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ARTICLE |
DEFINITIONS

“Annual Meeting” shall mean the regular meeting of Saeiety in November of each
calendar year.

“Board” or “Board of Directors” shall mean the BoafdDirectors of the Society elected
as provided in these Bylaws.

“Society” shall mearT he Perennial Plant Society of Middle Tennessee.
“Director” shall mean a member of the Board of Dices.

“Director-at-Large” shall mean a Director who shalh& for a term of five (5) years
commencing on théanuaryl® following election at the Annual Meeting and thereatiatil his
or her successor shall have been duly elected and qualified.

“Good Standing” means a member who, on the applicabdesdah status is to be
determined, has timely paid all dues and fees required.

ARTICLE 11
NAME AND LEGAL STATUS

Section 1._NAME.The name of the organizationTibe Perennial Plant Society of
Middle Tennessee. The Society may also operate under such assumed nanhesBasard of
the Society may deem necessary or appropriate.

Section 2._LEGAL STATUS The Society shall be a Tennessee not-for-profit
corporation with members.




ARTICLE 111
MEMBERSHIP

Section 1._MEMBERSHIPMembership shall consist of those persons who have an
interest in cultivating perennial plani$io have paid the dues accordance with the provisions
of Article Ill, Section 2.

Section 2._FEES AND DUE3AIl fees and dues shall be set by the members, and such
dues are currentlywenty Dollars ($20.00per annum, per household, payable in January of
each calendar year for the following twelve (12) monthise amount of dues charged a member
or a new member may be changed by a majority vote of thebers at any regular meeting.

The payment of dues is a prerequisite for membership iBdbety.

Subsection (a) Dues of New Members. Each new membéhehcharged dues
of Twenty Dollars ($20.00if admitted between January 1 a@ndtober 31of one
calendar year Any new member joining in November or December shallHaeged
dues of Ten Dollars ($10.0f9r the remaining months of that calendar year.

Subsection (b) Newsletter. The dues shall entitla es@mber to receive the
Society’s Newsletter.

Section 3._VOTING.Each member in Good Standing and attending a meetingoghall
entitled to one vote on all matters properly cominfpteethe entire Society membership for a
vote in accordance with the Society’s Charter anddli&ylaws. The business of the Society
shall be transacted by voice vote. Notwithstandingdhegoing, the presiding officer may
direct that any vote shall be by written ballot.

Section 4._ATTENDANCE.The Society shall not require attendance at any meeting
Society function to retain membership in the Society.

Section 5._TERMINATION OF MEMBERSHIPThe membership of any member may
be terminated by the Board of the Society for any condhattthe Board deems prejudicial to the
well being of the Society.




ARTICLE IV
MEMBER MEETINGS

Section 1._REGULAR MEETINGSThe Society shall meet once each month on the
third Tuesday of each month except any month designated by tvd Bo a picnic or other
social event that would take the place of a regularrarogneeting and December when there
will be no meeting.

Section 2._ANNUAL MEETING.An Annual Meeting of the Society shall be held on
the regular meeting day in November of each year, at wimehthe election of the officers and
Directors to serve for the year commencilagiuary i shall take place.

Section 3._QUORUM.The presence of at least twelve (12) members in Goodlita
including at least 2 members of the Board of Directora] sbnstitute a quorum at any meeting
including the Annual Meeting of the Society.

Section 4._ORDER OF BUSINESSInless the presiding officer, in his or her sole
discretion, determines otherwise, the business of thetyshall be conducted in the following
order:

Meeting called to order
Announcements
Committee reports, if any
Any unfinished business
Any new business
Address or other program features
Adjournment

ARTICLE V
METHOD OF ELECTION NEW MEMBERS

Section 1. MEMBERS.

Dues. Upon the payment of the appropriate dues, sustirpghall become a
member of the Society.



ARTICLE VI
BOARD OF DIRECTORS

Section 1._GENERAL POWERSThe affairs of the Society shall be managed by its
Board of Directors. In addition to the powers and authesipressly conferred on it by the
Charter of the Society and these Bylaws, the Boarderascise all such powers of the Society
and do all such lawful acts and things as are not prohibjtéaw or these Bylaws.

Section 2._NUMBER, TENURE AND QUALIFICATIONSThe number of Directors
initially shall be nine (9). Three Directors shall bieebtors-at-Large, who shall serve for a term
of five (5) years commencing on thenuary I following election at the Annual Meeting and
thereafter until his or her successor shall have beeretkdyed and qualified. The terms of the
Directors-at-Large shall be staggered so that only orexfor-at-Large is rotating off the Board
in any one year. Six (6) additional Directors shaltheePresident, Vice-President, Secretary,
Treasurer, Assistant Treasurer, and Membership Coordingtorshall serve for a term of one
(1) year commencing on tlienuaryl® following election at the Annual Meeting and thereafter
until his or her successor shall have been duly elected@alified. The immediate Past
President shall be an ex-officio member of the Bo&td.or she shall be invited to all meetings
of the Board and may participate fully in all disaagss, but shall not vote.

Section 3._REGULAR MEETINGSThe Board of Directors shall have at least two (2)
meetings a year, one (1) beinglenuaryand one (1) being during the summer, with exact time
and place to be set by the Board. One of these twtngsehall be designated as the Annual
Meeting.

Section 4._SPECIAL MEETINGSSpecial meetings of the Board of Directors may be
called by or at the request of any one (1) Director. péreon calling the meeting of the Board
shall fix any place as the place for holding any specesdting of the Board called by her or him.

Section 5._NOTICE Notice of a special meeting shall be given at least Byaldys
prior to the date of the special meeting by any normahseawritten, verbalglectronicor
telephonic communication. If mailed, such notice shalleemed to be delivered when
deposited in the United States mail in a sealed envelopddsessed, postage prepaid. Notice of
any special meeting of the Board of Directors may beeudain writing signed by the person or
persons entitled to the notice either before or afeetithe of the meeting. The attendance of a
Director at any meeting shall constitute a waiver ofceodf such meeting, except where a
Director attends a meeting for the express purpose aftolgeo the transaction of any business
because the meeting is not lawfully call or convenddither the business to be transacted at,
nor the purpose of, any regular or special meeting oBtdad need be specified in the notice



or waiver of notice of such meeting, unless specifia@yuired by law or by these Bylaws.

Section 6. QUORUM A majority of the Board of Directors shall cohste a quorum for
the transaction of business at any meeting of the Bpaodided that, if less than a majority of
the Directors is present at said meeting, the Dirégt@resent may adjourn the meeting to
another time with notice.

Section 7. MANNER OF ACTING The act of a majority of the Directors preserda at
meeting at which a quorum is present shall be the abeddoard, unless the act of a greater
number is required by the Charter of the Society.

Section 8._VACANCIES The members by majority vote shall fill any vacasci
openings or additional positions on the Board at the Arivieating of the members or at any
regular meeting if written notice is given to the mersta least ten (10) days in advance.

Section 9. REMOVAL A Director may be removed by the Board whenever in its
judgment, as evidenced by a two-thirds (2/3) vote of the fare¢excluding the Director under
consideration for removal) at a meeting at which a quasymesent, it is decided that the best
interests of the Society would be served thereby.

Section 10._ EXECUTIVE AND OTHER COMMITTEEThe Board of Directors, by a
resolution adopted by a majority of the Directors, mlagignate committees consisting of one
(1) or more persons, who may or may not be directms the Board of Directors may delegate
to any committee any authority that the Board of Direxcti@ems desirable, including the right
to delegate to an Executive Committee the power to eseeadi the authority of the Board of
Directors in the management of the affairs and propdrtlye Corporation. All members of
committees that exercise powers of the Board of Boreanust be members of the Board of
Directors.

ARTICLE VII

OFFICERS

Section 1. OFFICERSThe officers of the Society shall be a Presidaiice-President (who
shall be President Elect), a secretary, a Treasurékssistant Treasurer, and a Membership
Coordinator. Other offices may be created and fillechkeymthembers at any regular meeting of
the Society. Officers whose authority and duties atgrescribed in these Bylaws shall have the
authority and perform duties prescribed, from time to tinyethe Board.
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Section 2. ELECTION AND TERM OF OFFICEThe officers of the Society shall be
elected at the Annual Meeting of the Society as providédtinle VIl to serve a term of one
(1) year commencing thinuaryl® after election at the Annual Meeting. Vacancies nay b
filled at any regular meeting of the membership. Eacle@fhall hold office until his or her
successor shall have been duly elected and qualified ibhigndr her death or until he or she
shall resign or shall have been removed in the marerein provided. Election of an officer
shall not of itself create contract rights. Officelall not receive any compensation for their
services.

Section 3. REMOVAL. Any officer may be removed by the Board whenevetsin i
judgment, as evidenced by a majority vote of the Dirscabia meeting at which a quorum is
present, the best interests of the Society would hvedé¢hereby.

Section 4._PRESIDENTThe President shall be the chief executive offi¢¢h®
Society. Subject to the direction and control of tloat8l, he/she shall exercise general
supervision over the management of the business andsaffdlie Society and shall see that all
resolutions and directives of the Board are carrienl efiect, except in those instances in which
that responsibility is assigned to some other personebBolard. In general, he/she shall
discharge all duties incident to the office of Presidar such other duties as may be prescribed
by the Board. He/she shall preside at all meetingseo$titiety and the Board. Except in those
instances in which the authority to execute is expretdgated to another officer or agent of
the Society or a different mode of executing is expygasscribed by the Board or these
Bylaws, he/she may execute for the Society any castrdeeds, mortgages, bonds or other
instruments which the Board has authorized to be executed.

Section 5. VICE-PRESIDENTIt shall be the duty of the Vice-President to perform
such duties as may be prescribed by the President of #re.Bbshall also be the duty of the
Vice-President to preside at meetings of the Soametlyg absence of the President and to
perform such other duties as ordinarily pertain to hiséiffeze. The Vice-President also serves
as President-Elect for the Society and as such slegdape for the Presidency as prescribed by
the President or the Board.

Section 6._SECRETARY It shall be the duty of the Secretary to record@ederve the
minutes of meetings of the Society and the Board; tout@eappropriate correspondence for the
Society as directed by the President or the Board; ttha¢@otices of meetings of the Society
and the Board are mailed in a timely manner; and perftirtiiiges incident to the office of
Secretary and such other duties as from time to timebma assigned to him/her by the President
of by the Board.



Section 7. TREASURERIt shall be the duty of the Treasurer to have custd@y
funds, accounting for the same to the Board evergtmenths for the periods endihgarch 31,
June 30, September 30, and Decembeariilat any other time upon demand by the Board; to
file all necessary tax filings; and perform all dutiesident to the office of the Treasurer and
such other duties as from time to time may be assignbafr/her by the President of by the
Board. The quarterly report by the Treasurer shall incdudsport of the amount in the Society’'s
financial account (s), details of receipts and disbursésrend a year-to-date budget report. The
Treasurer shall also provide a copy of lecember 3year-to-date budget report to the
Newsletter Editor for publication in thesbruarynewsletter. Subject to the provisions in these
Bylaws concerning financial matters, the Treasurer ginallide reimbursement to members
upon presentation of a request form accompanied by adequateatbation of the amount and
nature of the expenses involved.

Section 8._ASSISTANT TREASURERIt shall be the duty of the Assistant Treasurer to
receive statements from the Society’s bank and/or dititencial institution; to reconcile those
statements monthly with the Society’s checkbook wigahaintained by the Treasurer; to
provide Board members with copies of the bank or other finbstatements for the months of
March, June, September, and Decemand to perform such other duties as from time to time
may be assigned to him/her by the President of by tlaedBo

Section 9._MEMBERSHIP COORDINATQRIt shall be the duty of the Membership
Coordinator to keep records of the membership of the Sptietyelcome and orient new
members via written letter or other communication; tosiole® up-to-date mailing labels or lists
for the Newsletter Editor and others who need to commtenigdth members about Society
business or activities; to produce a directory of the meshigpnce a year; and perform such
other duties as from time to time may be assigned tthibinby the President or by the Board.

ARTICLE VIII

ELECTION OF OFFICERS AND DIRECTORS-AT-LARGE

Section 1._NOMINATING COMMITTEE Each August, the Board shall appoint a
committee of three (3) members to serve as the Nom@m&tommittee. At the regular meeting
of the Society in October, the President shall infanenSociety members of the
recommendations of the Nominating Committee for tlieears of the Society and any Director-
at-Large to be elected at the Annual Meeting. The Netesletitor shall include a report of the
nominations in a Newsletter prior to the Annual Megtin




Section 2._ELECTION The nominations of the Nominating Committee shall be
presented to the Society at the Annual Meeting for electAdditional nominations may be
made from the floor at such Annual Meeting for anyoceffif the person to be nominated has
given her/his previous written consent to the nominadiach desires to serve. Thereupon, the
members shall vote for the candidates. The candigdateiving a majority of votes of the
members present and voting for each position to be 8hedl be declared elected and shall take
office commencing the followinganuaryl®,

ARTICLE IX
FINANCES

Section 1._DEPOSIT OF FUNDSThe Treasurer shall deposit all funds of the Soarety
a bank or other financial institution to be designatechbyBoard in writing. The necessary
Board resolutions to establish and maintain such accshatsbe maintained by the Secretary
with the minutes of the Society.

Section 2._SIGNATORIESAIl expenses of the Society shall be paid only by check a
such checks must be signed by the Treasurer. If the Teeaswut of town or is unavailable
when essential checks must be written, the Presidantsign the check. Notwithstanding the
foregoing, the Treasurer and the President both mustsig check of Five Hundred Dollars
($500.00) or more. Prior to the execution of a check tiibexceed the budget allocated to the
item to be paid, the Treasurer must obtain the apprdvaioother officers.

Section 3._REVIEW OF TREASURER'S PERFORMANCHpon the termination of
Treasurer’s term of office at the endl@dcemberhe/she shall promptly prepare the budget
report forOctober through Decemband shall turn over to his/her successor and to the in-
coming President all funds, books of account or anyr@beiety property in his/her possession.
The Assistant Treasurer shall turn over to his/heressar and to the in-coming President all
bank statements, books of account or any other Societyrprapdis/her possession upon the
termination of his/her term of office at the end of &mber. The in-coming President, in-coming
Treasurer and in-coming Assistant Treasurer shall rethieviinancial accounts and records and
shall engage, at the expense of the Society, a Cériiblic Accountant to compile a financial
report for the past fiscal year. The Board of Dirextoay also at its discretion require at any
time a thorough audit of the Society’s books by a Cedifublic Accountant.
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Section 4._BOND Any officer having charge or control of the fundshaf Society shall give
bond as may be required by the Board with the costeabdimd to be borne by the Society.

Section 5._FISCAL YEAR The fiscal year of the Society shall be the tedi2) month
period commencing each Januaryahd ending the following December 31.

Section 6._BUDGET. At the regular meeting in February, the Board shallgres
budget of estimated income and estimated expenditurdssfouitrent fiscal year

ARTICLE X
AMENDMENTS

The power to alter, amend, or repeal the Bylaws or atmptBylaws shall be vested in
the members. No amendment shall be considered, howaless such amendment has been
presented to the members at a regular meeting of thetysatieast one month prior to the
meeting at which the amendment is to be consideredatim rof any proposed amendment
shall have been included the Newsletter of the Society in the month immesyapreceding
consideration of the amendment.



