Roots and Rivers Collaborative Bylaws
Adopted [Insert Date]

Article I. Name and Purpose
Section 1. Name
The name of this organization shall be Roots and Rivers Collaborative (“the Collaborative”).
Section 2. Purpose
This Collaborative is organized exclusively for charitable, scientific, and educational purposes under Section 501(c)(3) of the Internal Revenue Code, or corresponding section of any future federal tax code. Its specific purposes include:
a. to protect and enhance the environment of the Western Upper Peninsula of Michigan
and Northeastern Wisconsin through habitat conservation via invasive species
management, habitat restoration, and environmental education and outreach; and

b. to raise awareness of invasive species and educate the public about invasive species
management and habitat conservation.

Section 3. Mission Statement
The Roots and Rivers Collaborative is dedicated to habitat conservation and the management of invasive species on our local lands and waters through cooperation, education, and prevention. 

Article II. Membership and Partners
Section 1. Members at-large
Membership shall be open to all interested parties: agencies, governmental or non-governmental organizations, businesses, and individuals who support the mission of the Collaborative in accordance with the Memorandum of Understanding (MOU). The Collaborative does not intend to implement a fee-based or paid membership structure. 
Section 2. Partner Organizations
Partner status is granted to those who sign a Memorandum of Understanding (MOU) with the Collaborative. Each Partner may designate one official representative and one alternate at the time of signing. This may be updated annually. 

Article III. Board of Directors
Section 1. Authority and Duties
The Collaborative is a nonprofit directorship corporation, as defined in the Michigan Nonprofit Corporation Act. Except as specifically provided in the Collaborative’s Articles of Incorporation or these Bylaws, all rights, powers, duties, and responsibilities related to the management and control of the Collaborative’s property, activities and affairs are vested in the Board of Directors (“Board”). In addition to the power and authority expressly conferred upon it by these Bylaws and the Articles of Incorporation, the Board may take any lawful action on behalf of the Collaborative which is not by law or by the Articles of Incorporation or by these Bylaws required to be taken by some other party. 
The Board shall formulate all the operational policies of the Collaborative. The powers of the Board shall be limited only by law, the Articles of Incorporation and these Bylaws.
Section 2. Composition
The Board shall consist of no fewer than seven (7) and no more than nine (9) Directors, each representing a Partner organization. Any Partner (MOU signatory representative or their designee) will be qualified to serve on the Board of Directors.
Each participating county shall endeavor to have at least one (1) representative on the Board. 
Section 3. Term of Office
Directors shall serve staggered two-year terms, from June through May. Directors may serve consecutive terms indefinitely.
Section 4. Election of Directors
Directors shall be elected at the Annual Meeting. Nominees must either attend or submit a written statement of intent to the Chairperson prior to the meeting.
Section 5. Voting
The vote of a majority of directors present at a meeting at which a quorum is present shall be the act of the Board unless a greater vote is required by law, by the Articles of Incorporation or by these Bylaws. Each director shall have one vote.
Each Board Member may designate an alternate from their Partner organization/agency. In the Board Member’s absence, the alternate fills their Board seat and is given voting authority.
Section 6. Vacancies, Resignation, and Removal
Vacancies may be filled at any time by a majority vote of the Board. Any person appointed to fill a vacancy shall serve for the unexpired portion of the term.
A director may resign by giving written notice to the Executive Director. Unless otherwise specified in the resignation, the resignation shall take effect upon receipt.
The Board may remove any director, with or without cause, whenever believed to be in the best interest of the Collaborative, by a 2/3 vote of the Board, including absence from three consecutive meetings.
Section 7. Executive Director
The Board shall hire and supervise an Executive Director who will be an employee of the Collaborative and oversee its day-to-day operations. The Executive Director shall be an ex-officio member of the Board, shall attend all Board meetings, and shall advise the Board on program needs. The Executive Director shall not be a voting member of the Board. The Executive Director shall sign checks and legal contracts on the Collaborative’s behalf only as expressly permitted by these Bylaws or Board-approved policy. The Executive Director shall submit to the Board such reports of their affairs as may be requested and submit an annual report to the Board at each annual meeting.

Article IV. Officers
Section 1. Titles and Duties - Chairperson: Presides over meetings and serves as the primary spokesperson. - Vice-Chairperson: Assists the Chair and assumes their duties in their absence. -Treasurer: Reviews financial reports and records. - Secretary: Keeps minutes and manages official records.
Section 2. Election and Term
Officers shall be elected annually by the Board immediately following Director elections and serve one-year terms. Officers may be re-elected.
Section 3. Officer Vacancies
Vacancies shall be filled by Board appointment until the next Annual Meeting.

Article V. Meetings
Section 1. Regular Meetings
The Board shall meet bi-monthly, generally on the first Wednesday of even-numbered months. Meetings may be held in-person and/or virtually.
Section 2. Annual Meeting
An Annual Meeting shall be held each year, typically in June, open to all Members and Partners, and shall include Board elections and program highlights.
Section 3. Special Meetings
May be called with at least seven (7) days’ notice. Electronic notification is acceptable.
Section 4. Quorum and Voting
A simple majority of the Board constitutes a quorum. Each Director has one vote. Proxy voting is not permitted, but alternates may vote when serving in place of the Director.

Article VI. Committees and Action Teams
The Board may establish committees or Action Teams composed of Members and Partners to address specific issues. These teams may meet as needed, including via teleconference.

Article VII. Conflict of Interest
Directors and Officers shall disclose any potential conflicts of interest and refrain from voting on related matters. The Collaborative shall adopt a Conflict of Interest Policy consistent with IRS requirements.

Article VII. Compensation
Directors, Officers, and Partners shall not receive compensation for their service. Reasonable reimbursement for approved expenses is permitted. 

Article IX. Financial Administration
The Executive Director shall maintain accurate financial records, to be reviewed by the Treasurer, and shall present a financial report at each Board meeting. 
The Collaborative’s fiscal year shall be October 1 through September 30 unless changed by resolution.

Article X. Amendments
These Bylaws may be amended by a 2/3 vote of the Board of Directors. Proposed amendments must be distributed at least 30 days in advance, and electronic delivery is acceptable.

Article XI. Dissolution
Upon dissolution of the Collaborative, assets shall be distributed for one or more exempt purposes within the meaning of Section 501(c)(3) of the Internal Revenue Code, or to a government entity for a public purpose. No part of the net earnings shall inure to the benefit of any private individual.

Article XII. Liability
A. Liability of Directors 
Unless otherwise provided in these Bylaws, a director shall not be personally liable to the Collaborative, its directors, or its members (if any) for money damages for any action taken or failure to take action as a director, except as follows: 
1. The amount of a financial benefit received by a director or volunteer officer to which they are not entitled. 
2. Intentional infliction of harm on the corporation or its members (if any). 
3. A violation of section 551 of the Michigan Nonprofit Corporation Act, MCL 450.2551. 
4. An intentional criminal act. 
5. A liability imposed under section 497(a) of the Michigan Nonprofit Corporation Act, MCL 450.2497(a). 

B. Liability of Directors to Other Persons 
Unless otherwise provided in these Bylaws, the Collaborative assumes all liability to any person other than the Collaborative, its shareholders, or its members (if any), for all acts or omissions of a volunteer director occurring on or after the filing date of these articles, incurred in good faith performance of the volunteer director’s duties. Provided, however, that the Collaborative shall not be considered to have assumed any liability to the extent such assumption is inconsistent with state law or the Collaborative’s bylaws. 
C. Liability of Volunteers 
The Collaborative assumes the liability for all acts or omissions of a volunteer if all of the following are met: 
1. The volunteer was acting or reasonably believed he or she was acting within the scope of their authority; 
2. The volunteer was acting in good faith; 
3. The volunteer’s conduct did not amount to gross negligence or willful and wanton misconduct; 
4. The volunteer’s conduct was not an intentional tort; and 
5. The volunteer’s conduct was not a tort arising out of the ownership, maintenance, or use of a motor vehicle for which tort liability may be imposed as provided in section 3135 of the Insurance Code of 1956, MCL 500.3135. 
Provided, however, the Collaborative shall not be considered to have assumed any liability on behalf of a volunteer to the extent such assumption is inconsistent with state law or the Collaborative’s bylaws. No amendment to or repeal of this article shall have retroactive effect as to the liability or alleged liability of any volunteer. 

Article XIII. Indemnification of Directors, Officers and Employees 
A. Actions in the Best Interest of the Collaborative: The Collaborative shall have power to indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the right of the Collaborative) by reason of the fact that they are or were a director, officer, employee or agent of the Collaborative or was are or were serving at the request of the Collaborative as a director, officer, partner, trustee, employee or agent of another foundation, corporation, business corporation, partnership, joint venture, trust or other enterprise, whether for profit or not, against expenses (including attorneys’ fees), judgments, penalties, fines and amounts paid in settlement actually and reasonably incurred by them in connection with such action, suit or proceeding if they acted in good faith and in a manner they reasonably believed to be in or not opposed to the best interests of the Collaborative and, with respect to any criminal action or proceeding, had no reasonable cause to believe their conduct was unlawful. The termination of any action, suit or proceeding by judgment, order, settlement, conviction or upon a plea of nolo contendere or its equivalent, shall not of itself create a presumption that the person did not act in good faith and in a manner which they reasonably believed to be in or not opposed to the best interest of the Collaborative and, with respect to any criminal action or proceeding, had reasonable cause to believe that their conduct was unlawful. 
B. Actions by or in Right of the Collaborative: The Collaborative shall have the power to indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or completed action or suit by or in the right of the Collaborative to procure a judgment in its favor by reason of the fact that he or she is or was a director, officer, employee or agent of the Collaborative or is or was serving at the request of the Collaborative as a director, officer, partner, trustee, employee, or agent of another foundation, corporation, business corporation, partnership, joint venture, trust or other enterprise, whether for profit or not, against expenses (including attorneys’ fees) and amounts paid in settlement actually and reasonably incurred by them in connection with the defense or settlement of such action or suit if they acted in good faith and in a manner they reasonably believed to be in or not opposed to the best interests of the Collaborative, except that no indemnification shall be made in respect of any claim, issue or matter as to which such person shall have been adjudged to be liable to the Collaborative except to the extent that the Court in which such action or suit was brought, or another court of competent jurisdiction, shall determine upon application that indemnification is consistent with applicable law and any restrictions which may be contained in the Collaborative's Articles of Incorporation or these Bylaws and that, despite the adjudication of liability and in view of all relevant circumstances, they are fairly and reasonably entitled to indemnification for such reasonable expenses incurred which the Court shall deem proper, whether or not they have met the applicable standard of conduct set forth in this Section 8.2. 
C. Expenses: To the extent that a director, officer, employee or agent of the Collaborative has been successful on the merits or otherwise in defense of any action, suit or proceeding referred to in Sections 8.1 and 8.2 or in defense of any claim, issue or matter therein, they shall be indemnified against expenses (including attorneys’ fees) actually and reasonably incurred by them in connection therewith. 
D. Determination of Indemnification: Any indemnification under Sections 8.1 and 8.2 (unless ordered by a court) shall be made by the Collaborative only as authorized in the specific case upon a determination that indemnification of the director, officer, employee or agent is proper in the circumstances because they have met the applicable standard of conduct set forth in Section 8.1 or 8.2 and upon an evaluation of the reasonableness of expenses and amounts paid in settlement. Such determination shall be made (i) by the Board of Directors by a majority vote of a quorum (as defined in Section 5.7 of these Bylaws) consisting of directors who are not parties to such action, suit or proceeding; (ii) if such quorum is not obtainable, by a majority vote of a committee duly designated by the Board (in which designation all Board members may participate) and consisting solely of two or more directors not at the time parties or threatened to be made parties to the action; or (iii) by independent legal counsel, in a written opinion, selected by the Board or its committee in the manner described in the foregoing clauses (i) or (ii) or, if a quorum under clause (i) cannot be obtained and a committee under clause (ii) cannot be designated, by the Board (in which action all Board members may participate). Notwithstanding the failure or refusal of the directors or counsel to make provision therefor, such indemnification shall be made if a court of competent jurisdiction has made a determination that the director, officer, employee or agent has a right to indemnification hereunder in any specific case upon the application of such director, officer, employer or agent. 
E. Advancement of Expenses: Expenses incurred in defending a civil or criminal action, suit or proceeding described in Section 8.1 or 8.2 may be paid by the Collaborative in advance of the final disposition of such action, suit or proceeding as authorized by the Board of Directors in the specific case upon: (i) receipt of a written affirmation from the person seeking advancement of expenses of their good-faith belief that they have met the standard of conduct set forth in Section 8.1 or 8.2; (ii) receipt of an undertaking by or on behalf of such person to repay amounts advanced if it shall ultimately be determined that they did not meet such standard of conduct; and (iii) a determination that the facts then known to those making the determination would not preclude indemnification. Such determination shall be made in the manner specified in Section 8.4. 
F. Insurance: The Collaborative shall have power to purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or agent of the Collaborative or is or was serving at the request of the Collaborative as a director, officer, employee or agent of another foundation, corporation, partnership, joint venture, trust, or other enterprise, against any liability asserted against them or the Collaborative and incurred by them or the Collaborative in any such capacity, or arising out of their status as such, whether or not the Collaborative would have the power to implement the provisions of this Article.

Article XIV. Non-Discrimination Policy
The Collaborative does not and shall not discriminate on the basis of race, color, religion (creed), gender, gender expression, age, national origin (ancestry), disability, marital status, sexual orientation, or military status, in any of its activities or operations. These activities include, but are not limited to, the appointment to and termination from its Board of Directors, hiring and firing of staff or contractors, selection of volunteers, selection of vendors, and providing of services.
The Collaborative is an equal opportunity employer. We shall not discriminate and will not discriminate in employment, recruitment, Board membership, advertisements for employment, compensation, termination, upgrading, promotions, and other conditions of employment against any employee or job applicant on the basis of race, color, religion (creed), gender, gender expression, age, national origin (ancestry), disability, marital status, sexual orientation, or military status, or for any other discriminatory reason.


Bylaws adopted on DATE: ________________

Board of Directors Signatures: 			Executive Director Signature: 

