FRIENDS  OF POWHATAN  CREEK  WATERSHED
ARTICLE  I.
DEFINITION.   Friends of Powhatan Creek Watershed is a group of citizens  working together to promote responsible stewardship of the Powhatan Creek Watershed.

ARTICLE II.
PURPOSE.  As set forth by Article I of these Bylaws and Article II of the Articles of Incorporation, the Friends of the Powhatan Creek Watershed are committed to the preservation, conservation, and enhancement of the Powhatan Creek Watershed as an ecologically diverse system within the Chesapeake Bay Watershed and the waterways of the State of Virginia.

1. Research and Monitoring.

1. Identify effective water quality monitoring protocol, quality assurance/quality control and reporting systems.

2. Establish a citizen’s water quality monitoring program for the Powhatan             Creek Watershed.

3. Develop an understanding of the resources and hydrology of this native            Creek biota.

4. Identify and monitor area activities that may have an impact on the creek  watershed, its waterways, wetlands, marshes, and riparian systems.

5. Identify land use/management/development and transportation practices that protect, enhance, and restore watershed waters and adjacent essential upland habitat.

6. Work with planning, regulatory, and development programs of local, regional, state, and federal agencies to encourage policies and practices that are consistent with the purpose and goals of  Friends of Powhatan Creek Watershed.

B. Education and Communication.  

Work with citizens, area schools, businesses, governmental agencies, and other groups to promote knowledge and understanding of the varied and complex issues that affect the Powhatan Creek Watershed and its substantial value and importance to the people of James City County and the State of Virginia.

ARTICLE III.
POWERS.   The Corporation shall have all powers and authority set forth in Title I, Article.1, Section  13.1-204.1 of the Code of Virginia, and within the meaning of 501 (C)(3) of  the Internal Revenue  Code of 1986, or  the corresponding provision of any subsequent federal tax law, and as set forth in Articles of Incorporation.

ARTICLE IV.
OFFICE OF THE ASSOCIATION.   Any office of the Corporation shall be within the area of Powhatan Creek Watershed, James City County, Virginia. The location to be designated by the Board of Directors.

ARTICLE V.
MEMBERSHIP.    Individuals and groups whose goals and actions demonstrate a willingness to work together for the preservation, conservation, and enhancement of the Powhatan Creek Watershed as an ecologically diverse natural system may, with approval of the Board and with payment of dues, become a Member.

SECTION 1.   Dues.  Payment of dues  shall be determined by the Board with approval of the Membership attending the annual meeting.

SECTION 2.   Termination of Membership. 

Any Member  who has been duly notified of lapsed membership shall be removed from membership. With the approval of the membership, the Board may request the resignation, or terminate a membership for any act deemed by the Board to be inconsistent or harmful to the purposes and objectives of the corporation.

SECTION 3.   Meetings. The general Membership shall meet at least four times a year.

a.  Annual.  The annual meeting of the Members shall be held each year in January at a time and place determined by the Board for the purpose of:

1.   the presentation of annual  reports from the officers and project committees;

2.   the adoption of budget and projects and/or program for the coming year;

3.   the report of the nominating committee followed by the election of  the Board 
of Directors, four of whom shall be officers, and;

4.   the transaction of other business that may properly come before the meeting.

b.  Regular.  Regular meetings of the Membership shall be scheduled by the Board.

c.  Special.  Special meetings may be called at any time as may be required to accommodate the purposes of the Corporation.


d.  Notification.  Written notice of time, place, and all items of business to be transacted shall be provided to all members thirty days in advance of the annual meeting and for all other meetings that require Member approval for the transaction of business.

e.  Quorum and Voting.  The Members present shall constitute a quorum.  Any matters to be voted upon shall  be publicized at the same time notice is given of the meeting. The goal of the organization is to come to consensus on each idea or issue. When necessary, a vote shall  be passed by a simple majority of those  present and dissenting opinion within the organization shall be recorded.

f.  Procedures.   Robert's Rules of Order (Revised) shall be utilized for the conduct of all meetings.

ARTICLE VI.
BOARD OF DIRECTORS.

SECTION 1.   General Responsibility.  Members of the Board of Directors have the responsibility for the workings of the entire organization. Each voting member of the Board of Directors shall be an elected Director, shall attend board meetings on a regular basis, and accept the assignment of a specific responsibility.

SECTION 1.  (a).   The Initial steering committee- board serving during the organizational phase shall appoint one member of the existing board and  two or more non-board members of the organization to form the initial nominating committee to carry out the duties and responsibilities proscribed in Article VII. The need for this, Section 1. (a).,  shall cease; hence, null and void  with the election of directors, officers,  nominating committee, at the close of the first annual meeting.

SECTION 2.   Term of Office.   Members of the Board of Directors shall be elected by and from the voting Membership at the annual meeting for One (I), two (2),and three (3) year terms initially, and thereafter shall be elected for three (3) year terms .

SECTION 3.   Removal.   Any Director or officer  may be removed by affirmative vote of a majority of the current directors for failure to perform the duties of office in accord with the requirements of the office and/or for any cause that may be deemed to be  harmful to the interest and purposes of the Corporation. Notice of such action shall be presented to the members at the next meeting with a request for member approval of the action taken.

SECTION 4.   Vacancy.   The remaining members of the  Board of Directors shall elect a successor to fill the remainder of the vacated term. Members shall be notified of the vacated directorship. The Board may elect to refer the requirement for a successor to the nominating committee.

SECTION 5.   Quorum and Voting.   Two thirds of the elected Directors constitute a quorum. Business shall be transacted by consensus of the Board. When consensus is not possible, an affirmative vote of the majority of those present is required. Absent members of the Board shall not vote by proxy but may provide a written statement for discussion.

SECTION 6.   Meetings.   Board of Directors shall schedule regular meetings  as necessary to fulfill the duties and obligations of the Corporation. A ten day advance notice of time, place, and date shall be provided to all Board members. Board members may specify agenda items. Advance notice of the agenda may be provided by telephonic, electronic communication, or personal contact to all Board members.  

Special meetings may be called by the President or upon written request filed with the Secretary by three or more directors. Reasonable notice of time, date, place, and need shall be given by mail, telephonic communication, or personal contact to all members of the Board no later than the second day before the day set for the meeting.

SECTION 7.   Compensation.   Directors shall receive no compensation for their services as such, but may, with majority approval of the Board establish a policy for reimbursement of necessary expenditures incurred on behalf of the Corporation.

SECTION 8.   Rights of Inspection.   Every Director shall have the absolute right at any reasonable time to inspect all books, records, and documents of every kind that relate to the business and program of the corporation.

SECTION 9.   Self-Dealing Transactions.   The Board shall not approve a self-dealing transaction to include:

a.  any transaction in which the Corporation is a party and in which one or more of the Directors has a material involvement or financial interest; or 

b.   any transaction between this Corporation and one or more of its Directors; or

c.   any transaction between this Corporation and any corporation or other entity in which one or more of its Directors has a material involvement or financial interest.

SECTION 10.   The Board of Directors may establish working committees as it deems necessary to implement the purposes of the Corporation. The Board shall adopt policy and guidelines by which committees shall function.   

ARTICLE VII
NOMINATING  COMMITTEE  AND ELECTIONS
SECTION 1.   Composition, Terms, and Duties.   The nominating committee shall consist of one member of the current Board of Directors and two or more non-board members of the Corporation. The committee members shall be elected for a one year term and may not serve for consecutive terms. The committee shall propose nominations for the directors, officers, and for persons to fill positions on the nominating committee for the coming year. The slate shall be reported to the Board and shall require approval of the membership  as specified by  Article V., Section 3., (d).  and Article VII., Section 4. of the by-laws.

SECTION 2.   Criteria for Nominations.   A  nominee must be a Member in good standing and have given consent  to the nomination.

SECTION 3.   Nominations by Members.   Nominations may be made from the floor by any Member of the Corporation provided consent has been given by the nominee.

SECTION 4.   Elections.   The Directors, four of whom shall be officers and Members of the nominating committee shall be elected by a majority of the Members present and voting at the annual meeting. In accordance with the requirements of Article V., Section 3., (d), Notification., of these by-laws; written notice of the slate of nominees for elected positions shall be provided to the Membership at least thirty days in advance.

SECTION 5.   Vacancies.   The committee may recommend a successor to complete the remainder of a vacated term on the Board of Directors.

ARTICLE VIII.
OFFICERS AND COMMITTEES.

SECTION 1.   Election and terms.   The officers of the Corporation shall be a President, Vice President, Secretary, and Treasurer, who become members of the Board if not already elected Directors. All officers shall be Directors and shall be elected by majority vote of the membership at its annual meeting. Each officer shall serve for one year.     

SECTION 2.   Powers and Duties.   

a.   President.   The President is the executive officer with all general powers and duties which are generally vested in the office of president and shall:

1. preside at all meetings of the members and the Board of Directors;

2. sign all checks, drafts, and notes in conjunction with the treasurer and /or Board member designated by the Board.

3. serve as ex-officio member of all appointed committees;(excludes the nominating committee) 

4. present an annual report to the Members at the annual meeting;

5. sign all communication, proposals, and other instruments authorized by the Board in conjunction with the secretary or other representative of the Corporation; and,

6. serve as the official representative of  the Membership and the Board except as may be otherwise designated by the Board. 

b.   Vice President.   In the absence of the President, the Vice President shall perform the duties of the President and:  

1. coordinate the programs of the general membership and public meetings, and    other duties as the Board may assign.

c.   Secretary.   The Secretary is the official record- keeper of the Corporation and shall:

1. maintain complete files of the minutes of all meetings of the membership and of the Board, the files of the incorporation process, membership records, and all other files, documents, and records of the Corporation's affairs; 

2. make or cause to be made a written record of all meetings of the corporation;

3. provide required notice of meetings for the membership and the Board; 

4. provide written minutes of the previous meeting at regular meetings of the Board and the Members ;

5. maintain an official role of membership certified by the treasurer as "dues paid';

6. Insure thirty day advance notice to the membership of the annual meeting with the information and materials about the business to be transacted; and,

7. other duties appropriate to the office of secretary. 

4. Treasurer. The treasurer shall have the authority and responsibility for the proper management of the financial affairs of the corporation and shall:

1. keep books and ledgers of income and expenditures;

2. collect and receive payments of dues and provide list of official members and

      lapsed members for the Board;

3. maintain deposit and withdrawal records of all regular accounts ;

4. disburse  corporate monies in accordance with the budget and as authorized by the Board;

5. provide a written financial report at meetings of the Board and the membership;

6. prepare the annual budget in conjunction with committee chairs and the Board;

7. prepare the annual financial report to be presented at the annual meeting;

8. insure appropriate accounting records required for tax reporting are kept up to date and that tax returns are prepared and filed by the required date;

9. provide a bond to protect the Corporation and Board of Directors; and,

10.ensure that all records of financial transactions are available for the annual 
audit and perform such other functions as may be incident to the office.

e.  Projects and Committees.  Projects and Committees established by the 
Board to implement the purposes of the Corporation  shall exercise the duties 
and responsibilities designated by these bylaws and by the Board. With the approval of the Board, the President may appoint a Project Director or Committee Chairperson who shall :         

1.  organize and carry out a specific assignment ;

2.  provide regular reports to  the Board, attend Board meetings as necessary, and 
other functions as may be required to accomplish the specified assignment and 
the goals of the Corporation;

3. provide a budget, disburse funds, maintain and provide financial records to the 
treasurer, and provide a written financial report at meetings of the Board; and,

4.
ensure that the committee functions according to the guidelines established by 
the Board and/or the Project Plan requirements. 
ARTICLE IX
FINANCIAL AFFAIRS
SECTION 1.   FISCAL YEAR.   The fiscal year of the Corporation shall terminate on December 31 of each calendar year.

SECTION 2.   BANK ACCOUNTS.   The funds of the Corporation shall be deposited in one or more banks or financial institutions as designated by the Board. All withdrawals shall be by check and shall require two signatures.

a.  Regular accounts require the signature of the treasurer and the president or other Board member designated by the Board.

b.  Special accounts ( Grants, monetary awards, gifts ) restricted to funding  specific projects with separate budgets require the signature of the project director and the president or the treasurer.

SECTION 3.   ANNUAL AUDIT.   The Board shall make provision for an audit of the Corporation to be reported at the annual meeting.

SECTION 4.    ANNUAL BUDGET.   The Board shall propose a yearly budget for adoption by majority vote at the annual meeting.

SECTION 5.   NONPROFIT STATUS.   The Corporation is a non-stock corporation and shall expend Corporate funds only in activities which are permitted to IRS 501(C) (3) corporations under applicable federal law and the laws and regulations of Commonwealth of Virginia. 

SECTION 6.   GIFTS.   The Corporation may receive and the Board may accept on its behalf, any contribution, gift, bequest, or devise for the general purposes of the Corporation.

SECTION 7.   INDEMNIFICATION.   To the maximum extent possible under the laws of the Commonwealth of Virginia and as required by the Articles of Incorporation, the corporation shall indemnify its currently acting and its former directors and any director who serves or has served, at the request of the Corporation. 

ARTICLE X
AMENDMENTS.
Amendment of these Bylaws shall require : 
1. thirty - day advance written notice sent to the membership, as required by Article V., Section 3.,Notification of the Bylaws ; and,

2. an affirmative vote of  two-thirds of the members present and voting at the annual meeting or at a meeting of the membership called for that purpose with the provision that notice of proposed amendments was included in the call of the meeting.

Adopted June 2,  1999 by the initial board of directors. To be recommended to the membership for adoption at the first annual meeting to be held in January 2000.
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