BY-LAWS

OF

SANDHILLS DUPLICATE BRIDGE PLAYERS ASSOCIATION, INC


ARTICLE I

PURPOSES

	Sandhills Duplicate Bridge Players Association, Inc (“SDBPA”) is a North Carolina Not-For-Profit Corporation organized for the following purposes:

A.  Preserving and promoting the best interests of competitive duplicate bridge which shall include the holding of social events and publicizing our activities and the game;
B.	Sponsoring, organizing, and underwriting sectional duplicate bridge tournaments in conjunction with our Unit and ACBL;
C.	Cooperating with and assisting in the promotion of duplicate bridge tournaments organized by other organizations and sanctioned by ACBL;
D.	Sponsoring and promoting educational projects designed to introduce new players to the game of duplicate bridge or improve the skills of those already playing the game.

ARTICLE II

MEMBERS

SECTION 2.1 MEMBERSHIP: As stated in the Articles of Incorporation, any person interested in duplicate bridge regardless of age, race, color, creed, religion, gender or national origin is eligible and is encouraged to become and remain a member of SDBPA upon payment of dues.

SECTION 2.2 DUES: Annual dues shall initially be set at $5.00. The Board of Directors from time to time may change the amount of annal dues,

SECTION 2.3 ANNUAL MEETING: The annual meeting of members shall convene on the day, time, and location determined by the Board of Directors and communicated to all members via USPS or e-mail at least 21 days prior to the meeting. The annual meeting shall be for the purpose of presenting a financial accounting and activity report of the association, electing directors, and for the transaction of business as may come before the meeting.

SECTION 2.4 SPECIAL MEETINGS: Special meetings of the membership may be called by the Board of Directors or by not less than one-fifth of all the members for any purpose which should reasonably require membership approval.  The time and place for the meeting shall be reasonably convenient to a majority of the members and notice of the time, place and purpose of the meeting shall be sent via USPS or e-mail to all members by the party calling the meeting at least 14 days prior thereto.  

SECTION 2.5 QUORUM: Ten percent (10%) of the total number of members appearing in person or by proxy, shall constitute a quorum at any meeting of members.

SECTION 2.6 PROXIES: A member may appoint a proxy to vote or otherwise act for him or her by signing an appointment form and delivering it to the person so appointed.  A proxy shall be valid only for the meeting described therein and any adjournment or continuation thereof. Unless the appointment of a proxy contains an express limitation on the proxy’s authority, the corporation may accept the proxy’s vote or other action as that of the member making the appointment.

SECTION 2.7 VOTING: Each member shall have one vote on all matters except the election of Directors, in which case each member shall have one vote times the number of Directors to be elected. Voting on any question or in any election may be by voice unless the presiding officer order or any 10 members shall request that voting be by ballot.


ARTICLE III

DIRECTORS

SECTION 3.1 GENERAL POWERS: The business and affairs of SDBPA shall be managed by and under the direction of the Board of Directors.

SECTION 3.2 NUMBER, TENURE, AND QUALIFICATIONS: The number of Directors of the corporation shall be nine.  Each Director shall hold office until the next annual meeting of members and until his or her successor has been duly elected.  Each Director may be reelected for several terms and an attempt should be made to stagger the year in which Directors leave the Board to provide continuity.

SECTION 3.3 NOMINATION OF CANDIDATES:  At least 60 days prior to the annual meeting of members, the Board shall designate a Nominating Committee consisting of the President and at least two other members of SDBPA who may or may not be Directors.  The Nominating Committee shall propose a slate of Directors to be voted upon at the next annual meeting of members.  That slate shall be posted in a place where most members play bridge at least 14 days prior to the annual meeting of members.  Additional nominations may be made by a petition signed by at least 10 members which shall be posted at least 10 days prior to the annual meeting of members at that same place. No nominations from the floor will be permitted at the annual meeting of members unless a majority of members present at that meeting vote to accept such nominations.

	SECTION 3.4 MEETINGS:  Meetings of the Board of Directors shall be held as called by the President or any 2 other Directors with notification to all Directors via e-mail at least 3 days prior to said meeting.

	SECTION 3.5 QUORUM: A majority of the members of the Board of Directors shall constitute a quorum for the transaction of business at any meeting of the Board of Directors.

	SECTION 3.6 MANNER OF ACTING: The actions of the majority of the Directors present at a meeting at which a quorum is present shall be the actions of the Board of Directors unless a greater number is required by law, the Articles of Incorporation, or these By-Laws.  A vote of Directors may also be taken over the telephone or by email.  As long as all Directors participate in said meeting, approval of any action at said meeting shall be by a majority for the matter approved to be considered an action of the Board of Directors.

	SECTION 3.7 REMOVAL OF DIRECTORS: One or more of the Directors may be removed, with or without cause, at a special meeting of members. No Director shall be removed at such meeting unless the notice of such meeting, sent in accordance with SECTION 2.4, states the following: “THE PURPOSE OF THIS MEETING IS TO VOTE FOR THE REMOVAL OF DIRECTOR(S)….”  The name of each Director to be removed must be included in the notice.  Only the named Director or Directors may be removed at such a meeting. Removal of the Director requires the affirmative vote of two-thirds of the members attending the special meeting. 
A Director may also be removed by the Board of Directors for failure to attend more than one half of the meetings held in any 12-month period, provided that:
a) notice of the proposed action is sent to said Director by USPS or e-mail, at least 7 days prior to the meeting of the Board at which such a vote will be taken, and,
b) the time and place of said a meeting is included in the notice.  

	SECTION 3.8 RESIGNATION OF DIRECTORS:  A Director may resign at any time by giving written notice to the Board of Directors, or to the President or Secretary of the corporation. A resignation is effective when the notice is given unless the notice specifies a future date. The pending vacancy may be filled before the effective date, but the successor shall not take office until the effective date of the resignation.

	SECTION 3.9 VACANCIES: Any vacancy occurring in the Board of Directors, to be filled by reason of an increase in the number of Directors or resignation, may be filled by the Board of Directors or at a special meeting of the members, pursuant to Section 2.4, called for that purpose.

	SECTION 3.10 COMMITTEES: The Board of Directors may create one or more committees and appoint members of the Board or other members to serve on the committee or committees.  Each committee shall have one or more members who serve at the pleasure of the Board.



ARTICLE IV

OFFICERS

	SECTION 4.1 NUMBER: The Board of Directors shall elect such officers as required by law and such additional officers as it, from time to time, may determine.  Any two or more officers may be held by the same person.

	SECTION 4.2 ELECTION AND TERM OF OFFICE.  The officers of the corporation shall be elected annually by the Board of Directors at a meeting held promptly after the annual meeting of the members.  Vacancies may be filled or new offices created and filled at any meeting of the Board of Directors.  Each officer shall hold office until the next meeting of the Board following the next annual meeting of members and until his or her successor shall have been duly elected, or until his or her earlier death, resignation, or removal.

	SECTION 4.3 REMOVAL: Any officer elected or appointed by the Board of Directors may be removed by the Board of Directors whenever, in its judgment, the best interests of the corporation would be served thereby.  

	SECTION 4.4 POWERS AND DUTIES: The officers of SDBPA shall have such powers and duties in the management of the corporation as shall be stated in the By-Laws or in a resolution of the Board of Directors which is not inconsistent with the By-Laws and, to the extent not so stated, as generally pertain to their respective offices, subject to the control of the Board.

	SECTION 4.5 PRESIDENT.  The President shall be the chief operating and executive officer of SDBPA.  Subject to the control of the Board of Directors, he or she shall have general and active management of the day-to-day business of the corporation; he or she shall see that the resolutions and directions of the Board are carried into effect except in those instances in which that responsibility is specifically assigned to some other person by the Board; and, in general, he or she shall discharge all duties incident to the office of the President and such other duties as  prescribed by the Board of Directors from time to time.  He or she shall preside at all meetings of members and the Board of Directors.  The President may execute all letters, notices, documents and instruments in the name of the corporation.

	SECTION 4.6 VICE PRESIDENT.  In the absence of the President or in the event of his or her inability or refusal to act, the Vice President shall perform the duties of the President, and when so acting shall have all the powers of and be subject to all the restrictions upon the President.  The Vice President shall also perform such other duties as from time to time may be assigned to him or her by the President or by the Board of Directors.






	SECTION 4.7 TREASURER: The Treasurer shall: 
a) be in charge of and be responsible for the maintenance of adequate books of accounts for the corporation and the filing of any tax returns which are required. 
b) be in charge of and have custody of and be responsible for all funds of the corporation, receive and give receipts for moneys due and payable to the corporation from trust companies or other depositaries as shall be selected by the Board of Directors; and 
c) in general, perform all the duties incident to the office of the treasurer and such other duties as from time to time may be assigned to him or her by the President or by the Board of Directors.

	SECTION 4.8 SECRETARY: The Secretary shall: 
a) keep the minutes of the members’ and of the Board of Directors’ meetings. 
b) see that all notices are duly given in accordance with the provisions of these By-Laws or as required by law. 
c) be custodian of the corporate records and all documents incident to the business of the Corporation. 
d) keep a list of the post office address and email address of each member which shall be furnished to the Secretary by such member; and
e) in general, perform all duties incident to the office of secretary or such other duties as from time to time may be assigned to him or her by the President or by the Board of Directors.

	Section 4.9 UNIT REPRESENTATIVE:  From time to time, the Board of Directors shall designate a person, or persons, who may or may not be a member or Director, as representatives from our area to Unit 119.



ARTICLE V

INDEMNIFICATION OF OFFICERS, DIRECTORS AND OTHERS

	SECTION 5.1  POWER TO INDEMNIFY:  SDBPA shall have power to indemnify, hold harmless, and defend any person who is a party to or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal or administrative wherein he or she is or was a director, officer, member, employee or agent of the corporation, for all expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by such a person in connection with such action, suit or proceeding if such person acted in good faith and in a manner he or she reasonably believed to be in or not opposed to the best interest of SDBPA.

	SECTION 5.2  ADVANCE OF EXPENSES.  Expenses incurred in defending a civil or criminal action, suit or proceeding, upon receipt of an undertaking by or on behalf of the director, officer, member, employee or agent shall be repaid to the Corporation if, after final resolution of the underlying claim against the individual, it shall be determined that he or she is not entitled to be indemnified by the corporation as authorized in this Article.

	SECTION 5.3 NON-EXCLUSIVITY.  The indemnification and advancement of expenses provided by or granted under the other sections of this Article shall not be deemed exclusive of any other rights to which those seeking indemnification or advancement of expenses may be entitled.

	SECTION 5.4 RIGHT TO ACQUIRE INSURANCE.  SDBPA shall have power to purchase and maintain insurance for itself and on behalf of any person who is or was a director, officer, member, employee, or agent of the corporation.

	SECTION 5.5 CONTINUATION OF INDEMNIFICATION AND ADVANCEMENT OF EXPENSES.  The indemnification and advancement of expenses provided by or granted under this Article shall, unless otherwise provided when authorized or ratified, continue as to a person who has ceased to be a director, officer, member, employee or agent and shall insure to the benefit of the heirs, executor, and administrators of that person.


ARTICLE VI

FISCAL YEAR

	The fiscal year of the corporation shall begin on the first day of January and end on the last day of December of each year.


ARTICLE VII

AMENDENTS

	These By-Laws may be altered, amended or repealed by the Board of Directors upon approval by a majority of all Directors.  Amendments proposed by at least ten percent (10%) of the members may be submitted to the Board in writing.  When appropriate, the Board may present for ratification a proposed amendment to the members at the annual meeting of the association.  The By-Laws may contain any provision for the regulation and management of the affairs of the SDBPA not inconsistent with law or the Articles of Incorporation.



					Adopted:   

					
					____________________________
						Secretary




[bookmark: _Hlk190945223]AMENDMENT TO BY-LAWS 

OF

SANDHILLS DUPLICATE BRIDGE PLAYERS ASSOCIATION, INC

The By-Laws adopted February 18, 2008 are hereby amended by adding the following:

ARTICLE IA

PROHIBITED ACTIVITIES

	No part of the net earnings of SDBPA shall inure to the benefit of or be distributable to its members, directors, officers, or other private persons, except that SDBPA shall be authorized and empowered to pay reasonable compensation for services rendered and to make payments and distributions in furtherance of the purposes set forth herein.  No substantial part of the activities of SDBPA shall be the carrying on of propaganda or otherwise attempting to influence legislation; and SDBPA shall not participate in or intervene in (including the publishing or distribution of statements) any political campaign on behalf of or in opposition to any candidate for public office.

				ADOPTED _____________2008

				_____________________________
					Secretary




















AMENDMENT TO BY-LAWS 

OF

SANDHILLS DUPLICATE BRIDGE PLAYERS ASSOCIATION, INC

The By-Laws adopted December    , 2025 are hereby amended by adding the following:

ARTICLE 4.7(d)


d) appoint a person, approved by the Board of Directors, to conduct an annual audit of the financial records of the Corporation.  The proposed auditor will be a member of the Corporation, but not a member of the Board of Directors.  The proposed audit will be conducted within the first 60 days following the close of the Corporate fiscal year.
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