PRINGLE CREEK WATERSHED COUNCIL — BYLAWS
(Adopted June 2000 with revisions proposed for adoption at 2008 Annual Meeting)

(new language is underliné¢brguage-to-beremoved-is-struck)out

Pringle Creek Wateshed Council's Bylaws were initially adopted on June 13, 2000 when Wen(
Kroger served as the Watershed Council president.

The revisions to the Bylaws are proposed for adoption at the Annual Meeting of the Pringle Cr
Watershed Council, September 21, 2008. In general, the revisions update the language of the
and remove redundant sections. In addition, some sections would be removed from the Bylav
placed in Board policy.

The details of the revisions are shown using "track changes" below. In addition, there are text
that indicate why specific changes are being made.

The PCWC Board recommends approval

Victor Dodier
President, Pringle Creek Watershed Council.

ARTICLE I: NAME

1. The name of this organization shall be the Pringle Creek Watershed Council.
ARTICLE II: PURPOSE

1. Theprimary purpose of the Pringle Creek Watershed Council is to function as a local volunteer
watershed council consistent with the provisions of ORS 541.388 and to involve the local community in
the stewardship of its watershed and attendant natural resources. Focusing on results, this involvement is
aimed at development, implementation and management of a sustainable plan to enhance, restore and
maintain watershed health while balancing a variety of environmental, social and economic interests
within the watershedl'he Council will assess the condition of the watershed and its natural resources;
educate and promote awareness about watershed functions; engage community participation whenever
possible in issues of watershed health; foster common watershed goals; develop a watershed action plan
facilitate watershed improvement projects; and monitor and report results. The Council will form
partnerships with local schools and Oregon colleges and universities for educational purposes and with
other entities working to support this purpose.

ARTICLE IlIl: MEMBERSHIP

SECTION 1.ELIGIBILITY. Any personsspersensupporting the purpose of the Pringle Creek
Watershed Council (PCWC) and living within the watershed or representing a group, business or
organization active within the watersheady registertcdbecome a member of the PCWC by attendinq
any regular meeting and providing basic registration information.

SECTION 2. CLASSES. There shall be the following classes of Members in the General Membership:
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a. Regular MembersAny person actively interested in furthering the purpose of the PCWC may
become a regular member upon registrationMitlembers of the Board of Directors, Officers,

Executive- Committee-Member€ommittee Members, and other elected or appointed officials
must beastiveRegular Members.

b. Board of DirectorsAny person may be elected as a Member of the Board of Directors by
majority vote of all Regular Members present at any duly held Annual Meeting of the C\/}/C
as stlpulated in these vaawé#aeanaes—beMeen—Annual—Meeunc

This text regarding
SRR vacancies was moved to
Directors anary Watershed interest groups will be afforded Article 5, Board of

representation on the Board of Directors with seats for two Directors.
members each from the following seven categories:
Academic/Educational, Business/Economic, Environmental, Municipal/Governmental,
Residential/Property Owners, Scientific/Technical Advisory, and Other/General Interest. In
addition, each of the Neighborhood Associations within the watershed sladfibizbed_one
representaéinve on the Board of Directors.

c. Executive Committee MemberShe Executive-Compmittee-shall by 11iS text regarding the
’ executive committee was

. . 9 Soard-ot-Directors-into-the-positions of moved to Article 5, Boarc
Prasident Vice PrasidentSecratanyand Treasurer. of Directors.

SECTION 3.SUSPENSION OR TERMINATION. Membership may be
terminated by resignation or by action of the sitting Board of Directors with a two-thirds vote at any
duly constituted meeting. The Board of Directors shall have the authority to suspend or terminate
membership of any Member when the conduct of such person is considered detrimental to the best
interests of the PCWC. For Members of the Board of Diredbtossd the Executive Committee, such
conduct shall specifically include, but not be limiteddmssigthree_unexcuse@bsences at
consecutive meetings. The Member involved shall be notified of such meeting, informed of the general
nature of theshargesconcernsand given an opportunity to appear at the meeting to answer such

chargesgoncerns.

ARTICLE IV: GENERAL MEMBERSHIP MEETINGS

SECTION 1.DEFINITION. A General Membership Meeting is any meeting of the entire membership

of the PCWC. The membership of the PCWtG!meetperadicalhanshall meetat least annually to|
elect representatives to the Board of Directors and to conduct such other business as may be referred to

it by the Board of Directors.

SECTION 2. NOTICE OF GENERAL MEMBERSHIP MEETING. Notice of each General
Membership Meeting shall be delivered personally, electronically, or by mail to each Member at the last
recorded address emailaddressat leasthree-{3%even (7days in advance of the meeting, setting
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forth the place, time, and purpose of the meeting. Netim@may alsobe given in alternative forms as |
authorized by Members at a regularly convened General Membership Meeting.

SECTION 3. QUORUM AND VOTING. A quorum for a general membership meeting will consist of
those Regular Members present. Only Regular Members shall be entitled to make motions and vote at
General Membership meetings. However, the sitting Board of Directors may invite, admit, and
recognize guests for presentation or comments during General Membership meetings.

This reference to rules of
order is redundant. It
appears once in Section
meetings in general.

SECTIONS-4.ABSENTEE AND PROXY BALLOTS. There shall be no
absentee or proxy balloting.

SECTIONS&- 5. ANNUAL MEETING. The Annual Meeting of the PCWC shall be held on a date, tir}we,
and place so designated by the Board of Directors each year for the purpose of registering new
Members, electing the Board of Directors, receiving repastsewig-the-Bylaws appointing

committees, and for the transaction of such business as may properly come before the Membership.

The Membership shall receive at the Annual Meeting a “State of the Council” repothgzom

Executive-Committee-throughe Board of Directorshewing:_as delineated in the policies of

the PCWC.
. ) The Bylaws are inflexible.
conditionofthe PCWGC to-be presented by the Prasident g
the Prasident's designate; The recommendation is to mov

these items to Board policies.
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This report shall be filed with the records of the PCWC and entered into the minutes of the proceedings
of the Annual Meeting.

[ion of

SECTION 7.SPECIAL GENERAL MEMBERSHIP MEETINGS. Special General Membership

meetings may be calléd consider a specific transactionboisiness .No other business except that
specified in the meeting notice shall be conductedSyiexial General Membership meeting. Notice g
such special meeting shall be given at least seven (7) days prior to the nmeatimgnner consistent
with Article IV Section 2 of these bylaws. The meeting shall take place within thirty (30) days aftgr th
request is received by the PresidetSpecial General Membership meeting may be called

—h

a. -by a written request of thmajority (50 per cent plus on®f the Board of Directors,

b. by the Executive Committee

C. or by the Presidenat-theidiscretiondponthewrttentregquest-of-a-majorty{50-percent
plus-one)of the sitting-Board-of Directpiise President shall-call

t This text was moved t
Han earlier portion of th
section.

$hip
tis

ARTICLE V: BOARD OF DIRECTORS

SECTION 1.DUTIES. The management of the property and affairs of the PCWC shall be vested in the
Board of Directors.

SECTION 2. NUMBER OF DIRECTORS. The maximum number of Directors is 20 based upon the
number of primary watershed interest grodgee-rumberis-setat-the-Anndual-Meetifipe number

may be increased by a majority vote of all Regular Members present at any General Membership
meetingor _aSpecial Membership meeting called for that purptigsee number of Directrs is
increased, the additional Directors may be elected at the meeting at which the increase is voted, jpr at any
subsequent General Membership meeting

SECTION 3.ELECTION OF DIRECTORS. The Board of Directors shall be eleoteahajorityvote at
the Annual Meeting and shall assume the performance of its duties on the next regularly scheduled

Pringle Creek Watershed Council Bylaws
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PCWC Board of Directors meeting. A Board of Director's term of office shall extend for two years.
There are no term limits. One of the representatives from each of the stakeholder categories shall be
elected on an even numbengzghr, and the other on an odd numbered year. Representatives of the
Neighborhood Associations shall be seated annually, based upon selection by their respective
Neighborhood Associationghe immediatePast President of the PCWC shall be considered a voting
member of the board of directors at aegular Board of Directors meeting for the calendar year
immediately following his/her termnless the President was removed from office for conduct

detrlmentaIto the best mterests die PCWC Macancies between-Annual Meetings-may be filed by a

] This text is redundant;
matter is handled in the
preceding section.

This text is redundant.

SECTION 4.RESIGNATION OR REMOVAL OF DIRECTORS.

a. resignation of a member of the Board of Directors shall be submitted in writing to the Executive
Committee;

b. a member of the Board of Directors may be removed for any conduct which is detrimental to the
best interests of the PCWC, for failure to actively support PCWC purposes, or for failure to
actively participate in PCWC activities;

c. removal shall require two-thirds vote of the current Board of Directors at any duly constituted
meeting.

SECTION 5.VACANCIES. If a vacancy occurs on the Board of Directors, it may be filled by a
majority vote of the remaining Board of Directors at any regular Board of Directors meeting or at any
Special Board of Directors meeting called for that purpose.

SECTION 6. BOARD OF DIRECTORS MEETINGS, NOTICE AND QUORUM. Regular meetings of
the Board of Directors shall be held monthly at a date, time and site determined by the Executive
Committee.

a. The President may, whenever deemed advisable, or at the written request of one-third (1/3) of the
sitting Board of Directors, issue a call for a Special Board of Directors meeting. Such notice shall
include the agenda of the meeting asematterghat are not listed on thegendanet-so-statethay
notbe acted upon at the special meeting.
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b. Notice of each Board of Directors meeting shall be given by the Secpetagraliy-electronically, |
or by mail to each member of the Board of Directors at least three (3) days before the time appointed
for the meeting. Notice will be sent to the last recorded addressailaddressof each of the |
members.

c. A majority (50 per cent plus one) of the sitting Board of Directors shall constitute a quorum for the
transaction of business at a Board of Directors meeting.

d. Any action required or permitted by these bylaaéetaken at a meeting of the Board of Director
may be taken in a meeting by telecommunication as long as the meeting by telecommuaicatign

approved-ahead-oftirhas priorapproval by a majority of the sitting Board.

e. The Board of Directors may choose to cancel the monthly meeting if there is no bismes
before the Board of Directors at the recommendation of the Executive CommnitteePresident.
Not more than one meeting per quarter may be cancelled.

UJ

SECTION 7.DUTIES AND POWERS. The Board of Directors shall supervise the affairs of the PCWC,
including the following:

a. establish and maintain PCWC procedures and serve as PCWC's
prranypolicy-making body; SRS G

adoptand-amend-the-bylaws: changed by the General
' Membership.

b I. o€ I_' Bsident _S seret Text relating to election o
andTreasurerwhich-shall serve-as-the- Executive-Committee; | officers is redundant.

c. designate PCWC representatives on committees;

d. appoint a-Auddit- committee at the first Board of Directors’ meeting after the Annual Meeting to
audiexaminet- the books and records for the previous year; and set a date certain by which| the
Auditcommittee must report its findings to the Board of Directors;

e. review and adopt the annual budget;

form standing, operating and ad-hoc advisory commitieeeast-one-board-memberwillbe a
member-ofany-committecAll committeesmusthave at least one board member serving on if.

f. consider, and, as appropriate, adopt policies and procedures recommended by committees;
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g. atits discretion, refer requests to the general membership for advisory opintending

decisions-on-amendment-or+repeal-of-bylawopanyetheraspect of PCWC business;

h. adopt and carry into effect such measures as are deemed proper and expedient to promote the
objectives of the PCWC,;

I. support the formation of adjacent watershed councils;

j. seek advice from, coordinate with or, at their request, speak on behalf of groups representing
sub-watersheds within the adjacent watersheds which are not represented by their own watershed
council;

k. assume responsibility for all Council funds and ensure proper expenditure within the limits
established by the adopted Council budget;

|. delegatetoofficersand membersthe powdmaar obligationswithdraw funds,and-make
payrenton behalf of the PCWC,;

m. designate a bank in which PCWC funds will be deposited; and to apply for, receive, and expend
funds from any source;

n. assume final authority for hiring, establishing salaries and benefits for, or terminating staff; and
designate one executive committee member to coordinate with staff |

0. act as custodian of PCWC property and provide for its proper use, maintenance and
conservation.

This reference to rules of
| order is redundant. It
appears once in Section
meetings in general.

ARTICLE VI: EXECUTIVE COMMITTEE

SECTION 1.AUTHORITY. The Executive Committee shall advise and assist the Board of Directors in

all matters concerning interests in and the management of its affairs, and shall have such power as may
be delegated to it by the Board of Directors, but in no event shall the Executive Committee have
authority over the Board of Directors.

SECTION 2.COMPOSITION AND ELECTION. The Executive Committee shall be comprised of a
President, Vice-President, Secretary and Treasurer. The positions of President, Vice-President, Secretary
and Treasurer shall be elected from the members of the Board of Directors by the Board of @trecfors

the first Board of Directors meeting after the annual meetimgduly-constituted-meeting
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SECTION 3.VACANCIES. If a vacancy occurs on the Executive Committee, it may be filled by
majority vote of the remaining Board of Directors at any regular Board of Directors meeting or at any
Special Board of Directors meeting called for that purpose.

SECTION 4.QUORUM. At any meeting of the Executive Committee, a majority of the total number of
members then in office shall constitute a quorum for the transaction of business.

SECTION 5.DUTIES AND POWERS. The Executive Committee may appoint such other officers or
agents as it may deem necessary or desirable, and may prescribe the powers and duties of each.
Appointed officers or agents shall have no vote on actions taken by the Executive Committee unlgss

Ditbet@asitions have been

This reference to rules of
order is redundant. It
appears once in Section
below.

ARTICLE VII MEETINGSIN GENERAL

SECTION 1. Robert's Rules of Order shall govern the proceedings of all meetings, exceph@herg
conflict with these bylaws.

SECTION 2.All meetings will be conducted consistent with State of Orégpan Meeting laws, and a
portion of the meeting will be set aside for public comment

ARTICLE VII: OFFICERS

SECTION 1. AUTHORITY. The Officers of the PCWC shall include President, Vice-President,
Secretary and Treasurer and these positions constitute the Executive Committee of the PCWC.

SECTION 2.PRESIDENT. The President shall:
a. conduct the affairs of the PCWC and execute the policies established by the Board of Directors;
b. set dates, agendas, and times for all meetings;

c. preside over the genemalembership boardand executive meetings of theembershiCWC;

d. present a report on the “State of the Council” at the Annual Meeting;

e. communicate to the Board of Directors such matters as appropriate and make such suggestions ac
appropriate to promote the welfare of the PCWC;

f. direct preparation of PCWC's annual budget;
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may designate officersp-witing-and-f-necessaywho have power to make and execute for gnd
in the name of the PCWC such contracts and leasgsnay+eceive-anghich have prior

approval of the Board of Directors;
approve payment of bills;

investigate, or cause to be investigated, complaints, irregularities and conditions detrimental to
the PCWC and repotheresrto the Executive Committee or Board of Directors, as |
circumstances warrant;

act as liaison to other watershed councils and agencies;

act as spokesperson and media representative for the PGWDpoint said spokespersamd |

delegate duties and responsibilities not already assigned.

SECTION 3. VICE PRESIDENT. The Vice-President shall:

a.

d.

e.

SECTION 4.SECRETARY. The Secretary shall:

perform the duties of President, when authorized by the President or Board of Directors, in the
absence or disability of the President. When so acting, the Vice-President shall have all the
powers of that office;

ensure that the conduct of the PCWC is in strict conformity to the principles, bylaws and policies
of the PCWC,;

oversee Board-established committees, other than the Executive Committee, to assure they are
functioning actively and meeting their intended purpose;

hot

tors;

Iead thefea-r-lyrewew of potentlal Bylaw(s) revisions; a@llme

perform such other dutiesepetyrequired-by-orincident-to-this-officeas may be assigned by
the Board-efDirestors2residentor the Board of Directors.

a. keep the minutes of the meetings of iembersseneral Membershjghe Board of
Directors, and the Executive Committee
b. , keep and maintain appropriate files, mailing lists and necessary records for current

operations and programs;
c. maintain a list of all regular Members, Members of the Board of Directors, the

Executive Committee and other committee members, and give notice of all meetings
of the PCWC,;
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d. assure all Neighborhood Associations within the watershed receive regular mailings

and notification of all General Membership and Board of Directors meetings;
e. cenducicomposeall correspondencest-othenmse-specificaliglelegatedo the
secretary
f. notify Members, the Board of Directors, the Executive Committee and other
committee members of their election or appointment; and

g. perform such other dutiggepery+equired-by-orncidentto-this-officeas may be

assigned by theé’residenor Board of Directors.

receive all moneys and securities, and depasitethemin a depository approved by the
Board of Directors;

keep records for the receipt and disbursement of all moneys and securities of the PCWC,

approve-all-paymentsfrom-alottedfunds-ainaw checkdor all payments approved by the
Pre&dentthe#ete#e—m and within the approved budget of the P Codtrement with palicies

The deleted text would be
prepare an annual budget, under the direction of the Presiden to Board policy.
submission to the Board of Directors at their first meeting aftef
the Annual Meeting;

apply for Line of Credit, ileemed-ressarapproved by the Board of Directgrs

checks written since the previous Board of Directors meeting;

prepare, or cause to be prepared, the necessary tax forms and reports for the organization;

perform such other dutigsepery+reguired-by-orincidentio-thisofficeas may be assigne(*
by the Board of Directors.

ARTICLE VIII: OTHER COMMITTEES

SECTION 1. AUTHORITY. The Board of Directors may create any humbestbbrBoard

Committees, each consisting of at least one director, to serve at the pleasure of the Board. The Board of

Directors may adoptespoliciesfor the governance of any Board Committee not inconsistent with |the
provisions of these Bylaws.
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SECTION 2. POWERS. Board Committeasy 3 :
powers-teshall report all recommendations to the board of d|rectors in writing. The Committees ghall
notexerciseany authority specifically assigned to the Board of Directors or Officers without the express
permission of the Board of Directors at a reqularly noticed meeting. Such delegation of antastity
be noticed on the agenda of the Board of &ues.

ialhall of the

ARTICLE IX: ACTION BY WRITTEN CONSENT

Any action required or permitted by these bylaws to be taken at a meeting of the Board of Difectqrs
or the Executive Committee may be taken without a physical meeting if (a) it is conveyed either
electronically or in writing to all current members of the appropriate beding-forth-the-action-so
taken—andlearly indicating the entire extent of such ac{ibyis presented for ratification at the next
regular meetingf the Board of Directors

ARTICLE X: FINANCE AND ACCOUNTING

SECTION 1. AUTHORITY. The Board of Directors shall decide all matters pertaining to finance and
accounting of the PCWC, and it shall place all income into a common treasury.

SECTIONZ2. FISCAL YEAR. The fiscal year shall be July 1 to June 30.

SECTION 3.COMPENSATION. No Officer, Director or Member of the PCWC shall receive directly
or indirectly, any salarngr compensatiom+—emolumentrom the PCWC for services rendered as
Officer, Director or Member.

SECTION 4. MISUSE OF FUNDS PROHIBITED. No moneys, securities or properties under the
control of the PCWC shall be loaned or otherwise disbursed to any Officer, Member of the Board of
Directors, or other Member except that the PCWC shall be authorrzed and empowered to pay
reasonable bt Rl

the—purpeses—ef—the—RGW@mbursemenltor expenses as buddeted

Pringle Creek Watershed Council Bylaws 11
Proposed revisions for consideratioBeptember 21, 2008



PRINGLE CREEK WATERSHED COUNCIL — BYLAWS
(Adopted June 2000 with revisions proposed for adoption at 2008 Annual Meeting)

(new language is underliné¢brguage-to-beremoved-is-struck)out

SECTION 5.BOOKS AND RECORDS.

a. The PCWC shall keep current and complete books and records of account, and shall keep
minutes of the proceedings of its Members, Board of Directors Members, Officers and
committees having any of the authority of the Board of Directors.

b. The PCWC shall keep a register of the names and addresses of its Members.

c. All books and records of the PCWC may be inspected by any Member or their agent or attorney
for any proper purpose at any reasonable time.

SECTION 6.PROCUREMENT POLICIES. The procurement of goods, services, equipment and
materials shall be conducted according to written policies and procedures established by the Board of
Directors.

ARTICLE XI: INDEMNIFICATION

Each Member of the Board of Directors and each Executive Committee Member now or hereafter
serving on the PCWC, and each person who, at the request of or on behalf of the PCWC, is now or
hereafter serving as a Member of the Board of Directors or an Executive Committee Member and their
respective heirs, executors, and personal representatives shall be indemnified by the PCWC against
expenses actually and necessarily incurred by them in connection with the defense of any action, suit, or
proceeding by reason of their being a Director, Officer, employee or agent of the PCWC.

ARTICLE XII: DISCRIMINATION

There will be no discrimination in any aspect of the PCWC with respect to gender, race, color, religious
preference, age, sexual orientation, disability, creed or national origin.

ARTICLE XllI: APPEALS

Any Member of the PCWC magppeal any action or decision by the Board of Directors, any Officer, or
committee. A Member may present an appeal to the Board of Directors in person or in writing. The
Board of Directors will consider the matter and provide a written response after the next scheduled
meeting.

ARTICLE XIV: GIFTS

SECTION 1. DESIGNATED GIFTS. The Board of Directors has the authority to determine if a gift of
money, securities or property given for a specific purpose will be accepted. Money, securities or
property accepted for specific purposes shall not be used for any other purpose with the following
exception. If a gift can no longer be used for its original purpose, the Board of Directors shall:

a. attempt to contact the donor or donor family and seek advice for a new designated use of the gift; or
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b. designate the gift for some similar purpose by a two-thirds majority vote of the sitting Board of
Directors.

SECTION 2. UNDESIGNATED GIFTS. All undesignated gifts of money or property given to the
PCWC shall become the property of the PCWC and shall be used at the direction of the sitting Board of
Directors.

SECTION 3.MANAGEMENT OF GIFTS. The Board of Directors shall receive and manage financial
gifts, property and other donations.

ARTICLE XV: DISSOLUTION

In the event of dissolution of The Pringle Creek Watershed Council, after payment of liabilities and
obligations, all assets remaining shall be transferred to such other exempt organization(s) described in
Section 5012-(C)(3) of the Internal Revenue Code as the Board of Directors shall determine. |

ARTICLE XVI: AMENDMENTS

These Bylaws may be amended, repealed, or altered in whole or in part by a majority vote at any duly
organizedrneetingGeneral Membershimeeting efthe-Memberprovided notice of the proposed |
change is included in the notice of such meeting.

These bylaws were approved by the Pringle Creek Watershed Council Membership on

JuhRe-13-2000 Pringle Creek Wateshed Council's
Bylaws were initially adopted on Jut
Date 13, 2000 when Wendy Kroger serve

as the Watershed Council president

Wendy Kroger
The revisions to the Bylaws are

PCWC RepresentatiiRepresentative's Signature Date proposed for adoption at the Annua
Meeting of the Pringle Creek

Watershed Council, September 21,
2008.

Victor Dodier
President, Pringle Creek Watershec
Council.
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