BYLAWS

OF

CONFEDERAZIONE SICILIANI  NORD AMERICA  - ( CSNA)

ARTICLE ONE

NAME AND TYPE


The name of this Corporation is CONFEDERAZIONE SICILIANI NORD AMERICA –(CSNA) (herein called the “Organization”).

The Organization is structured and shall be operated exclusively for charitable or educational purposes as defined in Section 501(C)(3) of the Internal Revenue Code of 1954 (or the corresponding provision or provisions of any subsequent United States Internal Revenue law or laws), said Code and said law or laws being herein called the “Code”, including for such purposes the making of cash and property contributions to organizations that qualify as exempt organizations under Section 501(c) of the Code.

ARTICLE TWO

REGISTERED AGENT AND REGISTERED OFFICE

The initial registered agent is Mr. Alex R. Tandy with registered office located at 777 Lonesome Dove Trl., Hurst, Texas 76054.

The Organization may have, in addition to its registered office, offices at such places, both within and without the State of Texas, as the Board of Directors may from time to time determine or as the activities of the Organization may require.

ARTICLE THREE

BOARD OF DIRECTORS


Section 1 – Business of Organization.  The affairs and business of the Organization shall be conducted by the Board of Directors through the officers.  The Board of Directors shall be chaired by the Chairman of the Board.  The Chairman will have no voting rights, except to break a tie.  The initial Board of Directors of the Organization shall be composed at least of those directors named in the Articles of Incorporation of the Corporation.

Section 2- Board Members.    The Board of Directors shall be composed from 3

Minimum to a maximum of 24 members.  The Directors shall be elected for a term of 3 years.  In any case 5 of the Directors must be selected among the founders Member(charter member), or among persons indicated by them.  Each term starts on the day of the election at the annual meeting in January.  The list of candidates prepared by the Nominating Committee shall designate which nominees are proposed for terms of 3 years.

Section 3- Nominations.  At least (30) days prior to an annual meeting at which a new Board of Directors is to be elected, the President shall appoint a Nominating Committee, consisting of (5) members.  The nominating Committee shall prepare a list of

Candidates, which should be twice the number of directors to be elected and submit it to the President. At the annual meeting, the President shall introduce the list of nominations.

The names of all candidates nominated by this committee shall be submitted in writing to

The membership at least (14) days prior to the annual meeting.

Section 4- Elections.  Once a list of nominees is completed at the annual meeting ,voting members shall select directors by secret ballot. Nominees with the highest number of votes shall be elected.

Section 5- Vacancies.  If a vacancy on the Board of Directors occurs for any reason .the Board of Directors shall nominate a replacement to fill the un-expired term.

This nominee shall be acting director until the next meeting of the membership, at which time the nomination will be submitted for approval to the voting members.

Section 6- Annual Meetings.  The annual meeting of the Board of Directors

Shall be held on the same day as the annual meeting of the membership.

Section 7- Regular Meetings. The Board of Directors will meet three(2)

other times during each fiscal year, as designated by the President.

Section 8- Special Meetings. The President may call special meetings of

The Board of Directors at his discretion.

Section 9- Quorum.  The presence of at least three(3) directors shall constitute a quorum.  Directors must vote in person. Unless otherwise stated, all decision

Shall be taken by simple majority.

    
Section 10- Absences.  The absence of any director from three(3) regular or special meetings of the Board of Directors or 25% during any fiscal year, without reasonable cause will result in a vacancy created by such director on the Board of Directors.

Section 11- Compensation.  Directors shall receive no compensation for

Their services.

Section 12- Executive Committee.  The Board of Directors shall at its

First regular meeting each year elect twelve(12) directors, who will function as its

Executive Committee.                                                                                                                              

ARTICLE FOUR

MEMBERSHIP


Section 1 – Categories of Membership.  Membership shall consist of the following categories:  Honorary, Benefactor, Patron, Active and Student.  Voting privileges shall be limited to Benefactor, Patron and Active.

Each President or a legal representative of a Sicilian Association/Federation/Organization  in North America can be a member after the Board Review. 


Section 2 – Application for Membership.  Prospective family, single and student members shall apply in writing to the Board of Directors.  Each application shall be sponsored by at least one voting member.  Upon approval by the Board of Directors, membership shall be conferred upon the applicant.


Section 3 – Members.  There will be five classes of members. 

(a) Honorary Members.  The Board of Directors may propose and the voting members may confer the title of Honorary Member to any distinguished person who shall have fostered the scope of the Confederation in a notable way.  No dues shall be required.

   (b)
Benefactor Members.  Any adult may become a Benefactor Member provided that membership is proposed and approved in accordance with Article Two, Section 2. 

(c)     Patron Members.  Any Adult may become a Patron Member provided that membership is proposed and approved in accordance with Article Two, Section 2.  

(d) Active Members.  Any Adult may become an Active Member provided that membership is proposed and approved in accordance with Article Two, Section 2. 

Section 4 – Payment and Dues. Donations are accepted until at first board of directors meeting will be decided the dues.  

Section 5 – Transferability.  Membership in this Organization is not transferable or assignable.

ARTICLE FIVE

PURPOSE

Purposes.  The Organization is structured and shall be operated exclusively for charitable or educational purposes as defined in Section 501(C)(3) of the Internal Revenue Code of 1954 (or the corresponding provision or provisions of any subsequent United States Internal Revenue law or laws), said Code and said law or laws being herein called the “Code”, including for such purposes the making of cash and property contributions to organizations that qualify as exempt organizations under Section 501(c) of the Code.


Other Purposes.  Within the scope of, and in furtherance of the purposes stated in Section 2, the Organization shall also have the following purposes:

Represent all Sicilian Associations towards the Government Institution, thru the direct cooperation with the Comites, cooperate with all other Italian regions association in projects that will involve the promotion of the Italian language and culture.   

ARTICLE SIX

MANNER OF DISTRBUTION

The purpose of the organization is to carryout initiative, serving the community performing charitable work, and sharing the Sicilian heritage through cultural and social events, and exchanges between USA, Italy and the Region of Sicily, to foster goodwill toward Italy and Sicily in North America Continent, to explore and preserve Italian and Sicilian tradition culture and language through appropriate educational programs.

To obtain the purpose, the organization can operate, collaborate, and work with existing public and private organization, government agencies, Italian Embassy, Italian Consulates, Comites, world relief organizations, etc

ARTICLE SEVEN

MEETINGS

Section 1 – Membership Meetings.  Annual meetings shall be at times hereinafter stated, and all special meetings shall be held at times and places selected by the Board of Directors.  All meetings shall be chaired by the President of the Organization.  The agenda for each meeting shall be approved by the Board of Directors and mailed by the Secretary of the Organization of the Confederation to each member at least ten (10) days prior to the meeting.


Section 2 – Annual Members Meeting.  The annual members meeting shall be held on the month of January of each year, or as the Board of Directors may from time to time determine.


Section 3 - Special Members Meeting.  In addition to the annual member meeting, special members meetings may be called at the discretion of the President.


Section 4 – Quorum of Members.  The presence of at least twenty-five percent (25%) of voting members shall constitute a quorum.  Members must vote in person.  Unless otherwise stated, decisions shall be made by simple majority.  The President, or in his or her stead, the presiding officer, shall constitute reason for adjourning the meeting to a future date, at which time decision shall be taken without compliance of quorum requirements.

ARTICLE EIGHT

OFFICERS AND DUTIES

 
Section 1- Officers of the Organization.  The Board of Directors shall elect the following officers: President, Vice President, Treasurer and Secretary. Each officer is elected for a term beginning from the date of his election (by the Board of Directors) for two years, and they can be reelected.

Section 2- Vacancies.  If a vacancy occurs among the elective officers for any reason, the Board of Directors shall designate a replacement to fill the un-expired term.

Section 3- Honorary Officers.  The Board of Directors may confer the title of President Emeritus and Honorary President to any distinguished person who, because of achievement and position, may be instrumental in guiding the Organization toward the ethical and practical goals for which it is constituted. No voting privileges shall be conferred by virtue of this title.

Section 4- Duties of the President.  The President will carry on day-to-day

Business of the Organization, call membership meetings when necessary, preside over all such meetings, and with the advice and consent of the Board of Directors: establish such committees as are deemed necessary; appoint chairpersons for each such committee; establish the duties of such committees; appoint all officers of the Organization other than those specifically set out in Section 1 of Article 5; establish the duties of such officers; approve or disapprove the activities of such officers, chairpersons and committees; remove from office such officers and chairpersons; and abolish such committees as have been established. All such actions of the President, and his or her absence, of the Vice-President in carrying on day-to-day business of the Organization, appointments or removal of officers or chairpersons, approval or disapproval of the activities of such officers or chairpersons, establishment and abolition of committees, shall be final unless at the next meeting of the Board of Directors following such action, a majority of the Board of Directors specifically disapproves and invalidates such act.

           Section 5- Duties of the Officers and Chairpersons.

a) Vice President. The Vice President will preside and carry on the duties of the President in his or her absence.

b) Treasurer.  The Treasurer will receive; collect and pay all bills as per rules governing financial matters.
c) Secretary. The Secretary will keep a record of all business conducted at meetings of the Board of Directors and meetings of the membership and read such minutes, as appropriate, to any such next meeting. He or she will keep a book and record of membership.
d) Chairpersons. Chairpersons will conduct the business of the committee being chaired, will appoint committee members and will report directly to the President.
ARTICLE NINE

MISCELLANEOUS

Section 1- Compensation.  No part of the net income of the Organization shall inure to the benefit of any member, director or individual; no dividend shall be paid; and no part of the income of the Organization shall be distributed to its Directors, officers or members. No officer or director of the Organization will be paid a salary, but will upon approval of the Board of Directors, be reimbursed for any expense or liability reasonably incurred on account of or in connection with the business of the Organization.

Section 2- Financial Matters.  All checks, drafts, notes and other instruments of payments shall be signed by the Treasurer or by the President in his absence.

 
Section 3- Loans.  No loans shall be made by the Organization to its Officers and Directors, and any director voting for or assenting to the making of any such loan, and any such officer participating in the making thereof, shall be jointly and severally liable to the Organization for the amount of such loan until repayment thereof.

Section 4- Fiscal Year.  The Fiscal year of the Organization shall be the calendar year.

Section 5- Seal.  The seal of the Organization shall be in such form as shall be adopted and approved from time to time by the Board of Directors, and approved by the membership .The seal may be used by causing it or a facsimile thereof to be impressed, affixed, imprinted or in any manner reproduced.

ARTICLE TEN

AMENDMENTS TO THE BYLAWS

The Organization may amend any article of the Articles of Incorporation or these By Laws by the affirmative vote of the voting members, regularly convened, provided a

Two-thirds (2/3) majority is achieved, and the quorum requirements of the Article three, Section 4, are met.

ARTICLE ELEVEN

PARLAMENTARY AUTHORITY

The Roberts` Rules of Order (revised) shall be the accepted parliamentary authority of the Organization insofar as said rules do not conflict with these Bylaws.

ARTICLE TWELVE

IDEMNIFICATION OF OFFICERS AND DIRECTORS

The Organization shall have the power, and hereby binds and obligates itself, to indemnify any director or officer, or former director or officer, of the Organization, for all expenses (including attorney’s fees and court costs), judgments, liabilities, fines and amounts paid in settlement, in connection with or resulting from any claim, action, suit, or proceeding asserted or threatened against him, by any civil, criminal, administrative, or investigative action threatened, pending or completed, in any court, administrative agency or otherwise, by reason of his being or having been such director or officer, except in relation to matters as to which he shall have been guilty of negligence or misconduct in respect of the matter in which indemnification is sought.  If the Organization has not fully indemnified him, the court in the proceeding in which any claim against such director or officer has been asserted, or any court having the requisite jurisdiction of any action instituted by such director or officer on his claim for indemnity against the Organization, its receiver or director, for the amount paid by such director or officer in satisfaction of any judgment or in compromise of any such claim (exclusive in either case of any amount paid to the Organization),and any expenses and costs(including attorney’s fees) actually and necessarily incurred by him in connection therewith to the extent that the court shall deem reasonable and equitable, provided, nevertheless, that indemnity may be assessed under this Article Nine of the Bylaws only if the court finds that the person indemnified was not guilty of negligence or misconduct in respect of the matter in which indemnity is sought.  Any indemnification in accordance with the foregoing (unless ordered by a court) shall be made by the Organization upon a determination of the director or officer is proper in the circumstances because he shall not have been guilty of negligence or misconduct in respect of the matter in which indemnity is sought; and such determination may be made (1) by the Board of Directors by a majority vote of a quorum consisting of directors who are not parties to such claim, action, suit or proceedings or (2) if such a quorum is not obtainable, or even if obtainable and a quorum of disinterested Directors so directed, by independent legal counsel in a written opinion.  The indemnification provided by this Article Nine shall not be deemed exclusive of any rights to which those seeking indemnification may be entitled under this By laws, agreement, vote of directors, principle of law or otherwise, and shall continue as to a person who has ceased to be a director or officer and shall inure to the benefit of the heirs, executors, Administrators and devisees of such person. 

