BY-LAWS OF
CENTRAL FLORIDA ACCORDION CLUB, INC.
a not-for-profit Florida corporation

As Amended June 21, 2010  
ARTICLE I
NAME

This Corporation shall be known as CENTRAL FLORIDA ACCORDION CLUB, INC., (CFAC) a not-for-profit Florida corporation.

ARTICLE II

DEFINITIONS

A. CORPORATION – Refers to CENTRAL FLORIDA ACCORDION CLUB, INC. (CFAC)
B. BOARD OF DIRECTORS – Refers to the Board of Directors of the Corporation

C. REGION – Refers to the seven Florida counties comprising the geographic area served by the Corporation:  Brevard, Lake, Orange, Osceola, Polk, Seminole, and Volusia.  
D. BOARD MEMBER – Refers to an individual member of the Board of Directors only.
E. CFAC MEMBER – Refers to all dues-paying members in good standing. Club Members may be accepted from outside the Central Florida region.
F. CFAC HONORARY MEMBER – is a complimentary title bestowed by the Board of Directors upon a person for his or her contributions to CFAC.   An honorary member is not a dues-paying member and cannot hold office, honorary or elected, and cannot vote in CFAC elections.  However, honorary members may be appointed to committees by the Board of Directors and may serve as committee chairperson.  All honorary members appointed prior to July 23, 2008, enjoy lifetime appointments as such, while those appointed on or after July 23, 2008, are appointed for a one year period from date of appointment.  The Board of Directors reserves the right to extend or rescind honorary membership.

Honorary members who wish to become regular members may do so by paying annual dues; at that point, they shall enjoy all rights associated with regular membership, as defined in By-Laws, Article II, Paragraph E. 

.

ARTICLE III

PURPOSE

The purpose of the Corporation is to promote the visibility and wholesome value of the accordion in the Central Florida area; work with the general public, civic, community, and public entities who may obtain some value from the accordion; educate the general public and businesses of the value and benefit of the accordion; promote and educate the public about the accordion; and provide opportunities for members and other interested parties to increase their knowledge of the benefits and value of the accordion.
ARTICLE IV
RESPONSIBILITIES OF THE BOARD OF DIRECTORS
The authorities and responsibilities of the Board of Directors shall include all authorities and responsibilities delegated to it by applicable federal, state and local laws, regulations, policies, and mandates.
                                                                   ARTICLE V

MEMBERSHIP BOARD OF DIRECTORS
SECTION 1.  MEMBERSHIP OF THE BOARD OF DIRECTORS.  The membership of the Board of Directors shall consist of volunteer officers without financial compensation and hold office on a voluntary basis.

SECTION 2.  TERMS OF OFFICE.  Officers and directors shall be elected to the Board of Directors by the current CFAC membership each year to serve for a term of one year, commencing at the time of installation after the election and extending until the installation of new officers and directors. 
SECTION 3.  QUALIFICATIONS.  Members of the Board of Directors shall be citizens or permanent residents of the United States of America, residents of the State of Florida duly  elected or appointed pursuant to Section 2 and 5 of this article, and shall at all times comply with the criteria established by the State of Florida.  In order to be eligible to hold a seat on the Board of Directors or serve as an officer, one must be a member in good standing of CFAC.
SECTION 4.   BOARD OF DIRECTOR DUTIES.  The Board of Directors shall transact all business and affairs of the Corporation.  

A. Governing Duties.   It shall determine all policies and, in general, assume responsibility for the guidance of the affairs of the Corporation.  The Board of Directors has exclusive authority to alter, amend, repeal, or adopt by-laws, at any meeting of the Board of Directors.

B. Committee Duties.  Committee duties include the responsibility and authority to form standing committees and special committees. The Board of Directors may appoint a committee “with power” meaning the committee has power to take all the steps necessary to carry out its instructions.  Committee forming duties include naming the committee, establishing the composition of the committee, establishing the duties of the committee, establishing voting rules within the committee, determining the right of the president to be an ex-officio member, determining the duties of an ex-officio member and giving the committee instructions.  The nominating committee, in accordance with Robert’s Rules of Order, is expressly excluded in provision from having the president as ex-officio member.  Non CFAC members can be assigned to a committee but not hold the position of chair and not have voting privileges. 
C. Executive Director Duties.  The Board of Directors shall have the power to employ an Executive Director who shall be responsible to the Board of Directors, be under written contract specifying executive director duties and the executive director managerial and functional relationship to the president and the Board of Directors. The Executive Director shall receive his direction from the board or an executive committee but not from the president. The Executive Director duties shall not include acting as spokesman for CFAC for that duty is reserved to the president.

SECTION 5.  POWER TO FILL BOARD OF DIRECTORS VACANCIES.   Vacancies during the term of appointment occurring among the members of the Board of Directors shall be filled by the Board of Director appointment or by the Board of Directors calling for a special meeting of the general membership wherein the general membership could make nominations from the floor, vote on the nominations, and establish the date the term of office begins unless such date is already established by the Board of Directors.   In the event there are more vacancies than one being decided upon by the general membership, the nominations, voting and announcement of results per vacancy shall be completed before the chair calls for nominations for the next office.  In the event a vacancy already exists, as opposed to an anticipated date, the term of office begins immediately after the voting results are announced.  There shall be no general membership proxy voting.
SECTION 6.  POWER TO APPOINT OFFICERS.   The Board of Directors shall have the power to appoint any CFAC member who is in good standing to fill any vacancy on the Board of Directors and shall have the power to appoint and designate committee chairpersons, committee members, and all other officers as it deems necessary for the transaction of business of the Corporation as stipulated in Section 4 of this Article.
SECTION 7.  REMOVAL OF MEMBERS, OFFICERS AND/OR EXECUTIVE DIRECTOR.  Any member of the Board of Directors office may be removed by a simple majority vote of the membership whenever, in the judgment of the membership, the best interests of the Corporation will be served.

SECTION 8.  DESIGNATION OF ALTERNATE REPRESENTATIVES/PROXIES.  Members may not be represented at any meeting by an Alternate, nor may proxies be given.

SECTION 9.  COMPENSATION.  No compensation shall be paid to the Board of Directors for the services performed by them for the Corporation in any capacity.

SECTION 10. DUTIES OF THE PRESIDENT.  The President of the Corporation shall:

A. preside at all meetings of the Board of Directors; and

B. perform all other duties usually pertaining to the office of President.

SECTION 11. DUTIES OF THE TREASURER.  The Treasurer shall: 

A. be custodian of all funds and securities of the Corporation and collect interest thereon;

B. keep a record of the accounts of the Corporation and report thereon at each regular meeting of the Board of Directors;

C. make a report at the annual meeting and special reports when requested;

D. deposit all monies of the Corporation in the name of the Corporation in a bank or banks selected and designated by the Board of Directors, subject to withdrawal by the authorized signatories of the Corporation;

E. give bond in such amount as the Board of Directors require, the Corporation to pay the premium of such bond; and

F. prepare and file reports and returns required by all governmental agencies.

SECTION 12.  DUTIES OF SECRETARY.  The Secretary shall:
A. record the minutes of all meetings;

B. confer with the President for possible omissions;

C. send duplicate copies of the minutes to all members of the Board of Directors;

D. have custody of the Seal of the Corporation;

E. give notices of all meetings required by statute, by-laws or regulations;

F. take attendance at meetings;

G. maintain committee reports;

H. carry on all necessary correspondence of the Corporation; and

I. perform such other duties as may be delegated by the Board of Directors.

ARTICLE VI
CONDUCT OF BUSINESS.
SECTION 1.  ANNUAL MEETING.  The Annual Meeting of the Board of Directors of this Corporation shall be held in the month of March.
SECTION 2.  REGULAR MEETINGS.  Regular meetings of the Board of Directors shall be held quarterly, in the months of September, December, March, and June.

SECTION 3.  SPECIAL MEETINGS.  Special meetings of the Board of Directors may be held at the call of the President, or by written request of a specified number of members equal to a quorum of the B/D provided there is a seven (7) day notice period, computed by counting all calendar days (including holidays and weekends), excluding the day of the meeting but including the day of the mailing.  The notice shall describe the purpose of the special meeting.  No business shall be transacted except that mentioned in the notice of special meeting. 
SECTION 4.  NOTICE.   Reasonable notice in writing of each meeting, whether annual, regular, or special, shall be provided to each member of the Board of Directors of the Corporation at his/her usual place of business or residence. The Corporation meetings shall be publicly announced.
SECTION 5.  ORDER OF BUSINESS.  Business shall be conducted in accordance with the Manual of Robert’s Rules of Order, as newly revised. 10ed.  Future editions automatically replace older editions.

SECTION 6.  VOTING.  A simple majority of the Board of Directors in attendance at any meeting is required to alter, amend, repeal or adopt by-laws, approve expenditure of monies, and/or conduct other affairs of the Corporation.
SECTION 7.  BUSINESS AFFAIRS.  The Board of Directors may solicit, borrow, accept, receive, invest, and expend funds from any public or private source.  The Board of Directors may contract with public and private entities as necessary to further the purposes of Board of Directors.

SECTION 8.  INVESTMENTS.  All investments of funds of the Corporation shall first be approved by a simple majority vote as outlined in Section 6 above and shall be recommended to the Board of Directors for its approval.

SECTION 9.  ANNUAL REPORTS.  The President and Treasurer shall present their respective reports for the operation of the Corporation for the preceding year at the annual meeting of the Board of Directors.
SECTION 10.  FISCAL YEAR. The fiscal year of the Corporation shall be July 1 to June 30.

SECTION 11.  AMENDMENTS TO THE BY-LAWS.  Amendments to the by-laws of the Corporation may be proposed by any member of the Board of Directors to the Board of Directors which has exclusive authority to alter, amend, repeal or adopt by-laws.
SECTION 12.  The Corporation shall abide by all applicable federal and state laws and regulations which shall supersede any provision of the by-laws which may be found to be in conflict with any applicable law or regulation.
SECTION 13.   SPECIAL ELECTRONIC RULE OF ORDER.  Time-sensitive items of some urgency may be brought to the Board of Directors for discussion and vote between scheduled meetings.  In such cases, the following procedures should be used.

A. Upon approval of the President, a resolution may be sent to the Board of Directors for discussion and action.

B. Members of the Board of Directors should be given five (5) days for discussion before any vote is taken. The vote shall not be taken on any programmed electronic device.
C. If a simple majority of the Board of Directors object to conducting a vote on the resolution by electronic mail, fax or telephone, the procedure will be suspended and the item placed on the agenda for the next regularly scheduled Board of Directors meeting or a special meeting,

D. If the President deems that the issues raised during the discussion period merit it, he or she may appoint a small committee to revise the resolution in keeping with the discussion.

E. The resolution, in its original or revised form, will then be sent to the Board of Directors, who will have three (3) working days to vote.   For the electronic vote on the resolution to be valid, a simple majority of the Board of Directors must vote, and the simple majority of those voting must approve it.

F. This authorization for emergency and time-sensitive items does not authorize changes to the Articles of Incorporation, By-laws, or Operating Principles and Guidelines, has a one-hundred dollar ($100) limit if expenditures are involved, and prohibits disciplinary action.

G. The Board of Directors at a regular meeting may authorize an action in advance.

H. This authorization does not invalidate the need for a Motion to Ratify.

I. The word emergency as in action in absence of quorum or action taken in excess of instructions and the phrase some urgency is not the same in meaning.  Robert’s Rules of Order addresses procedures as to emergency.  This special rule addresses issues of some urgency.
SECTION 14.  DISCIPLINARY MATTERS.  Non-members of the Board of Directors shall not be present when a resolution to commence a disciplinary procedure is offered for consideration.  The Board of Directors may form a committee to meet with the accused for frank discussion and to hear the accused’s side of the story and to point out that if the accused does not rectify the situation, formal charges could be filed resulting in the accused being put on trial.  The Board of Directors has the power to require the accused to appear before it.  All mail shall be sent certified/return receipt requested.  The Board of Directors in disciplinary matters shall not make public the charge of which any member has been found guilty or reveal any details connected with the case.  The Board of Directors reserves the right to disclose that an expelled member is no longer a member.  The Board of Directors has the authority to reprimand, suspend, or expel any general member of the Corporation but not the authority to issue a fine.  Discipline procedures are a function of the Board of Directors, and individual board members are prohibited from taking individual actions not first approved by the Board of Directors.
SECTION 15.  EMERGENCY POWER.  In the event of a catastrophic event the Board of Directors shall adhere to Florida Statute 617.0303.

ARTICLE VII.

INDEMNIFICATION
SECTION 1.  PROCEDURE.  This Corporation shall indemnify any director, officer, employee, or agent in the following circumstances and in the following manner:

A. The Corporation shall indemnify any person who was or is a party, or is threatened to be made a party to any threatened, pending, or completed action, suit, or proceeding, whether civil, criminal, administrative, or investigative (other than an action by, or in the right of, the Corporation) by reason  of the fact that he/she is or was a director, officer, employee, or agent of the Corporation, or is or was serving at the request of the Corporation as a director, officer, employee or agent of another Corporation, partnership, joint venture, trust, or other enterprise, against liability, expenses (including attorney’s fees at all trial and appellate levels), judgments, fines, penalties, and amounts paid in settlement actually and reasonably incurred by him/her in connection with such action, suit, or proceeding, including any appeal thereof, if he/she acted in good faith and in a manner he/she reasonably believed to be in, or not opposed to, the best interests of the Corporation and, with respect to any criminal action or proceeding, had no reasonable cause to believe his conduct was unlawful.  The termination of any action, suit, or proceeding by judgment, order, settlement, conviction or upon a plea of nolo contendere or its equivalent shall not, of itself, create a presumption that the person did not act in good faith and in a manner which he/she reasonably believed to be in, or not opposed to, the best interests of the Corporation or, with respect to any criminal action or proceeding, had reasonable cause to believe that his/her conduct was unlawful.

B. The Corporation shall indemnify any person who was or is a party, or is threatened to be made a party to any threatened, pending, or completed action, suit or proceeding by or in the right of the Corporation to procure a judgment in its favor by reason of the fact that he/she is or was a director, officer, employee, or agent of the Corporation or is or was serving at the request of the Corporation as a director, officer, employee, or agent of another Corporation, partnership, joint venture, trust, or other enterprise against expenses (including attorney’s fees at all trial and appellate levels), judgments, fines and amounts paid in settlement not exceeding, in the judgment of the Board of Directors, the estimated expense of litigating the proceeding to conclusion, actually and reasonably incurred by him/her in connection with the defense or settlement of such action, suit, or proceeding including any appeal thereof, if he/she acted in good faith and in a manner he/she reasonably believed to be in, or not opposed to, the best interests of the Corporation, except that no indemnification shall be made in respect of any claim, issue, or matter as to which such person shall have been adjudged to be liable unless, and only to the extent that, the court in which such action, suit, or proceeding was brought, or any other court of competent jurisdiction, shall determine upon application that, despite the adjudication of liability but in view of all circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses which such court shall deem proper.

C. To the extent that a director, officer, employee, or agent of the Corporation has been successful on the merits or otherwise in defense of any action, suit, or proceeding referred to in Section 1A or 1B of this Article VII, or in defense of any claim, issue, or matter therein, he/she shall be indemnified against expenses (including attorney’s fees at trial and appellate levels) actually and reasonably incurred by him in connection therewith.
D. Any indemnification under Section 1A or 1B of this Article VII, unless pursuant to a 
determination by a court shall be made by the Corporation.  The Corporation may make    these determinations and decisions by any one of the following three procedures:

1.  Simple majority vote of a quorum of Board of Director members who, at the time of the vote, are not named defendants or respondents in the proceeding.

2.  If such a quorum cannot be obtained, then by simple majority vote of a committee of the Board of Directors, designated to act in the matter by a simple majority vote of all Board of Director members, consisting solely of two (2) or more members of the Board of Directors who at the time of the vote are not named defendants or respondents in the proceeding.

3.  Determination by special legal counsel selected by the Board of Directors by vote provided in Article VII, Section D, Paragraph 1 or 2 above, or if such a quorum cannot be obtained and such a committee cannot be established, by a simple majority vote of all members of the Board of Directors.

E. Expenses (including attorney’s fees at all trial and appellate levels) incurred by a director, officer, employee, and agent in defending a civil or criminal action, suit or proceeding shall be paid by the Corporation in advance of the final disposition of such action, suit or proceeding upon a preliminary determination following one of the procedures set forth in this Article VII, that such director, officer, employee or agent met the applicable standard of conduct set forth in Section 1A or 1B of  this Article VII, and upon receipt of an undertaking by or on behalf of the director, officer, employee or agent to repay such amount if he/she is ultimately found not be entitled to indemnification by the Corporation as authorized in this Article.
SECTION 2.  FURTHER INDEMNIFICATION.  The Corporation may make any other or further indemnification or advancement of expenses of any of its directors, officers, employees and agents under any agreement or vote of members or disinterested directors, or otherwise, both as to action in the indemnified party’s official capacity and as to action in another capacity while holding such office.  However, indemnification or advancement of expenses shall not be made to or on behalf of any director, officer, employee, or agent if a judgment or other final adjudication establishes that his/her actions, or omissions to act, were material to the cause of action so adjudicated and constitute:
A. A violation of the criminal law, unless the director, officer, employee or agent had reasonable cause to believe his/her conduct was lawful or had no reasonable cause to believe his/her conduct was unlawful;

B. A transaction from which the director, officer, employee or agent derived an improper personal benefit;

SECTION 3.  FORMER DIRECTORS, OFFICERS, EMPLOYEES, OR AGENTS.  Indemnification as provided in this Article VII shall continue as to a person who has ceased to be a director, officer, employee or agent and may insure to the benefit of the heirs, executors and administrators of such a person upon a proper determination initially made under Section 1 or 2 above.

SECTION 4.  INSURANCE.  The Corporation may purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or agent of the Corporation, or is or was serving at the request of the Corporation as a director, officer, employee or agent of another Corporation, partnership, joint venture, trust or other enterprise, against any liability asserted against him and incurred by him in any such capacity or arising out of his status as such, whether or not the Corporation would have the power to indemnify him against such liability under the provisions of this Article..

SECTION 5.  CONSTRUCTION OF ARTICLE VII.  This Article VII shall be interpreted to permit indemnification to the fullest extent permitted by law.  If any part of this Article shall be found to be invalid or ineffective in any action, suit or proceeding, the validity and effect of the remaining part thereof shall not be affected.  The provisions of this Article VII shall be applicable to all actions, claims, suits, or proceedings made or commenced after the adoption hereof, whether arising from acts or omissions to act occurring before or after its adoption.

The undersigned ratified, confirms, and approved the foregoing By-Laws, as amended this ________ day of _________________, 2010.








____________________________________







Corky K. Hall, President
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