OZAUKEE COUNTY ECONOMIC DEVELOPMENT CORPORATION
BY-LAWS

Article I 
PURPOSE

The purpose for which this corporation is organized shall be the furtherance of economic development within the County of Ozaukee, Wisconsin, in accordance with the particular purposes set forth in the Articles of Incorporation.  In furtherance of its purpose, the corporation shall do all those things permitted of corporations generally by virtue of the provisions of the Wisconsin Statute Section 181 non-profit, non-stock corporation law.  In addition, this corporation is organized to quality as a tax exempt corporation under Section 501 c (3) of the Internal Revenue Code.  

Article II
LIMITATIONS

This corporation shall be non-profit, nonpartisan and nonsectarian in its activities.
Article III
OFFICES

Section 1
Name  The name of this corporation shall be Ozaukee County Economic Development Corporation

Section 2
Offices  The Corporation may have such principal and other business offices, either within the County of Ozaukee, the State of Wisconsin as the Board of Directors may designate or as the business of the corporation may require from time to time.
Article IV
MEMBERSHIP

The corporation may have such members or classes of members and with such rights, as the Board of Directors shall determine.  The members shall not have voting rights.

Article V
BOARD OF DIRECTORS
Section 1
Powers  The business and affairs of the Corporation shall be governed by the Board of Directors.  

Section 2
Composition of the Board  The number of directors shall be twenty five (25) full members and one (1) non-voting ex-officio board member.  Of the twenty-five full members, a minimum of ten (10) of the seats will represent private business, a minimum of seven (7) of the seats will represent local government units and one (1) of the seats will represent one of the Ozaukee area Chambers of Commerce.   A maximum of five (5) seats will be held by any publicly elected official.  The remaining seats will be held by either additional private business or local governmental unit representatives, local educational representatives or organizations involved in similar missions as OCEDC.  The one (1) non-voting ex-officio board seat will be the Ozaukee County Board Chairman or his designee.  
Section 3
Tenure   Directors shall hold their offices for three years, except when appointed to fill vacancies upon which the term shall be the then existing term for the replaced director.  Directors may be reappointed but when a directors' term expires, he or she may be considered for appointment with all other candidates.  No automatic reappointments shall be made.  A Director may be reappointed to two (2) additional terms.  A Director may serve no more than a maximum of nine (9) years, unless directed specifically by the board to serve additional terms.  
Section 4
Election of Directors  The voting Directors shall be elected by a majority of the directors at the annual meeting of the Board of Directors based on the nominations presented to the Board by the Nominating Committee or by the Executive Director.  They shall serve pursuant to Section 3 until their successors are elected.  

Section 5    
Director Resignation/Removal  Any Director may resign from the Board of Directors by serving written notice to the President who shall than present the resignation to the other Directors on Board.  Such resignation shall take effect at the time specified therein or at the time of the next Board of Directors meeting.
Any Director who is absent from three (3) consecutive Board meetings, neglects or refuses to discharge duties assigned to him or her, or is guilty of any willful act or misconduct detrimental  to the interest of the Corporation may, by two-thirds majority vote by the Board of Directors, be removed from office and said office shall be declared vacant.  

Section 6
Vacancies on the Board   Vacancies on the Board of Directors, or among the officers shall be filled by the Board of Directors for the unexpired term.  The composition of the Board as provided in Article V, Section 2 shall be maintained.  

Article VI
MEETINGS

Section 1
Annual Meeting  The Annual Meeting of the Board of Directors shall be held during the month of December for the purpose of electing directors, officers and for the transaction of any business to come before the meeting.  Notice of the time and place of said meeting shall be mailed to each board member at least ten (10) days prior to such meeting.  Annual meetings of the Corporation shall be held in Ozaukee County.
Section 2
Regular and Special Meetings  Regular meetings of the Board of Directors shall be held at such time as the Board of Directors by resolution or consensus may direct.  Special meetings of the Board of Directors may be called at any time and for any purpose or purposes by the Chairperson or upon the direction of the Board.  Written notice of special meetings shall state the time, place and purpose of the special meeting.  

Section 3 
Notice   All Board members shall be given at least three (3) working days notice of meetings personally or by mail to each member not personally notified.  Such notices shall be addressed to each member at the address that appears upon the records of the corporation, such notice will state the purpose for which and the time and place where said meeting will be held.  Notice of the meeting by telephone, fax or email shall constitute personal notice.
Section 4
Quorum  A majority of Directors shall constitute a quorum for the transaction of business by the Board of Directors.

Article VII
OFFICERS

Section 1
Number  The principal officers of the corporation shall be a President, two Vice-Presidents (public and private sector), a Secretary and a Treasurer, each of whom shall be elected by the Board of Directors.  The Board of Directors shall elect any other officers the Board deems necessary.  No two offices may be held by the same person during the same term.  The officers of the Corporation must be members of the Board of Directors
Section 2
Election and Term of Office  The officers of the corporation shall be elected annually by the majority vote of the Board of Directors at the time of the annual meeting in December of each year.  If the election of officers is not held at such meeting, such election shall be held as soon thereafter as conveniently may be.  Each officer shall hold office until his successor has been duly elected or until his prior death, incapacity, resignation or removal.  Officers may serve not more than two (2) full one-year terms consecutively in the office to which elected.
Section 3
Removal  Any officer may be removed by the Board of Directors whenever in its judgment, the best interests of the Corporation will be served thereby.  The board shall remove any officer at any time by a two-thirds (2/3) vote of the total Board of Directors.

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

Section 5
President  The President, when present, shall preside at all meetings of the Executive Committee and the Board of Directors.  She/he and one (1) other officer, designated by the Board, shall have the power to execute legal documents and other obligations with the prior approval of the Board of Directors or the Executive Committee in the name of the Corporation.  In general, the President shall perform all duties incidental to the office of the President and have such other duties and exercise such other authority as may be prescribed by the Board of Directors and the Executive Committee from time to time.  The President is automatically a member of the Executive Committee.  He or she shall be a representative from the private sector.
Section 6
Vice-Presidents  The Board of Directors shall elect two (2) Vice-Presidents, one of which shall be elected from the business community and the other from the public sector. The Vice-President so elected from the business community shall be the officer to ascend to the Presidency.  In the absence of the President or in the event of the President’s death, inability or refusal to act or in the event it shall be impracticable for the President to act personally, the private sector Vice-President shall perform the duties of the President, and when doing such action shall have all the powers of and be subject to all restrictions upon the President.  The Vice President shall have such other authority and perform such other duties as may be determined by the Board of Directors.  In the absence of both the private sector Vice President and the President, the public sector Vice President shall perform the duties of the President, and when doing such action shall have all the powers of and be subject to all restrictions upon the President.
Section 7
Secretary  The Secretary shall keep the minutes of the meetings of the Board of Directors.  She/he shall keep such books as may be required by the Board of Directors.  The Secretary shall see that all notices are duly given in accordance with the provisions of these by-laws or as required by law and shall have such authority and shall perform such other duties as may be determined by the Board of Directors.

Section 8
Treasurer  The Treasurer shall be responsible for the safeguarding of all funds received by the Corporation and for their proper disbursement.  Such funds shall be kept on deposit in a financial institution or in a manner approved by the Board of Directors.  The Treasurer shall present a monthly financial report to be made to the Board and shall, with the Executive Director, prepare the Corporation’s annual Budget.  He shall have such authority and shall perform other duties as may be determined by the Board of Directors.

Article VIII
COMMITTEES

Section 1
Executive Committee  The Executive Committee shall consist of the officers of the corporation, the Past President and such other individuals that the Board of Directors may determine from time to time.  The President shall automatically be a member.  

The Executive Committee shall exercise the duties of the Board of Directors between directors’ meetings, and in emergency situations shall have the full authority in the Board’s absence, with such action being affirmed by the Board at its next regular meeting.  They shall also perform other such duties as the Board of Directors may from time to time direct.

The Executive Committee shall meet at the call of the President or at the request of the full Board.  A simple majority of voting members of the Executive Committee shall constitute a quorum.
Section 2     
Nominating Committee  The Nominating Committee shall consist of an Officer of the Corporation and three (3) Board Members.   The purpose of this committee is to recommend a slate of candidates to the Board of Directors to fill vacancies on the Board.  The Committee will also be responsible to provide a slate of candidates for Board Offices at the Annual Meeting.  This committee will meet at the call of the President or at the request of the full Board.
Section 3
Finance/Audit Committee  The Finance/Audit Committee shall consist of Board Treasurer and two (2) Board Members.  The purpose of this committee is to evaluate the financial status of the Corporation and to periodically audit or review the financial records by outside disinterested parties.  The Committee shall also be responsible for preparing an annual budget in coordination with the Executive Director for Board Approval.  This committee will meet at the call of the President or at the request of the full Board.
Section 4
Other Standing Committees  The Board of Directors shall establish additional standing committees as deemed necessary and appropriate to properly conduct the business of the corporation.  These committees shall have such authority and perform such duties as may be determined by or pursuant to resolution of the Board of Directors.  Minutes of all meetings of standing committees shall be kept and made available to the Board of Directors.

The President shall appoint committee chairpersons for all standing committees authorized by the Board of Directors.  Committee chairpersons must be members of the Board of Directors.  Committee members will be appointed by the chairperson following consultation with the President.  Committee members need not be board members.

Section 3
Ad Hoc Committees  Ad hoc committees may be formed as necessary at the discretion of the President or Board of Directors.  The duties and authority of such committees must be approved by the Board of Directors.  Ad hoc committee chairpersons and members serve by appointment of the President and need not be members of the Board of Directors.

Article IX
CONTRACTS, LOANS, CHECKS AND DEPOSIT; SPECIAL CORPORATE ACTS

Section 1
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 or Vice President and by the Secretary or the Treasurer.  The Secretary and such other officers or directors as authorized by the Board of Directors by resolution or consensus, when necessary or required, shall attest to said signatures; and when so executed no other party to such instrument or any third party shall be required to make any inquiry into the authority of the signing officer or officers.  
Section 2
Loans  No loans shall be contracted on behalf of the Corporation and no evidences of indebtedness shall be issued in its name unless authorized by or under the authority of a resolution of the Board of Directors.  Such authorization may be general or confined to specific instances.  

Section 3
Checks, Drafts, Etc.  All checks, drafts, or other orders for 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.

Section 4
Deposits   All funds of the Corporation shall be deposited in a timely manner 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.

Section 5
Fiscal Year  The Fiscal year of the Corporation shall begin on January 1 and run through December 31 of the same year.  

Section 6
Financial Review  The accounts of the corporation shall be reviewed annually by the Executive Committee and it shall report the results of its review to the Board of Directors.

Article X
INDEMNIFICATION AND LIABILITY

Section 1
Indemnification  To the fullest extent permitted or required by law, including but not limited to Sections 181.041 through 181.053 of the Wisconsin Non-stock Corporation Law (“Statute”), including any subsequent amendments thereto, the Corporation shall indemnify its directors, officers and agents against any and all liabilities, damages, costs and expenses, and advance as incurred any and all reasonable expenses, incurred in any proceeding, to which any such director, officer or agent is a party because he or she is a director, officer or agent of the Ozaukee County Economic Development Corporation or because he or she is responsible for the operation of the Corporation or any part therof.  The rights granted herein shall not be deemed exclusive of any other rights to indemnification against liabilities, damages, costs and expenses, or the advancement of expenses to which a director, officer or agent may be entitled under any written agreement, board resolution, vote of shareholders, statute or otherwise.  
Section 2
Liability  Upon receipt of a request for indemnification against liabilities and advancement of expenses pursuant to this provision, a prompt determination shall be made by a disinterested quorum of the Corporation’s Board of Directors, if available, or by other means recognized by law, to determine the requesting party’s right to indemnification and advancement.  If no such determination is made within thirty (30) days for the date fo the request, it shall be conclusively presumed for all purposes that the requesting party has rights to indemnification and advancement unless, by proper resolution of the Corporation’s Board of Directors, said thirty-day deadline is extended.  The Corporation may, but shall not be obligated or required to supplement the foregoing rights to indemnification against liabilities and advancement of expenses by purchasing insurance on behalf of any one or more directors, officers, or agents, regardless of whether the Corporation would be obligated to indemnify against liability or advance expenses to the director, officer or agent covered by said insurance.
Section 3
Conflict of Interest  No director or employee of the Corporation shall engage in any business or transaction or shall act in regard to financial or other personal interest, direct or indirect, which is incompatible with the proper discharge of duties or which would tend to impair independence of judgment or actions in the performance of duties.

Any director or employee of the Corporation who has a financial interest or personal interest in any proposed business before the Board of Directors shall disclose the nature and extent of such interest; such director shall not participate in debate or vote for adoption or defeat of such business where a vote is required.

Article XI
AMENDMENTS
Section 1  
Power to Amend  These by-laws may be amended by a two-thirds vote of the Board of Directors present at a meeting or represented by proxy, provided that advance notice has been given and considered at least twenty-one (21) days prior to the meeting called for such purpose.

Section 2
Procedure  The advance notice must be in writing and include specific wording of and proposed changes to the by-laws.  The proposed changes shall not be in conflict with any law of the State of Wisconsin or the articles of the Corporation.  By-law adoption must be approved by a majority of the Board of Directors.

Article XII
Dissolution
If the Corporation proves unable to carry out the purpose for which it was created, the Corporation shall be dissolved in accordance with law.  In the event of dissolution of the Corporation, all of its assets, after payment of its debts and liabilities shall be surrendered and turned over to a non-profit organization dedicated to providing economic development in the State of Wisconsin as determined by the Board of Directors.

Article XIII
Miscellaneous

Section 1
Seal  The corporation shall have no seal.

Section 2
Annual Report  An annual report of the activities and accomplishments of the Corporation shall be prepared and presented to the Directors at their Annual Meeting.

Section 3
Parliamentary Procedure  Unless otherwise stated in the rules, policies, or by-laws of this Corporation, the proceedings of all meetings of the Board of Directors, and Committees shall be governed by, and conducted according to, the latest edition of Robert’s Rules of Order.
These by-laws of the Ozaukee County Economic Development Corporation were unanimously adopted at the board meeting of ???
Roger Kirgues, Board President

David Borst, Board Secretary
