FRIENDS OF BOMBAY HOOK, INCORPORATED

BY-LAWS

Article | — Name

The name of this organization shall be Friends of Bombay Hook, Incorporated.

Article Il — Definition and Location

The Friends of Bombay Hook (hereinafter designated as “Friends”) shall be incorporated in the
State of Delaware as a non-profit corporation, and shall be granted not-for-profit status by the
Internal Revenue Service. Friends shall operate in conjunction with the Bombay Hook National
Wildlife Refuge (hereinafter designated as BHNWR) and under a Memorandum of Agreement
with the U.S. Fish and Wildlife Service. Such agreement shall be automatically renewable unless
terminated by either Friends or the U.S. Fish and Wildlife Service on its five-year anniversary
dates. Friends shall be based in the Visitor’s Center, Bombay Hook National Wildlife Refuge,
2591 Whitehall Neck Road, Smyrna, Delaware, 19977.

Article 111 — Purposes

The primary purposes of Friends shall be to support and to enhance the educational and
recreational programs at BHNWR, to assist BHNWR by providing volunteer services and financial
support, and to serve as a link between the public and BHNWR.

Friends shall assist with promoting the objectives of BHNWR, the National Wildlife Refuge
System, and the U.S. Fish and Wildlife Service by supporting public educational and recreational
uses of BHNWR and by supporting protection of indigenous wildlife and the maintenance of
natural habitats. Additionally Friends shall assist BHNWR with the maintenance and exhibition of
the Allee House, a National Historic Landmark, located on BHNWR.

Financial and material contributions to BHNWR shall be derived from the organization’s
membership dues, from income generated by the Refuge Store located in the Visitor’s Center, from
grant and gift income generated by Friends, and from corporate and individual sponsors of Friends
activities.

Article 1V — Refuge Store

The Refuge Store, managed and operated by Friends, shall be located in the Visitor’s Center. The
Refuge Store shall sell to the public such merchandise as recommended by the Refuge Store
Business Manager and approved by Friends Board of Directors. The Friends Board of Directors
shall establish pricing policies for merchandise sold in the Refuge Store.

The BHNWR Manager, or his/her appointee, shall approve all items to be sold in the Refuge Store,
as well as all other materials used for public distribution in educational, recreational, or
promotional programs.



Article V — Newsletter

Friends shall publish a newsletter at least once quarterly and distribute it to all members of Friends,
to BHNWR staff, to community leaders, and to selected others who have an interest in BHNWR.
The newsletter may include advertising to help defray the cost of publication, with rates to be
established by the Friends Board of Directors.

Article VI — Members

Either upon payment of dues as required herein or upon election by the Friends Board of Directors
as a nonvoting honorary member, any individual or organization that approves of the purposes of
Friends and is willing to assist in attaining its objectives may be a member, regardless of race,
creed, ethnic background, disability, sex, or national origin.

A. Classes of Membership

The classes of membership in Friends and the votes at a general or special meeting of the
membership to which each shall be entitled are as follows:

Junior Member — Person under eighteen years of age — nonvoting (no person less than eighteen
years of age may vote regardless of the class of membership).

Individual Member — Person eighteen years of age or older — one vote.

Family Member — Parents and children living at home; all members of a single household — one
vote per adult (eighteen years of age or older) in the family.

Sponsoring Member — Individual or family whose dues include an added fixed contribution to
Friends — one vote per adult.

Sustaining Member — Individual or family whose dues include an added fixed contribution to
Friends — one vote per adult.

Life Member — Individual or family who pay a one-time fee for a life-time membership — one vote
per adult.

Honorary Member — Individual, family, or organization elected to membership by Friends Board of
Directors — nonvoting.

Corporate Sponsor — Organization, business, or corporation that pays a fixed contribution to
Friends — nonvoting.

B. Membership Dues

The membership dues for each class of membership shall be paid annually except for Life
Memberships. The Friends Board of Directors shall establish the dues for each class of
membership and any adjustments to such dues shall be reported by notice to the entire membership,
but shall not require approval by vote of the entire membership.

Payment of dues shall be made to the Treasurer of Friends, to the Friends Membership Chair, or to
such duly authorized representative as shall be determined by the Friends Board of Directors.



C. Membership Termination

Any membership may be terminated by unanimous vote of the Board of Directors for conduct
unbecoming a member or for other justifiable cause. The member in question shall be given full
opportunity to hear and reply to charges and reasons for such action.

Any member whose dues are more than ninety (90) days in arrears, and who was sent a renewal

notice, shall have his/her membership rescinded automatically. In such case no notice of the
termination is required.

Article VII — Membership Meetings

Friends shall hold a general meeting of the membership in June of each year for the purpose of
reporting to the membership actions taken by the Friends Board of Directors in the preceding year
and for the election of officers and at-large members of Friends Board of Directors. The Friends
Board of Directors may call, at its discretion, additional general meetings of the membership.

Special meetings of the membership shall be held at the call of the President of Friends or at the
signed written request by a majority of Friends Board of Directors.

The membership shall be provided with written notice of all general and special meetings of the
membership, to be mailed at least thirty (30) days prior to the date of such meeting. In the event of
special meetings, the notice shall contain a statement specifying the purpose(s) of said meeting. No
action may be taken at such special meeting on any matter not specified in the notice for the special
meeting.

Those voting members present at a special or general meeting of the membership shall be sufficient
to constitute a quorum for the conduct of any business that may come to a vote at that meeting.

Article V111 — Board of Directors and Officers of the Corporation

Friends shall be governed by a Board of Directors that shall consist of four (4) members at large,
the Immediate Past President, and the following Officers: President, Vice President, Secretary,
Treasurer, Development Chair, and Membership Chair.

Members of Friends Board of Directors must be voting members in good standing of Friends.

The Immediate Past President shall serve as a member of the Board of Directors so long as his/her
successor continues as President.

Additionally, the BHNWR Manager, the Cooperative Association Coordinator, such other
BHNWR staff members as requested by the BHNWR Manager, and the Refuge Store Business
Manager shall be ex officio members of the Friends Board of Directors and shall engage in debate
and otherwise participate in the activities of the Friends Board of Directors, but shall have no vote.

The Friends Board of Directors, at its discretion, may combine, delete, or add committees,
committee chairs, or such other positions as are deemed necessary to carry out specific functions in
order to achieve the objectives of Friends and to carry out its programs.



The Friends Board of Directors shall have responsibility for the general management of the affairs
and property of Friends. It shall perform all duties set out in these By-Laws and carry out all other
legal duties necessary for the proper functioning of Friends, whether or not specifically identified
in these By-Laws.

The Board of Directors shall carry out the following specific responsibilities required by the
Memorandum of Agreement with the U.S. Fish and Wildlife Service:

1. It shall assure that the Refuge Store is clean and presentable and that reasonable care is
taken to prevent damage to property of the U.S. Government.

2. It shall assure that its members wear some observable insignia identifying their affiliation
when on Friends business.

3. It shall obtain and maintain in good standing public and employee liability insurance with a
minimum limitation of one hundred thousand dollars ($100,000.00) for any number of
claims from any one incident with respect to the activities of Friends or its employees.

A. Quorum and Voting — Board of Directors

At any meeting of Friends Board of Directors, the presence of five members shall constitute a
quorum.

Unless stated otherwise in the Articles of Incorporation, the Memorandum of Agreement, or these
By-Laws, a simple majority of those present shall be sufficient to approve a motion or take any
other action.

B. Empowerment — Board of Directors

Friends Board of Directors is empowered to promulgate and enforce regulations governing any
activity conducted under the direct or implied sponsorship of Friends.

C. Terms of Office — Board of Directors and Officers of the Corporation

Members of Friends Board of Directors, including officers and at-large board members, shall hold
office for terms of two (2) years, beginning immediately following their election at the general
meeting of the membership held annually in June. They shall fill the two-year term of office and
shall continue in office if reelected or until their successors have been elected and installed.

D. Meetings of the Board of Directors

Regular meetings of Friends Board of Directors shall be held at the call of the President and shall
be announced at the last previous regular meeting of the board.

Regular meetings of Friends Board of Directors are open meetings unless otherwise specified and
announced by the President of Friends. All members of Friends are welcome to attend meetings of
the Friends Board of Directors but are not permitted to vote.

Special meetings of the Friends Board of Directors may be called at the discretion of the President
of Friends or upon written and signed petition by at least three (3) members of the Friends Board of
Directors. Notice of a special meeting shall be mailed to members of the Friends Board of



Directors at least ten (10) days prior to the date of such meeting unless the board can agree to a
shorter term, and shall include a statement of the purpose or purposes of the special meeting. No
action may be taken at a special meeting on a matter not designated in the notice without the
unanimous approval of the Friends Board of Directors.

A member of the Friends Board of Directors who is absent from three consecutive regular meetings
of the Friends Board of Directors without a justifiable excuse that is accepted and approved by the
other members of Friends Board of Directors shall be deemed to have abandoned his/her position
and shall have his/her membership on the Friends Board of Directors terminated and a replacement
elected.

E. Vacancies on the Board of Directors

Vacancies on the Friends Board of Directors that occur for any reason shall be filled by the Friends
Board of Directors at the next regular meeting following the occurrence of the vacancy or at a
special meeting called for that purpose.

Those elected to fill such vacancies by the Friends Board of Directors shall complete the remaining
term of office of the vacated position.

Article I X — Duties of the Officers of the Corporation

President The President is the chief executive officer of Friends. The President shall preside at
all general and special meetings of the membership and at all regular and special meetings of the
Friends Board of Directors.

The President shall appoint special and ad hoc committees as the need arises. The President may
assign duties to standing, special, and ad hoc committees and shall give direction to other officers
of Friends as necessary to achieve the purposes of Friends and to implement actions approved by
the Friends Board of Directors.

The President shall represent Friends and shall act as liaison with BHNWR, the Cooperative
Association Coordinator, and the BHNWR Manager, as well as with the Regional Office and other
offices of the National Wildlife Refuge System and the U.S. Fish and Wildlife Service, and such
other organizations and agencies, public and private, as may be required.

Vice President The Vice President shall perform the duties of the President in his/her absence.

The Vice President shall perform such other duties as may be assigned by the President or the
Friends Board of Directors.

Secretary  The Secretary shall keep the minutes of all general and special meetings of the
membership and all regular and special meetings of the Friends Board of Directors. The Secretary
also shall handle all official correspondence of Friends under the direction of the President.

The Secretary shall maintain and preserve all records of Friends.

The Secretary shall perform such other duties as may be prescribed by the President or the Friends
Board of Directors.



Should the President and Vice President be absent from meetings of the membership or the Friends
Board of Directors, the Secretary shall preside at such meetings.

Treasurer The Treasurer shall keep accurate records of the financial transactions of Friends.

The Treasurer shall prepare and render a quarterly financial report and shall make such other
reports of the financial standing of Friends, as called upon, at general and special meetings of the
Friends membership and Board of Directors.

The Treasurer shall be the custodian of moneys held in Friends accounts; the Treasurer, or his/her
designee, shall receive and deposit revenues; the Treasurer, upon proper documentation and
confirmation, shall authorize and disburse payments for goods, services and liabilities incurred by
Friends. The Treasurer may issue and sign checks in the regular course of business drawn on
Friends’ accounts in an amount not exceeding five hundred dollars ($500.00). Checks drawn on
Friends’ accounts in amounts exceeding five hundred dollars ($500.00) shall require dual
signatures of the Treasurer and a second person who is a member of Friends and who has been
authorized by the Friends Board of Directors to perform this function.

The Treasurer shall make sure that fiscal operations are in accordance with accepted business
practices, utilizing purchase orders, receipts, invoices, and inventory records, and shall determine
that Friends is in compliance with the Standard Accounting System for Cooperating Associations,
as mandated by the U.S. Fish and Wildlife Service. The Treasurer also shall determine that Friends
fiscal practices are in accordance with Internal Revenue Service regulations for not-for-profit
organizations. The Treasurer shall advise the Friends Board of Directors on these matters as
necessary.

The Treasurer shall file or have filed reports as may be required by the Internal Revenue Service
and other government agencies in a timely fashion.

Membership Chair  The Membership Chair, who is an officer of Friends, shall supervise,
produce and edit a membership roster each year and maintain an accurate and current membership
list. The Membership Chair shall distribute the membership roster as directed and will provide
mailing lists as needed.

The Membership Chair shall serve a two-year term and shall be elected at the annual meeting of the
membership unless, at the discretion of the Friends Board of Directors, this position and the
associated duties are assigned and combined with those of the Secretary.

Development Chair The Development Chair, who is an officer of Friends and serves a two-year
term, may head a Development Committee that may be appointed at the discretion of the President.
The primary duty and responsibility of the Development Chair and, if appointed, the Development
Committee shall be to plan and implement strategies for fund raising through gifts, grants, and
other contributions from corporations, businesses, and individuals.

Additionally, the Friends Board of Directors may assign the Development Chair and his/her
committee responsibility for planning and implementation of strategies for (1) increasing
membership in Friends and (2) increasing participation by members in the activities of Friends.

Refuge Store Business Manager  The Refuge Store Business Manager shall oversee the
operation of The Refuge Store and shall manage order, inventory, and sales records in accordance
with accepted business practices; shall research and recommend merchandise for sale in the store;



shall make purchases of approved items and maintain adequate inventories; shall implement
training of individuals who staff the Refuge Store; and shall deposit store revenues following
procedures established by the Treasurer.

The Refuge Store Business Manager may be an employee of the U.S. Fish and Wildlife Service or

an employee of Friends. The Refuge Store Business Manager is an ex officio member of the
Friends Board of Directors.

Article X — Nominations and Elections

A Nominating Committee shall consist of no fewer than three active members of Friends and shall
be appointed by the President in March of the election year. This committee shall present a slate of
candidates for positions on Friends Board of Directors, officers and at-large board members, whose
terms will expire at the general meeting of the membership in June.

In addition to candidates placed in nomination by the Nominating Committee, any member of

Friends in good standing may make nominations from the floor. All nominations must receive a
second by a Friends member in good standing in order to be placed on the ballot.

Article X1 — Adoption of By-Laws; Amendments to By-Laws

For adoption, By-Laws require approval by a two-thirds majority of the members of Friends voting
at a general meeting of the membership or a special meeting of the membership.

Amendments to By-Laws can be made at any general meeting of the membership or at a special
meeting called for this purpose. Proposals to amend By-Laws must be submitted in writing and
signed by three members of Friends at least thirty (30) days prior to the general or special meeting
of the membership at which the proposed amendments are to be considered. A two-thirds majority
is required for approval of a motion to amend the By-Laws.
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Approved at the Annual Meeting of the Membership, 6/21/03

Revised at the Annual Meeting of the Membership, 6/19/04, to add hew membership class
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