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BY-LAWS OF VENADO LAKES-ARGYLL WATER ASSOCIATION

AN ILLINOIS NOT-FOR-PROFIT CORPORATION

ARTICLE I
Section  1.
NAME:  The name of the Corporation is VENADO LAKES-ARGYLL WATER ASSOCIATION.

Section  2.
LOCATION:  The Corporation shall have and continuously maintain in this state, a registered office and registered agent whose office is identical with such registered office.

Section  3.
PURPOSES:  The purpose of the Corporation is to acquire, own, maintain, replace, operate and regulate a central water distribution system for the owners or occupants of VENADO LAKES, a subdivision in Tazewell County, Illinois, as appears on a plat thereof, recorded in Plat Book V at page 208, in the office of the Recorder of Deeds of Tazewell County, Illinois and HILLS OF ARGYLL, a subdivision in Tazewell County, Illinois, as appears on a plat thereof, recorded in Plat Book U, at page 235, in the office of the Recorder of Deeds, Tazewell County, Illinois, and such extensions thereof as developed from the outlots of subdivision, on a mutual and cooperative basis, together with the right to provide such water service for other homeowners associations; to acquire, own, use and maintain real estate in fee or by easements to carry out the foregoing purposes.

ARTICLE II

Section  1.
CLASSIFICATION OF MEMBERS:  The Corporation shall have one classification of members.  The designation of such classification and the qualifications of the members of such classification shall be as follows:


LOT OWNER/USER MEMBER:  A lot owner/user member shall consist of those owning a lot in either of the subdivisions referred to in Section 3 of Article I hereof and any extensions thereof, or resulting from the subdivision of any of the outlots therein provided that such lot owner is in fact a subscriber to, and a user of, the water services provided by this corporation.  A property owner shall automatically become a member upon his acquiring title to the property, and becoming a subscriber in the association.  In the event any such lot in either subdivision is being purchased under Agreement for Warranty Deed, said contract purchaser shall be deemed the lot owner/user member so long as he is not in default in the terms of the contract to purchase and is a subscriber of water services provided by this corporation.  If the contract seller advises the secretary of the corporation that said purchaser is in default, the title holder of said lot, or lots, shall be deemed the lot owner/user member until said seller advises the secretary that the purchaser has cured said default.  Membership rights shall transfer upon the sale or transfer of title of a lot, and the succeeding title holder shall automatically become the lot owner/user member with full vested interest and rights in the corporation.

Section  2.
CERTIFICATION OF MEMBERS:  Membership shall be certified at the first meeting of the Board of Directors following registration of ownership with the Secretary of the Association by the member-elect and the Secretary of the Association shall keep an accurate record of the names and addresses of the members.

Section  3.
VOTING RIGHTS:  All members of the Association shall be entitled to one vote each on all matters submitted to the vote of the members, except that only those members constructing a residence, or owning a lot on which a residence has been constructed shall have the right to vote on any matters pertaining to the ownership, operation, maintenance and regulation of the water system, including the establishment or approval of any charges for such water service.

Section   4.
TRANSFER OF MEMBERSHIP:  Membership in this Corporation is not transferable or assignable, except upon the sale of the member's premises in VENADO LAKES SUBDIVISION or HILLS OF ARGYLL SUBDIVISION.

ARTICLE III
Section  1.
ANNUAL MEETING:  An annual meeting of members hall be held on the second Tuesday in the month of August, in any given year, at 7:00 p.m., for the purpose of electing Directors and for the transaction of such other business as may come before the meeting.  If such day be a legal holiday, the meeting shall be held at the same hour on the next succeeding business day.  If the election of Directors shall not be held on the day designated herein for any annual meeting, or at any adjournment thereof, the Board of Directors shall cause the election to be held at a special meeting of the members called as soon thereafter as conveniently may be.

Section  2.
PLACE OF MEETING:  The Board of Directors may designate any place in Tazewell County, Illinois as the place of meeting for any annual meeting or for any special meeting called by the Board of Directors.  If no designation is made or if a special meeting be otherwise called, the place of meeting shall be the registered office of the corporation in the State of Illinois provided, however, that if all of the members shall meet at any time and place and consent to the holding of a meeting, such meeting shall be valid without call or notice, and at such meeting any corporation action may be taken.

Section  3.  
NOTICE OF MEETINGS:  Written or printed notice stating the place, day and hour of any meeting of members shall be delivered either personally or by mail to each member entitled to vote at such meeting not less than five or more than forty days before the date of such meeting, by or at the direction of the President or the Secretary or the officers of persons calling the meeting.  In case of special meeting, or when required by statute or by these by-laws, the purpose for which the meeting is called shall be stated in the notice.  If mailed, the notice of a meeting shall be deemed delivered when deposited in the United States mail addressed to the member at his address as it appears on the records of the corporation, with postage thereupon prepaid.

Section  4.
INFORMAL ACTION BY MEMBERS:  Any action to be taken at a meeting of the members of the corporation, or any other action which may be taken at a meeting of members, may be taken without a meeting if a consent in writing setting forth the action so taken shall be signed by all of the members entitled to vote with respect to the subject matter thereof.

Section  5.
QUORUM:  The presence at any meeting, in person or by proxy, of the holders of a majority of the votes of the entire membership shall constitute a quorum for the transaction of business.  The members present at a duly called or held meeting at which a quorum is present may continue to do business until adjournment notwithstanding the withdrawal of enough members to leave less than a quorum.


If any meeting, annual or special, cannot be held for lack of a quorum, the owners present either in person, or by proxy, may except as otherwise provided by law, adjourn the meeting to a time not less than forty-eight (48) hours nor more than thirty (30) days from the time the original meeting was called at which meeting the quorum requirement shall be reduced to presence, in person, or by proxy, of twenty-five percent (25%) of the votes of the entire membership.  In the absence of a quorum, no other business may be transacted at such meeting.

Section  6.
PROXIES:  Each member entitled to vote shall have the right to do so either in person or by an agent, or agents, authorized by a written proxy executed by such member or his duly authorized agent and filed with the Secretary of the Association; provided that no such proxy shall be valid after the expiration of eleven (11) months from the date of its execution unless the person executing it specifies therein the length of time for which such proxy is to continue in force, which in no event shall exceed seven (7) years from the date of its execution.  At no time shall any one member be allowed the voting power of more than five (5) proxies of other members for one meeting.  The exception is the Secretary to vote for as many absent member proxies as authorized to represent.

ARTICLE IV

BOARD OF DIRECTORS AND THEIR ELECTION

Section  1.
GENERAL POWERS:  The Board of Directors shall have authority over the affairs and funds of the association between annual meetings of the corporation with the limitation that the Board shall not modify any action taken at the annual meeting.  The Board shall have authority to adopt rules for the transaction of its business, provided such rules do not conflict with these by-laws.

Section  2.
NUMBER, TENURE, QUALIFICATIONS:  There shall be a Board of Directors composed of seven members elected at large who shall be elected for a term of one year, but may be nominated and re-elected for as many times as the members direct.  However, at no time, no less than three members from each subdivision shall be represented on the Board.  If, for any reason, any such annual meeting is not held, or the Directors are not elected thereat, the Directors may be elected at any special meeting of members held for that purpose.  All Directors shall hold office until their respective successors are elected.

Section  3.
REGULAR MEETINGS:  A regular annual meeting of the Board of Directors shall be held without other notice than this by-law immediately after, and at the same place as the annual meeting of members.  The Board of Directors may provide by a resolution the time and place for the holding of additional regular meetings of the Board without other notice than such resolution.

Section  4.
SPECIAL MEETINGS:  Special meetings of the Board of Directors may be called by or at the request of the President or any four Directors.  The person or persons authorized to call special meetings of the Board may fix any place as the place for holding any special meeting of the Board called by them.

Section  5.
NOTICE:  Notice of any special meeting of the Board of Directors shall be given at least seven days previous thereto by written notice delivered personally or sent by mail to each Director at his address as shown by the records of the Corporation.  If mailed, such notice shall be deemed to be delivered when deposited in the United States mail in a sealed envelope so addressed, with postage thereon prepaid.  Any Director may waive notice of any meeting.  The attendance of a Director at any meeting shall constitute waiver of notice of such meeting, except where a Director attends a meeting for the express purpose of objecting to the transaction of any business because the meeting is not lawfully called or convened.  The business to be transacted at, or the purpose of, any special meeting of the Board shall be specified in the notice or waiver of notice of such meeting.

Section  6.
QUORUM:  A majority of the Board of Directors shall constitute a quorum for the transaction of business at any meeting of the Board, provided that if less than a majority of the Directors present may adjourn the meeting from time to time without further notice.

Section  7.
MANNER OF ACTING:  The act of a majority of the Directors present at a meeting at which a quorum is present shall be the act of the Board of Directors, except where otherwise provided by law or by these by-laws.

Section  8.
VACANCIES:  Any vacancy occurring on the Board of Directors shall be filled by the Board of Directors.  The Director selected to fill a vacancy shall be in the office only for the unexpired term of his predecessor in office and also must be a member of the same subdivision as the Director whose position is being filled.

Section  9.
COMPENSATION:  Directors as such shall not receive any salaries for their services.

ARTICLE V

OFFICERS AND THEIR ELECTION

Section  1.
OFFICERS:  The officers of the Corporation shall be a President, a Vice-president, a Treasurer, a Secretary and such other officers as may be elected in accordance with the provisions of this Article.  The Board of Directors may elect or appoint such other officers, including one or more assistant secretaries and one or more assistant treasurers, as it shall deem desirable, such officers to have the authority to perform the duties prescribed from time to time by the Board of Directors.  Any two or more offices may be held by the same person, except the offices of President and Secretary.  All officers shall be elected from the membership of the Board of Directors.

Section  2.
The officers shall be elected at the annual meeting of the Directors.

Section  3.
REMOVAL:  Any officer, or agent, elected or appointed by the Board of Directors may be removed by the Board of Directors whenever in its judgment the best interests of the Corporation would be served thereby, but such removal shall be by affirmative vote of two-thirds of all members of the Board.

Section  4.
VACANCIES:  A vacancy in any office because of death, resignation, removal, disqualification, or otherwise, may be filled by the Board of Directors for the unexpired portion of the term.

ARTICLE VI

DUTIES OF OFFICERS

Section  1.
PRESIDENT:  The President shall preside at all meetings of the Corporation and at all meetings of the Board of Directors.  By virtue of his office, he shall be ex-officio member of all committees.  He shall sign, with the Secretary or any other proper officer of the Corporation authorized by the Board of Directors, all written contracts and obligations of the Corporation, after approval by the Board of Directors.  He shall appoint such committees, subject to the approval of the Board of Directors, as are regularly authorized by these by-laws or that may be established by the Board of Directors and, in general, shall perform all the duties as may be prescribed by the Board of Directors from time to time.

Section  2.
VICE-PRESIDENT:  In the absence of the President, or in the event of his inability or refusal to act, the Vice-president shall perform the duties of the President, and when so acting shall have all the powers of and be subject to all the restrictions upon the President.  The Vice-president shall perform such other duties as from time to time may be assigned to him by the President or by the Board of Directors.

Section  3.
TREASURER:  If required by the Board of Directors, the Treasurer shall give a bond for the faithful discharge of his duties in such sum and with such surety or sureties as the Board of Directors shall determine.  He shall have charge and custody of and be responsible for all funds and securities of the Corporation; receive and give whatsoever, and deposit all such moneys in the name of the Corporation in such banks, trust companies, or other depositories as shall be selected in accordance with the provisions of Article VIII of these by-laws; and, in general, perform all the duties incident to the office of Treasurer and such other duties as from time to time may be assigned to him by the President or by the Board of Directors.

Section  4.
SECRETARY:  The Secretary shall keep the minutes of the meetings of the Board of Directors in one or more books provided for that purpose; see that all notices are duly given in accordance with the provisions of these by-laws or as required by law; be custodian of the Corporation records and of the seal of the Corporation and see that the seal of the Corporation is affixed to all documents, the execution of which on behalf of the Corporation under its seal is duly authorized in accordance with the provisions of these by-laws; keep a register of post-office addresses of each member which shall be furnished to the Secretary and such other duties as from time to time may be assigned to him by the President or by the Board of Directors.

Section  5.
ASSISTANT TREASURERS AND ASSISTANT SECRETARIES:  If required by the Board of Directors, the assistant Treasurers shall give bonds for the faithful discharge of their duties in such sums and with such sureties as the Board of Directors shall determine.  The assistant Treasurers and assistant Secretaries, in general, shall perform such duties as shall be assigned to them by the Treasurer or the Secretary or by the President or the Board of Directors.

ARTICLE VII

COMMITTEES

Section  1.
STANDING COMMITTEES:  The President shall appoint chairmen and managers to the following standing committees:  (1)  Water Committee, and (2)  such other Standing Committees as may be established by the Board of Directors.  All appointments to these committees shall be subject to the approval of the Board of Directors.

Section  2.
OTHER COMMITTEES:  The President may appoint, subject to approval of the Board of Directors, and/or the Board of Directors may establish such other committees as may be needed from time to time.

Section  3.
TERM OF OFFICE:  Each member of a standing committee shall be appointed for a term of one year.

Section  4.
CHAIRMAN:  The Chairman of each standing committee shall be elected at the annual meeting of the Board of Directors at the same time and in the same manner as the officers of the Corporation (Article V, Sections 2 and 4).

Section  5.
VACANCIES:  Vacancies in the membership of any committee may be filled by appointments made in the same manner as provided in the case of the original appointments.

ARTICLE VIII

CONTRACTS, CHECKS, DEPOSITS AND FUNDS

Section  1. 
CONTRACTS:  The Board of Directors may authorize any offices or officers, agent or agents of the Corporation, in addition to the officers so authorized by these by-laws, to enter into any contract or execute and deliver any instrument in the name of and on behalf of the Corporation, and such authority may be general or confined to specific instances.

Section  2.
CHECKS, DRAFTS, ETC.:  All checks, drafts, or other orders for the payment of money, notes or other evidences of indebtedness issued in the name of the Corporation, shall be signed by such officer or officers, agent or agents of the Corporation and in such manner as shall from time to time be determined by resolution of the Board of Directors.  In the absence of such determination by the Board of Directors, such instruments shall be signed by the Treasurer or an assistant Treasurer and countersigned by the President or a Vice-president of the Corporation.

Section  3.
DEPOSITS:  All funds of the Corporation shall be deposited from time to time to the credit of the Corporation in such banks, trust companies or other depositories as the Board of Directors may select.

Section  4.
GIFTS:  The Board of Directors may accept on behalf of the Corporation any contribution, gift, bequest, or devise for the general purposes or for any special purpose of the Corporation.

Section  5.
WATER SERVICE:  The water service revenue received from fees levied for the use of water shall be used only for the operation and maintenance of the water system and not for any other purpose.  The Corporation shall not accrue a surplus which is unreasonable considering good accounting practice but may maintain such reserve as it deems necessary for the replacement of the water facilities.

ARTICLE IX

CERTIFICATES OF MEMBERSHIP

Section  1. 
The Board of Directors may provide for the issuance of certificates evidencing membership in the Corporation which shall be in such form as may be determined by the Board.  Such certificates shall be signed by the President or a Vice-president and by the Secretary or an assistant Secretary and shall be sealed with the seal of the Corporation.  All certificates evidencing membership shall be consecutively numbered.  The name and address of each member and the date of issuance of the certificate shall be entered on the records of the Corporation.  If any certificate shall become lost, mutilated or destroyed, a new certificate may be issued therefore upon such terms and conditions as the Board of Directors may determine.

Section  2.
ISSUANCE OF CERTIFICATES:  When a member has been certified for membership and has paid any initiation fee and dues that may then be required, a certificate of membership shall be issued in his name and delivered to him by the Secretary, if the Board of Directors shall have provided for the issuance of certificates of membership under the provisions of Section 1 of this Article.

ARTICLE X

BOOKS AND RECORDS


The Corporation shall keep correct and complete books and records of accounts and shall also keep minutes of the proceedings of its member, Board of Directors and committees having any of the authority of the Board of Directors, and shall keep at the registered or principal office a permanent record giving the names and addresses of all members with vested interest in the Corporation.  All books and records of the Corporation may be inspected by any member or his agent or attorney for any proper purpose at any reasonable time.

ARTICLE XI

FISCAL YEAR


The fiscal year of the Corporation shall begin on the first day of January.

ARTICLE XII

DUES AND ASSESSMENTS

Section  1.
ANNUAL DUES:  An initial membership fee and/or annual dues, upon recommendation of the Board of Directors, may be adopted by members of the Corporation at an annual meeting, or a special meeting, called for that purpose.  In the event of a special meeting, the call for the meeting must state the purpose of the meeting.  In addition to said dues, fees for water usage may be adopted as provided for in Article XIII hereof.

Section  2.
PAYMENT OF DUES:  Dues shall be payable as prescribed by the Board of Directors.

Section  3.
SPECIAL ASSESSMENTS:  The Corporation may levy assessments against the members thereof to enable it to carry out the corporate purposes of the Corporation.  Such assessments may be levied only upon the recommendation of the Board of Directors of the Corporation and an affirmative vote of two-thirds of the members of the Corporation,  represented in person, or by proxy, at any annual meeting, or such meeting called for such purpose, and any special assessments so approved shall be payable as may be provided by the resolution approving the same.

Section  4.
DEFAULT OF DUES AND ASSESSMENTS:  When any member shall be in default in the payment of dues or assessments for a period of 30 days from the beginning of the period for which such dues or assessments became payable, his rights to water service may thereupon be terminated by the Board of Directors.

ARTICLE XIII

WATER SERVICE

Section  1.
PURPOSE:  It is one of the stated purposes of the Corporation to provide water service to the owners of lots in VENADO LAKES AND HILLS OF ARGYLL SUBDIVISIONS, in Tazewell County, Illinois, and all members shall pay for such water service.

Section  2.
WATER RATES:  The Board of Directors shall have the power to establish water rates and provide for the conditions of service and other rules and regulations as are needed.





ARTICLE XIV

SEAL


The Board of Directors shall provide a corporate seal which shall be in the form of a circle and shall have inscribed thereon the name of the Corporation and the words, "Corporate Seal, Illinois".

ARTICLE XV

WAIVER OF NOTICE


Whenever any notice whatsoever is required to be given under the provisions of the General Not-For-Profit Corporation Act of Illinois, or under the provisions of the Articles of Incorporation, or by the by-laws of the Corporation, a waiver thereof in writing signed by the person or persons entitled to such notice, whether before or after the time stated therein, shall be deemed equivalent to the giving of such notice.

ARTICLE XVI

AMENDMENTS


The by-laws of this Corporation may be repealed, modified, altered, or amended, or new by-laws adopted at any annual meeting of the Corporation, or at any special meeting called for that purpose.  Written notice of proposed amendments, or changes, shall be sent to all members at least thirty (30) days before any annual meeting, and at least ten (10) days before a special meeting.  Proxy votes on by-law changes, or amendments, must be signed and delivered to the Secretary of the association prior to the start of said meeting.


A two-thirds vote of the members present and voting shall be necessary for adoption.  There must be a quorum present, or represented by proxy, which shall consist of a majority of the votes which may be cast at any meeting.

ARTICLE XVII

RULES OF ORDER


Robert's Rules of Order Revised shall govern this Corporation in all cases where they are applicable and in which they are not inconsistent with these by-laws or the Articles of Incorporation.
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