
  

BYLAWS REVISION

MGWA By laws re vised and will need
mem ber ship ap proval

In 2006, the Board had de cided that some re vi sions of the By -
laws would be ap pro pri ate. By laws should re flect how the busi -
ness of the or ga ni za tion is re ally con ducted. Since the last
By laws re vi sions in 1999, MGWA has among other ac tiv i ties
formed its own Foun da tion. Un der our cur rent By laws, changes
to the By laws must be con sid ered upon re ceipt of a pe ti tion
signed by at least 10% of the mem bers, which was ac com plished
dur ing the Fall 2006 MGWA Con fer ence. 

With the signed pe ti tion, the Board di rected a workgroup com -
prised of the 2006 MGWA Past Pres i dent (Lau rel Reeves), Pres i -
dent (Dale Setterholm), Pres i dent Elect (Jeff Stoner), and the
MGWA Foun da tion Pres i dent (Gil Gabanski). This group was
charged to draft re vised By laws and put the pro posed changes
be fore the mem ber ship for a vote by a ma jor ity of the bal lots
cast. 

In addition to mi nor cor rec tions, clar i fi ca tions, def i ni tions, and
re ar rang ing, the workgroup at tempted to ad dress the fol low ing
sub stan tive changes: 

1) add two mem ber ship types, cor po rate and re tiree, which have
been cre ated by the Board; 

2) change the re quire ment for mem ber ship meet ings from ev ery
three years to as nec es sary; 

3) de fine the Board’s quo rum; 

4) add spe cific du ties for the Past Pres i dent and the Pres i -
dent-Elect; 

5) vol un teer po si tions that were termed Non-elected Of fi cers will 
be called Ap pointed Of fi cials when re ferred to in the By laws and 
they will no lon ger have tie-break ing votes at meet ings of the
MGWA Board; 

6) de lete the Ex ec u tive Com mit tee op tion; 

7) add the op tion for the Board to pro pose amend ments to the
By laws as well as the mem ber ship; 

8) de fine the method to de cide on dis so lu tion of the or ga ni za tion.

9) cor rect the state ment of op er a tional lim i ta tions to ac cu rately
rep re sent the lim its that ap ply to a tax-ex empt 501(c)(4) or ga ni -
za tion such as the Min ne sota Ground Wa ter As so ci a tion. 

The Board re cently ap proved the post ing of the re vised By laws
in this is sue of the News let ter and on the MGWA Web page.
Mem bers are en cour aged to read the pro posed re vised By laws
and to cast their rec om men da tion for ap proval. The bal lots will
be forth com ing in one of two meth ods; (1) if your mem ber ship
re cord con tains an email ad dress, you will be sent an elec tronic
bal lot at that ad dress. (2) those with out email ad dresses in the
MGWA da ta base will be sent a pa per bal lot in the mail to be 
com pleted and re turned to MGWA.

       
     

Min ne sota Ground Wa ter As so ci a tion 

Pro posed By laws

Ar ti cle I Name

Sec tion 1. This Or ga ni za tion shall be known as the “Min ne sota
Ground Wa ter As so ci a tion” here in af ter re ferred to as
MGWA, or ga nized un der Min ne sota Stat ute 317A as a
non-profit cor po ra tion and rec og nized as tax ex empt by the

In ter nal Rev e nue Ser vice (IRS) un der IRC 501(c)(4).

Sec tion 2.The news let ter is the of fi cial pub li ca tion of the MGWA.

Ar ti cle II Ob jec tives and Pur poses

The pri mary ob jec tives of the As so ci a tion are:
(a) Pro mo tion and en cour age ment of the sci en tific and pub -
lic pol icy as pects of ground wa ter;
(b) Es tab lish ing a com mon fo rum for sci en tists, en gi neers,
plan ners, ed u ca tors, at tor neys, pol icy-mak ers and other per -
sons con cerned with ground wa ter;
(c) Ed u ca tion of the gen eral pub lic re gard ing ground wa ter
re sources;
(d) Dis sem i na tion of in for ma tion on ground wa ter through
meet ings of the mem ber ship, news let ters, and par tic i pa tion
in any other ac tiv i ties not enu mer ated herein that are de -
signed to en cour age the ex change of in for ma tion re lat ing to

ground wa ter re sources.

Ar ti cle III Mem bers and Meet ings

Sec tion 1. Mem ber ship shall be open to all per sons who have an in ter -

est in ground wa ter re sources.
Sec tion 2. Con di tion of mem ber ship shall be pay ment of an nual dues

as pre scribed by the Board.
Sec tion 3. Mem ber ship is on a cal en dar year ba sis. The board may au -

tho rize par tial-year rates for mem bers who join af ter June

30.
Sec tion 4. A mem ber-in-good stand ing is one whose dues are paid for

that year.
Sec tion 5. There are four types of mem ber ships: 

(a) pro fes sional;
(b) stu dent; 
(c) cor po rate;

(d) re tiree.
Sec tion 6. The Board may de ter mine ad di tional mem ber ship cat e go -

ries of which the re quired dues pay ment dif fers from that

for reg u lar mem bers.
Sec tion 7. Mem ber ship meet ings shall be called, as deemed nec es sary

by the Board.
Sec tion 8. A quo rum shall mean those mem bers in good stand ing at -

tend ing any pub li cized meet ing.

Ar ti cle IV. Board of Di rec tors

Sec tion 1. Board of Di rec tors (Board). The Board shall con sist of the

five elected of fi cers. 
Sec tion 2. Elec tion 

a) The Board shall an nu ally ap point a Nom i na tion Com mit -
tee to pre pare a slate of can di dates for of fi cers. The slate
shall be an nounced by elec tronic com mu ni ca tion and in the
fourth quar ter edi tion of the news let ter. Ad di tional nom i na -
tions from the mem ber ship, may be made fol low ing an -
nounce ment of the slate. Nom i nees must agree to serve if
elected. Elec tions of of fi cers shall be by a mail or elec tronic 
com mu ni ca tion bal lot com pleted be fore De cem ber 31. The



   

out come of the elec tion shall be an nounced at the next board 
meet ing and in the next reg u lar edi tion of the news let ter fol -
low ing the elec tion. Those can di dates who re ceive a sim ple
ma jor ity of bal lots for each po si tion shall be de clared
elected. Ties shall be de cided by a ma jor ity vote of the
Board. New Board mem bers shall take of fice at a sub se quent 
meet ing des ig nated by the Board, but no later than four (4)
months af ter the election
b) Elec tions for Pres i dent are held an nu ally, elec tions for
Sec re tary/Mem ber ship Chair and Trea surer are held in al ter -

nate years. 
Sec tion 3. Meet ings 

a) The reg u lar busi ness meet ings of the Board may be at -
tended by any mem ber in good stand ing.
b) The Board shall meet as of ten as it deems nec es sary for
ef fi cient op er a tion of MGWA, but at least once a year. 

Sec tion 4. “Ap proved” or “ap proval by the Board” 
- “Ap proved” or “ap proval by the Board” shall mean a ma -

jor ity of Board mem bers vot ing.

Sec tion 5. Quo rum - The Quo rum shall be a ma jor ity (3) of the Board.

Ar ti cle V. Of fi cers

Sec tion 1. Num ber of Of fi cers - The of fi cers of this cor po ra tion shall
be a Pres i dent, Pres i dent Elect, Past Pres i dent, Sec re -

tary/Mem ber ship Chair man, and Trea surer.
Sec tion 2. Terms - Of fi cers may serve more than one term. The term of 

Pres i dent shall have du ra tion of three years. The first year of 
a Pres i dent’s term is served as Pres i dent-Elect, the sec ond as 
Pres i dent, and the third as Past-Pres i dent. Terms of Sec re -
tary/Mem ber ship Chair and Trea surer have du ra tion of two
years. Of fi cers shall serve in their po si tions un til the next of -

fi cer for the po si tion is elected.
Sec tion 3. Past Pres i dent - The Past Pres i dent:

a) shall serve as the MGWA Li ai son to the MGWA Foun da -
tion Board; and
b) may be as signed other re spon si bil i ties as di rected by the

Board.
Sec tion 4. Pres i dent - The Pres i dent:

a) shall call and con duct meet ings of the Board and of
MGWA;

b) shall be the pri mary op er at ing of fi cer of MGWA.
Sec tion 5. Pres i dent Elect - The Pres i dent-Elect:

a) shall per form the pres i den tial du ties in the ab sence of the
Pres i dent, 
b) shall chair the Nom i na tion Com mit tee;
c) shall over see co or di na tion of field trips;
d) may be as signed other re spon si bil i ties as di rected by the

Board.
Sec tion 6. Sec re tary/Mem ber ship Chair - The Sec re tary/Mem ber ship

Chair:
a) shall keep and re port the min utes of the Board and of
MGWA;
b) shall keep and re port to the Min ne sota Sec re tary of State
any re vi sions or changes in the Ar ti cles of In cor po ra tion;
c) shall keep a list of prop erty be long ing to MGWA, and
shall keep all books of cor re spon dence, and pa pers re lat ing
to the busi ness of the cor po ra tion (ex cept those of the Trea -
surer);
d) shall also keep an ac tive mem ber ship list, and;
e) shall keep a list of pro spec tive mem bers to be in cluded in

sub se quent mail ings.
Sec tion 7. Trea surer  - The Trea surer:

a) shall main tain the ac counts of MGWA in clud ing: all fi -
nan cial trans ac tions, dues in for ma tion, tax state ments, nec -
es sary re ports to the IRS and the Min ne sota De part ment of
Rev e nue, and fund ing in for ma tion, and;
b) shall pres ent a fi nan cial re port at each meet ing of the

Board and of the As so ci a tion.
Sec tion 8  Other du ties - All of fi cers shall be re spon si ble for such other                 

du ties as the Board may pre scribe.
Sec tion 9. Va can cies - Va can cies on the Board shall be filled as follows:     

(a) Pres i dent: The Pres i dent-Elect shall be come Pres i dent
should the po si tion be come va cant.
(b) Other va can cies on the Board shall be filled by ap point -
ment by the Pres i dent with ap proval of the Board at its next
reg u lar meet ing. The ap point ment of the new of fi cer shall be 
an nounced in the next reg u lar news let ter.
(c) The term of ap pointed of fi cer(s) shall be lim ited to the

un ex pired term of the va cated po si tion.
Sec tion 10. Re moval and res ig na tion - Any of fi cer may be re moved

from the Board by an af fir ma tive vote of the ma jor ity of di -
rec tors pres ent at an of fi cial meet ing of the Board. No tice of
the pro posed re moval will be given to mem bers with the no -
tice of the meet ing. The of fi cer in volved will be given an
op por tu nity to be pres ent and be heard at the meet ing at

which his or her re moval is con sid ered. 

Ar ti cle VI Com mit tees and Ap pointed Of fi cials

Sec tion 1. Com mit tee Ap point ment - The Board is em pow ered to ap -
point from among the mem bers of MGWA such com mit tees
as it con sid ers nec es sary to con duct any phases of MGWA

busi ness.
Sec tion 2. Ap pointed of fi cials in clude, but are not lim ited to the News -

let ter Ed i tor, Ad ver tis ing Man ager, and Ex ec u tive Man ager.
Ap pointed of fi cials are ap pointed by the Board. Ap pointed
of fi cials shall at tend meet ings of the Board, as needed.
a) The News let ter Ed i tor shall co or di nate and over see prep a -
ra tion of the news let ter.
b) The Ad ver tis ing Man ager shall co or di nate ad ver tis ing in
the MGWA news let ter.
c) The Ex ec u tive Man ager may be ap pointed an nu ally by

the Board with the du ties de fined by the Board.

Ar ti cle VII  Fis cal Year

Sec tion 1. Fis cal Year of the Cor po ra tion. The fis cal year of the cor po -
ra tion shall be gin on the first day of Jan u ary and end on the

last day of De cem ber in each year.

Ar ti cle VIII. Man age ment and Fi nances

Sec tion 1.  The busi ness and prop erty of MGWA shall be man aged by

the Board.
Sec tion 2. The op er at ing funds of MGWA shall be de rived from an nual 

dues, any re sid ual funds aris ing from ad ver tise ments, sales
of prod ucts and pub li ca tions, spon sored meet ings, and from

grants, con tri bu tions, and en dow ments.
Sec tion 3. The Pres i dent and/or Trea surer are em pow ered to ex pend

funds of MGWA to an ex tent, and for pur poses, ap proved by 

the Board.
Sec tion 4. The Board may con tract for pro fes sional busi ness man age -

ment as sis tance for ser vices. Spe cific func tions of and all ac -
tions of such pro fes sional man age ment as sis tance or ser vices 
shall be di rected by and per formed un der the di rec tion of the 
Board in or der that ac tions of the pro fes sional man age ment

al ways re flect the goals of MGWA.
Sec tion 5. Any du al ity or con flict of in ter est on the part of any of fi cer,

ap pointed of fi cial or com mit tee mem ber of the MGWA shall 
be dis closed to the Board, and made a mat ter of re cord
through an an nual dis clo sure pro ce dure and also when the
in ter est be comes a mat ter of Com mit tee or Board ac tion.
Any of fi cer, ap pointed of fi cial or com mit tee mem ber hav ing 
a du al ity or con flict of in ter est shall not vote nor use his or
her per sonal in flu ence on the mat ter, and she or he shall not
be counted in de ter min ing the quo rum for the meet ing. The
min utes of the meet ing shall re flect that a dis clo sure was
made, the ab sten tion from vot ing, and the quo rum sit u a tion.
Any new of fi cer, ap pointed of fi cial or com mit tee mem ber
will be ad vised of this pol icy upon en ter ing the du ties of his  



or her po si tion.

Ar ti cle IX. Af fil i a tion

Co op er a tion or af fil i a tion with other or ga ni za tions may be ar ranged by
the Board as deemed con sis tent with the ob jec tives and in -

ter ests of MGWA.

Ar ti cle X. Amend ments

Sec tion 1. Amend ment by the Board. 
a) The Board shall have power to re solve to make, al ter,
amend, and re peal the By laws of the cor po ra tion by af fir ma -
tive vote of a ma jor ity of the Board.
b) The Board must pres ent the pro posed res o lu tion(s) to the
mem ber ship for ap proval. The pro posed res o lu tion(s) shall
be pub lished in the next reg u lar edi tion of the news let ter and 
bal lots shall be dis trib uted to all mem bers within 90 days of
pub li ca tion to vote on the pro posed res o lu tion(s). Bal lots
must be re turned to MGWA within 30 days of dis tri bu tion to 
be counted. 
c) If the pro posed res o lu tion(s) is (are) ap proved by a ma jor -
ity of bal lots cast by mem bers of MGWA, the by laws shall

be so amended, adopted or re pealed. 
Sec tion 2. Amend ment by the Mem bers 

a) By pe ti tion to the Board signed by at least 50 mem bers or
10 per cent of cur rent mem bers in good stand ing, which ever
is less, mem bers may pro pose a res o lu tion to adopt, amend,
or re peal by laws adopted, amended, or re pealed by the
Board. The res o lu tion must con tain the pro vi sions pro posed
for adop tion, amend ment, or re peal.
b) Af ter a valid pe ti tion is re ceived by the Board, the Board
must pres ent the pro posed res o lu tion(s) to the mem ber ship
for ap proval. The pro posed res o lu tion(s) shall be pub lished
in the next reg u lar edi tion of the news let ter and bal lots shall
be dis trib uted to all mem bers within 90 days of pub li ca tion
to vote on the pro posed res o lu tion. Bal lots must be re turned
to MGWA within 30 days of dis tri bu tion to be counted.
c) If the pro posed res o lu tion is ap proved by a ma jor ity of
bal lots cast by mem bers of MGWA, the by laws shall be so

amended, adopted or re pealed.

Ar ti cle XI. Non profit

Sec tion 1. The As so ci a tion shall not af ford pe cu ni ary gain, in ci den tally 
or oth er wise, to its mem bers. No part of the net earn ings of
MGWA shall in ure to the ben e fit of, or be dis trib ut able to
mem bers. of fi cers, or other pri vate per sons ex cept that
MGWA shall be au tho rized and em pow ered to pay rea son -
able com pen sa tion for ser vices ren dered and to make pay -
ments and dis tri bu tions in fur ther ance of its pur poses in

ac cor dance with its sta tus as a com mu nity or ga ni za tion.
Sec tion 2. The As so ci a tion shall not par tic i pate in or in ter vene in (in -

clud ing the pub lish ing or dis tri bu tion of state ments) any po -

lit i cal cam paign on be half of any can di date for pub lic of fice.

Ar ti cle XII. Op er a tional Lim i ta tions

Not with stand ing any other pro vi sion of these ar ti cles, the or ga ni za tion
shall not carry on any other ac tiv i ties not per mit ted to be
car ried on by an or ga ni za tion ex empt from Fed eral or Min -
ne sota In come Tax un der sec tion 501(c)(4) of the In ter nal

Rev e nue Code. 

Ar ti cle XIII. Dis so lu tion Clause

Sec tion 1. MGWA may be dis solved at any time by the writ ten con sent 

of not less than 2/3 of the vot ing mem bers. 
Sec tion 2. Upon the dis so lu tion of MGWA, the Board shall, af ter pay -

ing or mak ing pro vi sions for the pay ment of all of the li a bil i -
ties of the or ga ni za tion, dis pose of all of as sets of the
or ga ni za tion ex clu sively for the pur poses of the As so ci a tion

in such a man ner, or to such or ga ni za tion or or ga ni za tions
or ga nized and op er ated ex clu sively for char i ta ble, ed u ca -
tional, or sci en tific pur poses as shall at the time qual ify as an 
ex empt or ga ni za tion or or ga ni za tions un der Sec tion
501(c)(3) of the In ter nal Rev e nue Code of 1986 (or the cor -
re spond ing pro vi sion of any fu ture Min ne sota or fu ture
United States In ter nal Rev e nue Law), as the Board shall de -

ter mine.

Ar ti cle XIV. In dem ni fi ca tion

Sec tion 1. In ac cor dance with Min ne sota Stat utes Chap ter 317A, di rec -
tors, of fi cers, or agents who serve with out com pen sa tion are
not civ illy li a ble for acts or omis sions if the act or omis sion
was in good faith, was within the scope of the per son’s re -
spon si bil i ties as a di rec tor, of fi cer or agent, and did not con -

sti tute will ful or reck less mis con duct. 
Sec tion 2. The MGWA shall, to the full est ex tent per mit ted by Min ne -

sota law, in dem nify a per son made or threat ened to be made
a party to a pro ceed ing by rea son of the for mer or pres ent
of fi cial ca pac ity of the per son against judg ments, pen al ties,
fines, in clud ing set tle ments, and rea son able ex penses, in -
clud ing at tor ney’s fees and dis burse ments, in curred by the
per son in con nec tion with the pro ceed ing, if, with re spect to
the acts or omis sions of the per son com plained of in the pro -
ceed ing, the per son:
a) has not been in dem ni fied by an other or ga ni za tion for the
same li a bil ity de scribed in the pre ced ing para graph with re -
spect to the same acts or omis sions;
b) acted in good faith;
c) re ceived no im proper per sonal ben e fit as a re sult of a con -
flict or du al ity of in ter est;
d) in the case of a crim i nal pro ceed ing, did not have
rea son able cause to be lieve the con duct was un law ful; and
e) rea son ably be lieved that the con duct was in the best in ter -

ests of the MGWA.

Re vised and Re ferred to the Mem ber ship for Ap proval 


