Tucson
Bird
Alliance

Bylaws of the Tucson Bird Alliance

ARTICLE 1. INTRODUCTORY PROVISIONS

1.1 Name.

The corporation's name is Tucson Audubon Society, and it is doing business in Arizona as Tucson Bird
Alliance, referred to hereinafter as the "Corporation."

1.2 Charter.

The Corporation was duly chartered on June 17, 1964, and will be amended and restated in 2025
pursuant to the provisions of the Arizona Nonprofit Corporation Act.

1.3 Statement of Purpose.

The Corporation’s purposes are as provided in the Articles of Incorporation (“Articles”).

1.4 Mission.

The corporation's mission is to inspire people to enjoy and protect birds through recreation, education,
conservation, and restoration of the environment upon which we all depend.

1.5 Offices.

The Corporation's principal office is located at 300 University Boulevard, Suite 120, Tucson, Arizona, but
may be in the future at a different location within Pima County. The Corporation may also have offices at
other locations within the State of Arizona. The Corporation shall maintain a registered office and
registered agent in the State of Arizona.

1.6 Fiscal Year.

The fiscal year of the Corporation shall be the calendar year.

ARTICLE 2. MEMBERS

2.1 Membership.

Individuals or organizations who pay annual dues or make a qualifying gift to the Corporation become
members and enjoy member benefits. No other individuals or organizations are considered members.
Members are non-voting, and, per the Articles of Incorporation, there is no requirement for an annual
member meeting. The Corporation will set dues, qualifying gifts, and member benefits.
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ARTICLE 3. BOARD OF DIRECTORS

3.1 Authority.

Subject to any limitations set forth elsewhere in these Bylaws or the Articles, the operations and affairs
of the Corporation, including the administration, management, preservation, and protection of the
property of the Corporation, shall be under the general direction of a board of directors.

3.2 Qualifications.

When recruiting, the Board will seek out:

e Candidates reflecting and representing the cultural diversity of Southeast Arizona.

e Candidates with birding, conservation, and/or natural resources experience and interest

e Candidates with business and nonprofit experience in areas such as finance, accounting,
marketing, fundraising, hospitality, legal, and human resources in order to have the breadth of
skills required for all Board positions.

® At least 50% of Board members must be full-time residents of southeast Arizona. If Board
members travel extensively, they are expected to meet the requirements for attendance at Board
meetings and participation in Board events to engage directly with the local community.

3.3 Number, Term, and Election.

The Board shall consist of a minimum of six (6) and a maximum of sixteen (16) voting directors (the
actual number to be determined from time to time by the Board).

Directors serve for a term of three years. They may serve two consecutive terms unless they are officers
at the time their second term expires, in which case, they may remain on the board until their officer
term ends. No voting Director who has served two consecutive terms shall be eligible for re-election
until one year after their board service ends.

The Board shall elect directors at an annual meeting or any other regular board meeting or special
meeting called for that purpose. Elections are by the majority of directors voting; if any director requests
it, they shall be by secret ballot.

3.4 Vacancies.

Vacancies on the Board caused by resignation, death, or failure to comply with Board requirements shall
be filled by a majority vote. The appointed Director shall serve for the unexpired portion of the term of
the Director they replace. If the unexpired term is one year or less, it will not be counted toward the
term limit. It shall be counted as a full term if it is more than one year.

3.5 Removal.

The Board may, by majority vote, remove any Director from office at any time, with or without assigning
any cause, when it deems such removal to be in the Corporation's best interest.

3.6 Conflicts of Interest.

Each Director is required to sign a Conflict of Interest form each year to fully disclose any actual or
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potential conflicts of interest as a Board member. No Director may vote on any matter they have any
actual or potential conflict of interest. An actual or potential conflict occurs when an affiliation with
another organization or individual may create a divided loyalty between that organization and the
corporation. An affiliation with an organization shall be considered to exist when a Director or a member
of his immediate family, close relative, affectional or life partner is an officer, director, partner, employee,
or agent of the other organization or has any substantial interest or dealing with the other organization.
Closely related persons shall include, in addition to spouses, children, siblings, and blood relatives, other
close affectional relationships between persons

ARTICLE 4. MEETINGS

4.1 Meetings.

The Board of Director's regular meetings shall be held at least four times per year on dates set by the
Board of Directors. A majority vote may reschedule regular meetings as deemed necessary. Directors
must attend at least four regular meetings unless they have an excused absence from the President of
the Board.

Special meetings of the Board may be called by, or at the request of, the President or any two Directors.
The person or persons authorized to call special meetings for the board may fix any place to hold a
special meeting of the Board.

4.2 Notices.

Notice of any special meeting of the Board shall be given at least two days before by written notice, sent
by mail or electronic transmission to each Director at his/her address shown by the records of the
Corporation. If mailed, such notice shall be deemed delivered when deposited in the U.S. mail in a sealed
envelope so addressed, with postage thereon. If notice is given by electronic transmission, such notice
shall be deemed to be delivered upon transmission. Any Director may waive notice of any meeting. The
attendance of a Director at any meeting shall constitute a waiver of notice of such meeting unless a
Director attends a meeting for the express purpose of objecting to the transaction of any business.
Neither the business to be transacted at nor the purpose of any regular or special meetings of the Board
need be specified in the notice or waiver of such notice of such meeting unless specifically required by
law or by these bylaws.

4.3 Quorum.

A majority of the Board of Directors qualified to vote shall constitute a quorum for the transaction of
business at any meeting of the Board.

4.4 Meetings by Teleconference or Videoconference.

Regularly scheduled or specially called meetings of the Board of Directors and any committees or
subcommittees of the Board of Directors may be conducted with all or some members of the Board or
committee participating by video or teleconference call on a platform equipped to provide participation
by all members of the Board. Teleconference or videoconference participation in the business of the
Corporation shall not dispense with the standard written transactions of business conducted by such
participation, and minutes shall reflect members of the Board or committees participating by
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teleconference or videoconference.

4.5 Voting.

At any meeting of the Directors, every Director present shall be entitled to one vote, and except as
otherwise provided by law or by these Bylaws, the majority present at any meeting at which a quorum is
present shall be the act of the Directors. Directors shall not be permitted to vote in elections by proxy.

The President of the Board of Directors will be allowed to vote when their vote will affect the outcome of
a motion.

ARTICLE 5. OFFICERS

5.1 Titles.

The Board shall choose the corporation's officers, including a President, a Vice President, a Secretary,
and a Treasuretr.

5.2 Appointment.

The Board, at the appropriate meeting, shall choose the officers of the Corporation who serve at its
pleasure. At any time, the Board may appoint such other officers and agents as it shall deem necessary
to serve at its pleasure, exercise such powers, and perform such duties as the Board shall determine
from time to time.

5.3 Officers.

The President shall
- Preside at all meetings of the Board.
- Serve as ex-officio member of all committees.
- Appoint chairpersons of committees.
- Sign documents and instruments requiring execution on behalf of the Corporation, subject to
policies established by the Board.
- Act as Statutory agent or designate another Board member to act as such.
- Perform such other duties as the Board may assign

The Vice President shall
- Serve as the presiding officer in the absence of the President.
- Assist the President in all matters as appropriate.
- Assume the office of President if that office becomes vacant.
- Assume any other duties as determined and assigned by the Board.

The Secretary shall
- Make sure there are minutes of all Board and committee meetings. Prepare and distribute Board
meeting minutes.
- Perform all the duties incident to the office of the Secretary of a corporation and such other duties
as the Board or President may assign.
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The Treasurer shall

- Manage the board’s actions related to financial responsibilities. Ensure that board members
understand the organization’s financial position.

- Ensure that an appropriate accounting system is established and maintained in accordance with
GAAP (Generally Accepted Accounting Principles).

- Ensure that the financial records of the Corporation are audited at least annually.

- Review and approve annual tax (990), financial statements, and audits.

- Work with the Executive Director to present an annual budget to the board and to ensure that
appropriate financial reports, including income statements, balance sheets, and cash flow
statements, are available at board meetings.

5.4 Executive Committee.

There shall be an Executive Committee composed of the officers of the board. The Board may invite
other board members to join the Executive Committee. The purpose of the Executive Committee is to act
in place of the entire board when an emergent issue requires immediate action, and it is not feasible to
call a full board meeting.

5.5 Additional Officers.

The Board may establish any number of other officers and assistant officers in addition to those
described above to perform such duties as the Board shall designate or, in the absence of the Board, by
the President.

ARTICLE 6. EXECUTIVE DIRECTOR

6.1 Appointment.

The Board of Directors shall appoint the Executive Director, who shall be responsible to the Board for the
administrative and business management of the Corporation. The Board of Directors is solely responsible
for recruiting, evaluating, compensating, retaining, or dismissing the Executive Director.

The Governance Committee or another committee appointed by the Board shall nominate the Executive
Director and submit it to the Board of Directors for confirmation.

6.2 Responsibilities.

The Executive Director is the principal officer of the Corporation and is directly responsible for
implementing all policies and procedures approved by the Board, is accountable to the Board for daily
operations, and attends all regular Board of Directors meetings.

The Executive Director shall, upon request of the President or other officer of the Board, submit to said
officer(s) on a timely basis requested reports or information as may, in their opinion, be necessary for
the accomplishment of their responsibilities under these bylaws, and to enable said officers to review

and evaluate established operating procedures and policies.

The Executive Director may require the President to convene the Board for a special meeting within
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seventy-two hours of any such request. Notice of impending legal action or other matters of a serious
nature shall be given to the President by the Executive Director on a timely basis.

No provision herein assigning functions to the Executive Director shall limit the scope or authority of any
officer of the Board to fulfill their function(s) as defined elsewhere in these bylaws or as required by
statute, whether stated or not in these bylaws.

ARTICLE 7. COMMITTEES

7.1 Creation and Authority.

The President of the Board of Directors may designate and appoint one or more committees to act as
advisors to the Board. Each committee shall be chaired or co-chaired by a Director of the Board and
consist of at least two or more Directors. The Board President shall appoint committee chairs and be an
ex-officio voting member of each committee. The committee chair may appoint volunteers to serve as
non-voting members of the Board committees.

7.2 Committees.

The Board shall have four standing committees that will meet regularly to accomplish Board
responsibilities:

e Governance and Personnel
e Finance, Risk, and Audit
e Development

Other committees may be established as necessary, usually for a temporary period.

Unless otherwise provided in the resolutions of the Board of Directors, a majority of the committee shall
constitute a quorum. The majority of the members present at a meeting at which a quorum is present
shall be authorized to act on behalf of the committee.

Each committee may adopt rules for its governance that are not inconsistent with these bylaws or with
rules adopted by the Board of Directors.

Vacancies in the membership of any committee may be filled by appointments made in the same
manner as provided in the case of the original appointments.

ARTICLE 8. INDEMNIFICATION

8.1 Indemnification.

Each person who was or is a party or is threatened to be made a party to or is involved in any
threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or
investigative and whether by or in the right of the Corporation or otherwise (a Proceeding), by reason of
the fact that he or she, or a person of whom he or she is the legal representative, is or was a director or
officer of the Corporation shall be (and shall be deemed to have a contractual right to be) indemnified
and held harmless by the Corporation to the fullest extent authorized by and subject to the law, against
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all expenses, liabilities and losses (including attorneys; fees, judgments, fines, ERISA taxes or penalties
and amounts paid or to be paid in settlement) reasonably incurred or suffered by such person in
connection therewith; provided, however, that the Corporation shall indemnify any such person seeking
indemnification in connection with a Proceeding initiated by such person only if such Proceeding was
authorized by the board of directors of the Corporation. The indemnification conferred in this Section
also shall include the right to be paid by the Corporation the expenses (including attorneys; fees)
incurred in defense of or other involvement in any such proceeding in advance of its final disposition;
provided, however, that if and to the extent the law requires, the payment of such expenses (including
attorneys; fees) incurred by a director or officer in advance of the final disposition of a proceeding shall
be made only upon delivery to the Corporation of an undertaking by or on behalf of such director or
officer to repay all amounts so paid in advance if it shall ultimately be determined that such director or
officer is not entitled to be indemnified under this Section 8.1 or otherwise; and provided further, that,
such expenses incurred by other employees and agents may be so paid in advance upon such terms and
conditions, if any, as the board of directors deems appropriate.

8.2 Non-Exclusivity.

The rights to indemnification and advance payment of expenses provided by Section 8.1 hereof shall not
be deemed exclusive of any other rights to which those seeking indemnification and advance payment of
expenses may be entitled under any bylaw, agreement, vote of disinterested directors or otherwise, both
as to action in his or her official capacity and as to action in another capacity while holding such office.

8.3 Survival of Indemnification.

The indemnification and advance payment of expenses and rights thereto provided by or granted under
Section 8.1 hereof shall, unless otherwise provided when authorized or ratified, continue as to a person
who has ceased to be a director or officer and shall inure to the benefit of the personal representatives,
heirs, executors, and administrators of such person.

ARTICLE 9. CONTRACTS AND LOANS

9.1 Contracts.

The Board of Directors may authorize any officer or officers, agent, or agents of the Corporation, in
addition to the officers authorized by these bylaws, to enter into any contract or execute and deliver any
instrument in the name of and on behalf of the Corporation. Such authority may be general or confined
to specific instances.

9.2 Loans.

The Corporation shall not make any loan of money or property to, or guarantee the obligation of, any
Director, Officer, or Employee. However, the Corporation may advance cash to a Director, Officer, or
Employee of the Corporation for expenses reasonably anticipated to be incurred in performing their
duties so long as such individual would be entitled to be reimbursed for such expense absent that
advance.
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ARTICLE 10. DISCRIMINATION

10.1 Discrimination.

The Corporation and its agents shall not discriminate in securing or offering services or employment
against persons or organizations due to race, creed, national origin, gender, color, religious affiliation,
sexual or affectional orientation, or persons with disabilities.

ARTICLE 11. AMENDMENTS TO THE BYLAWS

11.1 Amendments.

These bylaws may be altered, amended, or repealed. New bylaws may be adopted by a majority of the
Board present in person or by teleconference at any regular meeting or any special meeting if at least
seven days written notice is given of the intention to alter, amend, repeal, or adopt new bylaws at such
meetings. Bylaws may be suspended only by a majority vote of Directors at any regular or specially called
meeting of the Board of Directors.

ARTICLE 12. PARLIAMENTARY AUTHORITY

12.1 Rules of Order.

The rules contained in Robert's Rules of Order, as may be revised and amended occasionally, shall govern
all cases wherein they do not conflict with the law, the charter, or these Bylaws.

ARTICLE 13. PERSONAL LIABILITY

13.1 Personal Liability

No Director shall be held personally liable for any debts of the Corporation.

ARTICLE 14. DISSOLUTION

14.1 Dissolution

If the Corporation is dissolved or for any reason ceases to operate, the assets of the Corporation, if any,
are to be transferred to the federal, state, or local government for a public purpose or to an educational,
religious, charitable, or other similar organization that is qualified for exemption under Internal Revenue
Code § 501(c)(3), as amended, or any successor statute.
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ACCEPTANCE AND APPROVAL

As the President of the Tucson Bird Alliance, |, the undersigned, hereby certify that the foregoing are the
Bylaws of the said Corporation as accepted and approved by the Board of Directors, effective this third
day of March 2025.

V5arnen £ Hove—
Approved 3/24/2025

President, Board of Directors Date
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