BYLAWS OF THE BUCKEYE BROOK COALITION
Article I.  Name and Composition
The name of this organization is the Buckeye Brook Coalition.  The Coalition, a state designated Watershed Council, is supported by a group of individuals and organizations* which promote the good health of Buckeye Brook. 
Article II.  Nonprofit Purposes

Section 1.  IRC Section 501(c)(3) Purposes

This corporation is organized exclusively for one or more of the purposes as specified in Section 501(c)(3) of the Internal Revenue Code.

Section 2.  Specific Objectives and Purposes

The Buckeye Brook Coalition was formed to focus attention on Buckeye Brook and its Watershed in Warwick, Rhode Island.  The brook plays a significant role in nature’s life cycle.  Buckeye Brook and Warwick lake are the spawning grounds of the blueback herring and alewives.  This brook is self-sustaining and is unique, having no fish ladders or passage system to aid the fish in their journey.  Its salt marsh plays a vital role as a natural filtration system for Narragansett Bay.  It is also spawning ground for shrimp and many other smaller bay inhabitants.  Shorebirds feed off the fish, worms, crabs and clams in this rich habitat.
The major goal of The Buckeye Brook Coalition is to protect and preserve this natural treasure and the future of the blueback herring and alewives.  It supports activities that work to clean-up debris in the brook and surrounding areas and that promote good water quality.  It advocates for protection of the brook’s wetlands from destruction and focuses attention on situations and policies that endanger their wellbeing.
Article III.  Membership and Voting Powers 
Any individual or group that espouses the goals of The Buckeye Brook Coalition as outlined in Article II of this document is eligible for membership in this organization. 
Membership requires that dues be up to date.  At meetings of the general membership, each individual member, family, or organizational unit has one vote.  Decisions are made according to simple majority, unless otherwise stated. 

*At the time of acceptance of the bylaws, the following organizations supported the Buckeye Brook Coalition:  The City of Warwick; Save the Bay; Conservation Law Foundation; Mill Cove Conservancy; Federated RI Sportsmen’s Clubs, Inc.; and Concerned Airport Neighborhoods.
Article IV. Dues
The annual dues for active membership in the Buckeye Brook Coalition must be paid by April 1 of each year. Dues paid after January 1 will apply to the final quarter of the year (April 1 to March 31) and will additionally be credited as an April 1 payment.  The dues structure for membership may be changed at the discretion of the officers and the board of directors and will take effect in the following dues collection year. 
Article V. Officers and Board of Directors
The officers are the president, vice president, secretary, and treasurer.
The number of directors shall be fixed from time to time by resolution of the Board, but will not be less than three.  All are elected from the membership.  
The officers and directors of this organization are elected annually for a term of two years or until the next election.  Officers and directors may be elected for additional terms.  The president & secretary and the vice president & treasurer will change on alternating years.  

If a vacancy occurs in a position, a new candidate may be announced to the membership by the Board of Directors. 

Article VI.  Duties of Officers
1. The president serves as Chair of the Board of Directors.  The president has the authority to appoint another elected officer to serve as the Chair of the Board of Directors in his or her absence.  In the event of the absence of such an appointment, the vice president acts as Chair of the Board of Directors.  The president with the advice of the Board of Directors is the final decision maker on Buckeye Brook Coalition issues.
2. The vice president assists the president and committee chairs in coordinating and accomplishing committee and Coalition goals.  

3. The secretary keeps accurate records of the proceedings of meetings.  
4. The treasurer is the custodian of funds.  The treasurer pays all bills upon approval by the president and keeps records of all receipts and disbursements.  The treasurer reports on finances upon the request of the Board of Directors and in the treasurer’s report at membership meetings.  The treasurer is responsible for the compilation and submission of the annual financial report.  Final approval of the report is by the president.  

Article VII.  Committees
Committees are chaired by members of the Board of Directors who report committee progress to the Board of Directors.

1. The Fundraising and Grant Writing Committee generates fundraising activity ideas, solicits donations, and prepares and files grant applications.
2. The Special Projects Committee organizes activities such as the annual fish count, the annual Earth Day Cleanup, water quality monitoring, and restoration projects.
3. The Education/Outreach and Events Committee is responsible for school and community educational programs.  This committee works with the webmaster on webpage development and content.  
4. The Membership Committee is responsible for the membership drive, the maintenance of the record of members and the contact list of members.
5. The Nominating Committee is comprised of the Board of Directors and any other members they vote to include. The Nominating committee will select and present candidates for election to the general membership at the annual meeting.  Additional candidates from the membership may be advanced by a member.  The individual seconding the nomination must also be a member.  All candidates must be members.  
Article VIII.  Meetings 
There will be an annual meeting and other meetings as the Board of Directors deems appropriate.  

Board of Directors meetings will be held either in person or by telephone before each meeting and as deemed necessary by the president.
A meeting agenda may be distributed prior to the meeting date.  A member may submit agenda items to the president upon notification of a meeting.   For an item to be considered for discussion at a membership meeting, the president must have the item prior to the meeting.  
Article IX.  Notices of Meetings 
Notice of membership meetings with a draft of the meeting agenda may be emailed to all members providing an email address prior to the meeting.  Those members without email access may be notified by mail or by telephone.
Any three directors may call a special meeting as the need arises without following the above cited notification procedure if time does not permit.  
Article X.  Quorum
A quorum to transact business at a membership meeting is constituted by the presence of one-fourth of the Board of Directors.   A simple majority of the members present is sufficient for the transaction of any business.   
Article XI.  IRC 501(c)(3) Tax Exemption Provisions

Section 1.  Limitations On Activities

No substantial part of the activities of this corporation shall be the carrying on of propaganda, or otherwise attempting to influence legislation (except as otherwise provided by Section 501(h) of the Internal Revenue Code), and this 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 Bylaws, this corporation shall not carry on any 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, or (b) by a corporation, contributions to which are deductible under Section 170(c)(2) of the Internal Revenue Code.

Section 2.  Prohibition Against Private Inurement 

No part of the net earnings of this corporation shall inure to the benefit of, or be distributable to, its members, directors or trustees, 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 of this corporation.

Section 3.  Distribution Of Assets

Upon the dissolution of this corporation, its assets remaining after payment, or provision for payment, of all debts and liabilities of this corporation shall be distributed for one or more exempt purposes within the meaning of Section 501(c)(3) of the Internal Revenue Code or shall be distributed to the federal government, or to a state or local government, for a public purpose.  Such distribution shall be made in accordance with all applicable provisions of the laws of the State of Rhode Island.

Article XII.  Amendments to these Bylaws
Changes may be made to these bylaws by presentation of the proposed change to the Board of Directors.  Any vote that changes the bylaws requires a quorum of more than one-half of the Board of Directors at that meeting.  
Article XIII.  Miscellaneous
Elements of these bylaws may be suspended at any meeting at the discretion of the president, with the advice of the Board of Directors, if deemed necessary to transact business without undue delay.  
Article XIV.  Severability Clause

If any provision, paragraph, sentence, word or section of the Bylaws shall be invalidated by any court of competent jurisdiction, the remaining paragraphs, sentences, words or sections shall not be affected, and shall remain in full force and effect.

Article XV.  Indemnification Clause

The Buckeye Brook Coalition shall indemnify any person who was or is a party defendant or is threatened to be made a party defendant, pending or completed action, suit or proceeding, whether civil, criminal, administrative, or investigative (other than an action by or in the right of the Coalition) by reason of the fact that he/she is or was a Member of the Coalition, its Executive officers, its Board of Directors, or agent of the Coalition, or is or was serving at the request of the Coalition, for instant expenses (including attorney’s fees), judgments, fines, and amounts paid in settlement actually and reasonably incurred in connection with such action, suit or proceeding if the Members determine that he/she acted in good faith and in a manner he/she reasonably believed to be in or not opposed to the best interest of the Coalition, and with respect to any criminal action proceeding, has no reasonable cause to believe his/her conduct was unlawful.  
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