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BYLAWS OF THE
FIRE APPARATUS MANUFACTURERS' ASSOCIATION

SECTION  1.

NAME
The name of this organization shall be the Fire Apparatus Manufacturers' Association ("FAMA").
SECTION  2.

MISSION
The mission of FAMA shall be:

2.1
To operate as a business league, as the term is used in Section 501(c) (6) of the Internal Revenue Code of 1954, as amended, for the improvement of business conditions in the fire apparatus and equipment industry;

2.2
To advance and protect the business interests of the fire apparatus and equipment industry;

2.3
To assist in the establishment of safety standards, programs and objectives related to the safe operation of fire apparatus and equipment;

2.4
To assist in the development of such information, data, nomenclature and standards as is permitted by law relating to the manufacturing of fire apparatus and equipment to promote higher standards for industry products;

2.5
To promote the working relationships between the fire apparatus and equipment industry and

2.5.1  end users of fire apparatus and equipment;

2.5.2  chassis manufacturers;

2.5.3  component and accessory suppliers to the fire apparatus and equipment industry;

2.5.4  legislative and regulatory organizations.

2.6
To keep members apprised of all pertinent regulatory, economic, technological and other developments that affect the fire apparatus and equipment industry;

2.7
To promote the common interests of fire apparatus and equipment manufacturers in the development and sale of safe and efficient products;

2.8
To promote reforms in the law to achieve these objectives;

2.9
To engage in any lawful activity consistent with the foregoing for which corporations may be organized under the Non-stock Corporation Act of the Commonwealth of Virginia.

2.10
Disclaimer of For-Profit Purpose:  This organization is not organized for the pecuniary profit of its directors, officers or members; nor may it issue stock or declare or distribute dividends, and no part of its net income shall inure to the benefit of any director, officer or member; and any balance of money or assets remaining after the full payment of corporate obligations of all and any kinds shall be distributed to one or more regularly organized and qualified charitable, educational, scientific or philanthropic organizations or non-profit trade associations or business leagues, to be selected by the Board of Directors.

SECTION  3.

MEMBERSHIP
3.1
Classes of Membership.  FAMA shall have one class of members.

3.2
 Qualifications.  Membership in FAMA shall be open to (A) those otherwise qualified individuals, partnerships and corporations engaged in the manufacture of fire fighting or fire protection apparatus, including rescue vehicles that could complement said apparatus, and (B) those otherwise qualified individuals, partnerships and corporations that manufacture components or products which are incorporated by the manufacturer as a permanent part of the completed fire apparatus, or products specifically designed for fire service applications that are affixed to, or carried upon, the fire apparatus for use in conjunction with the fire apparatus in performing its fire fighting function, such as chassis, fire pumps, fire hoses, hose reels, ladders, aerial devices, apparatus valves and other water control appliances; provided that the prospective member engages in manufacturing in North America.

3.3
Applications for Membership.  A membership committee established pursuant to these Bylaws shall review all applications for membership and submit the names of qualified applicants to the Board of Directors for approval or disapproval.  Approval shall be by a majority vote of the Board.  The membership committee chair shall advise the applicant and the membership of the decision.  Membership shall not commence until receipt of all applicable dues, assessments or other obligations.

3.4
Suspension; Expulsion.  For good cause (including but not limited to a violation of these Bylaws or for conduct prejudicial to FAMA), as determined and recommended by the Board of Directors, a member may be suspended for a period or expelled.  Suspension or expulsion, for reasons other than failure to pay dues or assessments or to meet the criteria for membership, shall be by a two-thirds vote of the membership at a meeting at which a quorum is present, provided that a statement of the charges shall have been mailed by registered mail to the member under charges at his last recorded address at least fifteen (15) days before final action is taken thereon; this statement shall be accompanied by a notice of the time when and place where the membership is to take action on the suspension or expulsion.  The member shall be given an opportunity to present a defense at the time and place mentioned in such notice.  Failure to pay dues or assessments or to meet the criteria for membership shall be presumed to be adequate reason for expulsion and shall not require advance notice to the member, a vote of the membership or an opportunity to present a defense. Any member company expelled for reasons other than failure to pay dues or assessments or to meet the criteria for membership may re-apply for membership after a period of twelve months from the effective date of the expulsion.

3.5 Release of Rights Upon Termination.  Termination of membership in

FAMA for any reason whatsoever, including resignation, suspension or expulsion, shall operate as a release of all the terminating member's right, title, equity and interest in the property and other assets of FAMA, including any and all dues paid by that member.

3.6 Non-Discrimination Policy.  It is FAMA policy that all programs and

activities for the Association be conducted without discrimination against any person on the basis of gender, race, religious affiliation, sexual orientation, age, color, marital status, national origin, physical or mental disability, veteran’s status, or any other legally recognized basis.  All FAMA members, member representatives and guests are required to act in strict compliance with this non-discrimination policy in connection with any FAMA related program or activity.

SECTION  4.

DUES AND ASSESSMENTS
4.1
Generally.  FAMA may, by resolution adopted by a majority vote of its members, establish such dues and provide for such assessments on such terms as it may from time to time consider necessary or desirable. Dues and assessments shall be billed to each member and shall be paid to the Treasurer.

4.2
Default.  Any member who fails to pay dues or an assessment within thirty (30) days after such dues or assessment become due shall be notified in writing by the Secretary of such delinquency and shall be suspended automatically from FAMA activities, including but not limited to general membership and committee meetings, until the delinquency has been cured.  If such dues or assessments are not paid within thirty (30) days after the effective date of the suspension (60 days after original due date), the suspended member’s membership shall expire automatically and the company may not rejoin except upon compliance with Section 4.4.

4.3
Refunds.  A member whose membership in FAMA is terminated for any reason (including but not limited to resignation, suspension or expulsion) shall not be entitled to a refund of any amounts paid as dues or assessments and shall not be relieved of any obligation to pay its share of debts or liabilities incurred by FAMA at the time of such termination.

4.4
Reinstatement.  A member who resigns in good standing (which is herein defined as current in all dues, assessments and any other applicable obligations to FAMA) may rejoin FAMA by payment of current dues for the fiscal year in which it rejoins FAMA.  A member who is removed from FAMA for non-payment of dues or assessments shall not be reinstated until (i) it has paid all delinquent dues or assessments, as well as current dues for the fiscal year of such reinstatement; and (ii) an application for membership is re-submitted and approved in accordance with these Bylaws.

SECTION  5.

MEETINGS
5.1 General Membership Meetings.  There shall be two general

membership meetings of FAMA in each fiscal year to be held at such time and place as determined by the Board of Directors.  One of these meetings shall be held in the spring and shall be designated as the "Spring" meeting; the other shall be held in the fall and shall be designated as the "Fall" meeting.

5.1.1 Attendance at General Membership Meetings.  Attendance at

General Membership meetings shall be limited to members of the staff of companies in good standing at the time of the meeting and guests approved by the President pursuant to Section 5.1.2 and honorary members in accordance with Section 5.1.3 of these Bylaws.  A member of the staff shall be defined as any full-time employee on the payroll and receiving benefits directly from the member company.  If a corporation that has multiple independent subsidiaries, companies, divisions, or partnerships chooses to have a single membership, it is entitled to send only members of the staff of the member company to the meetings.  It may not send members of the staff of the other related or affiliated companies or corporations without prior approval of the Board per Section 5.1.2 of these Bylaws.

5.1.2  Guests at General Membership Meetings.  Guests may be

permitted to attend General Membership meetings only at the discretion of the President.  Member companies may invite guests only with approval of the President.  Any member company in good standing may request the President’s approval for no more than two guests to attend a General Membership meeting by submitting a written request to the President of FAMA no less than thirty (30) days prior to the scheduled meeting date.  Guest(s) of member companies must have a clearly defined business relationship with the member company.  Consultants under contract with the member company or officials from affiliated corporations of the member company may attend only as guests, and may not vote on behalf of the member company.  The President will respond within seven (7) days and may determine if the guests can attend all business and social functions or whether guests attending will be limited to social functions only.  The President will provide the requesting company with a written response indicating approval or disapproval for the guest(s) to attend.  All decisions of the President will be final.

5.1.3 Honorary Membership.  Honorary membership may be bestowed

by a majority vote of the Board of Directors to retired or other individuals who are no longer eligible for participation as a full-time staff member of a FAMA member company in accordance with Section 5.1.1 of the bylaws, have served as an employee of a FAMA member company, and have made a significant contribution to FAMA.  Nomination to become an honorary member must be made by a member company in good standing and submitted in writing to the Vice President of FAMA thirty (30) days prior to a regularly scheduled meeting of the Board of Directors.  As honorary members, all annual membership dues and assessments shall be waived, with the exception of meeting fees which shall be paid in full prior to the meeting. An honorary member may petition the Board to reduce the meeting fee prior to the meeting for his/her attendance only, but must pay the full meeting fee for any guests.  Honorary members shall be entitled to attend and participate in general discussions at all general membership and committee meetings with the exception of Executive committee and Nominating committee meetings in accordance with Section 8.6, but may not be committee members or vote at any meeting.  Honorary membership is a lifetime privilege, however at any time and for any reason, the privilege of honorary membership may be suspended or revoked as to any honorary member upon a majority vote of the Board of Directors. In the event that any honorary member resumes the status of a full time employee of a FAMA member company in good standing, such individual’s honorary membership shall be automatically suspended until the affected individual formally advises the Board that he/she again meets the eligibility criteria for honorary membership. A majority vote of the Board of Directors is required to reinstate honorary membership following any period of suspension or revocation.

5.2
Special Meetings.  Special meetings of the general membership to consider a specific subject may be called by the Board of Directors, the Executive Committee or upon the written request of one-third (1/3) of the membership.  The President shall determine the date, time and place of all special membership meetings.

5.3
 Notice of General and Special Meetings.  FAMA shall give members written, email or fax notice of the date, time and place of each general and special membership meeting by mailing to the last recorded mail or email address, or fax number, of each member at least fifteen (15) days before the date of a special meeting and thirty (30) days before the date of a general membership meeting, except that notice of a meeting to act on an amendment of the Articles of Incorporation, a plan of merger, a proposed sale of assets or the dissolution of the organization shall be given not less than twenty-five (25) nor more than sixty (60) days before the meeting.  Notice of a special meeting shall state the purpose for which the meeting is called.  Where practicable, notice of a general meeting shall briefly describe all items of business to be conducted at the meeting.

5.4
Quorum.  The presence in person of thirty-three and one-third percent 

(33-1/3%) of the members in good standing shall be necessary to constitute a quorum for the transaction of business.  If a member company is not present at a particular meeting and it is the second meeting in a row that member company is not present, that company will automatically be removed from the ranks of members required to establish a meeting quorum at that particular meeting.  Such a company shall be counted as a member for quorum purposes at subsequent meetings it attends so long as it is otherwise a member in good standing.

5.5
Voting.  Each member in good standing shall have one vote.  Any member that is a corporation or partnership may be represented at any meeting by any member(s) of its staff designated by it for that purpose; but each such member company shall be entitled to cast only one vote.  Unless otherwise required by law or these Bylaws, any action taken by the membership shall be decided by majority vote of the members present at a meeting at which a quorum is present.  Members may not vote by proxy.

5.6
Order of Business.  The order of business shall be as follows unless otherwise determined by the President:

(a)
Calling of the roll.

(b)
Proof of notice of meeting or waiver of notice.

(c)
Reading of the minutes.

(d)
Receiving communications.

(e)
Election of officers and new members.

(f)
Reports of officers.

(g)
Reports of committees.

(h)
Unfinished business.

(i)
New business.

The rules of procedure at meetings shall be according to Robert's Rules of Order.

5.7
Action Without Meeting.  Any action required or permitted by law, the Articles of Incorporation or these Bylaws to be taken at a meeting of the membership may be taken without a meeting and without action by the Board of Directors if the action is taken by all of the members entitled to vote on the action.

5.8 Meeting By Telephone or Other Electronic Means.  The Board of

Directors, or any committee designated by the President, may participate in a meeting by means of a conference telephone or similar communications equipment such that all persons participating in the meeting can communicate with each other. Participation in a meeting pursuant to this Bylaw shall constitute presence in person at the meeting.

SECTION  6.

DIRECTORS

6.1
Composition.  The property, affairs, activities and concerns of FAMA shall be vested in a Board of Directors, which, for any given fiscal year, shall consist of elected officers, the immediate Past-President, and two (2) members-at-large elected by the membership in a secret ballot at the Fall meeting, waivable by the membership present and voting if the officers and directors nominated by the nominating committee are running unopposed.  To be eligible for election, a person must be a member of the staff of a member company in good standing.  Only one individual may serve on the Board from any member company or any grouping of companies that are related or affiliated with one another through common management or ownership.  The members of the Board shall enter upon the performance of their duties on the first day of the first January after the Fall meeting and shall continue in office until their successors shall be duly elected and qualified.

6.2
Election of Directors and Term.  One of the two positions for the Directors that are members-at-large shall be nominated by the Nominating Committee and elected by a majority vote of the membership at the Fall meeting each year.  In the event that no single nominee receives a majority vote, the two nominees with the most votes shall be subject to a run-off election to determine the winner by majority vote.  In the event of any tie votes where resolution of the tie is necessary, the Secretary shall toss a coin to determine the winner.  Each Director who is a member-at-large shall serve a two (2) year term beginning on the first day of the first January after the Fall meeting at which they were elected.  Each Director who is a member-at-large shall be limited to serving one full consecutive two-year term on the Board.  It shall be the intention of the membership to elect a representative of a truck manufacturer who is a member in good standing as a Director (member-at-large) on alternate years.

6.3
Duties of the Board.  The Board of Directors will be responsible for:  (1) pursuing the objectives of FAMA;  (2) carrying out the instructions of the membership;  (3) authorizing agents to act on behalf of FAMA;  (4) hiring staff to whom official duties may be delegated; and  (5) devising and carrying into execution such other measures as it deems proper and expedient to promote the objectives of FAMA and to best protect the interests and welfare of the members.

6.4
Meetings of the Board.  The Board of Directors will meet at least two (2) times per year, one meeting of which will be in conjunction with the Fall membership meeting.  Notice of meetings shall be mailed, faxed or sent by email to the last recorded address or fax number of each Board member at least seven (7) days before the time appointed for the meeting.  Special meetings may be held at the call of four (4) members of the Board.  Five (5) days' notice shall be required for such special meetings.  Attendance and discussion at all Board meetings shall be limited to members of the Board and other representatives of FAMA member companies in good standing at the time of the meeting.  The Board, at its sole discretion, reserves the right to exclude non-Board members from the meeting in order to have a closed discussion or session.

6.5
Quorum.  A majority of the Board of Directors shall constitute a quorum for the transaction of business.  Unless otherwise required by law or these Bylaws, any action taken by the Board shall be decided by a majority of the Board members present at a meeting at which a quorum is present.

6.6
 Action Without Meeting.  Action required or permitted by law to be taken at a Board of Directors' meeting may be taken without a meeting if the action is taken by all members of the Board.

6.7
Vacancies.  Whenever any vacancy occurs on the Board of Directors by death, resignation, or otherwise, a replacement member shall be selected without undue delay by a majority vote of the remaining members of the Board present and voting at its regular meeting or at a special meeting called for that purpose.  If the vacancy to be filled is for an officer of the association, the replacement member shall be selected per Section 7.4 of these Bylaws.  If the vacancy to be filled is for a Member-At-Large, the replacement member selected shall be a member of the staff of a member company in good standing and shall serve out the balance of the unexpired term.  If the vacancy to be filled is for the position of Past President, the replacement member shall be the most recent Past President not currently on the Board who is available and willing to serve, and who is on the staff of a member company in good standing.  The replacement member in a Past President position shall serve out the balance of the unexpired term.

6.8
Removal of Directors.  Any one or more of the directors may be removed either with or without cause, at any time, by a vote of two-thirds of the general  membership present at its regular meeting or at a special meeting called for that purpose, a quorum being present.

SECTION 7.

OFFICERS

7.1
Generally.  The officers of FAMA shall consist of a President, Vice President, Treasurer and a Secretary.
7.2
Method of Election.  The officers shall be nominated by the Nominating Committee in accordance with these Bylaws and elected by majority vote of the membership present and voting at the Fall meeting.  In the event there are more than two nominees for an officer’s position and no one nominee receives a majority vote, the two nominees with the most votes shall be subject to a “run-off” election to determine the winner by a majority vote.  In the event of any tie votes where resolution of the tie is necessary, the Secretary shall toss a coin to determine the winner.  Each officer shall serve a one (1) year term beginning on the first day of the first January after the Fall meeting.  It shall be the objective of the membership to elect a representative of a truck manufacturer who is a member in good standing as Secretary on alternate years.

7.3
Duties.  The duties and powers of the officers of FAMA shall be as follows:

7.3.1  President.  The President shall preside at the General Membership meetings and at the Board of Directors' meetings, and shall chair the Executive Committee meetings. The President shall be a member ex officio, with right to vote, of all committees except the Nominating Committee.  The President shall be responsible for assuring that all actions of FAMA are in conformity with these Bylaws.  The President may establish such committees and working groups as he may deem appropriate and appoint such members to each as he may deem appropriate. The President shall appoint committee Chairs and approve the Chair’s recommendation for membership to that committee. The President shall maintain a current copy of the Mission Statement for each committee and provide a roster of the current membership of each committee to the membership.

The President shall represent FAMA wherever and whenever necessary for the purpose of advancing the objectives of FAMA.

During the President’s term of office, the President may designate any employee of a member company to serve as the FAMA-designated representative to any non-FAMA affiliated organization or at any meeting or function sponsored by a non-FAMA organization.

7.3.2  Vice President.  The Vice President shall assist the President.  In the case of the absence of the President or his inability to act, the Vice President shall perform the duties of the President.  The Vice President shall coordinate the Spring meeting and the Fall meeting.

7.3.3 Treasurer.  The Treasurer shall be responsible for the fiscal

affairs of FAMA and shall present a quarterly statement of FAMA's financial condition to the Secretary; shall authorize all expenditures of FAMA's funds; shall be responsible, with the President, for preparing FAMA's budget and making recommendations as to the need for and the amount of dues or assessments for FAMA activities or membership; shall within ninety (90) days after the close of each fiscal year, prepare and provide to the President and the Secretary an annual report on FAMA's fiscal affairs in the preceding year..  

7.3.4 Secretary The Secretary shall be the administrative officer of FAMA; serve as Secretary of the Board of Directors; give notice of all General Membership, Executive Committee and Board of Directors Meetings and keep a record of the activities; take, prepare and submit to the President for approval the minutes of all such meetings; publish all such minutes as appropriate; conduct all correspondence and carry into execution all orders, votes and resolutions not otherwise committed; maintain a current list of the members of FAMA; notify the officers and members of the outcomes of FAMA elections; and shall be designated as the keeper of FAMA's seal.

7.3.5 Administrative Assistant.  The position of an Administrative Assistant shall be defined and filled by a majority vote of the Board of Directors present and voting at a meeting with a quorum.  The Administrative Assistant shall report to the President and shall have duties as directed by the Board to include, but not be limited to the following:  assisting the Secretary by taking minutes at meetings, compiling the FAMA Flyer, and other tasks as assigned by the President.  This position shall be compensated for time and expenses as directed by the Board.  The Administrative Assistant shall not be a member of the Board and shall have no voting or discussion rights at meetings beyond providing information as requested.

7.4       Vacancies.  All vacancies in any office shall be filled by the Board of

Directors without undue delay at its regular meeting or at a meeting specially called for that purpose. Any person appointed to fulfill an officer’s term vacated on the Board of Directors shall only be appointed for the balance of the vacated term and shall not become part of the automatic succession of officers in Section 8.2.

7.4.1 Presidential Vacancy.  If the office of President should be

vacated for any reason, the Vice President shall assume the position of President and serve out the balance of the former President’s term.  At the completion of that term, the former Vice President will continue as President and serve the next full year term as President.  The vacated Vice President’s position shall be filled in accordance with Section 7.4.2. If the former Vice President is unable to complete the vacated President’s term, the Past President chosen to serve out the vacated Vice President’s term shall become President for the balance of the original term. For the following year in which the former Vice President was to serve his/her scheduled full term as President, the Board of Directors shall, at a regular or special meeting called for that purpose, select a Past President to be the President for the full year’s term based on a majority vote, a quorum being present.

7.4.2
  Vacancies of the Office of Vice President, Treasurer or Secretary.  If any of the offices of Vice President, Treasurer or Secretary should be vacated for any reason whatsoever, a Past President of FAMA who is not currently serving on the Board of Directors shall be selected by a majority vote of the Board of Directors present and voting to serve out the vacated term.  The Past President so chosen will become a member of the Board of Directors in accordance with Section 6.7 of these Bylaws.  At the next meeting in which elections are to be held, two nominees will be elected, one to serve as Treasurer and one to serve as Secretary to fill the vacated position and the temporary position being held by the Past President.  These two nominees will then follow the succession procedure per Section 8.2 of these Bylaws.

7.5
Removal of Officers.  Any one or more of the officers may be removed either with or without cause, at any time, by a vote of two-thirds of the general membership present at its regular meeting or at any special meeting called for that purpose, a quorum being present.

SECTION  8.

COMMITTEES
8.1
Executive Committee.  The Executive Committee shall consist of the President, Vice President, Treasurer, the Secretary, and the immediate Past President.  The Executive Committee may act on behalf of FAMA in any matter when the Board of Directors is not in session, reporting to the Board of Directors for ratification of their action at each regular or special meeting called for that purpose.  Three members shall constitute a quorum for the transaction of business.  Unless otherwise required by law or these Bylaws, any action taken by the Executive Committee shall be decided by majority vote of the Committee members present at a meeting at which a quorum is present.  An Executive Committee meeting may be called by a majority of that Committee.

8.1.1
Procedure Meetings.  The Executive Committee may fix its own rules of procedure and shall meet at such times and at such places as may be provided by such rules or as the members of the Executive Committee shall provide.  The Executive Committee shall keep regular minutes of its meetings and deliver such minutes to the Board of Directors.

8.1.2
Action Without Meeting.  Action required or permitted by law to be taken at a meeting of the Executive Committee may be taken without a meeting if the action is taken by all of the members of that Committee.

8.2
Nominating Committee.  At the Spring meeting, the President shall appoint a Nominating Committee consisting of three members in good standing, whose duty it shall be to nominate candidates for officers and directors to be elected at the fall General Membership meeting.  The Nominating Committee shall nominate the Secretary to become Treasurer, the Treasurer to become Vice President, and the Vice President to become President, and the President to become the Past President member of the Board.  If it should be determined by a majority vote of the Nominating Committee that any such automatic succession nomination would not be in the best interests of FAMA, such shall be communicated to the President, who will advise the Board at a special Board meeting called for that purpose.  The Board will determine whether or not it will endorse the Nominating Committee’s recommendation by a majority vote.  Regardless of the Board’s decision, the general membership will be advised of the Nominating Committee’s recommendation and the Board’s position at the time of the notification of the candidates nominated for election. In addition, the Committee will nominate one or more member(s) in good standing to become one of the two Directors who are members-at-large and one or more member(s) in good standing to become the Secretary. In the event a vacancy occurred in the prior term for any of the officer’s positions, the positions of Treasurer and Secretary must be nominated and filled in accordance with Section 7.4.2. In the event a vacancy occurred in the prior term for a Director at Large position, the position would be filled in accordance with Section 6.7 of these Bylaws. The Nominating Committee shall notify the Board of Directors of the proposed candidates for nomination at least ninety (90) days before the date of the Fall General Membership Meeting. The Board of Directors will review and consider the proposed candidates for nomination and advise the Nominating Committee Chairperson of their considerations within thirty (30) days. After reviewing the Board of Directors considerations, the Nominating Committee shall notify the Secretary in writing, at least forty-five (45) days before the date of the Fall General Membership meeting of the names of such candidates. The Secretary shall cause a copy of the proposed slate of nominees to be mailed, emailed or faxed to the last recorded mail or email address or fax number, of each member at least thirty (30) days prior to the fall General Membership meeting.

8.3
Standing Committees.  The President may, at any time, appoint such other committees as he deems necessary to further the purposes of FAMA and shall designate the chairman of each such committee.  A committee appointment shall be for a term of one (1) year beginning on the first day of the first January after the Fall meeting.

8.3.1
Standing Committees shall be:

Bylaws Committee

Education Committee

Governmental Affairs Committee

Long Range Plan Committee

Marketing Committee

Meeting Planning Committee

Membership Committee

Statistics Committee

Technical Committee

8.3.2 Attendance at Standing Committee Meetings.  Attendance with voting rights at Standing committee meetings shall be limited to members of the staff of member companies in good standing at the time of the meeting who have been appointed to the committee.  Only such appointed committee members shall be permitted to vote on all issues with one vote allowed per member company.  Any other member of the staff of member companies in good standing at the time of the meeting may attend any standing committee meeting and participate in the discussions, with the exception of the Executive and Nominating committees pursuant to Section 8.6, but may not vote.  Guests may attend meetings as non-voting observers upon first obtaining approval of the President prior to the meeting.  Only committee members may attend the Executive and the Nominating committee meetings pursuant to Section 8.6.

8.4
Quorum.  Twenty-five percent (25%) of any committee shall constitute a quorum for the transaction of business. If a member company is not present at a particular meeting and it is the second meeting in a row that member company is not present, that company will automatically be removed from the ranks of members required to establish a meeting quorum at that particular meeting. Such a company shall be counted as a member for quorum purposes at subsequent meetings it attends so long as it is a member in good standing.

8.5
Vacancies, Change or Discharge.  The President shall have the power at any time to fill vacancies in, to change the membership of, and to discharge any committee.

8.6 Attendance at Executive and Nominating Committee Meetings.  Attendance at all Executive committee and Nominating committee meetings shall be limited to those appointed to the committee whose companies are members in good standing at the time of the meeting, and other individuals whose presence is requested by the committee.  No other members or guests are permitted at meetings of the Executive committee or the Nominating committee.

SECTION  9.
LIMITATIONS ON LIABILITY OF DIRECTORS AND OFFICERS
In any proceeding brought against an officer or director of FAMA by or in the right of FAMA or its members or otherwise, such officer or director shall have no liability for damages.

SECTION 10.
INDEMNIFICATION OF CERTAIN PERSONS
10.1
Power to Indemnify.  FAMA shall have the power to indemnify any person who was or is a director or officer of FAMA and who was or is a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that he is or was a director or officer of FAMA against expenses (including attorneys' fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by him in connection with such action, suit or proceeding unless he engaged in willful misconduct or a knowing violation of the criminal law.  FAMA may not, however, indemnify any such person in connection with any proceeding by or in the right of FAMA in which he was adjudged liable to FAMA or in connection with any other proceeding in which he was adjudged liable on the basis that personal benefit was improperly received by him.

10.2
Mandatory Indemnification.  To the extent that any person specified in Section 10.1 has been successful on the merits or otherwise in the defense of any such action, suit or proceeding, or in defense of any claim, issue or matter therein, he shall be indemnified against expenses (including attorneys' fees) actually and reasonably incurred by him in connection therewith.

10.3
Determination of Indemnification.  Any indemnification under Section 10.1, and as to which Section 10.2 is inapplicable (unless ordered by a court), shall be made by FAMA only as authorized in the specific case in accordance with Virginia law.

10.4
Advances.  FAMA may pay for or reimburse the reasonable expenses incurred by any applicant for indemnification who is a party to a proceeding in advance of final disposition of the proceeding or the making of any determination under Section 10.1 if the applicant furnishes to FAMA:

( i)
a written statement of his good faith belief that he has met the standard of conduct described in Section 10.1; and

(ii)
a written undertaking, executed personally or on his behalf, to repay the advance if it is ultimately determined that he did not meet such standard of conduct.

10.5
Indemnification of Others.  The Board of Directors is empowered, by majority vote of a quorum consisting of disinterested Directors, to cause FAMA to indemnify or contract to indemnify any person not specified in Section 10.1 who was, is or may become a party to any proceeding, by reason of the fact that he is or was an employee or agent of FAMA, or is or was serving at the request of FAMA as director, officer, employee or agent of another corporation, partnership, joint venture, trust, employee benefit plan or other enterprise, to the same extent as if such person was specified as one to whom indemnification is granted in Section 10.1.  The provisions of this Section shall be applicable to any indemnification provided hereafter pursuant to this section.

SECTION 11.
FISCAL YEAR
The fiscal year shall be the calendar year.

SECTION 12.
ACCEPTANCE OF BYLAWS
In consideration of the privileges and benefits of FAMA membership, each member of FAMA agrees to comply with the terms of these Bylaws, as amended from time to time, and pay promptly when due such dues and assessments as may be levied in accordance with these Bylaws.  Upon joining, each member shall be provided   with a copy of the current Bylaws by the Membership Committee and any pending or proposed amendments thereof.

SECTION 13.
AMENDMENTS TO BYLAWS
These Bylaws may be amended by a two-thirds (2/3) vote of the membership, a quorum being present.  Notice of the proposed amendment(s) shall be mailed, emailed or faxed to the last recorded mail or email address, or fax number, of each member at least thirty (30) days before the time appointed for the meeting at which the proposed amendment(s) will be voted upon.

SECTION 14.
CORRESPONDENCE, COMMUNICATION & REPRESENTATION
All correspondence, verbal communications, position or policy statements or other written or oral representations which purport to be made on behalf of FAMA, or which purport to present any viewpoint or opinion of FAMA, shall be strictly prohibited unless approved in advance by the Board of Directors or the Executive Committee. The Board of Directors has exclusive authority to select persons who are authorized to represent FAMA and act on its behalf. Except for such individuals who are delegated by the Board, no person may present themselves as a representative of FAMA, or purport to act or speak on behalf of the association.

SECTION 15.
EMERGENCY BYLAWS
15.1
Applicability; Definition.  The Emergency Bylaws provided in this Section shall be operative during any emergency, notwithstanding any different provision in these Bylaws, the Articles of Incorporation or the Virginia Nonstock Corporation Act (other than those provisions relating to emergency bylaws).  An emergency exists if a quorum of FAMA's Board of Directors cannot readily be assembled because of some catastrophic event.  To the extent not inconsistent with these Emergency Bylaws, the Bylaws provided in the preceding Sections shall remain in effect during such emergency and upon the termination of such emergency, the Emergency Bylaws shall cease to be operative unless and until another such emergency shall occur.

15.2
Provisions.  During any such emergency:

15.2.1
Any meeting of the Board of Directors may be called by any officer of FAMA or by any Director.  The notice thereof shall specify the time and place of the meeting.  To the extent feasible, notice shall be given in accord with Section 6.4 above, but notice may be given only to such of the Directors as it may be feasible to reach at the time, by such means as may be feasible at the time, including publication or radio, and at a time less than twenty-four hours before the meeting if deemed necessary by the person giving notice.  Notice shall be similarly given, to the extent feasible, to the other persons referred to in 15.2.2 below.

15.2.2
At any meeting of the Board of Directors, a quorum shall consist of a majority of the number of Directors fixed by these Bylaws.  If the Directors present at any particular meeting shall be fewer than the number required for such quorum such Directors may designate as Directors for that meeting such other persons present as are necessary to constitute a quorum.

15.2.3
The Board of Directors, during as well as before any such emergency, may provide, and from time to time modify, lines of succession in the event that during such an emergency any or all officers or agents of FAMA shall for any reason be rendered incapable of discharging their duties.

15.2.4
The Board of Directors, during as well as before any such emergency may, effective in the emergency, change the principal office or designate several alternative offices, or authorize the officers to do so.

SECTION 16.
DISSOLUTION
If FAMA should be dissolved, no member will receive any portion of its remaining assets or property; upon dissolution, the balance of any assets or property of FAMA which remains after all debits or obligations are paid will be distributed to any other non-profit corporation selected by the Board of Directors which has been determined by the Internal Revenue Service to be exempt from Federal income taxes.
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