
BYLAWS

OF

CRATER LAKE NATIONAL PARK TRUST

As adopted 2006
ARTICLE 1
ORGANIZATION

1.1
Name.  The name of the Trust is Crater Lake National Park Trust.  The Board of Trustees may, consistent with applicable law, authorize the Trust to use one or more assumed names.  The Trust is a public benefit nonprofit corporation and it shall have no members as that term is defined in the Oregon Nonprofit Corporation Act (the "Act").

1.2
Offices.  The principal offices of the Trust shall be located at at such place within or outside of the state of Oregon as shall be determined by the Board of Trustees. 
ARTICLE 2
PURPOSES AND POWERS


The Trust is organized and shall be operated exclusively for charitable, scientific, literary and educational purposes as defined in Section 501(c)(3) of the Internal Revenue Code of 1986, as amended (the "Code").  References to Sections of the Code shall be construed to include corresponding Sections of any future federal tax code. The Trust shall pursue, but is not limited to, the following purposes:

(a)
to acquire, obtain, and maintain funds or property for donation to, or use in connection with, Crater Lake National Park, a United States National Park (the "Park"), for the conservation, preservation, and use of the Park's natural, scenic, historic, scientific, educational, inspirational, and recreational resources for current and future generations;

(b)
to aid public bodies in Oregon to acquire, obtain, preserve, and improve land and other property for the Park;

(c)
to cooperate with business, industry, government agencies, and individuals to promote, develop and expand the Park sites and public recreation programs;

(d)
to aid public bodies in the education and interpretation of the Park's natural, scenic, cultural and historic resources; and

(e)
to engage in all other charitable, scientific, literary and educational purposes related to the mission of the Park, including, for such purposes, the making of distributions to organizations that qualify as exempt organizations under Section 501(c)(3) of the Code.



The Trust may engage in any lawful activities for which corporations may be organized under the Act; provided, however, that none of these activities shall be for profit and that no substantial portion of the Trust's activities shall further any purpose other than one of the exempt purposes for which the Trust is organized.  In furtherance of the foregoing purposes, and subject to the restrictions set forth in Article 3 below, the Trust shall have and may exercise all the rights and powers of nonprofit corporations organized under the Act.

ARTICLE 3
BOARD OF TRUSTEES; MANAGEMENT

3.1
Powers.  All corporate powers shall be exercised by, or under the authority of, and the affairs of the Trust shall be managed under the direction of, the Board of Trustees. 

3.2
Qualifications.  All trustees shall be individuals, as defined in ORS 65.001. 

3.3
Number.  The number of trustees of the Trust shall be fixed from time to time by a resolution of the Board of Trustees; provided, however, that the maximum number of trustees at any time shall be 20 and the minimum number shall be 3.  

3.4
Term.  Each trustee shall serve for _3__ years, or until his or her earlier resignation, removal, or death.  Up to two additional terms of three years each may be added for a trustee prior to a trustee being required to retire from the Trust.  Trustees may be elected for successive terms.  The Board of Trustees shall have authority to establish staggered terms of trustees. 

3.5
Vacancies.  Any vacancy, including any vacancy to be filled by reason of an increase in the number of trustees, by expiration of the term of any trustee, or by reason of the resignation, removal or death of a trustee, shall be filled by the affirmative vote of a majority of the remaining trustees even though less than a quorum.  

3.6
Meetings.  Meetings of the Board of Trustees may be called by the Chair or Vice Chair by written request signed by any three trustees and submitted to the Secretary of the Trust.  Meetings shall be held at such time and place, within or without the State of Oregon, as shall be specified by the person or persons calling the meeting.  An annual meeting shall be held at an appropriate time each year, and will include election of trustees and officers.  

3.7
Notice of Meetings.  Each trustee shall be given at least ten (10) days notice of any meeting of the Board of Trustees. Notice of any special meeting shall state the business of the meeting.  Notice may be given orally or in writing, and may be given by telephone, facsimile, electronic mail or by surface or airmail. Notice shall be directed to the address of the trustee shown on the Trust's records or to the trustee's actual address otherwise ascertained by the person giving the notice. 

3.8
Waiver of Notice.  Whenever notice of any meeting is required to be given to any trustee under the provisions of these Bylaws or the Act, a waiver thereof in writing signed by the person or persons entitled to notice, before or after the meeting, shall be considered the same as giving such notice.  Such waiver must specify the meeting for which notice is waived and must be filed with the minutes or corporate records of the Trust. 

3.9
Attendance.  Attendance of a trustee at a meeting shall constitute a waiver of notice of such meeting, except where a trustee attends a meeting for the express purpose of objecting to the transaction of any business because the meeting is not lawfully convened. 

3.10
Telephonic Meetings.  Trustees may participate in any Board or committee meeting by, or conduct the meeting through, use of any means of communication by which all trustees participating may simultaneously hear each other during the meeting.  A trustee participating in a meeting by this means is deemed to be present in person at the meeting for all purposes. 

3.11
Quorum.  A majority of the trustees serving at any time shall constitute a quorum for the transaction of business.  A majority of the trustees, in the absence of a quorum, may adjourn and reconvene from time to time, but may not transact any business, except as otherwise specifically provided in these Bylaws. Except as otherwise specifically provided in these Bylaws, the action of a majority of the trustees present at any meeting at which there is a quorum shall be the act of the Board of Trustees. 

3.12
Committees.  Subject to law, the provisions of the Articles of Incorporation and these Bylaws, the Board of Trustees may appoint an executive committee, a nominating committee, a development committee and such other committees as may be deemed appropriate from time to time, consisting of such number of its members and having such powers as it may designate.  A person need not be a trustee of the Trust or a resident of the State of Oregon to serve on a committee.  Committees must be appointed by a majority of all trustees serving at the time the committee is appointed.  Such committees shall hold office at the pleasure of the Board of Trustees.  Committees of the Board of Trustees, including the executive committee, will meet at regular times or upon special notice to all committee members by the chairperson of the committee or the Chair.  Meetings of the Committees of the Board of Trustees will be governed by Sections 3.6 through 3.12 of this Article 3.  Vacancies in the membership of any committee may be filled by the Executive Committee of the Board of Trustees.  

3.13
Compensation.  No trustee may be compensated for his or her service as a Board or committee member, but may be reimbursed for expenses related to Board service.  A person's status as a trustee shall not preclude that person from receiving compensation from the Trust for services rendered to the Trust other than as a trustee. 

3.14
Resignation.  Any trustee may resign by delivering written notice to the Trust.  The resignation will take effect at the time specified therein, or if no time is specified, immediately upon receipt by the Trust. 

3.15
Removal.  Any trustee may be removed with or without cause whenever the Board of Trustees shall believe that the best interests of the Trust will be served thereby.  Removal shall be in accordance with the following procedures: 
(a)
The trustee in question shall be given reasonable prior notice of his or her proposed removal and a reasonable opportunity to appear and speak on his or her behalf at a meeting of the Board of Trustees.

(b)
Notwithstanding the requirements of Section 3.11 of these Bylaws, a trustee may be removed only by a vote of at least one-half of the total number of trustees. 

3.16
Action by Written Consent.  Any action which may be taken at a meeting of the Board of Trustees or a committee may be taken without a meeting if such action is reflected in a written consent signed by all the trustees.  The consent, which shall have the same effect as a unanimous vote of the trustees, shall be filed in the records of the Trust.  Action taken under this Section 3.16 is effective when the last trustee signs the consent, unless the consent specifies an earlier or later effective date. 

3.17
Advisory Board.  The Board of Trustees may appoint an Advisory Board(s).  Members of the Advisory Board(s) shall not, in their capacity as members of the Advisory Board, have any right to vote on any action of the Trust.  Members of the Advisory Board shall hold office at the pleasure of the Board of Trustees.  The Advisory Board will give advice to the Board of Trustees when such advice is solicited. 

3.18
Park Superintendent Ex-Officio Member.  The Superintendent of the Crater Lake National Park shall be an ex-officio nonvoting member of the Trust and may be asked to be excused from meetings for certain specific Executive Session issues.

3.19
Counselors.  The Executive Committee of the Trust shall have the authority to appoint one or more Counselors to the Trust to provide counsel, advice and expertise in specific areas of interest to the Trustees.  Counselors shall not be members of the Trust, shall have no voting rights, and will serve at the pleasure of the Board.  Counselors shall be entitled to attend Trust meetings and appropriate committee meetings, as and when authorized by the Executive Committee of the Trust.


3.20
Executive Sessions.  Ex-officio Trust members and Counselors to the Trust shall normally be excluded from any executive sessions at meetings of the Trustees and Trust committees, except as specifically authorized by the Chair of the meeting.

ARTICLE 4
OFFICERS AND EXECUTIVE DIRECTOR

4.1
Designation; Qualification.  The officers of the Trust shall consist of a Chair, a Vice Chair, a Treasurer, a Secretary and such additional and assistant officers as the Board of Trustees shall consider appropriate, each of whom shall be elected by the Board of Trustees.  Any two or more offices may be held by the same person.  A person need not be a trustee of the Trust or a resident of the State of Oregon in order to qualify as an officer.  All officers shall serve at the pleasure of the Board of Trustees.


4.2
Resignation.  Any officer may resign by delivering written notice to the Trust.  The resignation will take effect at the time specified therein, or if no time is specified, immediately upon receipt by the Trust.  Trustees will be considered to have resigned if they have three unexcused absences from regular Trustee meetings.

4.3
Removal.  Any person elected or appointed by the Board of Trustees may be removed from office by vote of the majority of the trustees then serving on the board.  If any office should become vacant for any reason, the vacancy may be filled by the Board of Trustees at any meeting. 

4.4
Chair.  The Chair shall be elected by the Trustees and shall be the chief executive officer of the Trust and shall serve as Chair of the Board of Trustees.  The Chair shall be an ex-officio member of all committees of the Trust.  Unless limited by action of the Board of Trustees, the Chair shall have the authority to execute, for and on behalf of the Trust, and in the name of the Trust, contracts, checks, negotiable instruments and other documents and to vote any and all securities held in the name of the Trust. 

4.5
Vice Chair.  The Vice Chair shall be elected by the Trustees and shall exercise the powers and duties of the Chair in the event the Chair is unable to act for any reason.  The Vice Chair shall perform other such appropriate duties as the Chair of the Trust may assign or delegate to him or her.  

4.6
Treasurer.  The Treasurer shall be elected by the Trustees and shall serve on the Finance Committee and receive and disburse the funds of the Trust under the control and supervision of the Executive Director, if any.  The Treasurer shall deposit all funds in the name of the Trust in appropriate accounts.  He or she shall submit to the Trust a periodic report of financial activities of the Trust.  As soon as practicable after the end of each fiscal year the Treasurer shall submit to the Trust a statement of the financial condition of the Trust, certified by independent accountants retained by the Trust.  The report will consist of a balance sheet and related statement of income and expense, and of the status of, and changes in, all restricted funds for the preceding year. 

4.7
Secretary.  The Secretary shall be elected by the Trustees and shall maintain the minutes of all proceedings in a book to be kept for that purpose.  He or she shall give, or cause to be given, notice of all meetings of the Board of Trustees and, upon direction from the Chair or other persons having authority under these Bylaws to call a meeting, shall also give, or cause to be given, notice of all meetings of the Board of Trustees.  In addition, the Secretary shall perform such other duties as may be prescribed by the Board of Trustees.  In the absence or disability of the Chair and Vice Chair, the Secretary shall perform the duties and exercise the powers of the Chair and Vice Chair and such other duties as the Board of Trustees shall prescribe. 

4.8
Other Officers.  The Trustees may establish such other officers as may be deemed necessary or appropriate to conduct the business of the Trust.  The Chair shall appoint persons from among the trustees to serve in any office so established.  Thereafter, other officers shall be elected by the trustees. 

4.9
Term of Office.  The officers shall serve for terms of one year effective on the date of the annual meeting or until their successors have been duly elected and their terms of office have become effective.  Trustees shall be eligible for re-election as officers during their tenure as trustees. 

4.10
Executive Director.  The Executive Director, shall be appointed and evaluated by the trustees and shall be responsible for implementation of the policies of the Board of Trustees, as well as the overall conduct of the day-to-day activities of the Trust, except as to those duties assigned to trustees by these Bylaws.  The Executive Director shall sign for and on behalf of the Trust, all instruments, contracts, reports, etc. which may be necessary or appropriate in the conduct of the Trust's business, with the exception that the Executive Director shall not be authorized to borrow funds on behalf of the Trust.  Working with trustees, the Executive Director shall provide the essential leadership in raising funds (largely private) to meet the goals and priorities of the Trust, including sound stewardship of donors and funds.  Because the purpose of the Trust is to serve the Park, the Executive Director shall work in partnership with the Park Superintendent to help the Trust align its goals, priorities and policies with those of the Park as well as best practices in fund-raising. The Executive Director shall review and approve all contributions to the Trust of property and any contributions that contain restrictions, prior to acceptance of such contributions, to ensure consistency with National Park Service rules and guidelines for acceptance of contributions.  The Executive Director shall perform such other duties as from time to time may be assigned to him or her by these Bylaws or other duties as from time to time may be assigned to him or her by the Chair with approval by the trustees. 
ARTICLE 5
INDEMNIFICATION


To the extent permitted by the Act, the Foundation shall provide indemnification, and advance expenses related thereto, in accordance with the Articles of Incorporation. 
ARTICLE 6
TRUST RECORDS AND REPORTS

6.1
Records.  The Trust shall maintain adequate and correct books, records and accounts of its business and properties.  Except as otherwise provided by law, all of such books, records and accounts shall be kept at the principal offices of the Trust. 

6.2
Certification and Inspection of Bylaws.  The original or a copy of the Bylaws and any amendments thereto, certified by the Secretary, shall be open to inspection by the trustees in the manner and to the extent required by law. 

6.3
Checks, Drafts, Etc.  All checks, drafts or other orders for payment of money, notes or other evidences of indebtedness, issued in the name of or payable to the Trust, shall be signed or endorsed by the Chair or by such other person or persons and in such manner as shall be determined from time to time by resolution of the Board of Trustees. 

6.4
Execution of Documents.  The Board of Trustees may, except as otherwise provided in these bylaws, authorize any officer or agent to enter into any contract or execute any instrument in the name of and on behalf of the Trust.  Such authority may be general or confined to specific instances.  Unless so authorized by the Bylaws or the Board of Trustees, no officer, agent or employee shall have any power or authority to bind the Trust by any contract or engagement, or to pledge its credit, or to render it liable for any purpose or for any amount. 
ARTICLE 7
FISCAL YEAR



The fiscal year of the Trust shall commence on the 1st day of July of each year and terminate on the 30th day of June the following year. 
ARTICLE 8
TRANSACTIONS BETWEEN TRUST AND ITS TRUSTEES

8.1
Transactions.  No contract or other transaction between the Trust and one or more of its trustees or any other corporation, firm, association, or entity in which one or more of its trustees are trustees or officers or are financially interested, shall be either void or voidable because of such relationship or interest or because such trustee or trustees are present at the meeting of the Board of Trustees or a committee thereof which authorizes, approves or ratifies such contract or transaction or because their votes are counted for such purpose, if: 
(a)
the fact of such relationship is disclosed or known to the Board of Trustees or committee which authorizes, approves or ratifies the contract or transaction by a vote or consent sufficient for the purpose without counting the votes or consents of such interested trustees; or

(b)
the contract or transaction is fair and reasonable to the Trust. 

Notwithstanding the foregoing, the Trust shall not enter into any contracts or transactions that are prohibited by provisions of Oregon law or the code and any corresponding regulations, applicable to the Trust and relevant to the contracts or transactions of tax exempt or nonprofit organizations. 

8.2
Quorum.  Common or interested trustees may be counted in determining the presence of a quorum at a meeting of the Board of Trustees or a committee thereof which authorizes or ratifies such contract or transaction. 
ARTICLE 9
PROHIBITED ACTIVITIES

9.1
Propaganda; Attempts to Influence Legislation.  No substantial part of the activities of the Trust shall be the carrying on of propaganda, or otherwise attempting to influence legislation, and the Trust shall not participate in, or intervene (including the publishing or distribution of statements) in any political campaign on behalf of or in opposition to any candidate for public office.  Notwithstanding any other provision of these Articles, the Trust shall not carry on any other activities not permitted to be carried on (a) by a Trust exempt from federal income tax under Section 501(c)(3) of the Code, or (b) by a Trust, contributions to which are deductible under Section 170(c)(2) of the Code. 

9.2
Inurement to Private Persons.  No part of the net earnings of the Trust shall inure to the benefit of, or be distributable to, its trustees, officers or any other private persons, except that the Trust shall be authorized and empowered to make reasonable compensation for services rendered and to make payments and distribution in furtherance of the purposes set forth in Article 3 of the Articles of Incorporation of the Trust. 

9.3
Independence.  The Trust is an independent Oregon nonprofit corporation.  It is not under the control or direction of the Park.  The Trust shall not give the appearance that the Park, or any of its trustees, officers, or employees control the Trust or the investment of gifts and endowments made to the Trust.  

The Trust does not intend to be classified as a private foundation within the meaning of Section 509 of the Code, and it shall not engage in any activities that will result in the Trust being so classified.  Notwithstanding the foregoing, during any period in which it is classified as a private foundation, the Trust shall not engage in any act of self-dealing as defined in Section 4941(d) of the Code; shall distribute its income and, when necessary, amounts from principal at such time and in such manner as not to subject the Trust to the taxes on failure to distribute income imposed by Section 4942 of the Code; shall not retain any excess business holdings as defined in Section 4943(c) of the Code; shall not make any investments in such manner as to subject the Trust to the taxes on investments which jeopardize charitable purposes imposed by Section 4944 of the Code; and shall not make any taxable expenditures as defined in Section 4945(d) of the Code.

ARTICLE 10
DISSOLUTION


Subject to provisions of applicable law, upon the dissolution or final liquidation of the Trust, after the payment or provision for payment of all of the liabilities of the Trust, all of the remaining assets shall be distributed in accordance with the Trust's Articles of Incorporation. 
ARTICLE 11
AMENDMENT OF BYLAWS


These Bylaws may be altered, amended or repealed, and new Bylaws may be adopted, by the Board of Trustees. 


The foregoing Bylaws were adopted effective September 11, 2006.







___________________________________







Secretary







2

