Foundation By-Laws of the Association of lllinois
Soiland Water Conservation Districts

ARTICLE |
NAME

The name of this not for profit corporation shall be ILLINOIS SOIL AND WATER
CONSERVATION DISTRICTS FOUNDATION.

ARTICLE Il

MISSION STATEMENT

The mission of the Association of lllinois Soil & Water Conservation Districts (AISWCD)
Foundation is to secure funds for the support and enhancement of the District's goals to provide
clean water and healthy soil.

ARTICLE Il
PURPOSES
The purposes of the Foundation shall be as follows:

To assist in developing and furthering the interest, objectives and purposes of the Association
of lllinois Soil and Water Conservation Districts; to promote Z=isissside clean water, healthy soil
iri=we, to foster and promote charitable and educational purposes designed to further the
principles of soil conservation and stewardship, water conservation and energy conservation;
to provide, conduct and sponsor programs to aid individuals, groups, organizations,
governmental bodies, associations and all entities in combating soil erosion and energy water
waste; including for all such purposes the making of distributions to organizations under
Section 501 (C) (3) of the Internal Revenue Code of 1954 or the corresponding provisions of
any future United States Internal Revenue Law.

No part of the net earnings of the Foundation shall inure to the benefit of, or be distributable to,
its members, trustees, officers or other private persons, except that the foundation shall be
authorized and empowered to pay reasonable compensation for services rendered and to

———————make payments—and - distributions —in—furtherance —of -the purposes set forth herein. No
substantial part of the activities of the Foundation shall be the carrying on of propaganda, or
otherwise attempting to influence legislation, and the Foundation shall not participate in, or
intervene in (including the publishing or distribution of statements) any political campaign on
behalf of any candidate for public office. Notwithstanding any other provision of these articles,
the Foundation shall not carry on any other activities not permitted to be carried on (a) by a
Foundation exempt from Federal income tax under Section 501 (c) (3) of the Internal Revenue
Code of 1954 (or the corresponding provision of any future United States Internal Revenue
Law) or (b) by a foundation, contributions to which are deductible under Section 170 (c) (2) of
the Internal Revenue Code of 1954 (or the corresponding provision of any future United States
Internal Revenue Law).
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members (Alternate Board Directors) who are currently serving as duly elected
members of a governing body of an lllinois Soil and Water Conservation District
in_good standingy In addition, the Board will include four (4) At Large Board of
Director members (At Large Board Directors). The four (4) At Large Board
Directors shall be nominated and approved by the four (4) Area Board Directors
and AISWCD President representing the AISWCD. The four (4) At Large Board
Directors can be from Auxiliary, lllinois Soil and Water Conservation District
Employees Association, Foundation donors, advisors, corporations, or
community members.-th i he-Foundati h j

?\/({;i) Board of Director members (Board Directors) and Alternate Board of Director

ARTICLEV

PERSONNEL OF THE FOUNDATION

The governing body of the Foundation shall have full authority to hire personnel to fulfil the
needs of the Foundation. Personnel may be managerial or administrative at the discretion of the
Foundation Board of Directors. The Foundation Board of Directors has the authority to enter into
a memorandum of understanding with the AISWCD to contract managerial and administrative
duties.

ARTICLE VI

OFFICES

The Foundation shall have and continuously maintain in this State a registered office and a
registered agent whose office is identical with such registered office and shall have other
offices within or without the State of lllinois as the Board of Directors may from time to time
determine.

ARTICLE Vil

MEMBERS

The membership of the Foundation shall consist of two classes as follows:

A. Active voting members shall be all the Soil and Water Conservation Districts of
lllinois incorporated as separate corporate bodies under an Enabling Act of the
laws of the State of lllinois and who are duly qualified members of the
Association of lllinois Soil and Water Conservation Districts. Each shall be
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Section 6

Section 7

Qualifications. The qualifications for a voting delegate to the membership
meeting of the Foundation shall be that they must be District Directors
appointed by a District governing body in good standing.

Voting. Each voting member shall be entitled to one vote on each matter

Section 1

submitted to a vote of the members. Each such member may vote in person
or by proxy executed in writing by a member or by his or her duly authorized
attorney in fact. Such proxy shall be filed with the Secretary of the Foundation
before or at the time of the meeting.

ARTICLE IX
DIRECTORS

General Powers. The business, property and affairs of the Foundation shall

Section 2

Section 3

be managed by its Board of Directors.

Number, Tenure and Qualifications. The Board of Director members of the
Foundation shall consist of sixteen-(46) nine (9) persons who shall hold their
office for a two (2) year term. Four (4) Area Board Directors and four Alternate
Board Directors representing the lllinois Soil and Water Conservation Districts
shall be elected by the members of the Foundation at the annual meeting.
The AISWCD President shall also hold the office of Foundation President.
The At Large Board Directors shall be nominated and approved by the four
(4) Area Board Dlrectors and AISWCD PreS|dent and—the—Exeeuwe

directership—fer—ene—{H)—yearterm—or—the—tcrm—eftheirespective ;
whicheverisless. All Board Directors shall hold office after his or her election
or appointment or until his or her successor shall have been elected and
qualified (except in the case of resignation or removal). A majority of the
members of the Foundation Board shall have the power at any meeting to
remove any Director for cause and fill the vacancy and thereupon the Board
of Director members so removed shall cease to be a Board of Director
member. A Board Director must be a duly elected member of a governing body
of a Soil and Water Conservation District in good standing in lllinois at the time
he or she is elected or appointed.

Nomination of Directors. The sixteen—(18) four (4) Area Board Directors

and four (4) Alternate Board Directors elected by the members shall be
nominated by members of each Ceuneil Area prior to the annual meeting and
their names and addresses shall be certified to the Secretary two (2) weeks

prlor to the annual meetlng Smteen—ﬁ-é)—a#ema%e—dweete;s—shal#be

The Inltlal electlon shall be held at the
2018 annual meeting. Area One and Area Three will elect Board Directors
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Section 1

Section 2

Section 3

Section 4

ARTICLE X
OFFICERS

Number. The officers of the Foundation shall be a President, a Vice
President, a Secretary, a Treasurer and such other officers as may be
elected or appointed by the Board of Directors.

Election and Qualification of Officers. The officers of the Foundation—
Vice President, Secretary and Treasurer—shall be elected by the Board of
Directors at their annual meeting except the first officers who shall be
elected at the first meeting of the Board. The President of the AISWCD
shall also hold the office of President of the Foundation. Fhe—President
Vice-President-Secretarny-and-theTreasurer-need-not-be members-of-the
Boeard-of-Directors. The term of the President shall be two (2) years. The
term of the Vice President, Secretary and Treasurer shall be one (1) year.
All officers shall hold their office until their successors shall have been
duly elected and qualified.

Vacancies. A vacancy in any office (with the exception of the office of
President) because of death, resignation, removal, disqualification, or
otherwise, shall be filled by the Board of Directors for the unexpired
portion of the term.

The President. Under the authority and subject to the direction of the

Section 5

Board of Directors, the President shall be the principal executive officer of
the Foundation and shall in general supervise and control all of the
business and affairs of the Foundation. He shall preside at all meetings of
committees designated by the Board of Directors and in general shall
perform all duties incident to the office of President and all duties which
the Board of Directors may prescribe from time to time. He shall be
responsible directly to the Board of Directors. He shall carry out or cause to
be carried out all the policies of the Foundation.

Vice President. In the absence of the President or in the event of his

Section 6

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. The Vice President shall perform
such other duties as from time to time may be assigned to him by the
President or by the Board of Directors.

The Treasurer. The Treasurer shall: (a) have custody of all Foundation

funds and securities and shall keep in books belonging to the Foundation
full and accurate accounts of all receipts and disbursements; he shall
deposit all moneys, securities and other valuable effects in the name of
the Foundation in such depositories as may be designated for that
purpose by the Board of Directors. He shall disburse the funds of the
Foundation as may be ordered by the Board, taking proper vouchers for
such disbursements, and shall render to the President and Directors at
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ARTICLE XIV
WAIVER OF NOTICE

Whenever any notice whatever is required to be given under the provisions of these By-
Laws or under the provisions of the Articles of Incorporation or any statutes of the State of
lllinois relating to corporations not for pecuniary profit, waiver thereof in writing, signed by
the person or persons entitled to such notice, whether before or after the time stated therein
shall be deemed equivalent to the giving of such notice.

ARTICLE XV

AMENDMENTS

The By-Laws of the Foundation may be amended, repealed or altered at any annual, regular
or special meeting of the Foundation by the affirmative vote of a majority of the active voting
members in attendance, due notice of such meeting having been given, provided that the
purpose of such amendment to the By-laws and a brief statement of the proposed
amendment shall be included in the notice of the meeting. The By-Laws may also be
amended, repealed or altered at any regular meeting of the Board of Directors of the
Foundation, where all Board Directors (or Alternate Directors) are present, by an affirmative
vote of 75% of the Board of Dlrectors then holding office. by—an—affirnative—veote—of-two-

- Any amendment adopted by the members
shall take precedence over the amendment adopted by the Board of Directors. Any
amendment of the By-Laws by the Board of Directors shall be reported to the members at
the next regular meeting of the members following the action of the Board of Directors.

ARTICLE XVI

FISCAL YEAR

The fiscal year of the Foundation shall begin with the first day of January in each year and
end on the thirty-first day of December in each year.

ARTICLE XV

ORDER OF BUSINESS

The proceedings of the Foundation shall be conducted under and pursuant to Roberts Rules
of Order, except as otherwise provided herein.
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Area#2———Councils4—5-8-9

Area#t3———Counecils 6—7—10

Area#4— GCounecils 41213 -14-15
ARTICLE XIX

INDEMNIFICATION

The Foundation shall indemnify any and all of its Directors or officers or former Directors or
officers or any person who may have served at its request or by its election as a Director or
officer of another corporation, against expenses actually and necessarily incurred by them in
connection with the defense or settlement of any action, suit or proceeding in which they, or
any of them, are made parties, or a party, by reason of being or having been Directors or a
Director or officer of the Foundation or of such other corporation, except in relation to
matters as to which any such Director or officer or former Director or officer or person shall
be adjudged in such action, suit or proceeding to be liable for willful misconduct in
performance of duty and to such matters as shall be settled by agreement predicated on
existence of such liability.

The indemnification provided hereby shall not be deemed exclusive of any other rights to
which anyone seeking indemnification may be entitled under any bylaw, agreement, vote of
members or disinterested Directors or otherwise, both as to action in his official capacity and
asto action in another capacity while holding such office.

Revised and Approved
July 28, 2003

Revised and Approved
August 2, 2004
Revised and Approved
June 7, 2005

Revised and Approved
July 23, 2009

Revised and Approved
June 5, 2018

Steve Stierwalt
AISWCD President

Name
Attest, Title
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