Meeting: Board of Managers

MINNEHAHA CREEK Meeting date: 2/27/2025
WATERSHED DISTRICT Agenda Item #: 8.1
QUALITY OF WATER, QUALITY OF LIFE Item type: Board Update
Title: MN Watersheds Special Meeting Notice
Prepared by: Name: Becky Christopher

Phone: 952.641.4512
bchristopher@minnehahacreek.org

Purpose:

At the February 27, 2025, Board meeting, the Minnehaha Creek Watershed District (MCWD) Board of Managers will
review the MN Watersheds special meeting notice and packet and appoint two delegates and one alternative to
represent the MCWD at the special meeting.

Summary:
The MN Watersheds special meeting will be held in Waite Park, Minnesota on Friday, March 21, 2025. The purpose of
this special meeting is:

1. To consider and act upon proposed changes to the Resolutions and Legislative Priorities process; and

2. To consider and act upon proposed Bylaws changes.

MCWD legal counsel and staff have reviewed the proposed changes to the resolution and legislative priorities process as
well as the bylaws and concurs with the changes.

Supporting Documents
MN Watersheds Special Meeting Packet



Minnesota Watersheds
Special Meeting
Friday, March 21, 2025
Park Event Center

500 Division Street
Waite Park, Minnesota 56387

Member Meeting Materials

Enclosed are the following items:

1. Notice of Special Meeting

2. Delegate Appointment Form

3. Special Meeting Agenda

4. Memo regarding proposed changes to the resolutions and legislative
priorities processes
Proposed Bylaws Changes

U

Please note that the Delegate Appointment Forms are REQUIRED. This is an in-
person meeting. For the special meeting to be held, a quorum of 43 delegates
MUST be present. Please return your Delegate Appointment Forms to Maddy Bohn
at mnwatershed@gmail.com at your earliest convenience.

This packet has been distributed to administrators and managers via email. No
paper copies of this packet will be sent via the U.S. Postal Service.

We are looking forward to seeing you at this
special meeting of the membership!

PLEASE BRING THIS INFORMATION PACKET WITH YOU TO THE SPECIAL MEETING.
EXTRA COPIES WILL NOT BE AVAILABLE ON SITE. THANK YOU!!

Minnesota Watersheds | 1005 Mainstreet | Hopkins, MN 55343 | 507-822-0921
www.mnwatersheds.com
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Minnesota Watersheds
2025 Special Meeting Notice

NOTICE IS HEREBY GIVEN that a Special Meeting of Minnesota Watersheds will be
held at Park Event Center, Waite Park, Minnesota beginning at 10:30 a.m. on Friday,
March 21, 2025 for the following purposes:

1. To consider and act upon proposed changes to the Resolutions and
Legislative Priorities processes; and
2. To consider and act upon proposed Bylaws changes.

Sincerely,

(e LIV

Wanda Holker
Secretary

Minnesota Watersheds | 1005 Mainstreet | Hopkins, MN 55343 | 507-822-0921
www.mnwatersheds.com
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Minnesota Watersheds
2025 Delegate Appointment Form

The hereby certifies that it is
name of watershed organization

a watershed district or watershed management organization duly established and in
good standing pursuant to Minnesota Statutes 103B or 103D and is a member of
Minnesota Watersheds for the year 2025.

The hereby further certifies
name of watershed organization

the following individuals have been appointed as delegates, or as an alternate
delegate, all of whom are managers in good standing with their respective
watershed district or watershed management organization.

Delegate #1:

Delegate #2:

Alternate:

Authorized by:

Signature Date

Title

** Please return this form to mnwatershed @gmail.com at your earliest convenience. **

Minnesota Watersheds | 1005 Mainstreet | Hopkins, MN 55343 | 507-822-0921
www.mnwatersheds.com
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SPECIAL MEETING
Friday, March 21, 2025 | 10:30 a.m.
Park Event Center
500 Division Street
Waite Park, MN

AGENDA

GENERAL BUSINESS
10:30 a.m. Call to Order
10:31 a.m. Approval of Agenda (Action)

10:32 a.m. Overview of the Proposed Resolutions and Legislative Priorities Processes —
Louis Smith

ACTION ITEMS
11:00 a.m. BYLAWS HEARING - Brad Kramer

WORKSHOP

11:30 a.m. LATEST DEVELOPMENTS IN OPEN MEETING LAW AND DATA PRACTICES - Louis
Smith

1:00 p.m. ADJOURNMENT

Lunch will be provided.

Minnesota Watersheds | 1005 Mainstreet | Hopkins, MN 55343 | mnwatersheds.com
For more information, contact Jan Voit, jvoit@mnwatersheds.com | 507-822-0921



TO: Minnesota Watersheds Board of Directors

FROM: Jan Voit, Executive Director
Louis Smith, Counsel

DATE: January 30, 2025

RE: Possible Changes to Minnesota Watersheds Resolutions Process

Introduction and Summary

As Minnesota Watersheds (MW) continues to evolve with its approach to impacting state policy and
legislation, we have reviewed our current process and prepared recommendations of possible changes.
This memorandum notes current challenges with the process and identifies ways to engage MW
membership earlier in the calendar year in order for MW members, staff, and lobbyists to be more
prepared for each legislative session. The proposed changes reflect input from the meeting of the
combined Resolutions and Legislative Committees on January 16. Proposed amendments to the MW
Bylaws and Manual of Policies and Procedures that reflect these possible changes are attached to this
memo.

Current Process

MW has followed the same process to consider policy resolutions for decades. On or about October 1 of
each year, member watershed organizations submit proposed resolutions for consideration. A
Resolutions Committee meets to review each proposed resolution and make recommendations. These
recommendations are reviewed by the MW Board of Directors and are distributed to the membership
by the October 31 deadline identified in the bylaws. The MW membership votes on adoption of the
proposed resolutions at its annual meeting.

In recent years, MW has also developed a Legislative Platform with the assistance of the Minnesota
Association of Watershed Administrators (MAWA). The Legislative Platform is a general policy document
that describes MW’s position on key water resources policy issues and is reviewed and approved by the
MW membership at its annual meeting.

MW has a Legislative Committee, with entirely different membership from the Resolutions Committee,
which is charged with providing recommendations to the MW Board, staff, and lobbyists on legislative

priorities. These priorities are informed by the resolutions adopted by the MW membership.

Issues with Current Process

Our discussions have identified the following issues with the current process:

1. Timing: It would greatly assist planning for the legislative session to identify policy priorities
earlier in the year;

2. Duplication: It would make sense to integrate the work of the Resolutions and Legislative
Committees into a single committee to provide a more coherent approach to policy
development and legislative planning; and

3. Engagement: MW seeks to promote broad engagement in this policy process among its
members.



Potential Process Changes

1. Timing
a.

Move the resolutions process earlier so that proposed resolutions are submitted by
member watershed organizations by June 1.

Distribute all resolutions received quickly back to members to provide an opportunity
for members to send comments to the Committee within 10 days.

Committee review of proposed resolutions would be completed by July 1.

Convene a separate one-day meeting of MW delegates on or about August 1 for
purposes of deliberating and acting on proposed resolutions.

i. Convene this meeting in a central location such as St. Cloud; allowing for
members to arrive in the evening for a reception and then conduct the business
meeting on resolutions the following day. Allow for hybrid remote electronic
participation in this meeting.

ii. MAWA and the Committee would also bring recommendations on an updated
Legislative Platform for the members’ consideration at the August 1 meeting.

iii. The Summer Tour in late June is not ideal for addressing resolutions because the
schedule is already packed, and the focus is on learning about watershed work
in the field. It could be better to add one more meeting for focus on resolutions.

iv. Adding one more MW member meeting to the calendar will have budget and
staffing implications to be considered.

The Legislative Committee (consolidated Resolutions & Legislative Committee, see
below) could meet in mid-November after elections and develop recommended
legislative priorities.

The annual conference in December can be a time for members to review and approve
legislative priorities.

i. There may be a natural temptation to propose additional resolutions in
December; the Bylaws could allow for such consideration, requiring
recommendation by the Board of Directors and a super-majority vote for
approval.

2. Committee Consolidation

a.

Combine the Resolutions Committee and the Legislative Committee into a single
committee that reviews proposed resolutions, recommends updates to the legislative
platform and recommends legislative priorities.

Assure that this committee has broad membership and strong leadership.

Promote continuity in policy development and in setting legislative priorities through
this arrangement.

3. Engagement

a.

While the MW Board will be involved throughout the process, MW members/delegates
will have a new role in approving the legislative priorities at the December annual
meeting.

The new process will provide more transparency and engagement opportunities for
members, including an initial 10 day early review of all resolutions, and promote greater
involvement of members through a strengthened and consolidated committee.

The Bylaws would continue to provide that the Board could reserve authority during the
Legislative Session to adjust priorities if circumstances warrant.



Comparative Timelines

The following table illustrates the resolutions, platform, and legislative priorities process as
currently constituted and as proposed:

CURRENT PROCESS PROPOSED PROCESS
August 1 Notice/solicitation of April 1
resolutions
October 1 Deadline for submission of | June1
resolutions
October 31 Resolutions reviewed by July 1
Committee and Board;
packet distributed with
recommendations
December 1 Members meeting to August 1

consider resolutions and
legislative platform

January 1 (by Legislative
Committee)

Adoption of MW legislative
priorities

December 1 (by members)




BYLAWS
MINNESOTA ASSOCIATION OF WATERSHED DISTRICTS, INC.

Doing business as Minnesota Watersheds

St. Paul, Minnesota

ARTICLE I.
Offices and Corporate Seal

1.1 Official Name. The official name of the corporation is the Minnesota Association of Watershed
Districts, Inc., which conducts business under the registered assumed name of, and is hereinafter
referred to as, Minnesota Watersheds.

1.2 Purpose. The purpose of Minnesota Watersheds is to provide educational opportunities, access to
information resources, interface with other agencies, facilitate tours, meetings, and lobby on behalf
of members. Additionally, Minnesota Watersheds will facilitate the exchange of information to help
members better comply with governmental regulations and laws while offering an informed interface
with the community or communities being served. Minnesota Watersheds will work to secure the
capacity of its members to implement their statutory powers and purposes.

1.3 Organized. The corporation is organized as a 501(c)(4) organization. Notwithstanding any provision
of the Articles of Incorporation or Bylaws which may be interpreted to the contrary, Minnesota
Watersheds shall not authorize or undertake any actions which jeopardize its status as a 501(c)(4)
organization.

1.4 Office. The registered office of the corporation shall be designated by the Board of Directors.
1.5 Corporate Seal. The corporation shall have no corporate seal.
1.6 Manual of Policy and Procedures. The Board of Directors has established a management document

identified as the Manual of Policy and Procedures to support the orderly and timely details of regular
operation. It may be revised at any time by a majority vote of the Board of Directors.

ARTICLE Il
Membership

2.1 Membership. Each dues-paying watershed district or watershed management organization duly
established and in good standing pursuant to Minnesota Statutes, Chapter 103B or 103D, shall be
entitled to membership in this corporation.

2.2 Delegates. Alternates. When a watershed district or watershed management organization becomes a
member of this corporation, it shall designate from among its board members two delegates to
represent it in this corporation. In addition, each member may designate alternate delegates to
represent such member in the absence of any originally designated delegate. Thereafter, each
member shall annually designate its delegates and alternate delegates so long as it remains a
member in good standing of this corporation.

Minnesota Watersheds Bylaws — Draft — February 19, 2025 1|pPage



2.3 Termination of Membership. Any member that has failed to pay its dues is not in good standing and
shall be stricken from the membership roll.

2.4 Resignation of Member. Any member may withdraw from this corporation effective immediately by
notifying the secretary in writing. Regardless of the date of termination, there shall be no refund of
the annual dues paid by the member.

ARTICLE Il
Meetings of Membership

3.1 Annual Business Meeting. An annual meeting of this corporation shall be held to transact such
business as shall properly come before them. Notice of the time and place of such annual meeting
shall be mailed, either physically or electronically, by the secretary to all members at least thirty (30)
days in advance thereof.

3.2 Annual Meeting on Resolutions and Petitions. An annual meeting of members of the corporation
shall be held for the purpose of considering resolutions and petitions as set forth in Article IX. Notice
of the time and place of such meeting shall be mailed, either physically or electronically, by the
secretary with the assistance of the executive director to all members at least thirty (30) days in
advance thereof. Delegates may participate and vote in such meetings by telephone or other
electronic means approved by the Board in the Manual of Policy and Procedures, and determination
of quorum and voting shall be as provided in sections 3.4 and 3.5.

3-23.3 Special Meeting. Special meetings of the members of the corporation shall be called by the president
upon request of a majority of directors of the Board of Directors or upon the written request of one-
third of the members of the corporation in good standing. This request shall be in writing addressed
to the president or the secretary of the corporation. Within thirty days of receipt of said request, the
Board of Directors shall mail (either physically or electronically) notice of said special meeting to all
members. This notice shall state the objective of the meeting and the subjects to be considered.

3.4 Quorum for Meetings.
a. Annual Business Meeting. Each dues-paying watershed district or watershed management
organization may appoint up to two delegates. A quorum consists of the majority of the delegates
registered at the annual conference and in attendance irrespective of whether some have
departed. Once a quorum has been established there shall be no further question as to the
quorum.
b. Annual Meeting on Resolutions and Petitions, Special Meetings. A quorum for the Annual
Meeting on Resolutions and Petitions or Special Meetings consists of at least one delegate from
each of fifty percent plus one of the member watershed organizations, and must include at least
one delegate from each of the three regions described in Article IV.

3-33.5 Voting. Any action taken by the members shall be by majority vote of the delegates present unless
otherwise specifically provided by these Bylaws. Each member shall be entitled to one (1) vote for
each delegate present.

ARTICLE IV.
Board of Directors

4.1 General Powers. The business activities of the corporation shall be directed and managed by the
Board of Directors. The Board of Directors shall be authorized to pay officers and directors of the
corporation per diem allowances and expenses as may from time to time be submitted to the Board
of Directors, and such other expenses as may from time to time be necessary for the furtherance of
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the corporation’s business, consistent with the rate and provisions of watershed board member per
diem allowances and expense reimbursement provided in state law. The Board of Directors is
authorized to hire and/or contract for services needed.

4.2 Directors to be Elected by Regions. For the purpose of election of the Board of Directors, members
are grouped into three regions; three Directors shall be elected from each region, with staggered
three-year terms. Members from each region shall elect one director for a three-year term at the
annual business meeting of Minnesota Watersheds. No watershed district or watershed management
organization shall have more than one board member elected to be a Director on the Board of
Directors of the corporation. In the event of a vacancy on the Board of Directors, the Board of
Directors may appoint a member for the remaining term from a watershed district or watershed
management organization with an existing representative on the Board of Directors if there are no
other candidates from the region requesting appointment to the position. In the event a vacancy is
filled by the Board of Directors, such appointment shall be submitted to the regional caucus for
approval at the next regional caucus meeting. Regional caucuses shall elect a Chairman and
Recording Secretary report the election results to the Convention at a designated time. The member
watershed districts and watershed management organizations present at the Regional Caucus
meeting shall have full authority to elect a Chairman, Recording Secretary, and representatives to
the Board of Directors.

4.3 Regions. The Board of Directors may re-align the regions or the members contained therein, it being
the intent and purpose that each region contain the approximate same number of members. Any
watershed district or watershed management organization in Minnesota not presently a member of
this corporation, upon admission to membership, will be assigned to a region by the Board of
Directors. Regional membership shall be listed in the Manual of Policy and Procedures.

4.4 Number. Qualification, and Term of Office. The number of directors constituting the Board of
Directors shall be nine. Each director elected at the annual meeting shall be elected for a three-year
term. Directors shall be on the board of a watershed district or watershed management organization
that is a member in good standing of this corporation.

4.5 Vacancies. If there be a vacancy among the officers of the corporation or among the directors by
reason of death, resignation, termination of membership, or removal as provided by law, the Articles
of Incorporation, or these Bylaws, or otherwise or for non-excused absences for three consecutive
meetings, such vacancy shall be filled by the Board of Directors until the next Annual Meeting of
Minnesota Watersheds.

4.6 Removal of Directors. At a special meeting of the Board of Directors called solely for that reason, the
notice of which meeting shall have been given in writing to members of the Board of Directors at
least thirty days prior thereto and not more than fifty days prior thereto, a super majority of seven
members of the Board of Directors may remove one or more directors from their term of office
without cause.

4.7 Meetings. Actions. The Board of Directors shall hold the annual meeting of the Board of Directors
immediately after the annual meeting of the members of this corporation, and at such annual
meeting shall elect the officers as above provided. Regular meetings of the Board of Directors shall
be held at a time and place to be fixed by resolution or adopted by the majority of the Board of
Directors.

The majority of the Board of Directors shall constitute a quorum. Directors may participate and vote
in Board of Directors meetings by telephone or other electronic means approved by the Board in the
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Manual of Policy and Procedures.

Actions may be taken by a majority vote of those Directors present or participating by telephone or
other electronic means approved by the Board in the Manual of Policy and Procedures. The Secretary
of the Board of Directors, with the assistance of the executive director, shall give written or electronic
notice to each director at least seven calendar days in advance of any regular or special directors’
meeting. Special meetings may be called at the discretion of the President of the Board of Directors
or upon demand in writing to the Secretary by three (3) directors of the Board of Directors.

4.8 Conflicts of Interest. Members of the Board of Directors shall act at all times in the best interests of
the corporation. This means setting aside personal self-interest and performing their duties in
transacting the affairs of the corporation in such a manner that promotes public confidence and trust
in the integrity, objectivity, and impartiality of the Board. No Director shall directly or indirectly
receive any profit from his/her position as such, and Directors shall serve without remuneration
other than as provided in Section 4.1 of these Bylaws for the payment for reasonable expenses
incurred by them in the performance of their duties. The pecuniary interests of immediate family
members or close personal or business associates of a director are considered to also be the
pecuniary interest of the director.

4.9 Indemnification. All directors and officers of the corporation shall be indemnified against any and all
claims that may be brought against them as a result of action taken by them on behalf of the
corporation as provided for and subject to the requirements of Chapter 317A of Minnesota Statutes
as amended.

ARTICLE V.
Board Officers

5.1 OfficersandDuties. There shall be four officers of the Board of Directors, consisting of a President, Vice
President, Secretary, and Treasurer. All officers shall be directors of the corporation. Their terms and
duties are as follows:

5.2 President. The President shall serve a term of office of one year and may, upon re-election, succeed
himself/herself for two additional successive terms. The President shall have the following duties:

e Convene and preside over regularly scheduled and special meetings of the Board of Directors
and annual or special Minnesota Watersheds membership meetings.

e Have general powers and duties of supervision and management as directed by the Manual of
Policy and Procedures.

e Appoint such committees as he/she shall deem necessary with the advice and consent of the
Board of Directors.

5.3 Vice President. The Vice President shall serve a term of office of one year and may, upon re-election,
succeed himself/herself for two additional successive terms. The Vice President shall have the
following duties:

e Assume and perform the duties of the President in case of his/her absence or incapacity; and
shall chair committees on special subjects as designated by the President.

e Have general powers and duties of supervision and management as directed by the Manual of

Policy and Procedures.

5.4 Secretary. The Secretary shall serve a term of office of one year and may, upon re-election, succeed
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himself/herself for two additional successive terms.

The Secretary shall be responsible for preparing and keeping all records of board actions, including
overseeing the taking of minutes at all board meetings, sending out meeting announcements,
distributing copies of minutes and the agenda to each director, and assuring that corporate records
are maintained.

5.5 Treasurer. The Treasurer shall serve a term of office of one year and may, upon re-election, succeed
himself/herself for two additional successive terms.

The Treasurer shall Co-chair the finance committee, maintain account of all funds deposited and
disbursed, disburse corporate funds as designated by the Board of Directors, assist in the preparation
of the budget, collect membership dues, and make financial information available to board members
and the public.

ARTICLE VI.
Committees

6.1 Committees. Committee co-chairs shall be appointed by the Board of Directors. All committees shall
have co-chairs.

ARTICLE VII.
Fiscal Year, Dues and Annual Review of Financial Procedures

7.1 Fiscal Year. The fiscal year of the corporation shall end on September 30 each year.

7.2 Membership Dues. Dues will be determined annually by the Board of Directors as specified in the
Manual of Policy and Procedures.

7.3 Annual Dues. Annual dues shall be payable in January of each year. If a member’s dues are not paid
on or before April 30 of each year, such member’s name shall be stricken from the membership roll.
Reinstatement shall be upon such terms and conditions as prescribed by the Board of Directors.

The Board of Directors shall have the authority to suspend or defer dues of any newly organized
watershed district or watershed management organization that joins this association until such
member watershed district or watershed management organization is in actual receipt of its first
authorized fund. The Board shall send out the annual dues statement with payment directed to the
Minnesota Watersheds accounting firm. The Board of Directors may consider deferring, suspending,
or reducing dues to new members or on an individual case basis when an appeal is made by a
member because of hardship or funding problems.

7.4 Annual Review of Financial Procedures. The Board of Directors of this corporation shall provide for
an annual review of financial procedures of all its resources and expenditures. A full report of such
review and financial status shall be furnished at each annual meeting of the members. This review
will be conducted by an auditing firm selected by the Board of Directors with experience in the field
of government and water management. The review results shall be furnished to all members within
forty-five days after receipt thereof by the Treasurer.

ARTICLE VIII.
Employees
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8.1 Employees. At the discretion of and under the direction of the Board of Directors, Minnesota
Watersheds may choose to hire and administer various employees. Their positions and job
expectations shall be individually developed and included in the Manual of Policy and Procedures.

ARTICLE IX.
Resolutions and Petitions

9.1 Resolutions: The Co-Chairs of the Minnesota Watersheds Resolutions & and Legislative Committee
will send a request for resolutions, along with a form for submission, to the membership at least four
three-months prior to the Aannual MinnesetaWatersheds-membership-Mmeeting on Resolutions
and Petitions. Resolutions and their justification must be submitted to the Minnesota Watersheds
Resolutions &and Legislative Committee in the required format at least two months prior to the
Aannual Minnesota-Watersheds-membership-<meeting on Resolutions and Petitions for committee
review and recommendation. The committee will present these resolutions and their
recommendations to the Board of Directors and the Minnesota Watersheds membership atleast one
month prior to thestartefthe Aannual Minreseta-Watershedsmembership-Mmeeting on Resolutions
and Petitions. The Board of Directors may make additional recommendations on each proposed
resolution through its board meeting process. This same procedure will be used when policy issues
are to be considered at any special Minnesota Watersheds membership meeting. All resolutions
adopted at the Annual Meeting on Resolutions and Petitions shall be considered adopted by the
members. Any resolutions to be considered at the Annual Business Meeting must be recommended
by the board of directors and require a two-thirds majority vote of the members to be adopted.

9.2 Petitions: Any member or group of members may submit to the Board of Directors at any time a
petition requesting action, support for, rejection of, or additional information on any issue of
potential importance to the members. Such petitions require signed resolutions from at least 15
members before a special meeting of the membership will be convened.

ARTICLE X.
Chapters

10.1 Chapters. Members may form chapters to further the purposes stated in Article Il of the Articles of
Incorporation, to carry out policies of the Board of Directors, and to suggest policies for consideration
by the Board of Directors.

ARTICLE XI.
Rules of Order

11.1 Rules. When consistent with its Articles of Incorporation and these Bylaws, the current edition of
Robert’s Rules of Order Newly Revised shall provide guidance to the proceedings of this corporation.
For consistency in operation, a copy shall be available for consultation if requested at every
scheduled meeting of the Board of Directors and Membership meetings.

ARTICLE XII.
Amendments

12.1 Amendments. These Bylaws may be amended by a majority vote of the members of this corporation
only as provided below.

12.2 Annual Business Meeting. At the annual business meeting of the members of this corporation, the
Bylaws may be amended by the majority of the members present if there is a quorum at said annual

Minnesota Watersheds Bylaws — Draft — February 19, 2025 6|Page



meeting and due notice has been given to the membership of the changes 30 days in advance of the
meeting.

12.3 Special Meeting. These Bylaws may be amended by the members at a special meeting called for that
reason but only by a majority vote at a meeting where fifty percent plus one of the member watershed
organizations are presentefthe-entiremembership-efthecorporation, and only if there has been thirty
days’ written notice to all members of such special meeting. Such special meeting may be called upon
the request of one-third of the members of this corporation by notice in writing to the secretary or
president, which notice shall ask for said special meeting and shall state the proposed Bylaws
changes, and upon receipt of such request, the Secretary or President must send written, either by
mail or electronically, notice of the meeting to the members of this corporation within thirty days of
receipt of such request, which shall be not less than thirty days nor more than fifty days of the date
of the written notice.
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