Revised and Restated Bylaws of Nordic Northwest
Approved and Adopted by Board of Directors on December 16, 2016
Revised, Approved and Adopted by the Board of Directors on October 22, 2018

Revised, Approved and Adopted by the Board of Directors on November 23, 2020

Name of Corporation.  Nordic Northwest (“Nordic NW” or “corporation”) an Oregon nonprofit corporation
ARTICLE I

Purpose

This corporation shall be organized and operated exclusively for charitable and educational purposes. Subject to the limitations stated in the Articles of Incorporation, this corporation shall engage only in lawful activities for which nonprofit corporations may be organized under Chapter 65 of the Oregon Revised Statutes (or its corresponding future provisions), and only in activities which allow the corporation to continue to qualify for tax exempt status under Section 501(c)(3) of the Internal Revenue Code of 1954 (or its corresponding future provisions).

Subject to the limitations in this Article I the corporation’s primary purpose shall be to preserve, teach, promote, honor, and communicate Nordic heritage and culture, particularly in Oregon and Southwest Washington, including but not limited to functioning as a Nordic American cultural and community center and supporting Nordic courses at Portland State University.

The corporation shall maintain, in the State of Oregon, a registered office and a registered agent. The Board of Directors may change the location of the registered office and the person designated as the registered agent. The corporation may also have other offices at such places as the Board of Directors may fix by resolution.

ARTICLE II

Supporting Members
The corporation shall have no “members” as that term is defined by ORS Chapter 65, but shall have members for other purposes (“supporting members”). Supporting members shall have no voting rights as supporting members, and none of the rights or duties described in ORS Chapter 65 (or any corresponding future statute). 
ARTICLE III

Board of Directors

Section 1. Duties. All powers and authority of the corporation shall be vested in and shall be exercised by the Board of Directors, which shall establish fiscal policy, and other policies and procedures for administering the affairs of the corporation. The Board of Directors may hire an Executive Director as an employee of the corporation and prescribe duties and authority as they see fit for the Executive Director. In addition, the Board of Directors shall elect officers, direct the corporation's Executive Director and ensure that the provisions of the corporation's Articles of Incorporation and that the state and federal laws applicable to the corporation are followed.  The Board of Directors may establish policies and rules regarding supporting members, including but not limited to a supporting membership fee.  Directors must be supporting members in good standing of Nordic Northwest.  
Section 2. Number. The number of Directors on the Board of Directors may vary between a minimum of five (5) and a maximum of twenty-five (25), as set by the Board of Directors, including the corporation’s officers who shall ex officio be voting members of the Board of Directors. The Board of Directors may also appoint  non-voting honorary and  non-voting emeritus directors to the Board of Directors.
Section 3. Selection and Term of Directors. 

a) The Directors shall be elected by the current Board of Directors at any regular or special meeting of the Board of Directors after the required notice identified in Article III, Sections 7 and 8 below. 

b) New Directors must be approved by a majority vote of Directors present at a meeting called for that purpose. Directors present must represent a quorum of Directors then in office as required by Section 6.

b) Directors shall not vote regarding their own positions on the Board.

c) The term of office for Directors shall be three (3) years.  Except for ex officio members of the Board, no Director shall serve for more than two (2) consecutive full terms, unless, in extenuating circumstances, the Board of Directors votes by a two-thirds (2/3) majority to retain the Director.  In such cases, the Board of Directors must set a new term limit up to three (3) years for the retained Director. After serving said two (2) full terms as Director, there shall be a minimum of a one-year gap before a Director may be eligible to serve again.

Section 4. Removal.  Directors may be removed from their positions as Directors, with or without cause, at a meeting called for that purpose, by a vote of a two-thirds (2/3) majority of the members of the Board of Directors then in office.

Section 5. Vacancies. A vacancy on the Board of Directors shall be filled by a majority vote of the Board of Directors to fill the balance of the term of the vacating Director.

Section 6. Quorum and Action. 
A quorum for a Board meeting shall be a majority of the number of Directors currently serving on the Board of Directors. Directors may attend Board meetings telephonically or by internet video conferencing, and such attendance will qualify in the determination of a quorum.  
The decision of the majority of the Directors present and voting at any meeting at which a quorum is present shall be the act of the Board of Directors, unless the law or these Bylaws require a greater number of votes and, in such cases, a decision of the specified greater number of the Directors then in office shall be required.  

Section 7. Regular Meetings. Regular meetings of the Board of Directors shall be held at such time and place as may be determined by the Board of Directors but not less than once each calendar quarter. Notice of regular meetings of the Board of Directors shall be given in writing by mail or email addressed to the members of the Board of Directors at their addresses as they appear on the records of the corporation.  Not less than five (5) days' and not more than sixty (60) days' notice shall be given for any regular meeting.
Section 8. Special Meetings. Special meetings of the Board of Directors may be called at any time or place by the President or by at least twenty percent (20%) of the Directors in office. Special meetings are all meetings that are not regular meetings. Notice of such meetings, describing the date, time, place and purpose of the meeting, shall be delivered to each Director personally, by telephone or by mail or email, not less than two (2) days prior to the special meeting.
Section 9. Remote Meetings. Any regular or special meeting of the Board of Directors may be held by telephone, Internet video conferencing, or telecommunications in which all Directors participating may simultaneously hear and speak with each other.

Section 10. No Compensation. The members of the Board of Directors of the corporation shall serve without compensation.

Section 11. Action by Consent. Any action required by law to be taken at a meeting of the Board, or any action which may be taken at a Board meeting, may be taken without a meeting if a unanimous consent in writing, setting forth a decision, is signed by all Directors.
Section 12.  Attendance at Meetings.  Meetings of the Board are not generally open to people who are not members of the Board.  However,  Board of Directors may allow the Executive Director to attend Board meetings. The Board of Directors may also elect to allow selected supporting members of the corporation, honorary members of the Board and emeritus members of the Board, professional advisors or visitors to attend all or portions of the meetings of the Board of Directors. When the Board of Directors is considering of legal counsel,  or considering personnel matters, attendance shall be limited to Members of the Board and the Executive Director. 

ARTICLE IV

Officers

Section 1.  Officers  


The officers of Nordic Northwest shall be President, Vice President, Secretary and Treasurer.  At the discretion of the Board of Directors, the officers may also include the Immediate Past President, a 2nd Vice President, an Assistant Secretary and an Assistant Treasurer. The officers shall automatically be  ex officio voting members of the Board of Directors. All officers must be supporting members of the corporation in good standing. 
Section 2.  Officer Election and Term

a) Election:  The Board of Directors shall elect the officers at a Board meeting at least one month prior to the beginning of Nordic Northwest’s fiscal year.  The Board must be notified of nominations at least ten (10) days prior to the election. Nominations may be made by any voting member of the Board of Directors.
b) Term:  The officers shall serve for a term of three (3) years, commencing with the beginning of the fiscal year and ending three (3) years later at the end of the fiscal year.  It is preferable that officers’ terms are staggered so that not all officers step down at the same time.  
c) No officer shall hold more than one office at the same time.  This limitation does not preclude chairing committees that may be established by these Bylaws or the Board of Directors.
Section 3.  Officer Vacancies
If an officer vacancy occurs, regardless of cause, the Board of Directors shall fill said vacancy with a member of Board of Directors at the next scheduled board meeting.  The newly elected officer will complete the unfinished term.  Following completion of the unfinished term, the officer is eligible to stand for election in the same position at the next annual election period. 
Section 4.  Officer Term Limits

The officers can each serve up to two terms or six consecutive years in the same position, unless the Board considers that it is in Nordic NW’s best interests for an officer to continue to serve.  After serving two (2) full terms as an officer, there shall be a minimum of a one-year gap before an officer may be eligible to serve again as an officer, except as provided above.

Section 5.  Officer Duties

Every three years, the Board of Directors shall review and prescribe the officers’ roles and responsibilities.  

A.  President:  The President shall:

a. Be the presiding officer of Nordic Northwest. 

b. Preside at all Executive Committee and Board of Directors meetings.
c. Have responsibility for the general management of Nordic Northwest.
d. See that all orders and resolutions of the Board are carried into effect.
e. Have any of the powers and duties as prescribed by the Board.

The President may appoint other members of the Board of Directors to the Executive Committee as deemed necessary.
The President shall be an ex officio member of all committees established by these Bylaws or the Board of Directors.  The President may delegate such ex officio membership to other members of the Executive Committee or Board of Directors.
B.  Vice President:  The Vice President shall:

a. Act for and in behalf of the President in the event of the President’s absence or inability to act.

b. Perform any other duties prescribed by the President.

c. Perform any other duties that may be prescribed by the Board of Directors or by law. 

C.  Secretary:  The Secretary shall have overall responsibility for record keeping.  The Secretary shall perform or cause to be performed the following duties:

a. Record the official minutes of all proceedings of the Board of Directors.

b. Sign legal documents as prescribed by law.

c. Perform any other duties as may be prescribed by the Board of Directors.

D.  Treasurer:  The Treasurer shall have overall responsibility for the financial matters of Nordic Northwest.  The Treasurer shall perform or cause to be performed the following duties:

a. Chair the Finance Committee

b. Maintain full and accurate accounts of all financial records.

c. Deposit all monies and other valuable effects in the name and to the credit of Nordic Northwest in such depositories as designed by the Board of Directors.
d. Disburse funds in the ordinary course of business when proper. Individual expenditures may not exceed $10,000 without approval of the Board of Directors. Individual expenditures in excess of $2,000 shall require the signature of both the Executive Director and another officer or officers selected by the President. Individual expenditures of  $2,000 or less in the ordinary course of business may be made by the Executive Director, but shall be monitored by the Treasurer.
e. Provide financial reports regarding Nordic Northwest’s financial position to the Board of Directors.
f. Prepare, manage and oversee the budget for the corporation, including the review regular reports on the budget.

g. Review the corporation’s financial policies every two years

h. Recommend outside professional accounting and auditing services for Board of Directors approval, including but not limited to a review or audit by an independent certified public accountant, if the Board of Directors determines that such an examination is prudent and adequate funds are available to pay the certified public accountant
E.  If an Immediate Past President, a 2nd Vice President, an Assistant Secretary and an Assistant Treasurer are elected as officers, they shall assist the other officers and Board of Directors, and shall have duties assigned  by the Board of Directors.
ARTICLE V

Committees

Section 1. Executive Committee. The Executive Committee of the Board of Directors shall be comprised of the President, Vice President, Secretary and Treasurer. Other members of the Board of Directors may be appointed to the Executive Committee, by the President, or by the Board of Directors.

a) It shall be the duty of the Executive Committee to conduct the affairs of the corporation between regular meetings of the Board of Directors and such action shall be reported to the Board at its next meeting. 

b) A majority of the Executive Committee, including members as provided by these Bylaws and those provided by appointment, shall constitute a quorum and majority of those present may take such action as is not prohibited by the laws of the State of Oregon and is within the powers of the Board of Directors. 

c) The Executive Committee shall meet upon the call of the President or upon the request of two members of the Executive Committee. 

d) The Executive Director shall attend all Executive Committee meetings except for meetings held for the purpose of reviewing the performance of the Executive Director, in which case Executive Director shall be excluded from the meeting. 
e) The Executive Committee shall recommend candidates for officer positions and engage in succession planning for their positions.  
Section 2. Standing Committees. The following committees, in addition to the Executive Committee, shall be standing committees of the Board of Directors:

a) The Finance Committee shall maintain the assets of the corporation; monitor the work of the Treasurer; monitor the financial books and records of the corporation; provide risk control for the corporation its Directors, officers and staff, including volunteers and employees; and shall report to the Board of Directors.
b) The Governance Committee shall develop policies and procedures related to the governance of the corporation and recommend to the Board of Directors qualified candidates to be elected Officers and Directors of the Board.  
c) The Board may establish such other committees as it deems necessary and desirable. Such committees may exercise functions designated by the Board of Directors or may be advisory committees to the Board.

Section 3. Composition of Committees Exercising Board Function. Any committee that exercises any function of the Board of Directors shall be composed of one or more Directors, elected by the Board of Directors by a majority vote of the Directors then in office.

Section 4. Quorum and Action. A quorum at a Committee meeting exercising Board functions shall be a majority of all Committee members in office immediately before the meeting begins. If a quorum is present, action is taken by a majority vote of Committee members present.

Section 5. Limitations on the Powers of Committees. No committee may authorize payment of a dividend or any part of the income or profit or any other distribution of the corporation; approve dissolution, merger, or the sale, pledge, or transfer of all or substantially all of the corporation's assets; elect, appoint, or remove directors or fill vacancies on the Board or on any of its committees; or adopt, amend, or repeal the Articles, Bylaws, or any resolution by the Board of Directors.

ARTICLE VI

Agents and Representatives

The Board of Directors may appoint such agents and representatives of the corporation with such powers to perform such act or duties on behalf of the corporation as the Board of Directors may determine so far as may be consistent with these Bylaws and the mission of the corporation and to the extent authorized or permitted by law.

ARTICLE VII

Contracts

The Board of Directors, except as these Bylaws may otherwise provide, may authorize any officer or agent to enter into any contract or execute and deliver any instrument in the name or on behalf of the corporation.  Such authority may be general or confined to a specific instance, but unless so authorized by the Board of Directors, no officer, agent or employee shall have any power or authority to bind the corporation by a contract or engagement or to pledge the corporation's credit or render the corporation liable financially for any purpose or to any amount.

ARTICLE VIII

Fiscal Year

The fiscal year of the corporation commences on March 1 of each year and ends on the last day of February.

ARTICLE IX
Annual Meetings, Corporate Records and Periodic Reviews
An annual meeting of the corporation’s supporting members will be held each year, at such time and place as may be prescribed by the Board of Directors and specified in the notice of the meeting.  At the annual meeting, the supporting members will  be provided with information on the activities of the corporation, and will have a reasonable opportunity to express their opinions regarding appropriate activities that they believe should be undertaken by the corporation, consistent with the purposes set forth in Article I of these bylaws
The corporation shall maintain adequate and correct books, records and accounts of its business and properties.  All such books, records and accounts shall be kept at the corporation’s place of business as fixed by the Board of Directors from time to time, except as otherwise provided by law.  

Copies of Board of Director meeting minutes, Committee meeting minutes, and Resolutions will be available to supporting members; except a) minutes concerning personnel matters, b) minutes concerning privileged consultation with an attorney, and c) other confidential matters as determined by the Board of Directors or the President.
To ensure the corporation operates in a manner consistent with its mission and charitable purposes and does not engage in activities that could jeopardize its tax-exempt status, periodic reviews shall be conducted by the Board of Directors on a regular basis.  
ARTICLE X

Investments

The corporation shall have the right to retain all or any part of any securities or property acquired by it in whatever manner, and to invest and reinvest any funds held by it, according to the judgment of the Board of Directors, without being restricted to the class of investments which a Director is or may hereafter be permitted by law to make or any similar restriction, provided, however, that no action shall be taken by or on behalf of the corporation if such action is a prohibited transaction for an organization described in Section 501(c)(3) of the Internal Revenue Code or any law or regulation of the State of Oregon as they may now exist or as they may hereafter be amended.

ARTICLE XI
Prohibited Activities

Notwithstanding any other provisions of these Bylaws, no member, officer, employee, or representative of this corporation shall take any action or carry on any activity by or on behalf of the corporation not permitted to be taken or carried on by an organization exempt under Section 501(c)(3) of the Internal Revenue Code and its Regulations as they now exist or as they may hereafter be amended. Nor shall they carry on any action or activity which might be prohibited by a nonprofit exempt organization under the laws of the State of Oregon or the laws of any other state in which the corporation might operate. The corporation shall not permit any private benefit, private inurement or self-dealing for the benefit of any person. 
ARTICLE XII
Indemnification

This corporation will indemnify, to the fullest extent allowed by law and the provisions of these Bylaws, any person who is made, or threatened to be made, a party to an action, suit or other proceeding, by reason of the fact that the person is or was a Director or officer of the corporation.  No amendment to this Article that limits the corporation’s obligation to indemnify any person shall have any effect on such obligation for any act or omission that occurs prior to the later of the effective date of the amendment or the date notice of the amendment is given to the person.  The corporation shall interpret this indemnification provision to extend to all persons covered by its provision the most liberal possible indemnification – substantively, procedurally, and otherwise.  
ARTICLE XIII
Amendments

The corporation’s Articles of Incorporation and these Bylaws may be amended or repealed, and new Bylaws adopted, by the Board of Directors by a two/thirds vote of Directors present (if a quorum is present) at any regular or special meeting of the Board called for that purpose, provided that not less than ten (10) days' written notice of the meeting date, time and location, and of the proposed amendment or amendments shall have been sent to all the members of the Board of Directors.

Revised, Approved and Adopted by the Nordic Northwest Board of Directors on ______________2020

Adoption certified by

_______________________

______________________ President Nordic Northwest

And

________________________

_______________________ Secretary Nordic Northwest
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