




BY-LAWS


FERRARI CLUB OF AMERICA, LAS VEGAS CHAPTER, DESERT REGION




ARTICLE I: NAME AND PURPOSE

A.  Name


The name of the organization shall be the FERRARI CLUB OF AMERICA, LAS VEGAS CHAPTER, DESERT REGION, consisting of members in good standing residing in Southern Nevada (the “Club”).  The Ferrari Club of America, Inc. ("National") is a not for profit corporation incorporated in the state of Illinois, of which the Club is a chapter.  The FCA Desert Region ("the Region") consists of members of Arizona and Southern Nevada.
B.  Purpose

The purpose of the Club, which is the same as that of National and the Region, is to:

1.  Inspire ownership, operation, restoration and preservation of Ferrari automobiles;
2.  Serve the members as a source of information regarding Ferrari history and technical information;
3.  Organize drives, meets, events and exhibits;
4.  Encourage fellowship among Ferrari enthusiasts;
5.  Assist members in locating Ferrari automobiles, parts, and service; and
6.  Provide assistance, when possible, to local charitable events.





ARTICLE II: MEMBERSHIP

A.  Definition of Membership

In order to be a member of the Club, a person must:

1.  Be a member in good standing of National;
2) Reside and/or maintain a residence within Southern Nevada;
3) Pay currently the stated dues amount for the Club, the Region and National, as applicable.

B.  Club and Regional Dues


Club dues, if any, shall be established by a majority vote of the Club’s Board of Directors, when and as the Board deems necessary.  Regional dues shall be established by member vote at an annual meeting of members of the Region.
C.  Regional Membership Meetings


In accordance with the bylaws of the Region, an annual meeting of the members of the Region shall be held during the month of January, or during any other month as decided upon by the Regional Board of Directors.  A special meeting of the members of the Region may be called by the Regional Director or by a majority vote of the Regional Board of Directors.

D.  Notice of Regional Membership Monthly Meetings


In accordance with the bylaws of the Region, notice of Regional membership meetings stating the date, time, place and purpose, shall be delivered via e-mail no fewer than seven (7) nor more than thirty (30) days in advance of the meeting date.  If mailed, such notice shall be deemed delivered when deposited in the United States mail with postage prepaid, addressed to the member at his or her address as it appears in the records of the Club.  Notice of Special Meetings shall be the same, when possible.

E.  Voting


In accordance with the bylaws of the Region, members whose dues are paid current and otherwise are in good standing who are present at a Regional membership meeting will be entitled to one vote on each issue at that Regional membership meeting.  [Upon request, the Region shall make ballots available for Club members who are unable to attend the Regional membership meeting in person.]
F.  Quorum


In accordance with the bylaws of the Region, five percent (5%) of the total eligible voting members shall constitute a quorum at a Regional membership meeting, or a majority of the members of the Board will constitute a quorum.

G.  Club Membership Meetings


Club membership meetings will be held when and as called by the Club’s Board of Directors.  A Club membership meeting shall be held at least once a year for the purpose of electing members of the Club’s Board of Directors (the “Annual Meeting”); provided, however, that at the discretion of the Club’s Board of Directors, such Annual Meeting may be conducted by permitting members to submit ballots by mail or by e-mail.  Voting rights and notice of Club membership meetings and ballots for election of the Club’s Board of Directors shall be in accordance with the provisions of Sections D., E. and F. above.
H.  Code of Conduct:


Members shall adhere to a basic code of conduct including, but not limited to the following:
1.  Members are not allowed to use National's, the Region’s or the Club’s names, logos, copyrighted, trademarked or printed materials, for any reason without prior approval of the Board.

2.  Members are not allowed to solicit, obtain, or otherwise procure any products on behalf

of the Club that are or could be construed as gifts from any retail or wholesale vendor.  Such items as described above are the property of the Club.

3.  No Member is allowed to solicit, obtain, or otherwise procure any sponsorships, packages, or other commitments on behalf of the Club without prior approval from the Board.

4.  Members are not allowed to use the Club or its activities for any kind of self promotion, without prior Board approval. This includes but is not limited to advertisements of any kind, size or type whatsoever, printed materials, or anything else promoting business not directly related to the Club on personal vehicles at Club events.
5.  Members are required to abide by all federal, state, and local laws at Club and Regional events. Transgressions are the sole responsibility of the member. Members agree to indemnify and hold harmless the Club, the Region; and the Board from any legal actions or liabilities related thereto.

6.  To act in good faith and ethically in dealing with those who are not members of the Club and the Region.

I.  Removal of Club Members


The Board of Directors may remove any Club member for transgressions set forth in the Code of Conduct as set forth above.  Procedures for such removal are to be documented in order as follows:

1.  The offending member shall be verbally warned about the offense by any member of the Board of Directors.

2.  The offending member shall be explicitly warned about the offense by letter written by the Board of Directors and delivered by certified mail.

3.  The offending member shall be explicitly warned about the offense by second letter written by the Board of Directors, delivered by certified mail, which letter shall contain an offer for the offending member to be heard at a closed hearing by the Board of Directors at which the offending member to state reasons for the continued offense.  The hearing will be no longer than thirty (30) minutes to be held at the next available Board meeting the following month, or by notice of a Special Meeting with seven (7) days notice.

4.  Upon conclusion of the closed Board hearing, members of the Board of Directors shall deliberate the case in a closed meeting for no more than thirty (30) minutes. At that time, a vote will be taken in which a two thirds (2/3) majority of the Board of Directors will be required for removal or expulsion of the offending member.

5.  Decision of the closed meeting shall be delivered to offending member within two weeks of hearing by certified mail.




ARTICLE III  DIRECTORS AND OFFICERS
A.  The Board of Directors
1.  General Powers


The business and affairs of the Club shall be managed and directed by the Board of Directors.  The Board of Directors may adopt such rules and regulations for the conduct of their meeting and the management of the Club as they may deem proper and not inconsistent with these Bylaws and the purposes of the Club.  The Board of Directors shall consist of a minimum of one and a maximum of nine (9) directors.  The Board of Directors shall have the authority to fix the number of directors comprising the Board within the limits set forth above; provided, however, that no decrease in the number of directors comprising the Board shall affect the term of any incumbent director.  Each director shall hold office until the next annual meeting or election by members and until his successor shall have been elected and qualified or until his earlier resignation or removal.
2.  Meetings


The Board of Directors may hold regular meetings without notice at the times and places determined by the Board of Directors.  The President or Secretary may, and on written requests of two (2) directors shall, call special meetings of the Board of Directors on not less than two days’ notice to each director personally, by facsimile, e-mail or telephone or on not less than five (5) days notice to each director by mail.  Regular or special meetings of the Board of Directors may be held at any place within or without the state of Nevada and may be held by means of conference telephone or similar communications equipment by means of which all persons participating in the meeting can hear each other.  Participation in a meeting by conference call or other such means constitutes presence at such meeting.  Attendance of a director at a meeting shall constitute waiver or notice unless the director objects at the commencement of the meeting that the meeting is not lawfully called or convened.  Each director may cast one vote on each issue that may come before the Board of Directors for determination.  Directors may vote in person or by proxy.  A majority of the directors then serving shall constitute a quorum for the transaction of business.  The act of a majority of the directors present at a meeting at which a quorum is present shall be the act of the Board of Directors.
3.  Removal of Directors


At a meeting of the Board of Directors called expressly for that purpose and by a vote of not less than two-thirds (2/3) of the directors, any director may be removed from the Board of Directors, with or without cause.

4.  Vacancies


Directors shall be elected to fill any vacancy by a majority vote of the remaining directors, though not less than a quorum, or by a sole remaining director.  A director elected to fill a vacancy caused by resignation, death or removal shall be elected to hold office for the unexpired term of his or her successor.

5.  Committees of the Board


The Board of Directors, by resolution adopted by a majority of the Board of Directors, may designate from among its members an executive committee, and one or more other committees each of which, to the extent provided in the resolution, shall have and may exercise all of the authority of the Board.  The Board, with or without cause, may dissolve any such committee or remove any member thereof at any time.  Each committee shall keep regular minutes of its meetings.
6.  Action Without a Meeting


Any action required or permitted to be taken by the Board of Directors at a meeting may be taken without a meeting if all directors consent thereto in writing.  Such consent shall have the same effect as a unanimous vote.  The writing or writings shall be kept with minutes of the Board of Directors.
B.  Officers
1.  Offices


The elected officers of the Club shall be:  President; Vice President; Secretary; and Treasurer.

The elected officers together with the directors elected at-large shall constitute the Board of Directors. The President will serve as Chairman of the Board of Directors.  In the event of the President’s death, disability, resignation or removal, then a Chairman shall be elected by the Board of Directors from its remaining members.  All elected Club officers must be members in good standing and must remain as such throughout their respective terms of office.
2.  Duties of the President


The President shall be the chief executive officer of the Club.  He will preside at all Club meetings and at the meetings of the Board of Directors.  He will coordinate the affairs of the Club.  He will call meetings when and as prescribed by the Bylaws, and as otherwise necessary and appropriate to assure the smooth functioning of Club matters.  He will appoint the Chairman of such Committees as the Board of Directors may establish from time to time.

3.  Duties of the Vice-President


The Vice-President will be responsible for such duties as may be assigned to him by the President from time to time, subject to the direction of the President.  In the absence of the President, or in the event of the President’s death, disability, resignation or removal, the Vice-President will become Acting President until such time as the Board of Directors elects a new President.
4.  Duties of the Secretary


The Secretary will keep the minutes of all Club meetings and meetings of the Board of Directors.  He will issue notices of all meetings in accordance with these Bylaws.  He will record the results of all votes.  The Secretary shall maintain custody of all Club records other than the financial records.  The Secretary shall retain copies of all correspondence.
5.  Duties of the Treasurer


The Treasurer shall have and maintain custody of all monies, debts, obligations and assets of the Club.  He will receive all monies of the Club and deposit them in a bank insured by the Federal Deposit Insurance Corporation.  Such account must be maintained in the Club’s name.  He will control and supervise the assets of the Club and the payment of all debts and obligations.  At the discretion of the Board of Directors, the Treasurer shall give bond to the Club in an amount to be determined by the Board of Directors, which bond shall be at the Club’s cost and expense.


The Treasurer shall cause books of accounts to be maintained.  These books shall reflect the full and correct financial status of all receipts, disbursements, balances, assets and liabilities of the Club.  All checks and other orders for payment of monies of the Club shall be signed by the Treasurer.  The Treasurer shall make the books and records available for inspection by any member or his agent or attorney upon reasonable notice, for proper purpose at any reasonable time.


Once each year, no later than the end of February, the Treasurer shall provide the Board of Directors a full and complete report of the financial status of the Club.

6.  Interim Appointments

In the event of the death, disability, resignation or removal of the Vice-President, Secretary or Treasurer, the President shall make an interim appointment to the office so vacated for the remainder of the unexpired term.  Such interim appointments shall be subject to the approval of the Board of Directors.

7.  Other Positions

The President may, from time to time, as necessary and desirable, appoint individuals, whether or not members of the Board of Directors, to assume duties and responsibilities which will assist the Club’s various functions, including but not limited to:  Webmaster, Communications Coordinator; Membership Chair; Newsletter Designer and Publisher; Newsletter Editor; Social Chair and Events Chair.  Such appointments shall be subject to the approval of the Board of Directors.
8.  Removal of Club Officers


At a meeting of the Board of Directors called expressly for that purpose, and by a vote of not less than two-thirds (2/3) of the directors, any officer may be removed, with or without cause.
C.  Elections and Terms of Office
1.  Nominations


The Board of Directors shall nominate and publish the names of the nominees for elected Club offices and director positions in the Club newsletter or by e-mail to each member in good standing at least ten (10) days prior to the Annual Meeting or deadline for submission of ballots by mail or e-mail.

2.  Terms of Office


The President shall serve for a term of two years and may not be elected for more than one consecutive term. All other elected officers and directors shall serve for a term of two years, with no term limits. Terms of office will begin on January 1 and end on December 31.  The President and Secretary shall be elected in years ending with an even number; the Vice-President and Treasurer shall be elected in years ending in an odd number.  The remaining members of the Board of Directors shall be designated as either Class A directors or Class B directors.  Class A directors shall be elected in years ending with an even number; Class B directors shall be elected in years ending with an odd number.



ARTICLE IV BY-LAWS

The Board of Directors hereby adopts these Bylaws as of the date hereof.  These Bylaws may be altered, amended or repealed by a vote of the majority of the Board of Directors.





CERTIFICATE

I, Martha J. Ashcraft, the duly elected, qualified and acting Secretary of the Club, do hereby certify that the above and foregoing are the Bylaws of this Club duly and regularly adopted by the Board of Directors.


IN WITNESS WHEREOF, I have hereunto set my hand this __ day of _____, 2009





_______________________






Laurie Eden, Secretary
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