Bylaws
Of

Iowa County Area Economic Development Corporation

Name and Location
The Iowa County Area Economic Development Corporation is incorporated under the laws of the State of Wisconsin as a not-for-profit corporation.  Its principal office shall be located within Iowa County, Wisconsin as designated by the Board of Directors.

Statement of Purpose
The purpose of the corporation is to be a leader in economic development for the Iowa County Area by facilitating meaningful activities that promote growth, retention and prosperity.   Particular attention and emphasis shall be given to support the economic, civil, commercial, tourism, agriculture, recreational, forestry, health care,  cultural, industrial, research and educational interests of the area.

The corporation shall observe all local, state, and federal laws, which apply to non-profit organizations as defined in Section 501 © (3) of the Internal Revenue code, and will not be governed by restrictions based on race, creed, color, sex, handicap, age, or political affiliation.
Article I
Directors and Officers

1.
Except as otherwise required by law or provided by these bylaws, the entire control of the Iowa County Area Economic Development Corporation and its affairs and property shall be vested in its Board of Directors.

2.
Incorporators of the Corporation shall serve as Initial Directors of the 
Corporation for the first (60) sixty days.    Directors, there after of the Corporation 
shall serve (1) one year, (2) two year and full three (3) year terms.         

3.
The Board of Directors shall consist of elected, appointed, and life directors (emeritus directors).  Definitions of these categories follow:

a) Elected directors shall be elected by majority vote of the board and serve a term of three (3) years.  Elected directors are eligible to serve three consecutive terms, however they shall not be eligible for election thereafter until at least one (1) year has lapsed.

b)  Appointed directors shall serve a one (1) year term upon confirmation by the Executive Committee.  These directors will be appointed one each by the Iowa County Board Chair, Dodgeville City mayor and Mineral Point City mayor.


c)  Life directorship may be awarded to an incumbent director who has 


     completed three full terms, by nomination of the Executive Committee 


     and confirmation by the Board of Directors.  

4.
The Board of Directors shall consist of at least eleven (11) and no more than 17 directors.  All directors shall have voting privileges.

5.
The Corporation will strive to meet equal representation of Directors representing the public and private sectors.       


6.
Any officer or director elected or appointed by the Board of Directors may be 
removed by a two-thirds (2/3) vote of the Board of Directors whenever in its 
judgment the best interest of the corporation shall be served thereby, but such 

removal shall be without prejudice to the contract rights of the officer or director so 
removed.

7.
At the annual meeting, directors to succeed those whose terms expire, shall be 
chosen by the members by written ballot unless there is only one (1) nominee for 
each open seat, in which event a voice vote may be taken.  A majority of Directors  
shall constitute quorum.  The majority elects.

8.
The officers of the corporation shall be the Chair, Vice Chair, Secretary, and

Treasurer, all of whom shall be directors of the corporation.  Officers shall serve two (2) year terms.

9.
The duties of the officers shall be as follows:

a)
The board Chair is the principal officer of the organization and presides at meetings of the Board of Directors and Executive Committee.  The Chair shall establish meeting agendas, appoint committee members, appoint committee chairpersons, and upon recommendation, appoint committee’s membership.  The Chair can sign legal contracts for the corporation as authorized by the board.  The Chair is authorized to sign checks on behalf of the corporation in the absence of the Treasurer.
b) The Vice Chair performs the duties of Chair in their absence.
c) The Secretary shall issue notices of meetings, and keeps and distribute minutes of said meetings.

d)
The Treasurer has care and custody of all funds and property of the 



corporation, which shall be discharged by the Treasurer under direction of 


the Executive Committee.  The Treasurer shall submit a report for the 


preceding year at the annual meeting and shall render reports whenever 


requested to do so by the Board of Directors.  The Treasurer shall cause 


to have deposited all funds in the name of the corporation in such bank(s) as designated by the Board. The Treasurer is authorized to sign checks on behalf of the corporation. 
10.
If any vacancy shall occur in any office or in the Board of Directors, the Executive 
Committee shall elect a member of the corporation to fill such a vacancy for the 
unexpired term of the person being replaced.

11.
The Board of Directors shall employ a professional Executive Director.   The Executive Director shall be responsible for the general and active management of the business of the corporation, shall see that all orders and resolutions of the Board of Directors are carried into effect; shall perform such duties as the Board of Directors may prescribe; and shall be responsible for the hiring, supervising, evaluation, and dismissal of all employees of the corporation. The Executive Director reports directly to the Board of Directors.

Article II

Meetings and Elections

1.
An annual meeting of the Board of Directors shall be held during the month of January at which Directors and Officers shall be elected and an annual budget and workplan adopted. 
2.         Regular meetings of the Board of Directors and Executive Committee shall be called by the chair or by a majority of directors in office at the time.
3.
Special meetings may be called by the Chair or at the request of five (5) 


members of the board, or two (2) officers.

4.
A majority of directors in office at the time shall constitute quorum for any regular or special meeting of the board.

5.         Election of directors and officers shall be by written ballot unless there is but one                                                                                            (1) nominee for each office or position, in which even a voice vote may be taken.

Article III

Committees

1.
The Executive Committee shall consist of the Chair, Vice Chair, Secretary, and Treasurer.  The Executive Committee will act on behalf of the Board of Directors when action is required between meetings of the board.
2.
The Nominating Committee is appointed by the Board of Directors, upon recommendation of the Chair.  The committee shall consist of three (3) directors in good standing, to nominate directors and officers of the corporation.  Said committee shall report to the Board of Directors at the annual meeting.

3.
The Chair, by and with the approval of the Board, shall appoint such additional


Committees such as an Advisory Council as are needed to facilitate the work of the 
corporation.  The Board shall authorize and define the powers and duties of such 
committees or task forces.

Article IV

Finances and Records
1.
The fiscal year of the corporation shall be January 1 to December 31, inclusive.

2.         The financial and legal records for the corporation shall be kept at the principle office of the corporation.  A Certified Public Accountant shall be engaged to perform the following services:


a)  At least once every three years, an audit shall be performed.  An audit may


     take place more frequently pursuant to the direction of the Board of Directors.


b)  On the years that a complete audit is not being performed, a Certified Public


     Accountant will be engaged for a compilation or review of financial records.

Article V

Rules of Procedure
The rules of procedure at meetings of the members shall be according to Robert’s latest book on parliamentary procedure so far as applicable and when not inconsistent with these Bylaws.

Article VI

Amendments
These Bylaws may be amended or revised by a two-thirds (2/3) vote of the Board of Directors, providing that written notice of at least fourteen (14) days of the date of the meeting includes the proposed amendments or revisions.  
Article VII

Indemnification 
Each Director, officer and employee of the corporation, past or present, and each person who serves or may have served at the request of the Corporation, past or present, and each person who serves or may have served at the request of the Corporation as Director, officer, employee, representative or agent, and the respective heirs, administrators and executors of such persons, shall be indemnified by the Corporation in accordance with, and to the fullest extent permitted by Wisconsin Statutes.  The Corporation shall not be obliged to indemnify any other person or entity, except to the extent such obligation shall be specifically approved by the Board of Directors.  The Board of Directors shall have the power to advance to such persons expenses incurred in defending any such proceedings to the maximum extent permitted by law.  This section is and shall be for the sole and exclusive benefit of the individuals designated herein and no individual, firm or entity shall have any rights under this section by way of assignment, subrogation or otherwise, whether voluntary, involuntary, or by operation of law.  The Board of Directors may purchase and maintain insurance on behalf of any person who is or was a Director, officer, employee or agent of the Corporation, against any liability asserted against and incurred by such person in his or her official capacity, or arising out of their status as such whether or not the Corporation would have the power to indemnify such person against liability under Wisconsin Statutes, the Articles of Incorporation, or the Bylaws.

Article VIII

Dissolution

Upon dissolution of this organization, assets shall be distributed for one or more exempt purposes within the meaning of section 501 © (3) of the Internal Revenue Code, or corresponding section of any future federal tax code, or shall be distributed to the federal government, or to a state or local government, for a public purpose.

These by laws have been adopted this ___ day of ______, 2008.
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