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Article 1 DEFINITIONS

Associate Council Chair: An active member of the Association who is considered to be in good
standing and who meets the definition of an “Associate Council Member” that has
been elected by the Associate Council to serve as a representative of the Board of
Directors to represent the interests of the Associates Council.

Associate Council Member: An active member of the Association who is in any business or profession
affiliated with the masonry business, including producers and other industry
stakeholders but who are not mason contractors, and who is considered to be in good
standing in accordance with the Bylaws of the Association.

Association: Florida Masonry, Inc. (also known as “FM”).

Bylaws: The Bylaws of the Association.
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Board:

Chapter Trustee:

Director:

The Board of Directors of the Association.

A General Member of the Association who is a contractor, has been designated by his
or her Local Chapter to represent the Chapter as a Trustee to the Association, and
who is considered to be in good standing in accordance with the Bylaws of the
Association.

Elected member of the Board of Directors.

Emeritus Member: A prior General Member or Board Member of the Association who has rendered

Fiscal Year:

Good Standing:

General Member:

In Writing:

Local Chapters:

Officer:

service to the Association for a period of time as defined by the Board and who is
elected by the board of his or her Local Chapter to serve as an Emeritus Member in
accordance with these Bylaws. A local Chapter must submit in writing to the
Association any persons that have been elected by the Chapter as a prospective
Emeritus Member and the prospective Emeritus Member only becomes active upon
approval by the Association in accordance with these Bylaws. An Emeritus Member
does not have voting rights to elect individuals to or serve on the Board of Directors.

The 12 months beginning January 1.

A member whose dues are paid in full each fiscal year and who abides by these
Bylaws.

An active member of one of the seven local Chapters who is in good standing and as a
result of such standing is considered to be a member of the Association with certain
voting rights as provided for in these Bylaws.

A communication capable of documentation, regardless of the method of
transmission.

Regional chapters that have been formally designated by the Board as a “Local
Chapter”, which requires that the Local Chapter is in good standing with the
Association with the same purpose and goals. A Local Chapter must have its own
officers and directors and hold regular meetings. There will be seven (7) Local
Chapters, which are designated in these Bylaws.

An elected member of the Executive Committee, including the Chair, Immediate Past
Chair, Vice Chair, Secretary, and Treasurer.

Article2 PURPOSE AND MISSION

The mission of the Association is to coordinate and provide education of the masonry trade; promote the
recruitment, education, and training for future masons and related tradesman; and maintain and increase
masonry market share. The Association accomplishes this mission by providing;:
e Continuing education to industry decision makers.
e A Masonry Advocate for Fair Codes & Standards.
e Recruiting Florida’s Next Generation of Masons through our sponsorship of masonry apprentice
programs in Florida.

4|Page



BYLAWS - Drafted May 2024; Adopted *** Florida Masonry, Inc.

¢ Promoting the benefits of masonry construction through its partnership with the Florida
Concrete & Products Association, BlockStrongTM and the Florida Caribbean American
Association of Architects

Article 3 OFFICE AND CHAPTER TERRITORIES

Section 3.1 — Registered Office.

The registered office of the Association, a Florida not-for-profit corporation, shall be located in State of
Florida as designated by the Board of Directors. The principal office address shall be located at 6353 Lee
Vista Blvd, Orlando, FL 32812.

Section 3.2 — Other Offices.

The Association may also have offices at such other places, which may be outside of the State of Florida, as
the Board of Directors of the Corporation may from time to time determine or as the business of the
Corporation may require.

Section 3.3 — Local Chapter Territories.

There will be seven (77) Local Chapters in the State of Florida that will be designated by the Association.
Each Local Chapter will serve a specified regional territory specified as follows:

e Region 1 includes Santa Rosa, Okaloosa, Walton, Holmes, Washington, Bay, Jackson, Calhoun,
Gulf, Franklin, Liberty, Gadsden, Leon, Madison, Jefferson, Taylor, Escambia, and Wakulla
Counties.

e Region 2 includes Hamilton, Suwannee, Lafayette, Dixie, Columbia, Baker, Union, Bradford,
Gilchrist, Nassau, Duval, Clay, Putnam, St. Johns and Flagler, Alachua, Citrus, Hernando, Levy,
Marion, and Sumter Counties.

e Region 3 includes Pasco, Polk, Hillsborough, and Pinellas Counties.

e Region 4 includes Volusia, Lake, Seminole, Orange, Osceola, and Brevard Counties.

e Region 5 includes Charlotte, Desoto, Sarasota, Hardee, Highlands, Manatee, Lee, and Collier
Counties.

e Region 6 includes Indian River, Okeechobee, St. Lucie, Martin, Glades, Hendry, and Palm Beach
Counties.

e Region 7includes Broward, Miami-Dade, and Monroe Counties.

Article 4 GOVERNANCE STRUCTURE

Section 4.1 — Composition and Qualifications of Board of Directors; Executive Board.

Board of Directors - The Association’s governing body is a Board of Directors, consisting of thirteen (13)
total members, including the five (5) elected members of the Executive Board, seven (77) Local Chapter
Trustee Members, and one (1) Associates Council Member. The Local Chapter Trustee Members include
one general member from each of the seven (7) Local Chapter Regions who has been elected as a Chapter
Trustee. The Associates Council Member shall be the Associate Council Chair. The Executive Director of
the Association shall serve as an ex-officio, non-voting member of the Board of Directors.
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Board of Directors members must be natural persons who are at least 21 years of age and who have been
Members in good standing for a minimum of three (3) consecutive years. There is no requirement to be a
resident of Florida. No corporation, limited liability company, partnership (limited, general or limited
liability) or other organization may have more than two (2) of its employees as members of the Board of
Directors at any one time.

Executive Board - The Executive Board shall include the Chair, Immediate Past Chair, Vice Chair,
Secretary, and Treasurer. Members serving on the Executive Board shall be members in good standing
with the Association and elected to such position in the manner and for the length of term as provided in
these Bylaws. Executive Board officers shall regularly attend Association meetings.

Section 4.2 — Board of Directors compliance with Bylaws.

The Board will ensure compliance with these Bylaws as well as Florida and federal law. Additionally, the
Board of Directors and Executive Board shall ensure compliance with best practices of state and federal
grant procurement and grant management, if applicable.

Section 4.3.a. — Duties and powers of the Board of Directors.

All corporate powers shall be exercised by or under the authority of, and the business and affairs of the
Association shall be managed under the direction of, the Board of Directors. Specifically, duties of the
Board of Directors include, but are not limited to the following;:

e Transact the necessary business of the Association, including to manage the business, property,
and affairs of the Association.

e Conduct elections of Executive Board officers as prescribed in the bylaws and fill vacancies arising
among the Board of Directors or officers.

e Employ or contract with an Executive Director to manage the administrative affairs of the
Association.

e Direct fundraising and acquisition of donors for the Association.

e Approve the budget for the fiscal year and annual plans as presented by the Executive Director.

e Appoint a Certified Public Accountant to conduct an annual financial review or audit of the
accounts of the Association.

e Review the actions, recommendations, and proposals identified by a Committee and, if approved
by the Board, monitor ongoing activities of the Committees to ensure implementation of such
proposals; and

e Comply with all financial policies adopted by the Board, including any related to entering into
contracts or grants.

Section 4.3.b. — Duties and powers of the Executive Board.
The duties of each member of the Executive Board are as follows:

e Chair - The Chair ensures that all Board of Directors actions are executed and performs other
duties prescribed by the Board of Directors. The Chair shall perform all duties commonly incident
to the office of the Chair, including, but not limited to the following:

o Presiding over all meetings of the Board of Directors, Executive Board, and General
Members;
o Appointing committee chairs;
o Performing other duties designated from the Board of Directors;
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o Acting on behalf of the Association to the extent permitted by applicable law, except when
specifically limited in his or her powers by the Board of Directors;

o Executing all instruments for the purchase, sale, or encumbrance of real property and all
other contracts, including grant award contracts, of the Association which have been
approved by the Board of Directors, if such approval is required by these Bylaws. The Chair
may also designate another officer to sign any contract.

e Immediate Past Chair - The Immediate Past Chair shall perform such duties as are reasonably
assigned to him by the Chair.

e Vice Chair - The Vice Chair shall have such additional powers and duties as are delegated or
assigned by the Chair or the Board of Directors. Additionally, upon determination by the Board of
Directors, the Vice Chair shall act in the role as Chair and shall have all powers and duties of the
Chair in the event that the Chair is absent or is unable to act because of illness or other cause.

e Secretary - The Secretary shall:

o Have custody of and shall maintain all of the corporate records;

o Record the minutes of all meetings of the Members, the Board of Directors, and the
Executive Board;

o Authenticate records of the Association;

o Send all notices of meetings; and

o Perform such other duties as are reasonably prescribed by the Board of Directors or the
Chair.

e Treasurer — The Treasurer shall:

o Have custody of all corporate funds, securities and financial records;

o Keep full and accurate accounts of receipts and disbursements in books belonging to the
Association;

o Deposit all moneys and other valuable effects in the name and to the credit of the
Association in such depositories as may be designated by the Board of Directors;

o Disburse the funds of the Association as may be ordered by the Board of Directors, taking
proper vouchers for such disbursements;

o Render an account of all transactions conducted as Treasurer and of the financial condition
of the Corporation at regular meetings of the Board of Directors or when the Board of
Directors so requests; and

o Perform such other duties as are reasonably prescribed by the Board of Directors or the
Chair.

Upon completing a term of office, all Board Members shall turn over all funds, records, and all Association
property to their successor.

Section 4.4 — Committee Structure.

The Association shall have certain Standing Committees as are provided for in these Bylaws with the goal
of achieving the Association’s annual and long-term goals. Committees shall not have the authority of the
Board of Directors, but shall conduct business within the scope of work detailed below and shall make
recommendations to the Board of Directors for action. Specifically, the Association shall have the
following Standing Committees:

¢ Nominating/Governance Committee - The Nominating/Governance Committee shall be
responsible for accepting nominations for open Executive Board positions; supervising elections at
the Annual Meeting or other meetings as necessary to fill an unexpected vacancy; proposing dues,
assessments, and other qualifications for Members and Local Chapters; and for reviewing and
proposing changes to the Articles of Incorporation and these Bylaws.
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o Membership Committee — The Membership Committee shall be responsible for drafting a strategic
plan for recruitment of new Association members from the masonry industry and for the retention
of Association members; and identifying and providing services and resources to the membership
to ensure recruitment and retention strategies are achieved.

e Apprenticeship Committee - The Apprenticeship Committee shall be responsible for reviewing the
apprenticeship and educational programs of the Association and for making recommendations
with respect thereto to the Board of Directors.

e ProMasonry Committee - The ProMasonry Committee shall be responsible for reviewing the
promotional efforts and educational marketing programs of the Association in terms of promoting
the use of masonry products and for making recommendations with respect thereto to the Board of
Directors.

e Awards Committee - The Awards Committee shall be responsible for nominating Members and
organizations that support the purposes of the Association for awards at the Association’s annual
Masonry Excellence Awards Ceremony.

e Safety and Codes Committee - The Safety and Code Committee shall be responsible for oversight of
applicable codes, proposed changes to codes, and for making recommendations to the Board of
Directors.

In addition to the Standing Committees provided for in these Bylaws, the Board of Directors may
establish, through a majority vote, a Select Committee which will exist for a limited period of time for the
purpose of making recommendations on special or unique problems that are of importance to the
Association or the masonry industry as a whole.

Each Standing Committee must have a minimum of three (3) members which may be selected from the
general membership. The Board of Directors shall choose the Chair of each Committee and the Chair of
that committee shall select his or her committee members. The Chair may also designate one or more
General Members as alternate members of any such committee, who may act in the place of any absent
member(s) at any such meeting of such committee.

Section 4.5 — General Provisions Applicable to Committees.

Each Committee shall be available to provide written and oral reports to, and to respond fully to all
inquiries from, the Board of Directors or Executive Board as requested. Committee Chairs, as requested by
the Board of Directors, will attend meetings of the Board to provide reports on Committee activity.
Committee Chairs shall attend these meetings in a nonvoting capacity unless such Committee Chair is also
a Board of Director member. All minutes of each of the committees and written consents to action by such
committee shall be included in the minutes of the Association.

Each Committee Chair shall be responsible for conducting regular Committee meetings and activities of
the Committee, shall supervise and coordinate the work of the Committee, and shall report to the Board
on all Committee activities.

Section 4.6 — Compensation.

The Board, Executive Board, and Committee members shall serve in such capacity without compensation.
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Article 5 ELECTIONS AND TERMS OF OFFICE

Section 5.1.a. — Term of Office for Board of Directors

Chapter Trustees - The seven (7) Chapter Trustee Members to the Board shall serve terms of two (2) years
at a staggered election schedule. Even numbered Local Chapters shall elect their Chapter Trustee in even
years and Odd numbered Local Chapters shall elect their Chapter Trustee in odd years. Each Local
Chapter shall elect its Chapter Trustee no later than November 1st and the Local Chapter shall advise the
Corporation of the name of such person no later than December 15t. Upon election by the Local Chapter,
such Chapter Trustees shall take office on the Board on January 1st of the year after the election.

Associate Council Chair — The Associate Council Chair shall serve a two (2) year term. The Associate
Council Chair will be elected in even years. Upon election, such Associate Council Chair shall take office on
the Board on January 1st of the year after the election.

Section 5.1.b. — Modified Election and Term of Office for Certain Board of Directors

The first Board elected for the Association shall occur at the at the 2024 Annual Meeting or no later than
November 1, 2024, whichever occurs first. All Board positions shall be open and elected at that time. The
term of office for the initial group of Chapter Trustees from odd numbered Local Chapters and the

Associate Council Chair shall be one (1) year. This Board shall be installed no later than January 1, 2025.

Section 5.2.a. — Election of Executive Board

Officers must be elected annually no later than the Annual Meeting or September 30, whichever occurs
earlier, by a majority vote of the General Members. All candidates shall be a General Member of the
Association in good standing and currently or previously served in a leadership role in the Association or
the local chapter to be eligible to assume the position.

Any person wishing to run for an open Executive Board position shall provide their name for nomination
to the Nominating/Governance Committee Chair as designated in these Bylaws. General Members may
begin nominating candidates for any open Board positions one month before the scheduled Annual
meeting. The nominations may be presented by the Nominating/Governance committee no later than
seven (7) days prior to the election. Any person nominated must agree to the nomination prior to the
election.

The candidate who receives the majority vote of the members for each office is declared elected to that
office.

Section 5.2.b. — Terms of Office for the Executive Board

The positions of Chair and Vice Chair shall each serve a two (2) year term. Upon the conclusion of his or
her term of office as Vice Chair, the Vice Chair shall automatically succeed the Chair at the Annual
Meeting.

The position of Immediate Past Chair shall serve a two (2) year term. Upon the conclusion of his or her
term of office, the Chair shall automatically become the Immediate Past Chair at the Annual Meeting.
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The positions of Treasurer and Secretary shall each serve a term of one (1) year. Each Chapter Trustee
shall serve at the discretion of the Chapter Board that elected him or her to the position of Chapter
Trustee.

Section 5.3 — Vacancy of Officer

If a vacancy for a position on the Board or Executive Board occurs for any position other than Chair,
regardless of the reason for such vacancy, the vacancy shall be filled by the Board for the unexpired
portion of the term. If the vacancy which occurs is for the sitting Chair, the sitting Vice Chair shall assume
the position of Chair immediately upon the vacancy and the Board shall appoint a member to serve in the
position of Vice Chair for the unexpired portion of the term.

Section 5.4 — Removal of Officer from Board of Directors or Executive Board

Board of Directors - The Board may remove one or more of its members with or without cause by a simple
majority vote of the entire Board. In the event that the removed member is a Chapter Trustee or the
Associate Council Chair, then any replacement shall be elected by the entity who elected the removed
Director. A Chapter Trustee member may be removed by the Local Chapter and replaced at any time
effective upon written notice and compliance such Local Chapter’s Bylaws. The Associate Council Chair
may be removed by such entity and replaced at any time effective upon written notice and compliance the
Associate Council Members.

Executive Board - The Board of Directors may remove any officer of the Executive Board at any time with
or without cause.

Any vacancy that occurs on the Board of Directors the Executive Board as a result of removal shall be filled
in the manner as provided for in Article 5.3 of these Bylaws.

Article 6 MEETINGS; QUOROM; VOTING

Section 6.1 — Conduct for Meetings.

The Chair shall be the presiding officer at all meetings. The rules contained in the current edition of
Robert’s Rules of Order Newly Revised shall govern the proceedings of the Association in all cases in
which they are not inconsistent with these Bylaws, and any special rules of order that the Association may
adopt, and any statutes applicable to this organization that do not authorize the provisions of these Bylaws
to take precedence.

Section 6.2.a. — General Membership Meetings — Frequency and Notice Requirements.

Annual - The Annual Meeting of the members of the Association shall be held simultaneously with the
State Convention, at such time and place fixed by or on behalf of the Board of Directors. The Annual
Meeting agenda shall include election of open Board positions and recognition of the sitting Board and
Executive Board. Failure to hold an Annual Meeting does not cause a forfeiture or give cause for
dissolution of the Association, nor does such failure affect otherwise valid corporate acts.

Notice of a meeting shall be given in writing or electronically to each General Member entitled to vote at
the meeting at the address as it appears on the membership records not less than three (3) days before the
date of the meeting by, or at the direction of the Chair or Secretary. Any notice shall state the date, time,
and place of the meeting.
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Special - Special meetings of the General Members may be called by the Chair, the Board of Directors, or
by not less than ten (10) percent of the voting Members of the Association. Special meetings of Members
may be held at any designated time, date, and place in Florida.

Notice of a special meeting shall be given in writing or electronically to the General Membership not less
than ten (10) days in advance of the meeting. The purpose of the special meeting shall be included in the
notice.

Section 6.2.b. — General Membership Meetings - Quorum and Voting.

All General Members shall be entitled to one (1) vote on all matters to which the Members are entitled to
vote on as set forth in these Bylaws; however, Emeritus Members are prohibited from voting to elect
individuals to serve on the Board or the Executive Board.

A simple majority of the General Members entitled to vote shall constitute a quorum for action on that
matter at a meeting of the general membership.

If a quorum is present, the affirmative vote of a simple majority of the Members present at the meeting
and entitled to vote on the subject matter shall be the act of the Members unless otherwise provided by
law. Each voting member shall be entitled to one vote. However, the Chair shall not vote on motions
unless a tie occurs. The Chair’s vote shall serve as the tie breaker, if necessary. General Members may vote
in person or by proxy.

Section 6.3.a — Board of Directors Meetings — Frequency and Notice.

Regular - The Board shall conduct regular meetings quarterly at a time and place designated by the
person or persons entitled to give notice of or otherwise call the meeting. The remaining meetings may
occur at the principal place of business of the Association listed in these Bylaws or at any other place as
designated. The first and third quarter regular meetings per year must be conducted in person, including
one of the quarterly meetings in person occurring at the Annual General Membership Meeting.

Regular meetings of the Board of Directors may be held without notice of the date, time, place, or purpose
of the meeting, so long as the date, time, and place of such meetings are fixed generally by the Board.

Special - Special meetings of the Board may be called by the Chair and shall be called upon the written
request of three (3) members of the Board of Directors. Written or electronic notice of special meetings of
the Board shall be provided to the Board not less than ten (10) days in advance of the meeting. The
purpose of the special meeting shall be included in the notice. Only business within the purpose or
purposes described in the notice for the special meeting may be conducted at a special meeting of General
Members.

Section 6.3.b. — Board of Directors Meetings — Quorum and Voting.

A simple majority of the members of the Board entitled to vote shall constitute a quorum for the
transaction of business at any meeting of the Board provided at least one Executive Board officer is
present. If a quorum is present when a vote is taken, then the affirmative vote of a simple majority of the
Board of Director members present shall be the act of the Board of Director.

A Director may participate in a meeting and be considered present by conference telephone or other
means of remote communication for the meetings which are not required to be in person. The Board may
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authorize actions without a meeting if all members consent to the action in writing provided it is
conducted in accordance with Article ** of these Bylaws. The Secretary will file the written consent
statements with the minutes of the Board's meeting.

Section 6.4.a. — Executive Board Meetings — Frequency and Notice.

Meetings of the Executive Board may be held as needed to conduct business at such time and place fixed
by or on behalf of the Chair. Written or electronic notice of meetings of the Executive Board shall be
provided to the not less than three (3) days in advance of the meeting. The purpose of the meeting shall be
included in the notice.

Section 6.4.b. — Executive Board Meetings — Quorum and Voting.

A simple majority of the members of the Executive Board shall constitute a quorum for the transaction of
business at any meeting of the Executive Board. If a quorum is present when a vote is taken, then the
affirmative vote of a simple majority of the Executive Board members present shall be the act of the
Executive Board.

Section 6.5 — Waiver of Notice

Any Director may waive receipt of notice of any Board meeting, or Exectuvie before, at or after such
meeting. The attendance of a Director at a meeting shall constitute a waiver of notice of such meeting
except where a Director attends a meeting for the express purpose of convening the meeting or objecting
to the matters to be discussed because the meeting is not lawfully called or convened. Neither the matters
to be discussed nor the purpose of any regular meeting of the Board of Directors need to be specified in the
notice or waiver of notice of such meeting.

Section 6.6 — Presumption of Assent

A Director that is present at a meeting of the Board of Directors at which action on a corporate matter is
taken shall be presumed to have assented to the action taken unless the Director’s dissent is entered in the
minutes of the meeting, or unless the Director files his written dissent to such action with the person
acting as the Secretary of the meeting before the adjournment thereof, or shall forward such dissent by
registered mail to the Secretary of the Association immediately after adjournment of the meeting. If
dissent is not noted when the minutes are circulated or approved, the dissenting Director(s) may direct its
inclusion. Such right to dissent such not apply to a Director who voted in favor of such action.

Section 6.7 — Action Without a Meeting

Any action required or permitted to be taken at a meeting of the Board or Executive Board may be taken
without a meeting if a consent in writing, setting forth the action taken or to be taken, is signed by all
Directors and filed with the Secretary of the Association. Such consent may be signed in counterparts,
shall be filed with the records of the Association, and shall have the same force and effect as a unanimous
vote of the Directors.

Section 6.8 — Committee Meetings
A simple majority of the members present at a meeting of a committee shall be required to attain quorum,

and a simple majority of the members at a meeting at which a quorum is present shall be required to pass
a resolution of the Committee. The Chair and the Executive Director shall be ex-officio members of all
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committees, but the Executive Director shall be non-voting and may not be considered for meeting
quorum.

Meetings of a Committee shall be called by its Chair or by any two Committee members thereof upon one
(1) day notice by mail, telephone, email, or facsimile. All committee meetings shall be open to all
Members. The Chair of each Committee shall submit their annual reports before the Annual Meeting of
the Members and shall make a summary report of the committee’s activities during the past year at such
meeting or any other meeting of the membership, as requested.

Section 6.9 — Method of Voting.

The business of the Association is conducted by voice vote, ballot, or other means of electronic
communication that are acceptable for Board and Membership meetings as provided in these Bylaws. The
Board may also provide a written ballot for a vote on some resolutions.

Section 6.10 — Suspension of Voting Rights.

Any Member who is not in good standing with the Association, which shall include a member who is not in
good standing with his or her Local Chapter, shall automatically have his or her its voting privileges
suspended. The Local Chapters shall periodically advise the Secretary of any members who are not in good
standing and the Secretary shall maintain a written list of such persons. If a Member is considered as not
in good standing for three (3) months after his or her voting rights have been suspended, the Association
shall withdraw such person’s Membership.

Article7 DUES AND FEES

Section 7.1 — Dues of General or Associate Council Members

General Members, Local Chapter Members, and Associate Council Members shall be liable to pay dues as
assessed by the Board of Directors quarterly or annually. Membership dues are the responsibility of the
member until the member resigns from the Association in writing or upon death of the member. A
member who has his or her membership withdrawn in accordance with Section 6.7 shall be liable for the
dues for the year in which he or she was withdrawn even if such action was taken within the applicable
year.

Section 7.2 — Dues of Emeritus Members

Emeritus Members are not obligated to pay dues.

Article 8 ASSOCIATION STAFF

Section 8.1 — Executive Director.

The Association shall employ an Executive Director who may, but need not be, a Member of the
Association. The Executive Director shall be selected and removed by the Board of Directors. The Board of
Directors and Chair shall supervise the Executive Director and shall attend all Board of Directors and
general membership meetings to report on the business and operations of the Association and otherwise
to answer questions relating thereto.
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Section 8.2 — Other Management and Staff Members.

The Association may employ other management or staff members when determined to be needed by the
Board of Directors. Unless otherwise designated by the Board, the Executive Director shall make
recommendations to the Board on the selection and removal of staff members and the Board shall
consider such recommendations for approval or denial. The Executive Director is responsible for
supervising such staff and reporting annually to the Board on the performance of such staff.

Article 9 RECORDS AND INSPECTION RIGHTS

Section 9.1 — Association Records.

The Association shall keep correct and complete records and books of accounts related to the day-to-day
operations of the Association and business conducted related to the actions of the Association, including,
but not limited to written minutes of the proceedings of all meetings of its Members, Board of Directors,
Executive Board, and Committees; written consents of any actions taken by the Board of Directors or
Executive Board that occur without a meeting; and written minutes of all actions taken by a Committee of
the Board of Directors.

Such records shall be maintained at the registered office address as provided in these Bylaws in this state
in addition to a copy of the Articles of Incorporation and these Bylaws; and a list of the names and
addresses of all members in alphabetical order.

Section 9.2 — Inspection of Association Records.

Any General Member, or his agent or attorney, may inspect records required to be maintained by the
Association in these Bylaws for any proper purpose at any reasonable time.

Section 9.3 — Corporate Information Available to the Public.

The Association shall maintain a registered agent and registered office in accordance with Florida law, and
current information regarding the Association shall be readily available to the public. At a minimum, such
information must include the text of the charter or Articles of Incorporation and all amendments thereto;
the name of the Association and the date of incorporation; the street address of the principal office of the
Association; the Association’s federal employer identification number; the name and business street
address of each member of the Board of Directors, unless otherwise exempted from disclosure under
Florida or other law; the name of its registered agent and the street address of its registered office; and
such other information required by law.

Article 10 INDEMNIFICATION

Section 10.1 — Mandatory Indemnification.

The Association shall indemnify a Director or former Director, who was wholly successful, on the merits or
otherwise, in the defense of any proceeding to which he or she was a party because he or she is or was a
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Director of the Association against reasonable expenses incurred by him or her in connection with the
proceedings.

Section 10.2 — Permissible Indemnification.

The Association shall indemnify a Director or former Director made a party to a proceeding because he or
she is or was a Director of the Association, against liability incurred in the proceeding, if the determination
to indemnify him or her has been made in the manner prescribed by law and payment has been authorized
in a manner prescribed by law.

Section 10.3 — Advance for Expenses.

Expenses incurred in defending a civil or criminal action, suit, or proceeding may be paid by the
Association in advance of the final disposition of such action, suit, or proceeding, as authorized by the
Board of Directors in the specific case, upon receipt of:

e A written affirmation from the Director, Officer, employee, or agent of his or her good faith belief
that he or she is entitled to indemnification as authorized in this article; and

¢ An undertaking by or on behalf of the Director, Officer, employee, or agent to repay such amount,
unless it shall ultimately by determined that he or she is entitled to be indemnified by the
Association in these Bylaws.

Section 10.4 — Indemnification of Employees.

The Association may also indemnify and advance expenses to an Employee of the Association, consistent
with Florida Law and public policy, provided that such indemnification, and the scope of such
indemnification, is set forth by the general or specific action of the Board or by contract.

Article 11 CONFLICTS OF INTEREST

Section 11.1 — Definition of Conflict of Interest.

A conflict of interest may exist when the interests or activities of any Director, Officer, or employee may be
seen as competing with the interests or activities of the Association, or the Director, Officer, or employee
derives a financial or other material gain as a result of a direct or indirect relationship.

Section 11.2 — Disclosure Required.

Any possible conflict of interest shall be disclosed to the Board by the person interested or concerned. If
the person interested or concerned is a Director or an Officer of the Association, the conflict shall be
disclosed to the President or to such person or persons as the President may designate.

Section 11.3 — Abstinence from Vote.

When any conflict of interests relates to a matter requiring action by the Board, the interested or
concerned person shall call it to the attention of the Board or to its appropriate Committee, and such
person shall not vote on the matter, provided however, that any Director disclosing a conflict of interest
may be counted in determining the presence of a quorum at a meeting of the Board, the Executive Board,
or a Committee thereof.
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Section 11.4 — Absence from Discussion.

Unless requested to remain present during the meeting, the person having the conflict shall retire from
the room in which the Board or its Committee is meeting and shall not participate in the final deliberation
or decision regarding the matter under consideration. However, that person shall provide the Board or
Committee with any and all relevant information.

Section 11.4 — Minutes.

The minutes of the meeting of the Board or Committee shall reflect that the conflict of interest was
disclosed and that the interested or concerned person was not present during the final discussion or vote,
and that the interested or concerned person did not vote. Whenever there is a doubt about whether a
conflict of interest exists, the matter shall be resolved by a vote of the Board of Directors or Committee,
excluding the person concerning whose situation the doubt arises.

Section 11.4 — Annual Review.

A copy of the provisions in regards to the conflict of interest included in these Bylaws shall be furnished to
each Director, Officer, and senior staff member who is presently serving the Association or who may
hereafter become associated with the Association. These conflict of interest provisions shall be reviewed
annually for the information and guidance of Directors, Officers, and employees. Any new Director,
Officer, or Employee shall be advised of this policy upon undertaking the duties of such office.

Article 12  AMENDMENTS

Notwithstanding the provisions of Section 6.3 of these Bylaws, the Articles of Incorporation or these
Bylaws may be amended or revised at any regular or special meeting of the Board by a two-thirds vote of
the members present and voting, provided a written notice of each amendment or a revision has been
given at least ten (10) days in advance. The notice shall include a written statement of the proposed
amendments.

Article 13 DISSOLUTION

In the case of dissolution of the Association, all assets remaining after payment of authorized expenditures
shall be distributed to an organization or organizations which qualify for a tax exemption as provided by
the Internal Revenue Laws of the United States of America. Preference for receiving organizations shall be
given to tax exempt organizations serving to promote and enhance the masonry industry. No part shall be
distributed to any private individual or member. Previous notice shall be given and a two-thirds vote of the
Board present and voting shall decide on the distributions of assets.

Additionally, a member of the Board, Executive Board, the Executive Director, or Association Staff are
immediately prohibited from entering into any new contracts or grant agreements once written notice of a
potential vote to dissolve or merge this Association has been published.
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Article 14 MISCELLANEOUS

Section 14.1 — Property Rights.

A Member does not have any right, title, interest, or privilege of, in, or to any of the property or assets,
including any earnings or investment income of the Association, nor shall any of such assets or property
be distributed to any member on the dissolution or winding up of the Association.

Section 14.2 — Liability of Members.

A Member of the Association shall not be personally liable for any of its debts, liabilities or obligations.
However, this exemption from liability is null and void if the debt, liability, or obligation is deemed to be
the result of the Member’s criminal or negligent actions, or are the result of actions by the Member that
otherwise violate his or her fiduciary duty to the Association.

The Association shall maintain Directors & Officers Insurance.

Section 14.3 — Check Limitations.

All checks, drafts or other orders for the payment of money, notes, or other evidences of indebtedness
issued in the name of the Association shall be authorized by the Chairman and Treasurer for checks over
$5,000 and in accordance with procedures approved by the Board of Directors. The list of signatories shall
consist of the Chair, Treasurer, and such other officers or employees of the Association as shall be
determined from time-to-time by resolution of the Board of Directors. All checks greater than $25,000.00
require that one of the signers to be the Chair or Treasurer. Further, checks for over $5,000.00 up to
$25,000.00 require approval of the Board by a majority of those Board members in attendance at the
meeting; over $25,000.00 require approval through vote of the majority of the full Board of Directors.
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