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BYLAWS OF NORTH CAROLINA STATE FIREMEN'S ASSOCIATION

ARTICLE I

Offices

Section 1. Principal Office: The principal office of the Association shall be located in Farmville. North Carolina.

Section 2. Registered Office: The registered office of the Association required by the North Carolina Nonprofit Corporation Act to be maintained in the State of North Carolina may be, but need not be, identical with the principal office.

Section 3. Other Offices: The Association may have offices at such other places, either within or without the State of North Carolina, as the Executive Board from time to time may determine, or as the affairs of the Association from time to time may require.

ARTICLE II

Membership and Dues

Section 1. Membership: The membership of this Association shall consist of any rated and certified fire department upon the payment of such fees and dues as required by the Bylaws. In addition to the Fire Department itself, the Chiefs, Chief Officers, and all individual members of such Fire Department shall be "members" of the Association. Also, county fire marshals, on active status, are entitled to be members in this Association upon payment of the required annual dues as determined from time to time by the membership of Association

Section 2. Transfer of Membership: Memberships are not transferable and no member shall have any property right in the Association, the property owned thereby, nor in any membership therein.

Section 3. Membership Benefits: The Association may issue certificates, cards or other indicia of membership that the Executive Board may determine to be appropriate, and the members shall be entitled to such other benefits and rights as are provided in these Bylaws, or as may be specified in resolution of the Executive Board

Section 4. Suspension or Termination of Membership Rights: The membership rights of a member may be suspended or terminated in any manner which is fair and reasonable and carried out in good faith, and for causes which the Executive Board shall deem appropriate, including without limitation, the failure to pay any applicable membership dues or fees when due as the Executive Board may from time to time require. Membership rights also shall terminate upon the resignation or death of a member.

Section 5. Place of Meetings: All meetings, if any, of members shall be held at the principal office of the Association or at such other place within the State of North Carolina as shall be designated in the notice of the meeting.

Section 6. Annual Meetings: The annual meeting of members shall be held each year at the Annual Conference, at a time and date specified by the Executive Board, for the purpose of electing officers of the Association and for the transaction of such other business as properly may be brought before the meeting.

Section 7. Substitute Annual Meetinq: If the annual meeting shall not be held as provided by these Bylaws, a substitute annual meeting may be called in accordance with the provisions of Section 8 of this Article. A meeting so called shall be designated and treated for all purposes as the annual meeting.

Section 8. Special Meetings: Special meetings of the members may be called at any time by (a) the President, or (b) the Executive Board of the Association, and shall be called by the Executive Secretary of the Association within thirty (30) days upon receipt of a written request signed, dated, and delivered to the Executive Secretary by the holders of at least thirty percent (30%) of all the votes entitled to be cast on any issue proposed in such request to be considered at the meeting.

Section 9. Notice of Meetings: Notice of meetings of members shall be given by the President, Executive Secretary, or other person calling the meeting by any means that is fair and reasonable, and for this purpose, written or printed notice stating the time, place, and date of the meeting shall be delivered not less than sixty (60) days before the date thereof, either in person or by United States mail, to each member fire department and fire marshal office of record entitled to vote at such meeting, unless the North Carolina Nonprofit Corporation Act or the Association's Articles of Incorporation require that such notice be given otherwise. If mailed, such notice shall be deemed to be effective when deposited in the United States mail, correctly addressed to the member fire department or fire marshal office at its address as it appears on the current record of members of the Association, with postage thereon prepaid.

Notwithstanding the foregoing, if the notice provided for above clearly would not be fair and reasonable under the circumstances then existing, then notice appropriate for the circumstances shall be given; PROVIDED, HOWEVER, THAT notice for a meeting where any of the following matters are to be approved shall in all events be given as provided in the first paragraph of this Section 9: (i) Executive Board member conflict of interest or indemnification. (ii) amendment to the Association's Articles of Incorporation or Bylaws, (iii) plan of merger or dissolution, or (iv) a sale of assets other than in the regular course of the Association's activities.

In the case of an annual, substitute annual, or regular meeting of members, the notice of meeting need not specifically state the business to be transacted thereat or include a copy or summary of any proposed action, unless any of the foregoing expressly is required by the provisions of the North Carolina Nonprofit Corporation Act. In the case of a special meeting, the notice of meeting specifically shall state the purpose or purposes for which the meeting is called, and only those matters which are stated in the notice may be acted upon at a special meeting of members.

If any meeting of members is adjourned to a different date, time, or place, notice need not be given of the new date, time, or place if the new date, time, or place is announced at the meeting before adjournment and if a new record date is not fixed for the adjourned meeting. If a new record date for the adjourned meeting is or must be fixed pursuant to North Carolina law, notice of the adjourned meeting must be given as provided in this Section to the members of record entitled to vote at the meeting as of the new record date.

Section 10. Waiver of Notice: A member's attendance in person at a meeting (a) waives objection to lack of notice or defective notice of the meeting, unless the member at the beginning of the meeting objects to holding the meeting or transacting business thereat, and (b) waives objection to consideration of a particular matter at the meeting that is not within the purpose or purposes described in the meeting notice, unless the member objects to considering the matter before it is voted upon.

Section 11. Quorum: Unless provided otherwise by the North Carolina Nonprofit Corporation Act, if the annual meeting is held at the Annual Conference as described herein above, a quorum shall be the delegates present in the meeting room during the stated time of the business session as scheduled in the published agenda for the Annual Conference. At any other meeting of the members, a quorum shall consist of thirty percent (30%) of the delegates registered to vote at such meeting. Once a member is represented for any purpose at a meeting, such member is deemed present for quorum purposes for the remainder of the meeting and for any adjournment of that meeting unless a new record date is or must be set for that adjourned meeting.

Section 12. Election of Delegates: Every fire department in the State which is a member of the Association shall, on or before the first day of July in each year, elect two delegates and two alternates to serve for the ensuing year with the Chief and one Chief Officer of the member fire department. Each member department shall be entitled to four (4) votes consisting of the Chief one (1) vote, the Chief Officer one (1) vote, and two delegates with one (1) vote each. In the absence of a delegate the alternate may cast the vote of the delegate. Should only one delegate be present, such delegate may cast both delegate votes. If no delegates and only one alternate be present, such alternate may cast both of the votes assigned to the delegate. The total votes for each member department shall not exceed four (4) votes. Each county fire marshal office which is a member shall be entitled to one (1) vote, unless the office has twenty-five (25) or more fire marshals on staff, in which case the office would be entitled to two (2) votes. Each fire marshal office which is a member of the Association shall, on or before the first day of July in each year, elect one delegate and one alternate to serve for the ensuing year. Fire marshal office. has twenty-five (25) or more fire marshals on staff may elect two delegates and two alternates. In the absence of the elected delegates, the alternates may cast the vote of the delegates. All firemen and fire marshals shall be members of the Association, and their names must appear on the roster submitted by their respective offices or departments to the office of the Association's Executive Secretary to be entitled to vote. Although pursuant to the provisions of this Section delegates may cast more than one (1) vote on behalf of one organization, no delegate may cast votes on behalf of more than one fire department or fire marshal office

Section 13. Honorary and Lifetime Memberships: The Executive Board shall have the authority to award honorary memberships and lifetime memberships in the Association, in circumstances deemed appropriate by the Executive Board. Any Honorary Member or Lifetime Member of the Association shall have all of the rights and privileges of a regular member, except that Honorary Members shall not participate in the Fireman's Relief Fund, may not vote except as accredited delegates selected in accordance with the provision of these By-laws, and shall not hold office.

Section 14. Votinq: Each delegate shall be entitled to one vote on each matter submitted to a vote of members at the annual meeting, all voting rights to be subject to the provisions of these Bylaws and the Constitution. Except as otherwise provided in the Constitution or these Bylaws, the vote of a majority of the votes entitled to be cast by the members present shall be the act of the members on that matter. Voting on all matters, except the election of the President (assuming that such an election is necessary due to resignation or other failure to serve of the previous year's First Vice President), Second Vice President, Treasurer, and Statistician, or the altering, amending, repealing or revising of the Constitution and/or Bylaws, shall be by voice vote or show of hands unless, prior to the voting on any matter, a demand for a ballot vote in such matter is made by any member present. Election of the President (assuming that such an election is necessary due to resignation or other failure to serve of the previous year's First Vice President), Vice Presidents, Treasurer, and Statistician shall require a majority vote by secret ballot at the annual meeting. A two-thirds (2/3) vote taken by secret ballot cast by the members at the annual meeting shall be required to alter, amend, repeal, or revise the Constitution and/or Bylaws of the Association.

ARTICLE III

Executive Board

Section 1. General Powers: The business and affairs of the Association shall be directed by the Executive Board or by such Executive Committee or other committees as the Board may establish pursuant to these Bylaws. Subject to the provisions of state law, the Executive Board shall have the authority and discretion to implement and administer all programs involving expenditure of funds belonging to the Association or over which the Association has control

Section 2. Number, Term and Qualifications: The number of Executive Board members constituting the Executive Board shall be nine (9) voting and two (2) nonvoting Executive Board members. The voting Executive Board members of the Association shall be its elected officers, the Regional Directors and the immediate past President of the Association. With the exception of the immediate past President, the voting Executive Board members shall be elected as provided in Article V hereof. The two (2) nonvoting Executive Board members shall be the Executive Secretary and Chaplain, who shall be selected by the Executive Board and shall serve at the pleasure of the Executive Board. Executive Board members shall be residents of the State of North Carolina and shall be members of fire departments or fire marshal offices which are members of the Association.

Section 3. Chairman of the Board: The President of the Association shall serve as Chairman of the Executive Board. The Chairman shall preside at all meetings of the Executive Board and perform such other duties as may be directed by the Executive Board.

Section 4. Compensation: The Executive Board may reimburse Executive Board members for all expenses incurred in attending regular and special meetings of the Board. The Executive Board shall have the power and authority to negotiate and implement compensation arrangements for its officers. Subject to the approval of the annual budget.

Section 5. Committees of the Board: The Executive Board, by resolution of a majority of the number of Executive Board members in office, may designate two or more Executive Board members to constitute an Executive Committee and such other committees as the Executive Board shall deem advisable, each of which, to the extent authorized by the North Carolina Nonprofit Corporation Act and provided in such resolution, shall have and may exercise all of the authority of the Executive Board in the management of the Association. Each committee member serves at the pleasure of the Executive Board. The provisions of these Bylaws, if any, governing meetings, action without meeting, notice and waiver of notice, and quorum and voting requirements of the Executive Board apply to any committees of the Executive Board established pursuant to this Section. The designation of any committee of the Executive Board and the delegation thereto of the Executive Board's authority shall not operate to relieve the Executive Board, or any member thereof, of any responsibility imposed upon him or her by law.

Section 6. Other Committees: Other committees not having the authority of the Executive Board in the management of the Association may be designated by resolution adopted by a majority of the Executive Board members present at a meeting at which a quorum is present. Such committee shall have such duties and responsibilities as may be set forth in the resolution designating the committee.

ARTICLE IV

Meetings of Executive Board

Section 1. Regular Meetings: A regular meeting of the Executive Board shall be held immediately after, and at the same place as, the annual meeting of members, if any. Otherwise, the Executive Board may provide, by resolution, the time and place, either within or without the State of North Carolina, for the holding of additional regular meetings.

Section 2. Special Meetings: Special meetings of the Executive Board may be called by or at the request of the President or any two (2) Executive Board members. Such meetings may be held either within or without the State of North Carolina.

Section 3. Notice of Meetings: Regular meetings of the Executive Board may be held without notice. The person or persons calling a special meeting of the Executive Board, at least two (2) days before the meeting shall give notice thereof by any usual means of communication. Such notice need not specify the purpose for which the meeting is called. Any duly convened regular or special meeting may be adjourned by the Executive Board to a later time without further notice.

Notwithstanding the foregoing provisions of this Section, notice for any meeting of the Executive Board shall be made as may be required otherwise by the North Carolina Nonprofit Corporation Act, including without limitation, meetings of the Executive Board where any of the following matters are to be approved: (a) amendment to the Association's Articles of Incorporation or Bylaws, (b) plan of merger or dissolution, or (c) a sale of assets other than in the regular course of the Association's activities.

Section 4. Waiver of Notice: Any Executive Board member may waive notice of any meeting before or after the meeting. The waiver must be in writing, signed by the Executive Board member entitled to the notice, and delivered to the Association for inclusion in the minutes or filing with the corporate records. The attendance by an Executive Board member at, or the participation of an Executive Board member in, a meeting shall constitute a waiver of any required notice of such meeting.

Section 5. Quorum: A majority of the Executive Board members in office immediately before a meeting begins shall constitute a quorum for the transaction of business at any meeting of the Executive Board.

Section 6. Voting and Manner of Actin: Each Executive Board member shall be entitled to one (1) vote on all matters that come before the Association. Except as otherwise provided in the Association's Articles of Incorporation or these Bylaws or by the North Carolina Nonprofit Corporation Act, the act of the majority of the Executive Board members present at a meeting at which a quorum is present shall be the act of the Executive Board.

Section 7. Presumption of Assent: An Executive Board member of the Association who is present at a meeting of the Executive Board or at a meeting of any committee of the Executive Board at which action on any corporate matter is taken shall be presumed to have assented to the action taken unless (a) such Executive Board member objects at the beginning of the meeting (or promptly upon the Executive Board member's arrival thereat) to holding the meeting or to transacting any business at the meeting, or (b) such Executive Board member's contrary vote is recorded or such Executive Board member's dissent or abstention from the action taken otherwise is entered in the minutes of the meeting, or (c) such Executive Board member files written notice of dissent or abstention to such action with the person presiding at the meeting before the adjournment thereof or forwards such notice by registered mail to the Executive Secretary of the Association immediately after the adjournment of the meeting. Such right of dissent or abstention is not available to an Executive Board member who voted in favor of the action taken.

Section 8. Informal Action by Executive Board: Action required or permitted to be taken at a meeting of the Executive Board may be taken without a meeting if the action is taken by all members of the Executive Board and evidenced by one (1) or more written consents signed by each Executive Board member before or after such action, describing the action taken, and delivered to the Executive Secretary of the Association for inclusion in the minutes or filing with the corporate records.

ARTICLE V

Officers

Section 1. Elected Officers: The officers of the Association shall consist of a President, a First Vice President, a Second Vice President, a Treasurer, and a Statistician. No two (2) or more offices may be held by the same person.

The officers shall be elected from the active membership of the Association pursuant to the provisions of these Bylaws regarding votes of the membership. The President for any given year shall be the individual who served as First Vice President for the preceding year. The offices of President, First Vice President, and Second Vice President shall be rotated so that in any given year one of said offices shall be filled by a representative of each of the three (3) regional membership districts, the Eastern Piedmont, and Western Associations. Accordingly, a representative of each said district shall occupy each of the three (3) presidential offices in any given three (3) year period. The First Vice President, Second Vice President, Treasurer and Statistician shall be elected by secret ballot at the annual meeting. The presidential officers shall serve one (1) year terms, and the Treasurer and Statistician may be reelected for additional terms

Section 2. Regional Directors: Each of the Eastern Association, the Piedmont Association, and the Western Association annually shall elect a Regional Director to serve as an officer and Executive Board member of the Association. These Regional Directors cannot serve more than three (3) continuous terms of one (1) year. The elections of Regional Directors shall occur at the last meetings of the aforementioned regional associations conducted before the annual meeting of the Association. For purposes of these Bylaws, the officers of the Association elected pursuant to Section 1 of this Article V and the Regional Directors elected pursuant to this paragraph jointly shall be referred to as the officers of the Association.

Section 3. Resignation Replacements: An officer may resign at any time by notifying the Association, orally or in writing, of such resignation. A resignation shall be effective upon receipt by the Association unless it specifies in writing a later effective date. In the event a resignation so specifies a later effective date, the Executive Board may fill the pending vacancy prior to such date; however, the successor to the resigning officer may not take office until the effective date. In the event of a resignation, removal, or other failure to fulfill the responsibilities of an office, such vacancy shall be filled by vote of the Executive Board, and said replacement shall serve until the next annual meeting in the case of an officer selected pursuant to Section 1 hereof, or until the next meeting of the applicable regional association in the case of a Regional Director, at which time a replacement shall be elected for the remaining term of the office in question.

Notwithstanding the preceding paragraph, if the President resigns or is otherwise unable to serve, the President shall be replaced by the First Vice President, who shall serve the remainder of the resigning President's term as well as the immediately subsequent one year term which said First Vice President ordinarily would serve in accordance with Section 1 of this Article V. The First Vice President shall be replaced by the Second Vice President for the remainder of the unfulfilled term, and said Second Vice President shall not be precluded from being a candidate for First Vice President for a succeeding one year term. In the event of a vacancy in the office of Second Vice President, the Executive Board shall elect an individual to serve as Second Vice President. Such individual shall be from the region otherwise not represented by a presidential officer. Any replacement Second Vice President shall serve until the next meeting of the applicable regional association, at which time said regional association shall elect a replacement for the remaining term of office of the Second Vice President The individual serving as replacement Second Vice President shall not be precluded from seeking election to the position of Second Vice President for the succeeding one year term.

Section 4. President: The President, when present, shall preside at all meetings of members. The President, with any other proper officer, may sign any deeds, leases, mortgages, bonds, contracts or other instruments which lawfully may be executed on behalf of the Association, except where required or permitted by law otherwise to be signed and executed and except where the signing and execution thereof shall be delegated by the Executive Board to some other officer or agent. In general, the President shall perform all duties incident to the office of President and such other duties as from time to time may be assigned by the Executive Board.

Section 5. Vice Presidents: In the absence of the President or in the event of the President's death, inability or refusal to act, the First Vice President, or Second Vice President if the First Vice President is unable to serve, shall perform the duties of the President, and when so acting shall have all the powers of and be subject to all the restrictions upon the President. Any Vice President shall perform such other duties as from time to time may be assigned by the President or by the Executive Board.

Section 6. Statistician: The Statistician shall compile correctly the statistics of each village, district, and city in the State of all matters pertaining to the fire service, annually correcting the previous records, which shall include everything of interest to the fire service, and annually the Statistician shall make a report to the Association that is comprehensive in every respect.

Section 7 Executive Secretary: The Executive Secretary shall keep accurate records of the acts and proceedings of all meetings of members and Executive Board members. The Executive Secretary shall give all notices required by law and by these Bylaws. The Executive Secretary shall have general charge of the corporate books and records and of the corporate seal, and shall affix the corporate seal to any lawfully executed instrument requiring it. The Executive Secretary shall keep all records required by law at the principal office of the Association. The Executive Secretary shall keep, at the registered or principal office of the Association, a record of members showing the name and address of each member. The Executive Secretary shall sign such instruments as may require the Executive Secretary's signature. In addition, the Executive Secretary shall, subject to supervision by the Executive Board, direct and conduct the business of the Association on a day to day basis.

Section 8. Treasurer: The Treasurer shall have custody of all funds and securities belonging to the Association and shall receive, deposit or disburse the same under the direction of the Executive Board. The Treasurer shall maintain appropriate accounting records as may be required by law. In general, the Treasurer shall perform all duties incident to the office of Treasurer and such other duties as from time to time may be assigned by the President or by the Executive Board.

ARTICLE Vl

Contracts. Loans, Checks and Deposits

Section 1. Contracts: Consistent with the purpose of the Association as contained in the Association's Articles of Incorporation, the Executive Board may authorize any officer or officers or any agent or agents, to enter into any contract or to execute and deliver any instrument in the name of and on behalf of the Association, and such authority may be general or confined to specific instances. The Executive Board may enter into employment contracts on such terms and conditions as the Executive Board deems necessary or desirable.

Section 2. Loans: No loans shall be contracted on behalf of the Association and no evidences of indebtedness shall be issued in its name unless authorized by a resolution of the Executive Board. Such authority may be general or specific in nature and scope. Notwithstanding the foregoing, no loan, guaranty, or other form of security shall be made or provided by the Association to or for the benefit of any of its Executive Board members, officers. employees or members.

Section 3. Checks and Drafts: All checks, drafts or other orders for the payment of money issued in the name of the Association shall be signed by such officer or officers or such agent or agents of the Association and in such manner as from time to time shall be determined by resolution of the Executive Board.

Section 4. Deposits: All funds of the Association not otherwise employed from time to time shall be deposited to the credit of the Association in such depositories as the Executive Board shall direct.

ARTICLE VlI

General Provisions

Section 1. Seal: The corporate seal of the Association shall consist of two concentric circles between which is the name of the Association and in the center of which is inscribed SEAL: and such seal, in the form approved and adopted by the Executive Board, shall be the corporate seal of the Association

Section 2. Amendments: These Bylaws and the Constitution may be amended or repealed by a two-third (2/3) vote of the members of the Association present and voting at a duly scheduled and called meeting of the membership, provided that the vote shall be by secret ballot, and provided further that the proposed amendment shall have been submitted in writing at a meeting of the Executive Board held at least sixty (60) days prior to the annual meeting. At least thirty (30) days prior to the meeting of the membership, the Executive Board shall cause a copy of the proposed amendment to be mailed to each fire department that is a member of the Association and to each fire marshal office which is a member of the Association.

Section 3. Fiscal Year: The fiscal year of the Association shall end on June 30 of each calendar year.

Section 4. Indemnification: Any person who at any time serves or has served as an Executive Board member, officer, employee or agent of the Association, or who, while serving as an Executive Board member, officer, employee or agent of the Association, serves or has served, at the request of the Association, as a Executive Board member, officer, partner, trustee, employee or agent of any other Association, partnership, joint venture, trust or other enterprise, or as a trustee or administrator under an employee benefit plan, shall have a right to be indemnified by the Association to the fullest extent permitted by the North Carolina Nonprofit Corporation Act against (a) reasonable expenses, including attorneys' fees, actually and necessarily incurred by such claimant in connection with any threatened, pending or completed action, suit or proceeding (and any appeal therein), whether civil, criminal, administrative, arbitrative or investigative, and whether or not brought by or on behalf of the Association, seeking to hold such claimant liable by reason of the fact that such claimant is or was acting in such capacity, and (b) reasonable payments made by such claimant in satisfaction of any judgment, money decree, fine, penalty, or settlement for which such claimant may become liable in any such action, suit or proceeding.

The Executive Board of the Association shall take all such action as may be necessary and appropriate to authorize the Association to pay the indemnification required by this Bylaw, including without limitation, to the extent needed, making a good faith evaluation of the manner in which the claimant for indemnity acted and of the reasonable amount of indemnity due and giving notice to the members of the Association.

Any person who at any time after the adoption of this Bylaw serves or has served in any of the aforesaid capacities for or on behalf of the Association shall be deemed to be doing or to have done so in reliance upon, and as consideration for, the right of indemnification provided herein. Such right shall inure to the benefit of the legal representatives of any such person and shall not be exclusive of any other rights to which such person may be entitled apart from the provision of this Bylaw.

Section 5. Rules of Order: Parliamentary matters not governed by the Constitution or by these Bylaws shall be governed by such rules of order as the President shall deem appropriate. The President shall notify the membership of the particular rules of order being utilized.

