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Audubon Ohio

Policies and Procedures

1.
Purpose and Objectives

The purpose and objectives of Audubon Ohio shall be to facilitate such educational, scientific, literary and charitable pursuits as may be found in the stated purposes of the National Audubon Society. Audubon Ohio is organized to be the state field office of the National Audubon Society in Ohio.  Audubon Ohio shall interact with and is dependent upon the continued support, direction, and assistance of the Ohio Audubon Chapters, the Council of Ohio Audubon Chapters, and individual Ohio Audubon members.  Audubon Ohio will provide dynamic leadership and energy to the conservation and environmental movement in Ohio as well as significant new services, training and support to the Ohio Audubon Chapters in their local conservation efforts and projects.  The mission of Audubon Ohio is to conserve and restore natural ecosystems, focusing on birds, other wildlife and their habitats through advocacy, education, stewardship and chapter support, for the benefit of Ohio citizens of today and tomorrow.

2.
Membership

Any member of the National Audubon Society may attend the annual meeting of Audubon Ohio and participate in its activities.  All members of the Board shall be members of the National Audubon Society.

3.
Annual Meeting

The annual meeting of the members, held for the purpose of electing the Advisory Board of Directors (the “Board”) and transacting such other business as may come before the meeting, shall be held during the first quarter of each calendar year on such day and at such time and place as are designated by the Board, beginning in the year 2000; the month, day, time and place of the meeting may be changed from time to time by the vote of a majority of the Board.  The annual meeting of members shall not be held on a Sunday or a national holiday. 

4.
Location

The Audubon Ohio office shall be located in or near the city of Columbus, Ohio.

5
Governance

Audubon Ohio shall be governed by an Advisory Board of Directors (the “Board”) consisting of individuals with diverse backgrounds and expertise as well as individuals with Audubon chapter backgrounds and experience.  The Board will select its own officers and shall conduct its business at regular and special meetings pursuant to these Procedures and Policies.  

6.
Board Membership

6.1
Audubon Ohio Board members shall either work in Ohio or be residents of Ohio, and be willing to meet the time commitments for Board meetings, committee meetings and activities, and Audubon Ohio activities and functions.

6.2
The Audubon Ohio Board shall consist of at least fifteen but no more than twenty individuals, as determined by the Board, except that the Board may increase the number by majority vote.  Two people who share a single Board position pursuant to Section 6.6 shall be counted as one “individual” for purposes of applying this Section.

6.3
The Board Governance Committee shall work with Ohio Audubon Chapters to identify possible nominees for the Board;

6.4
The Board Governance Committee shall propose the Board nominees;

6.5
The Audubon Ohio Executive Director and the regionally elected National Audubon Society Board member shall serve on the Board as non-voting, ex-officio members.

6.6
The Audubon Ohio Board may, in its discretion, allow two people to share a single Board position if both are individually qualified to serve on the Board, both wish to serve on the Board and both believe in good faith that they cannot fulfill the obligations of a Board member without sharing the position.  When the Board appoints two people to share a single position, they will be jointly responsible for performing the obligations of a single Board member, including those set forth in Section 6.1.  If only one of the two attends a meeting of the Board, he or she will count as one Director towards determining quorum, and he or she may move and second resolutions and cast one vote.  If both attend the meeting, they will jointly count as one Director towards determining quorum, and one or the other may move and second resolutions and vote, but not both.  Both may, however, participate fully in all discussions and debates at the meeting.  Individuals who share a single Board position may not serve as officers of the Board, but may separately or jointly chair a committee of the Board.  If one of two people who are sharing a single Board position leaves the Board due to death, resignation, removal or for any other reason, the other person will be deemed to have left the Board as well, but may then be elected by the Board to fill the resulting unexpired terms for that position.  No more than half of the positions on the Board shall be filled by people who are sharing the positions with another person.

7.
Board Terms

7.1
The initial Audubon Ohio Board shall be appointed by a Nominating Team, which shall be composed of the Audubon Ohio Executive Director (or National Audubon Society Regional Vice President), the Audubon Ohio Development Director (or National Audubon Society Regional Development Director), and the COAC (formerly OAC) President, who shall in turn select three additional Nominating Team members, for a total number of six Nominating Team members.

7.2
Board members shall serve three year terms, except as provided in the last sentence of 7.4.

7.3
Terms for initial Board members shall be staggered with one, two and three year terms.

7.4
Board members are limited to two consecutive terms of office, except for initial Board members who are serving one and two year terms, who may serve an additional term.  In addition, any person who is appointed to replace a Board member who has left or been removed from the Board may serve two full terms consecutively after the completion of the term of the departed member.  Board members may serve a third term, provided that they have not served on the Board for at least one year prior to the commencement of the third term.  In addition, if the end of a Board President’s term as such coincides with the end of that person’s second consecutive term of office on the Board, that person may remain as a voting member of the Board for one additional year.

7.5 Except for the initial Board appointments, all Board members shall be elected from those nominated by the Governance Committee at the Audubon Ohio annual meeting by a majority of all National Audubon Society members present at the meeting.

7.6 Board members may be removed from their Board position if seventy five percent (75%) of the Board determines that such members’ actions or inaction are detrimental to the organization.

8.
Resignations

Any Board member may resign by giving written notice to the President or Secretary of the Board.  Such resignation shall be effective as of the time specified therein.  Unless otherwise specified therein, the acceptance of a resignation by the Board shall not be necessary to make it effective.

9.
Vacancies

Any vacancies on the Board shall be filled by the Governance Committee’s selection of an appropriately qualified candidate and presenting such candidate to the Board for election at the next Board meeting.

10.
Meetings

10.1
The Board shall meet quarterly and also at such special meetings as may be deemed necessary to fulfill the mission and purposes of Audubon Ohio at times and places to be determined by the Board.  Notice of such meetings shall be given as set forth below.

10.2
Meetings of the Board may be called by the President, the Audubon Ohio Executive Director, or by the written request of at least one-third of the seated Board members.  Each member shall furnish the Secretary of the Executive Committee with an address at which notice of meetings and all other notices may be served on or mailed to him.  Unless waived before, at or after the meeting as hereinafter provided, notice of each meeting shall be given by the person or persons calling such meetings to each Board member as follows:

(a)
By orally informing the Board member of the meeting in person or by telephone not later than ten (10) days before the date of the meeting, or

(b)
By personal delivery of written notice to the Board member not later than ten (10) days before the date of the meeting, or

(c)
By sending written notice to the Board member by overnight or express mail, telegram, cablegram, facsimile, or electronic mail, postage or any other costs prepaid, addressed to the Board member at the address provided by the Board member to the Secretary or to such other address as the person sending the notice knows to be correct.  Such notice shall be posted or dispatched a sufficient length of time before the meeting so that in the ordinary course of express or overnight mail or the transmission of telegrams, cablegrams, facsimiles or electronic mail delivery thereof would normally be made to the Board member not later than thirty (30) days before the date of the meeting.

3.
Unless otherwise required by these Policies and Procedures or the laws of the State of Ohio, notice of any meeting need not specify the purpose or purposes thereof.  Notice of any meeting of the Board may be waived by any member either before, at or after the meeting in writing, or by telegram, cablegram, facsimile or electronic mail.  Notice will be deemed to have been waived by any Board member who attends such meeting in person and who does not, before or at the commencement of the meeting, protest the lack of proper notice.

11.
Quorum and Manner of Acting

A majority of the number of Board members fixed by the Board pursuant to these Policies and Procedures must be present either in person or by means of communications equipment at such meeting in order to constitute a quorum for the transaction of business.  Meetings of the Board may be held by means of any communications equipment so long as all persons participating can hear each other.  Participation in a meeting under this section shall constitute presence at such meeting.  The Board shall at all times attempt to transact business by means of a   consensus of the Board.  However, in the event of dispute or irreconcilable difference, the vote of a majority of the Board members shall be the act of the Board, except for the provisions of Paragraph 7.6.  In the absence of a quorum, a majority of those present at any meeting may adjourn a meeting until such time as a quorum is had.  Notice of an adjourned meeting need not be given.  Board members shall act only as a board, and individual board members shall have no power as such.

12.
Voting

Each Board member shall be entitled to one vote on each matter properly submitted to the Board for their vote, consent, waiver, release or other action.

13.
Committees

13.1
The Board shall have the following standing committees:

Executive

Conservation Advocacy/Policy

Development

Education

Chapter Relations

Communications/Marketing

Governance

13.2
The board at its discretion will establish or eliminate committees to meet the needs of the organization.

13.3
Committee members shall be appointed by the President after consultation with the Executive Director, and with approval of the Board.

13.4
The Board may, at its discretion, establish any other committees which it deems necessary from time to time for the successful execution of the mission and purposes of Audubon Ohio.  Any such committees shall serve at the pleasure of the Board.

14.
Executive Committee

14.1
The Board shall have an Executive Committee which shall have responsibility for the day-to-day operations and regular conduct of business for Audubon Ohio, and such other duties as may be delegated to it from time to time by the Board.  

14.2
The Executive Committee shall consist of a President, Vice President, Vice President of Finance and Administration, Secretary and one at-large member, who shall be elected by a majority of the Board.  The term of each officer shall be one year with no limit on the number of years a person may serve, except as set forth in 7.4.

15.
Amendment of Policies and Procedures

At any meeting of the Board, notice of which shall have been given or waived as required by these Policies and Procedures, by the affirmative vote, either in person or in writing, of a majority of the Board members, these Policies and Procedures may be amended or repealed, in whole or in part, or new Policies and Procedures added thereto and adopted.

Effective January 26, 2005
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