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Bylaws Approved August 12, 2025, by the Board of Directors

The Bylaws of July 8, 2019, are hereby amended in total and restated as follows:

ARTICLE I - NAME & PURPOSE


Section 1, Name. The organization's name shall be Engage Estero, Inc.
Section 2, Purpose. Engage Estero is a nonpolitical, nonpartisan, evidence-driven, and impartial non-profit committed to uncovering the truth, community education, and empowering citizens with unbiased, well-researched information.
Engage Estero's mission is to communicate with residents, government, and stakeholders through internal and external media outlets, community engagement, educational events, and forums, fostering an understanding of issues critical to the greater Estero area and Southwest Florida. We listen to and survey Estero citizens, assess local initiatives, conduct comprehensive research, and collaborate with other non-profits to address significant community enrichment initiatives, including community needs, unforeseen events, and other matters of considerable interest to citizens and donors.
Engage Estero participates in other community-related activities, all of which are limited to lawful purposes, are not for pecuniary profit, and are not explicitly  prohibited to  corporations  under other Florida laws. Notwithstanding other language or provisions in these Bylaws, the purposes will be limited exclusively to exempt purposes within the meaning of the IRS 501(c)(3) designation.
ARTICLE II - MEMBERS

Section 1: Members. Each dues-paying member organization may designate one principal member of its governing body or a functional equivalent to represent the member in Engage Estero activities, along with one alternate who may represent the member in the principal member's

absence.

Section 2, Organizational Members. Any organization not otherwise entitled to membership by virtue of the preceding section but that is so designated in a recognized greater Estero organization (i.e., primarily serving the Estero area) may be an Engage Estero full dues-paying member with the same rights as other full dues-paying Engage Estero members, with the approval of the Engage Estero President.
Section 3, Individual Members. Any person not otherwise entitled to membership by the preceding two sections but approved by the Engage Estero President as a person committed to advancing the greater Estero community interests may participate as a member.
Section 4, Honorary Members. The President may designate a person not otherwise entitled to membership by virtue of section 3 of this Article, but who has provided distinguished past service to the greater Estero community.
Section 5, Reciprocal Members. The President may offer this type of membership to solidify a relationship with another organization. Organizations must be non-profit. Engage Estero will benefit from the relationship, and Engage Estero receives a Reciprocal Membership in the organization.
Section 6. Associate Members. The President may offer this type of membership to solidify a relationship with another organization. The organizations include, but are not limited to, governmental entities such as local schools, councils, and committees serving the greater Estero area.
Section 7, Community and Membership Meetings. All meetings shall be open to members and the public, and members are encouraged to attend. A notice of each meeting's date, time, and location will be posted on the Engage Estero website at least one week prior to the meeting.
Anyone participating in a meeting and wishing to speak shall be recognized to speak (a) on any agenda topic when that topic is being discussed or (b) on a germane subject not on the agenda, time permitting. Members may propose the addition of agenda items during such meetings.
ARTICLE 111- BOARD OF DIRECTORS

Section 1: Role of the Board of Directors. The Board is responsible for governance,
oversight, authorization, or delegation of authorization of expenditures, approval of programs, the budget, regulatory activities, and reporting, as well as policies, plans, goals,

 (
2
)
and the overall direction of the organization.

Section 2: Board Composition and Responsibilities. The members of the Board of Directors are uncompensated and shall consist of a minimum of seven (7) voting members. The Board shall include an elected Chairperson, chosen by a majority of the full Board. A majority of the full Board may elect one of these Directors to serve as Vice-Chairperson, and a majority of the full Board shall elect another to assume the role of Secretary. Members will be selected based on their experience on community boards, commitment to community engagement, willingness to support and sustain the work of Engage Estero by providing governance leadership, and ability to contribute to and support fundraising efforts.
Section 3: Elections. Engage Estero Board members are encouraged to nominate community leaders to the Board Chairperson for consideration of an appointment to the Board. The Board is responsible for electing new members. All Board members will serve for a term of four years, unless they resign or are dismissed. Suppose a Board position becomes vacant for any reason during a term of office in accordance with section nine (9) or ten (10) of these Bylaws. In that case, the Permanent Board Members are empowered by a majority vote to appoint an individual to the Board for a permanent term. A simple majority of member representatives can request a special Board meeting at any time and for any reason.
Section 4, Community and Member Meetings. The Board of Directors is encouraged to attend Community and Membership meetings.
Section 5: Board Meeting, Quorum, and Voting. Robert's Rules of Order shall be used to conduct all Board meetings. The Board typically meets four (4) times yearly and on special occasions necessary to conduct business. A quorum shall require the presence of at least a simple majority of Board members.
Each Board member shall have one vote. A majority vote shall determine all decisions of the Board members present and voting. Board meetings may be held in person or digitally, provided that a majority of members can fully participate. Instead of a meeting, the Board of Directors shall be authorized to conduct business through written resolutions as permitted by the Florida Statutes governing "Corporations Not for Profit." A simple majority of the member representatives shall have the opportunity to request a special Board meeting at any time and
for any reason.

Section 6, Board Member Terms. The term of office for each Board member will be outlined in Section 3, Elections, or until their resignation or removal from office, whichever occurs first. The term of office for each Board member shall be four (4) years or until the Board Member's resignation or removal. A Board member whose term is expiring may request in writing that the Board approve additional years of service. A quorum of the Board may authorize and do so annually for up to two additional years for a maximum of six (6) years of service.
Section 7, Notice. An official Board meeting requires that each Board member receive written notice, which may be emailed at least seven days before the scheduled meeting. This notice shall include an agenda outlining the issues to be discussed. The seven-day notice may be waived with the unanimous consent of all Board members.
Section 8: Board Member Duties. The Board Chairperson shall designate the roles of the Directors. In the Chairperson's absence, the Vice-Chairperson will schedule regular or special meetings of the Board, prepare and distribute the agenda and supporting documents for these meetings, and conduct the sessions. In the Chairperson's absence, the Vice-Chairperson shall fulfill any other duties typically performed by the Chairperson.
The Chairperson will ensure that the Secretary or an appropriate individual maintains records of Board actions, including taking minutes during meetings. They shall, as needed, send out meeting announcements and distribute copies of the minutes and agenda to each Board member.
Section 9, Vacancies. If any member  of the  Board resigns, dies, or  is otherwise unable or unwilling to continue serving, the Chairperson shall appoint a temporary replacement to serve until a new member is elected.
Section 10: Resignations and Terminations. A resignation from the Board must be submitted in writing and received by the Chairperson. A member may be removed by a majority vote of the Board. This vote will occur after the member in question has had the opportunity to meet with the Board, should they choose to do so, and only after receiving reasonable advanced written notice of the reasons for their proposed removal. Grounds for such termination include excessive absences from meetings, neglect of assigned duties, inappropriate social media and other postings, or public statements or actions inconsistent with the organization's mission, policies, and decisions.
Section 11, Special Meetings. Special meetings of the Board shall be called at the request of the

Chairperson or by one-third of the Board members. Notices for special meetings shall be sent via email by the Secretary or a designated person to each Board member, with a postmark at least one week in advance whenever possible. The seven-day notice may be waived with the unanimous consent of all Board members.
Section 12: Committees. The Board may establish and dissolve committees as necessary.

Section 13. Conflict of Interest. The Board shall establish a policy regarding conflicts of interest. Every member of the Board, as well as Officers, Committee Chairs, and others in the organization who influence policy, will be required to affirm this policy in writing.
ARTICLE IV - PRESIDENT, EXECUTIVE MANAGEMENT TEAM, AND OFFICERS

Section 1, Summary Responsibilities of the President:
The President, serving at the pleasure of and reporting to the Board of Directors, is the organizational person primarily responsible for carrying out policies and goals as established or approved by the Board of Directors. The President will serve as an ex officio non-voting member of the Board.
The President sets the direction and oversees the operations of Engage Estero, ensuring that the Board-approved organization's purpose, mission, goals, and services are consistently presented in a robust and positive light to community members and relevant stakeholders. The President serves as the chief spokesperson for Engage Estero and fosters working relationships with civic, local, Village, County, and State executives and influencers.
The President leads the Executive Management Team and assigns tasks and projects as needed. The President may create and disband special teams or committees as required to support the efforts of Engage Estero.
The President's essential skills should include excellent leadership, relationship building,
analytical thinking, and effective communication. The President shall ensure that a current list of Engage Estero members is available to any member and the public.
Section 2: Members of the Executive Management Team (EMT). In consultation with the Board, the President will appoint the members of the EMT. The EMT will consist of the President and such other necessary officers as the President may require. They will serve at the discretion of the President.
Section 3: Role of the EMT. The EMT's role is to implement the President's fiduciary, strategic,

and generative plans, policies, goals, and decisions in alignment with Engage Estero's purpose, mission, vision, goals, guiding values, and Board of Directors policies. Reporting to the President, the EMT members investigate, research, analyze, and provide counsel and recommendations to the President regarding decision-making.
Section 4: Officers: Officers shall be appointed by the President with consultation of the Board of Directors in accordance with Section 5 of these articles.
Section 5: Role of the Officers: The role of an officer is to accept fiduciary responsibility and manage the designated portion of the organization's day-to-day operations, including control and statutory reporting, as determined by the President. The officers may not be members of the Board. They will serve at the pleasure of the President and may be dismissed without cause. The President may change the  titles of officers in consultation with the Board of Directors.
ARTICLE V - AMENDMENTS

These Bylaws may be amended by votes of a majority of the Board of Directors, for which seven days' advance notice has been given, containing the text of the amendment. Proposed amendments must be submitted to the Board Chairperson for inclusion in the related Board agenda.

IN WITNESS WHEREOF, to amend and restate the Bylaws, the undersigned has attested
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