By Laws for
The Winkelman Resource Management Center

ARTICLE. |
NAME

The name of this organization shall be "The Winkeiman Resource Management Cenler”
hereinafier called the "CENTER".

ARTICLE I. Purpose

Winkleman Natural Resource Conservation District Resource Management Cener is a non-
profit organization whose mission is to teach conservation, fo promote understanding and
appreciation of the environment, and to encourage responsible stewardship of natural
resoyurces.

It Is the goal of Winkelman Resource Management Center to offer conservation education
programs that present a balanced, scientific approach to resource managemeni which
encourages critical thinking skills in making decisions. :

ARTICLE lil. Membership
Section 1. Membership

The membership of the CENTER shall be open to ary Winkelman Natural Resource
. Conservation District Cooperator who desires to promote environmental education and wise
stewardship of natural resources.

Section 2. Membership Categories
The membership of the CENTER shall consist of the following calegories of members:

a. Individual members: any Cooperator terested in or involved in resource management,
resparch, environmental education, and so on is eligible to become a member.
Individual members are allowed 1o vote.

b. Institutional members: any accredited Institution of leaming, botanical garden, research

- institute, corporation, business, company, CENTER, organization, interest group,
partnership, public agency, govemmental body that desires to join the CENTER urkler
its jurisdictional name.

- ¢. Honorary members: any individual or organization that has provided exiraordinary
support and assistance toward accomplishing the objectives of the CENTER and are




designated by unanimous vote of the Advisory Board. Honorary members are not
allpwed to vote and will not be assessed membership fees,

ARTICLE IV. Advisory Board
Saction 1. Powers

The business and affairs of the CENTER shall be under the direction of the Advisory Board,
which may exercise all powers of the CENTER and do all such lawful actions as are not
prohibited by statute or by the Articles of Incorporation or these Bylaws, including but not
limited to:

formulating the strateglc direction and general operating policy of the CENTER;
approving the annual budget of the CENTER,;

fifling temporary vacancies in Advisory Board membership by appoiniment;

approving the establishment of commitiees proposed by the President or as it deems
necessary,

amending the Bylaws as required and pemmitted under these Bylaws;

determining, designing, and directing such other matters as are relevant to the
CENTER's purposes and functions; and

g. defining membership categories and establishing membership category fee schedules if
any.
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Section 2. Number and Term

The Advisory Board shall consist of the four (4) officers and not less than one (1) voting
member appointed by the Winkelman Natural Resource Conservation District Board of
Supervisors. Although the composition of the Advisory Board should reflect natural resource
and educafional interests of the State of Arizona and Winkelman Natural Resourcs
Conservation District, officers and members are primarily sought on the basis of their
willingness to pardicipate in the affairs of the CENTER and to provide leadership in
accomplishing the mission of the CENTER. The Chalrman of the Winkelman Natural Resource
Conservation District shall by virtue of his/her office be President of the Advisory Board, One
other member of the Board of Supervisors shall sesve on the Advisory Board. The term for
each Advisory Board member shall be two (2) years. The first terms for the Board of
Supervisor members will be staggered 1o coordinate with District elections in May, 2008. The
first three appointed members shall serve three year terms.

Section 3. Quorum

. A simple majority of the membership of the Advisory Board shall consitute a quorum and shall
have the power to transact business.




Section 4. Appointments

Appointment of the Advisory Board shall be by the Winkelman Natural Resource Conservation
District Supervisors at their spring meeting. Nofice to the membership requesting nominations
for the Advisory Board shall occur on or before April 1 of the year prior to the term. The
Nominating Committea shall formulate the the slate of recommendations. The appointments
shafl be made by June 30,

Section 5. Resignation, Removal, and Temporary Replacement of Advisory Board Members

Any board mamber may resign at any time. Such resignation shall be made in writing,
submitied to the Secretary (or to the President if the Secretary resigns) and shall take effect at
the time spacified therein, or if no time is specified, at the time of its receipt by the Secrelary
(President). The acceplance of a resignation shall not be necessary to make it effective,

Any board member may be removed, with or without cause, by a vote of a majority of the
remaining members of the Advisory Board at any meeting of the Advisory Board, provided that
notice of the meeting indicates the matter shall be considered and the board member shall
have the opportunity to be heard. Tie votes are an insufficient basis to remove a board
member,

The Advisory Board may fill vacancies on the Advisory Board in accordance with Section 1 of
this ardticle.

Section 6. Compensation

Members of the Advisory Board shall not receive compensation for their services, but shall
receive reimbursement for expenses incurred if authorized by the Advisory Board.

Seclion 7. Regular Meetings

Regular meetings of the Advisory Board shall be held within the Winkelman Natural Resource
Conservation District no less than four (4) times per year at such place and on such date as
the Advisory Board shall establish. Notice of any regular meeting shall be given at least fifteen
(15) calendar days in advance to each Advisory Board member.

Section 8. Special Mestings

Special mestings of the Advisory Board may be called by the President of the CENTER or at
the written request of three (3) board members. The President or board members calling the
special meeting may fix the place for hoiding the special meeting. Notice of any special
meeting shall be given at Jeast fifleen (15) calendar days in advance to each Advisory Board
member.
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Section 9. Telephone Meetings

Members of the Advisory Board may particlpate in any regular, executive, or special meofing of
the Advisory Board bymlephoneoranyoﬂwrnmofwwmnbaﬂon by which all persons
participating in the meeting can hear one another and be heard. Participation in the meeting
wsuantbhissedinnshaﬂwnsﬁhﬁemmhpematswhnweﬁrgﬂdiceofw
meeting to be held with one or more members participating by telephone must be given to
each Advisory Board member not less than five (5) calendar days prior to the date of such
meeting.

Section 10, Action Without a Maeting

Any action vequired, which may be taken at a meeting of the Advisory Board of the CENTER,
may be taken without a mesting if the consent in writing, setting forth the action so taken, I
signed by all Advisory Board members. This consent shall have the same force and effect as a
unanimous vote of the Advisory Boand,

ARTICLE V. Officors
Bection 1. Positions and Advisory Board Authority

Officers of the CENTER shall consist of a President, Vice-President, Secretary, and Treasurer.
The Advisory Board shall have the authorily to remove, with or without cause, any officer of the
CENTER in order to serve the best interests of the CENTER.

Section 2. Duties of the President

The President of the GENTER Advisory Board shall perform such duties aa are authorized and
assigned by the Advisory Board and these Bylaws. The Prosident is specifically responsible
for: .

a. conducting meetings of the CENTER

b. securing and assigning the remaining positions (2) of the Appointments Commitiee
{chaired by the Past-President);

¢. proposing, for approval by the Advisory Board, the establishment of new standing
committess or special projoct working groups;

d. establishing at his/her discretion temporary committees that are necessary to facilitate
the efficient operation of the CENTER; and

e. appointing the committee chairs for standing commiitees.

. Section 3. Duties of the Vice-President
The Vice-President, in addition to such other dutiss as these Bylaws and the Advisory Board,

from time to time, may assign, shall generally assist the President. The Vice-President is
specifically responsible for:
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a. serving in the President’s absence or upon the President’s resignation or disability and
b, serving as representative to any educational activities or programs.

Section 4, Duties of the Secretary

The Secretary shall have such powers and shall perform such duties as the Advisory Board
and theso Bylaws may delegate to that office. Prior to relinguishing office or upon the
appointment of a successor, the Secretary shall deliver to his or her successor, or the
President or Vice-President, all book papers, records and other property belonging to the
CENTER in his or her possession. The Secretary is specifically responsible for.

keeping a record of and publishing minutes of meetings of the Advisory Board;
maintaining files of and handling CENTER comespondenca, in conjunction with the
President, other than finance;

submitting updated information for the CENTER wab page;

handling CENTER publicafions, except sales, and press releases;

preparing and mailing out, with the assistance of the Treasurer, the CENTER
newsletter;

maintaining records of all changes to the Bylaws and Articles of Incorporation and
cumrant versions of both,

g. in cooperation with the Treasurer, submit all monies, reports and forms to the State and

Federal agencies.
Section 5. Dutias of tha Treasurer
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The Treasurer shall have such powers and shall perform such duties as the Advisory Board
arid these Bylaws may delegate to that office. Prior fo relinquishing office or upon the
appointment of a successor, the Treasurer shail deliver to his or her successor, or the
President or Vice-President, all book papers, records and other property belonging to the
CENTER in his or her possession. The Treasurer shall be responsible for accomplishing
directly or for the oversight, when applicable, of the employee/contractor charged with the day
to day financial activities of the CENTER. The day to day financial aclivities of the CENTER
include:

collecting and safely keeping all funds paid to the CENTER;

making payment on all debts and authorized expenses out of CENTER funds;

opening such bank accounts as are required and obtaining Advisory Board approval for
the accounts;

keeping accurate financial records of CENTER expenses and revenues, including an
adequate set of books, and issuing periodic financial statements andfor reports;
coordinating with a tax advisor, when such an advisor Is contracted;

maintaining membership records/mafing lists and assisiing the Secretary with CENTER
membership mailings, and :

serving as the CENTER contact for publication sales.

in cooperation with the Secretary, submit all monies, reports and forms to the State and

Federal agencles.
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Oversight shall mean periodic review and analysis of the financial information, but shall not be
interpretad to mean actual day 1o day supervision of these employees/contractors.

Section 6. Duties of the Past-President

The Past-President shall serve on the Advisory Board as a non-voling member io advise the
President and Advisory Board. The Past-Prasident also shall chair the Appoiniment
Committes.

Section 7. Officer Appointments

The Vice President, Secretary and Treasurer shall be appointed at the Spring meeting of the
Winkelman Natural Resource Conservation District.

Section 8. Advisory Board Members and Employees

The Adviscry Board, from time to time, may designate one or more of ils members to assist
any one or more of the officers in the conduct of their duties. In addition, it may secure an
Executive Director to be responsible for central office functions, day to day operation of the
CENTER, supervision of all other staff, and such other activities as may be described in the
Executive Directors’ position description developed by the Advisory Board. The Executive
Director and other staff may be hired on a full or part-time basis in accordance with terms and
conditions, including salary or other compensation that is fair and reasonable to conduct the
affairs of the CENTER consistent with Advisory Board direction. No employee of the CENTER
may serve, while employed by the CENTER, as a member of the Advisory Board of the
CENTER.

Section 9. Bonding

The Treasurer, or any other person entrustad with the handling of funds or property of the
CENTER, shall fumnish at the discretion of the Advisory Board, but at the expense of the
CENTER, a fidelity bond approved by the Advisory Board, in such sum as the Advisory Board
shall prescribe.

ARTICLE VI. Committoos
Seclion 1. Executive Committee

The Exscutive Commitiee shall consist of all officers. The Executive Committee may exercise
the authority of the Advisory Board and may meet between Advisory Board meetings to
conduct business for the CENTER. A majority of affirmative votes is required for action by this
. committee. The Advisory Board shall determine guidelines for Executive Committee actions.
The President shall report such actions made by the Exacutive Committee to the full Advisory
Board at its subsequent meeting for ratification.
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Saction 2. Standing Commitices of the CENTER

The President may propose and the Advisory Board may approve or on its own establish new
committees or special project work groups to carry out the work of the CENTER,

ARTICLE VIi. Meetings of the CENTER
Saction 1. Annual Membership Mesting

Each year an annual general membership meoting shalf be held in May at a place within
Winkelman Natural Resource Conservation District as established by the Advisory Board.
Notice of this meeting may be placed on the CENTER web page and in its newsletier.

Section 2. Business Meeting

A portion of the annual general membership meeting shall be dedicated to a business meeting
of the CENTER. Notice of the business meeting generally may be made, via web page and
newsletter, in conjunction with the annual membership mesting announcement, 15 calendar
days prior to the date; however, whenever a business meeting will include amendment,
replacement, or alteration of the CENTER’s Bylaws then 30 calendar days notice of the
business meeting and proposed changes to the Bylaws shall be provided to all voting
members. A financlal report shall be given to the membership at the business meeling.

ARTICLE VIiL. Parfiamentary Authority

Meetings of the CENTER, its Advisory Board, and its Executive Commitiee and the conduct of
all of their affairs shall be govermned by the laws of Arizona and the Unlied States of America,
the Articles of Incorporation not inconsistent with the foregoing, these Bylaws, and the rules
contained in "Robert's Rules of Order, Newly Revised” (as published by Scolt, Foresman and
Company) to the extent they are applicable and are not inconsistent with any of the foregoing
authorities or any special rules of order adopted from time to time by the CENTER.

ARTICLE IX. Finances

Saction 1. Fiscal Year

The fiscal year of the CENTER shall be July 1 thru June 30.

Section 2. Revenue

A portion of the revenue of the CENTER is received from the State of Arizona.

The Advisory Board may sollcit contributions, grants, or donations to augment any
fnembership fees, if applicable, in order to pay for the activities and functions of the CENTER.
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ARTICLE X_ Indemnification, Exceptions, and insurance
Section 1. Indemnification

Each Advisory Board member now or hereafter serving the CENTER, each person who at the
request of or on behalf of the CENTER is now setving or hereafier serves as an Advisory
Board member or officer, when the latter are not members of the Advisory Board, of any other
CENTER, and the respective heirs, executors, and adminisirators of each of them shall be
indemnified by the CENTER to the fullest extent provided by law against all judgments,
penalties, fines, settlements, and liabilities, including reasonable expenses actually incurred by
"or imposed upon such person in connection with or resulting from any action, suit, or
proceedings, civil or ciiminal, actual or threatened, in which they are or may be made a part by
reason of being or having been such Advisory Board member or officer or by reason of action
alleged to have been taken or omitted by themn as such Advisory Board member or officer,
whether or hot they are an Advisory Board member or officer at the time of incurring such
judgment, penaliies, fines, seitiements, kabiiities, and reasonable expenses aclually incurred in
connaction with such proceedings, provided no indemnification shall be made by the CENTER
uniess authorized in the specific case after a determination that indemnification is permissible.
Such delermination shall be made in accordance with the statutory law of the State of Arizona
applicable fo such determinations.

Termination of any proceeding by judgment, order, settliement, conviction, or upon a plea of
nolo contendere, or its equivalent, shall not of itseif be determinative that the person did not
meet the requisite standard of conduct set forth.

The foregoing right of indemnification shall not be exclusive of other rights to which such l
Advisory Board member or officar may be entitled as a matier of law.

Sedtion 2. Exceptions

Not withstanding Section 1 above, no Advisory Board member shall be indemnified from any
acts or omissions of such Advisory Board member finally adjudged to be intentional
misconduct, a knowing violation of law, or from or on account of any transaction with respect to
which it was finally adjudged that such Advisory Board member personally received a benefit
in money, property, or services fo which the Advisory Board member was not logally entitied.

Section 3. Insurence

. The CENTER may purchase and maintain insurance in such amounts as the Advisory Board
determines o be appropriate on behalf of any Advisory Board member, employee, or agent to
insure against any liability assertod against such person by reason of the fact that such person
I8 or was an Advisory Board member; employee, or agent of the CENTER or s8erves or served
any other enterprise at the request of the CENTER. The CENTER also is authorized 1o
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purchase and maintain insurance on its own behaif against any liability it may have.
ARTICLE Xi. Amendments
Section 1. Articles of Incorporation

The Articles of Incorporation of the CENTER may be amended or restated in whole orin part
by vote of a majority of the Advisory Board members in office at any mesting of the Advisory
Board duly called. Any proposed change to the Articles of Incorporation must be sent to each
member of the Advisory Board with notice of the meeting of the Advisory Board at which the

change would be considered.

Section 2. Bylaws

These Bylaws may be amended, replaced, or altered, in whole or in part, by the Advisory
Board or by a Bytaw Committee established by the Advisory Board and new Bylaws shall be
adopted by a majority of the voting members at the annual meeting. Any changes to these
Bylaws will be presented by a representative of the Advisory Board or Bylaw Committee, as
appropriate, during the business meeting portion of the annual meeting for ratification by the
voting membership. A copy of afl proposed changes shall be mailed to all voting members at
least thirty (30) calendar days prior to the meeting when final action will be taken on the

proposed changes.
ARTICLE XII. Dissolution

The CENTER shall use its funds only o accomplish the mission and objectives specified in
thesa By laws, and no part of said funds shall be distributed to the members of the CENTER.
On dissolution of the CENTER, any funds remaining shall be distribuied to one or more
regularly organized and qualified charitable, educational, scientific, or philanthropic
organizations to be selected by the Advisory Board,

These By-Laws were adopted by the Board of Supervisors of the Winkelman Natural Resource
Conservation District at the District Meeting on November 14, 2007.
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NONPROFIT
CERTIFICATE OF DISCLOSURE
Pursuant to A.R.S. § 10-3202 (D)

WinKelman Resource Management

A. Has any person sewving either by eleclion or appointment as olficer, diracior, tnsstes, of incorporator in the corporation:
1. wmmwawmawwmm,mmmmhmmwmmmumm

2. %mdam the eesantial slsments of which consistad of fraud, misreprosantalion, theft by faise prefenses, or melraint of rade
ormﬂthﬂwmmmmmmmmmmmdmw

3. BsmorammhdbanlmmmmemﬁdeMmmmmmmwm
mmediately mumndmmmmmm,wmm«mm
(a) Involved the vioiation of fraud or registration provisions of the securities laws of that jursdiction?; or
{b) invoived the violation of the consumar fraud laws of that " Of
() Invoived the violation of the antirust or resiraint of rede lows of that jurisdiction?

Yes

B. IF YES, the fokk [
1. Full name and pror pame(s) used. . 8, Social Security number,

2. Full birth name. 7. The nalure and description of sach conviction or judicial action,
3. Prosent homa address. date and location, the cowrt and public agancy inveived and fie
4, Prior addresses (for immedinie preceding 7-year period). or ¢akse number of case.

5. Data and locafion of birth,

C. Hmanypmwv&gmmm,drm.mmaimmbrdﬂwwmm.mhwmmmwoﬂw
corporation in any jurisdiction on the bankruptcy, receivership, charter revocation, adminisiralive dissolution or judictal dissolution of the
othar corporation? )

Yes No
IF YOLUIR ANSWER TO THE ABOVE QUESTION IS "YES™, YOU MUST ATTACH THE FOLLOWING INFORMATION FOR EACH CORPORATION:
1. Name and address of the corporation. 4. Datos of corporale oporstion.
2, Full name, including alias and address of sach porson 5. A description of #he bankuptcy, receivesship or chariar
involved. mwvocation, including the date, court or agency and the file or
3. Statels) In which he coporation: cause numbar of the case.

{8) Was incorporated.
{b) Has transacied business.

D. The fistal yesr end adopted by the corporation is !

Under ponallies of law, tha undérsigned incorporators/oficers declar that we have sxamined this Certificate, Including any altachments, and to
the best of inowiedge and belief it s true, cormect and complete, ard hareby deciare as indicaled above. THE SIGNATURE(S) MUST BE
DA

e

TITLE

S e
Mgl arin 8

TIME
-3
BY - DATE BY DATE
TITLE ' TITLE :

DOMESTIC CORPORATIONS: ALL INCORPORATORS MUST SIGN THE INITIAL CERTIFICATE OF DISCLOSURE.
{If more than four Incorporators, please aitach remaining sipnatures on a seperte sheet of paper.)

if within sixty {50) days, any persorn becomes an officer, diractor, or rusiee and the person was not inckaded In this diaclosure, tha corporation
must file an AMENDED cesfificats signed by all Incorporators, or if officers have bean elected, by a duly authortzad offices.
FOREIGN CORPORATIONS: MUST BE SIGNED BY AT LEAST ONE DULY AUTHORIZED OFFICER OF THE CORPORATION,

CF: 0001 - Nan-Profit Artpona Corposation
Rov. 1072006 Composwtions Division




NONPROFIT
CERMFICATE OF DISCLOSURE
Pursuant to AR.S. § 10-3202 (D)

Winkelman Rcsa_';.yzl ce "'tm_ai acm‘l’cenﬁr‘
EXACT CORPORATE |

A memmmwmeudw.mm.uWhhm
1. Buan convicted of a felony involving a transaction in sacurities, consumes fraud or antitrust in sny state or fadernl jurisdiction within the seven-
yoay poriod Immediaiely preceding tho exaculion of this Cartificate?
z anmwmmm.mwu-mnammdmuwmmwmmmmdm
uthMumWWMMWWMMhdeMmW
l 3. Beanor are subjset 1 an injunction, judgment, decree or permanent order of any slate or federal coU sniared within the soven-yaar period
' immeniatily proceding the execution of this Carificale wherein such Injunction, judgment, decres os panmenerd osder:
() Inmvolved tha violetion of fraud or registration provisions of the securiies s of that jurisdiction?; or
{b) Involved tha violation of the contsumsr fraud lews of that jursdicion?; or
{c) lnvoived the viclation of the antitrust or restraint of trade lows of that urisdiction

1. Fult name and prior name{s) used. 8. Soclal Securlly number.

2. Full birth name, 7. The nabwe and description of each conviction or judicial aciion,
3. Presant home address. date and locaiion, the cowt snd public agency involved and file
4 Prior addresses (for mmediale preceding 7-year pasiod). or cause number of case,

5. Data and location of birth,

C. Has any person serving as sn officer, direcior, bustee or incorporator of the conporation, served in any such capacily in any oher
corporation in any parisdicion on the banknupicy, recelvership, charter revocation, administrative dissolution or judicial dissolution of the

Yes Ne 2§

IF YOUR ANSWER TO THE ABOVE GUESTION IS *YES®, YOU MUST ATTACH THE FOLLOWING INFORMATION FOR EACH CORPORATION:

1. Nawne and address of the cosporation. 4. Dafes of corporate opesslion.
2. Full name, mcluding allas and address of each person 5. A descripion of the bankmupicy. mecaivership or chanter
invived. revocation, including the date, couwt or gency and tha file or
3. Swme(s} n which the corporation: cause number of the cese.
{@) Was incorporated. i
{b) Has transaciad business.

rd

D. The fiscal year end adopied by the corporalion is Ju,he- 30/;45”‘41'% ihﬂa; ; @E! 13!15 E 22
Under penalties of law, tha undersigned incorporators/officers declare thaf'wo have ine this Certificate, incuding any atiachments, and ©

the best of our knowledge and befiaf it is trus, comedct and complede, and fora

Y. o ‘74 pate J2- /57 a%%&éﬂm /Zf%j‘

Tmm WM&AA&&&»- iy

Daﬁsmcmm:m INCORPORATORS MUST SIGN THE INITIAL CERTIFICATE OF DISCLOSURE.
[lf:_rmmfowhm plesse altech remalning signotures on a separate sheat of paper.)

I within sixty (50) deys, any person becomes an officer, direcior, or nestes and the person wase not included in this dieclosure, the corporation
grist THe an AMENDED cariificats signed by all incorpmstors, or I officers have been elecied, by e duly authorized officer.
FOREIGN CORPORATIONS: MUST BE SIGNED BY AT LEAST ONE DULY AUTHORIZED OFFICER OF THE CORPORATION.

CF: 8001 - Non-Profit ; Arizoms Corporstion Conuniagion
Rev: $0/2008 Caorporstions Divigion




If you have the responsibility of collecting, accounting for, and paying
over payroll taxes withheld from the wages and salaries of corporate
employees, read on.

A principal benefit of incorporation is limiting an owner’s liability to the
amount of his/her capital investment. This limited liability may not apply
in all circumstances.

Section 6672 of the Internal Revenue Code states that the liability for
" taxes withheld from the wages and salaries of corporate employees
may be assessed against the corporate officer(s) or employee(s) found
to be responsible for their collection and payment. The personal
liability of the responsible officer or employee is not limited to the
amount of capital investment.

There are other civil and criminal penalties in the law regarding filing,
paying, depositing of employment taxes.

If you would like more information regarding this or any other federal tax
issue, contact your local Internal Revenue Service office or call toll-free,

1-800-829-1040.
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