
	
	
 

BYLAWS 
As of December 2018 

 
ARTICLE	I.	

NAME;	PURPOSE;	OFFICES	
 
Section 1.1 Name.  The name of the corporation is International Feng Shui Association 
IFSA USA Chapter (the “US Chapter”). 
 
Section 1.2 Nonprofit and Tax Exempt Status. The US Chapter is organized as a tax-exempt 
organization under Section 501(c)(3) of the Internal Revenue Code, as amended. 
 
Section 1.3 Purpose. The purpose for which the US Chapter is organized is to encourage 
and assist in the development of the Classical Feng Shui practitioners’ profession in North America, 
in a manner which enhances the image of the Classical Feng Shui profession, and fosters the highest 
standards of Feng Shui competencies and practices through training and education. 
 
Section 1.4 Business Offices. The principal office of the US Chapter shall initially be located 
in Arizona. The US Chapter may have such other offices, as the Board of Directors or Executive 
Committee (“EXCO”) may designate or as the affairs of the US Chapter may require from time to 
time. 
 
Section 1.5 Registered Office. The registered office of the US Chapter required by the 
Arizona Nonprofit Corporation Act (the “Act”) to be maintained in Arizona may be, but need not be, 
the same as the principal office if in Arizona, and the address of the registerd office may be changed 
from time to time by the EXCO. 
 

ARTICLE	II.	
MEMBERS	

 
Section 2.1 Members. The Company will not have members. 
 

ARTICLE	III.	
BOARD	OF	DIRECTORS	

 
Section 3.1 General Powers. The business and affairs of the Company shall be managed by 
its Board of Directors or EXCO, except as otherwise provided in the Act, the Articles of 
Incorporation or these Bylaws. 
 
Section 3.2 Number, Term, and Qualifications. The authorized number of directors or officers 
of the US Chapter (each, an “Officer” and, collectively, the “Officers”) shall be not less than one (1) 



	
	
or more than five (5), as the Board shall determine from time to time. Each Officer shall serve until 
the earliest of completion of a term of three (3) years, until his or her successor is elected and qualified, 
or until such Officer’s earlier death, resignation, incapacity to serve, or removal. The term of the initial 
Officers shall terminate three (3) years after the meeting at which they were elected, but they shall be 
eligible for re-election with the exception of the Treasurer position. Every voting member of the US 
Chapter shall be entitled to vote for as many candidates as there are vacancies to be filled and no more. 
The candidates up to the number of vacancies shall receive most votes shall be declared elected and 
in case of two or more candidates receiving an equal number of votes, the President shall have a 
second or casting vote. Committee Members so elected shall hold office for a term of two (2) years. 
 
Section 3.3 Election. Directors shall be elected by the Board at a regular meeting of the 
Board. Those persons who receive a plurality of the votes cast shall be deemed to have been elected. 
 
Section 3.4 Resignation. An Officer may resign by delivering written notice to the Board or 
Secretary of the US Chapter. A resignation is effective when the notice is received unless the notice 
specifies a later effective date. 
 
Section 3.5 Removal. An Officer may be removed from office by an affirmative vote of two-
thirds of the voting eligible Officers present at any regular, special, or annual meeting of the Board at 
which two-thirds of the remaining voting eligible Directors are present. A Director whose removal is 
being considered shall not be eligible to vote on the issue of his or her own removal. 
 
Section 3.6 Vacancies. Any vacancy in the Board, including a vacancy created by an increase 
in the number of Officers, may be filled by a majority vote of the remaining Officers, though less than 
a quorum, or by the sole remaining Officer. Any Officer so elected shall hold office until the next 
annual meeting of the Board or until the election and qualification of his or her successor. 
 
Section 3.7 Chairman of the Board of Directors. The Chairman of the Board shall preside at all 
meetings of the Board. 
 
Section 3.8 Regular Meetings. The Board shall hold regular meetings, no less than quarterly 
or as the Board may provide by resolution. The time and place of such regular meetings, either within 
or outside Arizona, shall be determined by the Board. Each year, the Board shall establish the dates, 
times, and locations of its regular meetings by resolution and, once approved, no additional notice is 
required for such meetings. A regular meeting may also be held telephonically or by electronic means 
as set forth in Section 3.16 below. 
 
Section 3.9 Special Meetings. Special meetings of the Board may be called by or at the 
request of the Chairman of the Board, the majority of the other Officers, or the President of the US 
Chapter. The person authorized to call special meetings of the Board may fix any place, either within 
or without the State of Arizona, as a place for holding such special meeting of the Board called by 
him. A special meeting may also be held telephonically or by electronic means as set forth in Section 
3.16 below. 
 



	
	
Section 3.10 Notice of Special Meeting. Notice of each special meeting of the Board stating the 
place, day, and hour of the meeting shall be given to each Officer at the address designated by the 
Officer at least two (2) business days prior thereto by personal delivery or electronical mail. Any such 
notice shall be deemed received on the next business day if it is received after 5:00 p.m. (recipient’s 
time) or on a weekend or holiday observed by the State of Arizona. Any Officer may waive notice of 
any special meeting before, at or after such meeting. The attendance of an Officer at a special meeting 
shall constitute a waiver of notice of such meeting, except where an Officer attends a special meeting 
for the express purpose of objecting to the transaction of any business because the meeting is not 
lawfully called or convened. Neither the business to be transacted at, nor the purpose of, any special 
meeting of the Board need be specified in the notice or waiver of notice of such special meeting unless 
otherwise required by statute. 
 
Section 3.11 Presumption of Assent. An Officer who is present at a meeting of the Board or 
a committee at which action on any corporate matter is taken shall be presumed to have assented to 
the action taken unless the dissent of such Officer shall be entered in the minutes of the meeting or 
unless the Officer shall file a 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 US Chapter immediately after the adjournment of the meeting. Such right to dissent 
shall not apply to an Officer who voted in favor of such action. 
 
Section 3.12 Quorum and Voting. All majority of the Officers shall constitute a quorum for the 
transaction of business at any meeting of the Board, and the vote of majority of the Officers present 
in person at a meeting at which a quorum is present shall be the act of the Board unless the act of a 
great number is required on a particular matter by the Bylaws or unless otherwise provided by law. If 
less than a quorum is present at a meeting, a majority of the Directors present may adjourn the meeting 
from time to time without further notice other than an announcement at the meeting, until a quorum 
shall be present. No Officer may vote or act by proxy at any meeting of the Officers. 
 
Section 3.13 Compensation.  Officers shall not receive compensation for their services as 
such, although the US Chapter, with the prior approval of the Board, may reimburse the reasonable 
expenses incurred by Officers in attending meetings of the Board. Officers shall not be disqualified to 
receive reasonable compensation for services rendered to or for the benefit of the US Chapter in any 
other capacity. Refer to additional policy on Reasonable Compensation. 
 
Section 3.14 Board Committees. By one or more resolutions the Board may designate from 
among its members one or more committees, each of which, to the extent provided in the resolution 
establishing such committee, shall have and may exercise all of the authority of the Board, except as 
otherwise prohibited. The delegation of authority to any committee shall not operate to relieve the 
Board of any Officer from any responsibility imposed on them. Rules governing procedures for 
meetings of any committee of the Board shall be as established by the Board, or in the absence thereof, 
by the committee itself not inconsistent with these Bylaws. All committees will, unless otherwise 
directed by the Board, keep regular minutes of the transactions at their meetings and will cause them 
to be recorded in books kept for that purpose and will report the same to the Board at its next meeting. 



	
	
The Secretary of the Company may act as Secretary of the Committee if the committee or the Board 
so requests. 
 
Section 3.15 Non-Board Committees. The Board may create one or more non-Board 
committees and delegate non-Board functions to such committees. Non-Board committee may 
include both Officers and individuals who are not Officers of the US Chapter. Non-board committees 
may not exercise the authority of the Board. 
 
Section 3.16 Meetings by Telephone. Members of the Board or any committee therefore may 
participate in a meeting of the Board or committee by means of conference telephone or similar 
communications equipment by which all persons participating in the meeting can hear such other at 
the same time. Such participation shall consistent presence in person at the meeting. 
 
Section 3.17 Action Without a Meeting. Any action required or permitted to be taken at a 
meeting of the Board or any committee thereof may be taken without a meeting if a written consent 
that sets forth the action so taken, shall be signed by all of the Directors or committee members 
entitled to vote with respect to the subject matter thereof. Such consent, which may be signed in 
counterparts, shall indicate the approval, disapproval, or abstention of each Officer, and, if approved 
by a majority of all the Officers, shall have the same force and effect as a majority vote at a meeting 
of the Board of committee. 
 
Section 3.18 Officers Not Liable for Company Debts. The Officers, individually, shall not be 
liable for the debts, liabilities, or obligations of the US Chapter. 
 
Section 3.19 Financial Statements. The Board may appoint an independent auditor to prepare, at 
such time as the Board may determine, for the US Chapter a statement of financial condition setting 
forth the assets and liabilities of the US Chapter, a statement of income, expenses, and distributions, 
and such additional reports or information as may be ordered from time to time by the Board. 
 
Section 3.20 Annual General Meeting. The Annual General Meeting (“AGM”) shall be held 
not later than the 31st of December for the following purposes: (i) to receive the annual report and 
pass the accounts for the preceding financial year; (ii) to elect officers; (iii) to appoint auditors for the 
ensuing year, if applicable; and (iv) to transact any other business of which fourteen (14) clear days’ 
notice has been given in writing to the Secretary. At least fourteen (14) day notice shall be given of an 
AGM. Notice of meeting stating the date, time, and place of meeting shall be sent by the Secretary to 
all voting members. The particulars of the agenda shall be posted on the US Chapter’s notice board 
four (4) days in advance of the meeting. 
 

ARTICLE	IV	
OFFICERS	AND	AGENTS	

 
Section 4.1 Number and Qualifications. The Chairman of the Board shall preside over all 
meetings of the Board. In the Chairman’s absence, such person as may be designed by the Board, shall 
serve in such capacity. The Board shall appoint a President to serve the US Chapter. The Board may 



	
	
also appoint such other officers, assistant officers, and agents, including assistant secretaries, and 
assistant treasurers, as it may consider necessary. One person may hold more than one office at a time. 
All Officers must be at least eighteen (18) years old. 
 
Section 4.2 Appointment and Term of Office. The Board may appoint officers at any meeting 
of the Board. Each officer shall hold office for the earliest of the completion of a term three (3) years, 
until the officer’s successor shall have been duly appointed and shall have qualified, or until the 
Officer’s earlier death, resignation, or removal. 
 
Section 4.3 Removal. Any Officer or agent may be removed by a two-thirds majority of the 
Board whenever in its judgment the best interests of the US Chapter will be served thereby. An Officer 
whose removal is being considered shall not be eligible to vote on the issue of his or her own removal. 
In the event of the removal of an Officer under the provisions of these Bylaws, said removal shall 
automatically terminate such Officer’s tenure as a member of the Board. 
 
Section 4.4 Resignation. An Officer may resign at any time by delivering written notice to the 
Board or Secretary of the US Chapter. A resignation is effective when the notice is received unless the 
notice specifies a later effective date. 
 
Section 4.5 Vacancies. The Board may fill a vacancy in any office, however occurring, for the 
remainder of the term. 
 
Section 4.6 Authority and Duty of Chairperson of the Board. In addition to being 
responsible to preside at meeting of the Board, the Chairperson of the Board shall be responsible to 
see that all orders and resolutions of the Board are carried into effect; and to oversee the conduct of 
the affairs of the US Chapter. 
 
Section 4.7 Authority and Duties of Officer. The Officers shall have the authority and shall 
exercise the powers and perform the duties specified below and as may be additionally specified by 
the Board or these Bylaws, except that in any event, each Officer shall exercise such powers and 
perform such duties as may be required by law. 
 
Section 4.8 President. The President shall preside at all meetings of the Board as the 
Chairman of the Board unless another chairman is selected by the Board. The President shall be the 
Chief Executive Officer of the Company, and subject to the direction of the Board, she shall have and 
exercise general charge and supervision of the affairs of the US Chapter and shall do and perform 
such other duties as may be assigned to him/her by the Board. 
 
Section 4.9 Vice President.  The Vice President, under the direction of the President, shall: 
(i) ensure the organization accomplishes tasks to meet its overall objectives and goals; (ii) create public 
awareness initiatives and ensure the US Chapter is visible to the community and those interested in 
assisting, donating, or participating the US Chapter; and (iii) assist the President in his/her duties in 
his/her absence. 
 



	
	
Section 4.10 Secretary. The Secretary shall: (i) keep the minutes of the proceedings of the 
Board and any committees of the Board; (ii) see that all notices are duly given in accordance with the 
provisions of these Bylaws or as required by law; (iii) be custodian of the corporate records; (iv) 
authenticate records of the US Chapter when requested to do so; (v) cause such corporate reports may 
be required by state law to be prepared and filed in a timely manner; and (vi) in general, perform all 
duties incident to the office of Secretary and such other duties as from time to time may be assigned 
to the Secretary by the Board. 
 
Section 4.11 Treasurer. The Treasurer shall: (i) be the principal financial officer of the US 
Chapter and have the care and custody of all its funds, securities, evidences of indebtedness, and other 
personal property and receive, deposit, or disburse the same under the direction of the Board; (ii) 
receive and give receipts for moneys paid in on account of the US Chapter, and pay out of the funds 
on hand all bills, payrolls, and other just debts of whatever nature upon maturity; (iii) be the principal 
accounting officer of the US Chapter and, as such, prescribe and maintain the methods and systems 
of accounting to be followed, keep complete books and records of account, prepare and file all local, 
state, and federal tax returns and related documents, prescribe and maintain an adequate system of 
internal audit, and prepare and furnish to the Board statements of account showing the financial 
position of the US Chapter and the result of its operation; (iv) upon request of the Board, make such 
reports to it as may be required at any time; and (v) perform all other duties incident to the office of 
treasurer. 
 

ARTICLE	V	
INDEMNIFICATION	

 
Section 5.1 Indemnification of Officers, etc. The US Chapter hereby declares that any 
person who serves at its request as a Director, officer, employee, chair or member of any committee, 
or on behalf of the US Chapter as a director, trustee, or officer of another corporation, whether for 
profit or not for profit, shall be deemed the US Chapter’s agent for the purposes of this Article and 
shall be indemnified by the US Chapter to the fullest extent permitted by the Act.  The US Chapter 
shall indemnify such person against expenses, including reasonable attorneys’ fees, judgments, fines, 
excise taxes, and amounts paid in settlement actually and reasonably incurred by such person who was 
or is a party or threatened to be made a party to any threatened, pending, or completed action, suit, 
or proceeding, whether civil, criminal, administrative, or investigative by reason of such service, 
provided such person acted in good faith and in a manner such person reasonably believed to be in 
the best interests of the US Chapter and, with respect to any criminal action or proceeding, had no 
reasonable cause to believe such person’s conduct was unlawful.  Except as provided in Section 5.3, 
termination of any such action, suit, or proceeding by judgment, order, settlement, conviction, or upon 
a plea of nolo contendre or its equivalent, shall not of itself create either a presumption that such 
person did not act in good faith and in a manner that such person reasonably believed to be in the 
best interests of the US Chapter or, with respect to any criminal action or proceeding, a presumption 
that such person had reasonable cause to believe that such person’s conduct was unlawful. 
 
Section 5.2 Indemnification against Liability to US Chapter. No indemnification shall be 
made in respect of any claim, issue or matter as to which a person covered by Section 5.1 shall have 



	
	
been adjudged to be liable for negligence or misconduct in the performance of that person’s duty to 
the US Chapter unless and only to the extent that the court in which such action, suit, or proceeding 
was brought shall determine upon application that, despite the adjudication of liability but in view of 
all the circumstances of the case, such person is fairly and reasonably entitled to indemnification for 
such expenses that such court shall deem proper. 
 
Section 5.3 Indemnification in Criminal Actions.  No indemnification shall be made in 
respect of any criminal action or proceeding as to which a person covered by Section 5.1 shall have 
been adjudged to be guilty unless and only to the extent that the court in which such action or 
proceeding was brought shall determine upon application that, despite the adjudication of guilt but in 
view of all the circumstances of the case, such person is entitled to indemnification for such expenses 
or fines that such court shall deem proper. 
 
Section 5.4 Other Indemnification. The indemnification provided by this Article shall not 
be deemed exclusive of any other rights to which any person may be entitled under the Articles of 
Incorporation, any agreement, any, other provision of these Bylaws, vote of the disinterested Officers 
or otherwise, and any procedure provided for by any of the foregoing, both as to action in that person’s 
official capacity and as to action in another capacity while holding such office. 
 
Section 5.5 Period of Indemnification. Any indemnification pursuant to this Article shall: (a) 
be applicable to acts or omissions that occurred prior to the adoption of this Article and (b) continue 
as to any indemnified party who has ceased to be a Director, officer, employee or agent of the US 
Chapter and shall inure to the benefit of the heirs and personal representatives of such indemnified 
party.  The repeal or amendment of all or any portion of these Bylaws that would have the effect of 
limiting, qualifying, or restricting any of the powers or rights of indemnification provided or permitted 
in this Article shall not, solely by reason of such repeal or amendment, eliminate, restrict, or otherwise 
affect the right or power of the US Chapter to indemnify any person, or affect any right of 
indemnification of such person, with respect to any acts or omissions that occurred prior to such 
repeal or amendment. 
 
Section 5.6 Insurance. By action of the Board, notwithstanding any interest of the Officers in 
such action, the US Chapter may purchase and maintain insurance, in such amounts as the Board may 
deem appropriate, on behalf of any person indemnified hereunder against any liability asserted against 
such person and incurred by such person in such person’s capacity of or arising out of such person’s 
status as an agent of the US Chapter, whether or not the US Chapter would have the power to 
indemnify that person against such liability under applicable provisions of law.  The US Chapter may 
also purchase and maintain insurance, in such amounts as the Board may deem appropriate to insure 
the US Chapter against any liability, including without limitation, any liability for the indemnifications 
provided in this Article. 
 
Section 5.7 Right to Impose Conditions to Indemnification. The US Chapter shall have the 
right to impose, as conditions to any indemnification provided or permitted in this Article, such 
reasonable requirements and conditions as the Board may deem appropriate in each specific case, 
including, but not limited to, any one or more of the following: (a) any counsel representing the person 



	
	
to be indemnified in connection with the defense or settlement of any action shall be counsel that is 
mutually agreeable to the person to be indemnified and to the US Chapter; (b) the US Chapter shall 
have the right, at its option, to assume and control the defense or settlement of any claim or proceeding 
made, initiated or threatened against the person to be indemnified; (c) the US Chapter shall be 
subrogated, to the extent of any payments made by way of indemnification, to all of the indemnified 
person’s right of recovery; and (d) the person to be indemnified shall execute all writings and do 
everything necessary to assure such rights of subrogation to the US Chapter. 
 

ARTICLE	VI	
MISCELLANEOUS	

 
Section 6.1 Calendar Year.  The calendar year of the Company shall begin on January 1 of 
each year.    
 
Section 6.2 Conflicting Interest Transactions. As used in this Section, “conflicting interest 
transaction” means any of the following:  (a) a loan or other assistance by the US Chapter to a Director 
or officer or to an entity in which a Director or officer is a director or officer or has a financial interest; 
(b) a guaranty by the US Chapter of an obligation of a Director or officer or of an obligation of an 
entity in which a Director or officer is a director or officer or has a financial interest; or; (c) a contract 
or transaction between the US Chapter and a Director or officer or between the US Chapter and an 
entity in which a Director or officer is a director or officer or has a financial interest.  No conflicting 
interest transaction shall be void or voidable, enjoined, set aside, or give rise to an award of damages 
or other sanctions in the right of the US Chapter or an entity in which a Director or officer is a director 
or officer or has a financial interest, or solely because the conflicting interest transaction involves a 
Director or officer or an entity in which a Director or officer is a director or officer or has a financial 
interest, or solely because the Director is present at or participates in the meetings of the Board or of 
a committee of the Board, that authorizes, approves, or ratifies a conflicting interest transaction, or 
solely because the Director’s vote is counted for such purpose if:  (a) the material facts as to the 
relationship or interest of the Director or officer as to the conflicting interest transaction are disclosed 
or are known to the Board or the committee, and the Board or committee in good faith authorizes, 
approves or ratifies the conflicting interest transaction by the affirmative vote of a majority of the 
disinterested Directors, even though the disinterested Directors are less than a quorum; or (b) a 
conflicting interest transaction is fair as to the Company as of the time it is authorized, approved or 
ratified by the Board, or a committee thereof.  Interested Directors may be counted in determining 
the presence of a quorum at a meeting of the Board or of a committee that authorizes, approves, or 
ratifies the conflicting interest transaction. See policy on Conflicts of Interest. 
 
Section 6.3 Conveyances and Encumbrances. Property of the US Chapter may be assigned, 
conveyed, or encumbered by such officers of the US Chapter as may be authorized to do so by the 
Board, and such authorized persons shall have power to execute and deliver any and all instruments 
of assignment, conveyance, and encumbrance; however, the sale, exchange, lease, or other disposition 
of all or substantially all of the property and assets of the US Chapter shall be authorized only in the 
manner prescribed by applicable statute. 
 



	
	
Section 6.4 Loans to Directors and Officers Prohibited. No loans shall be made by the US 
Chapter to any of its Directors or officers.  Any Director or officer who assents to or participates in 
the making of any such loan shall be liable to the Company for the amount of such loan until it is 
repaid. 
 
Section 6.5 Record Retention. Refer to Record Retention Policy. 
 
Section 6.6 Amendments.  The power to alter, amend, or repeal these Bylaws and adopt 
new Bylaws shall be vested in the Board. 
 
Section 6.7 Prohibited Activities.  The US Chapter is organized as a nonprofit 
corporation exclusively for charitable, religious, educational, and scientific purposes within the 
meaning of Section 501(c)(3) of the Internal Revenue Code, as amended.  No part of the net earnings 
of the Company shall inure to the benefit of, or be distributable to its members, trustees, directors, 
officers, or other private persons, except that the US Chapter 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 in these Bylaws and the Articles of Incorporation.  No substantial 
part of the activities of the US Chapter shall be the carrying on of propaganda, or otherwise attempting 
to influence legislation, and the US Chapter shall not participate in or intervene in any political 
campaign on behalf of or in opposition to any candidate for public office.  Anything contained in 
these Bylaws to the contrary notwithstanding, the US Chapter shall not carry on or otherwise engage 
in any activities not permitted to be carried on or engaged in by (i) a corporation exempt from federal 
income tax under Section 501(c)(3) of the Internal Revenue Code, as amended, or any corresponding 
section of the future tax code or (ii) a corporation, contributions to which are deductible under Section 
170(c)(2) of the Internal Revenue code, as amended, or any corresponding section of any future tax 
code. 
 
Section 6.8 Prohibitions. The following matters are prohibited. 

• Gambling of any kind, whether for stakes or not, is forbidden on the US Chapter’s premises.	   

• The introduction of material for gambling or drug taking and of bad characters into the premises 
is prohibited.	   

• The funds of the US Chapter shall not be used to pay the fines of members who have been 
convicted in a court of law.	   

• No member shall borrow or pledge credit in the name of the US Chapter.  

• The US Chapter shall not engage in any trade union activity as defined in any written law relating 
to trade unions for the time being in force in the U.S.	   

• The US Chapter shall not attempt to restrict or interfere with trade or make directly or indirectly 
any recommendation to, any arrangement with its members which has the purpose or is likely to 



	
	

have the effect of fixing or controlling the price or any discount, allowance or rebate relating to 
any goods or service which adversely affect consumer interests.	   

• The US Chapter shall not hold any lottery whether confined to its Members or not, in the name 
of the US Chapter or its office-bearers, Management Committee or members.	  

• The US Chapter shall not indulge in any political activity or allow its fund and/or premises to be 
used for political purposes.  

• The US Chapter shall not raise funds from the public for whatever purposes without the prior 
approval in writing of the state or local governing bodies or other relevant authorities.  

 
 
 

Approved by the Board of Directors on ____________, 2019 
 
 
 
 
 


