
BYLAWS

OF THE 

FRIENDS OF HARBISON STATE FOREST

Article I

NAME AND PURPOSE

The name of the corporation is the “Friends of Harbison State Forest,” herein after referred to as “Friends,” or “the corporation.”  The corporation is organized and shall be operated exclusively for the promotion of social welfare and public education within the meaning of Section 501(c)(3) of the Internal Revenue Code, consistent with the mission of the corporation to preserve and promote Harbison State Forest as a recreational and educational urban forest.  The corporation shall be independent, autonomous, and not affiliated with any other legal entity.  

Article II

MEMBERSHIP

 1.
Qualifications:  The corporation may designate individuals, families, non-profit organizations, and businesses who support the mission of the corporation and who pay annual membership dues to the corporation as “members,” but these individuals, families, non-profit organizations, and businesses so designated, shall not have a vote with respect to the governance of the corporation.

Article III

BOARD OF DIRECTORS

 1.
General Powers and Duties:  Management of the affairs of the corporation shall be vested in its Board of Directors.  The Board of Directors shall possess, and may exercise, any and all powers granted to the corporation under the South Carolina Nonprofit Corporation Act and its Articles of Incorporation, subject to the limitations set forth in the Articles.  The Board of Directors shall be the only policy-making entity of the Friends.

 2.
Number.  The number of members of the Board of Directors shall be fixed by resolution of the Board of Directors, but shall not be less than nine (9) or more than twenty-one (21).

 3.
Qualifications.  A member of the board must be a member of the Friends.  No person may serve as a director who is working for, derives income from, or has a significant financial interest in the South Carolina Forestry Commission.  Employees of the Forestry Commission, however, are encouraged to be advisory to the Friends.

 4.
Election: Terms: Vacancy.  The Directors shall be elected by the Board of Directors at its annual meeting.  The term of the office of the directors elected by the Board of Directors shall be two (2) years, staggered in order to ensure that one-half of these directors are elected or re-elected each year.  A member may succeed him or herself.  Any vacancy occurring in the Board of Directors caused by the resignation, removal, or death of any director or by reason of an increase in the number of directors may be filled by a majority of the remaining directors then in office, even though less than a quorum.  A director elected by the Board of Directors to fill a vacancy shall be elected for the unexpired term of his or her predecessor in office.

 5.
Quorum: Voting.  A majority of the entire Board of Directors then in office shall constitute a quorum for the transaction of any business.  In the absence of a quorum, a majority of those members present may conduct business but no binding vote can take place.  They may also adjourn the meeting.  The affirmative vote of a majority of the members present at a Board meeting at which a quorum is present shall be necessary and sufficient to the making of decisions by the Board except as a larger vote may at any time be otherwise specifically required by the South Carolina Nonprofit Corporation act, the Articles of Incorporation, or by these bylaws.

 6.
Meetings.  Regular or special meetings of the Board of Directors may be held either within or without the State of South Carolina and shall be held at such times and in such places as the Board of Directors may by a vote determine in advance.  Special meetings, may be called by the President, or by the President or Secretary upon the written request of one-third (1/3) of the Board members.  Emergency meetings may be called upon by a majority vote of the Executive Committee by electronic means and may be held within twenty-four (24) hours.

 7.
Notice.  At lease ten (10) days written notice shall be given to each Director of a regular meeting of the Board of Directors.  A special meeting of the Board of Directors may be held upon written notice of seven (7) days.  Notice of a meeting of the Board of Directors shall specify the date, time, and place of the meeting, but, except as provided elsewhere in these bylaws, need not specify he purpose for the meeting or the business to be conducted.  Notice must be either delivered personally to each Director or mailed (including the sending of an e-mail or fax) to his or her home or business address.  Attendance at a meeting of the Board of Directors shall also constitute a waiver of notice, except where a Director states that he or she is attending for the purpose of objecting to the conduct of business on the grounds that the meeting was not lawfully called or convened.

 8.
Unanimous Consent.  Any action required or permitted to be taken at a meeting of the Board of Directors may be taken without a meeting, provided all members are notified and all members voting consent in writing (including the sending of an e-mail or fax) and set forth in the same writing the action or decision taken or made.  Consent in writing shall have the same force and effect as a vote, and may be described in such in any document executed by or on behalf of the corporation.

 9.
Compensation.  Members of the Board of Directors shall receive no compensation for their services, but may be reimbursed for expenses incurred while acting on behalf of the corporation.

10.
Teleconferencing.  The Board of Directors or any committee thereof may participate in a meeting by means of a conference telephone or similar communication equipment through which all members participating in the meeting can speak to and hear each other at the same time.  Participation by such means shall constitute presence in person at the meeting.

11.
Removal.  Directors may be removed, with or without cause, by a two-thirds (2/3) vote of the Directors then in office at a meeting of the Board.

Article IV

OFFICERS

 1.
Officers. The officers of the corporation shall consist of a President, a Vice President, a Secretary, a Treasurer, a Past President, all of whom must be members of the Board of Directors.  Other officers and assistant officers may be elected from the Board or from the membership as the Board of Directors may from time to time decide.  The duties of any such officer and assistant officers shall be fixed by the Board of Directors, or by the President, if authorized to do so by the Board of Directors.

 2.
Terms.  The officers shall be elected by the Board of Directors at an annual meeting and shall hold office for a term of one (1) year from the effective date of their election.  An individual may serve as an officer for succeeding terms without limitation.  The term of office of any officer shall terminate upon the effective date of his or her resignation submitted orally or in writing to the Board of Directors, upon his or her death, or upon a majority vote of the Board to remove him or her from office.  Any vacancy among the officers shall be filled by the Board of Directors for the length of the remaining term of office.

 3.
President and Vice President.  The President of the Board of Directors shall preside at all meetings of the Board of Directors in accordance with parliamentary procedure at which he or she is present, and shall perform such other duties as may be required of him or her by the Board of Directors.   The Vice President of the Board of Directors shall, in the absence of the President, preside at meetings and shall perform such other duties as may be required of him or her by the Board of Directors.

 4.
Secretary.  The Secretary shall record or cause to be recorded all votes and minutes of all proceedings of the Board of Directors in a book or file to be kept for that purpose.  He or she shall give or cause to be given notice of all meetings, where required, shall perform such other duties as may be prescribed by the Board of Directors or the President.

 5.
Treasurer.  The Treasurer shall keep full and accurate account of the receipts and disbursements of the corporation, and shall deposit or cause to be deposited all moneys and other assets in the name and to the credit of the corporation in such depositories as may be designated by the Board of Directors.  He or she shall disburse or cause to be disbursed corporate funds, making proper vouchers for such disbursements, and shall render to the President and the Board, upon request, an accounting of all his or her transactions as Treasurer and the financial condition of the corporation.  He or she shall also perform such other duties as the Board of Directors may prescribe.

 6.
Inspections.  Both the Secretary and Treasurer shall permit any member of the Board of Directors or his or her duly authorized representative to inspect all of the books and records of the corporation for any purpose consistent with the functions of the corporation at any reasonable time.

Article V

COMMITTEES

 1.
Executive Committee.  The Executive Committee shall consist of the President of the Board of Directors, who shall chair the Executive Committee, the Vice President, the Secretary, the Treasurer, and Past President.  The Board of Directors may designate one or more of the Directors as alternate members of the Executive Committee, who may replace any absent or disqualified member at any meeting of the committee upon the request of the President.  Except as otherwise required by law or these bylaws, the Executive Committee shall have such authority as the Board of Directors shall grant to it for the management of the corporation.  In the absence of a resolution expressly granting authority to the Executive Committee, the Executive Committee shall have authority to act for the Board of Directors between board meetings, but must fully report any decisions made at the next Board of Directors meeting.  The Executive Committee shall keep regular minutes of its proceedings and shall report the same to the Board of Directors.  Minutes may not be kept of legal proceedings or strategies, personnel matters or other confidential information and any other matters exempt under federal and state Freedom of Information laws.  Vacancies in the Executive Committee shall be filled by the Board of Directors at a regular or special meeting.

 2.
Other Committees. The Board of Directors may create other committees consisting of Directors or other members, which committees shall have such authority as the Board of Directors may by law and these bylaws direct.  Committees may include, but are not limited to, Conservation, Recreation, Public Information, Membership, Fundraising, Budget, and Nominations.

Article VI

AMENDMENT OF BYLAWS

The Board of Directors may, by a two-thirds (2/3) majority vote of the directors in attendance at a regular meeting at which a quorum is present, alter, amend, repeal, or add to any of the bylaws and adopt new bylaws, if at least 15 days written notice is given of the specific changes proposed for action at such meeting.

Article VII

DISSOLUTION

Upon dissolution of this organization, 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 the federal government, or to a state or local government, for a public purpose.

Respectfully submitted for adoption March 25, 2004

by Dell Isham, member

Vote:
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