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Corresponding Secretary’s Report

The purpose of this special issue of the Arisaema is to 
report on proposed changes to the club bylaws. In order 

to officially adopt the revised bylaws, members must vote and 
submit their ballots to the corresponding secretary. 

A bit of background: the State board took on the task of review-
ing and updating the bylaws for the club. Several dedicated 
individuals, led by Mike Huft, took on the task of reviewing and 
recommending changes. The current Constitution and bylaws 
is online here: http://www.michbotclub.org/constitution

Each ballot is identified with a serial number. The ballots are 
on the back bright colored paper with your  address on it. 
This is done to ensure that each ballot is submitted only once. 
Addresses with family memberships receive two ballots. Submit 
these separately. Please read through the revised bylaws and 
submit your ballot using any one of the following methods:

• Fill out your ballot and mail it to Sheila Bourgoin, 447 
Saline River Drive, Saline, MI 48176-1181

• Take a photo of the ballot and email it to  
michigan-botanical-club@comcast.net.

• Fill out the online form at  
http://www.michbotclub.org/bylaws and submit it.

We know this is an unusual request and the State Board 
appreciates the effort required of the members to complete this 
process. Thank you on behalf of the State Board.

In addition to the proposed bylaws and the ballot, we have 
two other articles in the newsletter; on about White Pine 
memeber, Jelanie Bush, who received the Governor’s service 
award for her volunteerism. The other is a summary of the 
State Board minutes. Complete minutes of the State Board are 
archived on the MBC website at: http://www.michbotclub.org/
state-board-meeting-archives.

Sheila Bourgoin

Arisaema Editor and Corresponding Secretary

Foray/Mini-foray Schedule
Year Spring Foray hosts Fall mini-foray hosts
2020 Southeastern State Board
2021 Southwestern (FALL) Southeastern (SPRING)
2022 Huron Valley Southwestern
2023 White Pine Huron Valley
2024 State Board White Pine
2025 Southeastern State Board
2026 Southwestern Southeastern
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Jelanie Bush Receives Governor’s Service Award
Gov. Gretchen Whitmer and the Michigan Community Service 
Commission presented a state Senior Volunteer of the Year 
Award to Jelanie Bush.

Winners of the Governor’s Service Awards are individuals, 
businesses and non-profit organizations selected for their com-
mitment to volunteerism, service or philanthropy. This award 
is awarded once a year to Michigan recipients.

Gov. Whitmer spoke that she was proud to present this year’s 
awards to recipients in recognition of their sacrifice and 
dedication to our state. Jelanie Bush has dedicated more than 
13,000 volunteer hours for her community. She has served 
a variety of causes, ranging from the environment and food 
security to low-income children and needy seniors.

Jelanie served at TrueNorth Community Services. She vol-
unteered thousands of hours for luncheons and dinners. 
She worked with Camp Newaygo’s Building a Future Capital 
Campaign. TrueNorth has honored Jelanie with various awards 
over the years.

Jelanie has served over 15 years as a member of the White Pine 
Chapter of the Michigan Botanical Club. During these years, 
she has helped locate university students to attend a special 
meeting at a Foray every year to learn more about conserva-
tion and native plants. She has organized two state meetings 
that the White Pine Chapter was responsible for conducting 
in summer months. Over 140 people attended these meetings. 
She has been a Membership Chair for the chapter and helped 
bring in new members. We appreciate her enthusiasm and 
skills concerning conservation of all natural resources.

The Governor’s Service Award winners were honored during a 
special ceremony hosted by the Michigan Community Service 
Commission September 5 at the Detroit Opera House. 

Submitted by Dorothy Sibley

Summary of the Board of Directors Meeting, 
October 5, 2019 

The meeting was held in the Upjohn House at Historic 
Charlton Park in Barry County. Twelve board members and 
three guests were present. President Garrett Crow presided. 

Announcements: Garrett Crow announced that Jelanie Bush 
of the White Pine Chapter received the Michigan Governor’s 
Service Award for her many hours of volunteer service in 
multiple capacities. 

Finances: Treasurer Bob Kelly reported that through 
September expenses exceeded income by $69. No major 
expenses were anticipated through the end of 2019. Separately, 
income from the July Foray exceeded expenses by approxi-
mately $1,400. 

The Great Lakes Botanist (TGLB): Larry Noodén initiated 
a discussion about the problem of searching digitally-stored 
copies of TGLB for content and the changes needed to make 
this easier. 

Forays: Renée Zimmerman of the Southeastern Chapter af-
firmed the 2020 Spring Foray will be held at the UAW Black 
Lake Conference Center north of Onaway on May 22 - 25. 
Garrett Crow said the fall 2020 mini-foray will likely be held in 
early October at Calvin University in Grand Rapids. For 2021, 
Dave Wendling, Southwestern Chapter President, said they 
were considering holding the foray over Labor Day weekend at 
Indiana Dunes National Lakeshore. 

Revenue Enhancement: Judy Kelly said she had noticed that 
other environmental organizations were attracting sponsors 
for some of their events and she wondered if our forays could 
find sponsors to help underwrite some of the costs in exchange 
for promotional opportunities. She and Southeastern Chapter 
President Emily Nietering will look into this for the 2020 
Spring Foray. 

Isotria verticillata: Following the presentation at the 
Summer Foray in Marquette by Keith Kintigh of the Michigan 
Department of Natural Resources about the unfortunate loss of 
a rare population of Whorled Pogonia due to a timber harvest 
on state land a follow-up meeting was held with him and three 
MBC members. Judy Kelly said one course of action will have 
Club members conducting a botanical inventory near the 
Kalkaska County site of the orchid next Memorial Day at the 
conclusion of the Spring Foray. 

Bylaws approval: The Board-approved new bylaws will be 
sent to all members by the Corresponding Secretary, Sheila 
Bourgoin, for their approval. 

Big Trees Program: At the recommendation of Program 
Coordinator Ted Reuschel the Board approved the removal of 
some 800 hybrids, ornamentals, exotics, and shrubs from the 
active roster to allow better management of the register. This 
leaves about 600 active listings in the database. 

Jim Hewitt, Recording Secretary
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Summary of Proposed Changes to the Bylaws submit-
ted by Michael Huft
The new bylaws bring a number of provisions into confor-
mance with actual practice of the Club and adds flexibility to a 
number of areas.  In addition, a number of provisions in state 
law that govern non profits are made explicit in the Bylaws.  
Among other changes that the new Bylaws make are:

1. Reduces the quorum needed for a meeting of the Board 
from 50% to 40% to make it more likely that a quorum for 
doing business is present.

2. Creates an Executive Committee of the Board, which will 
permit decisions on urgent matters that may arise between 
scheduled board meetings.

3. Specifies the matters that must be referred to the member-
ship for decision.

4. Includes specific indemnification provisions.

5. Leaves it up to chapters to determine dues and categories 
of membership.

Proposed Bylaws of Michigan Botanical Club, 
Incorporated

Upon adoption, these amended and restated Bylaws 
shall replace and wholly supersede the Constitution and 
Bylaws of the Michigan Botanical Club, Incorporated, as most 
recently amended in May 2007.

ARTICLE I

Name; Purposes

1.1 Corporate Name.  The name of the 
corporation, as incorporated and existing under and by virtue 
of the Michigan Nonprofit Corporation Act, as from time to 
time amended (hereinafter referred to as the “Act”), is and 
shall be “Michigan Botanical Club, Incorporated” (hereinafter 
referred to as the “Corporation” or the “Club”).

1.2. Purposes.  The Corporation is organized 
exclusively for scientific, charitable, and educational purposes 
within the meaning of section 501(c)(3) of the Internal 
Revenue Code of 1986 as from time to time amended (the 
“Code”), or the corresponding section of any future federal 
tax code, including, for such purposes, focusing on (i) 
conservation of all native plants; (ii) education of the public 
to appreciate and preserve plant life, (iii) sponsorship of 
research and publication on plant life, (iv) sponsorship of 
legislation to promote preservation of Michigan native flora, 
(v) establishment of suitable sanctuaries and natural areas, 
and (vi) cooperation in programs concerned with the use and 
conservation of all natural resources and scenic features.

ARTICLE II

Name, Offices and Registered Agent; Books and Records

2.1. Principal Office.  The Corporation shall have 
and continuously maintain a principal office at such location in 
the State of Michigan or elsewhere as the Board of Directors of 
the Corporation (hereinafter called the “Board of Directors” or 
“Board”) shall determine from time to time.  The Corporation 
may have such other offices, in the State of Michigan or 
elsewhere, as the Board of Directors shall determine from time 
to time.

2.2. Registered Office and Agent.  The 
Corporation shall have and continuously maintain a registered 
office and agent in the State of Michigan in accordance 
with the requirements of the Act.  The registered office may, 
but need not, be identical with the principal office of the 
Corporation.

2.3. Books and Records.  The books and records 
of the Corporation shall be kept at its principal office or at such 
other place or places as the Board of Directors shall determine 
from time to time.

ARTICLE III

Membership

3.1. Qualifications, Election and Dues.  The 
Corporation shall have one class of members.  The members 
shall consist of the members of each of the Chapters of the 
Corporation.

3.2. Powers of the Members.  The members shall 
have the following powers, to the exclusion of the Board of 
Directors, each exercisable pursuant to applicable Michigan 
law and the provisions of these Bylaws:

(a) to elect and remove directors of the 
Corporation;

(b) to repeal, modify, or amend  the 
Corporation’s Articles of Incorporation or Bylaws;

(c) to determine whether the Corporation 
shall merge or consolidate with any other Corporation 
and to approve any plan of merger or consolidation of the 
Corporation;

(d) to determine whether the Corporation shall 
dissolve and to approve any plan for the dissolution of the 
Corporation; and

(e) to approve any sale, lease, exchange, 
mortgage or other disposition of all or substantially all of the 
property or assets of the Corporation.
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3.3. Dues.  Members shall pay dues as established 
by the Chapter to which they belong.  The Board shall from 
time to time establish per member fees to be paid by the 
Chapter (i) to the Treasurer of the Corporation for the support 
of the Club, and (ii) for the support of The Great Lakes 
Botanist.

3.4. Annual Meeting of Members.  An annual 
meeting of the members shall be held each year at such time 
and place as shall be determined by the Board for the purpose 
of electing officers and for the transaction of such other 
business as may come before the meeting.  Failure to hold an 
annual meeting of the members at the time designated herein 
shall not work a forfeiture or dissolution of the Corporation.

3.5. Special Meetings.  Special meetings of the 
members may be called by or at the request of the President, 
a majority of the members or a majority of the directors.  The 
person or persons authorized to call special meetings of the 
members may fix the place for holding any special meeting of 
the members called by them.

3.6. Notice.  Notice of any meeting of the 
members shall be delivered pursuant to Section 9.5 of these 
Bylaws by or at the direction of the Corresponding Secretary 
to each member at least three (3) days before the day on which 
the meeting is to be held.  Neither the business to be transacted 
at, nor the purpose of, any meeting of the members need be 
specified in the notice or waiver of notice of such meeting, 
unless specifically required by law or these Bylaws.

3.7. Informal Action by Members.  Any matter 
required to be voted on, or which may be voted on, at a 
meeting of the members may be taken without a meeting if the 
Club provides a ballot to each member.  The ballot shall (i) set 
forth each proposed matter, (ii) provide an opportunity for the 
member to vote for or against each proposed matter, and (iii) 
specify a time by which the ballot must be returned in order 
to be counted as a vote.  Any such matter shall be considered 
approved if the total number of members voting on the matter 
equals or exceeds the quorum required to be present at a 
meeting and the number of favorable votes equals or exceeds 
the number of votes that would be required to approve the 
matter at a meeting at which the same number of votes are 
cast.  In invalid ballot, an abstention, or the submission of a 
ballot marked “abstain” with respect to any matter does not 
constitute a vote cast on that matter.

3.8. Quorum.  Ten percent of the members of the 
Corporation shall constitute a quorum for the transaction of 
business at any meeting of the members.

3.9. Manner of Acting.  Any action approved 
by a majority of the members present at a meeting at which 

a quorum is present shall be enacted, unless approval by a 
greater number is required by law or these Bylaws.

3.10. Officers of the Meetings.  At meetings of 
the members, the President, if present, otherwise the Vice 
President, if present, otherwise a person designated in advance 
by the President or Vice President, if present, otherwise a 
person chosen by a majority of the members present at the 
meeting, shall act as chair of the meeting.  The Recording 
Secretary, if present, otherwise a person appointed by the chair 
of the meeting, shall act as secretary of the meeting.  The chair 
of the meeting, if otherwise entitled to vote, shall, without 
relinquishing the chair, have full power of discussion and right 
to vote in respect of any matter before the meeting.  The chair 
of the meeting shall have the right to decide, without appeal, 
the order of business for such meeting and all procedural 
matters, including the right to limit discussion as being 
unreasonably cumulative or prolonged.

ARTICLE IV

Board of Directors

4.1. General Powers and Duties.  The property, 
business and affairs of the Corporation shall be managed 
by the Board of Directors, which shall have exclusive 
responsibility for the determination and implementation of 
policy for the Corporation.  The Board may exercise all powers, 
rights and privileges of the Corporation and do all acts and 
things which may be done by the Corporation as are not by 
statute, the Articles of Incorporation or these Bylaws directed 
or required to be exercised or done by the Members.  Each 
director shall be entitled to one full vote on each matter.

4.2. Number, Election and Term of Office.  The 
Board of Directors of the Corporation shall consist of (i) the 
officers enumerated in Section 5.1 of these Bylaws; (ii) the 
immediate past president; (iii) the president of each chapter; 
(iv) the three directors-at-large elected by each chapter; and (v) 
the editor-in-chief of The Great Lakes Botanist.  Directors shall 
be elected as provided for elsewhere in these Bylaws to hold 
office for such terms as are provided for elsewhere in these 
Bylaws and until their successors shall have been elected and 
qualified, or until their earlier death, resignation or removal.  
Directors need not be residents of the State of Michigan.

4.3. Terms of Office.  Officers of the Club shall 
serve terms as directors coextensive with their terms as officers.  
The president of each chapter shall serve terms as directors 
coextensive with his or her term as president of such chapter.  
The immediate past president shall serve terms as director 
coextensive with the term of his or her successor as president 
of the Club.  The editor of The Great Lakes Botanist shall serve 
three-year terms as director beginning on the date of his or her 
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election as editor, unless the Board, upon the initial election of 
an editor, designates a later starting date.

4.4. Resignation and Removal.  Any director 
may resign at any time by giving written notice to the Board 
of Directors or the President or Secretary of the Corporation.  
Such resignation shall take effect when the notice is delivered 
unless the notice specifies a future date; and, unless otherwise 
specified therein, the acceptance of such resignation shall not 
be necessary to make it effective.  The pending vacancy may 
be filled pursuant to Section 4.5 before the effective date of the 
resignation.  Any officer, the immediate past president, and the 
editor-in-chief of The Great Lakes Botanist may be removed, 
with or without cause, by the affirmative vote of the majority of 
the directors (other than the director whose removal is under 
consideration) then in office.  Any chapter president and any 
director-at-large may be removed by the chapter to which 
such director belongs.  The resignation by any person who is 
an officer of the Club shall also constitute resignation by that 
person as a director, unless such person is a director in another 
capacity.

4.5. Vacancies.  Any vacancy occurring in 
categories (i) or (v) of the Board of Directors set forth in 
Section 4.2 may be filled by the directors.  Any vacancy 
occurring in categories (iii) or (iv) of the Board of Directors 
set forth in Section 4.2 may be filled by the relevant Chapter in 
accordance with its own procedures.  Each director elected to 
fill a vacancy shall hold office for the unexpired term of his or 
her predecessor in office.

4.6. Regular Meetings.  The Board of Directors 
may hold regular meetings at such place, either within or 
without the State of Michigan, and at such times as may be 
designated by resolution of the Board of Directors, without 
other notice than such resolution.  The President of the 
Corporation may alter the date, time, and place of any such 
regular meeting to take place within one month of the date set 
for such meeting in such resolution, in which case notice shall 
be provided to all directors at least two weeks before the date 
fixed by the President for such meeting and at least one week 
before the date that such meeting would otherwise have been 
held.

4.7. Special Meetings.  Special meetings of the 
Board of Directors may be held at any time on the call of the 
President or at the request in writing of any two (2) directors.  
Special meetings of the Board of Directors may be held at 
such place, either within or without the State of Michigan, as 
shall be specified or fixed in the call for such meeting or notice 
thereof.

4.8. Notice of Meetings; Waiver of Notice.  

Notice of each meeting of the Board of Directors shall 
be delivered by or at the direction of the President or the 
Corresponding Secretary to each director at least three (3) 
days before the day on which the meeting is to be held.  Any 
notice required by law or by these Bylaws for any meeting of 
the Board of Directors may be waived in writing by a director, 
either before or after the meeting.  Attendance of a director at 
any meeting shall constitute a waiver of notice of such meeting 
except where the director attends the meeting for the express 
purpose of objecting to the transaction of any business because 
the meeting is not lawfully called or convened.  Neither the 
business to be transacted at, nor the purpose of, any meeting of 
the Board of Directors need be specified in the notice or waiver 
of notice of such meeting, unless specifically required by law or 
by these Bylaws.

4.9. Quorum.  Forty percent of the whole 
Board of Directors then in office shall constitute a quorum 
for the transaction of business at any meeting of the Board of 
Directors. Any action approved by a majority of the directors 
present at a meeting at which a quorum is present shall be 
enacted unless approval by a greater number is required by 
law, the Articles of Incorporation of the Corporation or these 
Bylaws.

4.10. Participation at Meetings by Conference 
Telephone.  Directors may participate in and act at any 
meeting of the Board of Directors through the use of a 
conference telephone or other communications equipment by 
means of which all persons participating in the meeting can 
communicate with each other.  Participation in such meeting 
shall constitute attendance and presence in person at the 
meeting of the person or persons so participating.

4.11. Officers of the Meetings.  At meetings of the 
Board, the President, if present, otherwise the Vice President, 
if present, otherwise a person chosen by a majority vote of 
the directors present at the meeting, shall act as chair of the 
meeting.  The Recording Secretary, if present, otherwise a 
person appointed by the chair of the meeting, shall act as 
secretary of the meeting.  The chair of the meeting shall, 
without relinquishing the chair, have full power of discussion 
and right to vote in respect of any matter before the meeting.  
The chair of the meeting shall have the right to decide, 
without appeal, the order of business for such meeting and all 
procedural matters, including the right to limit discussion as 
being unreasonably cumulative or prolonged.  To the extent 
not inconsistent with law or with these Bylaws, meetings of the 
Board of Directors shall be conducted in accordance with the 
most recent edition of Robert’s Rules of Order.  The chair of 
the meeting may, in his or her discretion, suspend observance 
of Robert’s Rules of Order, in whole or in part, for an entire 
meeting or for a particular instance.
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4.12. Presumption of Assent.  A director who 
is present at a meeting of the Board at which action on any 
matter is taken shall be conclusively presumed to have assented 
to the action taken unless his or her dissent shall be entered 
in the minutes of the meeting.  Such right to dissent shall not 
apply to a director who voted in favor of such action.

4.13. Informal Action.  Any action required to 
be taken, or which may be taken, at a meeting of the Board 
of Directors may be taken without a meeting if a consent in 
writing, setting forth the action so taken, is signed by all the 
directors.  Any consent may be signed in counterparts with 
the same force and effect as if all directors had signed the same 
copy.  All signed copies of any such written consent shall be 
delivered to the Recording Secretary of the Corporation to be 
filed in the corporate records.  Any such consent signed by all 
of the directors shall have the same effect as a unanimous vote.

ARTICLE V

Officers

5.1. Designation and Term of Office.  The 
officers of the Corporation shall consist of a President, a Vice 
President, a Recording Secretary, a Corresponding Secretary, 
and a Treasurer.  The officers shall be elected in the manner 
set forth in Section 5.2, to hold office for a term to begin on 
January 1 of the year immediately following their election and 
to last two years and until their successors have been duly 
elected and qualified, or until their earlier death, resignation 
or removal.  No person shall hold two or more offices 
concurrently.

5.2. Nomination and Election.  On or before 
February 1 of even-numbered years, the President shall 
appoint a Nominating Committee of at least three active 
members of the Club, of whom at least one must not be 
a member of the Board of Directors.  The Nominating 
Committee shall draw up a slate of at least one candidate, and 
not more than three, for each office and present it to the Board 
of Directors for certification on or before May 30 of that year.  
A slate that has been certified by the Board of Directors shall 
be formally announced to all members of the Club as a report 
on or before October l of that year. The report shall also set 
forth the nomination and election procedures.  In addition 
to candidates nominated by the Nominating Committee, any 
additional member may be nominated by written petition of 
not fewer than ten (10) members, to be received by the Chair 
of the Nominating Committee (with notice of its submission 
sent to the Corresponding Secretary) not later than three 
weeks after the date of formal announcement of the slate to 
the Club membership; the petition must be accompanied by 
written consent of the nominee to be a candidate and to serve 
if elected.  If the slate of nominees certified by the Board of 

Directors has only one nomination for any office, and if no 
nominating petitions are received for that office as prescribed 
above, the nominee for that office shall be declared elected, and 
no further election procedures for that office shall be required.  
If there are two or more nominees for any office, by any means, 
the Nominating Committee shall include these nominees on 
ballots for the contested offices distributed to the members in 
accordance with the following procedures:

1.   The ballot that has been certified by the Board 
of Directors shall be mailed or distributed by email by the 
Corresponding Secretary to all the Club membership on or 
before October 1. The ballots shall be returned on or before 
November 1 to the Chair of the Nominating Committee for 
tabulation.

2.   The candidate receiving the greatest number of 
the votes cast for each contested office is elected. The Chair of 
the Nominating Committee certifies to the Board of Directors 
the complete results of the election by written notice to 
the Corresponding Secretary. In case of a tie, the Board of 
Directors shall break the tie by lot.

3.   An election of an officer shall not be valid unless 
the number of valid ballots cast in such election is equal to 
at least a quorum of members.  For this purpose, abstentions 
and ballots marked “Abstain” or similarly marked shall not be 
treated as valid ballots.

5.3. Control by Board of Directors.  The powers 
and duties of officers of the Corporation as prescribed by this 
Article V or elsewhere in these Bylaws are subject to alteration 
or suspension by the Board, in specific instances or for specific 
purposes, as set forth in a resolution of the Board effecting 
such alteration or suspension.

5.4. The President.  The President shall be the 
chief executive officer of the Corporation and, subject to the 
direction and control of the Board, shall have general charge 
of the affairs of the Corporation.  In general, the powers and 
duties of the President shall be those ordinarily exercised 
or performed by the chief executive officer of a corporation 
and such other powers and duties as may be assigned to the 
President by the Board.  Without limiting the preceding 
sentence by this specification, the President shall attend 
all meetings of the Board of Directors and shall act as the 
President of such meetings; unless otherwise directed by 
the Board; and shall see that the resolutions and directions 
of the Board of Directors are carried into effect.  Except in 
those instances in which the authority to execute is expressly 
delegated to another officer or agent of the Corporation or 
a different mode of execution is expressly prescribed by the 
Board or these Bylaws, the President may execute for the 
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Corporation such documents as needed for the conduct of 
the Corporation’s affairs in the ordinary course, as well as any 
contracts, checks, notes or other documents which the Board 
has authorized to be executed, and he or she may accomplish 
such execution either individually or with the Secretary, any 
Assistant Secretary, or any other officer thereunto authorized 
by the Board, according to the requirements of the form of the 
document.

5.5. The Vice President.  The Vice President shall 
assist the President in the discharge of his or her duties as 
the President may direct and shall perform such other duties 
as from time to time may be assigned to him or her by the 
President or by the Board of Directors.  In the absence of the 
President or in the event of his or her inability or refusal to act, 
the Vice President shall perform the duties of the President, 
and when so acting, shall have all the powers of and be subject 
to all the restrictions upon the President.

5.6. The Recording Secretary.  The Recording 
Secretary shall keep records of all meetings of the general 
membership and the Board of Directors; shall arrange for the 
issuance of meeting notices; shall keep on file written reports 
from standing committees; and shall perform other duties 
generally incident to this office.

5.7. The Corresponding Secretary.  The 
Corresponding Secretary shall carry on all general 
correspondence; shall conduct all secretarial duties connected 
with Club elections and balloting connected with amendments 
to these Bylaws; shall arrange for issuance of Club newsletters 
to be sent out to the entire Club membership; shall receive 
and process requests for formation of new chapters; and shall 
perform other duties generally incident to this office.

5.8. The Treasurer.  The Treasurer shall be 
charged with dues, funds, accounts, receipts, and property 
of the Club except for those pertaining to The Great Lakes 
Botanist; shall make disbursement under the direction of 
the Board of Directors; shall make an itemized report of 
the receipts, expenditures, and inventory report of the Club 
property at the Spring or Summer meeting and as of the end of 
the fiscal year; and shall make reports required by the state and 
federal governments. The account shall be audited as of the end 
of the fiscal year by a committee appointed by the President, 
consisting of two members of the Club. The Treasurer shall 
act as chair of the auditing committee for The Great Lakes 
Botanist.

5.9. Vacancies.  Any vacancy in any office 
because of death, resignation, removal, disqualification or 
any other cause, shall be filled by the Board of Directors at a 
regular meeting or at a special meeting called for such purpose, 

and any person so elected shall hold office until the next 
regular election.

ARTICLE VI

Committees

6.1. Executive Committee.  There shall be 
established an Executive Committee, which shall consist of 
the President, the Vice President, the Treasurer, the Recording 
Secretary, and the Corresponding Secretary.  The President 
shall act as chair of the Executive Committee.  The Executive 
Committee shall be empowered to make any decision on 
behalf of the Board of Directors that is urgent and cannot 
await a meeting of the full board, except as provided in the 
next section.  A majority of the members of the Executive 
Committee shall constitute a quorum.  Any action approved 
by a majority of the members of the Executive Committee 
present at a meeting at which a quorum exists shall be enacted.  
Any action which may be taken at a meeting of a committee 
may be taken without a meeting if a consent in writing setting 
forth such action shall be signed by all the members of the 
committee.  All actions taken by the Executive Committee 
shall be reported to the full Board of Directors no later than 
the next scheduled meeting of the full board.

6.2. Limitations on the Power of the Executive 
Committee.  The Executive Committee shall have no power to 
do any of the following:

(a). Amend the Articles of Incorporation of the 
Corporation;

(b) Adopt any agreement of merger or 
conversion;

(c) Recommend the sale, lease, or exchange of 
all or substantially all of the Corporation’s property and assets;

(d) Recommend a dissolution of the 
Corporation, or the revocation of a dissolution;

(e) Amend these Bylaws;

(f) Fill vacancies in the Board of Directors;

(g) Fix compensation for directors for serving 
on the board;

(h) Take any action that is required by these 
Bylaws to be taken by a majority of the whole Board of 
Directors.

6.3. Special Committees.  The Board of 
Directors from time to time may establish by resolution 
special committees of the Corporation.  Except as otherwise 



Winter 2020

page 8

provided in these Bylaws, special committees shall have such 
designations and functions as shall be set forth by resolution 
of the Board.  All committees appointed pursuant to this 
Section shall have advisory and administrative functions 
only.  No committee appointed pursuant to this Section shall 
have or exercise any of the powers of the Board.  Committees 
appointed pursuant to this Section shall consist of such 
members as may be determined by the Board or the President.  
All committees appointed pursuant to this Section shall report 
to and be subject to the direction and control of the Board 
and shall provide regularly to the Board, at such intervals and 
to such extent as may be determined by the Board, written or 
oral summaries of all committee meetings, deliberations and 
proposed actions.

6.4. Tenure.  Members of committees appointed 
pursuant to Section 6.3, other than any committee designated 
by the Board as a standing committee, shall serve for one year 
and until their successors have been appointed and qualified, 
unless prior thereto the committee is dissolved by the Board of 
Directors or a member’s service is sooner terminated by death, 
resignation, inability or unwillingness to serve or removal by 
the Board.  Vacancies on any such committee may be filled by 
and at the discretion of the Board for the unexpired portion of 
the term.

6.5. Meetings.  The Board of Directors or 
the President shall designate one of the members of each 
committee appointed pursuant to Section 6.3 as its chair.  
For all committees, the chair shall preside at meetings of 
the committee.  In the absence of the chair, the committee 
members present shall appoint one of their number as a 
temporary chair.  Notice of the time and place of all meetings 
of committees shall be given to its members at least two days 
in advance of the meeting, but such notice may be waived in 
writing or by attendance at the meeting.

ARTICLE VII

Federal Tax Provisions

7.1. Inurement of Benefits.  No part of the net 
earnings of the Corporation shall inure to the benefit of, or 
be distributable to, its directors, officers, or other private 
persons, except that the Corporation shall be authorized and 
empowered to pay reasonable compensation for services 
rendered and reasonable reimbursement for expenses and 
to make payments and distributions in furtherance of the 
purposes set forth above.

7.2. Lobbying and Prohibited Activities 
Generally.  No substantial part of the activities of the 
Corporation shall be the carrying on of propaganda, or 
otherwise attempting to influence legislation, and the 

Corporation shall not participate in, or intervene in (including 
the publishing or distribution of statements) any political 
campaign on behalf of (or in opposition to) any candidate for 
public office.  Notwithstanding any other provisions of the 
Articles of Incorporation or of these Bylaws, the Corporation 
shall not carry on any other activities not permitted to 
be carried on (a) by a corporation exempt from Federal 
income tax under Section 501(c)(3) of the Code or (b) by 
a corporation, contributions to which are deductible under 
Section 170(c)(2) of the Code.

7.3. Distribution of Assets Upon Dissolution.  
Upon the dissolution of the corporation, assets of the 
corporation remaining after the satisfaction of liabilities shall 
be distributed exclusively for one or more exempt purposes 
within the meaning of Code Section 501(c)(3), or shall be 
distributed to the federal government or to a state or local 
government for a public purpose, as the Board of Directors 
shall determine.  Any such assets not so disposed of shall be 
disposed of by a court of competent jurisdiction in the county 
in which the principal office of the corporation is then located, 
exclusively for such purposes, or to such organization or 
organizations which are organized and operated exclusively for 
such purposes, as said court shall determine.

ARTICLE VIII

Indemnification

8.1. Indemnification of Directors, Officers, 
Employees and Agents.  The Corporation may indemnify 
to the fullest extent authorized or permitted by the Act any 
person, and his or her estate and personal representative, 
who is made or threatened to be made a party to an action, 
suit or proceeding (whether civil, criminal, administrative or 
investigative) because such person is or was a director, officer, 
employee, or agent of the Corporation or serves or served any 
other enterprise at the request of the Corporation.

8.2. Contract with the Corporation.  The 
provisions of this Article VIII shall be deemed to be a contract 
between the Corporation and each director or officer who 
serves in any capacity at any time while this Article VIII is 
in effect, and any repeal or modification of this Article VIII 
shall not affect any rights or obligations hereunder with 
respect to any state of facts then or theretofore existing or any 
action, suit, or proceeding theretofore or thereafter brought 
or threatened based in whole or in part upon any such state of 
facts.

8.3. Payment of Expenses in Advance.  Expenses 
incurred in defending a civil or criminal action, suit or 
proceeding may be paid by the Corporation in advance of 
the final disposition of such action, suit or proceeding, as 
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authorized by the Board of Directors in the specific case, 
upon receipt of an undertaking by or on behalf of the director, 
officer, employee or agent to repay such amount, unless it 
shall ultimately be determined that he or she is entitled to be 
indemnified as authorized in this Article VIII.

8.4. Indemnification Not Exclusive. The 
indemnification provided by this Article VIII shall not be 
deemed exclusive of any other rights to which those seeking 
indemnification may be entitled under any agreement, vote 
of disinterested directors, or otherwise, both as to action in 
his official capacity and as to action in another capacity while 
holding such office, and shall continue as to a person who has 
ceased to be a director, officer, employee or agent, and shall 
inure to the benefit of the heirs, executors and administrators 
of such a person.

8.5. Insurance Against Liability.  The 
Corporation may purchase and maintain insurance on behalf 
of any person who is or was a director, officer, employee or 
agent of the Corporation, or who is or was serving at the 
request of the Corporation as a director, officer, employee or 
agent of another corporation, partnership, joint venture, trust 
or other enterprise, against any liability asserted against such 
person and incurred by such person in any such capacity, 
or arising out of his status as such, whether or not the 
Corporation would have the power to indemnify such person 
against such liability under the provisions of this Article VIII.

ARTICLE IX

Miscellaneous Provisions

9.1. Depositories.  All funds of the Corporation 
not otherwise employed shall be deposited from time to 
time to the credit of the Corporation in such banks, trust 
companies or other depositories as the Board of Directors, or 
the Treasurer with the approval of the Board of Directors, may 
designate.

9.2. Checks, Drafts, Notes, Etc.  All checks, 
drafts or other orders for the payment of money and all notes 
or other evidences of indebtedness issued in the name of the 
Corporation shall be signed by such officer or officers, or agent 
or agents, of the Corporation and in such manner as shall 
from time to time be determined by resolution of the Board of 
Directors.

9.3. Gifts.  The Board of Directors, the President, 
the Vice President, the Treasurer, the Editor of The Great Lakes 
Botanist, and any standing or special committee designated by 
the Board to have such authority may accept on behalf of the 
Corporation any grant, contribution, gift, bequest, or devise 
for the general purposes or for any special purposes of the 
Corporation.

9.4. Fiscal Year.  For accounting and related 
purposes, the fiscal year of the Corporation shall begin on 
the first day of January of each year and end on the last day of 
December of the same year.  The Board of Directors may, by 
resolution, change the beginning and ending dates of the fiscal 
year, and any such change shall be effective upon the date set in 
the resolution, but only upon approval by the Internal Revenue 
Service, if such approval is required by law.

9.5. Delivery of Notice.  Any notices required to 
be delivered pursuant to these Bylaws shall be deemed to be 
delivered when transferred or presented in person or deposited 
in the United States mail addressed to the person at his or 
her address as it appears on the records of the Corporation, 
with sufficient first-class postage prepaid thereon.  Any notice 
required by these Bylaws may be delivered electronically to the 
recipient’s email address or its equivalent as it appears in the 
records of the Corporation.

9.6. Investment.  Unless otherwise specified by 
the terms of a particular gift, bequest or devise, grant or other 
instrument, the funds of the Corporation may be invested, 
from time to time, in such manner as the Board of Directors 
may deem advantageous without regard to restrictions 
applicable to trustees or trust funds.

9.7. Loans.  No loans shall be contracted on 
behalf of the Corporation and no evidence of indebtedness 
shall be issued in its name unless authorized by the Board 
of Directors.  Such authority may be general or confined to 
specific instances.

9.8. Leases.  No leases of land, buildings or 
equipment, whether written or oral, shall be made on behalf 
of the Corporation, either as lessor or lessee, unless authorized 
by the Board of Directors.  Such authority may be general or 
confined to specific instances.

9.9. Contracts.  The Board of Directors may 
authorize any one or more officers of the Corporation, or any 
one or more agents, to enter into any contract or execute and 
deliver any instrument in the name of and on behalf of the 
Corporation, and such authority may be general or confined to 
specific instances.

9.10. Reimbursement and Compensation.  
The Board shall determine the compensation, if any, to be 
paid to directors and officers for their services as directors.  
Directors shall be entitled to reimbursement for out-of-pocket 
expenses reasonably incurred in the discharge of their duties 
as directors, excluding costs incurred in attendance at Board 
meetings.

9.11. Compensation for Services.  A director 
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or officer of the Corporation, or any firm or corporation in 
which such director or officer is a member, director, officer or 
otherwise interested, may be engaged by the Corporation to 
render services on behalf of the Corporation, even though such 
director or officer shall make or participate in the decision 
to so engage himself or herself or such firm or corporation.  
A member, director or officer or any firm or corporation so 
engaged shall be entitled to receive his, her or its customary 
and reasonable compensation for such services.

9.12 Electronic Communication.  If a notice or 
other communication is required or permitted under these 
Bylaws or by the Act to be given or made in writing, electronic 
transmission is written notice or communication.

ARTICLE X

Chapters

10.1. Independent Organizations.  As of the 
adoption of these Bylaws, the chapters of the Club are 
autonomous organizations affiliated with the Club.  Chapters 
shall adopt their own bylaws, establish and elect their own 
boards and officers, and maintain their own funds, subject 
only to the requirement that chapter bylaws shall not be 
inconsistent with these Bylaws, and the payment of such 
portion of membership dues to the Club as shall be determined 
from time to time by the Board of Directors.  As long as a 
chapter remains autonomous, it shall not partake of any tax 
classification pertaining to the Club.

10.2. Admission of New Chapters.  Any regularly 
organized group interested in the aims of the Club may 
petition the Board of Directors for admission as a chapter by 
written notice to the Corresponding Secretary.  The Bylaws (or 
Constitution and Bylaws, as the case may be) of the chapter 
may be patterned after, but shall not conflict with, these 
Bylaws.  Chapters shall provide for the election of officers 
annually or biennially.  When these conditions obtain, and 
upon approval by the Board of Directors, a certificate of 
Chapter affiliation shall be granted by the Board of Directors.

10.3. Dues.  Chapters shall impose such dues, and 
for such categories of members, as they may determine.  The 
Board of Directors shall publish, in an official Club publication, 
any changes in such payments not less than four months before 
the effective calendar year.  Dues, and any renewal thereof, 
shall pertain to the calendar year.  Any new members shall 
have the option of indicating whether initial dues paid, at 
whatever time of year, pertain to the current calendar year or 
to the following calendar year.

10.4. Directors-at-Large.  Each chapter shall elect 
or appoint three directors-at-large from among its membership 
to serve on the Board of Directors.  The director-at-large shall 

serve staggered three year terms, beginning on January 1 of 
each year.  A new chapter shall be entitled to full representation 
on the Board and, during its first year, may elect or appoint one 
director-at-large to a one-year term, one to a two-year term, 
and one to a three-year terms.  Upon the expiration of the one- 
and two-year terms, successors shall be elected or appointed to 
three-year terms.

10.5. Reports and Membership Roster.  Each 
Chapter shall submit an annual report. Each Chapter Secretary 
or membership Chairman shall keep up to date a current and 
accurate roster of the Chapter membership.  This roster will 
be kept as a confidential database accessible to those persons 
permitted by or under the direction of the Board.

ARTICLE XI

Scientific Journal

11.1. Journal.  The Club shall publish a peer-
reviewed scientific journal (the “Journal”) whose scope and 
purpose shall be determined by the Board of Directors.  Upon 
the adoption of these Bylaws, the name of the journal is The 
Great Lakes Botanist.  The name of the journal may be changed 
by the Board of Directors without amending these Bylaws.  
Any reference in these Bylaws to The Great Lakes Botanist 
shall refer to the Journal, regardless of any future name change.

11.2. Editor-in-Chief.  The Board of Directors 
shall appoint the editor-in-chief of The Great Lakes Botanist 
for three-year terms.  Any vacancy in the editorship shall be 
filled for a new 3-year term.  The editor-in-chief shall have 
full authority to manage The Great Lakes Botanist, including 
the appointment of any associate or assistant editors and 
members of an editorial board, the creation and management 
of a separate bank account for the income and expenses of the 
Journal, and the engagement of typesetters, printers, web hosts, 
and other independent contractors for the efficient publication 
and dissemination of the Journal.  Notwithstanding the 
foregoing, the management of the Journal shall operate 
under the general oversight of the Board of Directors, and 
the account shall be subject to the oversight of the Board of 
Directors and of the Treasurer.

11.3. Future Changes in Sponsorship of the 
Journal.  If it deems it appropriate and advantageous, the 
Board of Directors, by majority vote of the whole board of 
directors, may approve (i) any merger of the Journal with 
one or more journals published by sister societies and any 
agreement with such sister societies regarding the sponsorship 
and management of the merged journal, or (ii) any agreement 
with any sister society without its own journal regarding the 
joint sponsorship and publication of the Journal.  Upon the 
adoption and entry into force of any such agreement, this 
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Section shall be deemed to be amended to the extent necessary 
to bring it into conformance with such agreement.  For 
purposes of this Section, the term “sister society” shall mean 
any state, provincial, or regional botanical club or native plant 
society with purposes similar to those of the Club.  The Board 
of Directors is granted substantial leeway in interpreting the 
scope and meaning of the terms “sister society” and “similar 
purposes.”

ARTICLE XII

Amendments

12.1. Amendment of Bylaws.  These Bylaws may 
be altered, amended or repealed, and new and other Bylaws 
may be made and adopted, upon the recommendation of the 
Board of Directors at any time or from time to time, by the 
affirmative vote of a majority of the total number of directors 
then in office, subject to approval by a majority of the members 
at a meeting at which a quorum is present.

12.2. Amendment of Articles of Incorporation.  
The Articles of Incorporation of the Corporation may be 
altered or amended upon the recommendation of the Board of 
Directors at any time or from time to time, by the affirmative 
vote of a majority of the total number of directors then in 
office, subject to approval by a majority of the members at a 
meeting at which a quorum is present.
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2020 - MBC State Board
Chapter Name email

MBC President SWC Garrett Crow garrett.crow42@gmail.com
MBC VP GLC Dan Skean dskean@albion.edu
MBC Rec. Sec. GLC Jim Hewitt Tz4ggm@aol.com
MBC Treasurer GLC Bob Kelly rgk@umich.edu
MBC Corr. Sec. HVC Sheila Bourgoin scbourgoin@comcast.net
Past President GLC Judy Kelly hfcckelly@gmail.com
Great Lakes Botanist Editor SWC Michael Huft mhuft@att.net
Southeastern Chapter
SEC President SEC Emily Nietering knietering@sbcglobal.net
Dir. 2020-2022 SEC John Zimmerman razjaz2994@comcast.net
Dir. 2019-2021 SEC Alice Ward aehward@comcast.net
Dir. 2018-2020 SEC Renee Zimmerman razjaz2994@comcast.net
Huron Valley Chapter
HVC President HVC Neal Billetdeaux Neal.Billetdeaux@smithgroupjjr.com
Dir. 2020-2022 HVC TBD
Dir. 2019-2021 HVC Sheila Bourgoin scbourgoin@comcast.net
Dir. 2018-2020 HVC Larry Nooden ldnum@mich.edu
Southwestern Chapter
SWC President SWC Dave Wendling dave.wendling47@gmail.com
Dir. 2020-2022 SWC Michael Dombos MDombos@lewisreedallen.com
Dir. 2019-2021 SWC Tyler Bassett keepitsimple7@yahoo.com
Dir. 2018-2020 SWC Wayne Roussel rousselw@outlook.com
White Pine Chapter
WPC President WPC Craig Elston cdenature@gmail.com
Dir. 2020-2022 WPC TBA
Dir. 2019-2021 WPC Dave Chambers davesuec@charter.net
Dir. 2018-2020 WPC David Hazelswart dave.hazelswart@att.net
Great Lakes Chapter
GLC President GLC Derek Shiels d.r.shiels@gmail.com
Dir. 2020-2022 GLC Phyllis Higman higmanp@michigan.gov
Dir. 2019-2021 GLC Irene Eiseman eisemani@gmail.com
Dir. 2018-2020 GLC Carolyn Miller carolynjmiller43@gmail.com


