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MARYLAND BURGLAR AND FIRE ALARM ASSOCIATION 
BYLAWS
ARTICLE 1- Name, Location & Seal

Section 1.1- Name: The name of the Association shall be the Maryland Burglar and Fire Alarm Association, Inc. and may also be referred to as the MDBFAA. 

Section 1.2- Registered Office and Agent: The registered office and agent of MDBFAA shall be determined by the Board of Directors. MDBFAA may also have offices at other locations as the Board of Directors may from time to time determine.
Section 1.3- Seal: The seal of the Association shall remain in the care, custody, and control of the Secretary of the Association, to be used only in accordance with these bylaws.

ARTICLE 2- Purposes
Section 2.1- Mission: The mission of MDBFAA shall be:

The Maryland Burglar and Fire Alarm Association is an association established to serve and promote the electronic systems industry at the direction of, and through its members.

Section 2.2- Objectives: The objectives of the Association are:

2.1.1
To promote mutual interests of the Electronic Systems Industry.

2.1.2
To foster cordial relations among the members.

2.1.3
To stimulate by all lawful means wider and more extensive use of burglar alarms, fire alarms, supervisory systems, closed circuit television, access control and other electronic systems and services.

2.1.4
To serve by all lawful means as a medium for exchange and dissemination to members and the public, of information applicable to the electronic systems industry.

2.1.5
To cooperate by all lawful means with others on matters affecting the business and common interests of the members of the Association.

2.1.6
To promote the concepts that members be guided by a spirit of justice and honor in all business activities and that members observe the Association's Code of Ethics and anti-trust policies at all times.

2.1.7
To conduct or engage in all lawful activities in furtherance of the foregoing objectives, or those incidental thereto.
ARTICLE 3- Limitation

Section 3.1- Activities: The activities of MDFAA shall not result in any agreement, understanding, combination or any other form of concerted action to limit production, fix prices, suppress competition, promote any product or distributor, or any other manner restrain trade or commerce, or any other act or acts which might be contravention of law or good business practice. MDBFAA or membership therein shall not be used for the promotion of individual interests. No member shall use the office or title on their personal or business stationery.

Section 3.2- Earnings: MDBFAA is a private, nonprofit, tax-exempt, autonomous, voluntary association.  No part of the net earnings of the association shall inure to the benefit of, or be distributable to, its directors, officers, or other private persons, except that the Board shall be authorized to pay reasonable compensation for services exclusive of board or officer services rendered and make payments and distributions in furtherance of the purposes set forth in Article 2, above.

Section 3.3- Tax Compliance: MDBFAA shall be incorporated as a 501(c)(6) not-for-profit corporation.  All activities of MDBFAA shall conform with guidelines set forth under section 501(c)(6) of the Federal Income Tax Code. 
Section 3.4- Actions on Behalf of the Association: No member of the State or Regional Board of Directors, elected officers, agents or employees of MDBFAA may act on behalf of MDBFAA or hold him or herself out to the public as authorized to act on behalf of MDBFAA without the express consent of the State Board of Directors. Neither MDBFAA nor any of its officers, directors, committees, agents or employees shall incur any obligation or announce any policy of MDBFAA unless the obligation or policy shall have been formally approved by the State Board of Directors.
ARTICLE 4- Membership

Section 4.1- General:

4.1.1- Procedure for application: Applicants who meet the requirements for their class of membership, who wish to join MDBFAA, shall complete an application approved by the State Board of Directors and will be accepted as members upon an affirmative vote of a majority of those members of the State Board of Directors who are present and voting. The State Board of Directors may adopt procedures to approve membership applications via email or other electronic means by an affirmative vote of a majority of those members of the State Board of Directors who are present and voting.

4.1.2- Appeal of denied application: The general membership may, at its annual membership meeting, in its discretion approve an application for membership that had been denied by the State Board of Directors.

4.1.3- Good standing: Members are in good standing who meet the qualifications for their class of membership, have paid all fees due to the MDBFAA, have been approved for membership under this section and have not been suspended or expelled without being reinstated. 
Section 4.1- Regular Membership: 

4.1.1- Eligibility: Any sole proprietorship, partnership, corporation, or joint venture licensed by the State of Maryland shall be eligible for Regular Membership if its business activity includes the sale, leasing, installation, monitoring, or servicing of burglar, fire, supervisory, closed circuit television, access control or other electronic security systems. 

4.1.2- Privileges: Regular members in good standing members shall be entitled to all the benefits of this Association including; designating their membership by using the name and or logo of the MDBFAA on their letterhead, advertising, or business cards, receiving member services at the member rate, serve on committees, voting at state and regional meetings and elections and holding office on the state and regional board of directors.

4.1.3- Responsibilities: Regular members shall comply with these bylaws, the MDBFAA Code of Ethics, MDBFAA Antitrust Statement and all national, state and local laws applicable in the jurisdictions where they do business.

Section 4.2- Associate Membership: 
4.2.1- Eligibility: Any sole proprietorship, partnership, corporation, or joint venture shall be eligible for Associate Membership if its is engaged in the business of manufacturing, distributing, supplying, dealing in, or selling products or services relating to the electronic systems industry.
4.2.2- Privileges: Associate members in good standing shall be entitled to all the benefits of this Association including; designating their membership by using the name and or logo of the MDBFAA on their letterhead, advertising, or business cards, receiving member services at the member rate, serving on committees, voting at state and regional meetings and elections and holding any office, except President, Vice President or Regional Vice President on the state and regional board of directors.

4.2.3- Responsibilities: Associate members shall comply with these bylaws, the MDBFAA Code of Ethics, MDBFAA Antitrust Statement and all national, state and local laws applicable in the jurisdictions where they do business.
Section 4.3- Honorary Membership: 

4.3.1- Eligibility: Honorary Membership may be conferred on any individual by a unanimous vote of those members of the board who are present and voting.

4.3.2- Privileges: Honorary membership shall be dues-free and lifelong. Honorary members shall be entitled to all the benefits of this Association including; designating their membership by using the name and or logo of the MDBFAA on their letterhead, advertising, or business cards, receiving member services at the member rate, serving on committees, except that they shall not vote and shall not hold office.

4.3.3- Responsibilities: Honorary members shall comply with these bylaws, the MDBFAA Code of Ethics, MDBFAA Antitrust Statement and all national, state and local laws applicable in the jurisdictions where they do business.

Section 4.4- Public Safety Membership: 

4.4.1- Eligibility: Any member of a governmental organization or agency concerned with law enforcement or fire safety shall be eligible for Public Safety membership. Public Safety membership shall continue only so long as the enabling employment continues.

4.4.2- Privileges: Public Safety members in good standing shall be entitled to all the benefits of this Association including; designating their membership by using the name and or logo of the MDBFAA on their letterhead, advertising, or business cards, receiving member services at the member rate, serving on committees, except that they shall not vote and shall not hold office.

4.4.3- Responsibilities: Public Safety members shall comply with these bylaws, the MDBFAA Code of Ethics, MDBFAA Antitrust Statement and all national, state and local laws applicable in the jurisdictions where they do business.

ARTICLE 5- Resignation, Suspension and Expulsion of Members

Section 5.1- Resignations: Members in good standing may submit resignations in writing to the Secretary, care of the MDBFAA Office. Resignations and member benefits and privileges cease effective upon receipt of the resignation. Dues and fees paid by the resigning member are not refundable.

Section 5.2- Suspension: Any member who fails to pay all fees, assessments, dues, or other indebtedness to the MDBFAA within four months after the statement of such obligation has been mailed to it by the MDBFAA, shall be automatically suspended during the continuance of the delinquency and shall be disenfranchised and not permitted to hold or continue to hold any office or receive any other benefits as a member of the MDBFAA. This includes the use of the MDBFAA's name or stating that it is a member of the MDBFAA. If the member remains suspended for two months (six months after the statement of obligation was mailed) the member shall be removed from the membership roll. If reinstatement of membership is desired a former member shall be restored to membership once all fees and obligations are fulfilled.

Section 5.3- Expulsion:  The State Board of Directors may expel a member who: (1) has submitted a false report to the MDBFAA; (2) has violated any agreement entered into with the MDBFAA; and/or (3) fails to meet the conditions of membership.  The expulsion shall become effective immediately upon a vote to that effect by a vote of the Board of Directors in which at least 75% of the members of the Board eligible to vote approve the expulsion.  The member who is the subject of the vote to expel shall not be entitled to vote on the motion but shall receive ten (10) days written notice of the meeting where the Board shall vote on the motion for expulsion and shall have a full opportunity to question the Directors and speak in his/her behalf.

Section 5.4- Reinstatement: Any member who is expelled may apply for reinstatement by following Section 4.1.1- Procedure for application.
ARTICLE 6- State Membership Meetings
Section 6.1- Regular Meetings: Regular meetings of the MDBFAA shall be held as scheduled by the State Board of Directors.
Section 6.2- Special Meetings: Special meetings of the MDBFAA shall be held at a place and on a date fixed by an affirmative vote of a majority of those members of the State Board of Directors who are present and voting.
Section 6.3- Notice: At least five calendar days written notice shall be given of regular or special meetings by mail, e-mail, fax or publication in the Newsletter.
Section 6.4- Agenda: The State President shall establish an agenda for each State Membership Meeting. The agenda may be amended by a majority vote of the members present and voting at the meeting.

Section 6.5- Official Representative or Alternate: In order to vote, a person must be listed as the official representative or official alternate representative of that member company.  Members will be asked to specify these representatives annually as part of the dues billing process.  Changes to the official representative or official alternate representative must be made at least fifteen days prior to the membership meeting. The representative must eighteen years of age or older and be an owner, officer, bona fide full time employee of the member company, state license holder, or an appointee with an electronic security background, who is to be eligible to cast a vote on behalf of that member. 

Section 6.6- Voting Rolls: A membership roll showing a list of members as of the record date, certified by the MDBFAA Secretary, shall be produced upon request at any meeting of members.

Section 6.7- Quorum: The members present shall constitute a quorum for the conducting of business at any membership meeting.
Section 6.8- Voting: All voting shall be by voice or hand vote, unless a secret ballot is requested at any time by any member.
 
ARTICLE 7- Elections

Section 7.1- Election Timetable
· August 1 


Deadline for nominating committee to be appointed

· September 1

 
Deadline for nominating committee to forward nominations to MDBFAA office

· September 15


Deadline for notice of nominees and election emailed to members 

· October 1


Deadline for additional nominees to be returned to MDBFAA Office

· October 15


Deadline for ballots to be mailed to members

· November 15


Deadline for ballots to be received at MDBFAA office
· December 1


Deadline for results to be announced
· January 1


Officers and directors take office

Note: Deadlines that fall on a Saturday or Sunday will be extended to the following Monday.

Section 7.2- Election: The Executive Officers (President, Regional Vice President, Secretary, and Treasurer) and the Associate Director shall be elected in the odd-numbered years.  The Public Safety Director and the (4) four Board Members shall be elected in the even-numbered years. 
Section 7.3- Nominating Committee: A nominating committee comprised of an odd number of members shall be appointed by the President, with the approval of the board, by August 1 of each year. The nominating committee shall consist of at least one past president and at least one member from each of the active regions. The nominating committee shall submit a list of names for each elected position to the MDBFAA Office by September 1 of each year.  Any member in good standing may request that his/her name be considered for nomination to an elected position by making such a request to the MDBFAA Office in writing between July 1 and October 1.

Section 7.4- Notice of Nominees and Election: By September 15th, prior to the election, notice shall be sent to each active member by mail, e-mail, fax or publication in the Newsletter.

Section 7.5- Additional Nominees- (1) If the MDBFAA Office only receives requests for consideration of candidacy from one candidate for each position up for vote, then the MDBFAA Office shall not be required to send ballots to the membership. In that case, the MDBFAA Office shall declare that the uncontested nominee is elected by acclamation, and no vote of the membership will be necessary. (2) If the MDBFAA Office receives requests for consideration of candidacy from more than one candidate for a position up for vote, then the MDBFAA Office shall be required to send ballots to the membership prior to October 15th.
Section 7.6- Eligibility to Vote: Each member, eligible to vote under Article 4 of these bylaws, providing they have paid their dues for the current year, shall be eligible to cast one vote per Member Company, regardless of the number of offices, divisions, companies, corporations, or other organizations, operating under the same ownership control or amount of dues paid.

Section 7.7- Official Representative or Alternate: In order to vote, a person must be listed as the official representative or official alternate representative of that member company.  Members will be asked to specify these representatives annually as part of the dues billing process.  Changes to the official representative or official alternate representative must be made at least fifteen days prior to the election.  The representative must be an owner, officer, or bona fide full time employee of the member company who is eighteen years of age or older to be eligible to cast a vote on behalf of that member. 

Section 7.8- Voting: Officers and directors, except for the Associate and Public Safety Directors, shall be elected by majority vote of the eligible voters. The Associate Director shall be elected by majority vote of the eligible associate voters. Public Safety Director shall be elected by majority vote of the eligible public safety voters. A majority vote is fifty percent plus one of the votes cast. All voting shall be by voice or hand vote, unless a secret ballot is requested at any time by any member. Ballots shall be returned to the MDBFAA office on or before November 15.
Section 7.9- Effective Date: All officers and directors shall take office on January 1 following the election.
ARTICLE 8-
Regional Chapters

Section 8.1- Boundaries: The general membership shall be divided into regional chapters set by the state board of directors, by majority vote of those present and voting.
Section 8.2- Purpose: Each regional chapter, acting as an integral part of the Association, is expected to be active and engage in local activities, which will attract and result in maximum participation of all those eligible for membership.

Section 8.3- Regional Chapter Board and Officers: Each regional chapter shall be governed by an elected regional board of directors consisting of the Regional Vice-President, Regional Secretary and one regular member director and one Associate Member Director. 

8.3.1- Regional Vice-President: 

8.3.1.1- Eligibility: Each Regional Vice President shall be the Official Representative or Alternate, as defined in Section 7.7, of a Regular Member in good standing that does business in the region they are to represent.
8.3.1.2- Powers and Duties: It shall be the duty of the Regional Vice President:

· to attend all meetings of the Regional Chapter Board of Directors; 

· to attend all membership meetings of the Regional Chapter;

· to perform such duties as assigned by an affirmative vote of a majority of those members of the Regional Board of Directors who are present and voting or an affirmative vote of a majority of those members who are present and voting at a Regional Membership Meeting.

· to attend all meetings of the State Board of Directors; 

· to attend all meetings of the State Membership; and

· to perform such duties as assigned by the President or by an affirmative vote of a majority of those members of the State Board of Directors who are present and voting or an affirmative vote of a majority of those members who are present and voting at a State Membership Meeting.

8.3.2- Regional Secretary: 

8.3.2.1- Eligibility: The Regional Secretary shall be the Official Representative or Alternate, as defined in Section 7.7, of a Member in good standing that does business in the region they are to represent.
8.3.2.2- Powers and Duties: It shall be the duty of the Regional Secretary:

· to attend all meetings of the Regional Chapter Board of Directors; 

· to attend all membership meetings of the Regional Chapter; 

· to have prepare accurate minutes of the membership meetings and the Board of Directors meetings of the Regional Chapter; 
· to attend to such correspondence as assigned;  
· to issue meeting notices as required;

· to perform the duties, powers, and responsibilities of the Regional Vice President, including representing the region at meetings of the State Board of Directors, during the absence of the Regional Vice President; 

· to notify the MDBFAA Office and State Secretary in writing by mail, e-mail, fax; of changes in the list of officers or directors and of meeting locations and times; and

· to perform such duties as assigned by the Regional Vice President or as assigned by an affirmative vote of a majority of those members of the Regional Board of Directors who are present and voting or an affirmative vote of a majority of those members who are present and voting at a Regional Membership Meeting.
8.3.4- Regional Regular Member Director 
8.3.4.1- Eligibility: Each Regional Regular Member Director shall be the Official Representative or Alternate, as defined in Section 7.7, of a Regular Member in good standing that does business in the region they are to represent.
8.3.4.2- Powers and Duties: It shall be the duty of the Regional Regular Member Director:

· to attend all meetings of the Regional Chapter Board of Directors; 

· to attend all membership meetings of the Regional Chapter; and

· to perform such duties as assigned by an affirmative vote of a majority of those members of the Regional Board of Directors who are present and voting or an affirmative vote of a majority of those members who are present and voting at a Regional Membership Meeting.

8.3.5- Regional Associate Member Director

8.3.5.1- Eligibility: Each Regional Associate Member Director shall be the Official Representative or Alternate, as defined in Section 7.7, of a Regular Member in good standing that does business in the region they are to represent.
8.3.5.2- Powers and Duties: It shall be the duty of the Regional Associate Member Director:

· to attend all meetings of the Regional Chapter Board of Directors; 

· to attend all membership meetings of the Regional Chapter; and

· to perform such duties as assigned by an affirmative vote of a majority of those members of the Regional Board of Directors who are present and voting or an affirmative vote of a majority of those members who are present and voting at a Regional Membership Meeting.

Section 8.4- Regional Elections: Each regional board of directors will adopt procedures to conduct its own elections including:

8.4.1 - Appointing a nominating committee consisting of at least three members in good standing.

8.4.2 - Presentation of the nominees for each of the regional officers and directors at a regional meeting. 

8.4.3 - Holding elections prior to December 1.
Section 8.5- Meetings:  Regional chapters will hold regular membership and board meetings according to a schedule set by the regional board. Regional Vice-Presidents or any two members of the regional board may call emergency membership or board meetings with at least 48 hours notice.
Section 8.6- Powers: Each regional chapter may conduct activities and perform tasks consistent with the mission and objectives of the association, including:


8.6.1- Establishing committees and task forces; and

8.6.2- Raising and expending funds.

Section 8.7- Region Finances: Dues shall be billed and received by MDBFAA. Regions shall not add an amount for local dues. MDBFAA shall not give back an amount for local dues.  Training revenue shall go to MDBFAA. The Region by a majority vote of the Region board can request the MDBFAA Treasurer to track funds raised by the Region for a specific purpose in separate general ledger account. Separate bank accounts will not be required. The Region would request the MDBFAA Treasurer to pay designated expenses.
ARTICLE 9- Board of Directors
Section 9.1- General

9.1.1- Composition: The MDBFAA State Board of Directors shall consist of a president, vice president, secretary–treasurer, one immediate past president, an associate director, a public safety director, one vice president selected by each qualified regional chapter, and ex-officio (non-voting) members (selected under section 9.9) by the State Board of Directors. 
9.1.2- Powers: The State Board of Directors, on behalf of the membership, shall conduct the business and affairs of MDBFAA and may exercise all such powers of the corporation and do all lawful acts and things, as are not restricted by statute, or by the Articles of Incorporation, or by these Bylaws. The Board of Directors shall only act in the name of the organization when it shall be regularly convened after due notice to all the directors of such meeting. The Board of Directors may make such rules and regulations covering its meetings as it may in its discretion determine necessary.
9.1.3- Duties: MDBFAA officers and directors shall perform the duties as assigned by the State Board of Directors or prescribed by these bylaws and the parliamentary authority adopted herein. MDBFAA officers and directors shall report all actions to the membership at each and every membership meeting.

9.1.4- Term of Office: All officers shall be elected for a period of two years 

9.1.5- Term Limits:  No individual shall hold more than one office at a time. Regional Vice Presidents and alternates shall serve at the pleasure of the qualified regional chapter. State Officers and Directors may be elected for additional terms without limit provided, however, that the President and Vice President may be elected for three consecutive terms, after which they may not succeed themselves.

9.1.6- Voting: Each officer and director shall have one vote. The President may vote only to break a tie. Voting may not be done by proxy. Ex-Officio members appointed by the board shall not have a vote. 

9.1.7- Resignation: An officer or director may resign at any time by giving written notice to the State Board of Directors, at which time the resignation shall be accepted as written.

9.1.8- Removal from Office: Any or all of the Directors may be removed for cause by an affirmative majority vote of the membership or by an affirmative majority vote of the Board of Directors. Directors may be removed without cause only by an affirmative vote of two thirds of the membership present and voting at a meeting called for that purpose. 
The Board of Directors may entertain charges against any officer or director. An officer or director may be represented by counsel (at own their expense) upon any removal hearing. The Board of Directors shall adopt such rules for this hearing as it may in its discretion consider necessary for the best interests of MDBFAA.
At the discretion of the Board, any elected state officer or director who is not present at two consecutive Board of Directors meetings shall be considered to have resigned. 

9.1.9- Vacancies: The vice president becomes president upon a vacancy in that office.  A vacancy in any other office shall be filled by special election at a board meeting, with previous notice. If the vacancy is in the Past President category, the next immediate Past President shall automatically serve. If no Past President is available, the vacancy shall be filled by an affirmative vote of a majority of those members of the State Board of Directors who are present and voting. A director elected to fill a vacancy caused by resignation, death, or removal shall be elected to hold office for the unexpired term of the predecessor.

Section 9.2- President: 

9.2.1- Eligibility: The President shall be the Official Representative or Alternate, as defined in Section 7.7, of a Regular Member in good standing. A member may not be nominated for or elected President unless the member has served on the Board of Directors for a period of one (1) year. 
9.2.2- Powers and Duties: It shall be the duty of the President:

· to authenticate by signature, when necessary, all the acts; orders, and proceedings of the State Membership Meeting or State Board of Directors;

· to preside at all meetings of the State Board of Directors; 

· to preside at all State Membership meetings; 
· to enforce at all meetings the observance of decorum among the members; 

· to inform the assembly, when necessary, on a point of order or practice on pending business; 

· to appoint all committee chairpersons; 

· to co-sign checks;

· to be guided at all times by these Constitution and Bylaws, the Code of Ethics, the Antitrust Policy and Roberts Rules of Order;

· to declare, when appropriate, any meeting a "closed session" which will exclude all but voting and ex officio members of the State Board of Directors; and

· to perform such duties as may be incidental to this office, or which shall be required by an affirmative vote of a majority of those members of the State Board of Directors who are present and voting or an affirmative vote of a majority of those members who are present and voting at a State Membership Meeting.

Section 9.3- Vice President:
9.3.1- Eligibility: The Vice-President shall be the Official Representative or Alternate, as defined in Section 7.7, of a Regular Member in good standing.
9.3.2- Powers and Duties: It shall be the duty of the Vice President:

· to attend all meetings of the State Board of Directors; 

· to attend all meetings of the State Membership;

· to perform the duties, powers, and responsibilities of the President, during the absence of the President;  
· to become the President and hold office until the next regular annual election in the event of the death or resignation or removal of the President; and

· to perform such duties as assigned by the President or by an affirmative vote of a majority of those members of the State Board of Directors who are present and voting or an affirmative vote of a majority of those members who are present and voting at a State Membership Meeting.

Section 9.4- Secretary: 

9.4.1- Eligibility: The Secretary shall be the Official Representative or Alternate, as defined in Section 7.7, of a Member in good standing.
9.4.2- Powers and Duties: It shall be the duty of the Secretary:

· to attend all meetings of the State Board of Directors; 

· to attend all meetings of the State Membership;

· to have prepare accurate minutes of the annual meeting and the Board of Directors meetings; 
· attend to such correspondence as assigned;  
· to issue meeting notices as herein provided;

· to have custody of the seal of the Association and shall affix and attest the same when duly authorized by the Board of Directors 

· to perform the duties, powers, and responsibilities of the President, during the absence of the President and Vice President; and

· to perform such duties as assigned by the President or by an affirmative vote of a majority of those members of the State Board of Directors who are present and voting or an affirmative vote of a majority of those members who are present and voting at a State Membership Meeting.

Section 9.5- Treasurer: 

9.5.1- Eligibility: The Treasurer shall be the Official Representative or Alternate, as defined in Section 7.7, of a Member in good standing.
9.5.2- Powers and Duties: It shall be the duty of the Treasurer:

· to attend all meetings of the State Board of Directors; 

· to attend all meetings of the State Membership;

· to have the constructive care and custody of all funds and securities of the MDBFAA;

· to keep all financial records and bank accounts of MDBFAA;

· to give a financial report to the State Board of Directors at each meeting;

· to give a financial report at each regular membership meeting;

· to observe and implement ARTICLE 13- Finances of these bylaws;
· to perform the duties, powers, and responsibilities of the President, during the absence of the President, Vice President and Secretary; and

· to perform such duties as assigned by the President or by an affirmative vote of a majority of those members of the State Board of Directors who are present and voting or an affirmative vote of a majority of those members who are present and voting at a State Membership Meeting.

Section 9.6- Past President: 

9.6.1- Eligibility: The Immediate Past President who have served the full term to which elected and are the Official Representative or Alternate, as defined in Section 7.7, of a Regular Member in good standing shall serve on the State Board of Directors.
9.6.2- Powers and Duties: It shall be the duty of the Immediate Past President:

· to attend all meetings of the State Board of Directors; 

· to attend all meetings of the State Membership; and

· to perform such duties as assigned by the President or by an affirmative vote of a majority of those members of the State Board of Directors who are present and voting or an affirmative vote of a majority of those members who are present and voting at a State Membership Meeting.

Section 9.7- Associate Director: 

9.7.1- Eligibility: The Associate Director shall be the Official Representative or Alternate, as defined in Section 7.7, of an Associate Member in good standing.
9.7.2- Powers and Duties: It shall be the duty of the Associate Director:

· to attend all meetings of the State Board of Directors; 

· to attend all meetings of the State Membership; and

· to perform such duties as assigned by the President or by an affirmative vote of a majority of those members of the State Board of Directors who are present and voting or an affirmative vote of a majority of those members who are present and voting at a State Membership Meeting.

Section 9.8- Public Safety Director: 
9.8.1- Eligibility: The Public Safety Director shall be public safety member, qualified under section 4.4.
9.8.2- Powers and Duties: It shall be the duty of the Public Safety Director:

· to attend all meetings of the State Board of Directors; 

· to attend all meetings of the State Membership; and

· to perform such duties as assigned by the President or by an affirmative vote of a majority of those members of the State Board of Directors who are present and voting or an affirmative vote of a majority of those members who are present and voting at a State Membership Meeting.

Section 9.8- Regional Vice Presidents: 
9.8.1- Eligibility: See Section 8.3.1.1

9.8.2- Powers and Duties: See Section 8.3.1.2
Section 9.9- Ex-Officio Board Members: Each committee chairman of a committee established in accordance with Article 11 shall be a non voting ex-officio member of the State Board of Directors. By an affirmative two thirds vote of the members of the State Board of Directors present and voting, the State Board of Directors can appoint individuals, including but not limited to legal counsel, staff, past board members and or representatives of other associations, as ex-officio (non-voting) members of the board. Ex-officio members shall not count toward the establishment of quorum and may be excluded from specific board discussions at the discretion of the president or by a majority vote of those voting members of the State Board of Director who are present and voting. 
ARTICLE 10- State Board of Directors Meetings

Section 10.1- Meetings: Regular State Board of Directors meetings shall be held quarterly on a schedule approved by the Board. Special Meetings may be called by the President or Vice President at any time or place or at the request of a majority of the voting members of the Board of Directors. 

Section 10.2- Notice of Meetings: Notice of the intended time and place of all State Board of Directors meetings shall be mailed, e-mailed or transmitted by facsimile to be received by the members of the State Board not less than five (5) days prior to such meeting, unless unanimous consent to waive such notice is given by its members.

Section 10.3- Quorum: A majority, of fifty percent plus one, of the voting members of State Board of Directors shall constitute a quorum for the transaction of business or of any specified item of business.

Section 10.4- Voting: Except as may otherwise be provided in these bylaws, all action taken shall be by majority vote (fifty percent plus one) of those present and voting. Each Director shall be entitled to cast only one vote

Section 10.5- Chair: The President shall chair the meeting. If the President is absent the chair shall be the Vice-President or the senior state officer present.

Section 10.6- Method of Meeting: Any properly called meeting may, at the opinion of the president, be conducted via telephone or other electronic means, provided however, all parties to the meeting can communicate with all other parties at the meeting.

ARTICLE 11- Committees

Section 11.1- Creation: The President, with the approval by an affirmative vote of a majority of the members of the Board of Directors present and voting, shall create such committees or task forces as conditions may from time to time require.  
Section 11.2- Chairman and Members: The President shall appoint the chairperson of each committee with the approval by an affirmative vote of a majority of the members of the State Board of Directors present and voting. The President shall appoint the members of each committee in consultation with the chairperson of the committee.

Section 11.3- Ex-Officio: The President shall be a non voting member ex-officio of all committees. 

Section 11.4- Expiration: Authorization for each committee or task force will expire at the conclusion of the president’s term unless extended by an affirmative vote of a majority of the members of the State Board of Directors present and voting. 

Section 11.5- Method of Meeting: Any properly called meeting may, at the opinion of the chairperson, be conducted via telephone or other electronic means, provided however, all parties to the meeting can communicate with all other parties at the meeting.

ARTICLE 12- Policies and Agreements

Section 12.1- General Policies: The board may adopt policies by an affirmative vote of a majority of the members of the Board of Directors present and voting to govern its own operations, the conduct of its meetings and the affairs of the association. 

Section 12.2- Agreements and Financial Commitments: Any and all agreements that financially obligate MDBFAA shall be approved by an affirmative vote of two thirds of the members of the Board of Directors present and voting.  

Section 12.3- Execution of Agreements: The President, the Secretary, or any other proper officer of the Association, authorized by the Board of Directors, may sign any deeds, mortgages, bonds, contracts, agreements, or other instruments which the Board of Directors have authorized to be executed, except in cases where the signing and execution thereof shall be expressly delegated by the Board of Directors to some other officer or agent of the Association.
ARTICLE 13- Finances

Section 13.1- Fiscal Year: The fiscal year shall begin January 1st and terminate December 31st annually.  
Section 13.2- Budget Preparation and Adoption: Funds from general membership dues shall be allocated to the state Association treasury, to the Regions, and to any other special funds as determined by the State Board of Directors. The Treasurer shall annually prepare for approval by an affirmative vote of a majority of the members of the State Board of Directors present and voting, a budget concerning the total anticipated income and expenses for the ensuing year.  The budget shall be approved prior to the year it covers and may be amended by the State Board of Directors as required.
Section 13.3- Balanced Budget Required: The State Board of Directors shall not obligate MDBFAA in excess of the anticipated budget.  
Section 13.4- Audit: The Board of Directors shall provide an annual audit of MDBFAA state and regional books and records.
Section 13.5- Dues: The dues rates, initiation fees, and/or schedule of fees of the Association shall be determined by the Board of Directors at any regular meeting or special meeting called for that purpose.

Section 13.6- Disbursements: All disbursements (checks) from the general fund shall be signed by the President, Treasurer or other officer designated by a majority vote of the Board of Directors. The State Board of Directors shall establish procedures for petty cash accounts. Each Regional Board of Directors shall establish procedures for regional accounts. 
ARTICLE 14- Enforcement of Bylaws and Policies  

Section 14.1- Enforcement: It shall be the responsibility of the State Board of Directors to insure that these bylaws and its adopted policies are properly executed.
Section 14.2- Reports: Incidents of non-compliance may be brought to the attention of the State Board of Directors by any individual.
Section 14.3- Procedure: Incidents of non-compliance shall be dealt with at the next meeting of the State Board of Directors.
Section 14.4- Notice: The President shall notify the member of the complaint and shall invite such member to the next meeting of the State Board of Directors for adjudication of the complaint.
Section 14.5- Action: Upon review of the complaint to which the member has been invited, the State Board of Directors by an affirmative vote of a majority of the members of the State Board of Directors present and voting shall make a recommendation on how to satisfy the complaint.
Section 14.6- Report: At the next meeting of the State Board of Directors a report shall be given on the status and satisfaction of the complaint. Should it be found that the complaint cannot be satisfied, the State Board of Directors may vote by an affirmative vote of a two thirds the members of the State Board of Directors present and voting for exclusion of the member of the MDBFAA.

Section 14.7- Remedies: The Board of Directors, in its execution of this responsibility, shall be limited to expulsion of members but may not fine or penalize members in any other way.
ARTICLE 15- Consultants and Staff

Section 15.1- Selection: The State Board of Directors may select employees and/or firms as it considers necessary by an affirmative vote of a majority of the members of the Board of Directors present and voting. 

Section 15.2- Membership and Compensation: Employees or firms are not required to be a member of the MDBFAA and may be compensated in such manner and in such amounts as the State Board of Directors determines.

Section 15.3- Duties and Reporting: Employees and/or firms shall perform such duties as may be assigned by the State Board of Directors and shall report to State Board of Directors.  The State Board of Directors shall also designate contract terms, specific matter or matters to be handled by employees and/or firms, and whenever possible, fees and/or retainers.  
Section 15.4- Titles: Employees and/or individuals at firms may be designated with titles by the State Board of Directors as it considers necessary by an affirmative vote of a majority of the members of the State Board of Directors present and voting. 

ARTICLE 16- Parliamentary and Legal Authority

Section 16.1- Parliamentary Authority: The rules contained in the current edition of Robert's Rules of Order Newly Revised shall govern MDBFAA in all cases to which they are applicable and in which they are not inconsistent with these bylaws and any special rules of order MDBFAA may adopt.

Section 16.2- Transaction of Business: Unless otherwise provided in these bylaws, all rights, powers and authority conferred upon the Officers and the Members of the Board of Directors under the bylaws shall be construed not only to be rights, powers, and authority to act in meetings, but such rights, powers, and authority may be exercised between meetings of the Board of Directors by mail, electronic means, or facsimile vote to the members of the Board of Directors at the direction of the President.  Unless otherwise noted in these bylaws, an affirmative vote of a majority of the members of the Board of Directors present and voting shall be required for the adoption of all matters thus submitted.

ARTICLE 17- Indemnification of Directors, Officers and Other Authorized Representative

Section 17.1- Indemnification of MDBFAA Personnel: MDBFAA shall indemnify, to the extent provided in the following paragraphs, any person who is, or was a Trustee, Director, Officer, Agent, or Employee of MDBFAA, and any person who serves, or has served at MDBFAA’s request as a Trustee, Director, Officer, Agent, Employee, Partner, or Trustee of another Corporation or of a partnership, joint venture, trust, or other enterprise.  In the event the provisions of indemnification set forth below are more restrictive than the provisions of indemnification allowed by law, then such persons named above shall be indemnified to the full extent permitted by the law as it may exist from time to time.

Section 17.2- Indemnification of MDBFAA Representatives: MDBFAA shall indemnify any and all of its Directors, officers, and Employees, or former Directors, Officers or any person who may have served at its request as a Director or Officer of another entity, from any suit or proceeding by reason of the fact that he or she was or is a Director, Officer, Employee or Agent of MDBFAA or is or was serving at the request of MDBFAA as a Director, or Officer of another entity, against expenses, including attorney's fees, judgment, fines and amounts paid in settlement actually and reasonably incurred in connection with such action, if said person acted in good faith, in a manner he or she believed to be in the best interest of MDBFAA and had no reason to believe his or her conduct was unlawful.  Provided, however, no indemnification shall be made in respect to any suit or proceedings as to which such Director, Officer, or Employee shall be judged to have committed an act including wanton or willful misconduct in the performance of his or her duty. Such indemnification shall not be deemed exclusive of any other right to which those indemnified may be entitled, under any agreement, vote of members of MDBFAA, or otherwise.

Section 17.2- Insurance: MDBFAA may purchase and maintain insurance on behalf of its Directors, Officers, Committee Members and Employees, or former Directors, Officers, Committee Members or any person who may have served at its request as a Director or Officer of another entity.

ARTICLE 18- Notice

Section 18.1- Form of Notice: Any notice required by statute or by these bylaws to be given to the members or to any officer, shall be deemed to have been given by depositing the same in a post office box, in a sealed envelope, addressed to such member, or via telephone or other electronic means.  
Section 18.2- Amount of Notice: Notice to all regular meetings, whether of the membership or the Board of Directors shall be given at least five days prior to the scheduled meeting. Special meetings of the Board of Director may be called by the President not less than 24 hours prior to the meeting.
ARTICLE 19- Amendments to Bylaws

Section 19.1- Notice: A written notice setting forth the proposed amendment verbatim, together with a copy of the existing bylaws, shall be sent to each voting member at least thirty days before the meeting at which the amendment will be considered.
Section 19.2- Votes Required: These bylaws may be amended by the Association by an affirmative two-thirds vote of those present.
ARTICLE 20- Dissolution

Section 20.1- Notice: A written notice that dissolution will be considered shall be sent to each voting member at least thirty days before the meeting at which dissolution will be considered.

Section 20.2 Votes Required: The MDBFAA can be dissolved by an affirmative two-thirds vote of the voting members present at a meeting called for that purpose.
Section 20.3- Limitations: In the event of dissolution of the Association and after payment of all debts and other obligations, the assets of this Association shall be dedicated or transferred only in accordance with the objectives set forth in Article 2 of these bylaws.
ARTICLE 21- Construction

Section 21-1- Gender: Whenever the context so requires, the masculine will include the feminine and neuter, and the singular will include the plural, and conversely.  
Section 21.2- Survivability: If any portion of these Bylaws is determined invalid or inoperative, then, so far as reasonable and possible, the remainder of these Bylaws is to be considered valid and operative, and effect is to be given to the intent manifested by the portion held invalid or inoperative.  
Section 21.3- Table of Contents and Headings: Any table of contents and headings used in these Bylaws has been inserted for convenience only and do not constitute matters to be construed in interpretation.
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