CORPORATE BY-LAWS

WARRENTON TRAILS ASSOCIATION (WTA)

(an Oregon not for profit corporation)

ARTICLE I

NAME of the ORGANIZATION and LOCATION OF PRINCIPAL OFFICE

1.1  The name of the organization shall be the Warrenton Trails Association (WTA).  
1.2  The principal office of the WTA shall be located in Warrenton, Clatsop County, Oregon.  WTA may have other offices as the Board of Directors may designate or as business of WTA may require.

ARTICLE II

PURPOSE

2.1  The purpose of this organization is to assist the communities within Clatsop County, Oregon to plan and establish a multi-use trail system.

ARTICLE III

VISION AND MISSION

3.1  To create, enhance and support maintenance of a 25 mile multiuse trail loop through historically significant public land areas within the City of Warrenton and Clatsop County.

3.2   To establish a trail system by developing, improving and expanding the existing 4.5 mile Warrenton Waterfront Trail into a 25 mile trail loop with public cooperation, stewardship and preservation of the natural resources thereby enhancing the area’s livability.

ARTICLE IV
MEMBERSHIP

4.1  The WTA shall have no members.
ARTICLE V

BOARD OF DIRECTORS
5.1   GENERAL POWERS: The business and affairs of WTA shall be managed by the Board of Directors.  The Board of Directors will set policies and have decision-making authority over the WTA’s programs, administration, fiscal affairs and general management.

5.2   NUMBER: The number of the Directors shall not be greater than eleven (11) or fewer than five (5).

5.3   REPRESENTATION: The representation of the board shall be as follows:  

5.3.1   The board shall be composed of residents of Clatsop County.

5.3.2   No two Directors shall be immediately related by blood or marriage.

5.4   TERMS OF OFFICE: One third of the first board elected after the adoption of these by-laws shall serve one (1) year, one third two (2) years and one third three (3) years.  The period shall be determined by the drawing of numbers from a hat or other random means as shall be agreed upon by the board.  After the election of the initial board, Directors shall serve two (2) year terms and may serve up to two (2) consecutive terms or parts thereof upon nomination and majority vote of the board.  

5.5   ELECTION OF DIRECTORS: Directors shall be elected by the members of the Board of Directors.  The Chair may appoint a nominating committee consisting of two or more Directors to recommend nominees to the board.

5.6   RESIGNATION OF DIRECTORS: A Director may resign by providing notice to the Secretary of WTA.  A Director who has failed to attend three regular meetings of the Board of Directors without being excused shall be deemed to have resigned as a Director of WTA.

5.7   REMOVAL: A Director may be removed from office by a two-thirds vote of the entire board.

5.8   VACANCIES: The unexpired term of a Director who has resigned, has been removed or is deceased may be filled by a majority vote of the board.  The Director so elected shall assume office immediately.

5.9   ADVISORY BOARD: The Board of Directors may appoint Advisory Board(s) of any number of persons as determined by the board to advise the board in specific areas.  No member of an Advisory Board who is not a member of the Board of Directors shall be entitled to vote at meetings of the Board of Directors.

5.10   COMPENSATION: No Director of WTA shall receive compensation for his/her services as a Director, but may be compensated for expenses reasonably incurred in the performance of his/her duties.  Further, no Director shall benefit privately from any action taken by the Board of Directors without disclosing such potential benefit prior to the decision and refraining from participating in the decision, in accord with the WTA’s Conflict of Interest Policy.

5.11 STANDARDS OF DIRECTOR CONDUCT: Directors shall discharge their duties in

good faith, with the care that an ordinarily prudent person in like position would exercise under similar circumstances, and in a manner the Director reasonably believes to be in the best interest of the corporation.  An Officer or Director is not liable to the association or any other person for any action taken or not taken as an Officer or Director if they acted in compliance with this section.
5.12 VOTING:  In the event of a tie, the Chair shall cast the tie-breaking vote when the Board
of Directors have cast an equal number of verbal or written ballots for and against a motion.

ARTICLE VI

OFFICERS

6.1   NUMBER: The Officers of the WTA shall be a Chair, a Vice-Chair, a Secretary and a Treasurer.  The office of Secretary and Treasurer may be held by the same person.  The Officers of WTA shall be members of the Board of Directors.

6.2   ELECTION AND TERM OF OFFICE: The Officers shall be elected by majority vote of the board.  Each Officer shall hold office for one (1) year beginning July 1st.  In event of a vacancy in any office, the Board of Directors shall fill that office for the unexpired portion of the term.  Officers will be elected at the annual meeting.

6.3   CHAIR: The Chair shall:

6.3.1   Be the principal Executive Officer of WTA and shall preside at all meetings of the Board of Directors.

6.3.2   Sign any contracts and documents authorized by the Board of Directors to be executed, except in cases in which the signing and execution thereof shall be expressly delegated by the Board of Directors to some other Officer or agent of WTA, or shall by law be required to be otherwise signed or executed.

6.3.3   Be an ex-officio member of all committees, and have the power to vote at all committee meetings.

6.3.4   The Chair shall only vote on a motion from the Board of Directors in the event of a tie.

6.4   VICE-CHAIR: The Vice-Chair shall:

6.4.1   Perform any of the duties ordinarily incumbent on the Chair in the absence or inability of the Chair to act.

6.4.2   Assist the Chair in the specific supervision of the operation of WTA.

6.5   SECRETARY: The Secretary shall:

6.5.1   Keep, or cause to be kept, a full and complete record of the proceedings of the Board of Directors.


6.5.2   See that all notices of meetings scheduled are duly given in a timely manner.

6.5.3   Countersign all Deeds and other documents of WTA and administer custody of the corporate records.

6.6   TREASURER: The Treasurer shall:

6.6.1   Provide general oversight of the financial affairs of WTA.

6.6.2   Assure the appropriate financial reports are available to the board for its decisions, and present an update of WTA financial status at each regular meeting.

6.6.3   Receive all canceled checks unopened and monitor appropriateness of expenditures.   

6.6.4   Serve as a channel of communication with the auditor on behalf of the Board of Directors during the annual audit, if one is required, or whenever financial irregularities are suspected.

6.6.5   Prepare or oversee the preparation of all financial filings, and ensure their timely delivery to any entity with which by law or by contract the WTA is obligated to provide such information.

6.7   REPLACEMENT: In case of death, resignation, removal or disqualification of any Officer of WTA, the vacancy shall be filled by election at the next meeting of the Board of Directors for the unexpired portion of the term.

ARTICLE VII

EXECUTIVE DIRECTOR

7.1   At its discretion the Board of Directors shall employ an Executive Director to direct the operation of WTA, subject to the general direction and supervision of the board.  The Executive Director shall:

7.1.1   Employ, supervise and terminate employees and volunteer staff as deemed necessary subject to the limitations set by the Board of Directors concerning but not limited to: approving new positions, salary changes of new or existing positions, and termination of personnel.

7.1.2   Propose corporate policy to the board.

7.1.3 Delegate responsibility to the staff so as to conduct the business of WTA according to the objectives of the mission statement and the policies adopted by the board.

7.2   The Executive Director shall have no power to vote at the board meetings.

ARTICLE VIII
MEETINGS

8.1   REGULAR MEETINGS: A regular meeting of the Board shall be held monthly; the time and place to be determined by the board.

8.1.1   NOTICE: Notice of the time and place of any regular meeting of the board shall be given in writing at least five (5) days in advance thereof to board members and designated persons by the association’s Secretary.

8.1.2   QUORUM: A majority of the Board of Directors shall constitute a quorum for the transaction of business at any meeting of the board.

8.1.3   MANNER OF ACTING: Unless otherwise specified, all actions of the board shall be ratified by simple majority vote of a quorum.

8.1.4   CONDUCT OF MEETINGS: The most current edition of Robert’s Rules of Order shall govern the procedure of all meetings of the Board of Directors in all cases to which they are applicable and do not conflict with the Articles of Incorporation and these By-Laws.

8.1.5   MINUTES OF MEETINGS: Written minutes of all meetings will be prepared, and after approval by the board, will be signed by the Secretary and retained as the official corporate record.  Minutes of Executive Sessions will be maintained separately and in a secure location with access limited to board members and the Executive Director.  The corporate minutes will note whether any action was taken as a result of this Executive Session and the general nature of such action.

8.2   SPECIAL MEETINGS: Special meetings of the Board of Directors may be called by or at the request of the Chair or any two Directors.  Notice of each special meeting shall be provided at least twenty-four (24) hours prior to the meeting.  Verbal or telephone notification to each Director shall be acceptable where time prohibits written or electronic notice.  In emergency situations a verbal or telephone vote of each Director, or an e-mail vote shall be acceptable.  The subject of the vote, the time or verbal, telephone or e-mail contact and the vote of each Director shall be recorded in the minutes of the next meeting of the Board of Directors.

8.3   ANNUAL MEETINGS: An annual meeting of WTA shall be held in the fourth quarter of each fiscal year for the purpose of election of Officers and Directors.  The meeting will be open
to the general public.

ARTICLE IX
FISCAL YEAR

9.1   The fiscal year of WTA shall commence July 1 and shall end the following June 30.

ARTICLE X

COMMITTEES

10.1   COMMITTEES: Committees may be appointed by the Chair at the discretion of the board to recommend actions to staff or the Board of Directors.   If a committee is appointed to carry out the business of WTA, its membership shall consist exclusively of board members, shall have at least two members, and shall be elected by a majority of the Board of Directors.

10.2   BOARD MEMBER ASSIGNMENTS: In addition to the above committees, members and Officers of the board may be assigned advisory roles in areas in which they have certain expertise.  The power which may be exercised by these board members shall be limited by these By-Laws and the policies of the board.

ARTICLE XI
TAX EXEMPT STATUS

11.1   WTA is organized exclusively for charitable and educational purposes within the meaning of Section 501(c)(3) of the Internal Revenue Code.  Notwithstanding any other provision of these by-laws, WTA shall not carry on any activities not permitted to be carried on by the organization exempt from federal income tax under Section 501(c)(3) of the IRS code.  The organization is not organized for profit, and no part of the net earnings shall inure to the benefit of any private stockholder   

ARTICLE XII
INDEMNIFICATION

12.1   INDEMNIFICATION OF OFFICERS AND DIRECTORS: The civil liability of Officers or Directors of WTA for the negligent performance of duties shall be limited to acts of gross negligence, intentional acts, or both, moral turpitude, and shall also be limited by any limitations on monetary damages set forth in the Articles of Incorporation.

12.2  The WTA may indemnify a current or former Officer or Director to the full extent provided by ORS 65.391, 65.394 and 65.404 as amended.

12.3   It shall be proper for WTA to pay for or reimburse reasonable expenses incurred by an Officer, Director employee or agent who is party to a proceeding, in advance of final disposition in that proceeding, if the Board of Directors so authorizes and the Officer, Director, employee or agent complies with the provisions of ORS 65.397 as amended.

ARTICLE XIII
CONTRACTS AND LOANS

13.1   CONTRACTS: The Board of Directors may authorize any Officer or agent or agents to enter into any contracts or execute and deliver any instrument in the name of and on behalf of WTA and such authority may be general or confined to specific instances.

13.2   LOANS: No loans shall be contracted on behalf of WTA and no evidence of indebtedness shall be issued in its name unless authorized by a resolution of the Board of Directors. 

13.3   In the absence of specific designation the Chair and Executive Director are authorized to sign any contracts or loans approved by the Board of Directors.

ARTICLE XIV
NON-DISCRIMINATION

14.1   WTA shall take no action, nor shall any officer, agent or employee take any action, which shall discriminate against any employee, participant, or person with regard to race, color, creed, marital status, gender, age, national origin, religion, sexual orientation, political affiliation or disability.

ARTICLE XV
DISSOLUTION

15.1   In the event WTA is dissolved, none of the assets thereof shall be paid or distributed to, or divided between principals of WTA.  In the event of such dissolution, and if WTA at the time has any assets in excess of liabilities, they shall be paid out to a non-profit fund, foundation or corporation which has established its tax-exempt status under Section 501 (c) (3) of the Internal Revenue Code, and provides services similar to those of WTA in Clatsop County.  Any such recipient shall be determined by the Board of Directors.

ARTICLE XVI
AMENDMENTS

16.1   These By-Laws may be altered, amended or repealed and any new By-Laws may be adopted by a 2/3 vote of the entire board after a minimum of 30 days written notice to each board member.

RATIFIED at the organizational meeting held on June 15, 2004.
_____________________________________
_________________________________

Chair






Secretary

