BYLAWS

ARTICLE I:  PURPOSE

Section 1. [ your organization's name] (hereinafter referred to as xxxx or the Corporation) is a network of activist environmental organizations that focus on . state level policy to preserve, protect, and enhance the natural and human environment for the benefit of the public, and to protect the public health.  The Corporation strives to strengthen the strategic and organizational capacity of Members through direct assistance and coordination efforts

ARTICLE II:  REPRESENTATION OF xxxx

Section 1. Public statements: A Member, xxxx Board or committee members, or xxxx staff person must receive prior approval from the Chair of the Board before making any statements on behalf of the Corporation for the public record, or taking any action under the authority of the Corporation.   

Section 2. Independence of Members: No action of this organization shall be constructed to bind or represent any Member without the formal explicit approval of that Member.

ARTICLE III: MEMBERS

Section 1. Criteria:  Non-profit organizations with a demonstrated primary purpose deemed to be in harmony with the purposes of the Corporation, and that meet the other criteria established by the membership from time to time shall be eligible.

Section 2. Approval: The Board of Directors shall act on applications for membership.  The Board shall exercise due diligence to determine that the organization seeking membership fulfills the criteria adopted by the Members.  A majority vote of the Board is required to approve an organization’s membership. 

Section 3. Powers: The Members shall hold all powers of the Corporation not vested by these Bylaws or the Articles of Incorporation in the Board of Directors or other entity of the Corporation, including but not limited to the powers pursuant to Articles III, IV, VI, IX, X to set the membership criteria, elect the Board of Directors, adopt the budget, amend these Bylaws, and dissolve the Corporation.

Section 4. Dues: Members shall pay dues annually.  Failure to pay dues may lead to termination of membership.  The Members shall set the amount of dues from time to time. Dues may be reduced or waived on a case-by-case basis at the discretion of the Board.

Section 5. Rights:  Members shall have access to the services and programs provided by the Corporation.  Members shall have one vote in all matters brought before the Members.  Each Member shall designate one person from their organization to cast its vote, and that person must be present at a meeting to cast the vote.

Section 6. Responsibilities:  Members have the responsibility to participate in the governance of the corporation including but not limited to participating on committees, assisting with xxxxxxxx programs, attending the Annual Meeting of the Members, renew membership annually, and providing necessary information in a timely fashion.

Section 7. (a)Termination:  Any Member may be terminated if, in the opinion of the Board of Directors they fail to meet the criteria established by the Members, or if the Member has taken an action that is detrimental to the Corporation or its Members.  Such action by the Board shall require a 2/3 vote of the Board.

(b) Failure to Renew Membership: Membership shall also be terminated if a Member fails to renew their membership each year.

Section 8. Initial Membership: All organizations that are Members in good standing of xxxxx as a program of the yyyyyyyyy as of 12/31/02 shall be the Initial Members of the Corporation.

Section 9.Action Without Meeting: The Members may take action outside a regular or special meeting by the circulation of a written proposal, supported by 30% (rounded down) of the Members in good standing, on which the Members may vote in writing, via electronic communication, or telephone conference call.   The vote on any such action shall take place not less than 5 days nor more than 30 days after the written proposal has been circulated to the Members.  Adoption of such a proposal shall require approval by a majority of all those voting for the proposal, but shall be effective only if at least 60% of the Members in good standing (rounded down) have voted on the issue.

ARTICLE IV:  ANNUAL MEETING OF THE MEMBERS

Section 1. There shall be at least one in-person meeting of the Members each year.  This shall be the Annual meeting of the Corporation.

Section 2. Agenda: the Board of Directors will propose a draft agenda for the business meeting portion of the Members Meeting to the Members at least 45 days before the meeting.  Members have 7 days to make a request to the Board Chair to add, change or delete items.  The Board shall respond in writing as to its decision on any such request.  The final agenda will be posted on the Corporations website 21 days before the meeting.

Section 3. Quorum: A quorum shall consist of 60% of the Members in good standing (rounded down.)

Section 4. Action:  Unless otherwise specified in these Bylaws or the Articles of Incorporation, a motion or proposed action shall be adopted on a vote of a majority of the Members in attendance at a duly constituted meeting.  There shall be no polling of Members not present. 

Section 5. Election of Organizational Directors: the Members at the Annual Meeting shall elect Organizational Directors.   The Nominating Committee shall propose candidates to fill any open or expiring Organizational Directors positions.  Members may make additional nominations from the floor during the meeting.

Section 6 Annual budget:  The Board shall propose a budget for the Corporation’s next fiscal year.  The Members must act on the budget at the annual meeting.

Section 7.Review of Board decisions: Any Member may ask to review a past decision of the Board except actions relating to contracts, or to the management of personnel. 

Section 8. Discretion of the Chair: The Chair of the Board, at her/his discretion may entertain motions at the annual meeting that are not on the agenda.

ARTICLE V:  BOARD

Section 1. Powers: The Board of Directors shall have the power to manage and administer the affairs of the Corporation to the extent allowed by law, except where authority has been reserved in the Members as specified in these Bylaws and the Articles of Incorporation of the Corporation.  

Section 2. (a)Number of directors and composition: The number of Directors shall be established by the Members from time to time, but in no instance shall it be less than nine nor more than fifteen.  

(b) The Board shall be comprised of individuals from Members (hereinafter Organizational Directors), and At-Large members chosen for their particular skills or expertise.  However, at least two thirds of the Board shall be Organizational Directors.

Section 3.  Xxxx Director: The xxxxx Director shall be an ex officio member of the Board, but shall not vote on any matter brought before the Board.

Section 4. Election: Organizational Directors to the Board shall be elected by majority vote of the Members at the Annual Meeting of the Members.   At-Large members shall be elected by a majority vote of the Organizational Directors. 

Section 5. Term: (a) The term of each Organizational Directors shall be two years beginning at the end of the Annual Members meeting at which they were elected.  The term for At-Large Directors shall be two years beginning at the end of the Board meeting at which they are elected.  All Directors may serve up to three consecutive terms on the Board.  After three consecutive terms an individual would be eligible again for the Board after two years.

(b)Terms of the Initial Board of Directors shall be staggered so that approximately half the Board stands for election each year.

Section 6. Resignation and removal: (a) Directors may be removed with or without cause by vote of  2/3 of the Board at a regularly called meeting.

(b) A Director may resign at any time by submitting a letter to that effect to the Chair of the Board.

Section 7. Meetings: The Board shall meet at least four times a year.  Meetings may be held in person, by telephone conference or by other electronic means. 

Section 8. Quorum: A quorum of the Board shall be a majority of the Board, provided that a majority of the Directors present are Organizational Directors.  Directors may attend meetings by telephone or other electronic means. 

Section 9. Action: Unless otherwise specified in these Bylaws or the Articles of Incorporation, a majority vote of the Directors present at a duly constituted meeting of the Board or its committees shall be sufficient to adopt any motion or action.

Section 10. Reports to Members: The Board shall, in a timely fashion, apprize the Members of all actions it has taken that are not confidential or privileged.  Actions regarding personnel issues, litigation, or contract negotiation are examples of actions that may not be prudent to publicize.

Section 11. Compensation: Members of the Board shall receive no compensation for their service and duties as Directors, except they may receive reimbursement for reasonable out-of-pocket expenses incurred in connection with Corporation business pursuant to policies established by the Board.

Section 12. Notice: Notice of the time, place and purpose of every meeting of the Board of Directors shall be given by the Secretary or other officer by mailing, telephoning, fax, or email to each Director at least ten days before such meeting.  Notice of any meeting need not be given, however, to any Director who submits a signed waiver of notice, before or after the meeting, or who attends the meeting without protesting the lack of notice, prior thereto or at its commencement.

Section 13. Vacancies:  The Nominating Committee shall recommend candidates to fill vacancies on the Board.  The Board shall have the power to fill vacancies resulting from resignations, removals or enlargements of the Board. Directors so appointed shall serve until the next Annual Meeting where they shall stand for election any remainder of the term.  

Section 14. Staff: The staff of the Corporation shall consist of the xxxx Director and such other persons as the xxxx Director may from time to time employ pursuant to the budget adopted by the Members.  The xxxx Director shall be responsible to the Board of Directors.  Other staff shall be responsible to the xxxx Director.   All matters pertaining to the employment of other staff shall be the responsibility of the xxxx Director, subject to policies set by the Board.

Section 15. Initial Board: All Directors in good standing of xxxx as a program of the yyyyy as of 12/31/02 shall be the Initial Board Members of the Corporation.

Section 16. Extraordinary Meeting of the Members: The Board, by a 2/3 vote may call a meeting of the Members.  This meeting can be in person, by conference call, or other electronic means.  The Board shall send out a notice to the Members detailing the reason for such a meeting.  The Board shall follow the procedure in Article IV section 2 regarding the agenda for such a meeting.  The requirements under Article IV section3 and 4 shall apply to any meeting called under this section.

Section 17. Responsibilities of Board Members:  Members of the Board of the Corporation agree to attend meetings of the Board, be prepared to discuss the items on the agenda of the board meetings, and to generally exercise their fiduciary duty to the Corporation. 

Section 18.  Budget Revisions:  The Board may make revisions to the annual budget if necessary to reflect changes in circumstance regarding revenues, expenses, or both.

ARTICLE VI: OFFICERS

Section 1. Officers: The Officers of the Corporation shall be the Chair, Vice Chair, Secretary, Treasurer, and xxx  Director.  All Officers, except the xxxx  Director shall be members of the Board of Directors. 

Section 2. Powers and Duties: The officers of the Corporation shall have such powers and perform such duties in the management of the property and activities of the Corporation, subject to the control of the Board of Directors, as provided in these Bylaws, the Articles of Incorporation, or law and as generally pertain to their respective offices, as well as such other powers and duties as may be authorized from time to time by the Board of Directors.  

Section 3. Chair and Vice Chair: The Chair and Vice Chair must be an Organizational Director. The Chair shall preside at all Board meetings, the Annual Meeting of the Members, and Executive Committee meetings.  In case the Chair is for any reason unable to act, the Vice Chair shall perform the duties of the Chair

Section 4. Treasurer: The Treasurer shall oversee the handling of the Corporation’s assets, shall report to Executive Committee and the Board of Directors at their request, and shall present the annual report of income and expenditures at the Annual Meeting of the Members.

Section 5. Secretary: The Secretary shall send notices of meeting, oversee the keeping of minutes of all meetings of the Board of Directors, and generally assist the operations of the Corporation as the Chair may determine.

Section 6.  Xxx Director:  The xxxx Director shall be the chief executive officer of the Corporation.  The Director shall be responsible for the day-to-day operation of the Corporation subject to the policies and directions approved by the Board and the Members, or as required by law.

Section 7. Election and term: (a) The term of all Officers except the xxxx Director shall be one year.  The xxxx Director shall serve as Chief Executive Officer as long as the Corporation employs him/her in that position.  Officers may serve consecutive terms.

(b) The Board of Directors, at their first meeting after the Annual Meeting of the Members, shall elect the officers.

Section 8. Compensation: Officers of the Board shall receive no compensation for their   service and duties as Officers, except they may receive reimbursement for reasonable out-of-pocket expenses incurred in connection with corporation business pursuant to policies established by the Board.

ARTICLE VII:  COMMITTEES 

Section 1. Executive Committee: There shall be an Executive Committee made up of the officers of the Board of Directors.  The Executive Committee shall possess and exercise all of the delegable powers of the Board of Directors, subject to such restrictions as from time to time may be prescribed by the Board of Directors provided that the shall have no authority to: (I) fill vacancies on the Board of Directors; (II) amend or repeal the Bylaws or adopt new Bylaws; (III) hire or fire the xxx Director.  The Executive Committee shall be responsible for the day-to-day management of the xxxx Director, and shall set the salary for the xxxx Director.

Section 2. Nominating Committee: The Board Chair shall appoint a Nominating Committee consisting of at least three Members.  The Nominating Committee shall be comprised of both Board members and representatives of other Members.  The Nominating Committee shall recommend candidates for election to the Board to the Members for proposed Organizational Directors and to the Board of Directors for at Large members.  

Section 3. Membership Committee: (a) The Board Chair shall appoint from the Board and from other Members a Membership Committee consisting of at least three Members.  A majority of the Committee shall be made up of non-Board members. The Membership Committee shall review all applications for membership, and renewal of membership to determine if an organization meets the criteria established by the Members. The Membership Committee shall make recommendations to the Board on each application for membership.   

(b) The Membership Committee shall, from time to time, develop and propose amendments to the membership criteria it deems appropriate to fulfill the purpose and mission of the Corporation to the Board for consideration and revision if necessary.  The Board shall then refer the recommendations to the Members in a timely fashion for their consideration and possible action.  

Section 4. Others: The Board Chair may from time to time create such other committees as the activities of the Corporation may require, and delegate such authority to such committees as the Board of Directors may deem appropriate.

Section 5. Procedure: Unless otherwise provided in these Bylaws or by the Board of Directors members of committees shall serve a term of one year or until the appointment of their successors, if any.  A majority of the members shall constitute a quorum.  Unless otherwise specified in these Bylaws each committee shall elect it own chair.

ARTICLE VIII: INDEMNIFICATION

The Corporation shall indemnify any person who is or was a Director or Officer of the Corporation, or is or was serving at the request of the Corporation as a director, officer, employee or agent against any liability asserted against such person and incurred by such person in any such capacity or arising out of his or her status as such to the full extent permitted by law.

ARTICLE IX: AMENDMENTS

Section 1. These Bylaws may be amended, added to, or repealed by the vote of  2/3 of all the Members in good standing of the Corporation. The vote may be held in person, by mail ballot, by telephone conference or by other electronic means. 

Section 2. Procedure: the Board of Directors will submit to the Members any proposed Bylaw amendments for consideration at the business meeting portion of the Members Meeting or special meeting called by the members or Board for that purpose at least 45 days before the meeting.  Members have 7 days to make a request to the Board Chair to add, change or delete items.  The Board shall respond in writing as to its decision on any such request.  The final language of the proposed amendments will be posted 21 days before the meeting.

ARTICLE X: DISSOLUTION

The Corporation may be dissolved by a 2/3 vote of all Members in good standing. 

ARTICLE XI: CONFLICT OF INTEREST

Section 1. Action directly benefiting a group or individual: When the Board of Directors, Committees, or the Membership is considering an action that could result in a direct benefit to a Member or an organization which an at-large member of the Board represents as staff or trustee, that Member or individual shall declare the conflict of interest to the Board, Committee or Members before discussion of the proposed action.  The individual or Member with the conflict shall not vote on the proposed action.

Section 2. Action affecting a class of groups or individuals: A conflict of interest does not arise with any action of the Corporation if the adoption of the action will affect a class of organizations that includes the Member or an organization represented by an at-large Board member.

ARTICLE XII:  RULES OF ORDER

Parliamentary procedure as specified in “Robert’s Rules of Order” shall govern the conduct of all meetings of the Corporation.

