North Santiam Watershed Council Bylaws Amended and Adopted 11/8/07

North Santiam Watershed Council By-Laws

Article I: Title, Purpose, Intent, Mission and Functions

A. Title: This organization shall be known as the North Santiam Watershed Council

B. Purpose: The North Santiam Watershed Council is a voluntary local organization
intended to function as a voluntary local watershed council consistent with the provisions
of ORS 541.388.

C. Intent: It is the intent of the North Santiam Watershed Council to function as a non-
profit corporation.

D. Mission: The North Santiam Watershed Council will provide opportunities for
stakeholders to cooperate in promoting and sustaining the health of the watershed and its
communities.

E. Eunctions: The North Santiam Watershed Council shall serve as an advisory body to
established decision-making bodies in the watershed; including any individual or
community, business and government groups. The Council shall focus on three primary
functions including information and education, data development, and project planning
and implementation to work towards achieving Council values, which are:

1. Promoting awareness and education about watershed issues.

2. Preserving and/or improving the water quality and quantity in the river and stream
networks.

3. Maintaining healthy, well-functioning natural and human communities within the
watershed.

4. Protecting natural areas including wildlife habitat and biodiversity.

5. Recognizing the social and economic benefits in protecting the health of the
watershed.

Article Il: Organization

A. General Membership

1. Duties: General members shall participate in Council activities, serve on one or more
task groups or committees established by the Steering or Operations Committees and
make recommendations to the Steering or Operations Committees.

2. Membership: General membership in the North Santiam Watershed Council is open
to any individual or community, business or government group having an interest in
the watershed and that supports the mission of the Council. To be a member of the
Council an individual or group must fill out a form stating the individual’s or group’s
primary interest(s) in the watershed, indicate willingness to receive Council updates
and an interest in actively participating in Council activities, programs and/or
projects.

3. Meetings: There will be regularly scheduled joint General Member and Steering
Committee meetings each month. Special meetings of the General Members may
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also be convened by the Steering Committee. Notice of joint General Member
Steering Committee meetings shall be mailed to all members at least one week prior
to the meeting. The Chair of the Steering Committee shall preside at General
Member meetings. All meetings shall be conducted consistent with the provisions of
the Open Meetings Law and the Public Records Law.

4. Removal: Membership may be terminated for any action by a member that is
detrimental to the best interests of the Council. Such termination must be proposed
by the Steering Committee and shall require a super majority vote by the Steering
Committee at a joint General Member and Steering Committee meeting. Not fewer
than 15 days prior to the joint meeting at which the proposed termination is to be
considered, the member shall be provided written notice of the termination and
reasons for it. The affected member shall have the opportunity to be heard, orally or
in writing, at the joint meeting.

B. Steering Committee

1. Duties: The Steering Committee is the decision-making body of the Council, and
makes decisions that represent or commit the Council according to its mission and
values identified in Article I. Steering Committee members will inform their
respective interest and sub-basin groups about the work of the committee and will
bring concerns of their groups to the Steering Committee.

2. Membership: All Steering Committee members must live in or derive economic
benefit in the watershed. The Steering Committee is composed of twelve (12)
primary voting members representing the primary interests and sub-basins of the
watershed as follows:

a. 2economic interest representatives from the following: timber, agriculture,
aggregate, recreation and tourism or other business.

1 natural resource representative

1 City of Salem representative

1 small cities in the watershed representative

1 irrigation district representative

1 Linn County representative (citizen at large, appointed by County

Commissioners)

g. 1 Marion County representative (citizen at large, appointed by County
Commissioners)

h. 4 sub-basin representatives (representative must live in or derive an economic
benefit or interest in the sub-basin they represent)

Each of these primary positions will have an alternate who will participate as a voting

member of the Steering Committee when the primary member is unable to attend.

3. Termand Elections: The specific interest groups and sub-basins represented on the
Steering Committee will recommend a primary and alternate representative to the
Steering Committee for approval by the Steering Committee at the October meeting.
Primary members of the Steering Committee will serve two-year terms that are
staggered to assure organizational continuity. Terms of six members will end each
year.

4. Removal: Membership may be terminated for any action by a member that is
considered detrimental to the best interests of the Council. Such termination must be
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proposed by the Steering Committee and shall require a super majority vote by the

Steering Committee at a joint General Member and Steering Committee meeting.

Not fewer than 15 days prior to the joint meeting at which the proposed termination is

to be considered, the member shall be provided written notice of the termination and

reasons for it. The affected member shall have the opportunity to be heard, orally or
in writing, at the joint meeting.

5. Vacancies: When a Steering Committee member resigns or is unable to continue
serving, the interest and/or sub-basin group represented on the Steering Committee
will recommend a replacement to the Steering Committee for approval by the
Steering Committee.

6. Quorum and Decision Making: A quorum of the Steering Committee shall be a
simple majority of the individuals then serving on the Steering Committee. Initially,
proposed actions shall be approved by consensus of the members present. In the
event that consensus cannot be achieved, a super majority vote (defined as two-thirds)
of members present shall suffice for approval of a proposed action.

. Meetings: There will be a regularly scheduled joint General member and Steering
Committee meeting each month. Special meetings may be convened by the Chair of
the Steering Committee or by a simple majority of the Steering Committee. Notice of
all Steering Committee meetings shall be mailed to all members of the Council at
least one week prior to the meeting. All meetings shall be conducted consistent with
the provisions of the Open Meetings Law and the Public Records Law.

8. Attendance: Steering Committee members will make every effort to attend all
Steering Committee meetings. If they are unable to do so, they will notify their
alternate. The Steering Committee Chair will be notified if both the primary and the
alternate are unable to attend the meeting. Steering Committee and alternates may
not vote in absentia. Steering Committee members who miss three consecutive
meetings are subject to having membership revoked as outlined in Article 11 section
B.4. And said vacant position will be filled according to Article 1l section B.5.

C. Operations
1. Duties: The Operations Committee is responsible for managing the day-to-day

operations of the Council under the direction of the Steering Committee. The
Operations Committee will report regularly to the Steering Committee. The
Operations Committee is directly responsible for such administrative tasks as
obtaining funds, developing and managing a budget, establishing organizational
policies, hiring and managing temporary and permanent staff and hiring and
managing all consultants.

2. Membership: The three person committee will comprise of the Chair, Vice-Chair
and Treasurer of the Steering Committee.

3. Termand Election: Operations Committee shall be elected at the November
meeting and will serve for one year.

4. Quorum and Action: A quorum at a Committee meeting shall be a simple majority
of committee members in office. If a quorum is present, action is taken by a super
majority vote of members present.
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D. Sub-Committees and Teams: The Steering or Operations Committees may establish
committees and teams, as deemed necessary and desirable.
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1. Duties: Duties of sub-committees and teams shall be established by the Steering or
Operations Committees. All sub-committees and teams shall report directly to
Steering or Operations Committees. To be recognized as part of the Council, these
groups must communicate their focus, general time-lines, meeting information and
membership to Steering Committee and share their recommendations and activities at
Council meetings.

2. Membership: Any member of the General and Steering membership can request to
form a committee. Sub-committees and teams shall be composed of two or more
Council members, however, at least one member must be on the Steering Committee.

3. Limitation of Powers: Sub-committees and teams are not empowered to act on
Council behalf unless the Steering Committee specifically grants authority. Sub-
committees and teams may not authorize payments, enter into contracts or
agreements, hire and manage contractors without Steering or Operations Committees’
written approval.

Article 111: Officers

A. Titles: The officers of the North Santiam Watershed Council Steering Committee shall
be Chair, Vice-Chair, Secretary and Treasurer.

B. Election and Terms: Officers of the Steering Committee shall come from the
membership of that committee and shall be elected by a super majority of the Steering
Committee in November of each year for a one-year term. Steering Committee can
choose to merge the Secretary and Treasurer positions and duties to one position.

C. Vacancy: Officer vacancies arising between elections shall be filled by a super majority
vote of the Steering Committee.

D. Chair: The Chair shall preside at all Steering Committee, Operations Committee and
General Membership meetings. The Chair shall also be the chief spokesperson for the
Council.

E. Vice-Chair: The Vice Chair shall preside at meetings in the absence of the Chair. The
Vice Chair shall be given responsibility to assure that sub-committees and teams are
functioning actively and meeting their intended purpose.

F. Secretary: The Secretary shall be responsible for reviewing minutes generated by
staff/contractors to ensure they accurately reflect meetings. Secretary shall ensure
staff/contractors distribute meeting notices and minutes and maintain a current roster of
Council members.

G. Treasurer: The Treasurer shall be responsible for reviewing financial reports generated
by fiscal agent and reporting to Steering Committee.

Article VI: Amendments To Bylaws

Amendments to these Bylaws shall be proposed in writing to the Steering Committee. If
the change is substantial, a presentation to the Council of the proposed amendment(s) by the
person submitting the change(s) will be required. A vote on proposed amendments shall be
scheduled to take place at the next regularly scheduled joint General Member and Steering
Committee meeting. Initially, proposed amendments shall be approved by consensus of the
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members present. In the event that consensus cannot be achieved, a super majority vote of
members present shall suffice for approval of a proposed action.

Article VII: Transition Process for 11/13/03 Bylaw Amendment

A. This article is intended to outline the transition process for bylaw amendments approved
by the Steering Committee on 11/13/03. Once the transition period defined herein is
complete, this article becomes null and void.

B. The transition process to implement bylaw amendments dated 11/13/03 is as follows:

1. The current Steering Committee members will represent the same interest groups, as
they were appointed according to the 12/14/00 amended and approved bylaws,
through the transfer period, but not to exceed 18 months from 11/13/03.

2. The current Operations Committee will continue to serve in their elected positions
through the transition period, but not to exceed 18 months from 11/13/03.

3. Once the Steering Committee structure transition process is complete, the new
Steering Committee will hold elections for Operations Committee Members, as
outlined in the 11/13/03 bylaw amendment.



