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BYLAWS
OF

Florida Organization of Nurse Executives Foundation, INC.
(the “Corporation”)
INTRODUCTION
These bylaws (the “Bylaws”) constitute the code of rules adopted by the Florida Organization of Nurse Executives Foundation, INC. for the regulation and management of its affairs.

Article 1 

OFFICES

The principal office of the Corporation shall be located at its principal place of business or such other place as the Board (as defined in article 3) may designate.  The Corporation may have such other offices, either within or without the State of Florida, as the Board may designate or as the business of the Corporation may require from time to time.

Article 2
PURPOSES AND POWERS

2.1
The Corporation is organized exclusively for charitable purposes, and more specifically, the Corporation is organized and shall be operated exclusively to carry out the following purposes:


A.
To be organized and operated exclusively for charitable, scientific, literary, cultural, or educational purposes or for the prevention of cruelty to children or animals, including, but not limited to, for such purposes as awarding educational scholarships and research grants and the making of distributions to organizations that qualify under section 501(c)(3) of the Internal Revenue Code or the corresponding section of any future federal tax code.

B.
To carry on such other activities that are in furtherance of and in support of the foregoing purposes as are lawful and proper for corporations formed under the Florida Not for Profit Corporation Act and Section 501(c) (3) of the Internal Revenue Code, or the corresponding section of any future federal tax code.
C.
The Corporation is not organized for profit; it shall have no capital stock, and shall not be authorized to issue capital stock.




Article 3
BOARD OF DIRECTORS

3.1       Number

The Board shall consist of a minimum of six (6) (the “Directors”).  The number of Directors may be changed from time to time by resolution of the Board (within the stated limits) or by amendment to these Bylaws, provided that no decrease in the number shall have the effect of shortening the term of any incumbent Director.
3.2       Qualifications

Directors shall be individuals who have such qualifications as the Board may prescribe by resolution or amendment to these Bylaws.  Any Director, including the initial Directors, may serve an unlimited number of terms, including successive terms, and shall not be disqualified by reason of having served previously as a Director.  Notwithstanding the foregoing, if an individual elected as a board member is also a salaried employee of the Corporation, the individual may receive reasonable compensation as a salaried employee (and not as a director) in accordance with procedures adopted by the Board and in accordance the Florida Not for Profit Corporation Act and the Internal Revenue Code, or the corresponding section of any future federal tax code, which procedures shall be administered by an independent Compensation Committee appointed by the Board in accordance with procedures set out in these Bylaws.
3.3       Appointment of Directors

3.3.1 
Unless the Board is reducing the number of Directors as provided in these Bylaws, the Board shall appoint a successor Director to replace each Director whose term is ending.  The Board may make any such appointment at the annual meeting at which the Director’s term is scheduled to end or at any other meeting called for such purpose.

3.3.2
If the Board increases the number of Directors as provided in these Bylaws, the Board shall appoint individuals as needed to fill the new Director positions.  The Board may make any such appointment at any meeting of the Board.

3.3.3
The Board may appoint an individual to fill a vacancy in the position of Director.  The Board may appoint such individual at any meeting of the Board by the affirmative vote of a majority of the remaining Directors even if less than a quorum of the board is present at the meeting.  A Director who fills a vacancy shall serve for the unexpired term of his or her predecessor in office.  

3.3.4
If death, resignation or some other event results in the Corporation having no Director or no Director capable of serving as such, the last resigning Director or the personal representative or guardian of the last individual to serve as Director, whichever is applicable, shall appoint one individual to serve as Director as soon as possible after such event.  In the absence of such an appointment, any remaining officer of the Corporation may appoint an individual to serve as Director.  In the absence of such as appointment, any person acting on behalf of the Corporation may appoint a Director of the Corporation as long as such person obtains the approval of the Circuit Court for Palm Beach County, Florida, for such appointment.

3.4
Term of Office

The term of office for members of the Board of Directors shall be for two years or until the election of their successors.
3.5
Resignation
Any Director may resign at any time by delivering written notice to the President or the Secretary at the principal office of the Corporation, or by giving oral or written notice at any meeting of the Directors.  Any such resignation shall take effect at the time specified therein, or if the time is not specified, upon delivery thereof and, unless otherwise specified therein, the acceptance of such resignation shall not be necessary to make it effective; provided however, that if the resignation would result in the corporation having no Director or no Director capable of servicing as such, the resigning Director shall continue to serve as a Director until a successor Director is appointed and qualifies as provided in these Bylaws or by resolution of the Board.

3.6 
Removal

At a meeting called expressly for that purpose, the Board may remove from office, with or without cause, one or more Directors as long as there is at least one Director remaining after the removal.

3.7 
Annual Meeting

The annual meeting of the Board shall be held at such date and time as the Chair of the Board of Directors shall determine upon written notice to the Directors in the same manner as provided in Section 3.13 for Notice of Special Meetings.  At the annual meeting, the Board shall elect officers for the following fiscal year and transact such other business as may properly come before the meeting.  The actions of the Board with respect to the business of the annual meeting may be made in accordance with the provisions of Section 3.11 or Section 3.18.

3.8 
Regular Meetings

By resolution, the Board may specify the date, time and place for the holding of regular meetings without any notice other than such resolution.

3.10 
Special Meetings

Special meetings of the Board or any committee designated and appointed by the Board may be called by or at the written request of the Chair of the Board or any one or more of the Directors in office, or, in the case of a committee meeting, by the chairman of the committee.  The person or persons authorized to call special meetings may fix the place, either within or without the State of Florida, and time for holding any special Board or committee meeting called by them.  Notice of a special meeting shall be given as provided in Section 3.13.

3.11
Meetings by Telephone
Members of the Board or any committee designated by the Board may participate in a meeting of such Board or committee by means of a conference telephone or similar communications equipment by means of which all persons participating in the meeting can hear each other at the same time.  Participation by such means shall constitute presence in person at a meeting.

3.12
Place of Meetings

All meetings hall be held at the principal office of the Corporation or at such other place within or without the State of Florida designated by the Board, by any persons entitled to call a meeting or by a waiver of notice signed by all Directors.

3.13 
Notice of Special Meetings

Notice of special Board or committee meetings shall be given to a Director in writing or by personal communication, including e-mail, with the Director not less than seven days before the meeting.  Notices in writing may be hand-delivered, mailed, or e-mailed to the Director at his or her address shown on the records of the Corporation, or by any other method(s) permitted by law.  Neither the business to be transacted at, nor the purpose of, any special meeting need be specified in the notice as such meeting.  If notice is delivered by mail, the notice shall be deemed effective when deposited in the United States mail properly addressed with postage thereon prepaid.

3.14 
Waiver of Notice

3.14.1

Whenever any notice is required to be given to any Director or committee member under the provisions of these Bylaws, the Articles of Incorporation or applicable Florida law, a waiver thereof in writing, signed by the Director entitled to such notice, whether before or after the time stated therein, shall be deemed equivalent to the giving of such notice.  Nether neither the business to be transacted at, nor the purpose of, any regular of special meeting of the Board need be specified in the waiver of notice of such meeting.


3.14.2 
The attendance of a Director at a Board or committee meeting shall constitute a waiver of notice of such meeting, except where a Director attends a meeting for the express purpose of objecting to the transaction of any business because the meeting is not lawfully called or convened.

3.15
Quorum

A quorum for the purpose of the transaction of business at any Board meeting or committee meeting shall consist of one-half (1/2) of the number of Directors or committee members, as the case may be, fixed by or in the manner provided by these Bylaws.  If a quorum is not present at a meeting, a majority of the Directors or committee members present may adjourn the meeting and set a date and time for the meeting to reconvene without further notice.

3.16
Manner of Acting

The act of the majority of the Directors present at a meeting at which there is a quorum shall be the act of the Board, unless the act of a greater number is required by these Bylaws, the Articles of Incorporation or applicable Florida law.

3.17 
Presumption of Assent

A Director present at a Board meeting at which action on any corporate matter is taken shall be presumed to have assented to the action taken unless his or her dissent or abstention is entered in the minutes of the meeting or unless such Director files a written dissent or abstention to such action with the person acting as secretary of the meeting before the adjournment thereof or forwards such dissent or abstention by registered mail to the Secretary of the Corporation immediately after the adjournment of the meeting.  Such right to dissent or abstain shall not apply to a Director who voted in favor of such action.

3.18 
Action by Board Without a Meeting
Any action that could be taken at a meeting of the Board may be taken without a meeting if a written consent, or consent in any other form permitted by law, setting forth the action so taken is signed by each of the Directors.  Such written consents may be signed in two or more counterparts, each of which shall be deemed as original and all of which, taken together, shall constitute one and the same document.  Any such written consent shall be inserted in the minute book as if it were the minutes of a Board Meeting.  

3.19
Board Committees

3.19.1 Board Standing or Temporary Committees

The Board by resolution adopted by a majority of the Directors in office may designate and appoint one or more standing or temporary board committees, each of which shall consist of at least one Director and such other persons as designated by the Board.  Such committees shall have and exercise the authority of the Directors in the management of the Corporation to such limitations as may be prescribed by the Board; except that no committee shall have the authority to: (a) amend, alter or repeal these Bylaws; (b) elect, appoint or remove any Director or officer of the Corporation; (c) amend the Articles of Incorporation; (d) adopt a plan of merger or consolidation with another corporation; (e) authorize the sale, lease or exchange of all or substantially all of the property and assets of the Corporation; f) authorize the voluntary dissolution of the Corporation or revoke proceedings therefore; (g) adopt a plan for the distribution of the assets of the Corporation; or (h) amend, alter or repeal any resolution of the Board which by its terms provides that it shall not be amended, altered or repealed by such committee.  The designation and appointment of any such committee and the delegation thereto of authority shall not operate to relieve the Board or any individual Director of any responsibility imposed upon it, him or her by law. 
3.19.2 Quorum: Manner of Acting

A majority of the number of Directors composing any committee shall constitute a quorum, and the act of a majority of the members of a committee present at a meeting at which a quorum is present shall be the act of the committee.

3.19.3 Resignation

Any member of any committee may resign at any time by delivering written notice, or in any other form permitted by law, to the President, the Secretary or the chairperson of such committee, or by giving oral or written notice at any meeting of such committee.  Any such resignation shall take effect at the time specified therein, or if the time is not specified, upon delivery thereof and, unless otherwise specified therein, the acceptance of such resignation shall not be necessary to make it effective.

3.19.4 Removal of Committee Member

The Board, by resolution adopted by a majority of the Directors in office, may remove from office any member of any committee elected or appointed by it.
Article 4

OFFICERS

4.1 Number and Qualifications

The officers of the Corporation shall be a President, three Directors, a Secretary, and Treasurer, each of whom shall be elected by the Board.  Such positions may repose in a single person as permitted by law. Other officers and assistant officers may be elected or appointed by the Board, such officers and assistant officers to hold office for such period, have such authority and perform such duties as are provided in these Bylaws or as may be provided by resolution of the Board.  Any officer may be assigned by the Board any additional title that the Board deems appropriate.  Any two or more offices may be held by the same person.

Of the three Directors, one will be the current President of the Florida Organization of Nurse Executives (FONE). One of the three will be the current Chair of the FONE Scholarship Committee. 
4.2 Election and Term of Office

The officers of the corporation shall be elected each year by the Board at the annual meeting of the Board.  Unless an officer dies, resigns, or is removed from office he or she shall hold office commencing at the beginning of the fiscal year following his or her election and terminating on the last day of that fiscal year or, if later, until his or her successor is elected.  All officers may be re-elected. 

4.3 Resignation

Any officer may resign at any time by delivering written notice, or in any form permitted by law, to the President, the Secretary or a Director, or by giving oral or written notice at any meeting of the Board.  Any such resignation shall take effect at the time specified therein, or if the time is not specified, upon delivery thereof and, unless otherwise specified therein, the acceptance of such resignation shall not be necessary to make it effective.

4.4 Removal

Any officer or agent elected or appointed by the Board may be removed from office, with or without cause, by the Board whenever in its judgment the best interests of the Corporation would be served thereby, but such removal shall be without prejudice to the contract rights, if any, of the person so removed.

4.5 Vacancies

A vacancy in any office created by the death, resignation, removal, disqualification, creation of a new office or any other cause may be filled by the Board for the unexpired portion of the term or for a new term established by the Board.

4.6 President

The President shall, subject to the Board’s control, shall supervise and control all of the assets, business and affairs of the Corporation.  Except as otherwise provided, the Chair of the Board of Directors shall also serve as President of the Corporation.   The President may sign deeds, mortgages, bonds, contracts, or other instruments, except when the signing and execution thereof have been expressly delegated by the Board or by these Bylaws to some other officer or agent of the Corporation or are required by law to be otherwise signed or executed by some other officer or in some other manner.  In general, the President shall perform all duties incident to the office of President and such other duties as are assigned to him or her by the Board from time to time. 

4.7 Secretary

The Secretary shall be responsible for ensuring that minutes are recorded and maintained of meetings of the Board, and to the extent minutes are recorded of meetings of committees of the Board, that such minutes are maintained; see that all notices are duly given in accordance with the provision of these Bylaws or as required by law; be custodian of the corporate records of the Corporation or appoint such person or entity as is appropriate to act as such custodian; ensure that records are kept of the name and address of each director and each officer; sign with the President, or other office authorized by the President or the Board, deeds, mortgages, bonds, contracts or other instruments; and in general perform all duties incident to the office of Secretary and such other duties as from time to time may be assigned to him or her by the President or the Board. 
4.8 Treasurer

The Treasurer shall have charge of and be responsible for all funds and securities of the Corporation; ensure that monies due and payable to the Corporation from any source whatsoever are properly received and that receipts are given for said monies; ensure that all such monies are deposited in the name of the Corporation in banks, trust companies or other depositories selected in accordance with the provisions of these Bylaws or any resolution of the Board; and in general perform all of the duties incident to the office of Treasurer and such other duties as may be assigned to him or her by the President or the Board.  If requested by the Board, at the Corporation’s expense, the Treasurer shall give a bond for the faithful discharge of his or her duties in such amount and with such surety or sureties as the Board may determine.
  
4.8.1 Director
The Director shall promote the FONE Foundation activities, strategic goals and collaborate with board members on Foundation objectives and FONE, Inc. on fundraising efforts. Term of office shall be 2 years.
4.9 Salaries

The officers shall receive no compensation for services as officers, but may receive reimbursement for reasonable and necessary expenditures incurred on behalf of the Corporation.  Notwithstanding the foregoing, if an individual elected as an officer is also a salaried employee of the Corporation, the individual may receive reasonable compensation as a salaried employee (and not as an officer) in accordance with procedures adopted by the Board and in accordance the Florida Not for Profit Corporation Act and the Internal Revenue Code, or the corresponding section of any future federal tax code, which procedures shall be administered by an independent Compensation Committee appointed by the Board in accordance with procedures set out in these Bylaws. 

Article 5 

AGENTS AND REPRESENTATIVES

The Board may appoint such agents and representatives of the Corporation with such powers and to perform such acts or duties on behalf of the corporation as the Board may see fit, so far as may be consistent with these Bylaws, to the extent authorized or permitted by law.

Article 6 

CONTRACTS, LOANS AND DEPOSIT OF FUNDS

6.1 Contracts

The Board, except as in these Bylaws otherwise provided, may authorize any officer or agent to enter into any contract or execute and deliver any instrument in the name of and on behalf of the Corporation, and such authority may be general or confined to a specific instance; and, unless so authorized by the Board, no officer, agent or employee shall have any power or authority to bind the Corporation by any contract or engagement, or to pledge its assets or credit or render it liable for any purpose or to any amount. 

6.2 Loans and Deposits
No loan or advance shall be contracted on behalf of the Corporation, no negotiable paper or other evidence of its obligation under any loan or advance shall be issued in its name, and no property of the Corporation shall be mortgaged, pledged, hypothecated or transferred as security for the payment of any loan, advance, indebtedness or liability of the Corporation unless and except as authorized in writing by the Board.  Any such authorization may be general or confined to specific instances.  All monies of the Corporation not otherwise employed shall be deposited from time to time to its credit in such banks or other depositories as the Board may select, or as from time to time may be selected by any officer or agent authorized to do so by the Board. 
6.3 Checks, Drafts, Etc.

All notes, drafts, acceptances, checks, endorsements and evidences of indebtedness of the Corporation shall be signed by such officer(s) or such agent(s) of the Corporation and in such manner as the Board from time to time may determine.  Endorsements for deposit to the credit of the Corporation in any of its duly authorized depositories shall be made in such manner as the Board from time to time may determine.

Article 7

VOTING UPON SHARES OF OTHER CORPORATIONS

7.1 
Voting of Shares



Unless otherwise ordered by the Board, the President shall have full power and authority 


on behalf of the Corporation to vote either in person or by proxy at any meeting of      


shareholders of any corporation in which this Corporation may hold shares, and at any           

such meeting may possess and exercise all of the rights and powers incident to the 


ownership of such shares which, as the owner thereof, this Corporation might have 


possessed and exercised if present.  The Board may confer like powers upon any other 


person and my revoke any such powers as granted at its pleasure.  The same authority 


shall apply to voting with respect to interests in partnerships and limited liability 



companies.

Article 8

ADMINISTRATIVE PROVISIONS

8.1 Books and Records

The Corporation shall keep at its principal or registered office copies of its current Articles of Incorporation and Bylaws; correct and adequate records of accounts and finances; minutes of the proceedings of its Board, and any minutes which may be maintained by committees of the Board; records of the name and address of each Director, and of the name and post office address of each officer; and such other records as may be necessary or advisable.  All books and records of the Corporation shall be open at any reasonable time to inspection by any Director.

8.2 Finances

8.2.1
The accounting year of the Corporation shall be the twelve months ending December 31st, or such other date as adopted by resolution of the Board of Directors. 

8.2.2 The budgeted funds of the Corporation on deposit with any bank, trust company or other financial institution shall be subject to withdrawal only on the signatures of such persons as authorized from time to time by resolution of the Board of Directors.
8.3 Rules of Procedure

The Chair of the Board of Directors shall preside at meetings of the Board of Directors and set the agenda for each Board meeting.  Robert’s Rules of Order apply as the rules of procedure for meetings of the Board, except to the extent inconsistent with these Bylaws, the Articles of Incorporation or any resolution of the Board. 

Article 9

MEMBERSHIP

9.1 Members

The Corporation shall not have members.
Article 10

INDEMNIFICATION AND INSURANCE

10.1
 Right to Indemnification.  


Each person who was, or is threatened to be a party to or is otherwise involved (including, without limitation, as a witness) in any actual or threatened action, suit or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that he or she is or was a director or officer of the Corporation (or, while a director or officer, he or she is was serving at the request of the Corporation as a director, trustee, officer, employee or agent of another corporation or of a partnership, joint venture, trust or other enterprise, including service with respect to employee benefit plans) whether the basis of such proceeding is alleged action in an official capacity as a director or officer, or in any other capacity while serving as a director, trustee, officer, employee or agent at the Corporation’s request, shall be indemnified and held harmless by the Corporation, to the full extent permitted by applicable law as then in effect, against all expense, liability and loss (including attorney’s fees, judgments, fines, ERISA excise taxes or penalties and amounts to be paid in settlement) actually and reasonable incurred or suffered by such person in connection therewith, and such indemnification shall continue as to a person who has ceased to be a director or officer, and shall inure to the benefit of his or her heirs, executors and administrators; provided, however, that except as provided in Section 10.2 of this Article with respect to proceedings  seeking solely to enforce rights to indemnification, the Corporation shall indemnify any such person seeking indemnification in connection with a proceeding (or part thereof) initiated by such person only if such proceedings (or part thereof) was authorized by the Board of Directors of the Corporation.  The right to indemnification conferred in this Section 10.1 shall be a contract right and shall include the right to be paid by the Corporation the expenses incurred in defending any such proceeding in advance of its final disposition; provided, however, that the payment of such expenses in advance of the final disposition of a proceeding shall be made only upon delivery to the Corporation of an undertaking, by or on behalf of such director or officer, to repay all amounts so advanced if it shall ultimately be determined that such director or officer is not  entitled to be indemnified under this Section 10.1 or otherwise.   

10.2  Right of Claimant to Bring Suit. 


If a claim for which indemnification is required under Section 10.1 of this Article is not paid in full by the Corporation within sixty (60) days after a written claim has been received by the Corporation, except in the case of a claim for expenses incurred in defending a proceeding in advance of its final disposition, in which case the applicable period shall be twenty (20) days, the claimant may at any time thereafter bring suit against the Corporation to recover the unpaid amount of the claim and to the extent successful in whole or in part, the claimant shall also be entitled to be paid the expense of prosecuting such claim.  The claimant shall be presumed to be entitled to indemnification under the Article upon submission of a written claim (and, in an action brought to enforce a claim for expenses incurred in defending any proceeding in advance of its final disposition, where the required undertaking has been tendered to the Corporation), and thereafter the Corporation shall have the burden of proof to overcome the presumption that the claimant is not so entitled.  Neither the failure of the Corporation (including its Board of Directors, independent legal counsel or its members, if any) to have made a determination prior to the commencement of such action that indemnification of or reimbursement or advancement of expenses of the claimant is proper in the circumstances nor an actual determination by the Corporation (including its Board of Directors, independent legal counsel or its members, if any) that the claimant is not entitled to indemnification or to the reimbursement or advancement of expenses shall be a defense to the action or created a presumption that the claimant is not so entitled.

10.3   Nonexclusively of Rights. 


The right to indemnification and the payment of expenses incurred in defending a          proceeding in advance of its final disposition conferred in this Article shall not be exclusive   or any other right which any person may have or hereafter acquire under any statute, provision of the Articles of Incorporation, Bylaws, agreement, vote of members, if any, or disinterested directors or otherwise.
10.4   Insurance, Contracts and Funding.  
The Corporation may maintain insurance at its expense to protect itself and any director,             trustee, officer, employee or agent of the Corporation or another corporation, partnership, joint venture, trust or other enterprise against any expense, liability or loss, whether or not the Corporation would have the power to indemnify such persons against such expense, liability or loss under Florida law, as applied to nonprofit corporations.  The Corporation may enter into contracts with any director or officer of the Corporation in furtherance of the provisions of this Article and may create a trust fund, grant a security interest or use other means, including, without limitation, a letter of credit) to ensure the 
payment of such amounts as may be necessary to effect indemnification as provided in this Article.
10.5
Indemnification of Employees and Agents of the Corporation.  
The Corporation may, by action of its Board of Directors from time to time, provide indemnification and pay expenses in advance of the final disposition of a proceeding to employees and agents of the Corporation with the same scope and effect as the provisions of this Article with respect to 
the indemnification and advancement of expenses of directors and officers of the Corporation or pursuant to rights granted pursuant to, 
or  provided by, the Florida Statutes as applied to nonprofit corporations, or otherwise as provided by law.

Article 11
AMENDMENTS
11.1 Bylaws

These Bylaws may be altered, amended, or repealed, and new Bylaws adopted, by a majority of the Board of Directors at any lawful meeting thereof.
Amendments April 3, 2019: Article 3: 3.1: Article 4; 4.1 

AMENDMENTS

1. Section 4.8.1 Addition of Director responsibilities; Approved FONE Foundation Board of Directors on February 4, 2020
Amendments Approved by the Foundation Board April 3, 2019; February 4, 2020

