BY-LAWS OF

WESTERN PRAIRIE RESOURCE CONSERVATION AND DEVELOPMENT AREA, INC.

ARTICLE 1 – MEMBERSHIP

There shall be two types of membership to this corporation:  sponsoring members and associate members.

Sponsoring members will consist of the County Conservation District board and the board of Commissioners from each county who have signed and submitted to the Secretary an “intent to sponsor” the Western Prairie RC&D and have paid up to date any annual dues.

Associate members will consist of any individual, group, organization, or unit of government (other than sponsoring members) who request such membership and pay any required dues.

ARTICLE 2 – DUES

The amount of sponsor and associate dues, if any, shall be set by the Area Council at the annual meeting.  Dues will be billed by the Treasurer by January 15 and payable by March 1.

ARTICLE 3 – BUDGET

An annual budget will be prepared and presented for adoption by the Area Council prior to the start of the new fiscal year.  The fiscal year for the corporation shall be from October 1 through September 30.  Funds will come from dues assessed from member sponsors, individuals, foundations, governmental agencies and any other sources found.  Fiscal year financial reports shall be prepared and submitted at the annual meeting.  An annual audit of the corporations finances and bookkeeping shall be carried out and the results presented to the Area Council and the membership at the annual meeting.

ARTICLE 4 – AREA COUNCIL

Section 1.
The business and property of the corporation shall be managed by the Area Council.  Each council member may receive such compensation for his or her services as shall be determined by the membership at their annual meeting.  In general, the duties of the Area Council shall be to direct the use of all funds of the corporation, review area proposals submitted from recognized sources and to determine the corporation’s activities.

Section 2.
The Area Council shall be composed of two (2) voting members from each participating County, with two non-voting alternates.

Section 3.
The governing bodies of the County Conservation District board and the County Commissioners (the official WPRC&D Sponsors) acting through their respective chairpersons shall be entitled to appoint one (1) person of their choice to represent their respective county as an Area Council member.

Section 4.
The local County Advisory Committee shall appoint two (2) alternates from its membership to the Area Council for their County, who shall be encouraged to attend regular meetings, but shall not vote unless a proxy arrangement has been made between that alternate and the voting council member(s).

Section 5.
Each Area Council Member shall hold office for two (2) years of until his or her successor is duly seated and qualified or until his or her resignation in writing shall have been filed with the secretary of the corporation.  The council members seated by the County Commissioners shall be seated in the odd numbered years, while the Council Members seated by the County Conservation District board shall be seated in the even numbered years.  The first seating of the council will be modified as necessary to accommodate the staggered council arrangement.

Section 6.
The term of office shall commence immediately following the Annual Meeting when seated and shall terminate on the Annual Meeting date two (2) years later.  There shall be no term limits for the Area Council.

Section 7.
The Area Council shall elect the officers of the corporation.  Such election is to be held at the Area Council meeting following each annual membership meeting.

Section 8.
Any Area Council member may be removed by the Council by an affirmative vote of two-thirds (2/3) of its voting members when in its judgment the best interests of the corporation would be served by such removal.

Section 9.
Vacancies on the Area Council shall be filled for the unexpired term by appointment by the entity that made the original appointment as described in Section 3 above.

ARTICLE 5 – COUNTY ADVISORY COMMITTEES

Within each County, the two voting Area Council members along with that County’s Sponsors shall appoint a County Advisory Committee of their own choosing whose purpose will be to provide ideas to the Area Council for work projects needed by the County and other matters relevant to the WPRC&D.  The County Advisory Committee should represent the social, political and economic diversity of the county as closely as possible in the collective opinion of the Sponsors and the Area Council Members for that county.  The County Advisory committee serves to assist in identifying opportunities and needs which exist within the counties and service area and to communicate these opportunities and needs to the corporation council.
ARTICLE 6 – OFFICERS

Section 1.
The officers of the corporation shall be a president, a vice-president, a treasurer and a secretary who shall be elected for the term of two (2) years and shall hold office until their successors are duly elected and qualified; unless such term has been terminated by a resignation in writing duly filed in the office of the secretary of the corporation.  These officers shall constitute the Executive Committee.  No one shall be eligible for office who is not a voting member of the Area Council.  Vice-President and Treasurer will be elected on even numbered years and the President and Secretary will be elected on odd numbered years

Section 2.
The corporation may appoint officers, agents and representatives as may be deemed necessary by the Area Council.  It is not necessary that these officers, agents, and representatives be a member of the Area Council.

Section 3.
The President shall preside at all Area Council, Executive Council, Special Council  and membership meetings; shall have general supervision over the affairs of the corporation and over the other officers; shall sign all written contracts of the corporation; and shall perform such other duties as are incident to the office.  The president shall also be allowed to appoint any standing or special committees as deemed beneficial.

Section 4.
The Vice President shall in the absence of the President, or in that person’s inability or refusal to act, perform all the duties of the President, and when so acting, shall have all the powers of and be subject to all the restrictions of that officer.  The Vice President shall also perform other such duties as from time to time may be assigned by the President.

Section 5.
The Secretary shall issue notices of all Area Council meetings and membership meetings and shall attend and keep the minutes of same; shall have charge of all corporate books, records and papers; shall be custodian of the corporate seal, if one is obtained; shall attest with his or her signature and impress with the corporate seal all written contracts of the corporation and shall perform all such other duties as are incident to the office.

Section 6.
The Treasurer shall have custody of all monies and securities of the corporation and shall give bond in such sum and with such security as the Area Council may require.  He or she shall keep regular books of account and shall submit them, together will all vouchers, receipts, records and other papers to the Area Council Members for their examination and approval as often as they may require; and shall perform all other such duties as are incident to the office.

Section 7.
An officer may be removed at any time by a two-thirds (2/3) vote of the full Area Council.

Section 8.
Upon resignation of an officer, the President shall have the authority to appoint another council member to that office for the remainder of the unexpired term.

ARTICLE 7 – MEETINGS

Section 1.
Annual Meetings

Section 1.1.
An annual meeting of the membership shall be held once a year within three months of the close of the fiscal year as decided by the Area Council.

Section 1.2.
Notice of the time and place of the annual meeting shall be mailed by the secretary to each of the members of the corporation of record at least twenty (20) days before the date thereof.

Section 1.3.
At each annual meeting, the Area Council shall submit a statement of the business done during the preceding year, a report on the proposed activities of the Council, a report of the general financial condition of the corporation and the condition of its tangible property, a statement regarding the status of the appointed Area Council Members, and any other items of importance to the corporation.  Voting shall be as stated under Article 8 – Voting Quorum.

Section 2.
Area Council Meetings

Section 2.1.
Regular meetings shall be held within the bounds of the corporation every other month and shall be held in a staggered rotation with the County Advisory Committee meetings.

Section 2.2.
Notice shall be provided by the Secretary to all Area Council Members at least five (5) days in advance of regularly scheduled meetings.

Section 3.
County Advisory Committee Meetings

County Advisory Committee meetings shall be held within the bounds of the respective county every other month or as determined needed by the committee for the purposes of planning and advising the County Area Council Members and the County Sponsors.  The County Advisory Committee meetings shall be held in months when the Area Council does not meet.

Section 4.  
Special Meetings

Section 4.1.
Special meetings of the corporation may be called at any time by the president, and in his or her absence, by the vice-president, or by six (6) or more of the Area Council Members.

Section 4.2.
Notice of all special meetings shall be mailed to each Area Council Member by the secretary at least (10) days prior to the time fixed for said meeting.  All notices of special meetings shall state the purpose thereof.

ARTICLE 8 – VOTING AND QUORUM

Section 1.
At all meetings of the WPRC&D, each Area Council Member shall be entitled to cast one (1) vote on all business matters before the corporation, which vote may be cast by him or her either in person or by proxy.  All proxies shall be in writing and shall be filed with the secretary and by the secretary entered on record in the minutes of the meeting.

Section 2.
The alternate area council members seated by the County Advisory Committee shall not be voting members unless proxy arrangements have been made by the voting Council Member.

Section 3.
A quorum for the transaction of business of any such meeting shall consist of five (5) voting members of the Area Council.

Section 4.
A quorum for the transaction of business on the executive council of any such meeting shall consist of three (3) voting members of the area council.

ARTICLE 9 – BUSINESS

Section 1.
Contracts:  The Council may authorize any officer, agent or agents of the corporation, in addition to the officers so authorized by these by-laws, 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 a specific instance.

Section 2.
Checks, Drafts, Etc.:  All checks, drafts, or orders for the payment of money, notes, or other evidences of indebtedness issued in the name of the corporation shall be signed by such officer or officers, agent or agents of the corporation, and in such manner as shall from time to time be determined by resolution of the Council.  In the absence of such determination by resolution by the Council, such instruments shall be signed by the Treasurer and countersigned by the President of the corporation.

Section 3.
Deposits:  All funds of the corporation shall be deposited from time to time to the credit of the corporation in such banks, trust companies, or other depositories as the Council may select.

Section 4.
Gifts:  The Council may accept on behalf of the corporation any contribution, gift, bequest, devise, or grant for the general purposes or for any special purpose of the corporation.

ARTICLE 10 – STAFF

The Area Council will be responsible for providing guidance for the RC&D coordinator supplied by USDA.  Before any additional staff are added, the chairman with approval of the Area Council shall develop a set of personnel policies, including job descriptions and standards of performance for each additional employee.

ARTICLE 11 – AMENDMENTS

Section 1.
The Area Council Members shall have the power to amend, alter, or repeal the by-laws herein set forth, by a two-thirds (2/3) majority of voting members of the Council at regular or special meeting of the board provided: 1) notice of such meeting contains the proposed amendment, alteration or repeal language; and 2) notice goes to all Sponsors, Area Council members, and associate members of the corporation.

Section 2.
Whenever said by-laws or any portion thereof have been amended, altered or repealed by the Area Council via the process stated in Section 1 above, notice and copies of all such changes of the by-laws of the Area Council shall be given to each Sponsor, Area Council Member and associate member of the corporation within (30) days after the date the changes are made.

ARTICLE 12 – INDEMNIFICATION

This corporation shall indemnify any present or former council member, officer, employee, member or volunteer of this corporation, and each such person who is serving or has served at the request of this corporation as a council member, officer, partner, trustee, employee or agent of another corporation, partnership, joint venture, trust, other enterprise or employee benefit plan to the fullest extent possible against expenses, including attorney fees, judgments, fines, settlements and reasonable expenses actually incurred by such person relating to his or her conduct as a volunteer of the corporation or as a director, officer, partner, trustee, employee or agent of another corporation, partnership, joint venture, trust, other enterprise or employee benefit plan, except that the mandatory indemnification required by this sentence shall apply only if such person acted in good faith and in a manner such person reasonable believed to be in or not opposed to the best interests of the corporation and, with respect to any criminal action on proceeding, had no reasonable cause to believe such person’s conduct was unlawful.

