BYLAWS

OF

FLY FISHING MUSEUM OF THE SOUTHERN APPALACHIANS, INC.
Article I—Name


The name of the corporation shall be Fly Fishing Museum of the Southern Appalachians, Inc. 

Article II—Duration


The period of duration of the corporation shall be perpetual.

Article III—Registered Office


The registered office of the corporation shall be located in Cherokee, Swain County, North Carolina.
Article IV—Primary Objectives and Purposes


The primary objectives and purposes for which this corporation is organized and formed are as follows:

A.
To capture and preserve the history of fly fishing in the Southern Appalachians. Additionally, To provide an organization which will provide a center for learning both the history of fly fishing as well as the arts, the sciences, the crafts and skills of fly fishing. 
B.
To solicit, receive and administer contributions of money, land, stocks, bonds, personal property, and other items of value from individuals, corporations, foundations, businesses and other organizations to be used for the objectives and purposes of the corporation.

C.
To engage in any lawful act or activity for which nonprofit corporations and charitable foundations may be organized under the General Statutes of North Carolina and under the Internal Revenue Code.

D.
In the event of dissolution, the residual assets of the corporation will be turned over to one or more organizations which themselves are exempt as organizations described in sections 501(c) (3) and 170(c) (2) of the Internal Revenue Code of 1954 or corresponding sections of any prior or future Internal Revenue Code, or to the Federal State or local government for exclusive public purpose.

E.
Notwithstanding any other provision of these articles, this corporation shall not carry on any other activities not permitted to be carried on by a corporation exempt from Federal income tax under section 501(c) (3) of the Internal Revenue Code of 1954 or the corresponding provision of any future United States Internal Revenue Law.

Article V—Board of Directors


Section 1.  Function, Number and Qualification.  The governing body of the corporation, in which all powers of government, direction and management of the corporation shall be lodged, shall consist of a Board of Directors whose membership shall be representative of the Southern Appalachian fly fishing  community.   The Board shall consist of not less than eight (8) nor more than twelve (12) members.  The initial (founding) Board shall consist of eight (8) members who are:  Forrest Parker, Lynne Harlan, Skooter McCoy, Brad Walker, Alen Baker, Kevin Howell, Gene Barrington and Ron Beane.

Section 2.   Election and Term  Office.  The members of the Board of Directors shall be elected at an annual meeting of the Board and shall serve for terms of four (4) years except that at the first election following the adoption of these bylaws, one-fourth of the members shall be elected to serve for one year, one-fourth shall be elected to serve for two years, one-fourth shall be elected to serve for three years and one-fourth shall be elected to serve for four year.  Thereafter, one-third of the members of the Board shall be elected annually.

Section 3.  Rotation.  Any member of the Board of Directors who shall have served as such for one full term of four years shall be ineligible for re-election for a period of one year immediately following the expiration of such full term. An exception may be made based on a two-thirds majority vote in favor of re-election.

Section 4.  Vacancies.  Any vacancy in the Board of Directors shall be filled by majority vote of the Board from a list of persons presented to the Board by a nominating committee appointed by the President.


Section 5.  Regular Meetings.  Regular meetings of the Board of Directors shall be held not less frequently than quarterly according to a schedule determined by the Board.


Section 6.  Special Meetings.  Special meetings of the Board of Directors may be called by the President of the Board and shall be called upon the written request of one-third of the members of the Board.


Section 7.  Notice.  Notice of all meetings of the Board of Directors shall be given to each member of the Board by the Secretary either in writing or orally at least one (1) day prior to the meeting.  No notice of any meeting shall be necessary when each Board member is present and notice may be waived in writing by any Director.  Notice of meetings of the Board need not recite the nature of the business to be transacted at such meeting.


Section 8.  Quorum.  A majority of the membership of the Board of Directors present shall constitute a quorum, but a lesser number may adjourn the meeting from time to time.


Section 9.  Executive Committee.  The Board of Directors may elect from its membership an Executive Committee consisting of three (3 members, of which one shall be the President of the Board of Directors.  The members of the Executive Committee shall serve for periods of one (1) year and until their successors are elected and qualified.  The Executive Committee shall have and may exercise all of the powers of the Board when the Board is not in session and shall meet at such times and upon such call as the Executive Committee shall prescribe.  Two (2) members of the Executive Committee shall constitute a quorum, but a lesser number may adjourn the meeting from time to time.


Section 10.  Gifts and Donations.  Any designated gift and donations made to the Corporation for the work of the Corporation from any person, business or corporation, may be designated by the donor for a particular program or activity which is currently being carried on by the Corporation or may be designated to a particular purpose of the Corporation. Any designated gift, if accepted by the Corporation, shall be used only for the purposes for which it has been designated.  The acceptance of any gift is subject to the approval of the Corporation.


Any gift or donation received by the Corporation for the work of the Corporation which is not designated for a particular purpose shall be used by the Corporation in such manner as it deems best.  Subject to the approval of the Corporation and consistent with the purposes of the Corporation, undesignated gifts may be comingled with other undesignated funds and used as a single fund, or if the Committee deems best, may be retained as a separate fund.


Section 11.
Other Committees.
The Board of Directors may appoint or provide for the appointment of such advisory, administrative or other committees from within or without the Board as the Board deems appropriate; and the Board shall determine the duties and functions of such other committees.  The following committees may be necessary to carry out the functions of the Corporation:

A.
Finance:
To recommend a budget, manage assets, approve expenditures and provide for financial growth.

B.
Nominations:  To present nominees for the Board of Directors and for subcommittees.

C.
Fund-raising:  To plan and carry out fundraising events, strategies and activities.

D.
Public Information:  To keep the public aware of goals, purposes, functions and accomplishments of the Corporation.

E.
Allocations:  To establish procedures for allocations of funds among teachers, schools and programs and to evaluate projects or programs as they are completed.

F.
Programs: To establish procedures for determining priorities and durations among exhibits and workshops.

Section 12.  Voting.  All decisions at any meeting of the Board of Directors, the Executive Committee or other committees established pursuant to these bylaws shall be by majority vote of those present and voting.  Each member shall have one (1) vote only and no voting by proxy shall be permitted.


Section 13.  Compensation.  The members of the Board of Directors, the Executive Committee or other committees shall be volunteers and shall receive no compensation from the Corporation for their services.

Article VI—Officers


Section 1.  Officers.  The officers of the Corporation shall be a President, Vice President, Secretary/Treasurer, all of whom shall be elected by the Board of Directors from its membership and all of whom shall serve terms of two (2) year(s).  An officer may serve no more than three (3) consecutive terms.  The officers shall receive no compensation from the Corporation for their services.


Section 2.  President.  The President shall preside at all meetings of the Board and shall have overall responsibility and general charge of the business affairs and property of the Corporation.  The President shall preside at all meetings of the Corporation, the Board of Directors and all meetings of the Executive Committee and shall be a member ex-officio of all other committees of the Board.  The President may sign and execute all authorized contracts and other obligations and undertakings in the name of and on behalf of the Corporation and shall be the principal officer of the Corporation, having general charge and supervision of the Corporation’s affairs, and performing such other duties as may from time to time be assigned by the Board of Directors.


Section 3.  Vice President.  The Vice President shall, at the request of the President, or in the event of the President’s absence or disability, perform any and all duties of the President.  The Vice President shall have such other powers and perform such duties as the Board of Directors may from time to time assign to me office.


Section 4.  Secretary/Treasurer.  One person shall serve in the capacity of both Secretary and Treasurer.  The Secretary shall attend and keep or provide for the keeping of the minutes of all meetings of the Board of Directors and committees of the Board; issue notices of all meetings; and in general, perform all the duties incident to the office of Secretary, subject to the control of the Board of Directors.  The Treasurer shall have primary responsibility for the financial affairs of the Corporation under the guidance of the Board of Directors and shall have control of all corporate funds, and securities, subject to such regulations as may be prescribed by the board of Directors.  The Treasurer may endorse on behalf of the Corporation for collection, checks, notes and other obligations and shall promptly deposit the same and any receipts received in cash in such banks or other depositories as shall be designated by the Board of Directors.  The Treasurer shall enter currently on the books of the Corporation (to be kept by the Treasurer for that purpose) full and accurate accounts of all monies and property received, and all monies and obligations paid or incurred for the account of the Corporation.  The Treasurer shall maintain the books and records in such a manner as to readily show the financial condition of the Corporation and shall exhibit them at all reasonable time to any member of the Board of Directors or to any authorized representative of the Board of Directors.  The Treasurer shall in general perform all the duties incident to the office of Treasurer, subject to the control of the Board of Directors.


Section 6.  Vacancies.  In the event of the death or resignation of any principal officer prior to the expiration of the annual term for which such principal officer was elected, the Board of Directors shall fill such vacancy.

Article VII—Fiscal Policies


Section 1.  Fiscal Year.  The fiscal year of the Corporation shall begin on January 1 and end on December 31 of each year.


Section 2.  Deposits and Withdrawals.  All funds received for the account of the Corporation shall be acknowledged by issuance of official receipts and deposited in banks or depositories in the name of the Corporation.  All withdrawals from such accounts shall be made only by checks or similar orders signed by any two (2) of the President, Secretary/Treasurer.  The Board of Directors shall select the Corporation depositories.


Section 3.  Audit.  The financial records of the Corporation shall be audited annually by an independent certified public accountant appointed by the Board.  Copies of the audit shall be filed with the Board.  The audit shall also be made available for public inspection.


Section 4.  Corporate Funds.  All funds and property received by or coming into the custody of the Corporation belong to the Corporation and are entrusted to the Corporation to be expended only for the purposes authorized by the corporate charter and in accordance with the regulations prescribed by the Board of Directors.

Article VIII—Procedures Upon Dissolution


In the event of dissolution, the residual assets of the Corporation shall be turned over to one or more organizations which themselves are exempt as organizations described in sections 501(c) (3) and 170(c) (2) of the Internal Revenue Code of 1954 or corresponding sections of any prior or future Internal Revenue Code, or to the Federal, State or local government for exclusive public purpose. 

Article IX—Amendment


The Bylaws may be amended by a vote of two-thirds of the members of the Board of Directors present at a meeting expressly called for that purpose and at which a quorum is present; provided, however, that the written notice of any such meeting of the Board of Directors must contain reasonably adequate notice of the terms of the amendment proposal.

Article X—Prohibited Acts


Notwithstanding any other provision of the Articles of Incorporation or these Bylaws, this Corporation shall not carry on any other activities not permitted to be carried on by (a) an organization exempt from Federal income tax under section 501(c) (3) of the Internal Revenue code of 1954 or the corresponding provision of any future United States Internal Revenue Law, or (b) an organization, contributions to which are deductible under section 170(c) (2) of the Internal Revenue Code of 1954 or any other corresponding provision of any future United States Internal Revenue Law.

Article XI—General Provisions


Section 1.  Execution of Instruments Generally.  All documents, instruments or writings of any nature shall be signed by the President in his capacity as President, and shall be verified, acknowledged or otherwise countersigned by the Secretary.


Section 2.  Corporate Seal.  The Corporation shall have a seal, selected by the Board of Directors, which shall be used in the execution of corporate instruments, documents and other writings.


Section 3.  Bond for Treasurer.  The Treasurer for the Corporation shall carry out such duties as set out elsewhere in the Bylaws.  In the performance of these duties, he shall be in charge of the funds of the Corporation.  The Treasurer shall be bonded throughout his term as Treasurer, and this bond shall be in an amount exceeding the total value of funds controlled by the Treasurer during this term of office.


Section 4.
Liability Insurance.  The Board of Directors shall provide liability insurance for each and every Director of the corporation as well as all officers of the Corporation.  This liability insurance shall be in such amounts as the Directors deem requisite for the position of the individual being insured.  It is the purpose of this section to insure directors, officers and employees from pecuniary loss for carrying out their duties and responsibilities as assigned by the Corporation.
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