BY-LAWS

of 

AMERICAN SEED RESEARCH FOUNDATION

ARTICLE I

PURPOSES
The purposes of the American Seed Research Foundation, hereafter referred to as the Foundation, are to promote and support scientific research and education in plant science related to seed technology, to further the development of knowledge therein and, as a result, to encourage and support the advancement and the dissemination of information in such fields, all for the public welfare and the improvement of the world’s food supply.  This purpose is served by the Foundation primarily by the funding of basic seed research projects by resources generated from membership dues and by the administration of applied seed research projects on behalf of other groups, as approved by the Board of Directors.

ARTICLE II

OFFICES
The Foundation is registered in the State of Illinois.  The Foundation shall maintain an office with the American Seed Trade Association (ASTA).

ARTICLE III

MEMBERS
Section 1.  Membership

A.
All individuals, companies or other entities interested in advancing the purposes of the Foundation shall be eligible for membership therein.

B.
Any member, in lieu of paying annual dues, may become a life member, with all the rights and privileges of membership, by paying an amount equal to ten (10) times the annual dues set forth in Section b hereof.

C.
Insofar as the provisions for termination of membership set forth in Sections 3 and 5 hereof (as they may apply to life memberships), and likewise to transfer of membership set forth in Section 6 hereof, are not contravened, it is hereby provided that life membership shall terminate:

(1) On the death of an individual who is a life member.

(2) On the dissolution or termination of the company or other entity which is a life member.

Section 2.  Voting Rights
Each member shall be entitled to one vote on all matters pertaining to the Foundation’s affairs.

Section 3.  Resignation
Any member of the Foundation may resign from membership at any time but shall not be entitled to any refund of dues.  Resignation shall not relieve the member so resigning of the obligation to pay dues theretofore accrued and unpaid.  Such resignation shall be in writing and shall become effective upon receipt thereof by the Foundation.

Section 4.  Termination of Membership
The Board of Directors by affirmative vote of two-thirds of the members of the Board may suspend or expel a member for cause after an appropriate hearing and may, by a majority vote of those present at any regularly constituted meeting, terminate the membership of any member who becomes ineligible for membership, or suspend or expel any member who shall be in default in the payment of dues as defined in Section 5 below.

Upon termination of a membership, in whatever manner including dissolution or termination of the company, such member shall be deemed to have waived and disclaimed all rights to any further participation in the Foundation’s affairs.

The fact of termination of membership shall be noted by the Secretary/Treasurer on the membership rolls.

Section 5.  Dues
The dues of all members other than companies actively engaged in the seed business or in a commercial enterprise shall be set forth by the Board of Directors. The annual dues of companies actively engaged in the seed business or in a commercial enterprise related thereto shall be based on their annual gross sales in accordance with a dues structure as will be set from time to time by the Board of Directors.  Dues of all members will be payable at the beginning of the Foundation’s fiscal year.

The individual dues of new members whose admission to membership becomes effective as of a date more than thirty (30) days prior to the end of the Foundation’s fiscal year shall be prorated monthly based on the dues payable annually by such new members and shall be paid on the first day of the fiscal year.  A member whose dues are not paid within the first ninety (90) days of the fiscal year shall be considered in default in payment of dues.

The Board shall establish and publish a classification schedule based on annual gross sales of seed for all members whose annual dues are subject to classification.  Thereafter, a review of the classification of each member shall be made every five years under the supervision of the Board, and such changes therein shall be made as the Board may deem appropriate.  Notice of all changes in classification and all changes in annual dues shall be given to all members affected thereby at least sixty (60) days prior to the date such changes become effective.

Section 6.  Transfer
Membership in this Foundation is not transferable or assignable except as provided in this Section 6.  In the event a member shall sell or transfer fifty (50) percent or more of his or her business to another, the purchaser may apply for a transfer of membership which application shall be submitted for acceptance or rejection at any regular meeting of the Board of Directors of the Foundation.

The affirmative vote of two-thirds of the directors present at such meeting shall be required for approval of the transfer.  These provisions for transfer shall apply to life memberships and dues paying memberships alike.

ARTICLE IV

MEETINGS OF MEMBERS
Section 1.  Place of Meetings
Meetings of members of the Foundation shall be held in conjunction with meetings of ASTA or at such place or places as may be designation from time to time by resolution or written consent of the members or by resolution of the Board of Directors.

Section 2.  Annual Meeting
The Annual Meeting of members of the Foundation shall be held each year in conjunction with the ASTA Annual Convention or on such date and at such time and place as the Board of Directors may fix.  In the event the Board of Directors fails to fix and determine the date, time and place of said meeting, the president of the Foundation shall be authorized to fix the date, time and place thereof.  In the event that both the Board of Directors and the president fail to so act, ten percent (10%) or more of the members of the Foundation, by appropriate action, may call for the Annual Meeting and fix the date, time and place thereof.

Section 3.  Special Meetings

Special meetings of the members of the Foundation may be held at any time and for any purpose or purposes.  Special meetings may be called by the President of the Foundation or by the Board of Directors.  Special meetings may also be called upon request in writing of ten percent (10%) or more members of the Foundation.

Section 4.  Notices
Written, printed or electronic notice stating the place, day and hour of the meeting shall be delivered to each member not less than ten (10) nor more than forty (40) days before the date of the meeting, by the direction of the President or the Board of Directors or the members calling the meeting.  The notice of a special meeting shall also state the purpose or purposes for which the meeting is called.

If mailed, such notice shall be deemed to be delivered when deposited in the United States mail addressed to each member according to the records of the Foundation with postage thereon prepaid.

Section 5.  Waiver of Notice
Any notice required to be given to members may be waived in writing by any member, whether before, at or after the time of the meeting stated in such waiver.

Section 6.  Quorum
Ten (10) or more of the members present in person and at least a sufficient number represented by proxies to constitute a total of twenty-five percent (25%) of the votes entitled to be cast shall constitute a quorum.  The act of the majority of the members present at any of the meetings duly called and held, at which a quorum is present either in person or by proxy, shall constitute an act of the membership.

Section 7. Voting
Each member shown by the records of the Foundation to be in good standing shall be entitled to cast one vote, in person or by proxy, on each matter coming before the meeting.

Section 8.  Representatives of Companies or Other Entities
A member may designate one of its employees as its representative to attend meetings of the members and said partnership or corporate member shall thereby be deemed to be present in person at any meeting of the members.  Such representative shall be entitled to cast the vote of the member represented and to take any other action on behalf of such member, including the giving of consents and the waiving of notice, with the same effect as if done by such member.

ARTICLE V

BOARD OF DIRECTORS

Section 1.  Powers
The Board of Directors shall have the powers of supervision, control, direction and management of the property, affairs and activities of the Foundation.

Section 2.  Qualifications
Any person elected or appointed as a director shall be a member or be the appointed representative of a member company or other entity of the Foundation.  Such person shall cease to be a director when such qualifying relationship is terminated.

Section 3.  Composition
The Board of Directors shall consist of up to and not more than thirteen (13) members, including nine (9) members selected from among individuals who are active in the seed industry and representative of a wide range of the Foundation’s membership, as well as the membership, Divisions, and commodities represented by ASTA. The Foundation’s President, Vice President and eligible past Presidents shall serve on the Board;ASTA’s President/CEO shall  serve as an ex-officio non voting member of the Board.
Section 4.  Election

Candidates for election to the Board of Directors shall be selected from among the general membership by a Nominating Committee appointed by the Foundation’s President for such purpose.  The Committee shall consist of three (3) members of the Board including the most immediate past President still eligible to serve on the Board and ASTA’s President/CEO.  If one or more of these positions is vacant, the President shall appoint an alternate; the President shall appoint a Committee chairperson.  

The Nominating Committee shall request nominations from the general membership at least ninety (90) days prior to the Annual Meeting, which must be received by the Nominating Committee at least sixty (60) days prior to the Annual Meeting.  The Nominating Committee shall report to the Board a slate of candidates for election no later than thirty (30) days prior to the Annual Meeting.  Directors shall be elected by the general membership at the Annual Meeting by majority vote of members present and voting. 

Section 5.  Terms of Office
Each Board member shall serve for an initial term of three (3) years and may be elected for successive terms of 3 years each Efforts should be made to balance continuity, experience and active participation through staggered Director terms whenever possible. 
Section 6.  Vacancies
Vacancies among the directors resulting from the death, resignation, removal, incapacity or disqualification of a director or for such other reason between Annual meetings  shall be filled by election by the Board of Directors.  A Director elected to fill a vacancy shall serve for the unexpired term of his or her predecessor and until his or her successor shall have been duly elected and qualified.

Section 7.  Resignation
Any director may resign from the Board of Directors.  Such resignation shall be in writing and shall be effective upon its acceptance by the Board.

Section 8.  Compensation
No director shall receive compensation for any service he/she may render.  

Section 9.  Committees
The Board of Directors may designate by resolution adopted by a majority of the directors in office one or more committees each of which shall have and exercise the authority of the Board in the management of the Foundation to the extent provided in the designating resolution.

Other committees not having the authority of the Board of Directors in the management of the Foundation may be designated by a resolution adopted by a majority of the directors present at a meeting at which a quorum is present.

ARTICLE VI

MEETINGS OF DIRECTORS
Section 1.  Annual Meeting
An annual meeting of the Board of Directors may be held following the adjournment of each Annual Meeting of the members, if the Board of Directors deem it necessary, at such place as the Annual Meeting of members may be held.

Section 2.  Special Meetings
Special meetings of the Board of Directors may be held at any time and place and for any purpose or purposes.  Special meetings may be called by the President or by a majority of the members of the Board by notice duly given in the manner hereinafter provided.

Section 3.  Notice
Except in the case of the Annual Meeting, written, printed or electronic notice stating the place, day and hour of the meeting, and the purpose(s) for which the meeting is called shall be delivered to each Director not less than ten (10) nor more than forty (40) days before the date of the meeting by mail or other means at the direction of the President or the directors calling the meeting, to each director.  If mailed, such notice shall be deemed to be delivered when deposited in the U.S. Mail, addressed to the director as it appears on the record of the Foundation, with postage thereon prepaid.

Section 4.  Waiver of Notice
Any notice provided or required to be given to the directors may be waived in writing whether before, at, or after the time stated therein.

Section 5.  Quorum
The presence of a majority of the Board shall be required for and shall constitute a quorum for the transaction of business at all meetings.  The act of the majority of the directors present at a meeting at which a quorum is present shall be valid as the act of the Board of Directors of the Foundation except in those specific instances in which a larger vote may be required by law or by the provision of these by-laws.
ARTICLE VII

OFFICERS
Section 1.  General
The officers of the Foundation shall consist of a President, a Vice President, and a Secretary/Treasurer.  The President and Vice President shall be experienced members of the Board of Directors.  The Secretary/Treasurer shall be ASTA’s current Director of Financial affairs or its equivalent.

Section 2.  Election

The Nominating Committee shall nominate candidates for the officer positions as set forth and qualified in Section 1 above for election by the membership at the Annual Meeting.  The Committee shall report a slate of nominated candidates to the Board  for the Board’s ratification and recommendation to the membership at least thirty (30) days in advance of the Annual Meeting. 

Section 3.  Terms of Office

The President and Vice President shall each serve for a term of two (2) years or until his or her successor has been elected.  The Secretary/Treasurer shall serve at the discretion of ASTA’s President/CEO. 

Section 2.  Compensation
No officers shall receive compensation for any services he/she may render to the Foundation.  

Section 3.  Vacancies
Vacancies caused by the death, resignation, incapacity, removal or disqualification of an officer shall be filled by the Board of Directors at any meeting of the Board and such person or persons so elected to fill any such vacancy shall serve for the unexpired term of the officer whose vacancy he or she has been elected to fill.

Section 4.  President
The President shall be chief executive officer of the Foundation and shall preside at all meetings of the Board of Directors.  He or she shall be an ex-officio member of every committee.  He or she shall have such other and further duties and authority as may be prescribed elsewhere in these by-laws or from time to time by the Board of Directors.

Section 5.  Vice President
The Vice Presidents shall perform such duties as the Board of Directors shall assign.  In the event of the death, absence, incapacity, inability or refusal to act of the Present, the Vice President shall be vested with all powers and perform all the duties of the office of President until a new President is elected.

Section 6.  Secretary/Treasurer
The Secretary/Treasurer shall be custodian of all the books, papers and records of the Foundation, and he or she shall attend all meetings of the Board and members and record or cause to be recorded the proceedings of each meeting.  He or she shall have the general duties, powers and responsibilities of a secretary of a corporation and shall have such other or further duties as may be prescribed elsewhere in these by-laws or from time to time by the Board of Directors and shall be bonded in such amount as may be determined by said Board, the premium of which shall be paid by the Foundation.  

The Secretary/Treasurer shall also have supervision and custody of all moneys, funds and credits of the Foundation.  He or she shall cause to be kept full and accurate accounts of the receipts and disbursements of the Foundation in books belonging to it.  He or she shall cause all moneys and credits received to be deposited in the name and to the credit of the Foundation in such accounts and depositories as may be designated by the Board of Directors. 

The Secretary/Treasurer shall disburse and supervise the disbursement of funds of the Foundation in accordance with the authority granted by the Board of Directors.  He or she shall render to the President and the Board of Directors when requested a written detailed account of transactions as treasurer and of the financial condition of the Foundation.  Such account shall include a statement of all the assets, liabilities and financial transactions of the Foundation.  The Secretary/Treasurer shall cause an audit of such accounts by a qualified accountant at the end of each fiscal year. 

ARTICLE VIII

SCIENTIFIC ADVISORY COUNCIL
Section 1.  General
The Board of Directors at its annual meeting, preceding the solicitation of a new round of research projects, shall approve a Scientific Advisory Council of not less than twelve (12) or more than twenty-four (24) members to serve in an advisory capacity in the selection of research projects.  Members of the Council shall serve for a period of three (3) years.

Chairperson of the Scientific Advisory Council has the responsibility of updating the Council members every three years.  Members of the Council shall be eligible to succeed themselves on the expiration of their term.  This updated list is presented to the Board of Directors for approval.
Section 2.  Qualifications
Approximately one-half of the members of the Scientific Advisory Council shall be selected from members of the seed industry, preferably from that branch of the industry engaged in phases of seed research and development and possessing scientific knowledge in the production of seed for commercial purposes.  The remaining members of the Council shall consist of scientists associated with research institutions or branches of the government and distinguished for competence in the fields of agriculture or related sciences.

Section 3.  Duties
It shall be the duty of the Scientific Advisory Council to review all research proposals submitted to ASRF, ranking each project on its merits, in conformity with the objectives of the organization, recommending to the Board of Directors projects for the Board’s final selection and approval.

Inasmuch as all projects are funded for not to exceed a three year period, this selection process occurs only once in three years.  In addition, the Council shall serve in an advisory capacity to the Board on other types of scientific and educational programs as requested by the Board.

Section 4.  Meetings
The Scientific Advisory Council shall meet at the call of the President of the Foundation or on direction of a majority of the members of its Board of Directors.  Meetings of the Council may also be held on call of the Council’s Chairperson or on call of a majority of its members.  The purpose or purposes of all meetings shall be set forth in the call thereof.

Section 5.  Officers
The Board of Directors shall appoint a Chairperson of the Scientific Advisory Council from among Council members.  This is an official position covered by a signed agreement between the President of the Board and the Chairperson of the Scientific Advisory Council.  Details of the position of the Chairperson such as services, term, duties, compensation, expenses and responsibilities are covered in this agreement.

Section 6.  Compensation
No member of the Council, with the exception of the Chairperson, shall receive any compensation for services rendered to the Foundation.  

ARTICLE IX

CONTRACTS, DEPOSITS AND FUNDS

Section 1.  Contracts
The Board of Directors may authorize any officer or officers, agent or agents of the Foundation in addition to the officers or agents 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 Foundation and such authority may be general or confined to specific instances.

Section 2.  Deposits
All funds of the Foundation shall be deposited from time to time to its credit in such banks, trust companies or other depositories as the Board of Directors may select.

Section 3.  Gifts
The Board of Directors may accept on behalf of the Foundation any contribution, gift, bequest or devise for the general purposes or for any special purpose of the Foundation.  The Board of Directors also shall be authorized to make appropriations from the general funds of the Foundation and to make awards or grants in aid from such funds for any purpose or purposes that in the opinion of the Board will contribute to or promote any of the purposes or objectives for which the Foundation is organized or which in the judgment of the Board will be for the general betterment and advancement of agriculture or related sciences.

ARTICLE X

FISCAL YEAR
The fiscal year of the Foundation shall commence on November 1 and shall end on October 31 of each year.

ARTICLE XI

WAIVER OF NOTICE
Whenever any notice 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 the by-laws of the Foundation, 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 XII

AMENDMENTS
The Board of Directors of the Foundation shall have the power to make, alter, amend and repeal the by-laws of the Foundation and to adopt new by-laws, not inconsistent with Articles of Incorporation.

_______________

By-laws revised and effective July  2006
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