State of North Carolina
Department of the Secretary of State

ARTICLES OF AMENDMENT
NONPROFIT CORPORATION
AUDUBON SOCIETY OF FORSYTH COUNTY

ATTACHMENT 1


Sections 1 through 6 of the existing Articles of Incorporation are deleted in their entirety and the following new sections inserted in substitution: 

1. Name. The name of the corporation is Audubon Society of Forsyth County, Inc.

2. Duration. The duration of the corporation shall be perpetual.

3. Purpose. The corporation is organized and operated exclusively as a charitable corporation as defined in NCGS §55A-1-40(4) and may engage in any lawful activity permitted to be carried on by a not-for-profit corporation established under Chapter 55A of the North Carolina General Statutes, consistent with the provisions of section 501 (c) (3) of the Internal Revenue Code of 1986 (or the corresponding provisions of any future United States Internal Revenue Code) (herein the "Code").

The purpose and objectives of the corporation are to engage in conservational, scientific, educational, investigative, historical, literary, philanthropic and charitable pursuits as may be part of the stated purposes of the National Audubon Society, of which this Society shall function as a chapter; including, for such purposes, the making of distributions to organizations that qualify as exempt organizations under Sections 501(c)(3) and 170(c)(2) of the Code.

4. Members. The corporation shall have members with such designations, rights, powers, and privileges as provided in the bylaws of the corporation.

5. Directors.  The directors shall be elected by members who have voting power in the manner provided by the bylaws of the corporation.

6. Registered Agent. The street address and county of the registered office of the corporation is: 301 N. Main Street, Suite 2200, Winston-Salem, NC 27101, Forsyth County. The name of the registered agent is Bill Gifford. 

7. Mailing Address. The mailing address of Forsyth Audubon is PO Box 15111, Winston-Salem, NC 27113-0111, Forsyth County.
 
8. Prohibited Activities.  No part of the net earnings of the corporation shall inure to the benefit of or be distributable to, its members, directors, officers, or other private persons except that the corporation 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 articles of incorporation. No substantial part of the activities of the corporation shall be the carrying on of propaganda or otherwise attempting to influence legislation, and the corporation 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. Notwithstanding any other provisions of these articles, the corporation 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 Code or (b) by a corporation, contributions to which are deductible under Section 170(c)(2) of the Code.

9. Distributions Upon Dissolution. Upon the dissolution of the corporation, the board of directors shall, after paying or making provision for the payment of all of the liabilities of the corporation, dispose of all of the assets of the corporation exclusively for the purposes of the corporation in such manner, or to such organization or organizations organized and operated exclusively for charitable, educational, scientific or literary purposes as shall at the time qualify as an exempt organization or organizations under Section 501(c)(3) of the Code as the board of directors shall determine, or to federal, state, or local governments to be used exclusively for public purposes. Any such assets not so disposed of shall be donated to Audubon North Carolina, or its successor, or if unwilling or unable to accept the donation, the assets shall be disposed of by the Superior Court of the county in which the principal office of the corporation is then located, exclusively for such purposes or to such organizations, such as the court shall determine, which are organized and operated exclusively for such purposes, or to such governments for such purposes.

10. Immunity.  To the full extent from time to time permitted by law, no person who is serving or who has served as a director or officer of the corporation shall be personally liable for any action for monetary damages for breach of duty as a director or officer, whether such action is brought by or in the right of the corporation or otherwise. Neither the amendment or repeal of this section, nor the adoption of any provision of these Articles of Incorporation inconsistent with this section, shall eliminate or reduce the protection afforded by this Article to a director or officer of the corporation with respect to any matter which occurred, or any cause of action, suit or claim which but for this section would have accrued or risen, prior to such amendment, repeal or adoption.
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