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BYLAWS OF THE
EMERALD CHAPTER
NATIVE PLANT SOCIETY OF OREGON

Amended 2005

ARTICLE I: Purpose of Emerald Chapter, NPSO

Section 1: Purpose
The purpose of the Emerald Chapter of the Native Plant Society of Oregon (NPSO) is the enjoyment,

conservation, and study of Oregon’s native plants and habitats.

ARTICLE li: Corporation

Section 1: Corporation
The Emerald Chapter is a duly recognized Chapter of the Native Plant Society of Oregon, a corporation

formed for charitable, educational and scientific purposes.

ARTICLE lll: Membership

Section 1: Eligibility and Categories of Membership

Membership in the Emerald Chapter shall be open to all persons, families or groups interested in the native
plants of Oregon. There shall be two classes of membership: regular and honorary. Regular members are
those who pay dues directly to the NPSO State Membership Chair. Honorary members are those upon whom
the State Board of Directors confers membership without payment of dues, for a fixed term or for life, in
recognition of a noteworthy contribution to botany or to NPSO.

Section 2: Right of Members to Vote
There shall be voting members. Voting members have the right to elect and remove the following officers,

who shall also serve on the Board of Directors: President, Vice-President, Secretary and Treasurer. Voting
Members shalil have the right to amend the Bylaws and take other actions allowed by law or these Bylaws.

Each membership shall be entitled to one (1) vote on any question requiring a vote of the membership of the
chapter, except for participants in family memberships. Each family membership shall be entitled to a
maximum to two (2) votes. The right to vote of a member group shall be exercised by an individual
designated in writing as the official delegate for that group. (A "member group" refers to any affiliated

organization other than a chapter.)

Section 3: Use of the Society's Name
No member may speak for or in the name of the Chapter without authorization by the Board of Directors.

Section 4: Termination of Membership
The Chapter Board of Directors may recommend termination of NPSO membership to the State Board of

Directors upon finding that a member has acted contrary to the purposes of NPSO, violated NPSO policies as
established by the State Board of Directors, or used the name of or identification with NPSO without authority
and contrary to NPSO policies. Anyone who believes that any NPSO membership should be terminated shall
submit a written request accompanied by a statement of facts and circumstances to the Chapter Board of
Directors. The Chapter Board of Directors will review the request and forward a recommendation for

disposition to the State Board of Directors.

ARTICLE IV: Meetings

Section 1: Chapter Meetings
Regular Chapter meetings shall be held at least four times a year, the date, time and place to be determined

by the Chapter Board of Directors. Chapter meetings are open to the public and to the voting mem bers. if the
members will vote on any issues, then written notice of the meeting must be sent to the members at least

seven days in advance.
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Section 2: Quorum
The presence or mail response of 10 percent of the Chapter's members shall be necessary to constitute a

quorum for the transaction of business. Every act or decision of a majority of the members présent ata
meeting or responding by mail, at which a quorum is taliied, is a valid act of the members unless a greater
number is required by law, or by the Articles of Incorporation, or by these Bylaws.

ARTICLE V: Dues

Section 1: Fiscal Year
The fiscal year shall begin January 1 and end on December 31 of each year. Annual membership is

renewable each calendar year and payable to the State Membership Chair.

Section 2: Determination of Dues
Dues shall be fixed and reviewed as needed by the State Board of Directors.

Section 3: Chapter’s Allocation of Dues
The Chapter will receive from the State Treasurer an allocation of dues paid by Emerald Chapter members to

be used for local expenses. The allocation shall be fixed and reviewed as needed by the State Board of
Directors.

ARTICLE VI: Governing Body

Section 1: Board of Directors, Eligibility
The Board of Directors shall be the governing body of the Chapter and only persons who are members of

Emerald Chapter of the Native Plant Society of Oregon shall be eligible for membership on the Board.

Section 2: Board of Directors: Composition and Voting Privileges

The Board of Directors shall consist of the following etected Chapter officers: president, vice-president,
secretary, and treasurer, who shall be elected by the Voting Members. In addition the imm ediate Past
President, if available, and chairpersons of any standing committees also serve as Board members. Each of
these persons has voting privileges. Chairpersons of Ad hoc Committees may attend Board Meetings, but are

non-voling.

Section 3: Number of Directors and Terms of Office
There shall be no less than five and no more than twelve directors. Elected directors serve one year terms

with no limit on the number of successive terms.

Section 4: Vacancies
A vacancy in the office of President shall be filled by the Vice-President. A vacancy in the office of Vice-

President, Secretary or Treasurer shall be filled by 2 majority vote of the remaining Directors. An officer thus
elected shall hold the office for the remainder of the unexpired term.

Section 5: Meetings and Notice
Meetings of the Board of Directors shall be held at least twice annually. Additional meetings may be called by

the Chapter President or in his/her absence, inability or refusal to act, by any other two elected officers, or at
the request of any five Chapter members.

Notice must be given of every meeting of the Board, stating the date, time, and location of the meeting, and
the purpose of the meeting if so required by law or these bylaws. The notice must be given not less than 2
days in advance of the meeting if delivered by phone or in person, and not less than 7 days in advance if
delivered by first class mail, email, or fax to an address provided by the individual director.

Section 6: Quorum and Decisions
The presence of one-third of the Board members at a Board of Directors meeting shall be necessary to

constitute a quorum for the transaction of business. Every act or decision by a majority of the Directors
present at a meeting duly held, at which a quorum is present, is a valid act of the Board of Directors except
where the law or these Bylaws require a greater level of agreement for approval.

Section 7: Decisions Without Meetings by Unanimous Consent

The Board may make any decision or take any action within its power without a meeting through a written
"unanimous consent resolution” that sets forth the action so taken and is signed by all the directors then in
office. The resolution is effective when the last director signs a copy of the unanimous consent resolution.
The unanimous consent resolution may be sent or transmitted by mail, fax or email. The unanimous consent

resolution must be filed with the corporate records.









