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BYLAWS 54 

FARMERS AND CRAFTS MARKET OF LAS CRUCES, INC. 55 

 56 

 57 

ARTICLE I: NAME  58 

The name of the New Mexico non-profit corporation is the Farmers and Crafts Market of Las 59 

Cruces, Inc. (FCMLC). In order to maintain its Federal tax exempt status FCMLC shall 60 

engage primarily in activities that accomplish one or more of its tax-exempt purposes.  61 

 62 

ARTICLE II: GOVERNING STATEMENT  63 

FCMLC welcomes and admits for Membership local people of any color, race, national, and 64 

ethnic origin to all rights, privileges, programs and activities available to FCMLC Members.  65 

FCMLC does not discriminate on the basis of race, color, national or ethnic origin, age, 66 

gender identity, sexual orientation, ancestry, and or disability in the administration of any of 67 

its policies or programs.   68 

 69 

ARTICLE III: DEFINITIONS  70 

Ad Hoc Committee:  A committee, usually temporary, created by and serving at the will of 71 

the Board to address a specific task or assignment.  72 

Bylaws:  A document governing the working processes of FCMLC.  73 

Block Coordinators:  Vendors who exemplify the rules of the corporation and maintain order 74 

within a block.  75 

Board of Directors:  Elected governing body representing FCMLC; also referred to as “the 76 

Board.”  77 

Board Consultant:  A non-voting person of the Board whose expertise and experience may 78 

enhance the goals of FCMLC; usually in a temporary advisory position.  79 

Board Member:  Elected vendor member to serve on the Board.   80 
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Board Officer:  A Board Member who is elected to serve as President, First Vice-President, 81 

Second Vice-President, Secretary, or Treasurer of the Board.  82 

Disciplinary Committee:  Five person committee consisting of the Board President, Chairs of the 83 

Operations and Quality Control committee, the Market Manager and an at-large vendor 84 

volunteer. This committee shall make decisions regarding P and P infractions.  85 

FCMLC:  Refers to Farmers and Crafts Market of Las Cruces, Inc, an incorporated non-profit 86 

entity.  87 

FCMLC Member:  Voting member in good standing in the corporation. 88 

Market:  The event on Wednesday and Saturdays in Downtown Las Cruces, NM.  89 

Market Manager:  The Market Manager is a paid employee who is responsible for the operations 90 

of the Market as outlined and determined by the Board. 91 

Membership:  Dues paying members in good standing with FCMLC.  92 

Moral Turpitude:  Refers to "conduct that is considered contrary to community standards of 93 

justice, honesty or good morals.”  94 

Policies & Procedures (P & P):  FCMLC Board-approved document which defines the rules and 95 

regulations of the Market and the vendors.  96 

Standard Operating Procedures (SOP):  FCMLC Board-approved document which details day-97 

to-day FCMLC Board and committee processes.  98 

Vendor:  A person who sells a product or service at the Market.  99 

Vendor, Permanent:  A vendor who has a prepaid, permanently assigned space at the Market.  100 

Vendor, Temporary:  A vendor who does not have an assigned space and pays on a daily basis.   101 

 102 

ARTICLE IV: FCMLC MEMBERS  103 

 A.  FCMLC shall be open to those Vendors who meet all requirements as specified in the 104 

Policies and Procedures.  105 

 B.  Members may be disassociated by reasons of non-payment of dues and other required 106 

fees, violating rules outlined in the Policies and Procedures, adverse behavior that 107 
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reflects badly on the organization, and/or actions as determined by the Disciplinary 108 

Committee.  109 

 C.  The annual FCMLC Membership meeting shall take place on the first Thursday in 110 

December at a time and location which shall be designated by the President. At this 111 

meeting, the FCMLC Members present shall vote on any proposed Bylaws changes, 112 

receive reports on the activities of the organization and determine the direction of the 113 

organization for the coming year.  114 

 115 

ARTICLE V: BOARD MEETINGS 116 

Section 1.  Regular Meeting of the Board  117 

A. The Board shall convene at least once a month. The time and place of the Board’s 118 

regular meeting shall be advertised at least one week prior to the meeting by various 119 

means and media.  120 

B. The Board President, in consultation with the Board Members, shall prepare an agenda. 121 

Said agenda shall be electronically mailed to each Board Member, generally one week 122 

prior to the scheduled regular meeting. Agenda items may be added, deleted or changed 123 

at the Board meetings.  124 

 C.  Board meetings shall be open to all FCMLC Members and other interested individuals.  125 

The Board President may grant the privilege of the floor to observers at his or her 126 

discretion.   127 

 128 

Section 2.  Executive Session of the Board  129 

 A.  The Board reserves the right to meet in Executive Session at any time.  130 

 B.  An Executive Session shall be reserved for discussing sensitive matters such as 131 

personnel, legal, or contractual matters.  132 

C. Executive Sessions shall have in attendance Board Members and any other persons who 133 

are specifically asked to attend the session by the Board President.  134 
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 D.  All decisions made shall be stated officially at the next regularly scheduled meeting. 135 

The Board Secretary can record such decisions in the official minutes.  136 

 137 

Section 3.  Special Meeting of the Board   138 

 A.  A Special Meeting of the Board may be called by the President or by at least three (3)  139 

  Board Members.  140 

 B.  Notice of the time and place of all Special Meetings of Board shall be given to each 141 

Board Member by telephone or e-mail at least 48 hours prior to the scheduled 142 

Special Meeting.  143 

Section 4. 144 

 Emergency Action  145 

In an emergency, the President may poll the full Board to secure authorization for a given 146 

course of action due to a Corporation or Market matter requiring immediate attention 147 

and/or action.  148 

 149 

Section 5. Presumption of Assent  150 

Any Board Member who is present at a Board meeting during which action is taken shall be 151 

presumed to have assented to the action taken unless his/her dissent is entered in the minutes 152 

of the meeting or the Board Member files his or her written dissent with the Secretary prior 153 

to the next regularly scheduled meeting. The right to dissent shall not apply to a Board 154 

Member who has voted in favor of the action.  155 

 156 

Section 6.  Quorum.  157 

 A.  At all Board meetings, the presence in person of a majority of members shall 158 

constitute a quorum for the transaction of business. Only Board Members may vote at 159 

any Board meeting. Proxies shall not be valid for voting.  160 
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 B.  In the absence of a quorum, a minority of Board Members may adjourn any Board 161 

meeting, without notice other than announcement at the meeting, until a quorum shall 162 

be present. A minority of Board Members may not transact any business except the 163 

filling of vacancies on the Board if there are not sufficient Board Members to 164 

constitute a quorum as provided by these Bylaws.  165 

 166 

Section 7.  Robert’s Rules of Order  167 

The rules contained in the current edition of “Webster's New World Robert's Rules of Order, 168 

Second Edition” shall generally govern the FCMLC in all cases to which they are applicable 169 

and in which they are consistent with these Bylaws and any special rules of order the FCMLC 170 

may adopt.  171 

 172 

ARTICLE VI: ELECTION FOR BOARD OF DIRECTORS  173 

Section 1: Voter Eligibility  174 

 A.  All FCMLC Members shall be eligible to vote.  175 

 B.  Members shall be allowed one (1) vote per member regardless of the vendor space an 176 

  allotment and or group size.     177 

 C.  Members shall be entitled to one (1) vote for each at-large position on the ballot.  178 

 D.  Permanent Vendors shall be entitled to one (1) ballot according to their location in a 179 

voting district. 180 

E. Temporary Vendors and musicians shall be entitled to one (1) ballot in their voting day  181 

  district.  182 

 183 

Section 2: Schedule  184 

A. Elections shall take place on an annual basis.  185 

 B.  The Board shall designate an election officer and committee during the first Board 186 

Meeting in September. The function of the officer and committee shall be to ensure 187 



8 
 

proper voting procedures, including ballot collection and counting. The election 188 

officer shall also announce the election results.  189 

C. The Board shall designate a nominating committee during the first Board Meeting in 190 

September.  191 

 D.  All nominations shall be received by the third Saturday in October.   192 

 E.   The Treasurer shall provide a list of all FCMLC Members to be used as the official 193 

voting list during the first Board Meeting in October. 194 

 F.  Elections shall be held during the Second and Third Saturday of November.  195 

 G.  Election results shall be announced at the annual Membership meeting on the first 196 

Thursday in December.  All Board Members shall remain active until the new Board 197 

has elected Board Officers.  198 

 H. All new Board members shall begin their term at the first meeting in January. The 199 

ranking Officer from the previous Board whose term did not expire will open the 200 

meeting and call for the election of Board President. The New President will then 201 

Chair the remainder of the meeting. 202 

 203 

Section 3: Voting District  204 

A. The Market shall consist of three (3) voting districts designated by the following 205 

physical boundaries:  206 

 South District : consists of all vendors in 100 & 200 South Main Street blocks  207 

 Central District: consists of all vendors in 100 & 200 North Main Street blocks  208 

 North District: consists of all vendors in 300, 400 & 500 North Main Street 209 

blocks 210 

Each voting district shall elect a minimum of three (3) and a maximum of five (5) members 211 

to serve as representatives on the Board. If the minimum is reached and no further 212 

members from each district are willing to serve, the Board may solicit nominations from 213 

the membership at large to fill the Board to its designated maximum.  214 
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Section 4: Staggered Terms  215 

 A.  Beginning in the second year of operation, expiration of Board positions will be 216 

staggered so that no more than 1/3 of the positions expire at one time. Once the vacant 217 

positions are identified, annual elections can commence to fill vacant positions with 218 

staggered three (3) year terms.  219 

 220 

ARTICLE VII: BOARD OF DIRECTORS  221 

The Board helps set the tone for the Market. Actions of the Board shall be for the benefit and 222 

longevity of the Market, and not for the benefit of an individual or group.  223 

 224 

Section 1. General Responsibilities and Duties  225 

The Board shall oversee the continuing operation of the Market as an asset to the community and 226 

the City of Las Cruces and oversee the Market’s business affairs. The responsibilities of the 227 

Board shall include, but not be limited to, making policy, acting on personnel matters, 228 

establishing fees and promoting the Market in the community, state and nation.  In order to carry 229 

out the responsibilities listed above, the duties of the Board include:  230 

A.  The primary function of the Board is to set Market policy.   231 

B. The Board shall be responsible for directing the President to enter into all legal 232 

agreements and/or contracts with the City of Las Cruces or other entities as necessary.  233 

C. The Board shall be responsible for the hiring, termination, and determining 234 

compensation of the Market Manager 235 

D. The Board’s authority is corporate. Individual Board Members only have authority to 236 

act when the Board is convened in regular, executive, or special session. The line of 237 

authority over day-to-day operations is Block Coordinator then Market Manager and 238 

finally the Board.  In most cases, the Market Manager is charged with the responsibility 239 

for properly conveying the decisions and action of the Board to the Vendors. 240 
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E. The Board shall procure, protect, maintain, and manage the property and equipment of 241 

the FCMLC. Such authority will flow from the Board to the Market Manager and Block 242 

Coordinators. 243 

F. The Board shall oversee the general financial operation of the Market. 244 

G. The Board may acquire debt.  245 

H.  The Board shall reserve the right to dismiss any personnel or Vendor associated with 246 

the FCMLC with due cause.  247 

I. The Board shall approve Market and vendor Policies and Procedures. The Policies and 248 

Procedures shall be available to all Members of the Market. 249 

J. Each Board Member and officer shall annually read, understand, and sign a copy of the 250 

Board of Directors Code of Conduct. 251 

 252 

Section 2: Eligibility  253 

A. All Board Members shall be FCMLC Members in good standing and be elected by the 254 

fellow FCMLC Members. The Market Manager and Block Coordinators shall not serve 255 

as Board Members.  256 

B. A Board Consultant may be appointed to the Board when it is determined that their 257 

experience and expertise will enhance the FCMLC goals.  258 

 C.  A Board Consultant shall not have voting privileges.  259 

 260 

Section 3. Number of Members and Tenure  261 

A. The Board shall consist of nine (9) voting members.   The reduction from 15 shall be 262 

achieved by attrition over time.   263 

 B.  The term of a Board member shall be three (3) years. Board Members shall serve no 264 

more than two consecutive 3 year terms.  265 

 266 

 267 
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Section 4. Compensation  268 

The Board Members shall serve without compensation as volunteers to FCMLC.  269 

 270 

Section 5. Officers  271 

The Board shall annually elect Officers from among the Board Members by a majority vote of 272 

the Board Members. The Officers shall include President, First Vice President, Second Vice 273 

President, Secretary, and Treasurer. Board Officer elections shall be held at the next regularly 274 

scheduled Board meeting after the Annual Membership meeting.  275 

 A. President. The President shall chair all Board meetings and complete all other duties as 276 

defined by these Bylaws or as determined by the Board.  277 

B. First Vice President. The First Vice-President shall perform all other duties of Director 278 

of Operations as defined by these Bylaws or as determined by the Board. He/she shall 279 

perform the duties of the President in his/her absence.  280 

C. Second Vice President. The Second Vice-President shall perform all other duties of 281 

Director of Quality Control as defined by these Bylaws or as determined by the Board.  282 

D. Secretary. The Secretary shall serve as the custodian of all records, except those 283 

specifically assigned to others, and perform all other duties as defined by these Bylaws 284 

or determined by the Board.  285 

 E.  Treasurer. The Treasurer shall be responsible for FCMLC assets, financial books, 286 

records and perform all other duties as defined by these Bylaws or determined by the 287 

Board.  288 

 F.  No Board Member may hold two offices simultaneously.  289 

 290 

Section 6. Board Vacancy  291 

 A.  A vacancy on the Board shall be deemed to exist in the case of a Board Member’s 292 

expiration of term, resignation before expiration of the term, death, or removal from 293 

the Board. 294 
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 B.  Vacancy on the Board shall be filled in the following manner: If a vacancy occurs after 295 

annual elections and before the next election cycle, the Board shall solicit nominations 296 

from the represented voting district or at-large depending upon their status to fill the 297 

vacated Board Member’s position for the remainder of the designated Member’s term.  298 

 C.  Voting shall be determined by the nature of the vacancy (district or at large). If no 299 

nominations are forth coming, than the Board shall appoint a member to fill the 300 

vacancy until the next election. 301 

 302 

Section 7. Resignation  303 

 A.  Any Board Member may tender his/her resignation in a written and signed letter to the 304 

Board Secretary who shall immediately inform the President or acting President. 305 

 B.  If the resignation is by an Officer, the Board shall elect a replacement from the 306 

remaining Board Members at the next scheduled Board meeting after acceptance of the 307 

resignation. 308 

 C. The resignation shall be effective upon receipt, unless the notice specifies a later time 309 

for the effective date of such resignation.  310 

 311 

Section 8. Dismissal  312 

A. After due consideration, any Board Member may be dismissed from the Board on the 313 

occurrence of any of the following events:  314 

1. Board Member has been declared of unsound mind by a filed order of the Court.  315 

 2.  Board Member has been convicted of a felony. 316 

 3.  Board Member has been convicted of a misdemeanor.  317 

 4.  Board Member has been deemed or charged with Moral Turpitude.  318 

5.  Board Member has failed to attend at least three (3) consecutive Board meetings 319 

without notice or good cause as determined by the Board. When additional absences 320 
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with good cause exceed this amount, the Board shall be notified 24 hours prior to the 321 

next meeting in writing or by electronic notification.  322 

6. Whenever dismissal is deemed to be in the best interest of FCMLC, dismissal shall be 323 

concluded by at least a two-thirds vote of the Board.  324 

E. In view of the serious nature of a Board Member’s involuntary removal from office, 325 

every effort shall be made by all parties to show discretion, compassion and 326 

forbearance. Dismissal from the Board shall be a matter of “last resort.” Any 327 

unpleasantness surrounding such action shall be dealt with quickly and take into 328 

account the dignity and personal privacy of the individual in question.  329 

 330 

ARTICLE VIII. COMMITTEES  331 

A. There shall be four (4) standing committees which shall be accountable, subject to the 332 

control and direction of the Board.  333 

1.  Executive: The members of the Executive Committee shall be the Board Officers. This 334 

committee shall be chaired by the President and shall make recommendations 335 

concerning FMCLC policy after a careful review and coordination with the work of 336 

other committees. The Board shall adopt Standard Operating Procedures as it pertains 337 

to this committee.  338 

2. Operations: This committee shall be responsible for monitoring all operational aspects 339 

of the Market and shall be chaired by the First Vice President or designee.  The Board 340 

shall adopt Standard Operating Procedures as it pertains to this committee  341 

 a.  Marketing and Public Relations: This sub-committee of Operations shall develop, 342 

maintain, and implement the FCMLC marketing plan; develop positive relationships 343 

among vendors, merchants, existing and potential customers and community members; 344 

and foster increased awareness of the Market.  The Board shall designate a chair for 345 

this committee.  346 

3. Quality Control: This committee shall be responsible for monitoring all quality control 347 

issues at the Market, including but not limited to creating and updating FCMLC 348 
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Policies and Procedures and shall be chaired by the Second Vice President or designee. 349 

The Board shall adopt Standard Operating Procedures as it pertains to this committee. 350 

 4.  Finance: This Committee shall develop an annual financial plan and monitor its 351 

implementation, prepare and submit a monthly financial report to the Board, maintain 352 

the accounting and an investment policy of the corporation and perform other such 353 

actions as may be deemed necessary by the Board. This committee shall be chaired by 354 

the Treasurer or designee. The Board shall adopt Standard Operating Procedures as it 355 

pertains to this committee.  356 

 B.  All FCMLC members shall be eligible to serve on standing committees, except the 357 

Executive Committee.  358 

 C.  All committee and sub-committee members shall serve without compensation as 359 

volunteers to FCMLC.  360 

 D.  All committees are required to maintain records and provide reports, including meeting 361 

attendance, at all regularly scheduled Board meetings.  Records and reports shall be 362 

submitted to the Secretary at the next regular Board Meeting.  363 

E. The Board and/or Board President may appoint additional standing committees, as 364 

deemed necessary.  365 

F. The Board may establish ad hoc committees made up of Board Members and other 366 

interested individuals to deal with specific issues in the Market. Upon completion of its 367 

assigned task and presentation of its final report, such ad hoc committee shall dissolve.  368 

 369 

ARTICLE IX: INDEMNIFICATION 370 

Section 1. Definitions  371 

For purposes of this Article:  372 

A. The phrase “Board Member” or “Officer” shall include a person who, while serving as 373 

a Board Member or an Officer of FCMLC, is or was serving at the request of FCMLC 374 

as a Board Member, Officer, partner, Member, coordinator, trustee, employee, 375 

fiduciary, or agent of another foreign or domestic corporation, nonprofit organization, 376 
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or other person or employee benefit plan. The phrase Board Member or Officer shall 377 

also include the estate or personal representative of a Board Member or Officer, unless 378 

the context  requires otherwise.  379 

B. The term Proceeding shall mean any threatened, pending, or completed action, suit, or  380 

proceeding; whether civil, criminal, administrative, or investigative, whether formal or 381 

informal; any appeal in such action, suit, or proceeding; and any inquiry or 382 

investigation that could lead to such action, suit, or proceeding. 383 

C. The term Party includes an individual who is or was or is threatened to be made a 384 

named defendant or respondent in a proceeding.  385 

D. The term Liability shall mean any obligation to pay a judgment, settlement, penalty, 386 

fine, or reasonable expense incurred with respect to a proceeding.  387 

 E.  The term Official Capacity shall mean the Office of a Board Member in FCMLC, and, 388 

when used with respect to a person other than a Board Member, shall mean the office 389 

in FCMLC held by the Officer or the employment, fiduciary, or agency relationship 390 

undertaken by the employee or agent on behalf of FCMLC, but in neither case shall 391 

include service for any foreign or domestic corporation or for any other person or 392 

other enterprise. 393 

 394 

Section 2. General Provisions  395 

FCMLC shall indemnify any person who is or was a party or is threatened to be made a party 396 

to any proceeding by reason of the fact that such person is or was a Board Member or Officer 397 

of FCMLC, against expenses (including attorney’s fees), liability, judgments, fines and 398 

amounts paid in settlement actually and reasonably incurred by such person in connection 399 

with such proceeding if it can be demonstrated that such person: (a) acted in good faith, (b) 400 

reasonably  believed, in the case of conduct in an official capacity with FCMLC, that the 401 

conduct was in the best interests of FCMLC, and, in all other cases, that the conduct was at 402 

least not opposed to the best interests of FCMLC and (c) with respect to any criminal 403 

proceeding, had no reasonable cause to believe that the conduct was unlawful. However, no 404 

person shall be entitled to indemnification under this Section 2 either: (a) in connection with 405 
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a proceeding brought by or in the right of FCMLC in which the Board Member or Officer is 406 

adjudged liable to FCMLC or (b) in connection with any other proceeding charging improper 407 

personal benefit to the Board Member or Officer, whether or not involving action in that 408 

person’s official capacity, in which the Board Member or Officer is ultimately adjudged 409 

liable on the basis that the Board Member or Officer improperly received personal benefit. 410 

Indemnification under this Section 2 in connection with a proceeding brought by or in the 411 

right of FCMLC shall be limited to reasonable expenses incurred in connection with the 412 

proceeding. The termination of any action, suit, or proceeding by judgment, order, 413 

settlement, or conviction or upon a plea of no lo contendere or its equivalent shall not of 414 

itself be determinative that the person did not meet the standard of conduct set forth in this 415 

Section 2.  416 

 417 

Section 3. Successful Defense on the Merits: Expenses  418 

To the extent that a Board Member or Officer of FCMLC has been wholly successful on the 419 

merits in defense of any proceeding to which he or she was a party, such person may be 420 

indemnified against reasonable expenses (including attorney’s fees) actually and reasonable 421 

incurred in connection with such proceeding.  422 

 423 

Section 4. Determination of Right to Indemnification  424 

Any indemnification under Section 2 (unless ordered by a court) may be made by FCMLC 425 

only as authorized in each specific case upon a determination by the Board that 426 

indemnification of the Board Member or Officer is permissible under the circumstances 427 

because such person met the applicable standard of conduct set forth in Section 2. Such 428 

determination shall be made by the Board (a) by a two-thirds majority vote of a quorum of 429 

disinterested Board Members who at the time of the vote are not party, were not party, and are 430 

not threatened to be made parties to the proceeding, or (b) if such a quorum cannot be obtained, 431 

a Committee shall be established by a vote of a majority of the Board and shall consist of two 432 

or more Board Members who are not parties to the proceeding or (c) if such a quorum of the 433 

Board, cannot be obtained, or even if such a quorum is obtained, but such quorum or 434 



17 
 

Committee so directs, then by independent legal counsel selected by the Board in accordance 435 

with the preceding procedures. Authorization of indemnification and evaluation regarding the 436 

reasonableness of expenses shall be made in the same manner as the determination that 437 

indemnification is permissible, except that, if the determination that indemnification is 438 

permissible is made by independent legal counsel authorization of indemnification and 439 

evaluation of legal expenses shall be made by the body that selected such counsel.  440 

 441 

Section 5. Other Staff and Agents  442 

FCMLC may indemnify such other FCMLC staff and agents to the same extent and in the same 443 

manner as is provided above in Section 2 with respect to Board Members or Officers, by 444 

adopting a resolution by a majority of the Board Members, specifically identifying by name or 445 

by position the employee(s) or agent(s) entitled to indemnification and the appropriate scope of 446 

indemnification.  447 

 448 

ARTICLE X: STAFF AND AGENTS 449 

Staff and agent responsibilities are to be defined in job descriptions approved by the Board.  450 

Duties and authority will be defined by the Board.  451 

 452 

Section 1. Staff  453 

 A.  The Market Manager shall be paid staff of FCMLC and oversee the day-to-day 454 

operations of the Market. The Market Manager shall not be a member or a vendor of 455 

the FCMLC, or be related to or reside with such.  456 

 B.  The Board may hire other staff as necessary to conduct specific activities. These staff 457 

members will be maintained and overseen by the Board or its designees  458 

 459 

 460 

 461 
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Section 2. Agents  462 

 A.  The position of Block Coordinator will be maintained and overseen by the Operations 463 

Committee. Duties and authority will be defined by the Board.  464 

B.  The Board may appoint other agents as necessary to conduct specific activities. These 465 

agents will be maintained and overseen by the Board or its designees. Duties and 466 

authority will be defined by the Board.  467 

 468 

ARTICLE XI: DISPUTE RESOLUTION  469 

Section 1: Staff Disputes  470 

The Board shall ensure that each at-will-staff hiring process shall contain language for dispute 471 

resolution as follows:  472 

All disputes shall be resolved through a mediation process. If resolution of the dispute 473 

and reconciliation do not result from mediation, the matter shall then be submitted to an 474 

independent and objective arbitrator for binding arbitration. The parties agree that the 475 

mediation and arbitration process will be conducted in accordance with the applicable 476 

rules of arbitration by the American Arbitration Association. Each party to the 477 

agreement shall agree to the selection of the arbitrator. The parties agree that if there is 478 

an impasse in the selection of the arbitrator. The Board shall select an impartial 479 

arbitrator through means to be determined at that time.  480 

The parties to this contract agree that these methods shall be the sole remedy for any 481 

controversy or claim arising out of the employment relationship or this agreement, 482 

and they expressly waive their right to file a lawsuit against one another in any civil 483 

court for such dispute, except to enforce a legally binding arbitration decision. The 484 

parties to this agreement have had an opportunity to consult legal counsel before 485 

signing this agreement.  486 

 487 

 488 

 489 
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Section 2. Staff Rules and Regulations  490 

The Board shall ensure all staff members are advised of the above dispute resolution process, and 491 

that this process shall apply to all employment, including non-contract, or at-will employment.  492 

 493 

ARTICLE XII: CONFLICT OF INTEREST  494 

Whenever a Board Member or Officer has a financial or personal interest (other than being a 495 

Vendor) or a potential conflict of interest in any matter coming before the Board, the affected 496 

person shall a) fully disclose the nature of the interest, and b) withdraw from discussion, 497 

lobbying, and voting on the matter. Any transaction or vote involving a potential conflict of 498 

interest shall be approved only when a majority of disinterested Board Members determines that 499 

it is in the best interest of the Corporation to do so. The minutes of meetings at which such votes 500 

are taken shall record such disclosure, abstention and rationale for approval.  501 

 502 

Section 1.  Procedures  503 

A.  Addressing a Conflict of Interest/Potential Conflict of Interest   504 

 1.  An interested person may make a presentation at the Board or Committee meeting, but 505 

after the presentation, he/she shall leave the meeting during the discussion of, and the 506 

vote on the transaction or arrangement involving the potential conflict of interest.  507 

2. The Chair of the Board or Committee shall determine whether FCMLC can obtain with 508 

reasonable efforts a more advantageous transaction or arrangement from a person or 509 

entity that would not give rise to a conflict of interest.  510 

 3.  If a more advantageous transaction or arrangement is not reasonably possible under 511 

circumstances not producing a conflict of interest, the Board or Committee shall 512 

determine by a majority vote of the disinterested Board Members whether the 513 

transaction or arrangement is in FCMLC’s best interest, for its own benefit, and 514 

whether it is fair and reasonable. In conformity with the above determination it shall 515 

make its decision as to whether to enter into the transaction or arrangement. 516 

 517 
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 B. Violations of the Conflict of Interest Policy  518 

1. If the Board or Committee has reasonable cause to believe a Member has failed to 519 

disclose actual or potential conflicts of interest, it shall inform the Member of the 520 

basis for such belief and afford the Member an opportunity to explain the alleged 521 

failure to disclose.  522 

 2.  If, after hearing the Member’s response and after making further investigation as 523 

warranted by the circumstances, the Board or Committee determines the Member 524 

has failed to disclose an actual or potential conflict of interest, it shall take 525 

appropriate disciplinary and corrective action.   526 

 527 

Section 2. Record of Proceedings  528 

The minutes of the Board and all Committees with Board delegated powers shall contain at a 529 

minimum:  530 

A. The names of the persons who disclosed or otherwise were found to have a conflict of 531 

interest in connection with an actual or potential conflict of interest, the nature of the 532 

conflict of interest, any action taken to determine whether a conflict of interest was 533 

present, and the Board’s or Committee’s decision as to whether a conflict of interest in 534 

fact existed.  535 

B. The names of the persons who were present for discussions and votes relating to the 536 

transaction or arrangement, the content of the discussion, including any alternative to 537 

the proposed transaction or arrangement. 538 

 C.  The record of any votes taken in connection with the proceedings.  539 

 540 

ARTICLE XIII: MISCELLANEOUS  541 

Section 1. Account Books, Minutes, Etc.  542 

The Board shall keep correct and complete books and records of account and shall also keep 543 

minutes of the proceedings of its Board and Committees. All books and records of FCMLC 544 
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may be inspected by any Board Member and/or voting FCMLC member for any proper 545 

purpose at any reasonable time.  546 

 547 

Section 2. Professional Associations  548 

FCMLC shall maintain Memberships in professional associations as deemed necessary.  549 

 550 

Section 3. Fundraising Activities. 551 

The FCMLC Board in conjunction with any fiscal agent shall oversee and approve all 552 

fundraising activities including submitting and receiving both private and public grants.  553 

 554 

Section 4. No Private Inurnment.  555 

The FCMLC is to be operated exclusively in accordance with the purposes stated in the 556 

Articles of Incorporation. The net earnings of FCMLC shall be devoted exclusively to this 557 

purpose and shall not inure to the benefit of any private individual or corporation. No Board 558 

Member or person from whom FCMLC may receive any property or funds shall receive or 559 

shall be entitled to receive any pecuniary profit from the operation thereof, and in no event 560 

shall any part of the funds or assets of FCMLC be paid as salary or compensation to, or 561 

distributed to, or inure to the benefit of any Board Member.  562 

 563 

Section 5. Severability  564 

The invalidity of any provision of these Bylaws shall not affect the other provisions hereof, and 565 

in such event these Bylaws shall be construed in all respects as if such invalid provision were 566 

omitted. 5 567 

 568 

 569 

 570 

 571 



22 
 

ARTICLE XIV: AMENDING THE BYLAWS  572 

The Board shall have the authority to alter, amend, change, adopt or repeal these Bylaws as 573 

necessary through a simple majority vote of FCMLC voting members in good standing present at 574 

any regular FCMLC board meeting or any special meeting called for that purpose.  575 

 576 

 A.  Proposed amendments to the Bylaws shall be provided to the members as soon as 577 

practical and at least thirty (30) days prior to voting.  578 

 B.  Membership review to these proposed amendments shall be sent to the Bylaws 579 

Committee.  580 

 C. An affirmative vote on these proposed amendments shall be by a simple majority of 581 

FCMLC voting members present.   582 

D. These Bylaws will become effective on the first day following their adoption and on 583 

such effective date will supersede the Bylaws previously in effect.   584 

 585 
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Bylaws 586 

 587 

Farmers and Crafts Market of Las Cruces, Inc. 588 

 589 

 590 

These Bylaws of the Farmers and Crafts Market of Las Cruces, Inc. are hereby adopted by a two-591 

thirds majority vote of the Board.  592 

 593 

Adopted this _______day of _________________, 2015  594 

 595 

NEED ALL CURRENT BOARD MEMBERS INFO. See Attachment A  596 

 597 

President: __________________________________  598 

  Carl Dan Eberling  599 

 600 

Secretary: __________________________________  601 

   Brenda Mosley 602 

 603 

 604 

 605 

 606 

 607 


