BY-LAWS 
OF 
Missouri Native Seed Association
ARTICLE I
Name and Purpose
1. The name of the organization shall be Missouri Native Seed Association.  

2. The purpose of the Missouri Native Seed Association is to enhance the viability of the Missouri native seed industry.

3. The organization may at its pleasure by a vote of the Board of Directors change its name.   

ARTICLE II
Membership
Section 1.  Requirements for Membership:  Any organization or individual interested in the objectives of the organization may become a member by paying the dues assessed annually by the Board of Directors. Members shall comply with the by-laws as adopted by a two-thirds (2/3) majority vote of the membership, as described in Article VIII, Section 1 herein, and abide by the operating policies by the Board of Directors.  All memberships shall be granted upon a majority vote of the Board of Directors.   

Section 2.  Membership Categories: There will be two (2) categories of membership: Association and Individual.  These categories are defined as follows: 

a) Missouri Native-Seed Business Member:  A Missouri a business or resident who is a Missouri native-seed producer and/or collector. 
b) Association Member:  An Association Member is any private business, farm association, commodity association, non-profit association, economic development entity, government agency, higher education institution, or other organization that wishes to affiliate itself with the purposes of the organization.   

c) Affiliate Member: Any individual who wants to support Missouri’s native seed industry may join the organization.   
Section 3.  Membership Dues:  The Board of Directors shall develop a dues structure that is appropriate given the financial resources of members.      

Section 4.  Voting Rights:  Each member as identified in Section 2(a) shall be entitled to one (1) vote at any meeting of the membership.  Association and affiliate members are non-voting members.
Section 5. Member Liabilities:  No member will individually be liable or responsible for any debts or liabilities of the organization.   

Section 6.  Membership Property:  Organizational membership will be in the name of the person(s) and qualifying organization, but will remain the property of the qualifying organization.  Individuals may choose to be members of the organization without organizational sponsorship.  Individual memberships remain the property of the individual regardless of organizational affiliation. 

Section 7.  Membership Period:  The membership period will be from January 1 through December 31 of each year. 

Section 8.  Resignation and Termination:  Any member may resign by filing a written resignation with the Secretary/Treasurer.  Resignation shall not relieve a member of unpaid dues, or other charges previously accrued.  A member can have their membership terminated by a majority vote of the membership.   

ARTICLE III
Composition and Duties of the Board of Directors
Section 1.  Board of Directors:  The Board of Directors will have supervision, control and direction of the affairs of the organization and will create and appoint working committees as needed, will determine its policies or changes therein within the limits of the by-laws, will actively prosecute its purposes, and will have discretion in the disbursement of its funds.  It may adopt such policies for the conduct of its business as shall be deemed advisable, and may, in the execution of the powers granted, appoint such agents as it may consider necessary.  The Board of Directors shall consist of five voting members who shall serve without compensation. 

Ex officio non-voting members to serve in advisory capacity may include, but is not limited to:

a) Missouri Crop Improvement Association shall appoint one (1) representative; 

b) University of Missouri shall appoint one (1) representative;  

c) The United States Department of Agriculture Natural Resource Conservation Service shall be represented by the Director of the Missouri State Office or his/her designate;
d) The United States Department of Agriculture Farm Service Agency shall be represented by the Director of the Missouri State Office or his/her designate;
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Section 2.  Election, Responsibilities and Term of Office:  All members of the Board of Directors must be voting members and be elected by the membership at the annual meeting by a simple majority vote of voting members present.  Members of the Board of Directors may be Individual or Association Members.  Additionally,  

a) Any director will be eligible for re-election.  Directors shall, upon election, immediately begin the performance of their duties.  They will continue in office until their successors are duly elected and qualified, or unless they resign, are removed, or are otherwise unable to fulfill an unexpired term.  In the event a director is unable to fulfill an elected term, the President may appoint a successor to fulfill the unexpired term.  The successor shall begin performance of duties upon appointment by the President. 

b) The term of office for all elected at-large members of the Board of Directors shall be three (3) years, except after the first election the Board of Directors shall name one (1) member to be elected for term of three (3) years, one (1) member shall be appointed for term of two (2) .years.
c) The term of office for all Board officers will be one (1) year.  

d) Nominations for elected at-large board members are the responsibility of the Nominating Committee.  Elections will take place each year at the annual meeting.   

e) Nominations for the Board of Directors may be made from the floor at the annual meeting by a voting member.  Should the number of nominations for director exceed the number of open positions, the nominees receiving the most votes at the annual meeting will be elected.   

f) If three-fourths (3/4) of the total Board of Directors votes to do so, any officer or director may be removed from office.   

g) A vacancy will exist should an officer cease to be a voting member or be unable to serve during a term of office.  

h) Each director shall have one (1) vote and no voting may be done by proxy.   

i) The Board of Directors may make such rules and regulations covering its meetings as it may in its discretion determine necessary.   

j) The Board of Directors has the authority to declare an emergency between meetings and direct the Secretary/Treasurer to take a vote of the membership by mail on any matter that is of such urgent nature it should not be postponed until the next regular meeting for the membership.  Such emergencies could include, but are not limited to, amendments to the by-laws, removal of an officer from office, or any type of business necessary to be conducted between meetings. 

k) The Board of Directors shall review all contractual and non-contractual obligations of the organization;  

l) The Board of Directors should plan the program for the annual meeting; 

m) The Board of Directors shall regularly seek the advice and counsel of the beneficiaries of all activities promoted by the organization; and  

n) Members of the Board of Directors or of any committees designated by the Board of Directors may participate in a meeting of the board or of committees by means of conference telecommunications or similar communications technology whereby all persons participating in the meeting can communicate with each other.  Participation in a meeting in this manner shall constitute presence in person at the meeting.   

Section 3.  Board Officers:  At the first Board meeting following the member annual meeting the Board of Directors shall elect from the elected Directors the following officers:  President, Vice-President, and Secretary/Treasurer. 

Section 4.  Duties of the President: The President will be the principal executive officer and will perform all duties incident to the office and any other duties that may be prescribed by the membership from time to time.  Additionally,  

a) S/he shall preside at each annual meeting of the organization and provide an annual update of the work of the organization to the general membership;  

b) S/he shall appoint all committees, temporary or permanent;  

c) S/he shall see all books, reports and certificates required by law are properly kept or filed; and  

d) S/he shall have such powers as may be reasonably construed as belonging to the Chairman of any organization.  

Section 5.  Duties of the Vice-President:  In the President's absence or inability to act or refusal to act, the Vice-President will become acting President of the organization with all the rights, privileges and powers as if s/he had been the duly elected President.   

Section 6.  Duties of the Secretary/Treasurer:  The Secretary/Treasurer will: 

a) Keep the minutes of the meetings of the members;  

b) Keep a register of the names, post office addresses, and all other contact information for all members;  

c) Ensure that notices to members of this organization are served as required; and  

d) Keep on file at all times a copy of these by-laws together with all amendments and other policies of the organization available for inspection by any member. 

e) Have charge and custody of and be responsible for all funds of the organization; 

f)  Be responsible for the receipt of monies and the issuance of invoices for monies due and payable to the organization from any source whatsoever, and for the deposit of all such monies in the name of the organization in such bank or banks as the Board of Directors shall select;  

g) Make payments and appropriate funds as authorized by the Board of Directors; and

h) Have authority to sign checks in the name of the corporation.  Any check over $1,000.00 shall be co-signed.  Individuals authorized to sign checks include the members of the Board of Directors or other signers approved by the Board of Directors
ARTICLE IV
Two Permanent Committees and Appointed Personnel
Section 1.  The Budget/Finance/Audit Committee:  The Budget/Finance/Audit Committee will consist of three (3) Directors elected at the first Board of Directors meeting following the annual membership meeting to review the Treasurer reports throughout the year and make recommendations to the Board of Directors for long-term budget and finance strategies for the organization.  The board must approve the budget and all expenditures must be within budget.  Any major change in the budget must be approved by the Board of Directors.  The Budget/Finance/Audit Committee will prepare a report to be presented to the membership at the next annual meeting and before the election of officers.  The financial records of the organization shall be made available to the Board of Directors and membership of the organization.   

Section 2.  Nominating Committee:  The President, with the concurrence of the Board of Directors, will appoint a Nominating Committee of three (3) or more voting members to nominate candidates for any open office. The Nominating Committee will meet before the annual meeting.  The Nominating Committee will notify the Secretary/Treasurer in writing of its slate of nominee(s) before the annual meeting.  It will present its recommendation(s) during the business portion of the annual meeting for approval by the membership. 

Section 3.  Other Committees:  The Board of Directors shall have the authority to create and manage additional committees as needed to fulfill the purposes of the organization.  The President shall appoint all committee chairs.   

Section 4.  Term of Appointment:  Unless otherwise specified, all committee appointments shall be for one (1) year. 

Section 5.  Committee Meetings:  Committees shall meet as often as necessary to conduct their business.  Additionally,  

a) Meetings of each committee may be called by its chairperson; and  

b) All committees shall submit a summary of their activities for use at regular board meetings; and  

c) The action of a majority of the members present and voting at a committee meeting shall be the action of the committee.   

ARTICLE V
Meetings
Section 1.  Annual Meetings:  Meetings of the membership will be held at least once annually, at the place and time specified by the Board of Directors.  All members must be given notice of the time and place of the annual meeting at least ten (10) days before the meeting date.  The meeting notice shall include the planned meeting agenda and shall include any proposed bylaws amendments.  The Board of Directors will provide notice of annual meetings by U.S. mail, by fax, or by E-mail.   

Section 2.  Board Meetings:  A Board meeting will be held immediately following the annual membership meeting.  Additional Board meetings may be necessary for the conduct of business of the organization and will be called by the President at his or her discretion or upon written request of at least three (3) Board members.  The Board of Directors will be notified of the time and place of Board meetings.  The Board may meet through the use of conference telecommunications.  

Section 3.  Special Meetings:  The Board of Directors will provide notice of special meetings at least 10 days prior to the meeting by U.S. mail, by fax, or by E-mail.  The meeting notice shall include the planned meeting agenda.   

Section 4.  Membership Voting:  All votes will pass on a simple majority of those voting members present at meetings.  Additionally,  

a) At all meetings, except for the election of directors, all votes shall be by approved methods including voice, show of hands, secret ballot, electronic, or voice telecommunication ;  

b) For election of directors, ballots shall be provided and there shall not appear any place on such ballot that might tend to indicate the person who cast the ballot;  

c) At any regular or special meeting, if a majority so requires, any question may be voted upon in the manner and style provided for election of directors; and  

d) At all votes by ballot, the President shall appoint a committee of three (3) individuals, who may or may not be members, who shall act as “Inspectors of Election” and who shall, at the conclusion of such balloting, certify to the President the results.  No inspector of election shall be a candidate for office.   

Section 5.  Quorum:  A quorum of ten percent (10%) or minimum of three voting members shall be necessary to convene a membership meeting.  A quorum of a majority of the Directors, exclusive of any unfilled Board of Director positions, shall be necessary to convene a meeting of the Board of Directors. 

Section 6. All MSNA indoor meetings shall be nonsmoking events.

ARTICLE VI
Dues
Section 1.  Membership Dues:  Dues will be assessed annually at the start of the annual membership period on January 1 and may be adjusted by the Board of Directors. 

ARTICLE VII 
Salaries
Section 1. The Board of Directors shall hire and fix the compensation of any and all employees which they in their discretion may determine to be necessary for the conduct of the business of the organization.     

ARTICLE VIII
Amendments
Section 1.  Requirements of Vote:  These by-laws may be altered, amended, or repealed at any regular or special membership meeting by a two-thirds (2/3) majority vote of the members present, provided the notice of such meeting will have contained a copy of the proposed amendment or repeal. 

Section 2.  Form:  All proposed amendments of these by-laws will be submitted in writing to the Secretary/Treasurer 
Section 3.  Membership Reporting:  The Board shall notify the membership of any amendments to the by-laws at the next-in-time membership meeting following adoption of amendments to the by-laws. 

Section 4.  Policies:   Operating policies may be established, approved or amended by a simple majority vote of the entire Board of Directors for the conduct of the organization’s business. 

ARTICLE IX
Dissolution
Section 1.  Dissolution:  Upon dissolution, all debts and liabilities of the organization having been paid, all remaining moneys of the organization shall be turned over to the philanthropic organizations to be selected by Board of Directors. 

 CERTIFICATION:   These bylaws were approved at the organizational meeting by a two-thirds (2/3) majority vote on November 3, 2006.   
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