Members participating may simultaneously hear each other during
the meeting. Where required by law, this virtual participation may depend on the physical presence of
a quorum of the Board, and to the extent permissible by law, a Board member participating in a
meeting by this means is deemed to be present at the meeting.

To the extent permitted by law, and unless otherwise restricted by the Articles of Incorporation or
these Bylaws, any action required or permitted to be taken by the Board may be taken without a
meeting if a majority of the Directors consent in writing through fax, email, or U. S. mail to adoption of
a resolution authorizing the action. The resolution and the written consents thereto by the Directors
shall be filed with the minutes of proceedings of the Board.

Section 5.5 Emergencies. The Board may adopt Bylaws to be effective in and during an
emergency. Quorum requirements for any Board meeting during an emergency shall be reduced to
the lowest quorum requirement permitted by law and where not inconsistent with the Articles of
Incorporation. Board meetings during such emergencies may be called on seventy-two (72) hours’
notice, or as little as twenty-four (24) hours’ notice for extenuating circumstances.

Section 5.6 Attendance. As part of each Director’s legal “duty of care,” he or she is expected to
attend all regular and special Board meetings and teleconferences. Each Board member shall
communicate with the Board Chair or the staff liaison to the Board in advance of all Board meetings,
stating whether she or he is able to attend in person or participate by teleconference or other agreed-
upon means of communication. Any Director who fails to attend at least fifty (50) percent of all regular
and special Board meetings and teleconferences in the course of the Foundation’s fiscal year may be
removed from office by a majority vote of the Board.

Section 5.7 Recording of All Proceedings. The Board and each Committee shall keep a written
record of its proceedings, herein called “minutes.” Minutes shall be approved by majority vote of Board
members present for the meeting.
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ARTICLE VI
OFFICERS, AGENTS AND EMPLOYEES

Section 6.1 Officers. There shall be five (5) Officers of the Board of Directors: Chair, 1% Vice Chair,
2" Vice Chair, Treasurer, and Secretary, each of whom shall be elected by the Board of Directors. No
one person may hold two offices. Such other officers and assistant officers as may be deemed
necessary may be elected or appointed by the Board of Directors, or by the President and CEO,
where delegated by the Board of Directors.

Section 6.2 Election and Term of Office. The Officers of the Board of Directors shall be elected
annually by a simple majority of the Board of Directors attending the meeting, generally at the last
meeting of the calendar year, with the new appointments taking effect on the following January 1st.
Each Officer shall hold office until his or her successor shall have been elected and qualified or until
his or her earlier resignation, removal from office, incapacitation or death. An Officer shall serve for a
term of one year and may be re-elected to that office for additional terms as long as s/he is eligible to
be a member of the Board. No individual may be elected for more than five (5) consecutive one-year
terms to any single office. Election of an Officer shall not of itself create contract rights.

Section 6.3 Compensation. Officers of the Board of Directors shall serve without compensation,
but may be reimbursed by the Foundation for expenses incurred by them in the performance of their
duties, in reasonable amounts based on policies approved by the Board.

Section 6.4 Resignation and Removal of Officers. An Officer of the Board of Directors may resign
at any time by giving written notice to the Chair or President & CEO of the Foundation. The
resignation shall be effective upon receipt by the Chair or President & CEO or at such subsequent
time specified in the notice. The Board of Directors may, by a simple majority of Board members
present at the meeting, remove any Officer elected by the Board without cause, whenever in its
judgment the best interests of the Foundation would be served.

Section 6.5 Officer Vacancies. In the event of a vacancy in any office, the Chair may immediately
appoint a Board member to fill such vacancy, unless the office of the Chair is itself vacated. In such a
case, the 1% Vice Chair — or 2™ Vice Chair if the 1% Vice Chair is unable -- will serve as acting Chair
until the next meeting of the Board, at which time the Board will vote to appoint a new Chair to fill the
remainder of the Chair’s term.

Section 6.6 Powers and Duties. The powers and duties of the Officers of the Board of Directors
shall be as follows:

(a) Chair of the Board: The Chair shall serve as chair of the Board of Directors, chair of the
Executive Committee and as an ex-officio member of all Foundation committees, although
attendance at all committee meetings, other than the Executive Committee, is optional. The
Chair shall have general charge of the administration of the affairs of the Foundation, subject to
the oversight and direction of the Board, in accordance with the Bylaws, Board-established
policies of the Foundation and applicable state and federal laws. Particularly, the Chair shall

I.  Preside at all meetings of the Board and Executive Committee. In the absence of the
Chair, the 1% Vice Chair, 2" Vice Chair or next highest Officer shall preside at such
meetings.
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Vi.

See that the orders and directions of the Board and Executive Committee are carried out
promptly.

Have the authority to sign all papers, documents, and other writings requiring the
signature of the Foundation. The Chair may also choose another Board Officer to sign or
delegate signing to the President & CEO of the Foundation for the President & CEQO's
execution or further delegation in accordance with these Bylaws and Foundation policies.
Appoint the Chairs and members of each standing and Board-authorized ad hoc
Committee or task forces for any special or incidental need of the Foundation.

The Chair shall play a major role in resource development and in representing the
Foundation to special audiences and the general public.

Provide day-to-day guidance and oversight of the President & CEO and lead or appoint
another Board member(s) to lead the annual performance evaluation of and
compensation recommendations for the President & CEO.

(b) 1% and 2" Vice Chairs: The Vice Chairs shall work with and assist the Chair, and in the event
of the absence or incapacity of the Chair, the 1% Vice Chair shall have and may exercise all of
the powers and duties of the Chair. In the event the 1% Vice Chair cannot fulfill this obligation,
the 2" Vice Chair shall have and may exercise such powers and duties. Both Vice Chairs shall
perform such other duties as may be delegated by the Chair or Executive Committee. Both
Vice Chairs shall sit on the Executive Committee and each shall have equal voting power. Like
the President, the Vice Chairs shall play a major role in resource development and in
representing the organization to special audiences and the general public.

(c) Treasurer: The Treasurer shall chair the Finance and Audit Committee of the Foundation. As
Chair of that Committee, the Treasurer oversees the financial affairs of the Foundation and
renders a regular statement of the Foundation’s current finances to the Board. The Treasurer
shall perform such other duties as may be assigned by the Board or Board Chair, or as required
by law. The Treasurer in particular shall

M.
V.

VI.
VII.

Attend all meetings of the Board and Executive Committee.

Work closely with the Chief Operating Officer and Director of Finance on the preparation
and presentation of annual budgets and regular financial statements to the Board.

Set the agendas and chair meetings of the Finance and Audit Committee.

Recommend for Board approval an independent firm to conduct the Foundation’s annual
audit and prepare its IRS 990 tax return, ensuring the audit takes place as soon as
practical after the close of the Foundation’s fiscal year.

Lead the periodic process to select, subject to Board approval, an independent
investment manager(s) of the Foundation’s funds.

Be notified in advance of any operating expenditure by the staff greater than $50,000.
Bring to the Board’s attention any notable fiscal changes or other fiscal issues important
for the Board to know.
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(d) Secretary: The Secretary shall ensure the Foundation maintains a true record of all Board and
Committee meetings and shall perform such other duties as may be delegated by the Chair or
Board. Particularly, the Secretary shall

I.  Attend all meetings of the Board and Executive Committee.

ii.  Ensure the proper and accurate recording of minutes of the proceedings of all meetings
of the Board and Executive Committee and attest to them as required.

iii.  Attest with signature on behalf of the Foundation when necessary and advisable.

Iv.  See that all notices are duly given in accordance with the provisions of these Bylaws or
as required by law;

v. Ensure all Board members are furnished annually with the organization’s Code of Ethics,
Conflict-of-Interest Policy, and Whistleblower Protection Policy and complete and sign
yearly a conflict-of-interest attestation.

Section 6.7 Agents and Employees. The Board of Directors shall appoint a President and Chief
Executive Officer who is charged with the day-to-day management of the Foundation, and other
responsibilities to the extent permitted by law, and according to any policies and procedures that may
be established by the Board of Directors. He or she shall play the lead staff role in resource
development and representing the organization to special audiences and the general public. The
President & CEO may appoint other officers of the Foundation. The President & CEO shall also be
the principal staff liaison to the FWC. The President & CEO is employed by and can be terminated by
the Board of Directors.

Section 6.8 Compensation. The Board shall annually determine the level of compensation (salary
and benefits) for the President & CEO, based on annual performance and equity with similar positions
and organizations in the nonprofit sector.

Article VII
COMMITTEES

Every member of the Board of Directors shall serve on at least one standing committee of the
Foundation, in addition to serving periodically on ad hoc committees and task forces formed to
address specific issues or needs. The Chair of the Board selects the members of each Committee
and appoints each Committee Chair.

The Board of Directors of the Foundation will maintain the following standing committees: Executive,
Finance and Audit, Government Affairs, and Governance, as well as an ad hoc Communications
Committee whose membership changes according to the task at hand. The Board may reorganize or
dissolve these committees or create other standing and ad hoc committees as it sees fit. Ad hoc
committees for example may include an annually selected nominating committee, a gala committee, or
be formed to investigate and pursue a specific issue of importance to the Foundation.

The Chair of each committee shall be a member of the Board; outside Advisors with special expertise
may be appointed to a committee by the Board Chair in consultation with the relevant Committee
Chair.
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Each committee shall have the authority and responsibilities as directed by the Board or these Bylaws,
and shall report to the Board. No committee shall have the authority to amend or repeal these Bylaws,
elect or remove any officer or director, adopt a plan of merger, or authorize the voluntary dissolution of
the Foundation. These are the responsibilities of the full Board.

Section 7.1 Executive Committee. The Executive Committee shall consist of the Chair, 1% and 2™
Vice Chairs, Treasurer, and Secretary. Between meetings of the Board of Directors, the Executive
Committee shall possess and may exercise all of the powers of the Board in the governance of the
Foundation, except those powers that may only be lawfully exercised by the full Board. All action
taken by the Executive Committee shall be reported to the Board at the next Board meeting and shall
be subject to revision or rescission by the Board.

The Executive Committee shall also
I.  Presentissues and recommendations to the Board of Directors for decision.

ll. Serve as a search committee for a new President & CEO, unless a separate ad hoc Search
Committee is created by the Chair.

lll.  Recommend to the Board the overall compensation strategy of the Foundation based on
compensation best practices and data in the nonprofit sector in order to maintain the
Foundation’s ability to compete for and retain high-performing staff.

IV.  Conduct the annual performance evaluation of the President & CEO and set his or her
annual compensation.

V. Serve as the Nominating Committee of the Board in collaboration with the Governance
Committee unless a separate, ad hoc Nominating Committee is appointed by the Chair of
the Board.

VI.  Approve expenditures by the Foundation over $200,000 per contract, without further action
by the Board.

Meetings of the Executive Committee may be called by the Chair or at the request of any two
Executive Committee members. Notice of any meeting of the Executive Committee shall be given at
least seven (7) days prior to the meeting, except where a shorter period is authorized in these Bylaws.

Section 7.2 Finance and Audit Committee. The Finance and Audit Committee provides financial
oversight for the Foundation and shall consist of no fewer than three (3) Board members and be
chaired by the Treasurer of the Foundation. It oversees the Foundation’s management and
investment of funds. The Committee also oversees the Foundation’s legal affairs as part of its role to
assess potential institutional risks and ensure compliance with all applicable laws.

The Finance and Committee shall also
I.  Oversee staff development of the annual operating and program budgets, and presenting the

Committee-approved budgets to the Board for final approval.

II.  Work with staff to create accurate, timely and understandable financial reports and monitoring
adherence to budgets.

lll.  Work with staff to define longer-range financial goals and funding strategies to achieve them.

IV. Alert the Board and staff to any emerging issues, opportunities or problems with the potential to
affect the short- or long-term financial health of the Foundation.

June 2023



V. Create, approve and update as necessary policies that help ensure the Foundation’s assets are
protected.

VI.  Ensure policies and procedures for handling funds and financial transactions, including division
of duties to minimize the risk of error or financial abuse, are documented in a manual and
followed by staff and Board members.

VII.  Work with staff and Foundation legal advisors to create other financial policies as needed.
These may include guidelines on loans or lines of credit, capital purchases, insurance
requirements, record retention, gift acceptance and contracts.

VIIl.  Annually select the auditor.

IX. Review and approve the draft audit and IRS 990 tax return.

X.  Review the auditor's management recommendation letter and ensure follow up on any
identified issues.

XI.  Hire and evaluate the investment manager(s).

XIl.  Work with staff and the investment manager(s) to draft an investment policy detailing the
objectives of the investment portfolio based on a predetermined level of risk tolerance.
XIII. Identify, assess and make recommendations on issues that represent a potential institutional

risk, be they financial, legal, reputational, or related to hurricanes and other natural disasters.

Section 7.3 Governance Committee. The Governance Committee shall have not fewer than three
(3) Board members and shall focus on core governance issues, Board composition and effectiveness,
and legal and ethical conduct by Board members. Specifically, the Committee shall

I.  Ensure the Bylaws and other governing documents of the organization are in place and kept up
to date.

II.  Ensure the Foundation has up-to-date conflict-of-interest and whistleblower protection policies
and a code of ethics.

lll.  Provide first review of any conflict of interest, whistleblower or ethical issues that arise, and
report its findings to the Executive Committee.

IV.  Periodically assess functioning and effectiveness of the Board.

V. Keep abreast of best practices in nonprofit governance and review governance trends for their
applicability to the Foundation.

VI.  Create and frequently update a standing pool of potential candidates for the Board of Directors.
Collaborate with the Executive Committee and/or an ad hoc Nominating Committee in its
selection of Director nominees for consideration by the full Board.

VII.  Other duties as assigned by the Chair or Executive Committee

Section 7.5 Government Affairs Committee. The Government Affairs Committee helps guide the
Foundation’s external relations with governmental bodies and works closely with staff on issues that
arise. It shall have no fewer than three (3) members, at least two of whom are members of the Board.
Specifically, the Committee shall

I.  Help monitor federal, state, and local legislation and regulations that would materially affect the

mission and work of the Foundation.
Il.  Assist in articulating the Foundation’s stance, if any, on proposed legislation and regulations.
lll.  Help arrange and coordinate Foundation interactions with elected officials and their staffs.
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IV. Advise the Board and staff on governmental issues that may require action by the Foundation.

Section 7.6 Term of Office. Each member of a committee shall serve for one year and may be
reappointed by the Chair to the same committee. There is no limit to how many terms a Director may
serve on a given committee.

Section 7.7 Vacancies. Vacancies in the membership of committees may be filled by the Chair of
the Board at any time.

Section 7.8 Rules. Each committee and task force may adopt rules for its meetings not inconsistent
with these Bylaws or with any rules adopted by the Board of Directors.

Section 7.9 Advisory Bodies. The Chair or the President & CEO, acting on behalf of the Board,
may from time to time appoint persons to act singly or as a committee or committees to provide expert
advice to the Foundation or assist it in other ways. Groups of advisors may include an Honorary
Board, an Advisory Board or individual Advisors, a “Friends of...” Committee, an event committee or
other advisory group. Each such advisor shall serve at the pleasure of the Board for a period
designated by the Board and shall have only such authority or obligations as the Board of Directors
may determine. No advisor shall receive compensation for services rendered, except for payment of
reasonable expense in accordance with policies established by the Board of Directors, unless such
compensation is authorized by a majority of the Board members then in office.

Article VIII
FOUNDATION FUNDS

Section 8.1 General. All property and monies received and accepted by the Board shall constitute
the funds of the Foundation. No part of the same and the income and capital appreciation therefrom
shall be expended except for the purposes set forth in the Articles of Incorporation, these Bylaws and
the Board-approved goals and policies of the Foundation, which purposes shall be deemed to include
the necessary administrative, marketing, and promotional expenses of the Foundation.

Section 8.2 Gifts. The Board of Directors or those it authorizes, including the President and CEO,
shall have the power to receive, or in its discretion to reject, any contribution, gift, property, bequest or
devise made to the Foundation for the purposes of the Foundation.

Section 8.3 Restricted Funds. Any charitable gift or other funds received by the Foundation that are
designated by the donor for a specific purpose are to be considered “restricted” for accounting
purposes and shall be spent in accordance with the donor’s intent. The Board of Directors or those it
authorizes, including the President and CEO, has the right and obligation to refuse any restricted gift
or other monies if the expenditure of such funds violates Foundation policies or federal or state law, or
is outside the mission and scope of the Foundation.

Section 8.4 Use and Designation of Funds. The Board shall have the authority and power to direct
the creation of reserve accounts, permanent endowments, revolving funds, and other types of funds
for uses consistent with the purposes of the Foundation. The Board may at its discretion restrict or
otherwise designate how unrestricted funds received by the Foundation are to be used.

June 2023



Section 8.5 Deposit of Funds. The funds of the Foundation shall be deposited to the credit of the
Fish & Wildlife Foundation of Florida, Inc., in financial institutions, trust companies, or other
depositories as designated by the Board and shall be disbursed in accordance with the Board-
approved budgets, with the oversight of the Finance and Audit Committee.

Section 8.6 Annual Audit & IRS Form 990. There shall be an annual independent audit of the
books, funds and securities of the Foundation conducted under the auspices of the Finance and Audit
Committee. The Audit, once reviewed and approved by the Board, shall be submitted to the FWC
and filed with the Auditor General’s Office of Florida, and any other agency required by law. The
Auditor will prepare the Foundation’s annual IRS 990 tax return based on the approved audit. Any
material findings by the auditor will be investigated by the Finance and Audit Committee.

Section 8.7 Checks, Drafts, Loans. No loans shall be contracted on behalf of the Foundation, and
no evidence of indebtedness shall be issued in its name unless authorized by a resolution of the Board
of Directors. Such authority may be general or confined to specific instances. All checks, drafts, loans
or other orders for payment of money or other evidence of indebtedness authorized by the Board shall
be signed by such Board-authorized officer(s), staff person(s), or other agents of the Foundation and
in such manner as shall be from time to time determined by the Board. No loans shall be made by the
Foundation to its Directors, Officers, or staff.

Article IX
MISCELLANEOUS

Section 9.1 Fiscal Year. The fiscal year of the Foundation shall begin July 1st and end June 30th.

Section 9.2 Amendment of Articles and Bylaws. The Articles and these Bylaws may be amended
by a two-thirds (2/3) vote of the Directors present and voting at any meeting at which a quorum is
present. No action may be taken to amend these Bylaws unless ten (10) day’s written notice of the
action or actions to be approved has been given prior to the meeting. However, the Board may waive
this notice requirement.

Section 9.3 Annual Report. The Chair of the Board, or his or her designee, shall report at least
annually to the FWC on the FWC-related activities and programs of the Foundation.

Section 9.4 Contracts. The Board of Directors may authorize any officer or officers, agent or agents
to enter into any contract or execute and deliver any instrument in the name of and on behalf of the
Foundation, unless otherwise restricted by law. Such authority may be general or confined to specific
instances or dollar limits.

Section 9.5 Books and Records to be Kept. The Foundation shall keep at its registered office in
Tallahassee, Florida: 1) correct and complete books and records of account; 2) minutes of the
proceedings of the Board of Directors and the Executive Committee; and 3) a record of the names and
addresses of the Board members entitled to vote. All books and records may be inspected by any
Board member having voting rights or his/her agent or attorney, for any proper purpose at any
reasonable time.
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Section 9.6 Conflict-of-Interest Policy. All Foundation employees, Board members, Advisors and
volunteers shall annually receive a copy of the Foundation’s conflict-of-interest policy and be expected
to complete and sign an annual Conflict-of-Interest Attestation.

Section 9.7 Whistleblower Policy. All Foundation employees, Board members, Advisors, and
volunteers shall annually review a copy of the Foundation’s whistleblower protection policy, which
defines the procedure for reporting suspected lapses in ethics and protecting the rights of those who
report suspected violations.

Section 9.8 Code of Ethics. All Foundation employees, Board members, Advisors, and volunteers
shall annually review the Foundation’s Code of Ethics.

Section 9.9 Indemnification and Insurance. To the extent permitted by law, and subject to the
limitations made applicable by virtue of Florida Statutes, Section 617.0831, the Foundation shall
indemnify any person who was or is a party to any proceeding (including any threatened, pending, or
completed action, suit, or other type of proceeding, whether civil, criminal, administrative, or
investigative and whether formal or informal) by reason of the fact that the person is or was a director,
officer, advisor, employee, or agent of the Foundation, or is or was serving at the request of the
Foundation as a director, officer, advisor, employee, or agent of another enterprise, against liability
and expenses actually and reasonably incurred in connection with such proceeding, including any
appeal thereof, if the person acted in good faith and in a manner he or she reasonably believed to be
in, or not opposed to, the best interests of the Foundation. The indemnification provided hereunder
shall continue as to a person who has ceased to be a director, officer, advisor, employee, or agent,
and shall inure to the benefit of the heirs, executors, and administrators of persons entitled to
indemnification hereunder.

(&) Amounts paid in indemnification of expenses and liabilities may include, but shall not be limited
to, counsel fees and other fees, including those for appeals; costs and disbursements; and
judgments, fines and penalties against, and amounts paid in settlement by, such director,
officer, advisor, employee, or agent. The Foundation may advance expenses to, or where
appropriate may itself, at its expense, undertake the defense of any director, officer, advisor,
employee, and agent; provided, however, that such director, officer, advisor, employee, or
agent shall first undertake to repay or to reimburse such expense if it should ultimately be
determined that she or he is not entitled to indemnification under this Section.

(b) The provisions of this Section shall be applicable to claims, actions, suits or proceedings made
or commenced after the adoption hereof, whether arising from acts or omissions to act
occurring before or after adoption hereof.

(c) The indemnification provided by this Section shall not be deemed exclusive to any other rights
to which such director, officer, advisor, employee, or agent may be entitled under any statute,
Bylaw, agreement, vote of the Board of Directors or otherwise and shall not restrict the power of
the Foundation to make any indemnification permitted by law.

(d) The Board of Directors may authorize the purchase of insurance on behalf of any director,
officer, advisor, employee or other agent against any liability asserted against or incurred by
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him or her which arises out of such person’s status as a director, officer, advisor, employee or
agent, or out of acts taken in such capacity, whether or not the Foundation would have the
power to indemnify the person against that liability under law.

(e) In no case, however, shall the Foundation indemnify, reimburse or insure any person for any
taxes imposed on such individual under Chapter 42 of the Internal Revenue Code of 1986, as
now in effect or as may hereafter be amended (“the Code”). Further if at any time the
Foundation is deemed to be a private foundation within the meaning of section 509 of the Code,
then during such time, no payment shall be made under this Section if such payment would
constitute an act of self-dealing or a taxable expenditure, as defined in section 4941(d) or
4945(d), respectively, of the Code.

() If any part of this Section shall be found in any action, suit, or proceeding to be invalid or
ineffective, the validity and the effectiveness of the remaining parts shall not be affected.

Section 9.10 Dissolution. In the event of dissolution, the Board of Directors shall adopt a plan
providing for the distribution of assets in accordance with applicable law, and providing that certain
residual assets of the Foundation be turned over to FWC or other state or federal agency, as
applicable and in accordance with governing law, and other residual assets of the Foundation be
turned over to one or more other organizations, selected by the Board of Directors, aligned and
reflective of the Fish & Wildlife Foundation of Florida mission, which themselves are exempt as
organizations described in Section 501(c)(3) of the Internal Revenue Code of 1986 or corresponding
sections of any prior or future law, or to the federal, state or local government for exclusive public
purpose.

The Foregoing Revised Bylaws of the Fish & Wildlife Foundation of Florida, Inc. were adopted on the
24th day of April 2023 by resolution of The Board of Directors.

Carlos Alfonso, Chair

Robert A. Spottswood, Jr., Secretary

Andrew Walker, President & CEO
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