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OLYMPIC COAST ALLIANCE (OCA)

BYLAWS
Revised 7/26/6

ARTICLE 1.  NAME AND PURPOSE
1.1 Name and place of business

The legal name of this organization shall be Olympic Coast Alliance, herein called “OCA”, a Washington State not-for-profit corporation (the “Corporation”) and its principal place of business shall be 13245 40th Ave. N.E, Seattle, Washington, 98125-4617 or such other place as the Board of Directors may designate from time to time.

1.2 Purpose

The purpose of the Olympic Coast Alliance is to increase public appreciation and guardianship of the Olympic Coast National Marine Sanctuary together with surrounding waters and adjacent uplands through research and citizen education, outreach, stewardship and volunteer opportunities.

ARTICLE 2.seq level1 \h \r0   BOARD OF DIRECTORS
2.1
General Powers

The affairs of the corporation shall be managed by a Board of Directors.

2.2
Number
2.2.1
The Board shall consist of not less than eight (8) nor more than twenty-one (21) Directors.  The number of Directors may be changed from time to time by amendment to these Bylaws, provided that no decrease in the number shall have the effect of shortening the term of any incumbent Director.

2.2.2
For the first two years after the adoption of these Bylaws, the first eight (8) non-tribal members of the Board of Directors shall be appointed by existing Board members.

2.2.3 
Member-elected Directors shall constitute no more than one-third of the number of Directors elected to the Board.  The Board may elect two-thirds or more of the number of Directors in office.  The Board shall, to the degree possible, stagger the terms of the Directors.

2.2.4 
The Board shall establish a Nominating Committee, which shall, at least thirty days prior to the date of each Annual Meeting, select nominees for positions as Directors. Any member present at the Annual Meeting shall have the right to nominate at such Annual Meeting an otherwise qualified candidate for consideration by the membership for a position as a Director on the Board.


2.2.5
The Superintendent of the Olympic Coast National Marine Sanctuary shall serve as an ex officio member of the Board and shall have voice but no vote.

2.2.6
The Olympic Coast National Marine Sanctuary Advisory Council may designate one of its members to serve as an ex officio member of the Board of the Olympic Coast Alliance.  The ex officio member from the Sanctuary Advisory Council shall have voice but no vote.

2.2.7 Tribal Board members – The Quinault Indian Nation, Quileute Indian Tribe, Hoh 
Indian Tribe, and Makah Indian Tribe may each appoint a Delegate and Alternate appointed and or confirmed by their respective Tribal governments and certified by said Tribal Chairperson and Secretary of their governing body.  Said Letter of Certification shall be presented to the OCA Board President and held on file by the OCA Secretary.
2.3
Qualifications
Directors shall be members of the corporation in good standing, and may have such other qualifications as the Board may prescribe by resolution from time to time, provided that no new qualifications shall have the effect of disqualifying any incumbent Director.

2.4
Election of Directors
Directors shall be elected at the Annual Meeting or by postal or electronic mail.

2.5
Term of Office
Directors shall serve terms of three (3) years.  Unless a Director dies, resigns or is removed, he or she shall hold office until the expiration of such Director’s term or until his or her successor is elected, whichever is later. 

2.6
Annual Meeting of the Board
The Annual Meeting of the Board shall be held at a place designated for such a meeting for the purposes of electing Directors and officers and transacting such business as may properly come before the meeting.

2.7
Regular Meetings
By resolution, the Board may specify the date, time and place for the holding of regular meetings without other notice than such resolution.  The Board shall establish by resolution the manner and timing of providing agendas to Directors prior to regular board meetings.

2.8
Special Meetings; Emergency Meetings
2.8.1
Special meetings of the Board or any committee designated and appointed by the Board may be called by or at the written request of the President or any three Directors, or, in the case of a committee meeting, by the chair of the committee.  The person or persons authorized to call special meetings may fix any place within the State of Washington as the place for holding any special Board or committee meeting called by them.

2.8.2
Emergency meetings of the Board may be called by the President or Vice President of the Board.

2.9
Meetings by Telephone
Members of the Board or any committee designated by the Board may participate in a meeting of such Board or committee by means of a conference telephone or similar communications equipment by means of which all persons participating in the meeting can hear each other at the same time.  Participation by such means shall constitute presence in person at a meeting.

2.10
 Place of Meetings
All meetings shall be held at such place within the State of Washington designated by the Board, by any persons entitled to call a meeting, or by a waiver of notice signed by all Directors.

2.11
Notice of Annual Meeting, Special Meetings and Emergency Meetings
2.11.1
Notice of special Board or committee meetings and the Board’s Annual Meeting shall be given to a Director or committee member in writing by postal or electronic mail [or by personal communication with the Executive Director or committee member] not less than five business days before the meeting.

2.11.2
Notice of emergency Board meetings shall be given to a Director in writing by postal and electronic mail and by telephone [or by personal communication with the Executive Director] not less than 48 hours before the meeting.

2.11.3
Notices in writing may be delivered or mailed to the Director or committee member at his or her address shown on the records of the corporation.  Notices of special meetings shall include the agenda for the meeting.   If notice is delivered by postal mail, the notice shall be deemed effective when deposited in the official government mail properly addressed with postage thereon prepaid.

2.12
Quorum
51% of the authorized Directors shall constitute a quorum for the transaction of business at any Board meeting. 

2.13
Manner of Acting
The act of the majority of the Directors present at a meeting at which there is a quorum shall be the act of the Board, unless the vote of a greater number is required by these Bylaws, the Articles of Incorporation, or applicable Washington law.

The revised code of Washington authorizes adoption of actions without a meeting with unanimous written consent, by postal or electronic mail, of all authorized Directors.

2.14
Open Meetings; Executive Session
2.14.1
Open Meetings.  All meetings of the Board of Directors shall be open to any member unless the Board has voted, during an open meeting, to go into executive session, or voted, during an open meeting, to exclude any non-Director.

2.14.2
Executive Session.  A motion to go into executive session shall state the nature of the business of the executive session, and no other matter may be considered in the executive session.  Attendance in executive session shall be limited to the Directors, and any persons whose presence is requested by the Board.  Minutes of executive sessions must be taken and may be kept separately from the minutes made available to members.

2.15
Resignation
Any Director may resign at any time by delivering written notice by hand or postal mail to the President or the Secretary at the registered office of the corporation, or by giving written notice at any meeting of the Directors.  Any such resignation shall take effect at the time specified therein, or if the time is not specified, upon delivery thereof and, unless otherwise specified therein, the acceptance of such resignation shall not be necessary to make it effective.

2.16
Removal
2.16.1
By Directors.  At any meeting of the Board one or more Directors may be removed from office, with or without cause, by two-thirds of the votes cast by Directors present at the meeting.

2.16.2
Absences.  Three consecutive absences of a Director from Board meetings may constitute cause for removal under this section.  The Board may define other causes from time to time in policy or by amending these Bylaws.

2.17
Vacancies
A vacancy in the position of Director may be filled by the affirmative vote of a majority of the remaining Directors though less than a quorum of the Board.  A Director who fills a vacancy shall serve for the unexpired term of his or her predecessor in office.

2.18
 Board Committees
2.18.1 Standing or Temporary Committee

The Board, by resolution adopted by a majority of the Directors in office, may designate and appoint one or more standing or temporary committees, each of which shall consist of two or more Directors.  Committee membership may also include members or outside consultants with appropriate expertise.  Such committees shall have and exercise the authority granted to them by the Board of Directors and shall make their recommendations to the Board. 


2.18.2
Standing Committees  

The following standing committees are established:  Executive Committee, Nominating Committee, Finance Committee, and Fundraising Committee. 

2.18.2.1   Executive Committee 

The Executive Committee shall be comprised of the Officers of the Board of Directors and two additional Directors who shall be appointed by the officer members of the Executive Committee. The Executive Committee shall conduct the affairs of the corporation between Board meetings but all actions shall be subject to review by the Board.   

2.18.2.2   Nominating Committee

The Nominating Committee shall be comprised of the three Directors and shall have the responsibility and authority to nominate Directors.

2.18.2.3   Finance Committee

The Finance Committee shall be comprised of the Treasurer and four additional Directors.  The Finance Committee shall have responsibility for overseeing an annual audit of the Corporation and development of an annual financial report for the Corporation.

2.18.2.4   Fundraising Committee

The Fundraising Committee may be comprised of the Vice President and an undetermined number of additional Directors and members.  The Committee shall be responsible for identifying funding opportunities for the Corporation and, where appropriate, making initial contacts with possible funding sources.



2.18.3  Quorum; Manner of Acting
A majority of the number of Directors comprising any committee shall constitute a quorum, and the act of a majority of the Directors of a committee present at a meeting at which a quorum is present shall be the act of the committee.



2.18.4  Resignation
Any member or Director of any committee may resign at any time by delivering written notice thereof to the President, the Secretary or the chairperson of such committee, or by giving oral or written notice at any meeting of such committee.  Any such resignation shall take effect at the time specified therein, or if the time is not specified, upon delivery thereof and, unless otherwise specified therein, the acceptance of such resignation shall not be necessary to make it effective.



2.18.5  Removal of Committee Member
The Board, by resolution adopted by a majority of the Directors in office, may remove from office any member of any committee.

2.18.6 Termination of Committees
All committees can be terminated at the discretion of the Board of Directors.

2.19
Compensation
The Directors shall receive no compensation for their service as Directors but may receive reimbursement for expenditures incurred on behalf of the corporation.

2.20 
Conflict of Interest

The conflict of interest policy attached hereto as Exhibit A and incorporated herein by this reference shall serve as the conflict of interest policy of the Board.
ARTICLE 3.seq level1 \h \r0   OFFICERS
3.1
Number and Qualifications
The officers of the corporation shall be a President, Vice President, a Secretary, and a Treasurer, each of whom shall be elected by the Board.  Other officers may be elected or appointed by the Board; such officers to hold office for such period, have such authority, and perform such duties as are provided in these Bylaws, or as may be provided by resolution of the Board.  Any two or more offices may be held by the same person, except the offices of President and Secretary.

3.2
Election and Term of Office
The officers of the corporation shall be elected each year by the Board at the Annual Meeting of the Board.  Unless an officer dies, resigns, or is removed from office, he or she shall hold office until the next Annual Meeting of the Board or until his or her successor is elected.

3.3
Resignation
Any officer may resign at any time by delivering written notice to the President, Vice President, Secretary, or the Board, or by giving written notice at any meeting of the Board.  Any such resignation shall take effect at the time specified therein, or if the time is not specified, upon delivery thereof. 

3.4
Removal
Any officer elected or appointed by the Board may be removed from office by a majority vote of the Board of Directors.

3.5
Vacancies
A vacancy in any office created by the death, resignation, removal, disqualification, creation of a new office, or any other cause may be filled by the Board for the unexpired portion of the term of the former officer.

3.6
President
The President shall be the chief executive officer of the corporation and, subject to the Board’s control, shall supervise and control all of the assets, business and affairs of the corporation.  The President shall preside over meetings of the members and the Board.  The President may sign checks, deeds, mortgages, bonds, contracts, or other instruments, except when the signing and execution thereof have been expressly delegated by the Board or by these Bylaws to some other officer or the Executive Director of the corporation or are required by law to be otherwise signed or executed by some other officer or in some other manner.  In general, the President shall perform all duties incident to the office of President and such other duties as are assigned to him or her by the Board from time to time.

3.7
Vice President
In the event of the death of the President or his or her inability to act, the Vice President shall perform the duties of the President, except as may be limited by resolution of the Board, with all the powers of and subject to all the restrictions upon the President.  The Vice President shall have, to the extent authorized by the President or the Board, the same powers as the President to sign checks, deeds, mortgages, bonds, contracts, or other instruments.  The Vice President shall perform such other duties as from time to time may be assigned by the President or the Board.

3.8
Secretary 
The Secretary shall:  (a) maintain records of minutes, key decisions, and reported activities of the members, Board, and committees; (b) see that all notices are duly given in accordance with the provisions of these Bylaws or as required by law; (c) be custodian of the corporate records of the corporation (or the President may be the custodian, if more convenient); (d) keep records of the name and postal and electronic addresses of each member, Director, and officer; (e) in general, perform all duties incident to the office of Secretary and such other duties as from time to time may be assigned to him or her by the President or the Board.

3.9
Treasurer
If requested by the Board, the Treasurer shall give a bond for the faithful discharge of his or her duties in such amount and with such surety or sureties as the Board may determine.  The Treasurer shall have charge and custody of and be responsible for all funds and securities of the corporation; sign checks, deeds, mortgages, bonds, contracts, or other instruments; receive and give receipts for moneys due and payable to the corporation from any source whatsoever, and deposit all such moneys in the name of the corporation in banks, trust companies, or other depositories selected in accordance with the provisions of these Bylaws; provide a monthly report of receipts and expenditures to the Board of Directors; and, in general, perform all of the duties incident to the office of Treasurer and such other duties as from time to time may be assigned to him or her by the President or the Board.

ARTICLE 4.  MEMBERSHIP
4.1
Classes of Members
The corporation may have voting members.   

4.2
Qualifications for Membership
In order to qualify for membership, a member shall pay dues as established by the Board.  

4.3
Voting Rights
4.3.1
Each member shall be entitled to one vote on issues before the membership.

4.3.2
Each member at an election of Directors may cast one vote for as many persons as there are member-elected Directors to be elected and for whose election such member has a right to vote.  For example, if there are five open member-elected Director positions and eight candidates for those positions, each voting member shall have five votes and those votes can be used by giving one vote each for up to five of the eight candidates.

4.3.3
If the Board determines that the Annual Meeting or the election of Directors at such meeting for any particular year is not feasible or in the best interests of the corporation, or if a properly noticed Annual Meeting fails to achieve a quorum in attendance, the election of Directors may be conducted by postal or electronic mail in such manner as the Board shall determine.  In such event, members may vote by submission of a mail-in ballot.

4.4
Membership Meetings

4.4.1
Annual Meeting.  An Annual Meeting of the members shall be held at a time and place determined by the Board.  The purpose of the Annual Meeting shall be to elect Directors and transact such other business as may properly come before the meeting.  The Board shall establish the agenda for the Annual Meeting; however, the Board shall develop a process that allows members to add items to the agenda prior to the meeting. 

4.4.2
Special Meetings.   The President, the Board, or not less than twenty percent of the number of members may call special meetings of the members for any purpose. 


4.4.3
Attendance.  All members shall have the right to attend annual or special membership meetings.

4.4.4
Minutes.  Minutes of all membership meetings shall be recorded by the Secretary or his or her designee.  

4.5
Place of Meetings
All membership meetings shall be held at such places within the State of Washington designated by the President, the Board, or by the members entitled to call a meeting of members.

4.6
Notice of Meetings
The President, the Secretary or the Board shall cause to be delivered to each member entitled to notice of a meeting, either personally or by postal or electronic mail, not less than ten nor more than fifty days before the meeting, written notice stating the place, date and time of the meeting and, in the case of a special meeting, the purpose or purposes for which the meeting is called.  

4.7
Quorum
The lesser of 50 members or 10% of the members, represented in person, shall constitute a quorum at any membership meeting.  

4.8
Manner of Acting
The vote of a majority at which a quorum is present shall be necessary for the adoption of any matter voted upon by the members, unless a greater proportion is required by applicable Washington law, the Articles of Incorporation, or these Bylaws.

4.9
Meetings by Telephone
Members of the corporation may participate in a meeting of members by means of a conference telephone when all persons participating in the meeting can hear each other at the same time.  Participation by such means shall constitute presence in person at a meeting.


        ARTICLE 5.seq level1 \h \r0   ADMINISTRATIVE PROVISIONS
5.1
Books and Records
The corporation shall keep at its principal or registered office copies of its current Articles of Incorporation and Bylaws; correct and adequate records of accounts and finances; minutes of the proceedings of its members and Board, and any minutes which may be maintained by committees of the Board; records of the name and address of each member and Director, and of the name and postal and electronic addresses of each officer; and such other records as may be necessary or advisable.  All books and records of the corporation shall be open at any reasonable time to inspection by any member. Official records may also be made available electronically to members at the discretion of the Board and/or the Executive Director.   The membership list shall only be provided to members upon written request and for purposes of the corporation’s business, and may not be used for commercial purposes.

5.2
Accounting Year

The accounting year of the corporation shall be the twelve months ending December 31.

5.3
Rules of Procedure
The rules of procedure at meetings of the Board and committees of the Board shall be rules contained in Roberts’ Rules of Order on Parliamentary Procedure, newly revised (the “Rules”), so far as applicable and when not inconsistent with these Bylaws, the Articles of Incorporation, or any resolution of the Board. The application of these Rules may be temporarily suspended by the President and/or by a majority vote of the Directors present at a Board meeting or by a majority vote of members present at a membership meeting.

5.4 Executive Director


The Board may select an Executive Director who shall be responsible for the administration and conduct of the business and affairs of the corporation pursuant to guidelines established by the Board. The Executive Director of the corporation shall be a member of the Board and shall have a vote. The Executive Director shall report to the Executive Committee. The Executive Director shall have full authority for the direction of the employees of the corporation, if any. The Executive Director, if selected, may be compensated for his or her services in that capacity in such amount and such manner as the Board of Directors determines.
ARTICLE 6.seq level1 \h \r0   AMENDMENTS
6.1
Bylaws

These Bylaws may be altered, amended, or repealed and new Bylaws may be adopted by the vote of two-thirds of the number of Directors in office.  Any such amendment to the Bylaws must be properly posted electronically to the agenda of one properly noticed meeting of the Board, with the vote occurring at the next meeting.  Public notice of all proposed Bylaw changes must be posted electronically to all Directors at least two weeks prior to a vote.  
6.2
Articles


The Articles of Incorporation may be revised under the Revised Code of Washington.

ARTICLE 7.  DISSOLUTION

7.1

Upon dissolution of the organization, assets shall be distributed for one or more exempt purposes within the meaning of section 501(c)(3) of the Internal Revenue Code, or corresponding section of any future federal tax code, or shall be distributed to the federal government, or to a state or local government, for public purposes.  Any such assets not disposed of by the Circuit Court of the county in which the principal office of the organization is then located, exclusively for such purposes or to such organization of organizations, as said Court shall determine, which are organized and operated exclusively for such purpose. 




      ARTICLE 8.  INDEMNIFICATION

The corporation shall indemnify its officers, Directors, employees, and agents to the greatest extent permitted by law or as otherwise provided in the Articles of Incorporation or these Bylaws. The corporation shall have the power to purchase and maintain insurance in behalf of any person who is or was a Director, officer, employee, or agent of the corporation or who is or was serving at the request of the corporation as an officer, employee or agent of another corporation, partnership, joint venture, limited liability corporation, trust, other enterprise, or employee benefit plan, against any liability asserted against such person whether or not the corporation would have the power to indemnify such person against such liability under provisions of this Article.
The foregoing Bylaws were adopted by the Board of Directors on 
June 15, 2004.










_______________









Secretary

Exhibit A

Conflict of Interest Policy 

No Director shall use her or his position, or the knowledge gained there from, in such manner that a conflict between the interest of the corporation and her or his personal interests arises. Each Director has a duty to place the interest of the corporation foremost in any dealings with the corporation and has a continuing responsibility to comply with the requirements of this policy.

The conduct of personal business between any Director and the corporation is prohibited. Directors may not obtain for themselves, their relatives, or their friends a material interest of any kind from their association with the corporation.

If a Director has an interest in a proposed transaction with the corporation in the form of a significant personal financial interest in the transaction or in any organization involved in the transaction, or holds a position as Director, or officer in any such organization, she or he must make full disclosure of such interest before any discussion or negotiation of such transaction.

Any Director who is aware of a potential conflict of interest with respect to any matter coming before the Board shall recluse herself or himself from any discussion or vote in connection with the matter and the minutes of the meeting shall record the conflict and nonparticipation by such Director.

Disclosure

To implement this policy, Directors of the corporation will submit a report to the Secretary on the attached form upon their election and, if not having previously made disclosure, will do so before any relevant Board action. These reports will be examined by the Executive Committee, which will attempt to resolve any actual or potential conflict (s) and, in the absence of resolution, refer the matter to the Board of Directors.

Conflict of Interest Statement

I have read the statement of policy regarding conflicts of interests.

To the best of my knowledge and belief, except as disclosed herewith, neither I nor any person with whom I have or have had a personal or business relationship is engaged in any transaction or activity or has any relationship that may represent a potential competing or conflicting interest, as defined in the statement of policy.

Further, to the best of my knowledge and belief, except as disclosed herewith, neither I nor any person with whom I have or have had a personal, business or compensated professional relationship intends to engage in any transaction to acquire any interest in any organization or entity, or to become the recipient of any substantial gifts or favors that might be covered by the statement of policy regarding conflicts of interest.


(A) Without exception {    }


(B) Except as described in the attached statement {    }


Date: _____________________________________


Signature: _________________________________

Conflict of Interest Questionnaire

Please answer all the questions by placing a “yes” or “no” to the left of each question. If the answer is “yes” please explain. An affirmative response does not imply that the relationship is improper or that it should be terminated.

1. Have you or any related party had any material interest, direct or indirect, in any transactions to which the corporation was or is to be a party? If so, please describe the relationship including total billings (fees and reimbursement of out-of-pocket expenses).

2. Do you or any related party have any material interest, direct or indirect, in any pending or incomplete transaction to which the corporation is or is to be a party? If so, please describe the relationship indicating actual or projected total billings (fees and reimbursement of out-of-pocket expenses) for this item.

3. Have you or any related party been indebted to the corporation? Please exclude amounts due for ordinary travel and expense advances and for outstanding pledges. If the answer is “yes” please indicate the type of indebtedness and the amount.

The answers to the foregoing questions are accurate to the best of my knowledge and belief.



Date: ____________________________



Signature: ________________________

“Related Party” is defined as a member of your immediate family which includes your spouse, your minor children, and all your dependents; an estate, trust or partnership in which you or your immediate family has a present or vested future beneficial interest; and a corporation or entity in which you or your immediate family is a beneficial owner of more than 5 percent of the voting interest.
