AMENDED AND RESTATED BYLAWS
FOR
AUDUBON SOCIETY OF FORSYTH COUNTY, INC


This organization shall be known as Audubon Society of Forsyth County, Inc. (“Forsyth Audubon"). 

Section 1. Mission. The mission of Forsyth Audubon is to connect people to birds and their habitats, inspiring conservation through education and advocacy.
Section 2. Purpose. The purpose of Forsyth Audubon
 is to engage in conservation, scientific, educational, investigative, historical, literary, philanthropic and charitable pursuits including the conservation and protection of birds, other wildlife, and their habitat in North Carolina and along the Atlantic Flyway, as may be part of the stated purposes of the National Audubon Society (“National Audubon”), of which Forsyth Audubon shall function as a chapter.      


Section 1. Private Benefit. No part of the net earnings of Forsyth Audubon shall inure to the benefit of or be distributable to, its members, directors, officers, or other private persons except that it shall be authorized and empowered to pay reasonable compensation for services rendered and to make payments and distributions in furtherance of purposes set forth in these bylaws.
Section 2. Lobbying. No substantial part of the activities of Forsyth Audubon shall be the carrying on of propaganda or otherwise attempting to influence legislation, and Forsyth Audubon 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.
Section 3. General Prohibition. Forsyth Audubon shall not carry on any other activities not permitted to be carried on (a) by a corporation exempt from federal income tax under Section 501(c)(3) of the Internal Revenue Code of 1986 (or corresponding provisions of any future United States Internal Revenue Code) (the “Code”) or (b) by a corporation, contributions to which are deductible under Section 170(c)(2) of the Code.
ARTICLE IV: MEMBERSHIP 
Section 1. Eligibility. Any person interested in the purposes and mission of Forsyth Audubon is eligible for membership. Forsyth Audubon does not discriminate on the basis of race, color, religion, sex, sexual orientation, age, disability, or national or ethnic origin with respect to its membership, activities, programs, or policies. The policy of Forsyth Audubon is to abide by all federal, state, and local laws prohibiting discrimination.
Section 2.
 Requirements. Any person who is a member of National Audubon that lives within the service area of Forsyth Audubon shall also be a member of Forsyth Audubon.
 The Board of Directors of Forsyth Audubon may establish requirements, guidelines, and dues for local supporting membership.  The membership of Forsyth Audubon includes individuals joining either as National Audubon members or as local supporting members (the “Members”).
Section 3. Voting. Each Member present at the annual meeting and at any regular or special meetings of Members shall have the right to cast one (1) vote on any motion that may be properly brought before such meeting, including the election of officers.
Section 4. Dues. Membership dues shall be payable at the time of application  Should dues for renewal of membership not be paid within three (3) months after the due date, the membership will be terminated and the member removed from the rolls.
ARTICLE V: CHAPTER MEETINGS 
Section 1. Regular Meetings. Regular meetings of Forsyth Audubon shall be held each month from September through May, with the exception of December. 
Section 2. Annual Meeting. The Annual Meeting of Forsyth Audubon shall be held in May, at which time new officers shall be elected and installed. 
Section 3. Quorum. Twenty-five Members in good standing shall constitute a quorum for the transaction of business at the Annual Meeting and any duly called regular or special meeting. 
Section 4. Special Meetings. Special meetings may be called by the President, or pursuant to a resolution of the Board. Twenty-one (21) days' notice of such special meeting, stating objectives thereof, shall be given by sending an electronic notice to each Member who has supplied an electronic address to National Audubon or to Forsyth Audubon one month prior to the meeting. 
ARTICLE VI: BOARD OF DIRECTORS 
Section 1. Composition. The control and conduct of business of Forsyth Audubon, including the setting of policies, shall be vested in its Board of Directors. The Board shall consist of no fewer than 8 and not more than 15 directors. The Board shall include (a) the elected officers (“Officers”), (b) Chairs of the Core Committees, (c) the immediate past President, (d) not more than two (2) Directors appointed at large by the President, and (e) the Chairs of Activity Committees who are invited to serve as a director at the discretion of the President and who agree to serve ("Directors”). Directors shall serve for terms of one year and must be Members in good standing of Forsyth Audubon.  

Section 2. Meetings. Regular meetings of the Board shall be held monthly, September through May. Meetings may be canceled or rescheduled by the consent of two-thirds of the Directors, after adequate notice is given. A minimum of five meetings must be conducted every year. 
Section 3. Quorum and Voting. A majority of the Directors shall constitute a quorum at any meeting of the Board. Decisions shall be made by a majority vote of the Directors present. 
Section 4. Co-Directors.  If a Director position is held by two or more individuals, the individuals serving in that role shall act collectively counting as one Director for purposes of determining a quorum and voting. 
Section 5. Special Meetings. Special meetings of the Board may be called by the President or upon request of the majority of Directors, after adequate notice is given to all Directors. 
Section 6
. Remote Meetings. Any one or more Directors or members of a committee may participate in a meeting by means of a virtual meeting or conference telephone or similar communications device which allows all individuals participating in the meeting to simultaneously hear each other during the meeting, and such participation in a meeting shall be deemed presence in person at such meeting.

Section 7. Action Without Meeting. When a decision is required between Board meetings, a vote may be taken by electronic communication. Such a vote may only be initiated by the President, or in the President's absence, by the Vice President. Reasonable time for voting must be given; not less than forty-eight (48) hours. Electronic Communications from Directors containing motions or casting votes should be sent simultaneously to all Directors. Two-thirds of the Directors in office must approve of any such decision.
Section 8. Conflict of Interest. Whenever a Director has a financial or personal interest in any matter coming before the Board of Directors, the person affected shall a) fully disclose the nature of the interest and b) withdraw from discussion, lobbying, and voting on the matter. Any transaction or vote involving a potential conflict of interest shall be approved only when a majority of disinterested Directors determine that it is in the best interest of  to do so. The minutes of meetings at which such votes are taken shall record sch disclosure, abstention and rationale for approval. 

Section 10. Removal. A Director may be removed from the Board at any time, with or without cause, by a two-third (2/3) vote of the Directors in office.
ARTICLE VII: OFFICERS 
Section 1. Officers. The elected Officers of Forsyth Audubon shall be a President, a Vice President, a Secretary, and a Treasurer. The Officers shall also serve as directors on the Board of Directors.
Section 2. Terms. All Officers shall serve for a term of 2 years. No individual may hold the same office for more than two (2) consecutive terms. An Officer shall hold office until a successor is appointed or elected.
Section 2. Vacancy. A vacancy in the office of any Officer shall be filled by the majority vote of the Board of Directors to hold office until the next Annual Meeting at which time the vacancy shall be filled in the regular way. 
Section 3. President.

Section 4. Vice-President. The Vice-President shall assist the President in performance of that officer’s duties and such other duties as the Board of Directors may assign from time to time. In the absence of the President, the Vice-President shall perform the duties and exercise the powers of the President, and shall preside at meetings of the Board, the Executive Committee and the Membership. The Vice-President is expected but not required to succeed the President. 
Section 5. Secretary. The Secretary shall keep record of all proceedings of the Board, the Executive Committee, and Forsyth Audubon Membership. The secretary shall also keep record of all email motions and the outcome of such votes.
Section 6. Treasurer. The Treasurer shall have custody of Forsyth Audubon's funds and shall disburse the funds as may be ordered by the Board. The Treasurer shall report to the Board of Directors at their regular meetings, or as requested. The Treasurer will prepare a report on the financial condition of Forsyth Audubon for the Annual Meeting of Members. 
Section 7. Signatory Authority. All checks and drafts of Forsyth Audubon may be signed by the Treasurer, the President or the Vice-President. 
ARTICLE VIII: NOMINATING COMMITTEE 
Section 1. Committee Members. Prior to the March regular meeting of Forsyth Audubon, the President shall appoint a Nominating Committee to consist of not less than three (3) members and to include at least one (1) current Director. The names of the members of the Nominating Committee shall be made known to the Membership. Suggestions for nominations for Officers may be submitted to the Committee by any member of Forsyth Audubon. 
Section 2. Nominations. The Nominating Committee shall nominate candidates for Officers to succeed those whose terms expire or whose offices otherwise become vacant. Its report shall be presented to the Membership at the regular Annual Meeting.
Section 3. Nominations from the Floor. Nothing herein contained shall prevent nominations for Officers from coming from the floor during the Annual Meeting at which elections are to be held. 
ARTICLE IX: ELECTIONS 
The election of Officers shall take place at the Annual Meeting and shall be by majority vote with a quorum present. The Officers will be installed at the Annual Meeting. 


ARTICLE X: COMMITTEES
Section 1. Executive Committee. The Officers shall constitute the Executive Committee. The Executive Committee shall have and may exercise the authority explicitly delegated to it by resolution of the Board for the management of the business and affairs of Forsyth Audubon during intervals between meetings. Minutes of the meetings of the Executive Committee shall be prepared and kept with the records of Forsyth Audubon. 
Section 2. Finance Committee. The Treasurer will serve on the Finance Committee. The other members of the Finance Committee and its chair shall be appointed by the Board.
Section 3. Core Committees.  The President shall appoint Chairs of Core Committees who, in turn may select their own committee members with recommendations and suggestions from the Board. The Chairs of the Core Committee shall also serve as Directors. Terms of office shall be for one (1) year or until their successors are appointed. The Core Committees of Forsyth Audubon may include:
Advocacy Committee
Conservation Committee
Education Committee 
Section 4. Activity Committees. The President shall appoint Chairs of Activity Committees who, in turn may select their own committee members with recommendations and suggestions from the Board. At the discretion of the President, the chair of an Activity Committee may also be appointed to serve as a Director. Terms of office shall be for one (1) year or until their successors are appointed. The Activity Committees of  may include the following, and other such ommittees to carry out the activities of : 
Bird Counts Committee

Field Trip Committee

Outreach & Community Engagement Committee
Program Committee
Section 5. Special Committees. The President, with the approval of the Board of Directors, may appoint Special or Task Force Committees whose terms of office will be determined by the length of the assignment to be done. 
Section 6. Committee Duties and Responsibilities. The duties and responsibilities of each committee shall be established by the Board of Directors and maintained as part of the policies and procedures of Forsyth Audubon.  
     

     
               


.
ARTICLE XII: AFFILIATIONS 
Forsyth Audubon is affiliated with Audubon North Carolina, and, as such, will endeavor to work cooperatively with the other National Audubon chapters in the state to advance the stated purposes of National Audubon and to conserve and protect birds, other wildlife, and their habitat in the State of North Carolina and along the Atlantic Flyway. 
ARTICLE XIII: COMMITMENTS 
Forsyth Audubon shall not enter into any commitments binding upon National Audubon without written authorization by National Audubon, nor shall National Audubon, without written authorization by Forsyth Audubon, enter into any commitments binding upon Forsyth Audubon. 
ARTICLE X: DISCONTINUANCE
 Forsyth Audubon may terminate its status as a chapter of National Audubon, and the National Audubon may terminate the status of Forsyth Audubon as a chapter of the National Audubon, pursuant to procedures set forth in the 2001 Audubon Chapter Policy adopted by National Audubon's Board of Directors on December 8, 2001. 


ARTICLE XVI: PARLIAMENTARY AUTHORITY 
In procedural matters not covered by these Bylaws, Robert’s Rules of Order shall govern. 
ARTICLE XVII: FISCAL YEAR
[bookmark: _Toc535656962][bookmark: _Toc535657126]the fiscal year shall be the twelve-month period ending June 30th of each year.
ARTICLE XVIII: AMENDMENTS 
These Bylaws may be amended by a majority vote of Members in good standing present at any regular meeting, or at any special meeting thereof, regularly called, provided a quorum is present, and provided further that advance notice of such proposed amendments shall be given by making an announcement at a regular chapter meeting and by sending an electronic notice to each Member who has supplied an electronic address to National Audubon or to 
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1

