COMMUNITY WATERSHED ALLIANCE 
 A Not for Profit Organization

RATIFIED BYLAWS
ARTICLE 1 – NAME, PURPOSE
Section 1:   The name of the organization shall be the Community 

                   Watershed Alliance (CWA).

Section 2:   The Community Watershed Alliance is a community- 

              based regional organization that promotes collaboration 

              and cooperation to advance research, education, and 

              policies for the sustainability of our  watershed.

Section 3:   CWA will facilitate cooperation and coordination 

                   among private landowners, governmental land managers; 

                   agencies having regulatory or technical assistance 

                   responsibilities; and other stakeholders with concerns 

             within the Benson Subwatershed in the Upper San Pedro 

             Basin.

Section 4:   The Community Watershed Alliance will:
                   a)   Identify economic, social, natural resource and    

    environmental issues relevant to the health of the 

    watershed
 b)  Assist in the process of data collection or scientific   

  studies to develop  information as needed
 c)   Identify, develop, submit and/or support proposed solutions at the 
  local, state, and federal level which address these issues.
ARTICLE II -  MEMBERSHIP
Section 1:  Application for Voting or Associate Membership is open to individuals, 
                  organizations, entities that meet one of the following criteria:


Section 2:  Voting Membership and Associate Memberships in the 
                  Community Watershed Alliance (CWA) are established by completing all of 

                   the following:
.                   a)    Completing contact information form  

b)  Signing Memorandum of Understanding/ Letter of Support

                    c)    Accepting the CWA By-laws

                    d)    Payment of membership fee/ or specifying in-kind support, as specified 

                           by CWA Policy
e)  Receipt of membership PIN number 
 Section 3:  A representative of an organization/agency may register for 

                   an individual vote if he or she meets the criteria in Section 1.

Section 4:  CWA Membership does not limit or affect the legal 

                  authorities or decision-making of any of the participants.

Section 5:  A CWA  member may resign at any time by a 

                  notice in writing to the Secretary of the CWA.

Section 6:  Membership Dues are due upon submittal of application. Nonpayment 
                   of dues will result in loss of voting privileges.

Section 7:  Membership will not be granted or denied based on factors such as (but 
                   not limited to) race, religion, sex, or political affiliation.
ARTICLE III - ORGANIZATIONAL STRUCTURE
Section 1:  Advisory Committee
                  a)   Members:  Voting and Associate Members
b) Purpose: The Advisory Committee will provide leadership and direction to CWA committees in order to meet the goals and objectives of the organization. The Advisory Committee shall serve as the primary decision-making committee.
                  c)   Duties: The Advisory Committee will fulfill the following duties:
1) Generate, adopt and implement proper and expedient measures to accomplish the objectives of the CWA
                  2)   Identify and issue resolutions regarding specific concerns

                        3)  Adopt and amend Bylaws for CWA.

      4)  Set dues and fees, if any, for Members and Associate Members

                  5)  Elect Officers of the organization

      6)  Form and disband standing or adhoc committees

                  7)  Implement partnerships with various agencies and organizations 

                  8)  Establish policies for CWA

Section 2:  Steering Committee 
                a)  Members
1) Executive Director

2) Advisory Committee Chairperson
3) Secretary

4) Treasurer

5) 3 Elected Members at Large

b) Purpose:  to review and coordinate CWA activities, to research and assist 
      the Advisory Committee in developing and implementing the  

     organization’s goals and  objectives. 
c) Duties:

1) Meet with the Advisory Committee, following their direction on meeting the goals of the organization.

2) Review new information that may develop on water issues and potential solutions, and assist the Organization in periodically updating their plan of action.

3) Develop annual working plans for recommendation to the Advisory Committee.

4) Develop strategies to implement the approved working plan, working with the Advisory Committee and Admin Committee to coordinate and fund the implementation strategies.

5) Develop and implement strategies to ensure the public and legislative leaders are well informed on the activities of the organization and understand what resources and/or legislative actions are needed to develop and implement an effective work plan for a sustainable watershed.

6) Perform such other duties as may be requested by the Advisory Committee.

7) Prepare the initial draft of the Bylaws, and Memorandum of Understanding

                    d)  Organizational Structure: The committee will elect a chair to 

                          conduct its meetings and may establish and elect such other officers 

                          as may be necessary to conduct its business.
Section 3:   Administrative Committee
                   a)   Members
1) Fiscal Agent(s)  

2) Treasurer

3) Secretary

4) Steering Committee Rep

5) 1 Member at Large from Steering Committee

                        6)   Executive Director
                        7)   Advisory Council Chairman 
               b)  Purpose: The Administrative Committee is established by the CWA to 

                        perform administrative functions, particularly with regard to financial and 

                        contractual matters, and record management.

                  c)   Duties:  
                        1)  Develop and implement a 5-year Financial Plan and its annual  

                             amendment  to finance the activities of the CWA. 

                        2)  Facilitate and secure funding to carry out the purposes and intent of the 
                            CWA.
                        3)  Prepare and approve the technical provisions of the contracts, work 
                plans and related documents needed to define the work to be   

                performed by consultants, contractors, or agencies that may be 
                required which includes  among other actions: authorizing 
                their hiring and dismissal, periodically  

                reviewing and  approving their performance and pay requests, and 
                providing  the final approval of the completed work and payment 
                thereof.  
           4)  Council Advisory Committee on administrative matters.
           5)  Perform such other duties as may be requested by the Advisory
Committee  to assist in the development

and implementation of the organization working plan.
                   d)   Organizational Structure: The committee will annually elect a 
                          chair to conduct its meetings and may establish and elect 
                          such other officers as may be necessary to conduct its business.

Section 4:  Technical Advisory Committee
                   a)  Members:

                        1)  Representatives from CWA Membership (Voting or Associate) with 
                             applicable expertise and “industrial” memory/organizational 

                             knowledge.
                        2)  Steering Committee Liaison

                        3)  Executive Director

                   b)  Purpose:  To recommend, review, and provide the scientific data to 

                        support the general mission of the CWA.
                   c)  Duties:

                        1)   Define the key technical issues that need additional research and or 

                              monitoring to support informed decision-making on the Middle San 

                              Pedro portion of the San Pedro Watershed.

                        2)   Assist in identifying and securing funding and other resources 

                               for technical studies.

                        3)   Provide a forum for sharing technical information and coordinating 

                               research related to the San Pedro Watershed.

                         4)   Interpret research and monitoring results to the Community 
                               Watershed Alliance and broader community.

           5)   Perform such other duties as may be requested by the Advisory

 Committee  to assist in the development

 and implementation of the organization working plan.
                     d)  Organizational Structure: The committee will annually elect a 

                          chair to conduct its meetings and may establish and elect 

                          such other officers as may be necessary to conduct its business.

                                            ARTICLE  IV - MEETINGS
Section 1:  The Advisory Committee shall meet regularly as determined by the 
                   Membership.
a) The Advisory Committee shall use  “Robert Rules of Order, Revised” as 
its procedural rules, except where “Roberts Rules” contradict these 

                         Bylaws, in which case the Bylaw procedures shall prevail. 

                   b)  The Advisory Committee  will allow input from all people in attendance 
                         including guests and visitors.
                   c)   A quorum for the Advisory Committee will be achieved by a minimum of 

                         11 registered voting members in addition to four elected CWA 

                         officials. 
                   d)   Final Agendas will be posted a minimum of 24 hours prior to

                         a regular scheduled  meeting via email, 3 community post offices, 

                         and Benson City Hall.

  e)  All meetings will follow Arizona Open Meeting Guidelines.  Minutes      

       will be recorded and available upon request. 

Section 2:  Steering Committee – will meet regularly and as needed. Work progress will 
                  be reported at next scheduled Advisory Committee meeting.  All meetings and 
                  discussions are open.  Quorum is a simple majority.
Section 3:  Administrative  Committee – will meet as needed.  Work progress will be 
                  reported at next scheduled Advisory Committee meeting. All meetings and 
                 discussions are open.  Quorum  is simple majority.
Section 4:  Tech Committee – will meet as needed. Work progress will be reported at 
                  next scheduled Advisory Committee meeting. All meetings and discussions 
                  are open.  
Section 5:  Special and or emergency meetings may be called as needed by the Standing 
                  Committees.  Notifications of such meetings shall be emailed to Committee  
                  members a  minimum of 24 hours before the requested scheduled date.  
                  Such notice shall state the reasons that such meeting has been called, the 
                  business to be  transacted at such meeting and by whom it was called.  No 
                  other business but that specified in the notice may be transacted at such 
                  special meeting.
Section 6:  Annual Meeting of the Advisory Committee will be held in 
                  January.  Business will include:
                  a)  Review past year
                  b) Committee Chairperson Reports
                  c) Review and revise objectives and work plan as needed for the coming year                       
      d) Election of Steering and Administrative Committee Members for coming 
                      year


ARTICLE V – ADVISORY COMMITTEE VOTING
Section 1:  General Voting Members are eligible to vote upon meeting the criteria 
            specified  in  Article II, Section 2 . 

Section 2:  Group or organization representatives may cast 2 votes – 1 for the group or 
                  organization , and 1 as an individual if he/she has met the above criteria.

Section 3:  Individual making motion may elect to use historically recorded process 

                  rather than Roberts Rules of Order.  Historical process is as follows:
                  a)  Concept Motion is made.  Brainstorming/ discussion occurs to shape  

                       motion until which time the Individual making the motion states that

                       the language is ready for vote.

                  b) The motion is seconded, a final request for discussion, then call to vote.

Section 4:  Motions will be passed with simple majority vote of those registered 
                   voting members in attendance for all matters except Position
                   Statements, ByLaw  and MOU amendments.  
                  a)  Bylaw  and MOU amendments  will require 2/3 majority vote of  
                       registered voting members in attendance following notification 
                       procedure specified in Article 11 Section 1. 
                  b)  Position Statements – See Article X 
Section 5:  Proxy and  Absentee Voting will be initiated and procedure specified by 

                  policy developed by general membership.
ARTICLE VI – OFFICERS
Section 1:  There shall be an Executive Director, Chairman, Secretary, 

                  Treasurer, and  3 Members at Large, all elected from the Voting 
                  Membership to serve one year terms.  Acting Officers at the time of the 
                  adoption of the Bylaws shall serve until the election of Officers at the 
                  first annual meeting.
Section 2:  Officer Eligibility:

                 a)  Is a Voting Member in good standing.
                 b) Has attended a minimum of two out of the previous three regular
                     Advisory Committee Meetings.
Section 2:  Fiscal Agent (s) is / are recommended by the Administrative Committee  
                   and approved by the General Voting Membership.

Section 3:  Vacancies in the Steering and Administrative Committees are filled by a 

                   vote of the majority of the remaining Committee members for the 

                   balance of the year.

Section 4: The Advisory Chairperson shall
a) preside over all meetings of the Advisory Committee
                  b)  serve as a member of the Steering and Administrative Committees.
                  c)  assist the Executive Director to prepare meeting Agendas  
                  d)  team with the Executive Director as public 

                       contacts for the organization. 

e)  has the authority to implement and sign such papers, checks on behalf 
      of the CWA as may be required by action of the 
      Advisory Committee and other Standing Committees. 
 f)  presents at the annual meeting of the organization an 
                        annual report and evaluation of the work of the organization
                   g)  perform other responsibilities assigned by the Advisory Committee.

Section 5: The Executive Director shall have the day-to-day responsibility for the 

                  administration of CWA. 

a)  He/She will see that all books, reports, and certificates required by law are   

      properly kept or filed.  
b)  Shall be one of the officers who has the authority to implement and 
      sign such papers on behalf of the CWA as may be required by action 
      of the Advisory Committee and other Standing Committees.  
c)   Shall be a voting member of the Steering Committee and Admin. 

                         Committee; except on matters of salary or payment to the Executive 

     Director. 
d)  He/she may be a member of all committees and will receive progress  

      reports, summaries,  or minutes from all committee chairs.
e)  He/she shall be a continuing liaison with media, all local, county, state,  

     federal agencies and organizations in a position to further the CWA 
     Objectives.

f)   He/she shall seek funding through grants, gifts, and endowments, loans   

     and other means  to further the CWA’s objectives.

g)  He/she will post regular meeting agendas and email notices to Members 
     and Associate Members at least 24 hours prior.  

h) He/she may perform other duties as needed, and delegated by the Advisory 
    Committee.
Section 6:   The Secretary is a member of the Steering and Administrative 

                    Committees.  He/She records Actions of the Advisory Committee, 

                    Steering Committee, and Administrative Committees. The 

                    Secretary shall be responsible for assisting the Executive Director 
                    with developing and maintaining  records.
Section 7:   The Treasurer is a member of the Administrative Committee and 
                    the Steering Committee. He/She shall

a)  keep full and accurate accounts of receipts and 
       disbursements of monies belonging to the CWA in books belonging 
       to the organization. 

b)  maintain bank accounts for purposes of holding and disbursing   

       funds on behalf of the organization 
c)    be one of three officers who shall be authorized to sign 

       checks.  Two signatures will be required on all checks.         
  d)    provide an annual financial report. 
e)    ensure development of financial polices and  procedures. 
f)    keep and file financial reports required by law. Alternatively, the    

       Treasurer with approval of the Administration Committee, may    

       enlist the services of consultants/advisors.                    

Section 8:   An officer may be removed if he/she fails to 
                   perform his/her duties or has engaged in gross negligence or willful 
                   misconduct with respect to his/her duties as defined in these By-laws.           
                  The process is as follows:

                  a)  Upon receipt of a petition of 1/3 of the registered membership, or 

                       a complaint by 2/3 vote of the Steering Committee, an Item for the 
                       Selection of a Special Hearing Committee will be placed on the next 
                       regularly scheduled Advisory Committee Agenda.
                       1) The  Special Hearing Committee will be comprised of 2 voting                    

   members  from the Advisory Committee, 1 voting member from each 



   of the  Steering and Administrative Committees, and 1 Associate 
                           Member.
                     2)  This Committee will be formed to create and conduct a hearing 
                           process to which the officer in question is asked to attend.  The 
                           Special Hearing Committee Recommendation will be 
                           presented for deliberation and possible resolution at the following 
                           regularly scheduled Advisory Committee Meeting.  The party in 

                           question will be notified of the hearing by certified mail.

                           If the Party refuses to attend, “Decision of the Committee” will be 

                           final.
                  b)    Failure of an officer to attend  6 consecutive meetings will 

                         be considered an automatic resignation if no valid reason is provided.  
                        1) If valid reason, one of existing officers will keep absent 

                            officer abreast of business items for no more than 7 consecutive 

                            absences before automatic resignation.
                                                ARTICLE VII – MINUTES

Section 1:   Minutes will be recorded at all Standing Committee meetings and available 

                   upon request.  

Section 2:   The Secretary shall record all Committee Actions and will assist the 

                    Executive Director in preparing summary reports of the meetings.
                                          









       


ARTICLE VIII  - DUES
Section 1:  CWA operates on a calendar year, January 1 through December 31.

Section 2:   Membership dues shall provide the principal funds to support the 

                    activities of the CWA.  Renewals shall be paid to the Treasurer and 

                    are due by January 15th.    In-kind support letters shall be reviewed 
                    annually.

Section 3:   The regular assessment of dues shall be established by the 
                    Advisory Committee.
Section 4:    Dues shall be remitted on submittal of application and 

                    are considered to be a condition of admission. Payment of Dues does not 

                    automatically activate Voting Privileges.  See Article II Section 1 and 2.
Section 5:    In the event a member resigns from CWA, no 

                     balance of dues paid shall be returned.
                                      ARTICLE IX – HOLD HARMLESS
Section 1:   Members and those serving as Officers shall not be 
                  personally liable for any compensatory, punitive or other 
                  monetary damages arising as a result of any decision, act, 
                  omission or other conduct by such person(s) which is based 
                  on a good faith intent to act within the scope of the Bylaws.
Section 2:  The organization shall have the power to purchase and maintain insurance 
     
      on behalf of any person who is or was a director, officer, employee, or 


      volunteer of the organization or as is  mandated by being a grant recipient 

                  against any liability asserted against such person, of such person, and 

                  incurred by such person in any such capacity or arising out of such 
 
     
                  person’s status as such, whether or not the organization would have the 
 
      power to indemnify such person against such liability under this article.
                       ARTICLE X – ENDORSEMENT OF POSITION
Section 1:  While the Members of the CWA generally agree on the Purposes and 
                   Goals set forth in the MOU, all members may not agree on every specific 
                   issue.  Accordingly, the CWA shall not take a political position, thereby 

                   making a  public statement, or taking relevant action  without first giving 
                   notice to each Member in writing of the specific political position, 
                   statement, or action contemplated.  Each Member shall advise the CWA 
                   in writing within 15  days of receiving the notice whether it consents to 
                   the position, statement or action.  If all members of the Advisory  

                   Committee consent, the CWA may 
                   take the political position, issuing the statement, or take the supportive 

                   action.  If two-thirds (2/3) of the Advisory Committee agree, the CWA 
                   may take the political position, issue said statement, or take the 
                   supportive action, but shall expressly identify the 
                   Members on whose behalf it is doing so.  A Member not responding 
                   within the required time shall be deemed to have consented.
Section 2:  No Member shall take a position, issue a public statement, or take 
                  action  purportedly on behalf of the CWA without the consent of CWA 
                  as provided above.  No position taken, statement issued, or action 
                  taken by a Member individually shall be deemed to have been taken or 
                  issued by the CWA.
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ARTICLE XI - AMENDMENT

These By-laws and associated Memorandum of Understanding may
only be amended, altered, or replaced by 2/3 majority

vote of those present at the regular Advisory Committee Meeting
designated in (b) following. The process is as follows:

a) Any member may propose an amendment to the By-laws in
writing to the Steering Committee for placement on the agenda of
the next regular Advisory Committee meeting.

b) The proposed amendment shall be presented as a motion for
discussion only. Voting will be suspended to allow continued
discussion at the following meeting, with final vote occurring at the
third meeting after proposal (the designated Advisory Committee
Meeting).

Any amendments to the Bylaws and the Memorandum of

Understanding shall become effective immediately upon approval by
the Advisory Committee as recorded in minutes of the Advisory

Committee.

ARTICLE XII - RATIFICATION

The Ratification of these CWA Bylaws shall be effective upon a 2/3
majority vote of those present at regularly scheduled Advisory
Committee Meeting provided that the proposed Bylaws was an
Agenda item for discussion at least one meeting prior to the vote on
ratification.

These Bylaws shall become effective immediately upon approval
by the Advisory Committee as recorded in the minutes of the
Advisory Committee.

ARTICLE XIII - DISSOLUTION OF THE ORGANIZATION

Any assets, financial or real, owned by the Community Watershed
Alliance, shall be donated to a water-related non-profit
organization upon dissolution. Recommendations of the recipient
organization shall be made by the Steering Committee, subject to
the approval of the Advisory Committee.

By-laws with MOU approved by unanimous vote of the Advisory Group at its meeting of March 28%,

2006.

As CWA Secretary, I certify that the preceding Thirteen Articles are a true and accurate copy of the Bylaws

of the CWA asof ) 5~ 25 - 4.

) ) ﬂ ) 5 - - . /
Signed 7/ ,(Z,fzf'/{,(d %&/ Dated /7 i ot é’"ﬂé
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 VOTING MEMBERSHIP


(minimum 18 years of age)


Landowner within Benson subwatershed


Resident within Benson subwatershed


Land/water controller within Benson subwatershed -see gov. exclusion(Associate Membership) 


Designated representative  from non governmental   


       organizations or groups active in Benson subwatershed 


       which have   formal Bylaws or Articles of  


       Incorporation


Designated representative from 


              the City of Benson and Cochise 


              County government





ASSOCIATE MEMBERSHIP


                     Non -voting





State and Federal Agencies  with responsibilities in the Benson Subwatershed.





Technical Support / Advisory Agencies





      c.    Interested Parties
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