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	  	  Visit	  Pensacola,	  Inc.	  Bylaws	  	  
 

 

ARTICLE	  I	  

NAME	  AND	  LOCATION	  

	  

The	  name	  of	  this	  incorporated	  organization	  is	  Visit	  Pensacola,	  Inc.	  	  (“Visit	  Pensacola	  or	  the	  Corporation”).	  	  Its	  

principal	   office	   shall	   be	   located	   within	   the	   limits	   of	   Escambia	   County,	   Florida,	   the	   exact	   address	   to	   be	  

designated	  by	  the	  Board	  of	  Directors.	  

	  

ARTICLE	  II	  

MISSION,	  OBJECTIVES	  AND	  PROGRAMS	  

	  

Section	  1.	   Mission.	  	  The	  following	  statements	  express	  the	  mission	  of	  the	  Corporation:	  

	  

A. Visit	   Pensacola	   is	   organized	   exclusively	   for	   the	   common	   business	   interest	   of	   promoting	   and	   improving	  

tourism	  related	  business	  activities	   throughout	  Escambia	  County,	   in	  accordance	  with	  Section	  501(c)(6)	  of	  

the	   Internal	  Revenue	  Code	  of	  1986	   (or	   the	   corresponding	  provision	  of	   any	   future	  United	  States	   Internal	  

Revenue	  Law).	   	  Visit	  Pensacola	   is	  not	  organized	   for	  profit	  or	   to	  engage	   in	  an	  activity	  of	  a	  kind	  ordinarily	  

carried	  on	   for	  profit.	   	  Visit	  Pensacola	   shall	   observe	   all	   local,	   state,	   and	   federal	   laws	  which	   apply	   to	   non-‐

profit	  organizations	  under	  Section	  501(c)(6)	  of	  the	  Internal	  Revenue	  Code	  of	  1986	  (or	  the	  corresponding	  

provision	  of	  any	  future	  United	  States	  Internal	  Revenue	  Law).	  

	  

B. The	   Corporation	   is	   a	   voluntary	   not-‐for-‐profit	   private	   organization	   designed	   to	   enhance	   visitor,	   tourism,	  

meeting,	  and	  convention	  development	  efforts	  within	  Escambia	  County,	  and	  increase	  tourism	  development	  

tax	  collection	  in	  Escambia	  County.	  

	  

C. The	  Corporation	  shall	  conduct	  the	  unified	  promotion	  of	  the	  various	  municipal	  and	  unincorporated	  areas	  of	  

Escambia	   County	   and	   their	   unique	   attributes	   and	   resources	   for	   visitors,	   tourists,	   meetings,	   and	  

conventions.	   This	   unified	   promotion	   by	   the	   Corporation	   is	   desirable	   and	   to	   the	   mutual	   advantage	   of	  

participating	  public	  agencies	  and	  private	  industry.	  

	  

D. Visit	  Pensacola	  believes	  that	  this	  unified	  promotion	  is	  best	  achieved	  by	  the	  formation	  of	  this	  private	  not-‐

for-‐profit	   corporation	   that	   will	   enhance	   cooperation	   within	   the	   private	   and	   public	   sector	   of	   Escambia	  

County,	  expand	  the	  Escambia	  County	  economy,	  create	  additional	  jobs,	  and	  increase	  direct	  spending	  which	  

results	  in	  increased	  broad	  tax	  collection.	  

	  

E. The	  Corporation	  has	  the	  responsibility	  to	  promote	  the	  common	  business	  interest	  of	  the	  County’s	  tourism	  

industry	  through	  advertising	  and	  marketing	  activities	  and	  to	  assure	  the	  adequacy	  and	  effectiveness	  of	  laws	  

affecting	   the	   common	   business	   interest	   of	   the	   tourism,	   meetings,	   and	   conventions	   industry	   through	  

appropriate	  legislative	  and	  administrative	  activity.	  

	  

F. The	  Corporation	  will	  comply	  with	  Florida	  State	  Statute	  §125.0104	  and	  will	  expend	  tourism	  development	  

tax	  (TDT)	  funds	  in	  accordance	  with	  the	  legal	  restrictions	  of	  this	  statue.	  

	  

G. Notwithstanding	   any	   other	   provision	   of	   these	   Bylaws,	   the	   Corporation	   shall	   not	   carry	   on	   any	   other	  

activities	  not	  permitted	  to	  be	  carried	  on	  by	  a	  corporation	  exempt	  from	  Federal	  income	  tax	  under	  Section	  

501(c)(6)	   of	   the	   Internal	   Revenue	   Code	   of	   1986	   (or	   the	   corresponding	   provision	   of	   any	   future	   United	  

States	  Internal	  Revenue	  Law).	  
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Section	  2.	   Objectives.	   	   The	   objectives	   of	   the	   Corporation	   shall	   be	   to	   promote	   the	   common	   business	  

interest	   of	   the	   County’s	   tourism	   industry,	   	   and	   to	   unify	   the	   private	   sector,	   visitor,	   tourism,	   meetings,	   and	  

convention	   interests	  of	   the	  various	   incorporated	  and	  unincorporated	  areas	  of	  Escambia	  County	   so	   that	   they	  

speak	  with	  a	  collective,	  focused	  voice	  of	  authority	  on	  issues	  that	  affect	  the	  tourism	  industry	  including:	  

	  

A. Establishing	  a	  private	   forum	   for	  discussion	  and	  agreement	  on	  matters	   that	  will	   enhance	   the	   state	  of	   the	  

visitor,	  tourism,	  meetings,	  and	  convention	  industries	  in	  Escambia	  County.	  

	  

B. Supporting	   those	   private	   sector	   programs	   that	   the	   Corporation	   believes	   are	   appropriate	   for	   visitor,	  

tourism,	  meetings,	  and	  convention	  development;	  and,	  where	  necessary,	   to	  work	  for	  the	  modification	  and	  

improvement	  of	  those	  programs.	  

	  

C. Eliminating	  duplication	  of	   services	  and	  programs	  and	  maximizing	   the	  effectiveness	  of	  public	  and	  private	  

sector	   agencies	   by	   creating	   a	   single,	   strong	   visitor,	   tourism,	   meetings,	   and	   convention	   promotion	  

organization,	  which	  will	  represent	  the	  entire	  county	  in	  a	  comprehensive	  and	  efficient	  manner.	  

	  

D. Working	   to	   maintain	   existing	   visitor,	   tourism,	   meetings,	   and	   convention	   business	   and	   to	   develop	   new	  

programs	  to	  substantially	  enhance	  and	  attract	  new	  visitor,	  tourism,	  meetings,	  and	  convention	  business	  to	  

Escambia	  County.	  

	  

Section	  3.	   Programs.	  	  	  Consistent	  with	  its	  stated	  mission	  and	  objectives,	  the	  Corporation	  shall:	  

	  

A. Develop	  an	  effective	  marketing	  and	  promotion	  program	  to	  describe	  the	  advantages	  of	  Escambia	  County	  as	  

a	  whole	  for	  travel,	  leisure	  and	  business.	  

	  

B. Cooperate,	   counsel	   and	   contract	   with	   other	   organizations	   and	   governments	   on	   appropriate	   activities	  

relating	  to	  the	  development	  of	  visitor,	  tourist,	  meetings,	  and	  convention	  business.	  

	  

C. Stimulate	   an	   understanding	   of	   laws,	   rules,	   ordinances,	   and	   regulations	   affecting	   the	   Escambia	   County	  

tourism	  industry,	  and	  develop	  legislative	  activity	  to	  promote	  legislation	  consistent	  with	  this	  goal.	  

	  

D. Encourage	  the	  participation	  and	  involvement	  of	  volunteers	  in	  the	  activities	  of	  the	  Corporation.	  

	  

E. Do	  such	  other	  things	  and	  promote,	  encourage	  and	  perform	  such	  other	  acts	  as	  the	  Corporation	  may	  deem	  

necessary	  to	  accomplish	  its	  mission	  and	  objectives.	  

	  

F. Provide	  support	  to	  local	  private	  non-‐profit	  organizations	  and	  government	  agencies	  to	  encourage	  mutually	  

advantageous	   contracts	   with	   the	   Corporation	   to	   achieve	   its	   missions	   and	   objectives,	   and	   maximize	  

effectiveness	  and	  efficiencies.	  

	  

G. Support	   and	   encourage	   the	   regional	   cooperation	   of	   the	   non-‐profit	   private	   sector	   including	   their	   joint	  

support	  of	  programs,	   legislation	  and	  advertising	  for	  their	  mutual	  best	   interest	  by	  reducing	  duplication	  of	  

efforts	  and	  reducing	  costs.	  

	  

H. Develop	   support	   for	   the	   Corporation	   by	   encouraging	  membership	   in	   tourism	   related	   private	   non-‐profit	  

organizations	   and	   business	   entities	   throughout	   Escambia	   County	   and	   increasing	   the	   participation	   of	   all	  

members	  to	  promote	  the	  common	  business	  interest	  of	  the	  County’s	  tourism	  industry.	  

	  

I. All	  meetings	  shall	  be	  properly	  publicly	  noticed	  and	  conducted	  as	  directed	  by	  the	  State	  of	  Florida	  Sunshine	  

laws,	   and	   all	   records	   shall	   be	   maintained	   as	   directed	   by	   the	   State	   of	   Florida	   Public	   Records	   laws	   as	  

applicable.	  
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ARTICLE	  III	  

MEMBERSHIP	  

	  

Section	  1.	   	   	   	   	  MEMBERSHIP.	   	  Persons,	  corporations,	   limited	  liability	  companies,	  partnerships,	  associations,	  or	  

firms	  which	  the	  Board	  decides	  conform	  to	  the	  mission	  and	  objectives	  of	   the	  Corporation	  shall	  be	  eligible	   for	  

consideration	   as	   a	   member	   (“Member”)	   elected	   to	   membership	   (“Membership”)	   by	   the	   Board	   of	   Directors	  

(“Board”)	  as	  hereinafter	  provided.	  Membership	  in	  Visit	  Pensacola	  is	  non-‐transferable	  and	  may	  not	  be	  assigned	  

by	   any	  Member.	   The	   Board	   of	   Directors	  may	   award	   non-‐voting	   Honorary	  Membership	   to	   individuals	   at	   its	  

discretion.	  Honorary	  Members	  are	  not	  required	  to	  pay	  dues	  and	  shall	  not	  have	  a	  vote	  or	  serve	  on	  the	  Board.	  

	  

A. APPROVAL	   OF	  MEMBERS.	   Upon	  written	   application,	   any	   person,	   corporation,	   limited	   liability	   company,	  

partnership,	   association	   or	   firm	   eligible	   for	   Membership	   under	   these	   Bylaws	   may	   be	   approved	   as	   a	  

Member	  of	  the	  Corporation	  upon	  a	  majority	  vote	  of	  the	  Board.	  The	  Membership	  application	  shall	  be	  in	  such	  

form	  as	  may	  be	  prescribed	  by	  the	  Corporation	  and	  shall	  include	  the	  name,	  address,	  and	  occupation	  of	  the	  

applicant	  and,	  if	  a	  corporation,	  limited	  liability	  company,	  	  partnership,	  	  association	  	  or	  	  other	  	  organization,	  	  

the	   	   name	   	   of	   	   the	   	   individual	   	   who	   	   shall	   represent	   such	   organization	   or,	   in	   his	   or	   her	   absence,	   the	  

designated	  alternate	  representative.	  Thereafter,	  eligibility	  for	  continued	  membership	  will	  require	  that	  the	  

member	  remain	  in	  good	  standing	  with	  the	  Corporation,	  including	  satisfaction	  of	  all	  financial	  obligations	  of	  

membership,	  such	  as	  dues,	  fees	  and	  assessments	  that	  have	  been	  approved	  or	  directed	  by	  the	  Board.	  

	  

B. DUES	  AND	  ASSESSMENTS.	  	  	  Members	  shall	  pay	  dues	  and	  assessments	  in	  such	  amounts	  and	  at	  such	  times	  as	  

the	  Board	  may	  prescribe	  from	  time	  to	  time.	  	  Any	  Member	  who	  shall	  fail	  to	  pay	  any	  dues	  or	  assessments	  for	  

a	  period	  of	  sixty	  (60)	  days	  after	  the	  due	  date	  thereof	  shall	  be	  notified	  in	  writing	  of	  such	  nonpayment,	  and,	  if	  

the	  amount	  due	  is	  not	  then	  paid	  within	  thirty	  (30)	  days	  after	  the	  mailing	  of	  such	  written	  notice,	  the	  Board	  

may,	  in	  its	  discretion,	  terminate	  the	  Membership.	   	   	  Notwithstanding	  any	  other	  provision	  of	  these	  Bylaws,	  

unless	  expressly	  authorized	  by	  the	  Board,	  municipal,	  county	  or	  other	  government	  (“Government”)	  entities	  

shall	  be	  exempt	  from	  the	  payment	  of	  dues	  or	  other	  assessments.	  	  The	  Government	  entity	  Membership	  shall	  

be	  non-‐voting	  and	  those	  Members	  shall	  not	  serve	  on	  the	  Board.	  

	  

C. Authorized	  Representative.	  Each	  approved	  Member,	  other	   than	  a	  natural	  person,	  shall	  set	   forth	   in	  writing	  

one	  authorized	  representative	   for	  purposes	  of	  Membership,	  which	  shall	  be	  a	  partner,	  officer	  or	  employee.	  	  

This	  authorized	  representative	  shall	  have	  the	  authority	  to	  vote	  at	  the	  meetings	  of	  the	  Corporation	  on	  behalf	  

of	  the	  Member	  he	  represents,	  exercise	  all	  rights	  and	  duties	  granted	  to	  said	  Member;	  and,	  act	  as	  needed	  to	  

honor	  all	  obligations	  and	  responsibilities	  required	  of	  said	  Member	  of	  the	  Corporation.	  

	  

D. TERMINATION,	  SUSPENSION	  OR	  RESIGNATION	  OF	  MEMBERSHIP.	  	  Any	  Member	  may	  resign	  as	  a	  Member	  at	  

any	   time	  by	  giving	  written	   thirty	   (30)	  day	  notice	  of	   resignation	   to	   the	  Corporation.	   	  Any	  Member	  may	  be	  

suspended	   or	   terminated	   from	   Membership	   by	   the	   Board	   for	   cause,	   including	   without	   limitation	   the	  

nonpayment	  of	  dues	  or	   assessments	  after	  notice	  as	  provided	   in	  Section	  B	  above;	   conduct	  by	   the	  Member	  

that	  is	  in	  the	  good	  faith	  judgment	  of	  the	  Board	  is	  a	  violation	  of	  the	  Articles	  of	  Incorporation	  and	  Bylaws	  of	  

the	  Corporation	  or	   is	   contrary	   to	   the	  mission	  and	  objectives	  of	   the	  Corporation.	  No	  Member	   is	  entitled	   to	  

cast	  a	  vote	  during	  any	  period	  of	  suspension	  of	  Membership	  in	  the	  Corporation.	  	  The	  suspension	  or	  expulsion	  

of	   a	   Member	   will	   not	   relieve	   the	   Member	   from	   liability	   for	   any	   and	   all	   dues,	   assessments	   or	   financial	  

obligations	  owed	   to	   the	  Corporation	  which	  may	  be	  accrued	  or	  remain	  unpaid	  at	   the	   time	  of	   the	  Members	  

suspension	  or	  expulsion.	  

	  

E. VOTING	  PRIVILEGES	  -‐	  Each	  Member	  of	  Visit	  Pensacola	  shall	  hold	  voting	  privileges	  in	  accordance	  with,	  and	  

for	  the	  purposes	  set	  forth	  in,	  these	  Bylaws.	   	  Each	  Member	  that	  is	  in	  good	  standing	  and	  current	  on	  all	  dues	  

and	  assessment	  shall	  have	  one	  (1)	  vote	  on	  matters	  that	  come	  before	  the	  general	  Membership.	  
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ARTICLE	  IV	  

MEMBERSHIP	  MEETINGS	  

	  

Section	  1.	  	  	  Meetings.	  

	  

A. ANNUAL	  MEETING.	   	  An	  Annual	  Meeting	  of	  the	  Members	  of	  Visit	  Pensacola	  shall	  be	  held	  at	  such	  time	  and	  

place	  as	  may	  be	  set	  by	  the	  Board	  of	  Directors.	  

	  

B. NOTICE	  OF	  REGULAR	  MEETINGS.	   	  Written	  notice	  stating	   the	   time	  and	  place	  of	  a	   regular	  meeting	  shall	  be	  

given	  to	  each	  Member	  not	  less	  than	  seven	  (7)	  days	  before	  the	  date	  of	  the	  scheduled	  regular	  meeting.	  	  	  Such	  

notice	  shall	  be	  deemed	  to	  be	  made	  when	  deposited	  in	  the	  United	  States	  mail,	  addressed	  to	  the	  Member	  at	  its	  

address	   as	   it	   appears	   on	   the	   records	   of	   the	   Corporation,	  with	   postage	   thereon	   prepaid,	   or	  when	   actually	  

transmitted	  by	  electronic	  mail,	  if	  correctly	  directed	  to	  an	  electronic	  mail	  address	  at	  which	  the	  Member	  has	  

consented	  to	  receive	  notice.	  

	  

C. SPECIAL	  MEETINGS	  -‐	  Special	  meetings	  of	  the	  Members	  may	  be	  held	  at	  such	  times	  as	  the	  Chairman	  of	  the	  

Board	  and	  Board	  may	  determine,	  the	  Vice	  Chairman	  in	  the	  absence	  of	  the	  Chairman,	  or	  upon	  the	  written	  

request	  of	  six	  (6)	  Board	  Members	  or	  the	  written	  request	  of	  	  fifty-‐one	  (51%)	  of	  the	  total	  voting	  Membership.	  

	  

D. NOTICE	  OF	   SPECIAL	  MEETINGS.	   	  Written	  notice	   stating	   the	   time,	   place	   and	  purpose	   of	   a	   special	  meeting	  

shall	  be	  given	  to	  each	  Member	  not	  less	  than	  four	  (4)	  days	  before	  the	  date	  of	  the	  scheduled	  meeting.	   	   	  Such	  

notice	  shall	  be	  deemed	  to	  be	  made	  when	  deposited	  in	  the	  United	  States	  mail,	  addressed	  to	  the	  Member	  at	  its	  

address	   as	   it	   appears	   on	   the	   records	   of	   the	   Corporation,	  with	   postage	   thereon	   prepaid,	   or	  when	   actually	  

transmitted	  by	  electronic	  mail,	  if	  correctly	  directed	  to	  an	  electronic	  mail	  address	  at	  which	  the	  Member	  has	  

consented	  to	  receive	  notice.	  

	  

E. QUORUM	  -‐	  At	  all	  Membership	  meetings,	  a	  quorum	  will	  exist	  if	  a	  majority	  of	  the	  dues	  paying	  Members	  are	  

physically	  present.	   The	   act	   of	   a	  majority	   of	   the	  dues	  paying	  Members	  physically	  present	   at	   any	  meeting	  

shall	  constitute	  the	  act	  of	  the	  Membership.	  

	  

F. Notwithstanding	  anything	  contained	  herein	  to	  the	  contrary,	  all	  notices	  shall	  comply	  with	  Florida	  Sunshine	  

laws,	  as	  applicable.	  	  

	  

ARTICLE	  V	  

BOARD	  OF	  DIRECTORS	  

	  

Section	  1.	   	  RESPONSIBILITIES	   .	  The	  Board	  of	  Directors	   (individually	   “Directors	  or	  Director”	  and	  

collectively	  the	  “Board”)	  shall	  serve	  as	  the	  sole	  governing	  body	  of	  Visit	  Pensacola,	  and;	  

	  

A. In	  this	  capacity,	  the	  Board	  shall	  hold	  all	  decision-‐making	  responsibility	  for	  Visit	  Pensacola,	  to	  the	  extent	  not	  

in	  conflict	  with	  these	  Bylaws,	  the	  Articles	  of	  Incorporation	  or	  Florida	  or	  federal	  laws.	  

	  

B. The	   Board	   shall	   have	   the	   authority	   to	   create	   any	   advisory	   divisions,	   councils,	   departments,	   and/or	  

committees	  it	  deems	  advisable	  for	  the	  efficient	  operation	  of	  Visit	  Pensacola.	  When	  such	  divisions,	  councils,	  

departments,	  and/or	  committees	  are	  created,	  the	  Board	  will	  define	  their	  scope	  of	  work.	  These	  groups	  will	  

be	  advisory	  only	  with	  no	  authority	   to	  bind	  Visit	  Pensacola	  and	  shall	  operate	  under	   the	  Florida	  Sunshine	  

and	  Public	  Records	  laws	  as	  applicable.	  

	  

C.  The	  Directors	  shall	  be	  responsible	  for	  working	  cooperatively	  to	  advance	  the	  goals	  and	  objectives	  of	  Visit	  

Pensacola.	  	  	  

	  

D. The	  Directors	  shall	  be	  required	  to	  be	  a	  resident	  of	  or	  have	  their	  business	  located	  in	  Escambia	  County.	  

	  

Section	  2.	   	   COMPOSITION.	   	   The	  number	   of	  Directors	   constituting	   the	  Board	   of	  Directors	   shall	   be	   eleven	   (11)	  
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voting	  Members.	  All	  Directors	  shall	  be	  dues	  paying	  Members	  of	  Visit	  Pensacola.	  Each	  Director	  shall	  be	  elected	  

for	  a	  three	  (3)	  year	  term	  with	  the	  exception	  of	  the	  initial	  Board,	  which	  shall	  be	  selected	  by	  a	  panel	  and	  whose	  

terms	  are	  set	  as	  stated	  in	  Section	  4.	  below.	  	  The	  Board	  must	  approve	  by	  an	  affirmative	  two	  third	  (2/3)	  vote	  any	  

increase	   or	   decrease	   in	   the	   number	   of	   the	  Board,	   but	   in	   no	   case	   shall	   a	   decrease	   in	   the	   number	   of	  Directors	  

shorten	   the	   term	  of	  any	   incumbent	  Director.	   	  Members	  of	   the	  Board	  shall	  be	   from	   the	   following	  membership	  

categories:	  

	  

A. Visitor	  Experiences	  –	  4	  seats	  

a. Arts/Cultural/Heritage	  	   	   	   	   -‐	  1	  

b. Dining/Entertainment	  	   	   	   	   -‐	  1	  	  

c. Retail/Attractions/Events	   	   	   	   -‐	  1	  

d. Sports/Recreation	  	   	   	   	   -‐	  1	  

	   	   	   	  	  

B. Lodging	  by	  Geography	  –	  4	  seats	  

a. Mainland	  Downtown	  to	  Airport	  lodging	  tax	   -‐	  1	  	  

	  collector	  from	  zip	  codes	  32501,	  32502,	  

32503,	  and	  32504	  

b. Mainland	  North	  and	  West	  County	   lodging	  tax	   -‐	  1	  	  

collector	  from	  zip	  codes	  32505,	  32514,	  32526,	  	  

	  32534,	  32535,	  32562,	  and	  32577	  

c. Pensacola	  Beach	  lodging	  tax	  collector	  from	  zip	   -‐	  1	  	  

code	  32561	  

d. Perdido	  Key	  lodging	  tax	  collector	  from	  zip	  	   -‐	  1	  

codes	  32506	  and	  32507	  

	  

C. At-‐Large	  –	  3	  seats	  	  	  	   	   	   	   	   -‐	  3	  

Can	  represent	  any	  business	  category	   from	  the	  Membership	   in	  Visit	  Pensacola,	  however,	   there	   	  cannot	  be	  

more	  than	  one	  (1)	  additional	  Director	  for	  any	  one	  of	  the	  eight	  (8)	  categories	  stated	  above	  in	  Section	  2.	  A	  

and	  B.	  	  

	  

Section	   3.	   	   DIVERSITY.	   	   	   	   The	   Board	   shall	   be	   required	   to	   represent	   Escambia	   County	   by	   race,	   gender	   and	  

geography.	  

	  

Section	  4	  –	  STAGGERED	  BOARD	  -‐	  The	  Board	  shall	  consist	  of	  eleven	  (11)	  Directors	  elected	  in	  the	  manner	  herein	  

specified.	   	   The	   initial	   terms	   shall	   be	   staggered	   with	   three	   (3)	   directors	   with	   a	   one	   (1)	   year	   term,	   four	   (4)	  

directors	  with	  a	  two	  (2)	  year	  term	  and	  four	  (4)	  directors	  with	  a	  three	  (3)	  year	  term.	  	  	  The	  terms	  of	  the	  initial	  

Board	   shall	   be	   determined	   by	   drawing	   terms	   out	   of	   a	   box	   at	   the	  Board’s	   initial	  meeting.	   	   	   	   Thereafter	   each	  

Director	  shall	  be	  elected	  for	  a	  three	  (3)	  year	  term.	  
	  

Section	  5	   -‐	  ELECTION	  –	  A	  notification	   to	   the	  general	  Membership	  of	  open	  board	  positions	  and	  procedure	   for	  

applying	  for	  said	  seats	  should	  occur	  no	   later	  than	  ninety	  (90)	  days	  before	  the	  start	  of	   the	  fiscal	  year	  (October	  

1st).	   The	  Members	   shall	   have	   until	   sixty	   (60)	   days	   from	   the	   start	   of	   the	   fiscal	   year	   to	   provide	   names	   for	   the	  

available	  seats	  to	  the	  Nominating	  Committee.	  The	  Chairman	  shall	  appoint	  a	  Nominating	  Committee	  which	  shall	  

review	  applications	  for	  Board	  consideration	  and	  submit	  final	  candidates	  for	  available	  seats	  to	  the	  Board	  no	  later	  

than	   thirty	   (30)	   days	   before	   the	   end	   of	   the	   fiscal	   year.	   The	   Nominating	   Committee	   shall	   present	   its	  

recommendations	  of	  Directors	  and	  officers	  to	  the	  Membership	  at	  its	  annual	  meeting	  at	  which	  time	  the	  Members	  

shall	  elect	   the	  new	  Directors	  and	  officers.	  Voting	  shall	  be	  by	   those	  physically	  present	  at	   the	  meeting.	   	   	  Newly	  

elected	  Directors	  term	  of	  service	  will	  begin	  on	  October	  1st	  of	  each	  year.	  
	  
Section	  6.	   	  RE-‐ELECTION	  TO	  BOARD.	   	  A	  Director	  is	  eligible	  to	  serve	  for	  a	  three	  (3)	  year	  term,	  and	  must	  have	  
spent	  one	  (1)	  year	  not	  serving	  on	  the	  Board	  between	  the	  terms	  before	  being	  re-‐elected.	  	  
	  

Section	   7.	   	   ATTENDANCE.	   	   Any	  Director	  who	   shall	   not	   have	   attended	   at	   ten	   (10)	   of	   the	   regular	   and	   special	  

meetings	  of	  the	  Board	  of	  Directors	  per	  term	  year	  may	  be	  removed	  upon	  a	  majority	  vote	  of	  the	  other	  Directors;	  

provided	  the	  Board	  has	  not	  excused	  the	  absences	  for	  cause.	  	  
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Section	  8.	  	  VACANCIES.	  	  In	  the	  event	  of	  death,	  resignation,	  retirement,	  removal	  or	  disqualification	  by	  virtue	  of	  a	  

change	  in	  a	  Director’s	  employment	  position	  during	  his	  or	  her	  term	  of	  office,	  a	  successor	  shall	  be	  elected	  by	  the	  

Board	  to	  serve	  until	  the	  next	  general	  Membership	  meeting	  at	  which	  time	  the	  Members	  shall	  elect	  a	  Director	  to	  

fill	  the	  remaining	  term.	  	  	  Any	  Director	  elected	  to	  represent	  one	  of	  the	  positions	  or	  industries	  who	  changes	  his	  

or	  her	  position	  or	  industry	  from	  one	  of	  such	  designated	  areas	  for	  a	  continuous	  period	  of	  sixty	  (60)	  days	  shall	  

be	   replaced	   by	   a	   Director	   appointed	   by	   the	   Board	   of	   Directors	   who	   is	   qualified	   by	   his	   or	   her	   position	   or	  

industry	  to	  represent	  such	  designated	  seat	  on	  the	  Board.	  

	  

Section	  9.	  	  REMOVAL.	  	  Any	  Director	  elected	  by	  the	  Membership	  or	  appointed	  by	  the	  Board	  of	  Directors	  may	  be	  

removed	   by	   the	   Board	   by	   a	   two-‐third	   (2/3rd)	   vote	   whenever	   in	   its	   judgment	   the	   best	   interests	   of	   the	  

Corporation	  will	  be	  served	  thereby.	  	  	  

	  

Section	   10.	   	   COMPENSATION	   &	   COST.	   	   No	   member	   of	   the	   Board	   of	   Directors	   shall	   be	   compensated	   for	   his	  

services	  as	  a	  Director	  of	  the	  Corporation;	  nevertheless,	  each	  Member	  of	  the	  Board	  of	  Directors	  shall	  be	  entitled	  

to	   be	   reimbursed	   for	   the	   ordinary,	   reasonable	   and	   necessary	   costs	   and	   expenses	   incurred	   in	   rendering	   his	  

services	  as	  a	  Director.	   	  The	  reimbursement	   to	  a	  Director	  shall	  be	  approved	   in	  writing	  by	  the	  Board	  Chairman	  

and	  Treasurer	  stipulating	  the	  purpose	  for	  the	  expense	  and	  receipts	  must	  be	  provided	  for	  all	  expenses.	  

	  

Section	  11.	  	  BOARD	  MEETINGS/QUORUM	  

A. Regular	  Meetings.	   	  Regular	   	  meetings	   	  of	   	   the	   	  Board	   	  of	   	  Directors	   	  shall	   	  be	   	  held	  no	   less	   frequently	   than	  

twelve	  (12)	  times	  per	  fiscal	  year,	  at	  such	  times	  and	  places	  as	  determined	  by	  the	  Board.	  

	  

B. Special	  Meetings.	   	   	   Special	  meetings	   of	   the	   Board	   of	   Directors	  may	   be	   called	   by	   or	   at	   the	   request	   of	   the	  

Chairman,	  the	  Vice	  Chairman	  in	  the	  absence	  of	  the	  Chairman,	  or	  any	  six	  (6)	  Directors.	  

	  

C. Notice	  of	  Meetings.	   	  Written	  notice	  stating	  the	  time	  and	  place	  of	  a	  regular	  Board	  meeting	  shall	  be	  given	  to	  

each	  Director	  not	  less	  than	  seven	  (7)	  days	  before	  the	  date	  of	  the	  scheduled	  meeting.	  	  	  Written	  notice	  stating	  

the	  time,	  place	  and	  purpose	  of	  a	  special	  meeting	  shall	  be	  given	  to	  each	  Director	  not	  less	  than	  four	  (4)	  days	  

before	  the	  date	  of	  the	  scheduled	  meeting.	  	   	  Such	  notice	  shall	  be	  deemed	  to	  be	  made	  when	  deposited	  in	  the	  

United	  States	  mail,	  addressed	  to	  the	  Director	  at	  its	  address	  as	  it	  appears	  on	  the	  records	  of	  the	  Corporation,	  

with	  postage	   thereon	  prepaid,	   or	  when	  actually	   transmitted	  by	  electronic	  mail,	   if	   correctly	  directed	   to	   an	  

electronic	  mail	  address	  at	  which	  the	  Director	  has	  consented	  to	  receive	  notice.	  

	  

D. Waiver	   of	   Notice.	   	   	   Any	   Director	   may	   waive	   notice	   of	   any	   meeting.	   	   	   The	   attendance	   by	   a	   Director	   at	   a	  

meeting	  shall	  constitute	  a	  waiver	  of	  notice	  of	  such	  meeting,	  except	  where	  a	  Director	  attends	  a	  meeting	  for	  

the	   express	   purpose	   of	   objecting	   to	   the	   transaction	   of	   any	   business	   because	   the	  meeting	   is	   not	   lawfully	  

called	  or	  convened.	  

	  

E. Quorum.	  	  	  The	  number	  of	  Directors	  comprising	  a	  simple	  majority	  of	  the	  Directors	  then	  in	  office	  shall	  

constitute	  a	  quorum	  for	  the	  transaction	  of	  business	  at	  any	  meeting	  of	  the	  Board	  of	  Directors.	  If	  a	  quorum	  is	  	  	  	  	  	  

present	  when	  a	  vote	  is	  taken,	  the	  act	  of	  a	  majority	  of	  the	  Directors	  physically	  present	  at	  any	  meeting	  shall	  

constitute	  the	  act	  of	  the	  Board.	  

	  

F. Notwithstanding	  anything	  contained	  herein	  to	  the	  contrary,	  all	  notices	  shall	  comply	  with	  Florida	  Sunshine	  	  	  	  	  

	  	  	  	  	  	  laws,	  as	  applicable.	  	  

	  

ARTICLE	  VII	  	  

BOARD	  OFFICERS	  

	  

Section	  1.	  	  COMPOSITION.	  	  	  The	  Officers	  of	  the	  Visit	  Pensacola	  Board	  of	  Directors	  shall	  consist	  of	  a	  Chairman	  of	  

the	  Board,	  Vice	  Chairman,	  Treasurer,	  and	  Secretary.	  	  

	  

Section	  2.	  	  DUTIES	  OF	  OFFICERS.	  	  The	  duties	  of	  the	  officers	  shall	  be	  as	  such:	  
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A. 	  CHAIRMAN	  OF	  THE	  BOARD.	  	  	  The	  Chairman	  of	  the	  Board	  shall	  be	  the	  Corporation’s	  Chief	  Executive	  Officer	  

and	  preside	  at	  all	  meetings	  of	  the	  membership	  and	  Board	  of	  Directors.	  With	  the	  authorization	  of	  the	  Board	  

of	  Directors,	  he	  shall	  sign	  deeds,	  contracts	  and	  other	  instruments	  affecting	  the	  operation	  of	  or	  binding	  Visit	  

Pensacola,	   and	  any	  other	  duties	   assigned	  by	   the	  Board	   as	  prescribed	  by	   the	  Visit	   Pensacola	  policies	   and	  

procedures.	  	  	  

	  

B. VICE	  CHAIRMAN.	  	  	  	  The	   Vice	   Chairman,	   in	   the	   absence	   or	   disability	   of	   the	   Chairman	   of	   the	   Board,	   shall	  

assume	  the	  duties	  of	  the	  Chairman	  of	  the	  Board,	  and	  any	  other	  duties	  assigned	  by	  the	  Chairman	  and/or	  the	  

Board.	  	  	  

	  

C. TREASURER.	  	  The	  Treasurer	  shall	  work	  with	  the	  Visit	  Pensacola	  staff	  and	  accounting	  firm	  to	  prepare	  and	  

present	  monthly	  financial	  reports,	  including	  revenue,	  expenses,	  variances,	  and	  disbursement,	  its	  annual	  tax	  

return,	  its	  annual	  independent	  audit,	  any	  U.S.	  Treasury	  filings,	  and	  its	  annual	  budget,	  as	  well	  as	  review	  and	  

recommend	  to	  the	  Chairman	  the	  Tourism	  Development	  Tax	  reimbursement	  requests,	  and	  any	  other	  duties	  

assigned	  by	  the	  Chairman	  and/or	  the	  Board.	  	  

	  

D. SECRETARY.	  	   	  The	  Secretary	  shall	  take	  and	  prepare	  for	  distribution	  the	  minutes	  of	  each	  Membership	  and	  

Board	  meeting,	  maintain	  corporate	  records,	  ensure	  that	  all	  appropriate	  local,	  state	  and	  federal	  reports	  are	  

filed	  timely,	  and	  any	  other	  duties	  assigned	  by	  the	  Chairman	  and/or	  the	  Board.	  	  	  

	  

Section	  3.	  	  ELECTION	  OF	  OFFICERS.	  	  The	  Chairman	  of	  the	  Board,	  Vice	  Chairman,	  Treasurer,	  and	  Secretary	  shall	  

be	   elected	   from	   the	   Membership	   annually	   as	   provided	   by	   the	   Nominating	   Committee	   and	   approved	   by	   an	  

affirmative	  majority	   vote	   of	   the	  Members	   at	   the	   Corporation’s	   annual	  meeting.	   	   The	   Vice	   Chairman	   shall	   be	  

nominated	   to	   succeed	   to	   Chairman	   provided	   he	   has	   served	   previously	   as	   an	   officer.	   	   The	   Board	  may	   fill	   any	  

Officer	  vacancy	  by	  an	  affirmative	  majority	  vote	  of	  the	  Board.	  

	  

Section	  4.	   	   	  REMOVAL	  OF	  OFFICERS.	   	  Any	  officer	   elected	  by	   the	  Members	  or	  appointed	  by	   the	  Board	  may	  be	  

removed	  by	  the	  Board	  as	  an	  officer	  and	  Board	  Director	  by	  a	  two-‐third	  (2/3rd)	  vote	  whenever	  in	  its	   judgment	  

the	  best	  interests	  of	  the	  Corporation	  will	  be	  served	  thereby.	  

	  

Article	  VIII	  

ADMINISTRATION	  

	  

PRESIDENT.	  

A. The	   Board	   shall	   employ	   a	   salaried	   President	   whose	   terms	   and	   conditions	   of	   employment	   and	   annual	  

compensation	  shall	  be	  determined	  and	  set	  by	  the	  Board’s	  Compensation	  Committee	  and	  be	  confirmed	  by	  the	  

entire	  Board.	  	  

	  

B. The	   President	   shall	   serve	   as	   a	   staff	   member	   of	   the	   Board;	   and	   shall	   be	   responsible	   for	   the	   general	  

management,	   supervision	   and	   control	   of	   the	   Corporation’s	   business	   and	   operations,	   subject	   only	   to	   the	  

direction,	  concurrence,	  or	  approval	  of	  the	  Chairman,	  with	  respect	  to	  implementation	  and	  administration	  of	  

general	  matters	  that	  shall	  be	  consistent	  with	  Corporation’s	  policy	  or	  Board	  direction.	  In	  addition	  to,	  and	  not	  

in	  limitation	  of	  the	  general	  qualifications	  and	  duties	  of	  the	  President,	  he	  shall:	  

	  

i. Be	   a	   member	   in	   good	   standing	   or	   apply	   to	   be	   a	   member	   in	   good	   standing	   of	   the	   Destination	  

Marketing	  Association	  International	  (DMAI);	  

ii. Provide	  for	  the	  general	  management	  of	  the	  Corporation’s	  office	  or	  offices;	  

iii. Implement	  and	  administer	  all	  policies	  and	  procedures	  established	  by	  the	  Board;	  

iv. Report	  on	  the	  activities	  of	  the	  Corporation	  to	  the	  Board;	  

v. Review	   staff	   performance	   and	   recommend	   the	   compensation	   of	   the	   staff	   to	   the	   Board’s	  

Compensation	  Committee;	  	  

vi. Supervise	   and	  maintain	   all	   financial,	   partnership	   and	   other	   records	   of	   the	   Corporation	   under	   the	  

direction	  of	  these	  Bylaws	  or	  as	  may	  be	  prescribed	  by	  the	  Board;	  
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vii. Prepare	  and	  present	  periodic	  financial	  reports,	  budgets	  and	  annual	  reports	  in	  concurrence	  with	  the	  

responsibilities	  of	  the	  Treasurer	  and	  as	  may	  be	  required	  by	  the	  Board;	  

viii. Open	   and	   maintain	   separate	   bank	   accounts	   by	   source	   of	   funds	   so	   as	   to	   ensure	   that	   funds	   from	  

different	   sources	   are	   not	   comingled.	   Interest	   paid	   on	   each	   source	   of	   funds	   shall	   remain	   in	   the	  

account	  of	  that	  source	  of	  funds.	  	  	  

ix. General	  supervision	  of	  all	  programs	  and	  activities	  of	  the	  Corporation;	  

x. Authorize,	   as	   permitted	   by	   Board	   approved	   written	   policies	   and	   procedures,	   and	   monitor	   and	  

implement	  written	  contracts	  with	  outside	  agencies	   including	   independent	  contractors,	   consultants	  

and	  advisors;	  

xi. Be	  the	  principal	  representative	  and	  chief	  spokesperson	  of	  the	  Corporation,	  except	  where	  the	  Board	  

may	  determine	  that	  the	  Chairman	  shall	  be	  the	  spokesperson;	  

xii. Attend	  all	  meetings	  of	  the	  Board	  	  and	  all	  Board	  Committees;	  

xiii. Attend	   all	   Escambia	   County	   Board	   of	   County	   Commissioners	   meetings	   where	   tourism	   or	   other	  

relevant	  topics	  are	  discussed;	  

xiv. Attend	  all	  Escambia	  County	  Tourism	  Development	  Committee	  meetings;	  

xv. Perform	  such	  other	  duties,	  as	  shall	  be	  prescribed	  by	  the	  Chairman,	  and/or	  Board;	  

	  

C. The	  performance	  and	  compensation	  of	  the	  President	  shall	  be	  reviewed	  and	  evaluated	  by	  the	  Compensation	  

Committee	  at	  least	  on	  an	  annual	  basis.	  

	  

ARTICLE	  IX	  

COMMITTEES	  

	  

Section	   1.	   	   GENERAL.	   The	   Board	   of	   Directors	   shall	   authorize	   and	   define	   the	   powers	   and	   duties	   of	   all	  

committees	  and	  task	  forces	  except	  as	  these	  powers	  and	  duties	  are	  defined	  in	  these	  bylaws.	  For	  the	  purposes	  of	  

the	  bylaws,	  the	  term	  committee	  will	  apply	  to	  councils	  and	  task	  forces.	  

	  

Section	  2.	  	  	  APPOINTMENT.	  	  The	  Chairman	  of	  the	  Board,	  with	  the	  majority	  vote	  of	  the	  Board,	  shall	  appoint	  all	  

committees,	  which	  shall	  operate	  under	  the	  Florida	  Sunshine	  and	  Public	  Records	  laws	  as	  applicable.	  

	  

Section	  3.	  	  AUTHORITY/FUNCTION.	  Committees	  shall	  only	  provide	  advice	  and	  recommendations	  to	  the	  Board.	  

No	   committee	   shall	   take	   or	   make	   public	   any	   formal	   action,	   or	   make	   public	   any	   resolution,	   or	   in	   any	   way	  

commit	  Visit	  Pensacola	  to	  any	  financial	  commitment,	  on	  a	  question	  of	  policy,	  or	  on	  matters	  of	  general	  public	  

interest.	  Any	   findings,	   recommendations,	   or	   advice	  provided	  by	   a	   committee	   to	   the	  Board	  of	  Directors	   shall	  

only	  be	  used	  by	   the	  Board	   to	   assist	   it	   in	  making	  a	   final	  decision	  with	   regard	   to	   a	  particular	   issue	  or	  matter	  

investigated	  by	  the	  committee.	  	  

	  

Section	   4,	   	   	   ADMINISTRATIVE	   COMMITTEES.	   The	   Board	   of	   Directors	   shall	   authorize	   by	   a	  majority	   vote	   the	  

formation	   of	   such	   administrative	   (standing	   or	   continuous)	   committees	   as	   it	  may	   deem	   necessary	   and	   shall	  

define	  their	  duties.	  

	  

Section	  5.	  	  STANDING	  COMMITTEES.	  	  Visit	  Pensacola	  shall	  have	  the	  following	  standing	  committees	  as	  part	  of	  its	  

ongoing	  mission	  and	  objectives:	  	  

	  

A. Nominating.	  	  The	  Nominating	  Committee	  shall	  recommend	  to	  the	  Board	  and	  general	  Membership	  persons	  

to	  be	  considered	  for	  election	  to	  the	  Board	  and	  as	  officers	  of	  the	  Corporation.	  	  The	  immediate	  past	  Chairman	  

of	  the	  Corporation	  shall	  serve	  as	  chairman	  of	  the	  Nominating	  Committee.	  The	  Nominating	  Committee	  shall	  

nominate	   candidates	   for	   each	   Directorship	   vacant	   or	   soon	   to	   become	   vacant	   as	   well	   as	   nominate	   the	  

Officers	  and	  notify	  the	  Membership	  of	  its	  choices	  not	  less	  than	  thirty	  (30)	  days	  before	  the	  Annual	  Meeting.	  

The	  Nominating	  Committee	  shall	  select	  persons	   in	  good	  standing	   from	  the	  general	  Membership	  and	  that	  

are	  representative	  of	  the	  community	  and	  the	  tourism	  industries.	  	  Additionally,	  the	  persons	  nominated	  shall	  

reflect	   the	   ethnic,	   gender	   and	   geographic	   nature	   of	   Escambia	   County.	   	   The	  Nominating	   Committee	   shall	  

include	  at	  least	  five	  (5)	  Directors	  selected	  by	  the	  Board	  and	  contain	  an	  odd	  number.	  
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B. Compensation.	   	   	  The	  Compensation	  Committee	  shall	  be	  responsible	  for	  overseeing	  the	  compensation	  and	  

benefit	   programs	   for	   the	   Corporation’s	   staff,	   reviewing	   industry	   and	   other	   relevant	   salary,	   benefits	   and	  

other	  compensation	  data	   for	   that	  purpose,	   and	  making	   recommendations	   to	   the	  Board	  of	  Directors	  with	  

respect	   to	   the	   annual	   reviews	   and	   compensation	   adjustments	   for	   the	   Corporation’s	   staff.	   	   The	   Board	  

Chairman	   shall	   serve	   as	   Chairman	   along	   with	   the	   Vice	   Chairman,	   Treasurer,	   and	   two	   (2)	   additional	  

Directors	  selected	  by	  the	  Board	  of	  Directors	  shall	  serve	  as	  members	  of	  the	  Compensation	  Committee.	  	  The	  

committee’s	  recommendation	  shall	  be	  approved	  by	  an	  affirmative	  majority	  vote	  of	  the	  Board.	  

	  

C. Finance.	   	   The	  Finance	  Committee	   shall	   oversee	   the	   finances	  of	   the	  Corporation,	   review	  and	  approve	   the	  

annual	  budget,	  ensure	  that	  proper	  financial	  controls	  are	  in	  place	  and	  oversee	  the	  work	  of	  the	  auditors	  of	  

the	   Corporation’s	   financial	   statements	   in	   its	   annual	   independent	   audit.	   	   The	   Board	   of	   Directors	   shall	  

appoint	  a	  Chairman	  of	  the	  Finance	  Committee.	  	  The	  Treasurer	  of	  the	  Corporation	  shall	  serve	  as	  a	  member	  

of	  the	  Finance	  Committee	  as	  well	  as	  a	  Member	  from	  any	  entity	  that	  is	  a	  member	  of	  the	  unified	  budget	  in	  

addition	  to	  two	  additional	  Directors	  selected	  by	  the	  Board	  of	  Directors.	  

	  

Each	   committee	   shall	   recommend	   to	   the	   Board	   of	   Directors	   policies	   and	   programs	   to	   be	   adopted	   by	   the	  

Corporation.	  	  

	  

ARTICLE	  X	  

CORPORATE	  DUTIES	  

	  

Section	  1.	  	  CONTRACT	  FOR	  SERVICES.	  	  Visit	  Pensacola	  may	  contract	  for	  services	  by	  a	  majority	  Board	  vote	  

in	  accordance	  with	  Article	  XIV	  to	  carry	  out	  the	  duties	  designated	  by	  and	  at	  the	  direction	  of	  the	  Board.	  	  	  

	   	  

Section	   2.	   ERRORS	   AND	   OMMISSIONS	   AND	   DIRECTORS	   AND	   OFFICERS	   INSURANCE.	   	   	   	   Visit	   Pensacola	   shall	  

provide	   the	   Directors	   and	   Officers	   with	   directors	   and	   officers	   insurance	   (D&O)	   and	   errors	   and	   omission	  

insurance	  (E&O)	  and	  E&O	  for	  the	  staff	  as	  well	  in	  an	  amount	  to	  be	  determined	  by	  an	  affirmative	  majority	  vote	  of	  

the	  Board.	  

	  

Section	  3.	  	  OTHER	  INSURANCE.	  	  	  Visit	  Pensacola	  may	  by	  an	  affirmative	  majority	  vote	  secure	  any	  other	  insurance	  

necessary	  for	  its	  successful	  operation	  and	  for	  the	  protection	  of	  its	  assets.	  

	  

ARTICLE	  XI	  	  

GENERAL	  COUNSEL	  

	  

Section	  1.	  	  	  DEFINED.	  	  The	  Board	  by	  a	  majority	  vote	  may	  appoint	  an	  Attorney-‐at-‐Law	  who	  is	  not	  a	  member	  of	  

the	  Board	  of	  Directors	  to	  serve	  as	  General	  Counsel	  of	  Visit	  Pensacola.	  Compensation	  shall	  be	  determined	  by	  a	  

majority	  vote	  of	  the	  Board	  and	  made	  from	  Visit	  Pensacola	  funds.	  

	  

Section	  2.	  AUTHORITY.	   	   The	  General	   Counsel	  will	   provide	   the	  Board	  of	  Directors,	   and	  other	  Visit	   Pensacola	  

committees	  with	  legal	  interpretation	  and	  advice.	  

	  

ARTICLE	  XII	  

PROFESSIONAL	  SERVICES	  

	  

Section	  1.	  DEFINED.	  	  The	  Board	  by	  a	  majority	  vote	  may	  appoint	  an	  accountant	  or	  any	  other	  professional	  who	  is	  

not	  a	  member	  of	  the	  Board	  of	  Directors	  to	  provide	  professional	  services	  to	  Visit	  Pensacola.	  Compensation	  shall	  

be	  determined	  by	  a	  majority	  vote	  of	  the	  Board	  and	  made	  from	  Visit	  Pensacola	  funds.	  

	  

Section	   2.	   AUTHORITY.	   	   The	   professionals	   will	   provide	   the	   Board	   of	   Directors	   and	   other	   Visit	   Pensacola	  

committees	  with	  accounting,	  the	  preparation	  of	  an	  annual	  independent	  audit	  and	  other	  professional	  services.	  
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ARTICLE	  XIII	  

DEBTS	  AND	  OBLIGATIONS	  

	  

CREATION	  OF.	   	  No	  debt	  or	  obligation	  whatsoever	  for	  the	  payment	  of	  money,	  or	  other	  things	  of	  value,	  shall	  be	  

created	   or	   incurred	   by	   any	  Director,	   Officer,	   employee,	   or	   agent	   of	   this	   Corporation,	   or	   other	   person	   and	   no	  

money	  shall	  be	  appropriated	  or	  paid	  out	  of	  Visit	  Pensacola	  funds,	  and	  no	  contract	  or	  other	  action	  whatsoever	  of	  

any	  officer,	  employee,	  or	  agent	  of	  this	  Corporation,	  or	  other	  person,	  by	  the	  terms	  of	  the	  result	  of	  which	  any	  debt	  

or	   obligation	   whatsoever	   is	   created	   or	   attempted	   to	   be	   created,	   shall	   be	   in	   any	   manner	   binding	   upon	   this	  

Corporation	  unless	  the	  same	  be	  authorized	  by	  provision	  therefore	  in	  the	  budget	  (“Budget”),	  which	  is	  defined	  as	  

the	  approved	  annual	  budget,	  as	  amended,	  of	  the	  Corporation	  or	  unless	  the	  same	  respectively	  be	  authorized	  or	  

directed	  or	  ratified	  by	  the	  Board	  by	  an	  affirmative	  majority	  vote	  in	  regular	  meeting	  or	  special	  meeting	  called	  for	  

that	  purpose.	   In	  accordance	  with	   these	  provisions,	  no	   funds	  of	   the	  Corporation	  shall	  be	  distributed	  except	  by	  

check	  signed	  by	  the	  Chairman	  of	  the	  Board	  or	  by	  any	  two	  (2)	  of	  the	  other	  Directors	  of	  the	  Board	  in	  his	  absence.	  

The	  Board	  by	  a	  majority	  vote	  may	  elect	  to	  have	  two	  (2)	  signatures	  on	  all	  checks	  above	  a	  certain	  amount.	  

	  

ARTICLE	  XIV	  	  

CONTRACT	  SERVICES	  

	  

CONTRACT	   FOR	   SERVICES.	   	   The	   Board	   may	   contract	   for	   specific	   services	   that	   will	   provide	   support	   to	   Visit	  

Pensacola	  as	  confirmed	  by	  an	  affirmative	  majority	  Board	  vote.	  These	  service	  agreements	  would	  be	  prepared	  to	  

cover	  procedures,	  administrative	  services,	  financial	  arrangements,	  and	  other	  matters	  deemed	  appropriate.	  

	  

ARTICLE	  XV	  	  

AMENDMENTS	  

	  

PROCEDURES.	  	  The	  Bylaws	  of	  the	  Visit	  Pensacola	  may	  be	  amended	  by	  a	  two	  third	  (2/3)	  vote	  of	  the	  eleven	  (11)	  

Member	  Board	  of	  Directors	  at	  any	  regular	  or	  special	  meeting	  called	   for	  that	  purpose,	   following	  notification	  of	  

the	   Membership	   of	   the	   changes	   to	   be	   made	   and	   a	   ten	   (10)	   day	   comment	   period	   prior	   to	   the	   meeting.	   The	  

Articles	   of	   Incorporation	   of	   Visit	   Pensacola	  may	   be	   amended	   by	   a	   two	   third	   (2/3rd)	   vote	   of	   the	   eleven	   (11)	  

Members	   at	   any	   regular	   or	   special	   meeting	   specifically	   called	   for	   that	   purpose,	   following	   notification	   to	   the	  

Membership	  of	  the	  changes	  to	  be	  made	  and	  a	  ten	  (10)	  day	  comment	  period	  prior	  to	  the	  meeting.	  	  

	  

ARTICLE	   XVI	  

PARLIAMENTARY	  RULES	  

	  

Section	  1.	  	  PROCEDURES.	  	  	  The	  procedures	  of	  all	  meetings	  of	  Visit	  Pensacola	  shall	  be	  governed	  by	  and	  conducted	  

according	  to	  the	  latest	  edition	  of	  Robert’s	  Manual	  of	  Parliamentary	  Rules	  or	  other	  procedures	  as	  agreed	  on	  by	  

the	  Board.	  

	  

ARTICLE	   XVII	  

ENACTMENT	  

	  

PROCEDURES.	  	  These	  Bylaws	  become	  effective	  immediately	  upon	  their	  adoption	  by	  the	  initial	  Directors	  of	  Visit	  

Pensacola	  by	  an	  affirmative	  majority	  vote.	  

	  

ARTICLE	   XVIII	  

GENDER	  

	  

PROCEDURES.	  	  All	  references	  in	  these	  Bylaws	  to	  the	  male	  gender	  apply	  to	  both	  males	  and	  females.	  
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ARTICLE	  XIX	  	  

SEAL	  

	  

Section	  1.	  	  SEAL.	  	  Visit	  Pensacola	  shall	  have	  a	  proper	  seal.	  

	  

ARTICLE	  XX	  	  

DISSOLUTION	  

	  

DISSOLUTION.	  	  No	  Member,	  Director,	  officer,	  or	  agent	  of	  the	  Corporation	  shall	  possess	  any	  proprietary	  right	  or	  

interest	  in	  the	  assets	  or	  property	  of	  the	  Corporation,	  and	  under	  no	  circumstances	  shall	  any	  assets,	  earnings,	  or	  

other	  property	  to	  the	  Corporation	  be	  directly	  or	  indirectly	  distributed	  to	  or	  inure	  to	  the	  benefit	  of	  any	  Member	  

or	  to	  any	  other	  person,	  partnership,	  corporation,	  association,	  organization,	  or	  business	  affiliated	  with	  a	  Member.	  	  

Upon	  the	  dissolution	  of	  the	  Corporation,	  the	  public	  TDT	  liquid	  assets	  of	  the	  Corporation	  shall	  be	  distributed,	  in	  

accordance	   with	   a	   plan	   of	   distribution	   adopted	   by	   the	   Board	   of	   Directors	   by	   an	   affirmative	   majority	   vote,	  

exclusively	   to	   the	   Escambia	   County	   Tourist	   Development	   Council	   (TDC).	   	   All	   physical	   assets,	   including	   all	  

intellectual	  property	  without	  limitation,	  shall	  be	  distributed,	  in	  accordance	  with	  a	  plan	  of	  distribution	  adopted	  

by	   the	   Board	   of	   Directors	   by	   an	   affirmative	   majority	   vote,	   exclusively	   to	   the	   Escambia	   County	   Board	   of	  

Commissioners.	  	  The	  private	  funds	  raised	  from	  such	  sources	  as	  Tourism	  Partner	  dues	  shall	  be	  returned	  pro	  rata	  

to	  each	  Tourism	  partner.	  	  No	  part	  of	  the	  funds	  allocated	  to	  Visit	  Pensacola	  or	  the	  net	  earnings	  of	  the	  Corporation	  

shall	  inure	  to	  the	  benefit	  of,	  or	  be	  distributable	  to	  its	  Members,	  Directors,	  Officers,	  or	  other	  private	  persons.	  	  

	  


