BY-LAWS

Approved January 28, 2011
Juniata Clean Water Partnership

Article I – NAME

The name of the organization is the Juniata Clean Water Partnership (hereinafter called the Partnership).

Article II – LOCATION

The principal offices shall be located in Huntingdon County, Commonwealth of Pennsylvania.

Article III – PURPOSE

The Partnership is a regional partnership of citizens, community groups, non-profit conservation organizations and counties, incorporated under the laws of the Commonwealth of Pennsylvania.  The Partnership is working to address environmental and natural resource issues that affect the Juniata River Watershed.  

The Purpose of the Partnership is to enhance, restore and protect the natural resources of the Juniata Watershed. . To achieve this mission, the Partnership will work to build and sustain local capacity through education, assistance and advocacy.   

Article IV – LIMITATION OF METHODS

4.01 The Partnership shall be non-partisan, non-sectarian, and non-political and shall take no part in or lend its influence to the election or appointment of any candidate for political office. The Partnership shall not engage in any act that shall operate to deprive it of its tax-exempt status under Section 501[c][3] of the Internal Revenue Code of 1986.

4.02 The Partnership shall not in any manner or to any extent participate in, or intervene in (including the publishing or distribution of statements), any political campaign on behalf of any candidate for public office; nor shall it engage in any “prohibited transaction” as defined in Section 503(b) of the Internal Revenue Code of 1986.

4.03 No part of the net earnings of the Partnership shall inure to the benefit of any member of the Partnership or other private individual except that the Partnership shall be authorized and empowered to pay reasonable compensation for services rendered herein.  None of the property of the Partnership shall be distributed directly or indirectly to any member of the Partnership except in fulfillment of its charitable and educational purposes enumerated herein.

4.04 The Partnership also has such powers as are now or may hereinafter be granted under the laws of Pennsylvania that are in furtherance of the Partnership’s exempt purposes within the meaning of Section 501[c][3] of the Internal Revenue Code of 1986 or the corresponding section of any future federal tax codes. 

4.05 The Partnership shall adopt and adhere to a strict conflict of interest policy.  The purpose of the conflict of interest policy is to protect Partnership’s interest when it is contemplating entering into a transaction or arrangement that might benefit the private interest of an officer or director of the Organization or might result in a possible excess benefit transaction. This policy is intended to supplement but not replace any applicable state and federal laws governing conflict of interest applicable to nonprofit and charitable organizations. 
Article V – MEMBERSHIP

The Partnership shall represent residents and organizations throughout the Juniata River Watershed.

5.01 Eligibility – Membership is open to the public.  Any individual, association, corporation, or partnership or organization interested in supporting the purpose of the Partnership may become a member of said Partnership subject to payment of such dues, if any, as the Board of Directors shall establish.  Application for membership shall be in writing, on forms provided for that purpose, and signed by the applicant.

5.02 Dues – Membership dues shall be at such rates as may be from time to time prescribed by the Board of Directors, payable annually in advance.

5.03 Annual Meeting – The membership shall meet at least annually.  In addition, special meetings of the membership may be called by the President of the Board of Directors upon written and published notice to the membership at least five (5) days prior to the meeting.

Article VI – BOARD OF DIRECTORS 

The Board of Directors shall be that group of persons vested with the management of the business and affairs of the Partnership.  It is expected that confidentiality be maintained at all times.

6.01 Composition of the Board –The Board of Directors shall be composed of eleven (11) members.  The Board of Directors shall be self-perpetuating, with staggered three-year terms. 
6.02 Board Members shall be appointed as follows:  Two (2) directors shall be appointed by each of two Regional Advisory Boards as further defined by Article IX; two (2) directors shall represent other environmental organizations; five (5) members shall be appointed to represent broad community interest within the watershed.  
6.03 Selection and Election of Directors – 

A. Director Requirements - Each candidate must be an active member in good standing or the designated representative of a member organization and must have agreed to accept the responsibility of a directorship.  The initial terms shall be: three (3) directors, one (1) year; four (4) directors, two (2) years; four (4) directors, three (3) years. 
B. Nominating Process – The Governance Committee shall nominate both the Board of Directors and Officers as required.    Nominations for Board of Directors shall be presented to the Board of Directors for approval at the meeting preceding the end of the Board member’s term.  In addition to those names proposed by the Nominating Committee, nominations from the floor may be presented. Nominations for Officers shall be presented at the Annual Meeting.  
C. Annual Meeting – An Annual Meeting shall be held in conjunction with the first board meeting of the calendar year. 

D. Seating of New Directors – All newly elected Directors shall be seated as voting members At the Annual Meeting. 
E. Attendance – Since regular board attendance is expected, a member of the Board of Directors who is absent from two (2) consecutive regular meetings of the Board of Directors without excuse, will be contacted by the president to determine if membership on the board will continue.  Three consecutive unexcused absences will automatically terminate membership on the Board of Directors and the position shall be declared vacant.

F. Removal – Any Director or officer elected or appointed to office may be removed by the Board of Directors for cause whenever, in the Board’s judgement, the best interests of the Partnership will be served.  Removal must be approved by a two-thirds (2/3) majority of the Board.

G. Vacancies –  Vacancies on the Board shall be filled by recommendation from the Governance Committee and appointment by the Board until the next regular election.

H. Meetings – The Board of Directors shall meet at least quarterly.  The business of the Partnership may be conducted by a majority of Directors present.  Special meetings of the Board may be called by the President, or upon a written request by at least six (6) board members, with forty-eight (48) hours notice to each Director.  Notice of each special meeting shall specify the date, place and hour of the meeting.

Any action required or permitted to be taken at a meeting of the Board of Directors (including amendment of these Bylaws) or of any committee may be taken without a meeting if all the members of the Board or committee consent in writing to taking the action without a meeting and to approving the specific action. Such consents shall have the same force and effect as a unanimous vote of the Board or of the committee as the case may be.

 

Members of the Board may participate in a meeting through use of conference telephone or similar communications equipment, so long as members participating in such meeting can hear one another.

J. Staff – The Board of Directors may employ or contract such staff as it deems necessary to carry out the objectives of the Partnership. 

K. Quorum –A majority of the Directors shall constitute a quorum at all meetings of the Board of Directors for the transaction of business.

Article VII – OFFICERS


The Board of Directors shall reorganize for the coming year at the Annual meeting.  At this meeting, the Board shall elect the president, vice-president, secretary and treasurer.

7.01 The Governance Committee from the Board of Directors shall nominate officers for the coming year.  The officers shall be elected from members of the new Board, 
7.02 All officers shall serve for a term of one (1) year (January 1 - December 31) or until their successor assumes the duties of the office, and they shall be voting members of the Board of Directors. The President shall be limited to serving two successive one-year terms.  
A. President – The President will be the chief executive of the Partnership and will supervise and control the affairs of the Partnership.  The President will perform all duties incident to such office and such other duties as may be provided in these by-laws or as may be prescribed from time to time by the Board of Directors.  It shall not be a requirement for the President to have served as vice-president to be elected as President, however he/she must have served at least one (1) year as a Director.

B. Vice-President – The vice-president shall exercise the powers and authority and perform the duties of the president in the absence of the president.  The Vice-President will perform all duties incident to such office and such other duties as may be provided in these by-laws or as may be prescribed from time to time by the Board of Directors.  It shall not be a requirement for the vice-president to have served as an officer prior to being elected as vice-president, however, s/he must have served at least one (1) year as a Director.

C. Treasurer – The treasurer shall coordinate the deposit and expenditure of funds of the Partnership with the designated fiscal agent.   The Treasurer, or fiscal agent, will deposit the funds as required by the Board of Directors, will keep and maintain adequate and correct accounts of the Partnership’s properties and business transactions, will render reports and accounting to the Directors as directed by the Board of Directors and will provide the records for a yearly audit of the Partnership’s financial status. The treasurer will perform all duties incident to such office and such other duties as may be provided in these by-laws or as may be prescribed from time to time by the Board of Directors.

D. Secretary – The Secretary will be responsible to see that minutes are kept of all meetings of the Board of Directors, will be responsible for the maintenance of the corporate records, will give all notices required by law or these by-laws, and, generally, will perform all duties incident to such office and such other duties as may be prescribed from time to time by the Board of Directors.  

Article VIII – STAFF
8.01 The principle staff of the organization shall be the Executive Director.  The Executive Director of the Partnership shall be a paid employee, approved by the Board of Directors, who reports directly to the President and the Board of Directors.  

8.02 Specific Executive Director responsibilities shall include those specified in a job description approved by the Board.

Article IX – REGIONAL ADVISORY BOARDS
Two Regional Advisory Boards shall be created in order to further the objectives of the Juniata Clean Water Partnership, Upper Juniata and Lower Juniata.  The Upper Juniata Advisory Board shall represent Bedford, Blair, Fulton and Huntingdon Counties.  The Lower Juniata Advisory Board shall represent Juniata, Mifflin and Perry Counties.  
9.01
Purpose – The Advisory Boards shall be the eyes and ears of the Partnership, developing recommendations for submission to the Partnership Board of Directors, developing an outcomes collection plan, and providing networking opportunities for persons throughout the watershed. 

9.02
Composition – The Advisory Boards shall be composed of interested citizens and persons representing communities, environmental interests, and planning interests.  The Board President and Executive Director shall be Ex-Officio members of the Advisory Boards.  
9.03
Board Representation – Each Advisory Board shall appoint two representatives to the Board of Directors, one representing County Conservation Districts and one representing County Planning Commissions.  Each representative shall serve a three year term in accordance with these bylaws.  
9.04
Meetings – Each Advisory Board shall meet at such times and places convenient to the members.  The Advisory Board shall meet at least twice each year.  

9.05
Authority – The Advisory Boards operate under the auspices of the Juniata Clean Water Partnership Board of Directors.  There is no authority to act without the approval of the Board. 
Article - X - COMMITTEES

10.01 It shall be the function of committees to conduct investigations, and to make recommendations to the Board of Directors in accordance with these  Bylaws, and to carry on such activities as may be delegated to them by the Board. The chairperson of the committee will be appointed by the President and be a member of the organization.  The standing committees of the Partnership shall be:

A. Executive Committee – The Executive Committee shall be composed of the officers of the organization plus a representative of the administrative partner (if applicable), and chaired by the President.  The Executive Committee shall have the power to conduct the business of the organization and oversee finances on a monthly basis between regular Board meetings.  The Board must ratify all actions of the Executive Committee. 

B. Governance  Committee – The Governance Committee shall meet annually to review and, if needed, recommend updates to the JCWP Bylaws. The Governance Committee shall be the nominating committee in accordance with these bylaws (see Section 6.02).  The Committee shall also be responsible for conducting regular evaluations of both staff and board performance.  
C. Program Committee  – The Program Committee shall have responsibility for developing and managing programs for the Partnership including but not limited to the Annual Meeting, Annual Dinner, Speakers Bureau and River Sojourn. 
D. Marketing and Public Relations Committee – The Marketing and Public Relations Committee shall develop and oversee implementation of a communications plan for the Partnership.  
E. Fund Raising Committee – The Fundraising Committee shall develop an annual fundraising plan and shall coordinate associated fund raising events.  
9.02
The President may appoint such other committees as may from time to time be necessary for conducting the business of the organization.  The chairperson of such “ad hoc” committees shall be a member of the organization.

9.03 Each Board member shall be an active member of at least one standing committee or Regional Advisory Board.

9.04 Membership in the Partnership is not required to serve on a committee. 

9.05 Each committee shall establish its own meeting schedule and short-term goals within the framework of these Bylaws.

9.06
Each committee will investigate and make recommendations to the Executive Committee/Board of Directors for such action, as it deems appropriate to foster the purposes of the Partnership.

9.07
Each standing committee shall ensure open communications and cooperation with other committees in overlapping projects.

Article XI – FINANCES

10.01
Deposits – All funds of the Partnership shall be deposited and managed by the designated fiscal agent.

10.02
Gifts – The Board of Directors may accept on behalf of the Partnership any contribution, gift, bequest or devise for the general purposes or for any special purpose of the Partnership.

10.03
Disbursement – Upon approval of the budget, the Treasurer is authorized to request disbursements on accounts and expenses provided for in the budget without additional approval of the Board of Directors.  Disbursement shall be made by the fiscal agent. Any expenditure not budgeted that exceeds $250 requires approval of Executive Committee or Board of Directors.  

10.04
Fiscal Year – The fiscal year of the Partnership shall run from July 1 to June 30.

10.05
Membership Dues – The Board of Directors may determine from time to time the amount of annual membership dues payable to the Partnership by members.

10.06
Budget – The Executive Director and Executive Committee shall submit a budget of estimated income and expenses for the coming year to the Board of Directors for approval in July of each year.

10.07
Annual Financial Report – The accounts of the Partnership shall be audited  as required by law.  Financial reports shall be available at all times to members of the organization within the offices of the Partnership, and an Annual Financial Report shall be presented at the Annual Meeting.

10.08
Method of Transfer – The Executive Director shall request approval for payment of bills by the Executive Committee.  A payment voucher shall be approved by the Executive Committee or its designee. 
Article XII – WHISTLE BLOWER PROVISIONS

11.01
It is the intent of the Juniata Clean Water Partnership to adhere to all laws and regulations that apply to the organization.  The underlying purpose of this Policy is to support the organization’s goal of legal compliance.  The support of all employees is necessary to achieving compliance with various laws and regulations.  An employee is protected from retaliation only if the employee brings the alleged unlawful activity, policy, or practice to the attention of the Board of Directors and provides the Board with a reasonable opportunity to investigate and correct the alleged unlawful activity.  
The Partnership will not retaliate against an employee who, in good faith, has made a protest or raised a complaint against some practice of the Partnership, or of another individual or entity with whom the Partnership had a business relationship, on the basis of a reasonable belief that the practice is in violation of law or a clear mandate of public policy.  

The Partnership will not retaliate against an employee who discloses or threatens to disclose to a supervisor or a public body any activity, policy, or practice of the Partnership that the employee reasonably believes is in violation of a law, or a rule, or regulation mandated pursuant to law or is in violation of a clear mandate or public policy concerning health, safety, welfare, or protection of the environment.  
ARTICLE XIV - INDEMNIFICATION

 

12.01
Every member of the Board of Directors, officer or employee of the Corporation  may be indemnified by the corporation against all expenses and liabilities, including counsel fees, reasonably incurred or imposed upon such members of the Board, officer or employee in connection with any threatened, pending, or completed action, suit or proceeding to which she/he may become involved by reason of her/his being or having been a member of the Board, officer, or employee of the corporation, or any settlement thereof, unless adjudged therein to be liable for  negligence or misconduct in the performance of her/his duties. Provided, however, that in the event of a settlement the indemnification herein shall apply only when the Board approves such settlement and reimbursement as being in the best interest of the corporation.  The foregoing right of indemnification shall be in addition and not exclusive of all other rights which such member of the Board, officer or employee is entitled.

Article XIII – GENERAL PROVISIONS

13.01
Dissolution - In the event of the dissolution or liquidation of the Partnership, any assets then remaining will be distributed among other organizations whose purposes are consistent with those of the Partnership (see Article III) determined by the Board of Directors.  Such distribution shall be consistent with Internal Revenue Service requirements.

13.02
Books and Records - Correct books of account of the activities and transactions of the Corporation shall be kept at the office of the Corporation.  These shall include a minute book, which shall contain a copy of the Certificate of Incorporation, a copy of these Bylaws, and all minutes of meetings of the Board of Directors.  
13.03
Parliamentary Procedure - The current edition of Robert’s Rules of Order shall be the final source of authority in all questions of parliamentary procedure when such rules are not consistent with the Charter of By-Laws of the Partnership.

13.04
Amendment - These by-laws may be amended, altered or repealed and new by-laws adopted only by a 2/3 majority of Directors in office at any regular or special meeting, provided that proposed changes to the bylaws have been published and distributed to the Board at least thirty (30) days prior to voting.  No such action shall be taken if it would in any way adversely affect the Partnership’s qualification under the Internal Revenue Code of 1986, or any successor.  

Adopted as amended this twenty-eighth day of January, 2011 by the Board of Directors.

Signed: _________________________


Secretary

Juniata Clean Water Partnership

Whistleblower Policy

Board resolution: The board of directors approves the inclusion of the following statement in the Employee Handbook, and directs the Chief Executive Officer (President) to ensure that it is given to and acknowledged by all employees.  In addition, the Chief Executive Officer (President) will ensure that whistleblower protection notification is posted in the workplace as required by state law.

Policy: If any employee reasonably believes that some policy, practice, or activity of the Juniata Clean Water Partnership is in violation of law, a written complaint may be filed by that employee with the Chief Executive Officer (President).
It is the intent of the Juniata Clean Water Partnership to adhere to all laws and regulations that apply to the organization, and the underlying purpose of this Policy is to support the organization’s goal of legal compliance.  The support of all employees is necessary to achieving compliance with various laws and regulations.  An employee is protected from retaliation only if the employee brings the alleged unlawful activity, policy, or practice to the attention of the Board of Director’s of the Juniata Clean Water Partnership and provides the Board of Directors with a reasonable opportunity to investigate and correct the alleged unlawful activity.  The protection described below is only available to employees that comply with this requirement. 
Juniata Clean Water Partnership will not retaliate against an employee who, in good faith, has made a protest or raised a complaint against some practice of Juniata Clean Water Partnership, or another individual or entity with whom Juniata Clean Water Partnership had a business relationship, on the basis of a reasonable belief that the practice is in violation of law or a clear mandate of public policy.

Juniata Clean water Partnership will not retaliate against an employee who discloses or threatens to disclose to a supervisor or a public body any activity, policy, or practice of Juniata Clean Water Partnership that the employee reasonably believes is in violation of a law, or rule, or regulation mandated pursuant to law or is in violation of a clear mandate or public policy concerning health, safety, welfare, or protection of the environment.
My signature below indicates my receipt and understanding of this policy.  I also verify that I have been provided with an opportunity to ask questions abut the policy.

_______________________________________

Employee signature and Date

Juniata Clean Water Partnership
Conflict of Interest Policy

Article I

Purpose

The purpose of the conflict of interest policy is to protect this tax-exempt organization’s interest when it is contemplating entering into a transaction or arrangement that might benefit the private interest of an officer or director of the Organization or might result in a possible excess benefit transaction. This policy is intended to supplement but not replace any applicable state and federal laws governing conflict of interest applicable to nonprofit and charitable organizations. 

Article II

Definitions

1. Interested Person

Any director, principal officer, or member of a committee with governing board delegated powers, who has a direct or indirect financial interest, as defined below, is an interested person.

2. Financial Interest

A person has a financial interest if the person has, directly or indirectly, through business, investment, or family:

a. An ownership or investment interest in any entity with which the Organization has a transaction or arrangement,

b. A compensation arrangement with the Organization or with any entity or individual with which the Organization has a transaction or arrangement, or 

c. A potential ownership or investment interest in, or compensation arrangement with, any entity or individual with which the Organization is negotiating a transaction or arrangement. Compensation includes direct and indirect remuneration as well as gifts or favors that are not insubstantial. A financial interest is not necessarily a conflict of interest. Under Article III, Section 2, a person who has a financial interest may have a conflict of interest only if the appropriate governing board or committee decides that a conflict of interest exists. 

Article III

Procedures

1. Duty to Disclose

In connection with any actual or possible conflict of interest, an interested person must disclose the existence of the financial interest and be given the opportunity to disclose all material facts to the directors and members of committees with governing board delegated powers considering the proposed transaction or arrangement.

2. Determining Whether a Conflict of Interest Exists

After disclosure of the financial interest and all material facts, and after any discussion with the interested person, he/she shall leave the governing board or committee meeting while the determination of a conflict of interest is discussed and voted upon. The remaining board or committee members shall decide if a conflict of interest exists.

3. Procedures for Addressing the Conflict of Interest

a. An interested person may make a presentation at the governing board or committee meeting, but after the presentation, he/she shall leave the meeting during the discussion of, and the vote on, the transaction or arrangement involving the possible conflict of interest.

b. The chairperson of the governing board or committee shall, if appropriate, appoint a disinterested person or committee to investigate alternatives to the proposed transaction or arrangement.

c. After exercising due diligence, the governing board or committee shall determine whether the Organization can obtain with reasonable efforts a more advantageous transaction or arrangement from a person or entity that would not give rise to a conflict of interest.

d. If a more advantageous transaction or arrangement is not reasonably possible under circumstances not producing a conflict of interest, the governing board or committee shall determine by a majority vote of the disinterested directors whether the transaction or arrangement is in the Organization’s best interest, for its own benefit, and whether it is fair and reasonable. In conformity with the above determination it shall make its decision as to whether to enter into the transaction or arrangement.

4. Violations of the Conflicts of Interest Policy

a. If the governing board or committee has reasonable cause to believe a member has failed to disclose actual or possible conflicts of interest, it shall inform the member of the basis for such belief and afford the member an opportunity to explain the alleged failure to disclose.

b. If, after hearing the member’s response and after making further investigation as warranted by the circumstances, the governing board or committee determines the member has failed to disclose an actual or possible conflict of interest, it shall take appropriate disciplinary and corrective action. 

Article IV

Records of Proceedings

The minutes of the governing board and all committees with board delegated powers shall contain:

a. The names of the persons who disclosed or otherwise were found to have a financial interest in connection with an actual or possible conflict of interest, the nature of the financial interest, any action taken to determine whether a conflict of interest was present, and the governing board’s or committee’s decision as to whether a conflict of interest in fact existed.

b. The names of the persons who were present for discussions and votes relating to the transaction or arrangement, the content of the discussion, including any alternatives to the proposed transaction or arrangement, and a record of any votes taken in connection with the proceedings. 

Article V

Compensation

a. A voting member of the governing board who receives compensation, directly or indirectly, from the Organization for services is precluded from voting on matters pertaining to that member’s compensation.

b. A voting member of any committee whose jurisdiction includes compensation matters and who receives compensation, directly or indirectly, from the Organization for services is precluded from voting on matters pertaining to that member’s compensation.

c. No voting member of the governing board or any committee whose jurisdiction includes compensation matters and who receives compensation, directly or indirectly, from the Organization, either individually or collectively, is prohibited from providing information to any committee regarding compensation.

Article VI

Annual Statements

Each director, principal officer and member of a committee with governing board delegated powers shall annually sign a statement which affirms such person:

a. Has received a copy of the conflicts of interest policy,

b. Has read and understands the policy,

c. Has agreed to comply with the policy, and

d. Understands the Organization is charitable and in order to maintain its federal tax exemption it must engage primarily in activities which accomplish one or more of its tax-exempt purposes. 

Article VII

Periodic Reviews

To ensure the Organization operates in a manner consistent with charitable purposes and does not engage in activities that could jeopardize its tax-exempt status, periodic reviews shall be conducted. The periodic reviews shall, at a minimum, include the following subjects:

a. Whether compensation arrangements and benefits are reasonable, based on competent survey information, and the result of arm’s length bargaining.

b. Whether partnerships, joint ventures, and arrangements with management organizations conform to the Organization’s written policies, are properly recorded, reflect reasonable investment or payments for goods and services, further charitable purposes and do not result in inurement, impermissible private benefit or in an excess benefit transaction. 

Article VIII

Use of Outside Experts

When conducting the periodic reviews as provided for in Article VII, the Organization may, but need not, use outside advisors. If outside experts are used, their use shall not relieve the governing board of its responsibility for ensuring periodic reviews are conducted.

Adopted by Juniata Clean Water Partnership, Inc. this 28th day of January, 2011
Signature: ________________________________________________ Date: _____________________

	ATTEST:
	JUNIATA CLEAN WATER PARTNERSHIP, INC.

	
	

	_________________________________
	__________________________________

	Secretary
	Chairman
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