SECTION VIII    
THE BYLAWS OF THE SOUTHWEST REGIONAL ORCHID GROWERS ASSOCIATION, INC.

ARTICLE 1.  NAME AND ADDRESS 

Section 1.  The name of this organization shall be The Southwest Regional Orchid Growers Association, 

Inc., AKA Southwest Regional Orchid Growers  Association, Inc.  The corporation herein after referred to as SWROGA is organized as a nonprofit organization under the Texas nonprofit act, under and in accordance with these Articles of Incorporation.  The corporation shall have only such purpose and shall engage in only such activities that are permissible for tax exempt corporations under Section 501 C3 of the Internal Revenue Code of 1954 as amended in 1976 or may hereafter be amended.  No part of the net earnings of the corporation shall inure to the benefit of any member. 

Section 2.  The principal office shall be the mailing address of the current President. 

Section 3.  The registered office shall be the mailing address of the Registered Agent (as required by Texas law).  The registered agent shall be appointed by the president every two years. There will be no limit on the amount of time a registered agent can serve.  When the registered agent is changed, the secretary shall notify the proper Texas authority of the change.
ARTICLE II.  PURPOSE 

Section 1.  The purpose of the SWROGA shall be: 

A. To promote scientific and educational programs related to the study of orchids, their propagation, culture and development, and also support conservation of critical orchid habitats in highly threatened regions worldwide.

B. To coordinate the interests of members and orchid societies in this region in growing and exhibition of orchids. 

C. To identify and conserve native orchids including the preservation of their native habitats. 

ARTICLE III.  MEMBERSHIP 
Section 1.  The membership of the SWROGA shall be composed of the members of affiliated societies meeting the following requirements: Any orchid society in this region, consisting of the states of Texas, Louisiana, Arkansas, Oklahoma, Kansas, New Mexico, and Colorado, or adjoining states.  The society must be organized more than one year and have 10 or more members who agree to abide by the bylaws and current rules and regulations after proper application to and acceptance by the Board of Directors. 

Section 2.  Members at large who agree to abide by the bylaws and current rules and regulations after proper application to and acceptance by the Board of Directors, and payment of dues. 

Section 3.  Honorary members nominated by the Board of Directors and accepted by the membership.

Section 4.  Each member may attend any business meeting of SWROGA and may, upon recognition of the Chair, speak on any issue.  Unless otherwise specified by the Chair, voting will be done by count of the Director cards issued at the start of each meeting by the Registrar.  No proxy votes will be counted. A poll of the wishes of the general membership may be authorized by the Board of Directors. 

Section 5.  For good cause, after due notice and hearing, the Board of Directors, by two thirds vote of the members present, may suspend, remove or expel any affiliated society, officer or member.  Such action shall remain in force until successfully appealed to the members at the next regular meeting of members. 

ARTICLE IV.  OFFICERS AND DIRECTORS 

Section I.  The officers shall be President, Vice-President, Secretary, Treasurer and Editor. 

Section 2.  Each affiliated society shall select from its membership two Directors to represent the interests of that society.  Each society shall inform the SWROGA Treasurer at the time of annual dues payment, the name and contact information of its Directors.  The SWROGA Treasurer will forward this information to the SWROGA Directory Manager.   The society Treasurer shall notify the SWROGA Treasurer and Directory Manager of any changes in its Directors for the remainder of that year.      

Section 3.  The officers, and the immediate Past-President and the two Directors from each affiliated society shall constitute the Board of Directors, empowered to transact all business of the SWROGA, control its funds and affairs, and fill vacancies for unexpired terms. 

Section 4.  The President is the principal officer and shall act for the SWROGA between meetings in accord with directions from the Board of Directors. 

Section 5.  The Vice-President shall act as President in case of absence, resignation, refusal or inability of the President to act, until the next meeting of the Board of Directors and shall be informed of all matters pending and actions taken by the President's office. 

Section 6.  The Secretary shall keep accurate minutes of the Board of Directors and membership meetings and shall at the end of term of office surrender all records to the successor or Historian.  

Section 7.  The Treasurer shall have charge of and be responsible for all funds collected and expended and shall keep accurate and correct accounts open to all members and shall report to each meeting the debits and credits to the SWROGA.  Vouchers may be paid by the Treasurer without counter signature.  He/she shall act as authorized by the Board of Directors and shall, at the end of term of office surrender all records to the successor or Historian.  The Treasurer shall, prior to the spring meeting, prepare a list of Directors from the affiliated societies in good standing and forward it to the President of the SWROGA. 

Section 8.  The Editor shall be the Chairman of the Publication Committee. 

Section 9.  The AOS Representative will be appointed by the President and will serve at his/her pleasure. 

Section 10.  All elected officers shall serve a term of two years.  All officers shall be eligible for re-election at the end of their term.  With the exception of Editor and Treasurer, no officer shall serve for more than two consecutive terms.  Election of Officers by the Board of Directors shall be held at the spring meeting of even-numbered years, with nominations received at the preceding fall meeting. Nominations will also be accepted from the floor.  The officers shall assume their duties immediately after election. 

Section 11.  In the event an office, is vacated by resignation, suspension, or any other reason the President will appoint a new officer subject to the approval of the Board of Directors at the next regular scheduled meeting. Nominations will also be accepted from the floor. 

Section 12.  The Board of Directors shall appoint the following who shall serve until replaced: 

A. A Historian to organize and retain pertinent records to the SWROGA according to law and historical customs. 

B. An Auditor to annually review the financial status of the SWROGA and report to the Board of Directors 

C. A Registered Agent to comply with the laws of the state of Texas. 

Section 13. The Directors chosen by the affiliated societies shall represent the wishes of their societies and keep their societies informed as to the decisions and plans of the SWROGA. 

Section 14.  Neither the Board of Directors, nor any officer, or member, shall be empowered to bind any member, officer, director of the SWROGA, personally.  All persons, business and entities dealing with the SWROGA on any grounds shall look only to the funds and property of the SWROGA for the settlement of any claim against the SWROGA, so that no member, officer or Director present or future, shall be personally liable thereof. 

ARTICLE V.  COMMITTEES 

Section 1.  The President shall appoint the members of all standing committees except the Continuing Operating Committee and the Nominating Committee and shall designate the chair.  The President shall also establish any other committees as may be needed and shall designate the chair. Committees may transact business informally, and shall report to the Board of Directors concerning their meetings and plans at regular Board of Director meetings. 
   

Section 2.  A Continuing Operating Committee consisting of the President, Vice-President, Treasurer and Member-at-Large will conduct all necessary business between meetings. The Secretary will record all actions taken and the report will be included as an addendum to the minutes at the next meeting of the Board of Directors. The Member-at-Large of the Continuing Operating Committee will be elected by the membership at the same meeting as the officers. 

Section 3.  A Nominating Committee, consisting of three members, shall be appointed by the President and approved by the Board of Directors at the spring meeting in odd-numbered years.  The following officers will be nominated: President, Vice-president, Secretary, Treasurer, Editor, and Member-at-Large of the Continuing Operating Committee.  The committee will present its report at the preceding fall meeting.   

Section 4.  The Financial Committee consisting of the Treasurer and at least two additional members will be responsible for investing SWROGA funds

Section 5. The Bylaws and Judiciary Committee shall consist of three members, each to serve six years, one appointed every two years.  All proposals to amend the bylaws shall be referred to this committee for recommendations. This committee will manage and publish the Procedures Manual making revisions as prescribed by the Directors. All questions concerning the legality of any action of the President or Board of Directors shall be referred to this committee whose decision shall be binding until successfully appealed to the membership. 

Section 6. The Show Committee shall prepare the rules and regulations and schedules for shows sponsored by the SWROGA subject to the approval by the Board of Directors. 
Section 7.  The Conservation Committee shall work toward location, identification and preservation of local orchids and work with other organizations toward conservation of native species.  The committee shall also identify projects to conserve and protect critically endangered orchid habitats nationally and internationally, and shall recommend funding for such projects to the Directors.  Donations for conservation received from affiliated societies shall be placed in a conservation fund to be used in funding such projects as the Conservation Committee shall recommend and the Directors shall approve.  
Donations specified for orchid research shall be used for granting periodic stipends to individual students or research programs conducting research on orchids found within the SWROGA region (or outside but contributing to the regions’ orchid conservation).   Recommendations for stipends shall be made by the Conservation Committee and granted with the approval of the Directors. Donations specified for research shall be held separately in an account for this purpose and designated as the Research Fund.  
Section 8.  The Program and Education Committee shall be responsible for the development of programs for local societies, workshops, a speaker list and other means of promoting orchid knowledge.  This committee shall insure that activities relevant to school-aged children are considered.
Section 9.  The Publication Committee shall be responsible for the publication of a newsletter to announce the SWROGA shows, activities and actions of the President, Board of Directors and Membership and such other information as the Chairman (Editor) may deem to be of interest. 

Section 10.  The Affiliated Societies Committee shall work toward the retention of current society members and the development of orchid societies in locations not currently served, and their affiliation with the SWROGA.  
ARTICLE VI.  MEETINGS 

Section 1.  There shall be a spring and fall meeting of the Board of Directors and Membership at a time and place designated by the Board of Directors and announced by the President to all Directors and Societies at least 30 days in advance.  This announcement may be made by newsletter or other written means. 
  

Section 2.  Special meetings of the Board of Directors and/or membership may be called by the President after 30 days’ notice and shall be called upon the written petition of 10 Directors. All special meetings shall be for the announced specific purpose only. 

Section 3.  A quorum shall consist of those Directors and duly authorized acting Directors present.  A majority of the enfranchised Directors shall decide any issue otherwise stated prior to the vote.  
ARTICLE VII.  SPONSORED EVENTS 

Section l.  Any affiliated society desiring to cosponsor a SWROGA show, meeting or other event shall apply to the SWROGA President following the process as defined in the SWROGA Procedures Manual, Section G. 

Section 2.  No request for a SWROGA event shall be considered unless it contains the following:      A.  A statement of the approximate time of the show and the city in which it is to be held. 

B. A statement that the affiliated society understands that in conducting the show it must abide by the rules and regulations and schedule promulgated by the Show Committee, as the same exists at the time of invitation or as it may thereafter be amended. 

C. A statement that the affiliated society fully understands that it has no authority to bind the 
SWROGA in any manner pertaining to the show, and that the affiliated society in extending the invitation assumes full and complete responsibility for all expenses, debts, claims, and liabilities in connection with the show. 

Section 3. As assured by the President, the Board of Directors shall act on a SWROGA event application, according to the process as defined in the SWROGA Procedure Manual at a regularly scheduled SWROGA Directors meeting, electronically, or by other acceptable communication means, whichever facilitates the most timely manner and inclusivity of the Board of Directors at the time of application.

ARTICLE VIII.  DUES AND MISCELLANEOUS 

Section 1.  Each affiliated society shall, not later than the last day of March, pay to the Treasurer an assessment, set by the Board of Directors, for the current year. 

Section 2.  Members at large shall pay dues as set by the Board of Directors. 

Section 3.  Honorary members shall pay no dues. 

Section 4.  Failure to pay dues or assessments on schedule shall automatically suspend any member at large or affiliated society and all its members.  Reinstatement shall occur upon certification by the Treasurer that all debts in arrears have been paid. 

Section 5.  Any notice required herein may be published in the SWROGA newsletter or may be waived by majority vote of the Board of Directors, except proposals to amend these bylaws. 

Section 6.  Unless otherwise stated, Robert's Rules of Order, Revised shall be followed at all meetings of this organization.

Section 7.  In the event of the dissolution of the SWROGA any and all assets above liabilities shall accrue to the American Orchid Society, Inc., at its current address. 

Section 8.  Whenever terms of gender are used in these bylaws, they shall be understood to include both men and women. 

ARTICLE IX.  AMENDMENTS 

Section 1.  Any proposal to amend the bylaws shall be submitted to the Board of Directors and the Bylaws and Judiciary Committee in writing 60 days in advance of the vote of the membership and their response submitted in writing to the affiliated societies 45 days in advance of the vote by the membership. 

Section 2.  Amendments to the bylaws may be adopted by a two-thirds vote of the membership voting. 

Section 3.  In an emergency recognized by the Bylaws and Judiciary Committee and certified by three- fourths of the members voting, notice may be waived. 
Unanimously Approved Amended 3/11/2023 Dallas, Texas, SWROGA Directors Meeting
Unanimously Approved Amended 9/13/19 Clear Lake, Texas,  SWROGA Directors Meeting
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