
Heart of Texas Urban Gardening Coalition
A §501(c)(3) Non-profit Organization

BY-LAWS

ARTICLE 1 – NAME AND PURPOSE

Section 1 — Name: The name of the organization shall be Heart of Texas Urban 
Gardening Coalition (herein referred to as the Coalition.) The principal office of 
the Coalition in the State of Texas shall be located in the City of Waco, McLennan 
County. The Coalition shall continuously maintain in the State of Texas a 
registered office and a registered agent, whose office is said registered office as 
required by the Texas Non-Profit Corporation Act. The registered office may be, 
but need not be the principal office of the Coalition in the State of Texas. The 
Board of Directors may change the address of the registered office from time to 
time. 

Section 2 — Purpose: The Coalition is organized to encourage cooperation, 
education, service and economic opportunity in the community.

The Purpose of the Coalition is to:

• Foster public education about gardening;
• Increase community awareness of the benefits of gardening;
• Promote gardening at schools, churches and other locations;
• Identify areas where gardening can be increased for the benefit of 

the community;
• Develop a strategic plan to encourage gardening; 
• Provide support and resources for individuals and organizations 

seeking entrepreneurial opportunities for gardeners;
• Receive and administer funds for the subscribed purposes, and 

otherwise operate as a non-profit corporation in the State of Texas.

ARTICLE II — MEMBERSHIP

Section 1 — Eligibility for membership: Membership shall include but not be 
limited to representatives of clubs, schools, government agencies at all levels, 
religious organizations, non-profit agencies, businesses and persons interested 
in promoting gardening. Membership may be on an individual or organizational 
basis. No more than two representatives from one agency or organization will 
be eligible to vote at general membership meetings. 

Section 2 — Annual dues:  The Coalition Board of Directors (herein referred to as 
the Board) will annually review membership dues and vote to change or uphold 
them by resolution of the Board. Only members whose dues are current shall be 
eligible to vote.



Section 3 – Service of members: Members are encouraged to complete 20 hours 
of volunteer service to the Coalition each year. This volunteer service may be 
completed by serving on a committee, working in an approved garden or 
volunteering in various coalition activities. Attendance at board meetings will not 
count toward a member’s service hours.

Section 4 — Rights of members:  Members in good standing shall be eligible to 
hold office and to vote (but only in person) on all questions at general 
membership meetings. An individual, organization or agency must attend a 
minimum of three meetings during a twelve month period or lose eligibility to 
vote. Control of the Coalition shall rest with the membership. Any action of the 
Board shall be subject to review by the membership upon motion made by a 
member and seconded by another member at a regular meeting. An action of the 
Board may be altered or rescinded by two-thirds vote of the membership present 
at a regular meeting provided that a quorum is present.

Section 5 — Resignation and termination: Any member may resign by filing a 
written resignation with the secretary. Resignation shall not relieve a member of 
any charges previously accrued. A membership may be terminated by a majority 
vote of the members.

ARTICLE III — MEETINGS OF MEMBERS

Section 1 — Regular meetings: Regular meetings of the members shall be held 
monthly, at a time and place designated by the Coalition president, unless the 
Board shall determine otherwise. In no event shall fewer than six (6) such 
meetings be held in any one fiscal year. All meetings shall be open meetings.

Section 2 — Annual meetings: An annual meeting of the members shall take 
place in the month of February, the specific date, time and location being 
designated by the Coalition Board. At the annual meeting the members shall 
elect officers and at large members of the Board, receive reports on the activities 
of the Coalition, and determine the direction of the Coalition for the coming year. 
In the event the annual meeting goals are not fulfilled in February, a special 
meeting shall be called as soon as possible to address these items. The 
Coalition president shall be responsible for sending emails to all members in 
good standing. 

Section 3 — Special meetings: Special meetings of the members may be called 
by the president, the Board or upon written request to the president signed by 
three (3) or more members.

Section 4 — Notice of meetings: Notice of each meeting shall be distributed by 
email to the membership the week prior to the meeting.



Section 5 — Quorum: Twenty-five percent (25%) of the eligible membership must 
be present at any properly announced meeting to constitute a quorum. Should 
circumstances so require, the president or secretary may make a good faith 
determination of whether a quorum is present, and such determination shall be 
deemed valid. 

Section 6 — Voting:  All issues to be voted upon shall be decided by a simple 
majority of those present at the meeting in which the vote takes place.

ARTICLE IV — BOARD OF DIRECTORS

Section 1 — Board role: The Board shall have the authority to establish policy, 
adopt budgets and shall have other powers and duties necessary and/or 
appropriate for the administrative affairs of the Coalition. The directors may 
perform all such acts not prohibited by law, the Articles of Incorporation, or By-
laws.

Section 2 – Board positions, size, and compensation: The Board shall be 
composed of the four elected officers of the Coalition: president, vice president, 
secretary and treasurer. In addition to the four officers, at least three at-large 
members shall be elected. The Board may have up to thirteen (13), but not fewer 
than seven (7) members. Members of the Board shall receive no compensation 
other than reimbursement for reasonable expenses relating to the Coalition’s 
mission.

Section 3 – Board representation: Insofar as possible the Board, and in particular 
the at-large members shall be composed of individuals representing a broad 
spectrum of the membership. 

Section 4 — Terms: Board members shall serve a two-year term continuing until 
election of their successors or voluntary resignation. Board members shall be 
eligible for re-election for up to two additional consecutive terms. There shall be 
no limit on the number of non-consecutive terms.

Section 5 — Meetings and notice: The Board shall meet at least once every other 
month at an agreed upon time and place. Email or other electronic means may 
be used to discuss and set the meeting time and date. Each board member shall 
have written notice at least one week in advance, except in the case of an 
emergency meeting called by the president. Board members shall attend a Board 
retreat at the beginning of each regular term of office. Said retreat shall be 
scheduled like all meetings, in accordance with the guidelines above. Its purpose 
is to ensure that Board members understand the mission and goals of the 
Coalition and are thoroughly familiar with the by-laws. 

Section 6 — Board elections: Board members shall be elected or re-elected by 
simple majority of the voting representatives of members at the annual meeting 



in February. 

Section 7 — Election procedures: The Board may appoint a committee or task 
force to select and recommend a slate of prospective Board members 
representing the Coalition's diverse constituency, and secure the consent of its 
nominees to serve if elected. Any member in good standing may nominate a 
candidate to the slate of nominees. All nominations shall require a second. 
Nominations will be brought before the February meeting for discussion and vote.

Section 8 — Quorum: A quorum constituting 50% of Board members may 
conduct business requiring a vote. If the need arises, Board members may vote 
by email or by telephone. However, voting may not be done by proxy. 

Section 9 — Officers and Duties:  There shall be four officers of the Board, 
consisting of a president, vice-president, secretary and treasurer. While Board 
terms shall be for two years, officer terms shall be renewed annually. Members 
shall be elected to Board membership and officer terms separately. Duties of 
officers are as follows:

The President shall preside at all meetings of the Coalition and of the 
Board. The president shall act as executive officer of the Coalition and 
shall perform the duties usually associated with the office of president.

The Vice President shall perform the duties of the president in his/her 
absence or disability. The vice president shall undertake such other duties, 
as the president shall assign.

The Secretary shall deal with the correspondence of the Coalition and 
shall maintain records of the proceedings of all meetings of the 
membership and the board of directors. The secretary shall be custodian 
of all non-financial records of the Coalition. The secretary shall compile 
and maintain a list of the Coalition’s membership and contact information, 
and shall be jointly responsible with the president for determining whether 
a quorum is present at Board and/or membership meetings. The 
secretary’s records and archives may be inspected by any member of the 
board of directors (or such member’s agent or attorney) upon written 
notice, at any reasonable time.

The Treasurer shall maintain all financial records and financial affairs of 
the Coalition. The treasurer’s records and archives may be inspected by 
any member of the board of directors (or such member’s agent or 
attorney) upon written notice, at any reasonable time. The Treasurer shall 
also serve on any committees relating to financial matters of the Coalition. 

Section 10 — Vacancies: In the event a vacancy occurs in the office of president, 
vice-president, secretary or treasurer, such vacancy shall be filled for the 



remainder of the term by a person approved by a majority vote of the Board. 
Should a vacancy occur in an at-large Board position, nominations shall be 
accepted from the floor at the next regular meeting and a vote shall be taken to 
fill the vacant position(s).

Section 11 — Resignation, termination, and absences: Resignation from the 
Board shall be in writing and received by the Secretary. The Board may replace 
any director or officer who has failed to attend two (2) successive meetings of the 
Board if such absence is declared by the Board to create a vacancy upon 
reasonable notice to the director or officer prior to such declaration. A Board 
member may be removed for other reasons by a three-fourths vote of the 
remaining directors.

Section 12 — Special meetings:  Special meetings of the Board shall be called 
upon the request of the president, or by one-third of the Board. Except in case of 
an emergency, the secretary shall send notice of a special meeting to each 
Board member at least two weeks in advance.

Section 13 – Voting:  All issues to be voted on shall be decided by a two-thirds 
majority of the Board. Issues may be voted on during a scheduled Board 
meeting, conference call, or other means in accordance with current state 
regulatory standards governing nonprofit meetings, so long as a quorum is 
established and notice meets the guidelines in these bylaws.

ARTICLE V — COMMITTEES

Section 1 — Committee formation:  The Board may create committees and task 
forces as needed.  Members or community volunteers may head and/or serve on 
committees, with approval and supervision provided by the Board. There may be 
as many standing committees as the Board deems necessary. Non-standing 
committees may be created as the need arises. 

ARTICLE VI – CONTRACTS, CHECKS, DEPOSITS AND FUNDS

Section 1 – Contracts: The Board shall by resolution authorize the execution of 
contracts and the delivery of any instrument in the name of and on behalf of the 
Coalition.

Section 2 – Checks: Checks, drafts, or orders for the payment of money, notes, 
or other evidences of indebtedness, issued in the name of the Coalition shall be 
signed by any person specifically designated by the Board within the category of 
president, vice president, secretary, treasurer, executive director or other 
individual authorized by resolution of the Board. Checks payable to the executive 
director, or to parties in which the executive director could have a perceived 
conflict of interest, must be signed by an officer of the Board.



Section 3 – Bank: All funds of the Coalition shall be deposited to the credit of the 
Coalition in such banks, trust companies, or other depositories as the Board may 
select.

Section 4 – Contributions: The Board may accept, on behalf of the Coalition, any 
contribution, gift, bequest, or device for the general purpose of the Coalition. 
Similarly, the Board may make, on behalf of the Coalition, any contribution, gift, 
grant, or investment authorized by law or these by-laws, provided such gift does 
not cause the Coalition to lose its tax exempt status.

ARTICLE VII — EXECUTIVE DIRECTOR 

Section 1 — Executive Director: The executive director shall be selected and 
hired by the Board. The executive director shall have day-to-day operational 
responsibility for the Coalition, including carrying out the organization’s goals and 
policies. The executive director shall attend all board meetings; report on the 
progress of the Coalition, answer questions of the Board members and carry out 
other duties described in the job description. The Board may designate other 
duties, as it deems necessary. In the event of a vacancy in the executive 
director’s position, the Coalition president shall assume the duties and 
responsibilities of executive director until such time that the Board fills the 
position. 

ARTICLE VIII — AMENDMENTS

Section 1 — Amendments: These bylaws may be amended by two-thirds majority 
of the Board. Proposed amendments shall be submitted to the secretary to be 
sent with regular Board announcements.

ARTICLE IX – PARLIAMENTARY AUTHORITY

The guidelines set forth in Robert’s Rules of Order, Revised, shall govern the 
meetings held by the Coalition in all applicable cases and when not inconsistent 
with the by-laws of the Coalition.

ARTICLE X – DISSOLUTION

Upon dissolution of the Coalition, assets shall be distributed for one or more 
exempt purposes within the meaning of Section 501(c)(3) of the United States 
Internal Revenue Code, as amended, or corresponding section of any future 
federal tax code, or shall be distributed to the federal government, or to a state 
or local government for a public purpose. 



Any such asset not disposed of shall be disposed of by the court of common 
pleas in the county in which the principal office of the Coalition is then located, 
exclusively for such purposes or to such organization or organizations, as said 
court shall determine, which are organized and operated exclusively for such 
purposes.

CERTIFICATION

These amended bylaws were approved at a meeting of the Board by a two-thirds 
majority vote on October 24, 2016; they shall take effect immediately and shall 
supersede all previous versions of the by-laws. The secretary’s position currently 
being vacant, the president hereby executes this certification. 

 President Date
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