BYLAWS* OF

THE GREATER MILWAUKEE BRIDGE ASSOCIATION, INC.
I.  GENERAL

1.01. Name.  The name of this corporation is:  THE GREATER MILWAUKEE  

BRIDGE ASSOCIATION, INC.

1.02. Principal Office.  The principal office of the corporation is located at the 

residence of its President.

1.03.  Registered Agent.  The registered agent of the corporation is its Treasurer. 

1.04.  Incorporation.  The corporation was duly incorporated in the State of Wisconsin under the provisions of The Wisconsin Nonstock Corporation Law, Chapter 181 of the Wisconsin State Statutes, by filing the corporation’s Articles of Incorporation with the State of Wisconsin – Secretary of State on or about January 10, 1986.
II.  PURPOSES 

2.01. Purposes.  The object and purposes of this corporation are:

(a) To preserve and promote the best interests of and to stimulate interest in the art of playing competitive contract bridge and any modifications thereof;

(b) To cooperate with and assist the American Contract Bridge League (ACBL) in the promotion and conduct of contract bridge tournaments;

(c) To encourage the highest standards of conduct and ethics by its members, and to enforce such standards;

(d) To promote the development and organization of affiliated clubs within the Unit;

(e) To cooperate with the ACBL’s charity program, and to sponsor and conduct charity events with the object of realizing funds to be devoted to worthy humanitarian causes; and

(f)  To conduct such other activities as may be in keeping with its principal  

      objectives.
*  As amended and restated effective March 5, 2000
The services and programs of this corporation shall be available to the general public of the communities which it serves, regardless of race, color, creed, national origin or other bases of discrimination prohibited by applicable state or federal law.

III.  JURISDICTION

3.01.  The geographic area within which this corporation shall have jurisdiction includes Kenosha, Milwaukee, Ozaukee, Racine, Walworth, Washington and Waukesha counties in Southeastern Wisconsin, or such other geographic area as may be assigned to it by the Board of Directors of the ACBL.


IV.  TAX EXEMPTION

4.01.  Tax Exemption.  It is intended that the corporation shall continue to have the status of a corporation which is exempt from federal income taxation under Section 501(c) (4) of the Internal Revenue Code of 1954, as amended, as a “(c)ivic league or organization not organized for profit but operated exclusively for the promotion of social welfare… and the net earnings of which are devoted exclusively to charitable, educational, or recreational purposes.”

.


No part of the net earnings of the corporation shall inure to the benefit of or be distributable to a private individual, but the corporation shall be authorized and empowered to pay reasonable compensation for services rendered and to make payments and distributions in furtherance of the purposes set forth in the Articles of Incorporation and these Bylaws.


No substantial part of the activities of this corporation shall be the carrying on of propaganda, or otherwise attempting to influence legislation; nor shall it in any manner or to any extent participate in, or intervene in, any political campaign on behalf of any candidate for public office; nor shall the corporation engage in any activities that are unlawful under applicable federal, state, or local laws. 

4.02.  Fiscal Year.  The fiscal year of the corporation runs from January 1 through December 31.

           V.  MEMBERS

5.01.  Membership Requirements.  Members shall be those persons who become and remain members in good standing of the ACBL and who reside within the  jurisdiction of the corporation or are assigned to its jurisdiction by the ACBL.  All members must pay the annual dues or service fees required by the ACBL in the amount and on the terms fixed by the ACBL to remain members of the corporation in good standing.  No person shall be denied membership because of race, color, creed, national origin, or other bases of discrimination prohibited by applicable state or federal law.
5.02.   Duties of Members.  The duties of the members of the corporation shall be:

(a)  The election of members of the Board of Directors of the corporation in accordance with these Bylaws.  
(b)  To at all times conduct themselves in such a manner as to be a credit to the corporation when involved in bridge activities.

(c)  To comply with all ACBL rules and regulations.
5.03.  Voting of Members.  All members in good standing are entitled to vote every two years in the election for the members of the Board of Directors.  Neither voting by proxy nor cumulative voting is allowed.  Before each such election, the Recording Secretary shall prepare a complete list of the members entitled to vote. 


5.04.  Resignation and Discipline of Members.  

(a)  Resignation.  A member of the corporation may voluntarily resign from the 

corporation upon written notice to the Recording Secretary.  No resigning member shall be entitled to a refund of prepaid dues, service fees or assessments. 
(b)  Discipline.  A member of the corporation whose actions or activities violate these Bylaws or the ACBL Code of Disciplinary Regulations is subject to disciplinary action in accordance with those regulations.  Depending upon the severity of the violation, such discipline may include:  private reprimand, public reprimand, probation, suspended sentence, suspension, expulsion, exclusion from events, reduction or forfeiture of master points or tournament rank, disqualification, or other disciplinary sanctions.  Any member facing disciplinary action shall be provided a current copy of the ACBL Code of Disciplinary Regulations at no expense.

5.05.  Annual Meeting of Members.  The annual meeting of the members of the corporation shall be held as set by the Board of Directors.

5.06.  Purposes of Annual Meeting.  The purposes of the annual meeting of the members of the corporation shall be to receive a report from the officers of the corporation regarding the previous year’s activities and accomplishments, to receive a report from the Treasurer regarding the corporation’s financial status, to transact such other business as may properly come before the members, and to afford each member the opportunity to speak on matters pertaining to the corporation’s activities.
5.07.  Notice of Annual Meeting. Written notice stating the date, place, and hour of the annual meeting of the members of the corporation shall be delivered personally or mailed to each member at his or her address of record at the direction of the President, the Recording Secretary, or their designee, at least thirty (30) days prior to the annual meeting.  The notice shall be deemed delivered when deposited in the United States mail with postage paid.

5.08.  Conduct of Meetings.  Any meeting of the members of the corporation shall be presided over by the President or, in the President’s absence or inability to preside, by the Vice-President, or, in the Vice President’s absence or inability to preside, by the President’s designee. 

5.09.  Quorum.  A quorum for the transaction of business at any meeting of the members shall consist of 25 members.

5.10.  Manner of Acting.  The act of a majority of the members of the corporation entitled to vote, present in person at any meeting at which a quorum is present, shall be the act of the members. 


          VI.  BOARD OF DIRECTORS


6.01.  Power and Duties.  The Board of Directors shall manage the activities of the corporation in a manner consistent with the purposes, objectives, philosophy, and limitations set forth in the Articles of Incorporation and these Bylaws and as otherwise required by law.  In addition to those powers and duties established by law, the Board of Directors shall have the following powers and duties:

(a) Formulation and development of overall policies of the corporation for the purpose of accomplishing the purposes and objectives of the corporation.

(b)  Development and approval of such budgets and reports as may be necessary  

       or appropriate. 

(c)  Formulation and adoption of modifications to the Articles of Incorporation  

      and Bylaws of this corporation, as necessary or appropriate, subject to 

      membership ratification.
(d)  Delegation of the duties and responsibilities of any officer or director in the 

                  event of the absence or disability of such officer or director until the absence 

                  or disability has terminated, except as otherwise provided by other provisions      

                  in these Bylaws.


(e)  Removal of officers from office as set forth in Section 8.03.
(f)  Enactment, adoption and modification of rules and regulations governing the activities and programs of the corporation.

 (g)  Ratification of appointments by the President to fill vacancies occurring on the Board of Directors, as provided in Section 6.07. 


6.02.  Number.  The number of members of the Board of Directors of the corporation shall be as established by the Board of Directors, by resolution, from time to time, but not less than five (5) nor more than thirty-five (35).  


6.03.  Qualifications.  Each member in good standing is eligible to serve as a candidate for election to the Board of Directors provided he/she gives timely notice of such intention to the Nominating Committee.  Candidates for directors shall reside within the geographic area which they propose to represent.  (See Section 6.04).


6.04.  Tenure.  Directors shall hold office for terms of two (2) years, until their respective successors have been duly elected (if later), or until their prior death, resignation, or removal for cause pursuant to Section 6.06.  Proportionate numbers of directors (See Section 6.05) will be elected every two years from each of the following three geographic areas:



1) Milwaukee-Ozaukee Counties



2) Racine-Kenosha-Walworth Counties



3) Waukesha-Washington Counties


6.05.  Election.  The directors of this corporation shall be elected by a vote of the members of the corporation as set every two (2) years by the Board of Directors, for terms effective from January 1 of odd-numbered years through December 31 of even-numbered years.  Each of the three geographic areas set forth in Section 6.04 shall be represented on the Board in proportion to the number of members residing within that area.  Members may vote only within the geographic area in which they reside.


6.06.  Resignation and Removal.  A director may resign at any time by submitting a written resignation to the President.  A director may be removed from office at any time, for cause, by a two-thirds majority vote of the other members of the Board of Directors, following due notice to the affected director and an opportunity to be heard.


6.07.  Vacancies.  A vacancy on the Board of Directors occurring during the term of a director shall be filled by the appointment of the President ratified by a majority of the Board of Directors present at a general or special meeting of the Board.  Each such director shall reside within the same geographic area as the director he/she succeeds and shall hold office for the un-expired term of such director.  A vacancy created by an increase in the number of directors shall be filled in the same manner as is provided for the election of directors.  During any vacancy, the remaining directors shall continue to act with the power and authority of the full Board of Directors.


6.08.  Informal Action By Directors.  Any action required or permitted by the Articles of Incorporation or Bylaws or any provision of law to be taken by the Board of Directors at any meeting may be taken without a meeting provided a consent in writing, setting forth the actions so taken, shall be signed by the requisite majority of the directors then in office.


6.09.  Compensation of Directors.  No director shall receive compensation for 

services directly provided as a member of the Board of Directors.

VII.  MEETINGS OF THE BOARD OF DIRECTORS


7.01.  Annual Meeting.  The annual meeting of the Board of Directors shall be held on such date as may be fixed by the President for the purpose of reviewing the activities of the corporation, electing officers, reviewing the annual report prepared by the  Treasurer and for the transaction of such other business as may properly come before the Board.


7.02.  Regular Meetings.  The regular meetings of the Board of Directors shall be held on the Saturday of each scheduled sectional tournament of the corporation at a time set by the President or at such other date and time as may be scheduled by the President.


7.03.  Special Meetings.  Special meetings of the Board of Directors may be called by the President or at the written request of any five (5) members of the Board of Directors.


7.04.  Place.  All meetings of the Board of Directors shall be held at a place determined by the President.  Generally, such meetings will be held where the corporation’s sectional tournament is being held.


7.05.  Notice.  The Recording Secretary shall give, or cause to be given, notice of all meetings of the Board of Directors by mailing written notice thereof, stating the date, hour, and place of the meeting and the general nature of the business to be transacted, to each director at the director’s last known post office address, postage prepaid, at least three (3) days exclusive of the day of mailing before the date of the meeting, or by giving such notice personally to each director at least two (2) days before the date of the meeting.  In case of the death, absence, incapacity or failure or refusal of the Recording Secretary to provide such notice, said notice may be given by any other officer of the corporation.


7.06.  Quorum.  Except as otherwise provided by law, the Articles of Incorporation or these Bylaws, a majority of the number of directors established pursuant to Section 6.02 shall constitute a quorum for the transaction of business at any meeting of the Board of Directors.


7.07.  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, unless the act of a greater number is required by the Articles of Incorporation, these Bylaws, or any provision of the law.  


7.08.  Voting.  Each director shall be entitled to cast one (1) vote on each matter submitted to a vote at any meeting of the Board of Directors, except that active, rated tournament directors and any other permanent ACBL employees, if serving as directors of the corporation, may not vote.  


7.09.  Conduct of Meetings.  The President or, in his or her absence, the Vice-President or, in his or her absence, any director designated by the President shall call meetings of the Board of Directors to order and shall act as the chair of the meeting.  The Recording Secretary shall act as secretary of all meetings of the Board of Directors but, in the absence of the Recording Secretary, the presiding officer may appoint any director or other person present to act as secretary of the meeting.  The Board of Directors may adopt rules governing its conduct and procedures at meetings, not inconsistent with the Articles of Incorporation and these Bylaws; such rules may be amended by the Board of Directors at any meeting, without notice.


7.10.  Attendance.  Directors are expected to attend all meetings of the Board of Directors and of any committees on which they serve.  The failure of a director to attend three (3) consecutive meetings of the Board or a committee to which he or she has been appointed shall constitute the director’s resignation from the Board, unless this provision is waived by a majority vote of the remaining directors.

VIII.  OFFICERS – CORPORATE


8.01.  Number and Designation.  The officers of the corporation shall be the President, who shall be the President of the Board of Directors, a Vice-President, who shall be the Vice-President of the Board of Directors, a Recording Secretary, an Administrative Secretary, and a Treasurer, each of whom shall be elected by the Board of Directors.  Such other officers and assistant officers as are deemed necessary or appropriate by the Board of Directors may be elected or appointed by the Board of Directors.  


8.02.  Election and Tenure.  The officers shall be elected every two (2) years by the Board of Directors.  The term of office for each officer shall be two (2) years, effective from January 1 of odd-numbered years through December 31 of even-numbered years, or until his or her prior death, resignation or removal pursuant to Section 8.03, except that each director who has not died, resigned, or been removed shall continue to hold office until his/her successor is duly elected.  Each director in good standing is eligible to serve as a candidate for election to one office each year an election is held, provided he/she gives timely notice of such intention to the Nominating Committee.


8.03.  Resignation and Removal.  An officer may resign at any time by submitting a written resignation to the President.  Any officer may be removed as an officer by a majority vote of the other members of the Board of Directors, following due notice to the affected officer and an opportunity to be heard, whenever, in its judgment, the best interests of the corporation will be served thereby.


8.04.  Vacancies.  A vacancy in any office because of death, resignation, removal, or otherwise, shall be filled by the Board of Directors for the un-expired portion of the term by the affirmative vote of a majority of directors then in office. 

8.05.  Duties. The officers shall perform the duties usually pertaining to their respective offices in civil corporations, such other duties as may be required by the Articles of Incorporation or these Bylaws, and such other duties as may be prescribed from time to time by the Board of Directors.  In addition, officers shall have the following duties:

8.06.  President.  The President shall be a voting member of the Board of Directors, shall preside at all meetings of the Board of Directors, and may determine the order of business at all such meetings. The President shall appoint all members of all committees, except the Executive Committee and as otherwise provided in these Bylaws, and shall be an ex-officio member of all committees, except the Nominating Committee. 


The President shall be the chief executive officer of the corporation and, subject to the control of the Board of Directors, shall have the authority and responsibility to supervise and control the business affairs of the corporation.  In general, the President shall perform all duties incident to the office of President and such other duties as may be prescribed by the Board of Directors from time to time.  


The President shall have authority, subject to the control of the Board of Directors, to appoint such agents and employees as he or she shall deem necessary, to prescribe their powers, duties and compensation, and to delegate authority to them; such agents and employees shall hold office at the discretion of the President.  The President shall have authority to sign, execute and acknowledge, on behalf of the corporation, all deeds, mortgages, bonds, contracts, leases, reports and all other documents or instruments necessary or proper to be executed in the course of the corporation’s regular business or which shall be authorized by resolution of the Board of Directors; and, except as otherwise provided by law or the Board of Directors, the President may authorize the Vice-President or other officers or agents of the corporation to sign, execute and acknowledge such documents or instruments in his or her stead.  However, the President must secure the approval of the Board of Directors for the expenditure of any funds over $500.  

The President shall:

(a) Be responsible for the implementation of all policies established by the Board of Directors;

(b) Supervise the business affairs of the corporation to assure that funds are expended to the best possible advantage;

(c) Be responsible for the maintenance of all the physical assets of the corporation for the purpose of insuring that they are kept in good repair and  operating condition;

(d) Provide liaison between the corporation and the ACBL; and
(e) Perform any other duty, within the express or implied scope of the duties set forth herein, as may be in the best interests of the corporation.

8.07.  Vice-President.  The Vice-President shall be a voting member of the Board of Directors and shall perform such duties and have such authority as from time to time may be delegated or assigned by the President.  In the absence of the President or in the event for any reason the President is unable to act personally, 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 be the chairperson of the Finance Committee.

8.08.  Recording Secretary.  The Recording Secretary shall:

(a) Keep the minutes of the meetings of the Board of Directors; 

(b) See that all notices are duly given as required by these Bylaws or applicable law;

(c) Be custodian of the corporate records;

(d) Keep a register of the post office address of each director; and

(e)  In general, perform all duties incident to the office of Recording Secretary 

      and have such other duties and authority as from time to time may be   

      delegated by the President or by the Board of Directors.

The Recording Secretary may delegate the above-stated duties to appropriate personnel, but retains overall responsibility for the performance of these duties.

8.09. Administrative Secretary.  The Administrative Secretary shall:

(a) Arrange for and oversee the operation of the corporation’s sectional and regional tournaments;

(b) Secure the sanctions the corporation needs for its tournaments and games from the ACBL;

(c) Organize, update and arrange for the printing of the corporation’s annual calendar and biennial membership directory;

(d) Coordinate the corporation’s business with that of the ACBL and other ACBL-affiliated organizations; and

(e) In general, perform all duties incident to the office of Administrative Secretary and have such other duties and authority as from time to time may be delegated by the President or by the Board of Directors.  

The Administrative Secretary may delegate the above-stated duties to appropriate personnel, but retains overall responsibility for the performance of these duties.

8.010. Treasurer.  The Treasurer shall:

(a) Have charge and custody of and be responsible for all funds of the corporation;

(b) Receive and give receipts for monies due and payable to the corporation from any source whatsoever, and deposit all such monies in the name of the corporation in such banks, trust companies or other depositories as shall be selected in accordance with the provisions of Section 11.04;
(c) Prepare and make a written financial report to the Board of Directors at each Board meeting and to the membership at each annual meeting; 

(d) Arrange for the preparation and submission of all required federal, state, and local tax forms and returns; and

(e) In general perform all duties incident to the office of Treasurer and have such other duties and authority as from time to time may be delegated by the President or by the Board of Directors.  

The Treasurer may delegate the above-stated duties to appropriate personnel, but retains overall responsibility for the performance of these duties.

IX.  OTHER AGENTS AND REPRESENTATIVES


9.01.  Tournament Chairpersons.  Chairpersons of the Unit’s Sectional and other tournaments shall be appointed by the President.  Once appointed, such chairpersons may be removed as chairpersons, at any tournament, by the President, for cause, or, on a permanent basis, by a majority vote of the [other] members of the Board of Directors, following due notice to the chairperson and an opportunity to be heard, whenever, in its judgment, the best interests of the corporation will be served thereby.  Tournament chairpersons shall have the authority to incur all ordinary and necessary expenses associated with the conduct of the tournaments to which they are entrusted, and to establish the entry or other fees associated with participation in such tournaments, subject to such guidelines as the Board of Directors may enact, except that any contracts for tournament site rental must be submitted to the President and/or Treasurer for prior approval and/or execution; subject to these limitations, tournament chairpersons shall be reimbursed for all ordinary and necessary expenses associated with the conduct of their tournaments, upon presentation of such documentation as the Treasurer may reasonably require.  Tournament chairpersons shall comply with all applicable ACBL policies regarding the conduct of tournaments, membership recruitment and retention, etc., in the conduct of the tournaments to which they are entrusted, and shall also be subject to such guidelines as the Board of Directors may enact.

9.02.  Custodians of Unit Assets.  Pursuant to Section 8.06, the President shall have

the authority to designate any Unit member as a custodian of Unit assets, such as computers and computer equipment, tables, chairs, duplicate boards, bidding boxes, tournament supplies, etc., and to choose to vest such custodians with standing authority to incur such expenses as are reasonably necessary to preserve, repair and maintain such assets, provided such expenses do not, in any calendar year, exceed $500; any greater expenses incurred in connection with preserving, repairing, and/or maintaining Unit assets must first be approved by the Board of Directors.  Furthermore, no custodian of Unit assets, and no officer or other agent of the corporation (except the President, as provided in Section 8.06) shall have the authority to make any capital expenditure, to acquire new computers and computer equipment, tables, chairs, duplicate boards, bidding boxes, etc. [tournament supplies being expressly excepted], without prior authorization of the Board of Directors.  Subject to these limitations, custodians of Unit assets will be reimbursed for all ordinary and necessary expenses associated with preserving, repairing and/or maintaining such assets, upon presentation of such documentation as the Treasurer may reasonably require.  In addition, subject to such guidelines as the Board of Directors may enact, the President shall have the authority to contract with any custodian of Unit assets for such reasonable transportation costs or allowances as are associated with the periodic transportation of such assets, to Unit-sponsored tournaments or otherwise.  Custodians of Unit assets shall also be subject to such additional guidelines as the Board of Directors may enact.  The President shall have the authority to remove any Unit member as a custodian of Unit assets whenever, in the President’s sole judgment, the best interests of the corporation will be served thereby; any Unit member removed as a custodian of Unit assets shall promptly surrender such assets to the President, or the President’s designee.


9.03.  District Directors.  The Unit Board of Directors shall elect, from its own members, contemporaneous with the election of Unit officers, all directors to District 13 of the ACBL to which the Unit is entitled under District bylaws, provided the method of selection of such directors remains vested with its constituent units.  A Unit director may, simultaneously, serve both as a Unit officer and as a District director.  Unit directors elected to serve as District directors shall serve two (2) year terms, commencing at the District’s Annual Meeting in odd-numbered years and ending just prior to the District’s Annual Meeting held in the next odd-numbered year, or such other term of office as the District’s bylaws may hereafter specify.  A Unit director whose Unit term of office has expired on December 31 of the preceding even-numbered year may nonetheless continue to serve as a District director until just prior to the District’s Annual Meeting in the succeeding odd-numbered year, provided such Unit director has not died, resigned, or been removed for cause as a Unit director pursuant to Section 6.06.  Any vacancy arising in a District director position from death, resignation, or removal for cause as a Unit director shall be filled by appointment of the President. 




       X.  COMMITTEES

10.01.  Executive Committee.  The Executive Committee shall consist of the 

President, Vice President, Recording Secretary, Administrative Secretary and Treasurer.  The President shall be the chairperson of the committee.  The Executive Committee shall, at the President’s request, assist the President in developing the agenda for meetings of the Board of Directors and shall advise the President on matters of corporate concern in the interim between meetings of the Board of Directors.  In addition, the Executive Committee is empowered and authorized to act for the Board of Directors when, in the President’s judgment, a matter of pressing concern is presented and an emergency meeting of the Board of Directors is impractical; where the Executive Board does so act, the President will report on the Executive Committee’s actions at the next Board of Directors’ meeting

10.02.  Conduct and Ethics Committee.  The Conduct and Ethics Committee shall secure, investigate and resolve, pursuant to the ACBL Code of Disciplinary Regulations, complaints or charges that a member’s actions or activities violate these Bylaws or the ACBL Code of Disciplinary Regulations.  


10.03.  Finance Committee.  The Finance Committee shall:

(a) Review the financial statements of the corporation and appraise its performance;

(b) Review and approve the capital and annual operating budgets of the corporation;

(c) Evaluate the financial feasibility of projected activities, departments, programs, and undertakings; and

(d) Evaluate plans for securing necessary operating funds for the corporation.


10.04.  Membership Committee.  The Membership Committee shall recruit new members and encourage present or former members to renew or reinstate their memberships.


10.05.  Nominating Committee.  The Nominating Committee shall recruit members to serve as candidates for election as directors and shall recruit directors to serve as candidates for election as officers.  The majority of members of the Nominating Committee shall not be members of the Board of Directors. 


10.06.  Election Committee.  [reserved]

10.07.  Special and Other Committees.  The Board of Directors or the President, 

subject to the approval of the Board of Directors, may from time to time create such committees, either standing or special, as are necessary to fulfill the purposes of the corporation.  Such special committees shall continue in existence as long as the purpose for which they were created exists, unless earlier dissolved by the Board of Directors.  Subject to the foregoing, the standing or special committees, if any, shall have and may exercise such powers as are provided in the resolution of the Board of Directors or appointment of the President designating such committee, and such resolution or appointment may from time to time be amended and supplemented.  Each such committee shall make such reports of its activities to the Board of Directors as the Board or the President may request.

10.08.  Membership and Chairpersons.  Members of all committees, except the Executive Committee, shall be appointed by the President.  One or more members of each committee shall be appointed chairperson(s) by the President.  Except as otherwise provided, membership on committees may include persons other than directors.  Alternate or replacement members of any committee shall be appointed or elected, as the case may be, in the same manner as committee members are selected initially.

10.09.  Tenure.  Members of committees shall serve until the next election of the 

Board of Directors, until their successors are appointed, or until they are sooner removed or the committees are sooner dissolved.

10.10.  Meetings and Notice.  Meetings of standing committees and special  
committees may be called by the President or the chairperson(s) of the committee.  Each committee shall meet as often as necessary and appropriate to perform its duties.  Notice of the date, place and hour of a meeting shall be given at such time and in such manner as to provide reasonable notice of the meeting to committee members.  Each committee shall keep minutes of its proceedings.        

10.11.  Quorum.  Except as otherwise provided in the resolution of the Board of Directors creating a committee or by the President appointing a committee, a majority of the full committee shall constitute a quorum and the act of the majority of the committee members present at a meeting at which a quorum is present shall be the act of the committee.      

10.12.  Resignation and Removals.  A member of a committee may resign at any time by submitting a written resignation to the President or the chairperson(s) of the committee.  The President may remove any member of a committee, except the Executive Committee, whenever, in the judgment of the President, the best interests of the corporation will be served thereby.   

10.13.  Vacancies.  A vacancy on a committee shall be filled for the un-expired portion of the term in the same manner in which the appointment of the departing committee member was made.  During any vacancy, the remaining committee members may continue to act with the power and authority of the full committee.

10.14.  Rules.  Each committee may adopt rules as necessary for its government, not inconsistent with these Bylaws or rules adopted by the Board of Directors.         

XI.  CONTRACTS, LOANS, CHECKS,

DEPOSITS:  SPECIAL CORPORATE ACTS
11.01.
Contracts.  The Board of Directors may authorize any officer or officers, 

agent or agents, to enter into any contract or execute or deliver any instrument in the name of and on behalf of the corporation, and such authorization may be general or confined to specific instances.  In the absence of other designation, all deeds, mortgages and instruments of assignment or pledge made by the corporation shall be executed in the name of the corporation by the President and by the Recording Secretary or the Treasurer; the Recording Secretary, when necessary or required, shall affix the corporate seal thereto; and when so executed no other party to such instrument or any third party shall be required to make inquiry into the authority of the signing officer or officers.         


11.02.  Loans.  No indebtedness for borrowed money shall be contracted on behalf of the corporation and no evidences of such indebtedness shall be issued in its name unless authorized by and under the authority of a resolution of the Board of Directors.  Such authorization may be general or confined to specific instances.         


11.03.  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 or under the authority of a resolution of the Board of Directors.


11.04.  Deposits.  All funds of the corporation not otherwise employed shall be deposited, from time to time, to the credit of the corporation, in such banks, trust companies or other depositories as may be selected by or under the authority of a resolution of the Board of Directors.

XII.  OFFICERS AND DIRECTORS:  LIABILITY

AND INDEMNITY:  TRANSACTIONS WITH CORPORATION

12.01.  Liability of  Directors and Officers.  No person shall be liable to the corporation for any loss or damage suffered by it on account of any action taken or omitted to be taken by him or her as a director or officer of the corporation, or of any other corporation which he or she serves as a director or officer at the request of the corporation, in good faith, if such person:

(a) exercised and used the same degree of care and skill as a prudent person would have exercised or used under the circumstances in the conduct of his or her own affairs, or

(b) took or omitted to take such action in reliance upon advice of counsel for the corporation or such statements made or information furnished by officers or employees of the corporation which he or she had reasonable grounds to believe to be true. 

The foregoing shall not be exclusive of other rights and defenses to which he or she may be entitled as a matter of law.

12.02.  Indemnification of Directors and Officers.  Every person who is or was a director or officer of the corporation, shall (together with the heirs, executors and administrators of such person) be indemnified by the corporation against all costs, damages and expenses asserted against, incurred by, or imposed upon him or her in connection with or resulting from any claim, action, suit or proceeding, including criminal proceedings, to which he or she is made or threatened to be made a party by reason of his or her being or having been such director or officer, except in relation to matters as to which he or she should be adjudged in such action, suit, or proceeding to be liable for negligence or misconduct in the performance of his or her duty to the corporation.  This indemnity shall include reimbursement of amounts and expenses reasonably incurred and paid in settling any such claim, action, suit or proceeding.  In the case of a criminal action, suit or proceeding, a conviction or judgment (whether based on a plea of guilty or nolo contendere or its equivalent, or after trial) shall not be deemed an adjudication that such director or officer is found guilty of negligence or misconduct in the performance of his or her duties, if such director or officer was acting in good faith in what the director or officer considered to be the best interests of the corporation with no reasonable cause to believe that the action was illegal.

The corporation, by its Board of Directors, may indemnify in like manner, or with any limitations, any current or former employee of this corporation with respect to any action taken or not taken in his or her capacity as such employee.

The foregoing rights of indemnification shall be in addition to all rights to which directors, officers or employees may be entitled as a matter of law.

The corporation and its directors, officers, employees and agents shall not be liable to anyone for making any determination as to the existence or absence of liability, or for making or refusing to make any payment hereunder on the basis of said determination, or for taking or omitting to take any other action hereunder, in reliance upon the advice of counsel.

12.03.  Duality of Interest.  Any director, officer or committee member having a material financial interest in a contract or other transaction presented to the Board of Directors or a committee thereof for authorization, approval or ratification shall make a prompt, full and frank disclosure of such person’s interest to the Board or committee prior to its acting on such contract or transaction.  Such disclosure shall include any relevant and material factors, known to such person, about the contract or transaction which might reasonably be construed to be adverse to the corporation’s interest.  The Board or committee to which such disclosure is made shall thereupon determine, by majority vote, whether the disclosure shows that a conflict of interest exists or can reasonably be construed to exist.  If a conflict is deemed to exist, such person shall not vote on, nor use personal influence on, nor participate (other than to present factual information to or respond to questions) in the discussions and deliberations with respect to such contract or transactions.  Such person may be counted in determining the existence of a quorum at any meeting where the contract or transaction is under discussion or is being voted upon.  The minutes of the meeting shall reflect the disclosure made, the vote thereon and, where applicable, the abstention from voting and participation, and whether a quorum was present.  For purposes of this section, a person shall be deemed to have a “material financial interest” in a contract or other transaction if such person is the party (or one of the parties) contracting or dealing with the corporation, or is a director or officer of, or has a significant financial or influential interest in, the entity contracting with the corporation.




    XIII.  AMENDMENTS

13.01.  Amendments.  These Bylaws may be altered, amended, or repealed, and new Bylaws may be adopted, only by:

 a) the affirmative vote of not less than two-thirds (2/3) of the members of the Board of Directors present and voting at a regular or special meeting of the Board of Directors duly called for such purpose, at which a quorum as provided in Section  7.06 is in attendance, provided that a statement of the nature of the proposed changes is included in the notice of meeting, as provided in Section 7.05; and
b) the affirmative vote of a simple majority of the members of the corporation present and voting at an annual or other meeting of the membership duly called for such purpose, at which a quorum as provided in Section 5.09 is in attendance, provided that a statement of the nature of the proposed changes is included in the notice of meeting, as provided in Section 5.07. 

XIV.  MISCELLANEOUS PROVISIONS

14.01.  Gender.  Any word or reference contained in these Bylaws which implies one gender shall be applied to the other whenever appropriate.

14.02.  Waiver of Notice.  Whenever any notice is required to be given under the provisions of The Wisconsin Nonstock Corporation Law, Chapter 181, Wis. Stats., Articles of Incorporation, or these Bylaws, a waiver thereof in writing signed by the person entitled to such notice, whether before or after the time stated therein, shall be deemed equivalent to the giving of such notice where such waiver is filed with the corporate records, or is made a part of the minutes of the relevant meeting.




     XV.  RATIFICATION
These Bylaws were duly adopted: 

a) following due notice pursuant to Sections 7.05 and 13.01, by the affirmative vote of a two-thirds (2/3) majority of the members of the Board of Directors present and voting at the regular meeting of the Board of Directors, at which there was a quorum present, on the 12th and 19th days of February, 2000; and
b) following due notice pursuant to Sections 5.07 and 13.01, by the affirmative vote of a majority of the members of the corporation present and voting at the annual meeting of the membership, at which there was a quorum present, on the 5th day of March, 2000. 

_________________                                   
___________________


President



            Recording Secretary
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