FAC Bylaws 2006

PRIVATE 

Bylaws of

Florida Agricultural Council, Inc


ARTICLE I.
Names and Purposes
The name of this corporation shall be the Florida Agricultural Council, Inc.  Its purpose is to advance effective research and education programs in the food and agricultural sciences and human and natural resources as administered by the University of Florida Institute of Food and Agricultural Sciences (IFAS).


ARTICLE II.
Membership
1.
Members.

There shall be two types of members of the Corporation, as follows: 

a. Individual members representing a minimum of five IFAS Regional Advisory Councils which will be composed of: the Chairs of Research and Education Center (REC) Advisory Councils; Chairs of the County Extension Overall Advisory Committees; and At-Large members selected by the Senior Vice President for Agriculture and Natural Resources and the Board of Directors of the Florida Agricultural Council, Inc.  At-Large members shall be selected to ensure representation of key stakeholder groups.  Appointment of the representatives to the Regional Advisory Councils shall be determined by their term of membership on their respective REC or County Extension Advisory Committee.  At-Large members shall be appointed to three-year staggered terms.


b.   Any organization or association organized under the laws of Florida which makes use of and/or benefits from research and education programs as defined in Article I and upon approval by the Board of Directors. Each member organization or association shall designate a representative and an alternate to be its representative in the corporation, one of whom must be a direct user of the research or educational function they are representing.
2.
Voting.


Each of the regional advisory councils shall be entitled to three voting members and each member organization shall be entitled to one vote in the affairs of the corporation.  Proxy voting shall not be permitted. 

3.
Dues and Assessments.


Annual dues in this corporation shall be in the amount as established by the Board of Directors payable January 15 of each year or as otherwise determined by the Board of Directors.  Dues of new members shall become due and payable upon admission to the corporation.


Assessments, based upon the needs for carrying out the purposes of this organization, may be levied on members when such needs appear and upon affirmative vote of a majority of members of the corporation.  Such assessments shall become due and payable upon notice from the Secretary/Treasurer.


Any member not paying dues or assessments within ninety (90) days shall be considered delinquent and shall be dropped from membership.  Such member may be reinstated upon payment of delinquent dues, as well as any current dues and assessments as may be payable at time of reinstatement.


ARTICLE III.
Meetings

1.
Regional Advisory Council Meetings.

Regional Advisory Councils shall meet at least twice annually.  

2.
Annual Business Meeting.


An annual meeting of the corporation shall be held between September 1 and December 1 of each year, unless otherwise ordered by the Board of Directors, for election of officers, receiving reports, and the transaction of other business.  Thirty (30) days notice of such meeting shall be issued by the Secretary/Treasurer.

3.
Quorum.


A quorum for the annual business meeting shall consist of those bonafide members present and voting.

4.
Rules of Order

The parliamentary rules as laid down in "Robert's Rules of Order" shall govern when not in conflict with these bylaws.


ARTICLE IV.
Officers.
1.
Elective Officers.


The elective officers of this corporation shall be a President, a Vice President, and a Secretary/Treasurer.   Other offices and officers may be established or appointed by the members of the corporation at the annual meeting.

2.
Terms.

The President, the Vice President, and the Secretary/Treasurer shall take office immediately upon election and shall serve for the term of two-years and until their successors are duly elected.  Officers are eligible for re-election.  Vacancies in any office may be filled for the balance of the term by the Board of Directors.

3.
President.


The President shall be the chief executive officer of the organization and shall be present and preside at meetings of the corporation and of the Board of Directors.  The President shall be a member ex officio of all committees.  The President shall communicate to the corporation such matters and make such suggestions as may in the President’s opinion tend to promote the welfare and increase the usefulness of the corporation and shall perform such other duties as are necessarily incident to the office such as the authorization of expenditures on behalf of the organization.

4.
Vice President.


The Vice President shall, in the absence, disability, or inability to act of the President, perform the duties and exercise the powers of the President and shall perform such other duties as the Board of Directors shall prescribe.

5.
Secretary/Treasurer.


The Secretary/Treasurer shall have charge of all books, records, and documents of the corporation and shall perform such other duties as may be defined by the Board of Directors.  The Secretary/Treasurer shall keep an account of all monies received and expended for use of the corporation and shall make disbursements authorized by the Board of Directors or such other persons as the active corporation members may prescribe.  All sums received shall be deposited by the Secretary/Treasurer in the bank or banks approved by the Board of Directors.  The Secretary/Treasurer shall make a report at the annual meeting or when called upon by the President.  Funds may be drawn only on the signatures of either the President or the Secretary/Treasurer. The Secretary/Treasurer may be bonded in such sum as shall be determined from time to time by the Board of Directors with the fees for such bond to be paid by the corporation.


ARTICLE V.
Elections
1.
Officers.


The election of corporation officers shall take place  at the time and place of the annual membership meeting.  Any member in good standing shall be eligible for office and election shall be by a majority of votes cast.

2.
Members of the Board of Directors.


Board Members shall be elected at the annual meeting of the membership for the term of two-years.  Members in good standing may serve as Board members consistent with the above protocol as often as they are elected to serve.

3.
A quorum of the Board of Directors will consist of a simple majority of the duly elected members of the Board.


ARTICLE VI.


Board of Directors.
1.
There shall be a Board of Directors of the corporation that shall consist of the President, Vice President, Secretary/Treasurer, the Immediate Past President, the Chairs of the Regional Advisory Councils, and ten (10) other members elected at the annual meeting.  No less than twelve (12) members of the Board must be directly involved in food and agricultural production and/or processing industries.  An additional three (3) members may be appointed by the President.  Board of Directors are eligible for re-election.
2. The Board of Directors shall have supervision, control, and direction of the affairs of the corporation; shall execute the policies and decisions of the membership; shall actively prosecute the corporation's objectives; and, shall have discretion of the disbursement of funds.  It shall adopt such rules for the conduct of its business as shall be deemed advisable, and may, in the execution of powers granted, appoint subcommittees or agents to work on specific problems or reports.  

3.
The Board of Directors shall meet at least twice annually.  The Board of Directors shall meet at the time and place of the annual meeting and shall report to the membership on its activities.  It shall meet upon the call of the President or the Secretary/Treasurer.  It shall also meet upon demand of a majority of the membership of the corporation.  Attendance at these meetings is mandatory. Two (2) unexcused absences at Board of Directors meetings during a calendar year shall result in automatic dismissal.  Excusal from a given meeting for valid reasons will be at the sole discretion of the President.

ARTICLE VII.
Committees
1.
This corporation shall have such standing committees as shall from time to time be determined and appointed by the Board of Directors.  The President may appoint special committees at any time with approval of the Board of Directors.

2.
There shall be a nominating committee appointed by the President that shall consist of three non-officer members of the Board of Directors and two bonafide members at large of the corporation.  The nominating committee shall solicit a proposed slate of incoming Board members and present this slate at the annual meeting.  Eligible nominees may also be presented by members in good standing at the time of election during the annual meeting.

3.
There shall be an Executive Committee of the Board of Directors that shall consist of the officers as outlined under Article IV, the Immediate Past President, and two (2) Board members at-large appointed by the President.  The Executive Committee shall act on matters of business on behalf of the Board of Directors and members of the corporation.

4.
Vacancies on the Board of Directors may be filled during the year by the President with the advice of the Board of Directors from a list of nominees from the bonafide membership role of the corporation.  


ARTICLE VIII.
Amendments.
Amendments to the articles of the corporation and to these bylaws may be proposed by the Board of Directors at any regular or special meeting of the Board of Directors, in person or by electronic means, provided such proposal shall be submitted to the membership at least thirty (30) days prior to the meeting at which such proposal is to be considered.  Changes to the articles of the corporation and the bylaws are subject to ratification by the membership at the annual meeting.  Thereupon, such amendments as are adopted shall be certified by the President and Secretary/Treasurer, and in the case of amendments to the articles of the corporation, filed with the Secretary of State of the State of Florida. 


ARTICLE IX.
Liabilities.
Nothing herein shall constitute members of the corporation as partners for any purpose.  No member, officer, agent, or employee shall be liable for the acts or failure to act of any member, officer, agent, or employee under these bylaws, excepting only acts or omissions arising out of his/her willful misfeasance. 

ARTICLE X.
Funds
1.
Finances.


This corporation is not intended as a profit-making corporation nor is it founded with the expectation of making a profit.  This corporation shall use its funds only for objects and purposes specified in the articles of the corporation and these bylaws as amended from time to time.

2.
Bonding.


Persons entrusted with the handling of corporation funds may be required, at the discretion of the Board of Directors, to furnish at corporation expense, a suitable fidelity bond.

3.
Audit.


An internal audit may be conducted annually and the results shall be reported to the membership at the meeting.

ARTICLE XI.
Distribution of Property on Dissolution
In the event of dissolution of this corporation, its property shall be distributed to the University of Florida Foundation, Inc. (SHARE),  an organization exempt under Section 501(c) (3). 
CERTIFICATE
We, the undersigned, hereby certify that we acted as President and Secretary/Treasurer, respectively, of a meeting of the membership of the Florida Agricultural Council, Inc., held on the 6th day of October, 2006, at which the foregoing bylaws were duly adopted as and for the bylaws of said corporation, and hereby further certify that the foregoing constitutes the bylaws of such corporation.


DATED this __________ day of _________________, 2006
__________________________




________________________

Robbie Roberson, President





Kevin Metheny, Sec/Treas.





