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BYLAWS OF 

Diff, Inc. 

(Davis Island Fishing Foundation) 

Approved by the Board of Directors December 6, 2011 to replace the previous August 26, 1995 version. 

ARTICLE I – ORGANIZATION OVERVIEW 

Section 1.1 Identity.  The organization shall be identified as Diff, Inc. or alternatively as Davis 

Island Fishing Foundation or DIFF, Inc. or DIFF or DIFF club.  The Board of Directors may 

authorize the creation and use of graphic logos for promotion and identification. 

 

Section 1.2 Purpose.  The Davis Island Fishing Foundation is a club for people that enjoy recreational 

surf fishing and associated fellowship and social activities on South Core Banks of Cape Lookout 

National Seashore, affectionately known as Davis Island.  

Statement of Purpose 

• The purpose, objectives and efforts are to benefit the DIFF membership and other visitors of 

Davis Island  

• DIFF actively supports and demonstrates responsible use of off-road vehicles for beach 

access to engage in surf fishing and other suitable activities  

• DIFF promotes a code of ethics for responsible behavior on the island  

• DIFF educates visitors on the rich heritage of surf fishing and current fishing conservation 

practices  

• DIFF provides physical and fiscal resources to assist the Park Service in maintaining cabins 

and other facilities  

• DIFF hosts fishing tournaments for its members enjoyment  

• DIFF supports the conservation of Davis Island’s culture, history, heritage and appropriate 

protection of its fish and wildlife  

• DIFF collaborates with the park management, concessionaires and other supportive 

organizations to benefit the DIFF membership  

• DIFF maintains awareness of activities that could affect Davis Island in a positive or negative 

way and responds appropriately to support the DIFF purpose  

• DIFF provides effective communications to its members by web site, newsletter and periodic 

meetings  

The Board of Directors shall review the DIFF purpose periodically to maintain currency. 
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Section 1.3 Legal and Tax Status.  DIFF, Inc. shall be registered with the State of North 

Carolina Department of Commerce as a nonprofit corporation and maintain currency of 

registration information.  DIFF, Inc. shall comply with US Federal tax laws for nonprofit 

corporations under section 501(c)(4) of the Internal revenue Code of 1986. 

 

Section 1.4 Principal Office.  The principal office of the Corporation shall be located at such 

place, within or without the State of North Carolina, as shall be determined from time to time by 

the Board of Directors.  

 

Section 1.5 Registered Office.  The Corporation shall maintain a registered office location in the 

State of North Carolina as required by law, which may be, but need not be, identical with the 

principal office.  The location shall be the business location of the registered agent or 

alternatively the residence of a DIFF officer recognized as the registered agent.   

 

ARTICLE II – MEMBERS 

Section 2.1 Eligibility.  Any person who subscribes to the purpose of the 

Corporation shall be eligible to make application for membership as a member in the 

Corporation. 

 

Section 2.2 Application for Membership.  Applications for membership as a member shall be 

made by completing the required information on a form.  Such application shall be accompanied 

by payment of the annual dues. 

 

Section 2.3 Rights and Obligations of Membership.  Each member shall have equal privileges 

as provided herein. Members may attend meetings of the membership, participate in activities, 

serve on committees and hold office of the Corporation. 

 

Section 2.4 Dues.  Each member shall pay annual dues for membership in the Corporation as 

shall be set from time to time by the Board of Directors.  A member who fails to pay such annual 

dues shall not be a member in good standing and shall forfeit his membership in the Corporation 

and shall cease to have any of the benefits of such membership. 

 

ARTICLE III – MEETINGS OF MEMBERS 

Section 3.1 Place of Meetings.  All meetings of members shall be held at a location within or 

without the State of North Carolina, as shall be designated by the Board of Directors or the 

President of the Corporation. 
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Section 3.2 Annual Meetings.  The annual meeting of the members shall be held each year as 

near the month of February as possible at such location, date and time as shall be designated by 

the Board of Directors or the President of the Corporation, for the purpose of electing directors 

of the Corporation and for the transaction of any other business as may be appropriately brought 

before the meeting.  If the annual meeting cannot be held on the day provided for by these 

Bylaws, a substitute annual meeting may be called by the Board of Directors or the President of 

the Corporation with the consent of the Board of Directors.  

 

Section 3.3 Special Meetings.  Special meetings of the members may be called at any time by or 

at the request of the President or the Board of Directors.  

 

Section 3.4 Notice of Meetings.  Documented notice stating the date, time and place of the 

meeting shall be given not less than 10 nor more than 60 days before the date thereof, either by 

mail or commonly acceptable electronic means, at the direction of the Board of Directors, to 

each current member.  In the case of a special meeting, the notice of meeting shall specifically 

state the purpose or purposes for which the meeting is called. In the case of an annual meeting, 

the notice of meeting need not specifically state the purpose or purposes thereof or the business 

to be transacted unless such statement is expressly required by the provisions of these Bylaws or 

by applicable law. 

 

Section 3.5 Members' List.  The Treasurer or another officer of the Corporation duly appointed 

by the Board of Directors shall prepare an alphabetical list of the names of its members with the 

address of each member.  This list shall be produced and kept open at the time and place of the 

meeting and shall be subject to review by any member during the entirety of the meeting. 

 

Section 3.6 Quorum.  Ten percent (10%) of the votes entitled to be cast on a matter (as 

described in Section 3.8), present in person shall constitute a quorum at all meetings of members 

for purposes of acting on any matter for which action by the members is required.  

 

Section 3.7 Organization.  Each meeting of members shall be presided over by the President, or 

in the absence or at the request of the President, by such other officer as the President or the 

Board of Directors may designate.  The Secretary, or any member designated by the person 

presiding at the meeting, shall act as secretary of the meeting. 

 

Section 3.8 Voting.  Each member in good standing having the right to vote on a matter or 

matters submitted to a vote at a meeting of members shall be entitled to one vote on each such 

matter.  Action on a matter by the members is approved by such members if the votes cast 

favoring the action exceed the votes cast opposing the action, unless a greater number of 

affirmative votes is required by law or the Articles of Incorporation or a Bylaw adopted by the 

members. Voting on all matters including the election of directors shall be by voice vote or by a 
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show of hands unless, as to any matter, at least 25% of the members at the meeting shall demand, 

prior to the voting on such matter, a ballot vote on such matter. 

 

Section 3.9 Member Action.  Any member in good standing may, by appropriate motion 

presented orally or in writing, bring a matter before the membership at any annual or special 

meeting of members for discussion and suitable action. 

 

ARTICLE IV – BOARD OF DIRECTORS 

Section 4.1 General Powers.  All corporate powers and affairs of the Corporation shall be 

exercised by or under the authority and direction of the Board of Directors. 

 

Section 4.2 Number, Term and Qualifications.  The number of directors of this Corporation 

shall consist of not less than 5 nor more than 12 as shall be determined from time to time by 

resolution of the Board of Directors. No such resolution reducing the number of directors below 

the number of directors then in office shall of itself have the effect of removing any director prior 

to the expiration of such director's term of office.  The terms of initial directors and the term of 

any director elected to fill a vacancy shall expire at the next annual meeting of directors at which 

directors are elected.  Directors need not be residents of the State of North Carolina. Directors 

must be members in good standing of the Corporation. 

 

Section 4.3 Election of Directors.  Except as provided in Section 4.5, Directors other than the 

initial directors shall be elected at the annual meeting of the members.  The Board of Directors 

shall present a slate of members in good standing for nomination as new Directors for a one-year 

term at the annual meeting.  The members present may also nominate members in good standing 

to the slate.  The slate of Directors shall be elected by a majority vote of the members present.   

 

Section 4.4 Removal of Directors.  A Director may be removed from office with or without 

cause prior to the expiration of his term by an affirmative vote of a majority of the members 

entitled to vote at an election of Directors.  However a Director may not be removed by the 

members at a meeting of the members unless the notice of the meeting states that a purpose of 

the meeting is removal of such Director. If any directors are so removed, new Directors may be 

elected at the same meeting. 

A Director shall automatically be removed from office prior to the expiration of his or her term 

upon failing to attend three (3) successive regular and special meetings of the Board of Directors.  

The Board of Directors may waive such automatic removal at its sole discretion. 

 

Section 4.5 Vacancies.  A vacancy occurring in the Board of Directors, for any reason, may be 

filled by a majority of the remaining directors. 
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Section 4.6 Compensation and Reimbursement.  Directors are unpaid volunteers, not 

compensated for their time serving the Corporation.  Each Director is encouraged to contribute a 

reasonable amount of time and to absorb a reasonable amount of personal expenses in 

conducting their duties.  The Board of Directors shall establish and document reimbursement 

guidelines. 

 

Section 4.7 Committees.  The Board of Directors, by resolution adopted by a majority of the 

number of directors then in office, may designate and appoint Committees, each consisting of 

one or more directors and other members selected by the Board of Directors, who shall serve as 

members of such Committee at the pleasure of the Board of Directors.  No Committee shall have 

authority to: (a) authorize distributions; (b) approve the dissolution, merger or the sale, pledge or 

transfer of all or substantially all of the Corporation's assets; (c) elect, appoint or remove 

directors, or fill vacancies on the Board of Directors or its committees; or (d) adopt, amend or 

repeal the Articles of Incorporation or Bylaws.  

 

ARTICLE V – MEETINGS OF DIRECTORS 

Section 5.1 Regular Meetings.  A regular annual meeting of the Board of Directors shall be held 

on such date and at such time as shall be designated by the President, for the purpose of electing 

officers of the Corporation and for the transaction of any business as may properly be brought 

before the meeting.  In addition, the Board of Directors may provide the time and place, either 

within or without the State of North Carolina, for holding regular meetings, typically resulting in 

four regular scheduled meetings per year. 

 

Section 5.2 Special Meetings.  Special meetings of the Board of Directors may be called by or 

at the request of the President or any two directors. Such meetings may be held either within or 

without the State of North Carolina.  Special Meetings may be held at a designated location, by 

telephone conference call, by electronic means or a combination of those methods. 

 

Section 5.3 Notice of Meetings.  Regular meetings of the Board of Directors may be held by the 

President giving notice of the meeting to the directors by any usual means of communication 

prior to the meeting. The person or persons calling a special meeting of the Board of Directors 

shall give notice of the meeting to the directors by any usual means of communication prior to 

the meeting.  

Section 5.4  Quorum.  One-third of the number of directors in office shall be required for, and 

shall constitute, a quorum for the transaction of business at any meeting of the Board of 

Directors.  

 

Section 5.5 Voting.  Except as otherwise provided in these Bylaws or required by applicable 

law, the affirmative vote of a majority of the directors present at a meeting of the Board of 

Directors shall be the act of the Board of Directors, if a quorum is present when the vote is taken.  
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Voting shall be by verbal indication, show of hands, electronic means or a combination of 

methods as determined by the presiding officer. 

 

Section 5.6 Organization.  Each meeting of the Board of Directors shall be presided over by the 

President, or, in the absence or at the request of the President, by any person selected to preside 

by vote of a majority of the directors present. The Secretary, or in the absence or at the request of 

the Secretary, any person designated by the person presiding at the meeting, shall act as secretary 

of the meeting. 

 

Section 5.7 Participation by Conference Telephone.  Any director or member of a Committee 

may participate in a meeting of the Board of Directors or Committee by means of a conference 

telephone or similar communications device that allows all directors participating in the meeting 

to simultaneously hear each other during the meeting, and a director participating in a meeting by 

such communication device shall be deemed present in person at such meeting. 

 

ARTICLE VI – OFFICERS 

Section 6.1 General.  The officers of the Corporation shall consist of a President, one or more 

Vice Presidents, a Secretary and a Treasurer, and may also include Assistant Secretaries, 

Assistant Treasurers and such other officers as may be appointed by the Board of Directors or 

otherwise provided in these Bylaws. Any two or more offices may be simultaneously held by the 

same person, but no person may act in more than one capacity where action of two or more 

officers is required. The title of any officer may include any additional designation descriptive of 

such officer's duties as the Board of Directors may prescribe (e.g. Tournament Director).  In 

addition, the Board of Directors may from time to time elect such honorary officers as the Board, 

in its discretion, deems advisable and in the best interest of the Corporation. 

 

Section 6.2 Qualification.  All officers of the Corporation shall be members in good standing of 

the Corporation; provided, however, that honorary officers of the Corporation need not be 

members of the Corporation. 

 

Section 6.3 Appointment and Term.  The Board of Directors at each annual meeting of the 

Board of Directors shall elect from among the members of the Board of Directors to serve for a 

term of one (1) year and until their successors shall be elected, a President, one or more Vice 

Presidents, Treasurer and Secretary; provided, that the Board of Directors may authorize a duly 

appointed officer to appoint one or more other officers or assistant officers, other than 

appointments of the President, Secretary and Treasurer. 

 

Section 6.4 Removal.  Any officer may be removed by the Board of Directors at any time with 

or without cause; but such removal shall not itself affect the contract rights, if any, of the person 

so removed. 
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Section 6.5 Vacancies.  A vacancy in any office because of death, resignation, removal, 

disqualification or otherwise may be filled by the Board of Directors for the unexpired portion of 

the term. 

 

Section 6.6 President.  The President shall be the Principal Executive Officer of the Corporation 

and shall have all of the duties and authority of such office. The President shall be subject to the 

direction and accountable to the Board of Directors.  The President, or his designee, shall preside 

at all meetings of the members of the Corporation.  The President shall have the responsibility to  

give, or cause to be given, all notices required by law and by these Bylaws. 

 

Section 6.7 Vice Presidents.  In the absence of the President or in the event of his or her 

inability or refusal to act, a Vice President, selected by the Board of Directors, shall perform the 

duties of the President, and when so acting shall have all the powers of and be subject to all the 

restrictions upon the President. Each Vice President shall perform such other duties as from time 

to time may be assigned by the President, or by the Board of Directors. 

 

Section 6.8 Secretary.  The Secretary shall have the responsibility to record minutes of all 

meetings of the Board of Directors and any annual or called membership meetings.  The 

Secretary shall disseminate such minutes to the Board of Directors for their review and approval, 

and shall retain the official records of all such meetings. 

       

Section 6.9 Treasurer.  The Treasurer shall have custody of all funds and securities belonging 

to the Corporation and shall receive, deposit or disburse the same under the direction of the 

Board of Directors; shall keep, or cause to be kept, full and accurate accounts of the finances of 

the Corporation in books especially provided for that purpose, and shall generally have charge 

over the Corporation's accounting and financial records; shall cause a true statement of its assets 

and liabilities as of the close of each fiscal year, and of the results of cash flows for such fiscal 

year, all in reasonable detail, to be made as soon as practicable after the end of such fiscal year. 

The Treasurer shall also prepare and file, or cause to be prepared and filed, all reports and returns 

required by Federal, State or local law and shall generally perform all other duties incident to the 

office of Treasurer. The Treasurer shall also have general charge of the membership books of the 

Corporation and shall keep, or cause to be kept, all records of members as are required by 

applicable law or these Bylaws. 

 

Section 6.10 Assistant Secretaries and Assistant Treasurers.  The Assistant Secretaries and 

Assistant Treasurers, if any, shall have any or all the powers and perform any or all of the duties 

of those offices, as shall be delegated to them by the Secretary or the Treasurer, respectively. 
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Section 6.11 Bonds.  The Board of Directors may by resolution require any officer, agent, or 

employee of the Corporation to give bond to the Corporation, with sufficient sureties, 

conditioned on the faithful performance of the duties of his respective office or position, and to 

comply with such other conditions as may from time to time be required by the Board of 

Directors. 

 

ARTICLE VII – CONTRACTS, LOANS AND DEPOSITS 

Section 7.1 Contracts.  The Board of Directors may authorize any officer or officers, agent or 

agents, to enter into any contract or execute and deliver any document or instrument in the name 

of and on behalf of the Corporation, and such authority may be general or confined to specific 

instances.  

 

Section 7.2 Loans.  No loans shall be contracted on behalf of the Corporation and no evidences 

of indebtedness shall be issued in its name unless authorized by a resolution of the Board of 

Directors. Such authority may be general or confined to specific instances. 

 

Section 7.3 Checks and Drafts.  All checks, drafts or other orders for the payment of money 

issued in the name of the Corporation shall be signed by such officer or officers, agent or agents 

of the Corporation, and in such manner, as shall from time to time be determined by resolution of 

the Board of Directors. 

 

Section 7.4 Deposits.  All funds of the Corporation not otherwise employed or invested shall be 

deposited from time to time to the credit of the Corporation in such depositories as the Board of 

Directors directs. 

 

ARTICLE VIII – RECORDS AND REPORTS 

Section 8.1 General.  The Corporation shall keep all records and submit and file all reports and 

filings as are required by applicable law. Unless the Board of Directors otherwise directs, the 

Treasurer shall be responsible for keeping, or causing to be kept, all financial and accounting 

records of the Corporation and for submitting or filing, or causing to be submitted or filed; all 

reports and filings of a financial or accounting nature, and the President or the assigned agent 

shall be responsible for keeping, or causing to be kept, all other records and for submitting or 

filing, or causing to be submitted or filed, all other reports and filings.  

 

The Corporation shall keep as permanent records minutes of all meetings of its members and all 

meetings of its Board of Directors, a record of all actions taken by the members or Board of 

Directors without a meeting, and a record of all actions taken by Committees of the Board of 

Directors. The Corporation shall maintain appropriate accounting records. The Corporation shall 
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maintain its records in written form or in electronic form capable of conversion into written form 

within a reasonable time. 

 

Section 8.2 Records at Principal Office.  The Corporation shall keep a copy of the following 

records at the Corporation's principal office: (a) its Articles of Incorporation and all amendments 

to them currently in effect; (b) its Bylaws and all amendments to them currently in effect; (c) a 

list of the names and addresses of its current directors and officers. 

 

ARTICLE IX – GENERAL PROVISIONS 

Section 9.1 Notice and Waiver of Notice.  Except as otherwise provided in the 

Articles of Incorporation or these Bylaws, any notice permitted or required to be given pursuant 

to these Bylaws may be given in any manner permitted by applicable law and with the effect 

therein provided.  Whenever any notice is required to be given to any person under the 

provisions of the North Carolina Nonprofit Corporation Act or under the provisions of the 

Articles of Incorporation or Bylaws, a waiver thereof in writing signed by the person or persons 

entitled to such notice and included in the minutes or filed with the corporate records, whether 

done before or after the time stated in the notice, shall be equivalent to the giving of such notice. 

 

Section 9.2 Fiscal Year.  The fiscal year of the Corporation shall be the calendar year, unless 

otherwise fixed by resolution of the Board of Directors. 

 

Section 9.3 Code of Ethics.  All members shall enter and leave the beach on South Core 

Banks only at approved and designated places determined and identified by the Park Service. All 

members shall offer advice and help to anyone needing assistance on the beach. All members 

shall respect the rights of all other visitors to South Core Banks. All members shall avoid 

littering the beach with trash, cans, etc., by depositing them in trash bags and removing them 

from the area. All members shall leave cabins in a clean and orderly state when checking out. All 

members shall when parking on the beach, always leave room for other vehicles to pass safely. 

All members shall refill holes, and remove any boards or other aids after being stuck so as to 

leave the beach passable for others. All members shall observe common courtesy on the beach 

and allow rules of the road to govern right-of-way when meeting or passing other vehicles. All 

members shall comply with federal, state and local laws and regulations related to the use of 

South Core Banks.     

 

Section 9.4 Indemnification.  Any person who at any time serves or has served as a director, 

officer or agent of the Corporation shall have a right to be indemnified by the Corporation to the 

fullest extent permitted by the North Carolina Nonprofit Corporation Act against (a) expenses, 

including reasonable attorneys' fees, actually and necessarily incurred by him or her in 

connection with any threatened, pending or completed action, suit or proceeding, whether civil, 

criminal, administrative or investigative, whether formal or informal, and whether or not brought 
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by or on behalf of the Corporation, arising out of his or her status as such director, or his or her 

status as an officer or agent of the Corporation, or his or her service, at the request of the 

Corporation or his or her activities in any of the foregoing capacities, and (b) any liability 

incurred by him or her, including without limitation, satisfaction of any judgment, money decree, 

fine, penalty or settlement, for which he or she may have become liable in connection with any 

such action, suit or proceeding. 

The Board of Directors of the Corporation shall take all such action as may be necessary and 

appropriate to authorize the Corporation to pay the indemnification required by this Bylaw, 

including without limitation, to the extent necessary, making a good faith evaluation of the 

manner in which the claimant for indemnity acted and of the reasonable amount of indemnity 

due him or her. 

Any person who at any time after the adoption of this Bylaw serves or has served as a director of 

the Corporation shall be deemed to be doing or to have done so in reliance upon, and as 

consideration for, the right of indemnification provided herein, and any modification or repeal of 

these provisions for indemnification shall be prospective only and shall not affect any rights or 

obligations existing at the time of such modification or repeal. Such right shall inure to the 

benefit of the legal representatives of any such person, shall not be exclusive of any other rights 

to which such person may be entitled apart from the provisions of this Bylaw, and shall not be 

limited by the provisions for indemnification in Sections 55A-8-51 through 55A-8-58 of the 

North Carolina Nonprofit Corporation Act or any successor statutory provisions. 

Any person who is entitled to indemnification by the Corporation hereunder shall also be entitled 

to reimbursement of reasonable costs, expenses and attorneys' fees incurred in obtaining such 

indemnification.  The Board of Directors may purchase and maintain insurance on behalf of any 

person who is or was a director, officer or agent of the Corporation against any liability asserted 

against him and incurred by him in any such capacity, or arising out of his status as such, 

whether or not the Corporation would have the power to indemnify him against such liability. 

 

Section 9.5 Construction.  All personal pronouns used in these Bylaws shall include persons of 

any gender. All terms used herein and not specifically defined herein but defined in the North 

Carolina Nonprofit Corporation Act shall have the same meanings herein as given under the 

North Carolina Nonprofit Corporation Act, unless the context otherwise requires. 

 

Section 9.6 Amendments.  These Bylaws may be amended or repealed and new bylaws may be 

adopted by the members or the Board of Directors. The members may amend these Bylaws upon 

an affirmative vote of the majority of members entitled to vote; provided that no amendment to 

the Bylaws may be approved by the members at a meeting unless the notice of the meeting states 

that a purpose of the meeting is to amend the Bylaws. The Board of Directors may amend these 

Bylaws upon an affirmative vote of the majority of Directors then in office; provided, that no 

amendment to the Bylaws may be approved by the Board of Directors at a meeting unless the 

notice of the meeting states that a purpose of the meeting is to amend the Bylaws. 
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Section 9.7 Sponsors.  The Board of Directors may establish the characteristics, qualifications, 

rights, limitations and obligations of Sponsors of the Corporation. Sponsors shall not be entitled 

to vote and shall not be permitted to hold office in the Corporation.  

 

Section 9.8 Limitation on Activities.  The Corporation shall not have or exercise any power or 

authority, either expressly, by interpretation or by operation of law, nor shall it directly or 

indirectly engage in any activity, that would prevent the Corporation from qualifying and 

continuing to qualify as a tax-exempt corporation described in Section 501(c)(4) of the Internal 

Revenue Code of 1986. 

The Corporation shall not, except to an insubstantial degree, engage in any activities or exercise 

any powers that are not in furtherance of its purposes; and no part of the net earnings of the 

Corporation shall inure to the benefit of any "private shareholder" of the Corporation within the 

meaning of Section 501(c)(4) of the Internal Revenue Code of 1986. 

Any reference herein to any provision of the Internal Revenue Code of 1986 shall be deemed to 

mean such provision as now exists or as may hereafter be amended, supplemented or superseded. 

 

Section 9.9 Dissolution.  In the event of the complete liquidation and final dissolution of the 

Corporation (whether voluntary or involuntary), the assets of the Corporation remaining after all 

liabilities and obligations of the Corporation have been paid, satisfied and discharged shall be 

distributed to another non-profit organization or organizations with similar mission and purpose 

to be selected by the DIFF Board of Directors.  In no case will the assets be distributed to the 

DIFF membership.    

 

Section 9.10 Amendments to Articles of Incorporation.  Any proposed amendment to the 

Articles of Incorporation of the Corporation must be submitted in writing to the President and the 

Board of Directors at least thirty days prior to any regular meeting and must be signed by at least 

five members in good standing. The Secretary, at the direction of the Board of Directors, will 

notify all members, in writing, of the proposed amendment and state that said amendment shall 

be voted on at the next regular meeting.  A two-thirds vote of all members present shall be 

necessary to carry a proposed amendment. 

 


