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The Arboretum at Flagstaff 
Bylaws Approved by the Board of Directors in August 2019 

Section 1. General 

1.1 Principal Office. The Corporation shall maintain a principal office in Coconino 
County, Arizona. 

1.2 Articles of Incorporation. The Articles of Incorporation dated July 17, 1981 
established the Transition Zone Horticultural Institute, Inc., now doing business 
as The Arboretum at Flagstaff. The Articles of Incorporation are attached as 
Appendix I. 

1.3 Mission. The mission of The Arboretum at Flagstaff is to increase the 

understanding, appreciation, and conservation of plants and plant communities 
native to the Colorado Plateau. 

1.4 Fiscal Year. The fiscal year of the Corporation begins on January 1 and ends on 

December 31. 

Section 2. Board of Directors 

2.1 Number and Election. The Board of Directors (herein after referred to as “the 
Board”) shall consist of not less than 12 nor more than 18 persons (herein after 
referred to as “directors”). The minimum and maximum number of directors as 
stated above may be changed only by amendment of these bylaws. No reduction 
of the authorized number of directors shall have the effect of removing any 
director before his term of office expires. The normal term of office for a director 
shall be three years, and these terms shall be staggered so that approximately 
one-third of the terms shall expire at the same time and be refilled by a simple 
majority vote election. Directors may serve for two consecutive terms of three 
years. A director may again be elected to serve on the Board one year after 
serving two consecutive terms. Director nominees shall be recommended to the 
Board for election by the Executive Committee.  

2.2 Powers and Duties. It shall be the duty of the Board to control and manage the 
property and business of the Corporation, and to elect the officers of the 
Corporation who shall serve at the pleasure of the Board. Generally and without 
limitation, the Board shall have the power to operate the business of the 
Corporation in a prudent and careful manner in accordance with the Articles of 
Incorporation and the Mission of the Corporation. All rights, powers, and 
responsibilities shall be vested in the Board of the Corporation. Board members 
shall not be compensated for their service. The Corporation shall have no voting 
members. 

2.3  Termination of Directorship. A director's term of office shall terminate on the 
occurrence of any of the following events:  

a) Resignation of the director;
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b) Expiration of the period for which the director was elected under 
Section 2.1, unless the director is re-elected for a new term. 

c) Removal by a simple majority vote by the Board for non-attendance. 
The Board may vote to remove a director after two consecutive 
unexcused absences. An unexcused absence is defined as failure to 
notify or communicate to the president or executive director that the 
director is unavailable to participate in the meeting either in person or 
via phone or another mutually convenient electronic means. 

 
2.4 Regular Meetings. The Board shall establish the time and place of all regular 

meetings. Meetings of the Board for the following year shall be established at the 
Annual Meeting in December. Regular meetings of the Board shall be held at 
least bimonthly and at such other times determined by the vote of the executive 
committee. 

 
2.5 Annual Meeting. The annual meeting of the Board shall be held during the 

month of December. At the annual meeting, the directors shall elect officers, set 
the dates for the Board of Director meetings, and transact such other business as 
properly may be brought before the meeting. Notice of annual meetings shall be 
given at least 10 days prior to the meeting. 

 
2.6  Special Meetings. Special meetings of the Board may be called by the president 

on five days’ notice to each director either personally, or by mail, telegram, 
telephone, facsimile, or e-mail. 

 
2.7 Quorum. A simple majority of the full membership of the Board shall constitute a 

quorum for conducting the business of the Board. If a director is unable to attend 
a Board meeting in person, it is acceptable for the director to participate via 
phone or other mutually convenient electronic means. 

 
2.8  Action Without Meeting. Any action required or permitted to be taken at any 

scheduled or special meeting of the Board may be taken without a meeting if a 
simple majority of all members of the Board consent thereto. Consent may be 
given by regular mail, telephone, facsimile, or e- mail. The writing or writings shall 
be filed with the minutes of proceedings of the Board at the next meeting. If such 
action is necessary, voting may be taken by regular mail, telephone, facsimile, or 
e-mail. 

 
2.9  Policy Statements. Policy statements may be prepared to govern the activities 

of the Corporation in the areas of administration, collections, research, and 
education & public programs, respectively. Each such policy statement shall be 
approved by the Board and shall thereafter govern the activities of the committee 
and the Corporation staff in the subject area. The committee shall adopt 
procedures for carrying out the stated policy and may alter, amend, and modify 
such procedures from time to time at its discretion. However, changes in the 
policy statements or departures from the stated policy must be approved in 
advance by the Board. 

 
2.10 Waiver of Notice. Attendance of a director at a meeting shall constitute waiver of 

notice of such meeting, except when a director attends the meeting for the 
express purpose of objecting to the transaction of any business or because the 
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meeting is not lawfully called or convened. Any director may waive notice of any 
annual, regular, or special meeting of directors by executing a written waiver of 
notice either before or after the time of the meeting. 

2.11 Honorary Directors. The Board may designate as honorary directors individuals 
who have provided exceptional service to The Arboretum. Honorary directors 
shall be given notice of all regular Board meetings. An honorary director may 
attend meetings of the Board but shall not vote. An honorary director shall not be 
considered part of the governance of the Corporation. 

Section 3. Officers 

3.1 Titles. The officers of the Corporation shall be elected by the Board and shall 
consist of a President, a Vice President, a secretary, and a treasurer. The 
officers shall be members of the Board. 

3.2 Election of Officers. The Board shall elect officers at the annual meeting in 
December. The Board at any time may elect such other officers and agents as it 
shall deem necessary to perform such duties as shall be determined by the 
Board. A vacancy in any office for whatever reason caused may be filled by the 
Board at any time in accordance with Section 2.1 

3.3 President of the Board. The president shall preside at all meetings of the 

Board. The president shall have authority to call special meetings of the Board 
pursuant to Section 2.6. The president shall appoint chairs of the Board’s 
standing and ad hoc committees. In case of the permanent absence or inability of 
the president to act, the office shall be declared vacant by the Board and a 
successor elected by the Board. 

3.4 Vice President. The vice president shall have all the powers and perform all the 
duties of the president in case of the temporary absence of the president or in 
case of the president’s temporary inability to act. 

3.5 Secretary. The secretary shall see that the minutes of all meetings of the Board 
are kept. The secretary shall give or cause to be given required notices of all 
meetings of the Board. The secretary shall also perform all other duties incident 
to the office of secretary of a Corporation. 

3.6 Treasurer. The treasurer shall have oversight of all the books, records, and 

books of account of the Corporation and perform all the duties incident to the 
office of treasurer of a Corporation and shall ensure the Corporation's 
compliance with all state and federal laws and regulations. The treasurer shall 
ensure that the financial policies and procedures adopted by the Board are 
followed. 

3.7 Executive Director. The Board shall employ an executive director. The 
executive director shall be the chief executive officer of the Corporation and shall 
have full authority and responsibility for carrying out the programs and policies of 
the Corporation as determined by the Board. The executive director shall be a 
non-voting member of all standing committees, including the executive 
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committee. The executive director shall participate in executive sessions of the 
Board only when requested to participate by the Board.  

 
3.8  Authority. The president and the executive director shall each have the 

authority to sign contracts, agreements, and other instruments requiring 
execution on behalf of the Corporation, subject to policies established by the 
Board. 

 
Section 4. Committees 

 
4.1  Standing Committees. The standing committees of the Board shall be as 

follows:  
 

a) Executive Committee  
b) Finance Committee  
c) Planning and Development Committee  

 
Other standing committees may be established or disbanded as determined by 
the Board. 

 
4.2  Ad Hoc Committees. The president may appoint ad hoc committees for specific 

purposes. Each ad hoc committee shall function for a limited time only as 
specified by the Board. Ad hoc committees report to the Board. 

 
4.3  Executive Committee Membership and Authority. The members of the 

Executive Committee will be the officers of the Corporation. Additional directors 
may be elected to the Executive Committee by a majority vote of the Board. Each 
member of the Executive Committee will continue to serve until the election of 
officers at the next annual meeting and may continue in office until a successor is 
appointed. There may be certain circumstances requiring immediate action in 
which the Executive Committee may exercise the authority of the Board in the 
management of the Corporation between meetings of the Board. Full Board 
participation in actions between meetings may be appropriate in other 
circumstances (see section 2.8). The Executive Committee will evaluate the 
performance of the executive director prior to the executive director’s contract 
renewal. 

 
4.4.  Committee Membership. The chair of each committee shall be a director of the 

Corporation and shall be appointed by the president. The committee chair may 
appoint additional voting members of the standing committees (other than the 
Executive Committee) who need not be directors of the Corporation but shall be 
persons who have evidenced an interest and ability to advance the mission of the 
Corporation. Any committee member may be removed by the chair whenever in 
the judgment of the chair the interests of the Corporation would be best served 
by such removal. 

 
4.5  Rules. Each committee may adopt such rules and regulations for its meetings 

and the conduct of its activities as it may deem appropriate; such rules and 
regulations shall be consistent with these bylaws. Minutes of committee meetings 
shall be kept. 
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4.6 Quorum. A simple majority of the whole committee shall constitute a quorum. 
The act of a simple majority of members present at a meeting at which a quorum 
is present shall be an act of the committee. 

Section 5. Liability and Indemnification 

5.1 Director and Officer Insurance. The Corporation shall maintain Director and 

Officer (D&O) insurance to cover directors and officers of the Corporation while 
functioning in an official capacity on behalf of the Corporation as described below 
in Section 5.2. The D&O policy shall be reviewed at the Board meeting following 
each policy renewal. 

5.2 Liability. No director of the Board nor officers of the Corporation shall be 
personally liable to the Corporation for monetary damages for breach of fiduciary 
duty as a director/officer of the Corporation unless the director or officer of the 
Corporation has breached or failed to perform the duties of director/officer of the 
Corporation in compliance with law, or has failed to perform the duties of the 
director/officer through willful misconduct or recklessness. The Corporation shall 
indemnify every director or officer of the Corporation against reasonable 
expenses, including legal expenses, necessarily incurred by such person who 
was or is a party or is threatened to be made a party to any threatened, pending 
a  completed civil or administrative action, suit or proceeding, or as a result of an 
investigation by federal, state or governmental agencies, by reason of the fact 
that such person was a director/officer of the Corporation provided that: 

a) Such person acted in good faith and in a manner such person
reasonably believed to be in, or not opposed to, the best interest of
the Corporation;

b) Such person did not act or did not act willfully or with gross
negligence, or with fraudulent or criminal intent;

c) Any legal fees paid (arrangements for representation or legal fees
must be discussed with the Board and evaluated for reasonableness
and approved before they are incurred) or any settlements made are
reasonable and approved by the Board; and

d) The person seeking indemnification did not act beyond the scope of
his/her authority and responsibility as set forth in the Bylaws, and the
policies of the Corporation.

5.3 Indemnification. This right of indemnification shall not be exclusive of other 
rights to which any Board member or officer or employee may be entitled as a 
matter of law and shall include reimbursement of any amounts and expenses 
paid or incurred settling any such action, suit or proceeding when such 
settlement has been approved by the Board. The power of indemnification under 
the Arizona Revised Statutes shall not be denied or limited by these Bylaws. 
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Section 6. Finances 
 
6.1 Financial Policies. Financial Policies appear in a separate document and are 

designated in Appendix 2. 
 

Section 7. Bylaw Amendments 
 

7.1  Amendments. These bylaws may be amended by a two thirds (⅔) vote of the 
full Board at any meeting to which proper notification is given pursuant to these 
bylaws. Any proposed amendments, alterations, substitutions, repeals, or other 
changes to these bylaws must be provided in writing or via e-mail or facsimile to 
directors of the Board at least five days prior to the meeting in which they are to 
be considered. 

 
7.2  Bylaw Review. These Bylaws shall be reviewed at least every three years by an 

ad hoc bylaws committee appointed by the president. 
. 
Approved and adopted as written by the Board of the Transition Zone Horticultural 

Institute, Inc. dba The Arboretum at Flagstaff at its regular Board meeting held on 
August 15, 2019 in Flagstaff, Arizona.  
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APPENDIX 1 
 

ARTICLES OF INCORPORATION 
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c h a r i t a b ıe ł e d u c a t i o n a ı ł r e l t g i o u s  o r  s c n Łi l i c  p u r p o s e s  a s

o r g a n i z a t ło n e  o r g a n į z e đ a n ti  o p e r n t e d  e x c ıu s i v e ıy  f o r

t h e  c h a r ıt a b l e  p u r p o s e s  o f  t h e  c o r p o r a t t o n .  o r  t o  s u c h

c o r p o r a t i o n r  s h a ı ı d i s p o s e  o f  a ı ı o f  i t a  a s s e Ł e  t o  a d v a n c e

p r o v l a ıo n  £o r  t h e  p a y m e n t  o f  a ıı o f  t h e  ı t a b ııi t į e e  o f  t h e

c o r p o r a t i o n ı t h e  B o a r d  o f  D i r e c t o r s , a f t e r  
p a

y i n
g  

o r  m a k i n
g

P R O C E D U R E  O N  D I S S O L U  T I O N  U p o n  t h e  d į e s o ıu t i o n  o f  t h e

A R T I C L E  V I

a n y  f u t u r e  U n t t e d  S t a t e s  I n t e r n a l  R e v e n u e  L a w e  ) .

R e v e n u e  C o d e  o f  1 9 5 4 ,  (o r  t h e  c o r r e s p o n d i n g  p r o v i s i o n e  o f

w h i c h  a r e  d e lıu c t ī b ı e  u n d e r  S e c t i o n  1 7 0  ( c » ( 2  ) o f  t h e  I n t e r n a l

R e v e n u e  L a w ) o r ï  ( b ) b y  a  c o r p o r a t i o n ,  c o n t r i b u t i o n s  t o

c o r r e s p o n d i n g  p r o v ıe i o n  o £ a n y  f u t u r e  U n i t e d  S L a t e s  I n t e r n a ll

5 0 1 ( c » ( 3  ) o f  t h e  I n t e r n a ı R e v e tıu e  C o tıe  o f  1 9 5 4 ,  (o r  t h e

c o r p o r a t i o n  e x e m p t  f r o m  F e \l e r a ı I n c o rn e  T a x  u n d e r  S e c t į o n

a c t i v i t ĺ e s  n o t  p e ın ľ ıŁe t ı t o  b e  c a r r i e d  o n  ( a ) b y  a

A r t i c l e s ,  t h e  c o r
p o r a t i o n  s h a l l  n o t  c a r r

y  
o n  a n

y  o t h e r

( 5  ) N o t w i t h s t a n tıt n g  n n y  o t h e t
-

p r o v i s i o n  o f  t h e s e

p r o v i s i o n s  o f  a n y  a u b s e q u e n t  F e ¢J e r a 1L Ł a x  ı a w s .

t h e  I n t e r n a l  R e v e n u e  C o d e  o f  1 9 5 4 , o r  c o r r e s p o n d i n g

a u c h  m a n n e r  a e  t o  s u b j e c t  ī t  t o  t a x  u n d e r  s e c t ī o n  4 9 4 4  o f

(4  ) T h e  c o r p o r a t i o n  s h a l l  n o Ł m a k e  a n y  i n v e s t m e n t s  ī n

ı u b ı  · q u   · n t  F e d * r a ı t a x  ıa w   ·  ·

R e v e n u e  C o d e  o f  1 9 5 4 .  o r  c o r r e   ·  p e n d i n g  p r o v i s i o n s  o f  a n y

ı  · ıf - d e a ı í n g  a a  d e f i n e d  i n  s e c t i o n  4 9 4 ı ( ıı )  o f  t h *  ı n t   ·  r n a ].

( 3 ) T h e  c o r p o r a t i o n  e h a ı 1  n o t  e n g a g e  į n  a n y  a c t  o f

o f  £ i c e .

a n y  p o l i t i c a l  c a m p a t g n  o n  b e h a l f  o f  a n y  c a n d i d a t e  E o r  p u b l i.  c

( i n c l u d i n g  t h e  p u b ı i s h į n g  o r  đ j.  s t r i b u t i o n  o f  s t a t e m e n t s  ) ,

c o r p o r a t į o n  s h a l l  n o t  p a r t į c i p a t e  i n .  o r  i n t e r v e n e  i n

o t h e r w i a e  a t t e m p t i n g  t o  i n f  l u e n c e  l e g i a .  T a t t o n ,  a n d  t h e

c o r p o r a t i o n  s h a l l  b e  t h e  c a r r y ı n g  o rı o t  p r o p a g a n d a ¢ o r

( 2  ) N o  s u b s t a n t i a l  p a r t  o f  t h e  a c t t v i t i e a  o f  t h e

f u r t ııe r a n c e  o f  t h e  p u r p o s e s  s e t  f o r t h  i n  八 r t t c lle  I v .

r e n d e r e d  a n d  t o  m a k e  p a y m e n t s  a n d  d i e t r ıb u t į o n a  i n

e m p o w e r e d  t o  p a y  r e iıs o n a b t e  c o rn p e n s a t i o n  f o r  s e r v i c e s

e x c e p t  t h a t  t h e  c o r p o r a t i o n  s h a l l  b e  a u t h o r t z e tl a n d

m e m b e r s ı d i r e c t o r a ,  o f  f i c e r s ,  o r  o t h e r  
p r i v a t e  

p e r s o n e ,

s h a l l  ın u r e  t o  t h e  b e n e f  i t  o E ,  o r  b e  t l i s t r i b u t a b ıe  t o  i t s

( ı ) N o  p a r t  o f  t h e  n e t  e a r n i n g s  o f  t h e  c o r p o r a t i o n

L I H I T A T  I O T*S  I

A R T  ��
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e x e a p t  f r o m  ī t e  d e b t s  a n d  o b ıt g a t l.  o n s .

o f f i c e r s  a n d  m e m b e r s  o f  t h t a  c o r p o r a t i o n  s h a 1 ı b e  f o r e v e r

T h e  p r i v a t e
_
p r o p e r L y  o f  t h e  í n c o r p o r a t o r s

,  
d i r e c t o r a

,

ŁM \HW L E  X I I

t e m  o f  Èfic e .

d ır e c t o r a  t h e  m a n n e r  o f  t h e i r  e l e c t t o n  o r  s e l e c t i o n  a n d

B o a r d  o f  D ır e c t o r s ,  t h e  b y l a w s  s h a l l  f t x  t h e  n u m b e r  o f

S t a t u t e s  r e l a t i v e  t o  t h e  p e r s o n e  c o n a t t t u t t n g  t h e  t n t t í a l

S u b j e c t  t o  t ile  1 t m t t n t t o n e  £ t x e d  L n  t h e  A r t z o n a  R e v t a e d

N o r t h  F t r n t  A v e n u e , S u l .  T e  2 5 1 5 , P h o e n  t x
, A Z  8 5 0 0 3 .

S u l t e  2 0 5 , 
F l a g e  C a f E

, A Z  8 6 0 0 1  ; S a m u e l  P .  G o d d a r d  I I I ,  1 0 1

a r e  S a m u e l  P .  G o d d a r d  J r .  1 0 1 N o r t h  F t r a t  A v e n u e , S u l t e

a d d r e a e e s  e f  t h e  d i r e c t o r s , w h o  a r e  a l s o  t h e  ï n c o r
p o r a t o r a ,

n o r  m o r e  t h a n  t v e n  t y
- f i v e  ( 2 5 )  d i r e c t o r a .  N a m e s  a n d

n O A R D  0 7  D I R E C T O R S  T h e r e  s h a l l  b e  n o  l e b e  t h a n  t h r e e  (3 )

A RA R -

D i r e c t o r s .

b y l a w s  o r  a d o p t  n e w  b y l a w s  s h a l l  b e  v e s t e d  i n  t h e  B o a r d  o f

n W S  T h e  p o w e r  c o  m a k e , a l t e r , a łn e n d  o r  r e
p

e a l  t h e

A R T I C  し R  X

P h o e n i x , A Z  8 5 0 0 3

S u i t e  2 5 1 5

1 0 1 N o r t h  F i r e t  A v e n u e

S a m u e l  P .  G o d d a r d  I I  t

a c a t u t o r y  a g e n t  o f  t h e  c o r p o r a c t o n  t a

S T A T U T O R Y  A G R N T  T h e  n a m e  n n d  a d d r e # tı ı) E  t h e  t n t t t a l

A R T -

w ï t h t n  o r  w i t h o u t  t h e  S t a t e  a a  f i x e d  b y  t lıe  b y l a w s .

A N N U A L  M R E T ıN G  T h e  a n n u a l  m e e t t n g  t &  t o  b e  h e l d  a t  a  p l a c e

A R T H L E  V I I I

t h e  b y l a w s .  

N o t  b e  d e n t e d  o r  1 t m ıt e d  b y

I N D E H N I H C A T I O N  T h e  p o w e r  o E  t n d e m n l E ıc a c t o n  u n d e r  t h e

A R T I R ,  L R  V I I

e x c l u a í v e ıy  £o r  s u c h  p u r p o s e s .

t h e  p r t n c t p a ı o £f t c e  o f  t h e  c o r p o r a t t o n  t a  t h e n  l o c a t e d
,

b e  d Į a p o s e d  o f  b y  t h e  S u p e r i o r  c o u r t  u f  t lıe  c o u n t y  t n  w h i c h
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S a m u e  1  P .  G O d d a ıđ I  I  I

w i t h  t h e  A r i z o n a  R   · v i ı e d  S t a t u e s .

U n t ī ı r e m o v   · d ,  o r  r e e i
g

n a t İ o n  İ e  e u b m ĺ t t e d  i n  a c c o r d a n c e

S t a t u t o r y  A g e n t ,  h   ·  r   ·  b
y  

c o n s e n t  t o  a c t  i n  t h a t  c a
p

a c ī t
y

I ,  S a m u e l  P .  G o d d a r d  I I I ,  h a v i n g  b e e n  d e s i
g n a t e d  t o  a c t  a s

S a m u e  1  P . - r d ,  J r .

k  
\ .  n ,

t h i s  1 7 r h d a y  o f  J u l y - - _ _ _ .
'

1 9 8 1 .

c o r p o r a t i o n , h a v e  e x e c u t e d  t h e s e  A r t ı c ı e s  o f  I n c o r
p

o r a t i o n

u n d e r a ıg n e d ,  c o n e t ī t u t ĺ n
g  

t h e  ĺ n c o r
p

o r a Ł o r s  o f  t h i s

c o r p o r a t i o n  u n d e r  t h e  l a w s  o f  t h e  S t a t e  o f  A r i z o n a ,  w e ,  t h e

I N  W I T N ıS S  W Iıı£R I O T
'

,  r a r  L Tıc  p u r p u s e  o f  f o r m i n g  t h i s


