BYLAWS OF THE
BROWN'’S CREEK WATERSHED DISTRICT
Adopted as amended Pecember11,2009DATE

These bylaws establish rules governing the conduct of business by the Beard-ef

Managers{Beard)-of-the Brown’s Creek Watershed District{Distriet) Board of
Managers.

ARTICLE I: OFFICE

TFhe-principal place of business of Brown’s Creek Watershed District (BCWD) efthe
Distrietwill be-is Stillwater Township Town Hall the Family Means-faeility-at 13636 -
90th Street North1875-Nerthwestern, Stillwater, Minnesota, 55082, where all BCWD
regular meetings ef-the Distriet-will be held. The Distriet's: BCWD's official records will
be maintained at its administrative office at 455 Hayward Avenue North, Oakdale,
Minnesota, 55128. The Bboard may change the location of its principal place of business
through the process described in Minnesota Statutes section 103D.321.

ARTICLE II: BOARD OF MANAGERS
The Bboard will consist of five members who are appointed by the Washington County
Board of Commissioners. The term of office for a manager will be three years.

1. Term, vacancy. A manager’s term continues until a successor is appointed and
qualifiedsworn in, unless the sitting manager communicates to the Washington
County Board of Commissioners in writing her or his resignation from the board
and provides such writing to the administrator and board of managers. In the
event a member-of the Beard-manager resigns-er-otherwise declares an inability
to complete his-her or her-his term on the Bboard, the Bboard will advise
Washington County of the vacancy created as soon as practicable to allow the
vacancy to be filled as soon as possible.

a. Attendance. Managers are expected to attend meetings of the Bearel board
of Managers. A manager’s failure to attend three consecutive meetings or
five meetings in a calendar year will result in review of the circumstances
by the Beard board of Managersmanagers and may be reported, at the
Beard board’s discretion, to the Washington County Board of
Commissioners.

2. Compensation. The Beard board may-eleetto-will compensate its members for
attending meetings and performance of other duties necessary to proper
management of the BistrietBCWD. Such compensation will be in accordance
with Minnesota Statutes section 103D.315. Compensation will be provided only
for duly-noticed meetings of the managers, and otherwise:

a. Only when attendance at and participation in a particular activity or event

is directed by or authorized in advance by the Beard board}; and Commented [MW1]: Consider compensation for preparation

b. Only when no compensation is provided by another entity ; for meetings {onlv):

e—-Aecordingto-the following schedule:
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3. Conflict of interest. The-Brown’s Creek Watershed District seeks to assure public
confidence in the integrity of its proceedings because such confidence is essential
for effective governance. The eitizens-residents affected by Beare decisions made
by the board of Managersmanagers preceedings-deserve and expect conduct in
accordance with high ethical standards in the Beard board, and the Beard board
of Managersmanagers seeks to make its high standards known to eitizens
residents of the Bistrietwatershed. Ensuring that conflicts of interest do not affect
Beard board of Managersmanagers proceedings is an essential element of
maintaining high ethical standards. Therefore, the Beard-ef Managers board of
managers adopts the following conflict of interest policy consistent with the
Ethics in Government Act, Minnesota Statutes section 10A.07:

a. Disclosure of conflicts: Where the official duties of a manager, including
chairing any meeting, participating in any vote, or offering any motion or
discussion on any matter, may substantially affect the manager’s financial
interests or those of an associated business, other than where the effect on
the manager is no more than on any other member of the manager’s
profession, occupation or business classification, the manager must take
the following actions:

i. Prepare a written statement describing the matter requiring action
and the nature of the conflict of interest; and
ii. Deliver a copy of the statement to the president of the Beard-of
Managers board of managers - or the vice president if the conflict
is the president’s - for filing with the Beard-ef Managers board of
managers prior to taking the action.
If a conflict arises, and a manager has insufficient time to provide a
written statement, the manager must orally inform the Beardother
managers in attendance at the meeting in question.

b. Abstention: A manager must abstain from chairing any meeting,
participating in any vote, offering any motion or participating in any
discussion on a matter that substantially affects the manager’s financial
interests or those of an associated business, unless the effect on the
manager is no more than on any other member of the manager’s
profession, occupation or business classification.

4. Bonding. Before a manager assumes his or her duties, the DistrietBCWD will
obtain and file a bond for the manager, at Bistriet BCWD expense, in accordance

with Minnesota Statutes section 103D.315, subdivision 2.‘ {Commented [MW2]: Discuss amount.

5. Insurance.[The Bearé board, at Pistrict BCWD expense, will provide insurance for
the managers for liability protection on such terms and in such amounts as the

Beard board determines.‘ /{Commented [MW?3]: Discuss amount.




6. Managers” authority.

a.

The president is authorized to speak on behalf of the DistrietBCWD. No
other manager may speak on behalf of the BistrietBCWD unless
authorized to do so by the Beard board of Managersmanagers.

No individual manager may provide direction, instructions or
authorization to the administrator or a DPistriet BCWD consultant unless
specifically authorized to do so by the Beard board of Managersmanagers.
A manager’s request for information that would require more than 15
minutes of the administrator’s time must be approved by the board of
managers.

A manager’s request for information from consultants to the
BistrietBCWD, other than auditors or legal counsels, must be directed
through the administrator. Requests for information to auditors and legal
counsel are governed by the board of managers.

A manager may not request or authorize on behalf of the DistrietBCWD
performance of services by the administrator, a consultant, the auditor or
legal counsel unless authorized by action of the Beard board of
Managersmanagers, which authorization will extend only to the extent
and scope specifically authorized by the Beardboard-ef Managers.
Individual managers cannot bind the DistrietBCWD to agreements or
expenditures.

ARTICLE III: OFFICERS

The Beard board will, at the PistrietBCWD’s annual meeting, elect from among its
members the following officers: Ppresident, Vivice Ppresident, Ftreasurer and
Ssecretary. An officer will serve until replaced by the election of a successor. No board
member may hold more than one office at a time.; buttThe Board board may, at its

discretion, aame-appoint a Ssecond Vvice Ppresident. |

/{ Commented [MW4]: Change?

In the event an officer cannot complete his or her term of office, the Beard board will
immediately elect from among its members an individual who will complete the
unexpired portion of the term.

The Ppresident will:
(a) serve as chairperson for all meetings;
(b) sign and deliver in the name of the DistrietBCWD any contracts, deeds,
correspondence or other instruments pertaining to the business of the
DistrietBCWD, as authorized by the Beard board;
(c) be a signatory to the PistrietBCWD's accounts.

The Vvice Ppresident will:
(a) discharge the Ppresident’s duties in the event of the absence or disability of the
Ppresident;



(b) be a signatory to the PistrietBCWD's accounts.
The Ssecond Vvice Ppresident, if named, will:

h)(a) discharge the Ppresident’s duties in the event of the absence or disability
of the Ppresident and ¥vice Ppresident;
{e)(b) be a signatory to the BistriectBCWD'’s accounts.

The Ftreasurer will:
(a) be a signatory to the DistrietBCWD’s accounts and financial records.

The Ssecretary will:
(a) certify levies, records and proceedings of the BistrietBCWD;
(b) be a signatory to the PistrietBCWD's accounts.

The following officers” duties will be performed by the administrator under the
direction of the Beard board of Managersmanagers:
(a) develop and maintain the DistriectBCWD's financial accounts and records;
(b) arrange for the annual audit of the BistrietBCWD's financial records;
(c) provide the Beard board with such records as are necessary to describe the
financial condition of the PistrictBCWD;
(d) deposit all monies, drafts and checks in the name of and to the credit of the
DistrietBCWD at such banks and depositories as the Beare board may approve;-
(e) maintain records of the DistrietBCWD;:
(f) ensure that minutes of all Beard board meetings are recorded and made available
in a timely manner to the Beare board, and maintain a file of all approved minutes
ineludingcorrectonsand-changes and other records as may be necessary to
document the proceedings at all meetings;
(g) provide for proper public notice of all meetings.

TFhe DistrietBCWD will maintain a seal in the possession of the administrator.

ARTICLE IV: MEETINGS

The conduct of all BCWD board meetings ef-the-Beard-will be governed by the most
recent edition of Robert’s Rules of Order Newly Revised. Robert’s Rules may be temporarily
suspended by consent of a majority of the managers.

For all meetings of the Beard board, a majority of the members appointed will
constitute a quorum to do business, but a minority may adjourn a meeting. All meetings
of the Beared board will be open to the public, except that a meeting or portion of a
meeting may be closed in accordance with the Open Meeting Law, Minnesota Statutes
chapter 13D. If a manager or managers attend a meeting via interactive technology, all
votes will be taken by roll call.




1. Annual Meeting. The regular meeting of the Beard board in January each year
will be the annual business meeting. In addition to any other business which
may come before this meeting, the Beard board will designate the depository or
depositories for Distriet BCWD funds and financial assurance instruments
submitted to the BistrietBCWD, adopt a schedule of regular meetings for the
year, and select officers. The schedule of regular meetings and workshops will be
filed in the BCWD's records efthe Distriet.

2. Regular Meetings. The Beare board maywill hold periodic meetings for the
purpose of conducting the BCWD'’s general business, and may hold workshops
during the course of the year to focus on specific business-efthe District. A The
frequeney-and-dates-and-times-of regular meetings or workshop held at a time or

place different than what is indicated in the adopted schedule will be a special
meeting and duly noticed as suchmay-be-changed-atany-time by-acton-of-the
Board.

3. Special Meetings. A special meeting may be held at any time. Special meetings
may be called by any manager or the administrator. A call for a special meeting
must be made in writing or electronic mail (email) to the secretary of the Beare
board and the PistrietBCWD administrator at least five calendar days prior to
the date of the meeting. This request must include a statement of the purpose(s)
for which the meeting will be called. Immediately upon receipt of a properly
drafted request, the administrator will cause all members of the Beard board to
be notified, and public notice of the meeting to be made.

4. Emergency Meetings. An emergency meeting may be called by any manager or the
administrator on 24 hours’ notice because of circumstances that, in the judgment
of the manager calling the meeting or administrator, require immediate
consideration. Whenever practical, a request for such a meeting should be made
in writing to the secretary and Bistriet-administrator, who will notify all Beare
board members by the most expeditious and effective means available.

Conduct of meetings. At the time appointed for a meeting, the members will be called to
order by the president as chair, or in his or her absence, the interim chair. Upon
appearance of a quorum, the Beard board will proceed to do business in accordance
with the agenda, as may be amended, approved by the Beare board.

1. The chair will preserve order and decide questions of order, subject to an appeal
by any member. The chair may make motions, second motions, or speak on any
questions.

2. Every member before speaking will address the chair and will not proceed until
recognized by the chair. A member called to order will immediately suspend his
remarks until the point of order is decided by the chair.

3. Any person may address the Beard board on a matter properly before the Beare
board. The chair may limit the time allowed for a manager or other person
addressing the Beard board to speak.

4. Any person may request that a matter be heard by the Beard board, and the
Beard board will consider such request and determine whether and, if approved,




when to take up the matter or to defer the matter pending receipt of additional

information thereon and to direct the administrator to obtain such information.
Minutes. The minutes of any meeting will be made available to all board members prior
to the next meeting.

Voting. When the chair puts a question to the Beard board, every manager present will
vote or abstain;unlessforspecial reasons-the Board-exeuses-him-orher. All votes by
managers will be made in person or by a manager attending by interactive technology,
and no manager may appoint a proxy for any question coming before any meeting for a
vote. Any member may request that the yeas and nays be recorded on any motion
voted on by the Beard board or a committee, and such request will be granted by the
chair of the Bearel board or committee. The manner of voting on any business coming
before the Beard board maywill be by voice vote. Any affirmative or negative vote will
be entered in the minutes. The affirmative or negative vote of each manager will be
recorded on any motion at the request of one manager and the results entered in the
minutes.

ARTICLE V: COMMITTEES

The Beare board may appoint committees and subcommittees for the purpose of
assisting the Beard board in the performance of its duties. Except for a Beard-member
manager appointed to a committee, no other member of a committee may make
motions for consideration or vote on matters put before the Beard board.

1. Eitizens-Community Advisory Committee. There is established, in accordance with
Minnesota Statutes section 103D.331, a eitizens-community advisory committee
to the Beard board of Managersmanagers. The committee will be known as the
Citizens-Community Advisory Committee{CAC). The CAC will advise the
BCWD Bboard efManagers-and administrator on water-related community
concerns and issues, and assist with the development and implementation of the
education and outreach activities of the DistrietBCWD. The CAC will meet
according to a schedule set annually by the members of the CAC, and at such
other times as may be determined by a majority of the members. All meetings of
the CAC are open to the public.

2. Technical Advisory Committee. There is established, in accordance with Minnesota
Statutes section 103D.337, a £Technical Aadvisory eCommittee {FAGC)-to the
Beard board of Managersmanagers. The TAC consists of representatives of
affected statutory and home rule charter cities, the county, and soil and water
conservation district, as well as other governmental entities with jurisdiction in
the Brown'’s Creek watershed. The TAC is convened as necessary and
appropriate to advise the Beard board of Managersmanagers on regulatory and
other technical matters.

ARTICLE VI: MISCELLANEOUS

1. FheBCWD's fiscal year efthe BPistrietwill run from January 1 through December

31 of each year.




2. The Bboard, by resolution, may authorize the administrator to purchase goods
and services, or otherwise bind the Distriet BCWD by contract-up-te-an-ameunt

or-amountsspecified-in-the reselution. Except as provided in the-such resolution,
Beard board approval is required to contractually bind the Bistrictorganization.

Adopted as amended by the Boeard-of Managers-of-the-Brown’s Creek Watershed
District Board of Managers, DATEthe 11th-day-of December2019.

Date:

Anne-Maule Miller , Secretary



