



BY-LAWS

OREGON RURAL ACTION

ARTICLE I                         

Purpose

Section 1.0  Name of the Corporation.  The name of the Corporation is Oregon Rural Action.

Section 1.1  Principal Office.  The principal office of Oregon Rural Action is 1702 S. 4th Street, La Grande, Oregon 97850.

Section 1.2  Mission Statement.  Oregon Rural Action is a long term, multi-ethnic organization whose mission is to support and encourage community organizing around locally-identified issues, with a shared vision of creating a healthy, democratic, and just society.  Oregon Rural Action’s members and community groups work to promote social justice, agricultural and economic sustainability, and stewardship of the region’s land, air and water.

ARTICLE II

Membership

Section 2.0 Membership.  Any person, upon paying such dues as may be determined by the Board, may become an Individual Member of the Corporation.  Individual Members shall have the right to vote on resolutions at the annual meeting of the members, may attend all meetings of the members and the Board, and shall enjoy such other incidents of membership as shall be determined by the Board.    Family Memberships will enable any family member living in the same household to be an Individual Member of Oregon Rural Action; a Business Membership will allow two persons within the Business to become Individual Members of Oregon Rural Action.

Section 2.1 Chapter Affiliation.  Individual Members of Oregon Rural Action will either be affiliated with an Oregon Rural Action Chapter or designated as non-affiliated.

Section 2.2 Good Standing.  Any member not paying such dues as may be levied within thirty (30) days of the due date thereof shall not be deemed to be a member in good standing and shall not enjoy the privileges of membership otherwise granted in these By-Laws. 

Section 2.3  Resignation. An Individual Member may resign at any time.

Section 2.4 Termination of Membership.  An Individual Membership may be terminated by the Board of Directors after giving the member at least 15 days written notice by first class mail of the termination and the reasons for the termination, and an opportunity for the member to be heard by the Board, orally or in writing, not less than five days before the effective date of the termination.  The decision of the Board shall be final and shall not be reviewable by any court.

ARTICLE III

Corporate Meetings

Section 3.0 Annual Meeting. The regular annual meeting of the members of the Corporation will be held at such a place and time as determined by the Board of Directors; however, no more than 18 months will elapse between any two annual meetings. All members of the Corporation will be mailed adequate written notice of the time and place of the annual meeting at least two weeks prior to that meeting by first class mail and will include a description of any matter or matters which must be approved by the members.

Section 3.1 Voting. A quorum is defined as at least ten members in good standing who are present at the annual meeting or any meeting of the membership called by the Board of Directors. A majority of the votes cast shall decide issues being voted upon, for passage of resolutions or election of individuals.

Section 3.2 Notice of meetings. The Corporation will annually notify its members of the place, time and dates of its scheduled board meetings. 

ARTICLE IV

Board of Directors

Section 4.0  Board of Directors.  The Board of Directors shall consist of one representative from each Chapter and at least four at-large members that shall serve as officers.

Section 4.1 Election of At-Large Board Members.  Nominations for at-large open board member positions will be sought annually from all Oregon Rural Action members in good standing.  All nominees must be members in good standing and must approve of their nomination.  The nominating committee of the board will review nominees ensuring that they meet the criteria to be on the board.  Ballots will be mailed to all members to seek membership approval of the nominees as At-Large Board Members of Oregon Rural Action.

Section 4.2  Election of Chapter Representative Board Members.  Chapter Representative Board Members will be elected by members of the chapter according to chapter bylaws.

Section 4.3 Terms.  Terms for the Board are for two years, and both at-large and chapter representative Directors may be re-elected for additional terms.  The Board shall make provisions to stagger the terms of Directors so that each year the terms of as close as possible to one-half of the Directors shall expire.

Section 4.4  Duties of the Board of Directors.  The Board of Directors shall exercise all duties required by law to be exercised by the Board of Directors of non-profit corporations.

Section 4.5 Election of Officers.  A meeting of the Board of Directors will be held following the election of the Board Members for the purpose of electing officers from the current elected at-large Directors.
Section 4.6   Assigned Duties of the Board of Directors. The Board shall appoint committees and approve assigned duties.   The Board of Directors shall adopt annual budgets of the Corporation, have the authority to hire and fire the Executive Director of the corporation, execute the general objectives and policies of the Corporation, and perform all other functions necessary to the transaction of the Corporation’s business.

Section 4.7  Removal.  Any Director may be removed, with or without cause, at a meeting called for that purpose, by a vote of a majority of the members entitled to vote at an election of Directors.  Chapter Representatives may be removed by the duly authorized action of the Chapter, which said Director represents.   Any Board member may be terminated by the Board of Directors after giving the member at least 15 days written notice by first class mail of the termination and the reasons for the termination, and an opportunity for the Director to be heard by the Board, orally or in writing, not less than five days before the effective date of the termination. The decision of the Board shall be final and shall not be reviewable by any court.

Section 4.8  Voting Rights of Directors.  Each Director will be entitled to one vote on each matter submitted to a vote of the Board of Directors.

Section 4.9  Proxy Voting Rights of Directors.  Each Director entitled to vote at a meeting may authorize another person or persons to act for him/her by proxy in writing signed by said member, but such proxy will only be valid for one meeting.

Section 4.10  Quorum: A majority of the total number of Directors then in office shall constitute a quorum.

Section 4.11  Vacancies.  Vacancies of at-large Directors will be filled by a majority vote of the current Directors.  This term will expire at the next election by the members.

Section 4.12  Conduct of meetings.  All meetings of the Board will be conducted by consensus, except if consensus is not achievable, a vote will be taken with a two-thirds majority prevailing.

Section 4.13  Board of Directors Meetings.  The Board of Directors will hold regular meetings between annual meetings for the purpose of carrying on the business of the Corporation, either in person or by telephone conference call.  Each member of the Board of Directors will be mailed or emailed adequate written notice of each meeting of the Board of Directors at least one week prior to meeting.

Section 4.14  Special Meetings.  Special meetings of the Board of Directors shall be held at the time and place to be determined by the Board of Directors.  Notice of such meetings describing the date, time, place, and purpose of the meeting, shall be delivered to each Director personally or by telephone, mail, or email not less than two days prior to the special meeting.

Section 4.15  Action without a meeting.  Action may be taken without a meeting if the action is taken by all members of the Board. The action shall be evidenced by one or more written consents describing the action taken, signed by each Director, and included in the minutes or filed with the Corporate records reflecting the action taken.  Action taken under this section is effective when the last Director signs the consent, unless the consent specifies an earlier or later effective date.  A consent signed under this section has the effect of a meeting vote and may be described as such in any document.

ARTICLE V

Committees
Section 5.0  Executive Committee.  The Executive Committee will consist of the four elected Officers of the Corporation.

Section 5.1  Other Committees.  Other Committees not having or exercising the authority of the Board in the management of the Corporation shall be constituted as needed.  Any member of any committee may be removed by the Board whenever in their judgment the best interests of the Corporation shall be served by such removal.  Each such committee shall have at least one Board Member who shall act as liaison to the Board. 

ARTICLE VI

Officers

Section 6.0  Officers.  The Officers will consist of a chairperson, vice-chairperson, secretary and treasurer, each of whom will be elected by a majority of the Directors at the annual meeting of the Board of Directors from the current at-large Directors. The terms of the elected officers will be for one year.

Section 6.1  Chairperson.  The Chairperson shall be the principle executive officer of the Corporation and shall in general supervise and control all of the business and affairs of the Corporation.  The Chairperson shall oversee all meetings of the members, Board and Executive Committee.  The Chairperson may sign with the Secretary or any other proper officer of the Corporation authorized by the Board, all official documents.  In general the Chairperson shall perform all duties incident to the office and such other duties as may be prescribed by the Board.

Section 6.2  Vice-Chairperson. The Vice-Chairperson will preside at all meetings of the Board and annual meeting when the Chairperson, or the appointed substitute is absent. The Vice-Chair will be responsible for overseeing the signing of official documents in the Chairperson’s absence and such other duties as may be prescribed by the Board.

Section 6.3  Treasurer.  The Treasurer will make sure that all financial records for the Corporation are kept in accordance with standard financial and accounting standards. The Treasurer will also ensure that monthly financial statements are available for all Board of Directors meetings.

Section 6.4  Secretary.  The Secretary will ensure that minutes of all annual meetings and Board of Directors meetings are taken, collected, and made available at the main office as permanent records.

Section 6.5  Vacancy.  In the event a vacancy would arise in any Officer positions, the position will be filled by a majority vote of the Board of Directors, with such person serving until the next election of the Board of Directors.

ARTICLE VIIseq level1 \h \r0 
Prohibited Transactions

Section 7.0  Loans.  Except as permitted by Section 65.364 of the Oregon Nonprofit Corporation Law, this Corporation shall not make any loan of money or property to, or guarantee the obligation of, any Director or Officer; provided, however, that the Board of Directors may approve the advance of money to a Director, Officer, committee member or member of this Corporation or any subsidiary for expenses reasonably an​ticipated to be incurred in performance of the duties of such Director, Officer, committee member or member, or in furtherance of the Corporation's purposes, so long as that individual would be otherwise en​titled to be reimbursed pursuant to Section 6.3 of this Article VI for such expenses. 

Section 7.1  Conflict-of-Interest Transactions.  Except as pro​vided in Section  7.2 below, the Board of Directors shall not approve or permit the Corporation to engage in any conflict-of-interest transaction.  A conflict-of-interest transaction is a transaction to which this Corporation is a party and in which one or more of its Directors, Officers or members has a direct or indirect interest as defined in Section 65.361 of the Oregon Nonprofit Corporation Law.

Section 7.2  Approval.  This Corporation may engage in a conflict-of-interest transaction if the material facts of the transaction and the Directors' interest are disclosed or known to the Board of Directors or a committee of the Board of Directors and the Board or a committee of the Board approves the transaction.

Section 7.3  Reimbursement of Expenses.  Pursuant to this Article VI, the Board of Directors may approve the reimbursement of expenses reasonably incurred by a Director, Officer, committee member, or member in performance of the duties of the individual, or in furtherance of the Corporation's purposes.  Directors, Officers, committee members and members shall not otherwise be compensated for service in their respective capacities as Directors, Officers, committee members or members.

ARTICLE VIIIseq level1 \h \r0 
Indemnification

Section 8.0  Indemnification.   This corporation will indemnify its Officers and Directors to the fullest extent allowed by Oregon law.

   ARTICLE IXseq level1 \h \r0 
Miscellaneous

Section 9.0  Fiscal Year.  The fiscal year of this Corporation shall end each year on December 31.

Section 9.1  Contracts, Notes, and Checks.  All contracts entered into on behalf of this Corporation must be authorized by the Board of Directors or the person or persons on whom such power may be conferred by the Board from time to time, and, except as other​wise provided by law, every check, draft, promissory note, money order, or other evidence of indebtedness of this Corporation shall be signed by two persons approved by the board.

Section 9.2  Governing Law.  In all matters not specified in these Bylaws, or in the event these Bylaws shall not comply with applicable law, the Articles of Incorporation shall apply if relevant to the matter and in compliance with applicable law.  Otherwise, the Oregon Nonprofit Corporation Law as then in effect shall apply.

Section 9.3  No Discrimination. Oregon Rural Action shall not discriminate in providing services or in employment matters on the basis of sex, race, creed, marital status, familial status, sexual orientation, religion, color, age or national origin.

Section 9.4  Time of Effect.  These By-Laws will be effective immediately upon adoption by the Board of Directors of the Corporation.

Section 9.5  Inspection of Corporate Records.  The financial records and other Corporate records, including the minutes of all meetings, will be kept at the principal office of the Corporation and will be open to inspection upon request by any member at any reasonable time.

Section 9.6 Chapter Withdrawal.  Before a decision for a Chapter to withdraw is implemented, Oregon Rural Action will use the services of a mutually agreed upon mediator to attempt to resolve the differences between the Chapter and Oregon Rural Action. If satisfactory resolution is not reached, then the Board of Directors may choose to terminate the Chapter after giving at least 30 days written notice by first class mail of the termination and the reasons for the termination, and an opportunity for the Chapter to be heard by the Board, orally or in writing, not les than five days before the effective date of the termination.  The decision of the Board shall be final and shall not be reviewable by any court.
ARTICLE X

Repeal and Amendment of By-Laws

Section 10.0  Repeal and Amendment by Board of Directors.  These By-Laws may be repealed, replaced, and/or amended by the Board of Directors. 

Section 10.1 Repeal and Amendment by Oregon Rural Action members.  Ten percent of Oregon Rural Action members may propose a by-law repeal or amendment.  The proposed repeal or amendment must be presented in writing to the Board of Directors at least thirty days prior to the annual meeting of the Board of Directors for inclusion on the agenda.  The members will then vote at the annual meeting on the proposed repeal or amendment with a two-third majority prevailing. 
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