BYLAWS of the

OREGON ECONOMIC DEVELOPMENT ASSOCIATION

An Oregon non-profit corporation
(Approved 12/18/09)
(Revised 3/16/17)

1. Name. The name of this corporation is “Oregon Economic Development Association,”
hereinafter called “the Association.”

2. Purposes.

a. General. The purposes for which this Association is organized are to engage in
any lawful activity, none of which is for profit, for which corporations may be
organized pursuant to the Oregon Non-profit Corporation Act.

b. Specific. The Association is organized exclusively for charitable purposes within
the meaning of Section 501(C)(6) of the Internal Revenue Code of 1986, as
amended (or the corresponding provisions or any future United States internal
revenue law). Said purposes shall include, but shall not be limited to, those as
set forth in the Association’s Articles of Incorporation, as from time to time
amended, as reflected in accordance with the following general objective:

i. Assist political leadership in understanding the importance of creating
jobs throughout Oregon;
ii. Serve as a communication and education resource for private/public
sector economic development efforts; and
iii. Assist in and implement business development, marketing, planning and
coordination in the State of Oregon.

3. Membership. This Association may have members (as that term is defined in the
Oregon Non-Profit Corporation Act) and the rights and obligations of members,

including the qualifications for membership, are set forth below.

a. Eligibility. Those individuals who are residents of the State of Oregon and are
engaged in furthering the economic development of the state may qualify to be
"Members." Rights and privileges of the association, including, but not limited to,
voting and the right to hold office, vary by membership category.

b. Membership Categories. Association membership falls under the following
categories:

i. Economic Development Professional
ii. Economic Development Partnership Organization



iii. Private Business Partner

iv. Individual

v. Student
Application. Membership application shall be made on the standard form
provided by the corporation, accompanied by the required dues, fees, and/or
assessments which shall be sent directly to the Association Manager.
Out-of-State Members. All out-of-state applications for membership shall be
submitted to the Executive Committee. The Executive Committee shall consider
the application and approve or disapprove the admittance of an out-of-state
member upon the Executive Committee’s sole discretion. On approval of an
application, and payment of the required initiation fee and dues, the applicant
shall become a member of the Association.
Dues. A requirement for membership in the Association shall be the payment of
dues, fees, and/or assessments as required by the Board of Directors. The
amount, frequency and calendar dates of payment of such dues, fees and/or
assessments shall be determined by the Board of Directors. In order for a
member to be in "good standing," all obligations to the corporation, including
dues, fees and assessments, for the previous fiscal year, must be paid in full.
Voting Rights. Economic Development Professionals and Economic
Development Partnership Organization members in good standing shall be
entitled to one vote on each matter submitted to a vote of the members.
Termination of membership. Members may be removed from membership for
non-payment of dues, fees and/or assessments by vote of the Board of
Directors. Removal from membership for any cause other than non-payment of
dues, fees and/or assessments shall require a two thirds (2/3) majority vote of
the Board.
Resignation. Any member may resign at any time by filing a written resignation
with the Secretary, but such resignation shall not relieve the member so
resigning of the obligation to pay any dues, assessments, or other charges
theretofore accrued and unpaid.
Reinstatement. On written request signed by a former member and filed with
the Secretary, the Executive Committee, by the affirmative vote of three-fourths
(3/4) of the members of the board, may reinstate such former member to
membership on such terms as the Executive Committee may deem appropriate.
Transfer of Membership. Transfer of membership shall be permitted to the
extent and subject to conditions, if any, as adopted by the Board of Directors.



4. Membership Meetings.

a.

Annual Meeting. The annual membership meeting will be held at such date and
time as may be fixed by the authority of the Board of Directors, for the purpose
of electing the board of directors, presentation of the annual report,
communications of Board adopted policies, and for the transaction of such other
business as may come before the meeting. Annual meetings will coincide with
the annual statewide economic development conference, unless the Executive
Committee shall have chosen an alternate date and location for such annual
meeting.

Special Meetings. Special meetings of the members may be called by the
President, the Executive Committee, or not less than fifty percent (50%) of the
members having voting rights.

Notice of Meetings. Written or electronic notice stating the place, day and hour
of each annual, regular and special meeting of members shall be delivered either
personally or by mail to each member entitled to vote at such meeting, not less
than 7 days before the date of such meeting, by or at the direction of the
President, or the Secretary, or the officers or persons calling the meeting. Notice
of an annual meeting need not state the purpose or purposes for which the
meeting is called unless the action involved pertains to any matter or matters
which must be approved by the members under ORS Chapter 65. Notice of a
special meeting shall include a description of the purpose or purposes for which
the meeting is called.

Action without Meeting. Any action required to be taken at a meeting of the
members, or any action that may be taken at a meeting of members, may be
taken without a meeting if a consent in writing, setting forth the action so taken,
is signed by all the members entitled to vote with respect to the subject matter
thereof and is delivered to the Association for inclusion in the minutes or filing
with the corporate records. A member may at any time waive any notice if the
waiver is in writing and signed by the member entitled to the notice and
delivered to the Association for inclusion in the minutes or filing with the
corporate records.

Quorum. A quorum for the transaction of business shall consist of the majority
of voting members present plus any proxy votes.

Proxies. At every meeting of members, each Member in good standing shall be
entitled to one vote, which may be cast either in person or by proxy of another
member from within their jurisdiction. All proxies shall be in writing and, filed
prior to the commencement of the meeting with the Secretary/Treasurer and
entered in the Minutes of the Meeting.



Voting by Mail or Electronic Polling. Where officers are to be elected by
members or any class or classes of members, such election may be conducted by
mail or electronic polling in such manner as the Executive Committee shall
determine. Quorum to conduct business by mail or electronic polling shall be a
majority of members (50% plus one).

5. Board of Directors.

a.

Role. The property, affairs and business of the corporation shall be under the
care of and managed by the Board of Directors. The Executive Committee may
exercise certain powers of the Board pursuant and subject to section 7 of the By
Laws or any other restrictions required by law or these By Laws.

Number. The Board of Directors shall be between 15 and 20 in number,
including the officers of the corporation. At each annual election Directors shall
be elected for a term of up to three years to succeed those Directors whose
terms of office expire. (Approved 12/18/2009; Amended 10/18/2015)

Election of Directors. The election of Directors shall be governed by the
following conditions and procedures:

i. Qualifications. All Members in good standing are deemed eligible and
qualified for election as Directors.

ii. Nominees Selection. Director candidates shall be nominated by the
Board of Directors from a slate presented by the Nominating Committee
or by petition of members pursuant to Section 5d(iv).

iii. Nominating Committee. The Executive Committee may serve as
Nominating Committee in the absence of a formally designated ad hoc
committee. The Nominating Committee shall submit a report to the
Board of Directors which recommends for nomination a list of qualified
members at least four weeks in advance of the election.

iv. Petition. In addition to candidates nominated by the Board, qualified
members may be placed in nomination by petition signed by at least five
(5) members in good standing.

v. Time of Elections. The election of Directors shall be held during the
Annual Meeting of the corporation.

vi. Process and Deadlines. Nominations approved by the Board of Directors
shall be sent to all members by mail, e-mail or fax, no later than three
weeks prior to the date of the election. Candidates placed in nomination
by petition under Section 3 (d) shall be filed with the Secretary no later
than three weeks prior to the date of the election.



Vii.

viii.

Election Committee. Prior to the election, the President, with approval of
the Board of Directors, shall appoint an ad hoc Election Committee of
members in good standing. The Election Committee shall be responsible
for the conduct of the election including counting ballots, certifying of
election results and resolutions of challenges and tie votes. Any action
required of the Election Committee shall be accomplished by a simple
majority. Resolution of tie votes shall be determined by lot. The role of
the Election Committee may be played by the Executive Committee.
Directors Elected. Directors receiving the highest number of votes based
on the number of positions to be filled shall be elected to full terms.
Director terms shall commence on January 1 the following year. (Approved
12/18/2009; Amended 3/16/2017)

Ex Officio Membership. Ex Officio Members may also serve on the Board
in accordance with the provisions of Section 3a. These individuals are
invited to become Ex Officio members of the board due to the nature of
the position they hold in the economic development community.
Representatives of the following organizations shall be invited to be Ex
Officio members of the Board: the Association of Oregon Counties, the
League of Oregon Cities, Oregon Regional Solutions, the Oregon
Workforce Partnership, Travel Oregon, and up to two representatives of
Oregon institutions of higher education. The Oregon Business
Development Department shall be invited to be an Ex Officio member of
the board if it does not hold a Director position on the Board. Ex Officio
members are not required to pay dues and may not hold office. Ex Officio
members are entitled to vote, are invited to all meetings and functions of
the Board and may serve on committees excluding the Executive

Committee. (Approved 12/18/2009; Amended 10/28/2014; Amended 7/13/15;
Amended 10/18/2015; Amended 6/7/2017)

Removal by Members. Any Director may be removed at any time at any regular

or special meeting of the membership of the corporation by simple majority vote

of the membership.

Removal by Board.

For Cause. Any director may be removed, for cause, by two-thirds (2/3)
majority of the votes entitled to be cast by Board members at a meeting
duly held for such purpose.

Process. Except as provided in paragraph (c) below, proceedings to
remove for cause may be initiated by order of the Board of Directors
causing a statement of the allegations to be mailed by registered mail to
the last recorded address of the director at least 30 days before the



matter is to be submitted to the Board. Such statement shall be
accompanied by a notice of the time and place of the meeting of the
Board at which the allegations shall be considered; and the director shall
be accorded an opportunity to appear before the Board and to present a
defense to such allegations before action is taken thereon.
iii. Absences. Any director who is absent for three (3) consecutive Board

meetings shall automatically be removed from such office. The Board
may reappoint such director pursuant to Article VII, Section 7.

Vacancies. If a vacancy occurs for any reason during the term of a director, a

replacement director shall be appointed by the Board of Directors for the

unexpired term.

Meetings. Meetings of the Board of Directors shall be held quarterly to conduct

the business of the organization. The Executive Committee may provide, by

resolution, the place, date and time, either within or without the state of

Oregon, for the holding of additional regular meetings.

Special Meetings. Special meetings of the Board of Directors may be called by

the President, the Executive Committee, or a majority of the board (50% plus

one).

Quorum. The presence of a majority of the Board, in person or over the

telephone, shall be necessary as a quorum for the conduct of any business.

6. Officers.

a.

Number of Officers. The officers of the Association shall consist of the
President, Vice-President/President-Elect, Past President, Secretary, and
Treasurer, each of whom shall be elected by the Board at such time and in such
manner as provided herein. The offices of Secretary and Treasurer may be held
by the same person.

Election. Officers shall be elected annually for a term of one year by the Board
of Directors at the first Board meeting immediately following the election at the
Annual Meeting. The first order of business for the Board shall be the election of
officers and Executive Committee Members At Large. Officer terms shall
commence on January 1 the following year, at which time the previous Vice

President/President-Elect will assume the role of President. (Approved 12/18/2009;
Amended 10/25/2016; Amended 3/16/17)
Removal. Any officer or agent elected the Board may be removed by the Board,

with or without cause, whenever in its judgment the best interests of the
Association would be served by such removal.



d. Vacancies. A vacancy in the office of President shall be filled by the Vice

President. Vacancies in any office other than President shall be filled by the

Board of Directors at any meeting of the Board of Directors. Each officer shall

hold office until a successor has been duly elected and shall have been qualified.

Except as otherwise provided, the Vice President shall assume the office of

President at the close of each Annual Meeting. If the Vice President assumes the

office of President due to a vacancy in the office, the Vice President shall fill the

unexpired term of the President and shall fill out the term of President to which

such person would have automatically ascended based on election as Vice

President. A person elected President Elect to fill a vacancy shall serve in that

position until the term of President expires as provided above.

e. Duties.
i

President. The President shall be the principal executive officer of the
Association and, subject to the control of the Executive Committee shall,
in general, supervise all of the business and affairs of the Association.
The President shall, when present, preside at all meetings of the
Executive Committee. The President may sign, either alone or in
conjunction with the Secretary, Treasurer, or any other proper officer of
the Association so authorized by the Executive Committee, any deeds,
mortgages, bonds, contracts, or other instruments which the Executive
Committee has authorized to be executed, except in cases where the
signing and execution thereof shall be expressly delegated by the
Executive Committee or by these bylaws to some other officer or agent
of the Association or shall be required by law to be otherwise signed or
executed. The President shall, in general, perform all duties incident to
the office of President and such other duties as may be prescribed by the
Executive Committee from time to time.

Vice President. The Vice President serves as President Elect of the
organization. In the absence of the President or in the event of the
President’s death, inability, or refusal to act, the Vice President shall
perform the duties of the President, and when so acting, shall have all the
powers of and be subject to all the restrictions upon the President. The
Vice President shall perform such other duties as from time to time may
be assigned to the Vice President by the President or the Executive
Committee.

Secretary. The Secretary shall keep the minutes of the Executive
Committee and Membership meetings, and see that all notices are duly
given in accordance with the provisions of these Bylaws or as required by
law. The Secretary shall keep a register of the mailing address of each



officer and perform all duties incident to the office of Secretary and such
other duties as from time to time may be assigned to the Secretary by the
President or by the Executive Committee. The Secretary shall also serve
as the Treasurer if a Treasurer is not specifically elected.

iv. Treasurer. The Treasurer shall have charge and custody of and be
responsible for all funds and securities of the Association. In general, the
Treasurer shall perform all of the duties incident to the office of treasurer
and such other duties as from time to time may be assigned to the
Treasurer by the President or by the Executive Committee.

v. Past President. The Past President shall assist in the orderly transition of
duties projects and responsibilities related to the leadership of the
Association to the new President.

7. Executive Committee

a.

Powers. The affairs of the Association shall be managed by its Executive
Committee. The Executive Committee shall have all powers provided by the
Oregon Non-Profit Corporation Act.

Composition. The Executive Committee shall consist of the elected officers of
the organization and no more than three Members at Large, selected to best
represent the Association’s wide geographic area of membership. Members at
Large shall be elected annually by the Board of Directors at the first meeting of
the Board immediately following the election at the Annual Meeting.
Vacancies. Any vacancy on the Executive Committee, whether resulting by
death or resignation, shall be filled by appointment of the remaining officers.
The appointed officer shall complete the remaining term of the officer whose
vacancy he or she is filling.

Meetings. Regular meetings of the Executive Committee shall be held monthly
to conduct the business of the organization. The Executive Committee may
provide, by resolution, the place, date and time, either within or without the
state of Oregon, for the holding of additional regular meetings. Notice of any
regular meeting shall be given under the provisions of paragraph 5(j), below.
Special Meetings. Special meetings of the Executive Committee may be called
by or at the request of the President or any one or more officers.

Quorum. The presence of a majority of the Executive Committee in office
immediately before the meeting begins shall be necessary as a quorum for the
conduct of any business. If a quorum is present when a vote is taken, the
affirmative vote of a majority of officers present when the act is taken is an act
of the Executive Committee.



g. Removal. Any one or more of the officers may be removed either with or
without cause, at any time, by a vote of the members at a meeting called for the
purpose of removing the officer and the meeting notice must state that the
purpose, or one of the purposes of the meeting, is the removal of the officer.

h. Call and Notice of Meetings.

i. Regular Meetings: Notice of the place, date and time of each regular
meeting of the Committee shall be given to each board member by
delivering personally, electronic mail or by mailing a written or printed
notice of the same, at least seven (7) days prior to the meeting.

ii. Special Meetings: Notice of all special meetings of the Executive
Committee shall be given to each officer upon two (2) days service of the
same in writing, electronically or by telephone. Such notice need not
describe the business to be transacted at, nor the purpose of, the
meeting.

i. Action Without Meeting. Any action required or which may be taken at a
meeting of the officers may be taken without a meeting if the action is taken by
all members of the Executive Committee. The actions shall be evidenced by one
or more written consents describing the action taken, signed by each officer, and
included in the minutes or filed with the corporate records reflecting the action
taken. Any action taken under this section (1) is effective when the last officer
signs the consent, unless the consent specifies an earlier or later effective date.
A consent signed under this section has the effect of a meeting vote and may be
described as such in any document.

j- Participation by Telephone. The Executive Committee may permit any or all
officers to participate in a regular or special meeting by, or conduct a meeting
through, use of any means of communication by which all officers participating
may simultaneously hear each other during the meeting. An officer participating
in a meeting by this means is deemed to be present in person at the meeting.

8. Amendments. These bylaws may be amended, altered or repealed by the unanimous

vote of the Board of Directors at any regular meeting where a quorum is present, provided
that written notice with the proposed changes shall be given to all the directors at least ten
(10) days prior to the regular meeting.



