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27 January 2016
BYLAWS 
Of
Friends of Louisiana Wildlife Refuges, Inc.
dba The Friends

Article I: Name

The name of the corporation shall be the Friends of Louisiana Wildlife Refuges, Inc. (dba The Friends) hereinafter referred to as Friends, Association, or Corporation.

Article II: Offices

The registered and principal offices of the corporation shall be:
The Friends
c/o U.S. Fish and Wildlife Service
61389 Hwy 434 
Lacombe, Louisiana 70445
or such other address as the Board of Directors may from time to time designate. The Corporation may have such offices, either within or without the State of Louisiana, as the Board of Directors may designate or as the business of the Corporation may require from time to time.

Article III: Purpose and Mission

The principal purpose for which this non-profit corporation is organized is to engage in promoting better awareness, appreciation, and conservation of the natural environment on the refuges of the Southeast Louisiana Refuges Complex: to promote programs and services that will enhance the quality of the refuges under the jurisdiction of the U.S Fish and Wildlife Service, Southeast Louisiana Refuges; and, to work with other agencies and organizations to raise funds and direct resources towards visitor services, educational, interpretative, and environmental projects which, without assistance would not be accomplished solely through the efforts of the U.S. Fish and Wildlife Service.

The mission of the Corporation shall include but not be limited to the following:
1.	Creating an awareness and appreciation of the national wildlife refuge system and the refuges served by the Southeast Louisiana Refuges headquarters located in Lacombe, Louisiana.
2.	Providing leadership in the effective utilization of each refuge.
3.	Advocating for the specific identified needs of each refuge and assuring that the various systems involved work effectively on their behalf.
4.	Identifying and developing funding sources from both the public and private sectors for visitor services, educational, interpretative, and environmental projects.
5.	Provide a vehicle through which information on refuge management issues is disseminated to all concerned.
In cooperation with the U.S. Fish and Wildlife Service, the Friends of Louisiana Wildlife Refuges identifies service needs, works with organizations to develop resources, and facilitates community actions that promote the effective management and utilization of our refuges.

Article IV: Members

 Membership in the Friends shall consist of any individual or organization (business, governmental, religious, community) that has applied for membership and has met all applicable dues. The Board of Directors shall determine the categories of membership from time to time. Application for membership shall be on forms provided by the Friends. Members shall have such rights and privileges as may, from time to time, be granted to them by the Board of Directors. The Secretary of the Friends shall maintain, or cause to be maintained, a list of all members. 

Article V: Membership Meetings

V.1	Annual Meeting
An annual meeting of the members of the Corporation shall be held at a time and place as determined by the Board of Directors. The business to be transacted at such meeting shall be a report of the President and Treasurer on the activities and financial condition of the Corporation, the election of directors to fill vacant director terms, other matters specified in the notice of the meeting, and such other business as shall be properly brought before the members.

V.2. Notice of Annual Meeting.
Notice by letter or facsimile (i.e. email, etc.) of the date, time, and place of the annual meeting and a description of purpose or purposes for which the meeting is called shall be given no fewer than thirty (30) calendar days and no more than sixty (60) calendar days before the date of the meeting.  

V3.	Quorum
Five percent (5%) of the membership shall constitute a quorum for the annual meeting and all Special Meetings.

V.4.	Voting
Each member is qualified to vote for the Board of Directors.  The members shall vote in person or by proxy. Proxy voting procedures will be administered by the Secretary or designee from the Board. The Secretary shall certify or cause to be certified the voting members at the annual meeting.  Candidates receiving the highest number of votes cast shall be declared elected. The President shall announce the results at the annual meeting.

Article VI: Directors

VI.1 	Authority
All corporate powers shall be exercised by or under the authority of the Board of Directors and all the business and affairs of the corporation shall be managed under the direction of the Board of Directors. 


VI.2 	Number
The Board of Directors shall consist of not less than six (6) nor more than fifteen (15) Board members. The exact number of directors may be determined from time to time by the majority vote of the Board of Directors. If, under extraordinary circumstances, the board agrees to add an additional seat in excess of fifteen on the board, the person filling that position will serve a three-year term.  That extra position will expire after three years and the person filling that position will then be able to run for two additional three-year terms. At no time will board membership ever exceed eighteen members. Care needs to be taken to assure reasonable term distribution. Board positions that expire are filled through election by the general membership at its next meeting provided suitable nominees are available. 


VI.3 	Nominating Committee
The President shall appoint a Nominating Committee consisting of a minimum of three (3) Members. The Nominating Committee will have responsibility for preparing a list of nominations for Board members (expired terms and vacated positions) and provide a slate for officers of the Corporation.

In preparing a list for Board members whose terms have expired, the Nominating Committee will send out notices to all voting members explaining the nominating process, election procedure, eligibility requirements and dates of nominations and elections. The notice shall be at least thirty days prior to the Annual Meeting. Recommendations from the membership should include contact information and qualifications. Recommendations must be submitted to the Nominating Committee at least ten days before the Annual Meeting.  After careful review, the Nominating Committee shall prepare a list of candidates to be submitted at the Annual Meeting. 

In preparing a list for Officer positions or for vacated Board positions, the Nominating Committee will contact each member of the Board and ask if they wish to serve as an officer or if they have any recommendations for additional Board members.. If so, they must submit a statement of qualifications to the Nominating Committee for review and approval. If, after careful review they are approved by the Nominating Committee, they will be submitted as a nominee for the office or vacated Board position.. Two or more nominations for a position will require a secret ballot.
The nominating Committee shall maintain a record of the terms of each Board member. 

VI.4 Election of Board Members

At the Annual Membership Meeting voting for members to fill expired terms, may be by ballot or voice vote.  Proxy votes are authorized according to voting procedures administered by the Secretary or designee from the Board.
	
Each candidate may be allowed a limited amount of time to introduce themselves and make a brief statement.
Members in attendance will select their choice(s) for Board of Directors by either ballot or voice vote. Those person(s) receiving the most number of votes will be considered elected. Tie votes will be decided by a secret ballot of attending Board members. If possible, election results will be announced before the Annual Meeting is adjourned or as soon as practical thereafter.


VI.5 	Composition of the Board
The Board of Directors shall be a rotating Board and shall be nominated and elected from the Friends membership.  Their nomination and selection will take into consideration their ability to contribute to the mission of the Friends and organizational and geographic representation from the area served by the Friends.  The Past President of the Board of Directors shall be a member of the Board and shall serve until their successor becomes Past-president.

VI.6 	Term.
The Board members whose terms have expired shall be elected at the annual meeting of the Members. The terms of the Directors shall be three years except in the first year.  In the first year the Board terms shall be cast “by lot” with one third of the Board serving one year, one third serving two years, and one third serving three years. Such shall be determined at the organizational meeting of the Board of Directors.  No Director may serve more than two full consecutive three-year terms. A Director may be elected to serve a vacancy of less than three years (unexpired term) and then reelected to two full three year terms. Directors will serve until their successors have been elected. The Board of Directors may fill any vacant Board position(s) (see Article VI.11 below). 

VI.7 	Annual Organizational Meeting of the Board of Directors
The Annual Organizational Meeting of the Board of Directors shall be held at a time and place as determined by the Board in conjunction with and immediately following the annual meeting of the membership. As determined by the Board, the Annual Organizational Meeting may be adjourned to another time and place. At the first Annual Organizational Meeting the “terms of the Directors” shall be determined by lot. The Annual Organizational Meeting of the Board of Directors will elect officers of the Corporation and conduct such other business as may come before the Board. The Nominating Committee shall prepare a list of candidates (see VI.3 Nominating Committee above) for consideration by the Board. Nominations may be made “from the floor”.

VI.8  Board Meetings.
The Board of Directors will meet at least four (4) times each year at a time and place set by the Board. Board members will be notified at least 30 days in advance of each scheduled board meeting. The President or any two Directors may call special meetings of the Board of Directors. Special meetings must be preceded by at least five (5) days notice of the date, time, place and purpose of the meeting. 

VI.9 	Quorum
The quorum for the Board of Directors shall consist of no less than one third (1/3) of the number of Directors.

VI.10 	Voting
The affirmative vote of a majority of the Directors at a duly constituted meeting is an act of the Board of Directors.  Board members may vote in person or by proxy.

VI.11	Resignation
A Director may resign at any time by delivering written notice to the Board of Directors or to the President. A resignation is effective when the notice is delivered unless the notice specifies an effective date. Unexcused absence by a member of the Board from three consecutive meetings (regular or special) of the Board shall be considered notice of resignation. 

VI.12	Vacancies
If a vacancy occurs on the Board of Directors, the Nominating Committee will prepare a list of Candidates. Vacancies shall be filled by the Board and shall be for the balance of the unexpired term of the person vacating the position.

VI.13	Salaries
No salary or compensation shall be paid to any member of the Board of Directors. Officers and Board Members may, however, be reimbursed for travel and other out-of-pocket expenses incurred on Friends business with the prior approval of the President and/or Treasurer of the Board of Directors. Nothing herein shall prohibit the Board of Directors from employment of an Executive Director or other employees on a full or part-time basis to further the mission of the Friends.

VI.14	Termination
A Director or Officer may be removed by a two-thirds vote of the Board of Directors.

VI.15	Recall of Directors or Officers
Recall of a Board member or Officer will be by written petition signed by at least twenty-five (25%) percent of the membership of the Friends. Said petition shall be presented to the President of the Board. The petition will be presented to the Board of Directors at its next meeting (either regular or special). The petition will be duly noted and attached and incorporated in the minutes of the meeting. The Board will then vote on the petition, with a majority vote constituting approval of the petition to remove. Vacancies created by recall petition shall be filled by procedures as set out in Article VI, Section 12.

VI.16	Roberts Rules of Order
Unless specified in the By Laws, the parliamentary authority for the Board in all of its meetings shall be Roberts Rules of Order, Eleventh Revised Edition.

Article VII: Officers

VII.1	Officers
The officers of the Corporation shall be the President, Vice-President, Secretary and Treasurer, and such other officers as may from time to time be created by the Board of Directors. 

VII.2 	Election of Officers
The Board of Directors at its Annual Organizational Meeting will elect officers as its first item of business in accordance with Article VI, Section 6.

VII.3	Terms
The term of each office is one year. Officers may be reelected. 

VII.4	Resignation
An officer may resign at any time by delivering notice to the Board of Directors. Such resignation is effective when such notice is delivered unless such notice specifies a later effective date. An officer’s resignation does not affect the Corporation’s contract rights.

VII.5	Vacancy
The Vice-President shall fill a vacancy in the office of the President. Any other officer vacancy shall be filled by majority vote of the Board. 

VII. 6	Duties of the President
The President shall be the Chairman of the Board and preside at the Annual Membership meeting and all meetings of the Board. The President shall be kept appraised of the affairs of the Corporation, and shall have the responsibility for the execution and accomplishment of all orders and resolutions of the Board. The President shall seek, or cause to be sought, mission-related grant opportunities in consultation with U.S. Fish and Wildlife Service staff that will increase the financial capacity of the Corporation. The President shall have the usual powers and duties customarily vested in the President of the Board and shall perform such other duties as are assigned by the Board. Unless specified in these Bylaws, the President shall appoint a Chair of each Standing Committee

VII.7	Duties of the Vice-President
The Vice-President shall preside over the Annual Membership Meeting and Board Meetings in the absence of the President. The Vice President will perform such other duties as assigned by the President.
 
VII.8	Duties of the Secretary
The Secretary shall be responsible for the minutes of the Annual Membership Meeting and all meetings of the Board of Directors and shall be the custodian of all such minutes. The Secretary shall keep (or cause to be kept) a list of all Members and shall receive and keep a file of all Standing Committee minutes and reports. 

VII.9    Duties of the Treasurer
The Treasurer shall be the Chief Financial Officer of the Corporation and shall be responsible for custody of the Corporation’s funds and securities. The Treasurer shall cause to be kept a full and accurate accounting of all receipts and disbursements in accordance with generally accepted accounting practices. The Treasurer shall present or cause to be presented to the Board a regular and full accounting of all transactions of the treasury and a statement as to the financial condition of the Corporation and shall see that an annual review or audit of the books and financial records is performed.  The Treasurer, in consultation with FWS staff, will assist in developing, writing and submitting grants to various sources for the benefit of the Southeast Louisiana Refuges. The Treasurer, in the absence of the President and Vice President, shall preside at the Annual Membership Meeting and all meetings of the Board of Directors.

Article VIII: Committees
VIII.1	Standing Committees
The Standing Committees of the Board shall be the Following:
a.	Executive Committee
b.	Nominating Committee
c.	Membership Committee

VIII.2 	Executive Committee
The Executive Committee shall be composed of the elected Officers of the Corporation and the Chairpersons of each Standing Committee. The Executive Committee shall meet at the call of the President and shall conduct such corporate business as necessary between Board meetings. The President of the Board shall chair the Executive Committee. The Executive Committee shall review an annual calendar of events for distribution to membership and interested individuals in the community.

VIII.3   Nominating Committee.
The Nominating Committee shall function on an as need basis to help assure the continued identification of leadership for the Friends. In addition, it shall complete those tasks and responsibilities as identified in Article VI, Sections 3, 4, 6, and 14 and Article VII, Section 2 and/or such other duties as assigned by the President or the Board of Directors.

VIII.4	 Membership Committee
The Chair of the Membership Committee shall be appointed by the President of the Board.  Functions of the Committee shall include:
a.	Oversee/conduct outreach efforts to solicit new members.
1	Membership Applications at Visitors Center and Kiosks as appropriate.
2	Membership recruitment opportunities as special events (Earth Fest, Wild Things, etc.)
b.	Maintain membership and other contact information. A periodic list of members shall be placed on the computer at the Visitors Center
c.	Responsibility for developing and recommending to the Board membership categories and fees.

VIII.5	  Other Committees or Special Events Chair
Other Committees or Chair of Special projects or may be appointed by the President. Their functions of shall be to plan and provide leadership to implement a variety of projects in cooperation with the FWS (Fishing Event, Wild Things, Earth Fest, Step Outside Day, Work Play Days, Open House, Santa on the Bayou, various restoration projects, etc.) and to plan and implement other special events specifically designed to enhance the Friends organization. 

VIII.6	Special Committees
Special Committees may be created and/or discontinued at the discretion of the President or Board of Directors. In creating a new committee, the Board shall define its duties and responsibilities and duration.

VIII.7 Appointment.
Unless specified in the By Laws, Standing or Special Committee membership shall be appointed by the Committee Chair/Co-chair.  Persons selected to serve on Committees will be chosen for their contribution and need not be members of the Friends. There is no limitation as to the length of Committee Chair or membership. Committee functions may be modified or changed as need dictates.

VIII.8 	Meetings
Committees shall hold meetings at times and places as determined by the Chair in consultation with the President and the Friends liaison (FWS).

VIII.9  Quorum
A quorum shall consist of those members present at a Committee meeting. A majority vote of the members present shall be decisive upon all matters coming before the Committee.

VIII.10	 Authority
No Committee shall make any binding contract, release any public statement, institute any legal action, or spend any of the Corporation’s funds without prior approval of the President and/or Treasurer, the Executive Committee, or the Board of Directors.

VIII.11 	Committee Reports
All Committees shall report to the President and the Board of Directors as directed. All reports shall reflect committee considerations and majority action. Committee Reports may be either written or oral reports. 

Article IX: Staff

IX.1	Appointments
The Board of Directors may hire an Executive Director or other personnel within the financial limitations of the Corporation. The Board of Directors, on recommendation of the Executive Committee, will approve the qualifications and overall compensation package. The Executive Committee of the Board shall act as the Selection Committee for recruitment. The Executive Committee will conduct a search, interview candidates, finalize compensation package (within Board approved guidelines), and recommend the appointment. The recommendation of the Executive Committee along with a summary of the selection process will be submitted to the Board for confirmation and appointment. 

IX.2	Executive Director
The Executive Director shall be the Chief Executive Officer (CEO) of the Corporation and shall be responsible for its record and for carrying out the policies and program of the corporation in accordance with the Charter, Bylaws, and Board policy. The Executive Director shall have the authority to employ, assign, supervise, promote, demote, transfer, and/or release all employees/consultants/staff within the general framework and guidelines as approved by the Board.

IX.3	Performance Review.
Performance of the Executive Director and staff shall be an ongoing process. All employees serve at the discretion of Corporation and serve at its pleasure. 

Article X: Corporate Actions

X.1 	Contracts
The President , the Vice President or Treasurer or the Executive Director shall execute contracts or other instruments on behalf of or in the name of the Corporation.  Approval of such contract may be made by the Board of Directors or by written approval of the President or Vice President and the Treasurer. Notice of all contracts shall be provided to the Board.

X.2	Loans
No loans shall be contracted on behalf of the Corporation and no evidence of indebtedness shall be issued in its name unless authorized by the Board.

X.3	Financial Management
All funds of the Corporation shall be deposited to the credit of the Corporation in such banks or other depositories as the Board may authorize.  The President, Secretary, Treasurer, Executive Director, or such other person(s) as approved by the Executive Committee shall sign all checks, drafts, bills of exchange and other negotiable instruments of the Corporation.

X.4	Fiscal Year
The fiscal year of the Corporation shall be July 1st through June 30th of each year but may be changed by a majority vote of the Board of Directors.

X.5	Bylaw Amendments.
The Bylaws may be amended at the regular annual membership meeting or at a special meeting of the membership specifically called for the purpose of amending the Bylaws. Amendments shall require a majority vote of the members present.  Notice by letter or facsimile of the date, time, and place of the meeting and a description of the amendments have been given to the membership no fewer than ten (10) calendar days and no more than sixty (60) calendar days before the date of the meeting.  No amendments may be made so as to avoid limitations imposed by the Corporation Charter. 

X. 6	Charter Amendments
The Corporate Charter may be amended at the regular annual membership meeting or at a special meeting of the membership specifically called for the purpose of amending the Charter. Corporate amendments shall take effect on appropriate filing with the Secretary of State, State of Louisiana.

X.7	Charitable Limitations
No part of the assets of the corporation shall inure to the benefit of or be distributed to the 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 the purposes set forth in Article III hereof. No substantial part 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 publication or distribution of statements) any political campaign on behalf of any candidate for public office.  Notwithstanding any other provisions of these articles, the purposes for which the corporation is organized are exclusively charitable, scientific, literary, or educational within the meaning of Section 501( c) (3) of the Internal Revenue Code or the corresponding provision of any future federal internal revenue law. Notwithstanding any other provision of these articles, this organization shall not carry on any activities not permitted to be carried on by an organization exempt from the federal income tax under Section 501 ( c )(3) of the Internal Revenue Code or the corresponding provision of any future federal internal revenue law.

Article XI: Dissolution

Upon dissolution of the Corporation, assets shall be distributed for one or more exempt purposes within the meaning of Section 501(c)(3) of the Internal Revenue Code or corresponding section of any future federal tax code or shall be distributed to a unit of federal, state, or local government for a public purpose. Such distributions shall be made consistent with the mission of the Corporation as identified in Article II hereof.

Article XII: Indemnification

The Corporation shall maintain appropriate officer and directors insurance.

These By-Laws were approved by the Membership on (date)_______________________________.

President:____________________________________ 

Secretary:____________________________________










