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Marys River Watershed Council Bylaws 
Adopted January 7, 1998.  Amended December 2002, April 2008, September 2009, September 2012, 
September 2014, September 10, 2017 Proposed Approval by MRWC Members. 
 

Draft 2017 Board of Directors Review July 19, 2017 
 
Article I: PURPOSE 

• This Corporation, the Marys River Watershed Council (Council) has as its primary purpose to 
inspire and support voluntary stewardship of the Marys River Watershed and adjacent 
Willamette drainages. 

 
The Council’s Guiding Principles 

• We believe that a healthy environment and a healthy economy are inextricably linked. 
• We believe that watershed stewardship should be based on a combination of sound science, 

education and community involvement. 
• We believe that a strong stewardship ethic enables us to leave healthy natural resources for 

future generations. 
• We believe in working from ridge to ridge to achieve dynamic, naturally functioning ecosystems. 
• We value our relationship with the landowners who have voluntarily joined in whole watershed 

habitat enhancement projects. 
 
This Council shall be organized and operated exclusively for charitable, scientific, and educational 
purposes. Subject to the limitations stated in the Articles of Incorporation, the purpose of this 
corporation (Council) shall be to engage in any lawful activities, none of which are for profit, for which 
corporations may be organized under Chapter 65 of the Oregon Revised Statutes (or its corresponding 
future provisions) and 501(c)(3) of the Internal Revenue Code of 1986 (or the corresponding provision 
of any future United States Internal Revenue Law).  
 
Article II: MEMBERS 
1. Classes and Voting 
There shall be one class of members of the Council. Each member shall be entitled to one vote on all 
matters for which a membership vote is permitted by law, the Articles of Incorporation, or the bylaws of 
this Council.  
 
2. Qualifications  
2.1 A person shall become a member of the Council by consenting to become a member through 
payment of dues as determined from time to time by the Board.  
2.2 The term of membership shall expire upon the request of the members or   
when a member fails to meet the qualifications in Paragraph 2.1, or for other reasons as determined by 
the Board. Membership may be terminated by the Board after giving the member at least 15 days written 
notice by electronic 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. 
 
3. Member Rights and Responsibilities 
3.1 Members shall elect the Board of Directors at an annual membership meeting called by the Board.  
Notice of all meetings shall be given to each member at the last address of record either by mail or 
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electronically at least 30 days before each meeting. The notice shall include the date, time and purpose 
of the meeting. Those members present at a membership meeting shall constitute a quorum.  A majority 
of the quorum is required to approve the election of a Board director. Members may vote in absentia by 
requesting a ballot at least ten (10) days prior to the membership meeting and returning their completed 
ballot to the Council office or to a Director by the day before the meeting. 
 
3.2 There shall be no proxy voting.   
 
4. Annual Membership Meeting 
An annual meeting of the members shall be held to elect Directors and conduct such other business as is 
referred to the members by the Board of Directors.  
 
5. Special Membership Meetings 
Special membership meetings shall be called by the Board of Directors, or by a petition dated and signed 
by at least five percent of Council membership, and delivered to the Council's Secretary. Such petitions 
by the members shall describe the purpose for the meeting.  Special membership meetings called by 
member petition shall be held within two months after the petition has been presented to the Secretary.  
 
6. Notice of Annual and Special Membership Meetings 
Notice of membership meetings shall be given to each member at the last address of record, by first 
class mail or electronic mail, at least seven (7) days in advance,  but not more than sixty (60) days before 
the meeting. The notice shall include the date, time, place, and purposes of the meeting.  
 
Article III: BOARD OF DIRECTORS  
1. Duties of the Board  
1.1 The Board of Directors serves the membership of the council, and the Council. The business and 
affairs of the Marys River Watershed Council are delegated by the membership to the Board of 
Directors. The Board’s duties are to manage Council affairs with regard to its purpose and guiding 
principles, and with suggestions from Council members through appropriate means. 
1.2 The Board of Directors establishes Council policies, oversees its financial affairs, ensures the proper 
management and use of its assets and property, and supervises the Executive Director.  
1.3 The Board of Directors must ensure that the Council properly employs the necessary corporate 
formalities in making its decisions, that the Council prepares and submits all required state and federal 
reports, and that the Council operates in compliance with applicable state and federal laws.  
1.4 Directors must diligently prepare for, attend and participate in Board meetings and in meetings of 
Board committees.  
1.5 The Board shall make every effort to ensure that the Board of Directors represents the diversity of 
geographic areas and interest groups in the watershed including but not limited to:  
 

o Agricultural interests  
o Educational institutions and organizations  
o Environmental advocacy groups  
o Federal, state, county, city agencies, and other local governments with interests or 

holdings in the watershed 
o Private landowners/residents of the watershed  
o Small-woodland owners 
o Timber interests  
o Tribes  
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2. Number 
The number of Directors shall be a minimum of five (5) and a maximum of fifteen (15). 
 
3. Qualifications 
An individual must be a member of the Marys River Watershed Council in order to serve on the Board 
of Directors.  
     
4. Term and Election 
The term of office for Directors shall be three (3) years. The Board shall make provisions to stagger the 
terms of Directors so that, as close as possible, each year the terms of one-third (1/3) of the Directors 
shall expire. A Director may be elected to serve a maximum of two successive full terms.  After serving 
his or her maximum term, a Director may stand for reelection following one year’s absence from the 
Board. Corporation directors must be members of the organization. The Board or a committee shall 
nominate persons for election to the Board. The Board shall, at the meeting immediately preceding the 
annual meeting of the members, approve the nomination and advance the nomination to the membership 
for approval at the annual membership meeting. 
     
Any director may be removed, with or without cause, at a meeting called for that purpose, by a majority 
vote of the members. Additionally, any director may be removed by a vote of a majority of the directors 
then in office for the following reasons:  

 
a) Failure to attend three consecutive Board meetings; 
b) Failure to attend four Board meetings in any calendar year; 
c) Committing, or attempting to commit any act on behalf of the corporation that was not 

authorized by these bylaws or an express resolution of the Board unless such action was 
taken in good faith, taken with the care an ordinary prudent person in like position would 
exercise, and taken in a manner the director reasonably believed to be in the best interest of 
the corporation; 

d) Committing any act for which the corporation may not indemnify the director for taking as 
provided in ORS 65.391. 

  
5. Vacancies.  
Vacancies on the Board of Directors will be filled by a 70% majority vote of the current Directors to 
serve until the next Annual Meeting.  
 
6. Removal  
Any Director may be removed at a membership meeting called for that purpose by a 70% majority vote 
of the members casting ballots.  
 
7. Resignation  
Any Board member may resign at any time by delivering written notice of resignation to the Chair or 
Chair Elect. Such resignations shall be effective upon receipt unless otherwise specified.  
 
8. Quorum and Action  
8.1 A quorum at a Board meeting shall be a majority of all current Directors. If a quorum is present, a 
majority vote of the Director’s quorum shall constitute an agreement or consent of the Board.  
8.2 Where the law requires a majority vote of the Directors in office to establish committees to exercise 
Board functions, to amend the Articles of Incorporation, to sell assets not in the regular course of 
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business, to merge, or to dissolve, or for other matters, such action is taken by that majority as required 
by law.  
8.3 This corporation will indemnify its officers and directors to the fullest extent allowed by Oregon 
law. (§65.407) 
 
9. Closed Meetings of the Board  
The Board may convene closed executive sessions for announced purposes. 
 
10. Regular Board Meetings       
Regular meetings of the Board of Directors shall be held at least six times annually as adopted by the 
Directors in February 2017. The time and place is to be determined by the Board.  
 
11. Special Board Meetings  
11.1 Special meetings of the Board may be held at the time and place to be determined by the Chair or 
one-third (1/3) of the Directors then in office.  
11.2 Notice of special meetings, describing the date, time, place and purpose of the meeting, shall be 
delivered to each Director personally or by telephone, electronic mail, or regular mail not less than two 
(2) days prior to the special meeting.  
 
12. Notice of meetings  
Meetings shall be publicly announced in a timely manner for all regular and special Board meetings 
including date, time and place.  
 
13. Minutes  
Minutes of all Board meetings shall be made available upon request and in a timely manner.  
 
14. Compensation  
Directors shall not receive any compensation for their Board services, but may be reimbursed for 
expenses related to Board services.  
 
15.  Conflict of Interest 
Directors are responsible for following the Board’s Conflict of Interest policy and revealing any 
potential conflict of interest they may have regarding a specific matter before the Board.  If the Board 
decides the conflict of interest is significant, the Director shall recuse him/herself from any decisions 
regarding that matter.   
 
Article IV: OFFICERS  
1. Titles 
Upon resolution of the Board and not otherwise, any officer of the corporation may sign, any deeds, 
mortgages, bonds, contracts or other instruments (including acceptances of donations, conveyances, or 
contributions), which the Board has authorized to be executed, except in cases where the signing and 
execution thereof shall be expressly delegated by the Board or by these bylaws to some other agent of 
the corporation, or shall be required by law to be otherwise signed or executed.  
 
2. Election  
Officers must be elected by the current Board from the body of current Directors, within two months 
after the Annual Membership meeting, and shall serve for a term of one year. An officer may be re-
elected for a second one-year term.  
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3. Vacancy 
Vacant offices shall be filled by the Board as soon as reasonably possible. 
 
4. Chair 
The Chair serves as the President of the Council. The Chair is the principal officer and will supervise, or 
oversee the supervision of, all of the affairs of the Council, ensuring that all orders and resolutions of the 
Board are carried into effect. She/he will preside at all Board meetings and have such authority and 
perform such other duties as the Board determines. The duties of the Chair include presiding over 
Council and Board meetings, seeking full participation of members, supervising the Council Executive 
Director on behalf of the Board, serving as spokesperson for the Council, signing official documents as 
authorized by the Board, making recommendations for formation of ad hoc committees, and assigning 
duties to other officers and Board members as appropriate.  
 
5. Chair Elect  
The Chair Elect shall become the Chair at the next Officer election and shall exercise all functions of the 
office of Chair in the event the Chair is absent or unable to act. The Chair Elect shall prepare for Chair 
leadership responsibilities as available and prior to assuming the position of Chair. 
 
6. Secretary 
The Secretary shall have overall responsibility for all record keeping. She/he shall perform, or cause to 
be performed, the following duties: record & keep minutes of all proceedings and actions of the Council 
and Board of Directors or any Board Committees; ensure custodianship of the corporate records; see that 
all notices are duly provided in accordance with the provisions of these bylaws or as required by law; 
and any other duties as may be prescribed by the Board.  
 
7. Treasurer 
The Treasurer is the chief financial officer of the Board and must perform, or cause to be performed, the 
following duties: keep full and accurate accounts of all financial records of the Council; deposit all 
monies and other valuable effects in the name and to the credit of the Council in such depositories as 
may be designated by the Board; disburse all funds when proper to do so; present quarterly reports to the 
Board on the financial affairs of the Council; provide financial information necessary to prepare and file 
the required state and federal financial reports; and any other duties as may be prescribed by the Board.  
 
8. Other Officers 
The Board of Directors may elect or appoint other officers, agents and employees as it shall deem 
necessary and desirable. They shall hold their offices for such terms and have such authority and 
perform such duties as shall be determined by the Board of Directors.  
 
Article V: COMMITTEES 
All Council Board Committees shall be open to all sitting Directors, said Directors to have full voting 
privileges. Time and place of all committee meetings shall be made known to all Directors by email as 
early as possible, but in no case later than 48 hours prior to the announced starting time of the meeting. 
  
1. Board Committees 
1.1 The Board of Directors may establish Board committees as it deems necessary and desirable. A 
Board Committee is any committee that exercises any function of the Board of Directors and shall be 
composed of two or more Directors. Committees authorized to exercise functions of the Board must 
include the affirmative vote of a least two of its director-members as part of any majority vote to take 
action.  
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1.2.  Unless granted in the bylaws or otherwise delegated by a resolution approved by the Board, no 
committee may authorize payment of a dividend or any part of the income or profit of the corporation to 
its directors or officers; may approve dissolution, merger, or the sale, pledge, or transfer of all or 
substantially all of the corporation’s assets; may elect, appoint, or remove directors or fill vacancies on 
the Board or on any of its committees; nor may adopt, amend, or repeal the articles, bylaws, or any 
resolution by the Board. 
1.3 The Council shall have the following standing Board committees: 

• A Finance Committee chaired by the Treasurer and having at least two other Board Members.  
The Finance Committee is responsible for implementing the Council’s financial policies, 
including overseeing the Council’s financial transactions, investments, reviewing quarterly and 
annual financial reports, periodically performing internal reviews of financial records and 
reviewing state and IRS filings. 

• A Governance Committee consisting of the officers of the Board and chaired by the Board Chair.  
The Governance Committee is empowered to make on-going decisions between Board meetings, 
including but not limited to: financial and budgetary decisions, and decisions concerning the 
management, encumbrance, and disposition of the corporation’s assets, outside the ordinary 
course of business. Other Committees may be established by the Board as it deems necessary and 
desirable.  Committee members and committee chairs shall be appointed by the Governance 
Committee and approved by a majority vote of a quorum of the Board of Directors. Committee 
chairs must be sitting members of the Board of Directors. Committee members need not be 
members of the Board of Directors unless so specified elsewhere in these bylaws. Such 
committees may exercise functions of the Board or may be only advisory. 

 
Each committee established by the Board must be governed by a charter or other governing document, 
to be approved by the Board, describing the committee’s purpose, duration, composition, and 
procedures.  
 
2. Council Committees 
The Executive Director may establish Advisory Committee(s) as needed to assist in the conduct of the 
organization’s operations, with the consent of the Board. 
 
Article VI: INDEMNITY OF OFFICERS AND DIRECTOR 
The Council will indemnify an individual, who is made party to a proceeding because she/he is or was a 
Director or officer, against liability incurred in the proceeding to the fullest extent permitted by law.  
 
Article VII: AMENDMENTS TO BYLAWS  
Member Approval  
The membership authorizes the Board of Directors to amend, modify or supplement these bylaws 
without membership approval, and only when in the interest of the corporation. Before the adoption of 
the amendment, each director shall be given at least 14 days prior notice of the date, time, and place of 
the meeting at which the proposed amendment is to be considered, and the notice shall state that one of 
the purposes of the meeting is to consider a proposed amendment to the bylaws. The notice shall contain 
a copy of the proposed amendment. 
 
Article IX: NONDISCRIMINATION 
No person shall be denied membership in the Council or be excluded from serving or being served or 
employed by the Council in accordance with applicable Federal and Oregon State Law regarding 
nondiscrimination. There shall be no discrimination on the basis of race, color, sex, creed, religion, 
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sexual orientation, national ancestry, national origin, age, marital status or physical disability with 
regards to hiring, assignment, promotion, or other conditions of staff employment, or with respect to 
members being selected for office or committee or any other such capacity in which they shall serve the 
membership. The Council shall act in accordance with applicable Federal and Oregon State Law 
regarding nondiscrimination. 


