


FIRST AMENDED AND RESTATED BYLAWS
OF
ATHENS FILM ARTS INSTITUTE, INC.
(Effective as of December 1, 2022)


Article 1 
NAME AND PURPOSE
Section 1. 	Name.  The name of the corporation shall be ATHENS FILM ARTS INSTITUTE, INC. (the “Corporation”).
Section 2. 	Organization.  The Corporation is organized pursuant to the Georgia Non-Profit Corporation Code.
Section 3. 	Purpose.  The Corporation oversees Ciné and is dedicated to maintaining and expanding Ciné’s vital role in the cultural life of the Athens area.  Ciné’s mission is to inspire, educate, and build community through film screenings, art exhibitions, special events and discussions, musical performances, and especially media culture. 
Section 4. 	No Discrimination.  As to the individual members of the general community served by the Corporation, and as to the employees engaged by the Corporation from time to time, the Corporation shall not discriminate on the basis of race, religion, gender, sexual orientation, or national origin.
Article 2 
DIRECTORS
Section 1. 	Authorities and Duties.  The management of the Corporation, including the general supervision of the property, affairs and finances of the Corporation, shall be vested in and controlled by a board of directors (the “Board of Directors”).  Without limiting the generality of the foregoing, the Board of Directors shall elect the Officers of the Corporation.
Section 2. [bookmark: _Hlk115425523]	Number and Term of Office.  The Board of Directors shall be comprised of  no more than fifteen (15) members, with any ex-officio members as deemed necessary by vote of the Board of Directors.  Ex-officio status does not convey voting privileges in Corporation business.  The elected members of the Board of Directors shall serve a term of office equal to three (3) years with staggered terms implemented at the beginning of the Board’s formation to provide for rotation during each successive year.   Members shall have an initial term of three years, which, by vote of the Board, may be renewed twice, up to nine years.  At the end of the nine-year term, by vote of the Board, a Board member may serve an additional one-year term as an ex officio member on the Board, but not as an officer.  At the end of any ex officio term, the Board member may, by vote of the Board, resume Board membership with an initial term of three years, which can be renewed twice.  For purposes of the term limits set forth in this Section, any Director elected to serve a full term, and any Director elected to serve the balance of an unexpired term created by a vacancy, who serves in excess of fifty percent (50%) of such term, shall be deemed to have served a full term.  
Section 3. [bookmark: _DV_M26]	Election and Removal.  New and renewing Directors shall be elected each year by a voice vote or ballot of the Directors entitled to vote thereon and shall hold office until their successors are elected, except in case of resignation, removal from office or death.  Any Director may be removed from office by the Board of Directors by majority vote, at any time, with or without cause.  The Board of Directors by a majority vote shall have the power to fill any unexpired terms due to vacancies occurring between annual elections.
Section 4. 	Annual Meeting.  An annual meeting of the Board of Directors shall take place at such time and on such date each year as the Board of Directors or the President of the Corporation shall determine, at the principal offices of the Corporation or at such other place within the city of Athens, Georgia as the Board of Directors or the President shall determine.  The purpose of the annual meeting shall be to elect the Officers of the Corporation, to receive the reports of the committees of the Board of Directors, Officers and staff of the Corporation, and to consider and act upon such other matters as may properly come before the meeting.
Section 5. 	Regular Meetings.  Regular meetings of the Board of Directors shall be held on such dates and at such times as the Board of Directors or the President shall determine.  Regular meetings shall be held at the principal offices of the Corporation or at such other place within the city of Athens, Georgia as the Board of Directors or the President of the Corporation shall determine.  The purposes of regular meetings of the Board of Directors shall be to receive the reports of the committees of the Board of Directors and Officers and staff of the Corporation, and to consider and act upon such other matters as may properly come before the meeting.
Section 6. 	Special Meetings.  The President or one-third of the members of the Board of Directors may call a special meeting of the Board of Directors, to be held at any time at the principal offices of the Corporation or at such other place within the city of Athens, Georgia as the President or the Directors calling the meeting shall determine.  A special meeting may be held for any purpose that would be a proper purpose of a regular meeting.
Section 7. 	Notice of Meetings.  Not less than ten (10) days before the date fixed for an annual or regular meeting of Directors, or two (2) days before the date fixed for f a special meeting, written notice stating the date, time, place and, in the case of a special meeting, the purposes of the meeting, shall be given by or at the direction of the President or the Directors calling the meeting.  The notice shall be addressed to the Directors using the contact information as it appears on the records of the Corporation.
Section 8. 	Quorum.  At any meeting of the Board of Directors or any committee provided for herein, a majority of the total number or Directors or committee members (as applicable) shall constitute a quorum for the transaction of the business of the Corporation, and a majority of the vote by the Directors or committee members constituting such quorum shall be sufficient to pass upon any matter coming before such meeting.
Section 9. 	Meetings by Means of Communications Equipment.  Any meeting of the Board of Directors or any committee provided for herein may be held through the use of telephone or other communications equipment if all persons participating can hear each other and communicate contemporaneously with each other.  Participation in a meeting pursuant to this Section 9 of Article Two shall constitute presence at such meeting.
Section 10. 	Voting Rights of Directors.  Each Director shall be entitled to one (1) vote upon any matter properly submitted to the Directors for their vote and may vote by proxy (to be in writing, signed, and dated, or in the case of a proxy provided by email, in writing and dated and sent from an email account held by the Director issuing the proxy.  Notwithstanding any provision of the Georgia Non-Profit Corporation Code now or hereafter in force requiring the vote or consent of the Directors of the Corporation for the authorization or taking of any action, such action may be authorized or taken by the vote or consent of a majority of those Directors present at a meeting of the Directors at which a quorum is present, unless otherwise expressly required by law, the Articles of Incorporation, or these bylaws.
Section 11. 	Waiver of Notice.  Notice of the time, place and purposes of any meeting of the Board of Directors may be waived in writing either before or after the holding of the meeting.  The attendance of any Director at any meeting (or participation at a meeting held through the use of telephone or other authorized communications equipment) without protesting, whether prior to or at the commencement of the meeting, the lack of proper notice shall be deemed to be a waiver by the Director of notice of the meeting.
Section 12. [bookmark: _DV_M39]	Action Without a Meeting.  Any action that may be authorized or taken at a meeting of the Board of Directors may be authorized or taken without a meeting with the affirmative vote and approval of, and in a writing or writings signed by (or in the case of an affirmative vote and approval provided by e-mail, a writing or writings sent by), a majority of the Directors, which writing or writings shall be filed with or entered upon the records of the Corporation.
Section 13. 	Other Requirements and Expectations.   A Director who fails to attend three (3) regularly scheduled meetings within a period of twelve (12) months may be asked to resign.    Directors are expected to participate in Ciné activities and events on a regular basis and must maintain a membership at a level of at least seventy-five dollars ($75) per annum.
Article 3 
COMMITTEES
Section 1. 	Executive Committee.  The management of the Corporation, during periods occurring between regularly scheduled meetings of the Board of Directors, shall be vested in and controlled by an Executive Committee which shall be composed of the President(s), Secretary/ies, and Treasurer(s).  The President shall also appoint one (1) at-large member for a one-year term, subject to the approval of the Board of Directors.  The Executive Director of the Corporation and any other necessary Directors or staff members may participate within the Executive Committee in an ex-officio capacity.  The Executive Committee shall act for the Board of Directors during such periods but shall not have the power or authority to reverse any action taken by, or policy of, the Board of Directors.  The primary responsibility of the Executive Committee is to create and retire standing and ad-hoc committees which will conduct Corporation business and report directly to the Board of Directors.  The Executive Committee may appoint observers and advisors to the Board and such observers and advisors may serve on all relevant Board committees, in an ex officio status.  The Executive Committee will evaluate and approve any extraordinary expenditures requested by the Executive Director and may enter into contracts as appropriate.
Section 2. 	Standing Committees.  The Standing Committees shall include a Finance Committee, a Nominations & Membership Committee, a Programming Committee, and a Fundraising Committee.  The President and/or the Executive Committee shall appoint Officers, other Board members, or volunteers to chair or temporarily chair the Committees and provide to each Committee a charge, i.e., the expectations for performance and results.  The Chairs and Members of the Standing Committees shall serve a one (1) year term, at the pleasure of the Board of Directors. 
Section 3. 	Ad-Hoc Committees.  The President and/or Executive Committee may establish any ad hoc committee that would further the interests of AFAI, provide their charges and appoint their chairs.  Unless otherwise determined by the Board of Directors, members of Ad-Hoc Committees shall each serve a one (1) year term.
Section 4. 	Records, Reporting and Authority.  Each committee shall keep a written summary of its proceedings and make such reports to the Board of Directors at its regularly scheduled meetings as the Board of Directors may from time-to-time request.  Unless otherwise determined by the Board of Directors, any act or authorization by a committee of the Board of Directors within the authority delegated to it shall be as effective as the act or authorization of the Board of Directors.  Any action that may be authorized or taken at a meeting of any committee of the Board of Directors may be authorized or taken without a meeting with the affirmative vote and approval of, and in a writing or writings signed by (or in the case of an affirmative vote and approval provided by e-mail, a writing or writings sent by), a majority of the members of the committee, which writing or writings shall be filed with or entered upon the records of the Corporation.

Article 4 
OFFICERS
Section 1. 	Offices.  The officers of the corporation (“Officers”) shall include a President, a Secretary and a Treasurer, and such other Officers as the Board of Directors may deem necessary or advisable.  Any one (1) office may be held by any two (2) persons.  Each Officer may execute, acknowledge, or verify any instrument, including checks and contracts, to which the Corporation is a party unless the instrument is required to be executed, acknowledged, or verified by two (2) or more Officers by law, by the Board of Directors or according to specific policies   of the Corporation.
Section 2. 	Election, Term of Office and Removal.  The term of office of all Officers shall be one (1) year, with the Officers being elected each year at the annual meeting of the Board of Directors by majority vote of the Board of Directors.  Officers shall hold office until their successors are elected, except in case of resignation, removal from office or death.  Any Officer may be removed from office by the Board of Directors by majority vote, at any time, with or without cause.  The Board of Directors by majority vote shall have the power to fill any unexpired terms due to vacancies occurring between annual elections.
Section 3. 	President.  The President of the corporation shall preside at all meetings of the Board of Directors and shall supervise the affairs of the Corporation.  The President shall, within two weeks following his or her election (or as promptly thereafter as is practicable), appoint or confirm all members of any then-existing Standing Committees and Ad-hoc Committees of the Board of Directors, subject to the approval of the Board of Directors.  The President (or the Executive Committee or other designee) has the duty and responsibility of providing a charge to all standing and ad-hoc committees. The President shall be an ex-officio member of all Standing Committees and Special Committees of the Board of Directors and shall have such other authority and shall perform such other duties as may be determined by the Board of Directors.
Section 4. 	Absence of President.  In the event of the absence or inability of the President to perform his or her duties, such duties shall be performed by the Secretary of the Corporation.
Section 5. 	Secretary.  The Secretary of the Corporation shall keep minutes of all meetings of the Board of Directors and shall have such other authority and shall perform such other duties as may be determined by the Board of Directors.
Section 6. 	Treasurer.  The Treasurer shall be a member of the Finance Committee, which will be charged with oversight of internal and external audits of the Corporation and of the Audit Committee (in each case if constituted), shall review the financial reports of the Corporation and shall make a financial report to the Board of Directors at its regularly scheduled meetings and shall have such other authority and shall perform such other duties as may be determined by the Board of Directors.  The Treasurer shall be responsible for working with the President and the Corporation’s staff to develop an annual operating budget for the Corporation to be submitted to and approved by the Board of Directors, working with the President and the Corporation’s staff and outside accountants and advisors to develop and maintain financial reporting processes and practices, internal controls and procedures, and directing cost studies and other activities related to the financial affairs of the Corporation as needed.
Section 7. 	Other Officers.  The other Officers, if any, whom the Board of Directors may elect shall have such authority and perform such duties as may be determined by the Board of Directors.
Article 5 
STAFF
Section 1. 	Executive Director.  The Board of Directors shall hire an Executive Director who shall be responsible for the daily operations of the Corporation, its fundraising, and its programming, in each case in accordance with any annual operating budget or other budgets, policies and procedures applicable to the operations of the Corporation that may be established from time to time by the Board of Directors.  The Executive Director shall report to the Board of Directors and shall attend all meetings of the Board of Directors and be the person responsible for the implementation of all policies established by the Board of Directors and its advisors (including legal and financial advisors).  The Executive Director’s initial employment with the AFAI Board will be for no specified period of time and may be terminated with or without cause at any time and by the Executive Director with sufficient notice. Notwithstanding the foregoing, the expectation is that after one year of employment, the Executive Director’s employment will continue upon the following mutually agreed terms:  AFAI will conduct an annual performance review of the Executive Director to determine terms of employment and any changes to compensation.  The Executive Director’s duties involve oversight of daily operations, including hiring and supervising the staff as well as providing annual evaluations of their performance, fundraising, programming, and cooperating with the AFAI board, and other duties as specified.  

Article 6 
INDEMNIFICATION
Section 1. 	General.  The Corporation shall indemnify, hold harmless and defend its Directors, Officers and Trustees against any liability or other expense arising in connection with their service to the Corporation, to the extent not prohibited by O.C.G.A. Sections 14-3-850 through 14-3-858 as currently in effect and as amended.  The Corporation shall defend and indemnify its employees and agents for their alleged liability for acts committed in the course and scope of their employment or agency.
Section 2.   	Legal Fees.  Reasonable legal fees and expenses shall be disbursed as they are incurred so as not to hinder the defense of any indemnitee.
Section 3.   	Non-exclusivity.  The indemnification required by Section 1 shall not be exclusive of any other rights to which those seeking indemnification may be entitled under the Articles of Incorporation or these Bylaws, or pursuant to the terms of any enforceable agreement between the indemnitee and disinterested Directors.
Section 4.   	 Heirs. The Board of Directors’ obligation to provide defense and indemnification of liability for acts arising in connection with service to the Corporation as members of the Board of Directors, or during the course and scope of an indemnitee’s employment or agency, shall continue to apply to those indemnitees who have ceased to be a Director, Officer, Trustee, employee or agent of the Corporation, and shall inure to the benefit of the indemnitees’ heirs, executors and administrators.
Article 7 
					INSURANCE
Section 1.  	General. The Corporation shall obtain and consistently maintain adequate insurance, including but not limited to third party liability insurance, directors and officers liability insurance, and all such other insurance that shall be required to defend and indemnify the Corporation's Directors, Officers, Trustees, employees and agents for their liability for acts arising in connection with service to the Corporation, as described in Article 6, Sections 1 through 4, Indemnity, above.  
Section 2.  	No Restrictions of Rights.  These insurance provisions are not intended to restrict or eliminate any rights available to the Corporation or its insurers under the laws of the State of Georgia, including those stated in the Georgia Nonprofit Corporations Code.
Section 3.  	Duration.  The Corporation's directors and officers’ liability insurance shall be maintained through the life of the Corporation and, where applicable, through the duration of any period that the Board of Directors deems necessary to continue such insurance subsequent to the dissolution of the Corporation to provide insurance for possible unknown insurable events that may be alleged to have occurred prior to the dissolution of the Corporation.

Section 4.     Other Forms of Insurance.  The Corporation also shall obtain and maintain other forms of insurance that the Board deems necessary to protect the interests of the Corporation or other interested parties, including but not limited to workers' compensation insurance, as well as property insurance, to protect the Corporation's and/or its lenders' or other interested contracting partners' insurable interest in all real and/or chattel property owned by or subject to the control of the Corporation. 
Article 8 
				CONFLICTS OF INTEREST
Section 1.        Disclosure Obligation.  A Director or Officer or Trustee shall disclose to the Board of Directors the existence and nature of any direct or indirect Conflicting Interest which the Director, Officer or Trustee, or his or her spouse or other statutorily defined related interested party (“Interested Party or Parties”), has with regard to any transaction contemplated by the Board of Directors (a “Conflicting Interest”).  All facts known to the Director, Officer or Trustee respecting the actual or potential Conflicting Interest transaction shall be revealed to the Board of Directors to the extent required by Sections 14-3-860 through 14-3-865 of the Georgia Nonprofit Code.
Section 2.  	Definition.  A Conflicting Interest exists in Board actions including, but not limited to, actions concerning a transaction: (a) in which the Director, Officer or Trustee or other Interested Person or Persons has a present or potential beneficial financial interest, or (b) in which a Director, Officer, Trustee or other Interested Party or Parties is presently serving as a director, trustee, officer or general partner of another party to the transaction.
Section 3.  	Process.  If and when the Board decides that a proposed transaction presents an actual or potential Conflict of Interest, the Board shall follow the procedures set forth in the cited-above provisions of the Georgia Nonprofit Code to determine whether and under what circumstances the Board will vote to accept or reject the proposed transaction. 

Article 9 
GENERAL
Section 1. 	Fiscal Year.  The fiscal year of the Corporation shall end on December 31 of each year or on such other date as may be fixed from time to time by the Board of Directors
Section 2. 	Resignation.  Each Director and Officer shall have the right to resign at any time by signed notice delivered to the President, Secretary or the Board of Directors, which such resignation shall be effective as of the date of delivery or such later date as may be specified in the notice.  In addition, any Director or Officer shall be deemed to have resigned if the President, Secretary, or the Board of Directors shall receive a written opinion from an examining physician to the effect that such Director or Officer no longer has the capacity to carry out his or her responsibilities to the Corporation.

Article 10 
AMENDMENTS
Section 1. 	Two-Thirds Majority Requirement.  Amendments to these bylaws may be adopted by a two-thirds majority vote of all the members of the Board of Directors present or voting by proxy at a regular meeting of the Board of Directors, or by written consent of two-thirds majority vote of all members of the Board of Directors taken in lieu of a meeting of the Board of Directors, provided that all of the Directors have had at least ten (10) days written notice of such proposed amendments prior to voting thereon.

END OF BYLAWS


