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BYLAWS OF

THE ROCK RIVER THRESHEREE, INC.

Adopted by Majority of Members January 10, 2010
PREAMBLE

These bylaws shall supercede all previous bylaws and amendments thereto and shall be consistent with the provisions of Chapter 181 and Chapter 44.03 of the Wisconsin Statutes and with the articles of incorporation and all subsequent restatements and amendments thereto filed with the Secretary of State under which this organization is incorporated as a non-stock, non-profit corporation affiliated with the State Historical Society of Wisconsin and shall govern the administration and activities of this organization.  Furthermore, the rules contained in the current edition of Robert’s Rules of Order Newly Revised shall govern the Corporation in all cases to which they are applicable and in which they are not inconsistent with these bylaws and any special rules of order the Corporation may adopt.

ARTICLE I – PURPOSES & OBJECTIVES


Section 1.  The purposes of the Corporation are:

A. To promote interest in collecting, preserving and restoring agricultural, industrial & construction machinery.

B. To foster cooperation & education among collectors and show organizers for the purposes of promoting and displaying agricultural, industrial & construction machinery.


Section 2.  The Corporation shall be non-partisan; no funds shall be used for any political purpose and no political services shall be rendered.

ARTICLE II – OFFICES

The principal and registered office of the Corporation in the State of Wisconsin shall be 51 E. Cox Rd., Edgerton, WI, 53534.  The Corporation may have such other offices, either within or without the State of Wisconsin, as the board of directors may determine or as the affairs of the Corporation may require.


The Corporation shall have and continuously maintain in the State of Wisconsin a registered agent.  The registered agent shall be the secretary of the Corporation, unless otherwise decided upon by the board of directors.

ARTICLE III – MEMBERSHIP

Section 1.  Qualifications.  Membership shall be open to all persons interested in the purposes and objectives for which this Corporation is founded upon payment of dues and/or fees stipulated.

Section 2.  Requirements.  Members shall receive a member form annually in the first quarter of each year.  The member form must be completed and returned to the secretary of the Corporation no later than May 1st of that year.  Member forms shall be retained by the secretary for one membership cycle.

Section 3.  Classes.  There shall be two (2) classes of members – regular and associate.  Those who meet the requirements of Article III, Section 2 shall be considered regular members; those who do not shall be considered associate members.

Section 4.  Rights & Privileges.  All regular members shall be entitled to one (1) vote on each matter submitted to a vote of the members at all membership meetings and shall be entitled to such benefits and privileges as shall be set forth in the regulations and proceedings of this Corporation.

Section 5.  Membership Fee.  A membership fee may be set by the members at the annual meeting of members.  The affirmative vote of 2/3 of the members shall be necessary to change the aforementioned fee.

Section 6.  Termination or Suspension.  The board of directors by affirmative vote of 2/3 of all the members of the board may suspend or expel a member for cause after an appropriate hearing.  When any member defaults in the payment of dues or fees for a period of six (6) months from the beginning of the fiscal year or a period in which such dues become payable, his/her membership may thereupon be terminated.  Termination shall cause forfeiture of all previous dues and fees collected and shall not relieve the obligation to pay any dues, assessments or other charges theretofore accrued and unpaid.

Section 7.  Resignation.  Any member may resign by filing a written resignation with the secretary, but such resignations shall not relieve the member so resigning of the obligation to pay any dues, assessments or other charges theretofore accrued and unpaid.

Section 8.  Reinstatement.  Upon written request signed by a resigned member and filed with the secretary, the board of directors, by affirmative vote of 2/3 of the members of the board, may reinstate such resigned member to membership upon such terms as the board of directors may deem appropriate.

Section 9.  Transfer of Membership.  Membership in this Corporation is not transferable or assignable and shall be terminated upon the death of the member.

Section 10.  Certificates.  Each new member shall be issued one consecutively numbered certificate.

ARTICLE IV – MEETINGS OF MEMBERS


Section 1.  Annual Meeting.  An annual meeting of the members shall be held on the second Sunday of the month of January in each year, at the hour of 2:00 p.m., for the purpose of electing directors and officers and for the transaction of other such business as may come before the meeting.  If the elections shall not be held on the day designated herein for any annual meeting, or at any adjournment thereof, the board of directors shall cause the election to be held at a special meeting of the members as soon thereafter as conveniently may be.


Section 2.  Calling of Special Meetings.  Special meetings of the members may be called by the president, the board of directors or not less than one-tenth (1/10) of the members having voting rights.


Section 3.  Place of Meetings.  The board of directors may designate any place, either within or without the State of Wisconsin, as the place for any annual meeting or for any special meeting called by the board of directors.  If no such designation is made or if a special meeting be otherwise called, the place of meeting shall be the principal office of the Corporation in the State of Wisconsin; but if all of the members shall meet at any time and place, either within or without the State of Wisconsin, and consent to the holding of a meeting, such meeting shall be valid without call or notice and, at such meeting, any Corporate action may be taken.


Section 4.  Notice of Special Meetings. Written or printed notice stating the place, day and hour of any special meeting of members shall be delivered by mail to regular members not less than fifteen (15) nor more than sixty-five (65) days before the date of such meeting.  The purpose or purposes for which the special meeting is called shall be stated in the notice.  The notice of a meeting shall be deemed to be delivered when deposited in the United States mail addressed to the member at his/her address as it appears on the records of the Corporation, with postage thereon prepaid.


Section 5.  Quorum.  The members holding ten percent (10%) of the votes that may be cast at any meeting shall constitute a quorum at such meeting.


Section 6.  Proxies.  At any meeting of the members, a regular member may vote by proxy executed in writing by the member or by his duly authorized attorney-in-fact.  No proxy shall be valid after eleven (11) months from the date of its execution, unless otherwise provided in the proxy.

ARTICLE V – BOARD OF DIRECTORS


Section 1.  General Powers.  The board of directors shall manage the affairs of the Corporation.  Directors need not be residents of Wisconsin; however, they must be regular members of the Corporation.


Section 2.  Number & Tenure.  The number of directors shall be not less than eleven (11).  Directors shall be elected at the annual meeting of the members of the Corporation.  At the first election, one half (1/2) shall be elected for a term of one (1) year and one half (1/2) for a term of two (2) years so that thereafter one half shall become vacant each year and elections to these vacancies shall be for a period of two (2) years.  Members of the board of directors shall be limited to no more than four (4) consecutively elected terms.  Regular attendance is required from all directors.


Section 3.  Regular Meetings.  A regular meeting of the board of directors shall be held without other notice than this bylaw immediately after and at the same place as the annual meeting of members.  The board of directors may provide by resolution the time and place, either within or without the State of Wisconsin, for the holding of additional regular meetings of the board without other notice than such resolution.  Any member of the Corporation may attend as an audience.


Section 4.  Special Meetings.  Special meetings of the board of directors may be called by or at the request of the president or any two (2) directors.  The person or persons authorized to call special meetings of the board may fix any place, either within or without the State of Wisconsin, for holding any special meeting of the board called by them.  Any member of the Corporation may attend as an audience.


Section 5.  Notice of Special Meetings.  Notice and purpose of any special meeting of the board of directors shall be given at least five (5) days previously thereto by notice delivered personally, electronically or sent by United States mail to each director.


Section 6.  Quorum.  A majority of the total number of the board of directors shall constitute a quorum for the transaction of business at any meeting of the board.


Section 7.  Manner of Acting.  The act of a majority of the directors present at a meeting at which a quorum is present shall be considered the act of the board of directors, unless the act of a greater number is required by law or by these bylaws.


Section 8.  Vacancies.  Any vacancy occurring on the board of directors shall be filled by the nominee having the next highest vote count from the last election and not elected to the board.  If that individual wishes not to serve or another vacancy occurs, the nominee with the next highest vote count shall be appointed.  This shall be repeated until the list is depleted.  In the event there are no more nominees available, the board may by two-thirds (2/3) vote of the full board appoint an individual to fill the vacancy.  A director appointed to fill a vacancy shall serve the remaining term of the director they were appointed to replace.


Section 9.  Salaries.  Directors shall not receive any stated salaries for their services as directors.


Section 10.  Removal.  Any director may be removed for cause after an appropriate hearing and by a 2/3 vote of the regular members present at a special or annual meeting of the members.

ARTICLE VI – OFFICERS


Section 1.  Officers.  The officers of the Corporation shall be a president, a vice president, a secretary, a treasurer and such other officers as may be elected in accordance with the provisions of this article.  The board of directors may elect or appoint such other officers, including one or more assistant secretaries and one or more assistant treasurers, as it shall deem desirable, such other officers to have the authority and perform the duties prescribed, from time to time, by the board of directors.  Any two or more offices may be held by the same person, except the offices of the president and secretary.  All officers must be regular members of the Corporation.  Regular attendance is required from all officers.


Section 2.  Election & Term of Office.  The officers of the Corporation shall be elected by a vote of the membership on the same annual ballot with the positions for the board of directors for that term.  Officers shall serve a one (1) year term of office.  If the board of directors creates a new officer position, the board may appoint a regular member to fill that position at any board meeting.  At the end of the term for all officers, the newly created officer position shall be filled by the annual election, being included on the annual ballot for election of officers and directors.  Each officer shall hold office until his/her successor shall have been duly elected and shall have qualified.

Section 3.  Removal.  Any officer may be removed for cause after an appropriate hearing and by a 2/3 vote of the regular members present at a special or annual meeting of the members.

Section 4.  Vacancies.  A vacancy in any office may be filled by the board of directors for the unexpired portion of the term.

Section 5.  President.  The president shall be the principal executive officer of the Corporation and shall in general supervise and control all the business and affairs of the Corporation.  The president shall preside at all meetings of the membership and of the board of directors.  The president may sign, with the secretary or any other proper officer of the Corporation authorized by the board of directors, any deeds, mortgages, bonds, contracts, or other instruments which the board of directors have authorized to be executed, except in cases where the signing and execution thereof shall be expressly delegated by the board of directors, by these bylaws or by statute to some other officer or agent of the Corporation; and 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.

Section 6.  Vice President.  In the absence of the president or in the event of his/her inability or refusal to act, the vice president shall perform the duties of the president, and when so acting, shall have all the powers of and be subject to all the restrictions upon the president.  The vice president shall perform such other duties as from time to time may be assigned to him by the president or by the board of directors.

Section 7.  Treasurer.  The Treasurer shall have charge and custody of and be responsible for all funds and securities of the Corporation; 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 by the board of directors; and in general perform all the duties incident to the office of treasurer and such other duties as from time to time may be assigned to the treasurer by the president or by the board of directors.  The treasurer shall be bonded by and for the Corporation for the faithful discharge of his/her duties in such sum and with such surety or sureties as the board of directors shall determine.
Section 8.  Secretary.  The secretary shall keep the minutes of the meetings of the members and of the board of directors in the official record provided for that purpose; see that all notices are duly given in accordance with the provisions of these bylaws or as required by law; be custodian of the Corporate records and of the Corporate seal, the execution of which on behalf of the Corporation under its seal is duly authorized in accordance with the provisions of these bylaws; keep a register of the mailing address of each member which shall be furnished to the secretary by such member; and in general perform all duties incident to the office of secretary and such other duties as from time to time may be assigned to the secretary by the president or by the board of directors.

ARTICLE VII – NOMINATIONS


Section 1.  Nominations Meeting.  The nominations for the board of directors and officers will be held at the first board of directors meeting following the Annual Reunion without other notice than this bylaw.  If the nominations shall not be held on the day designated herein, or at any adjournment thereof, the board of directors shall cause the nominations to be held at a special meeting of the members as soon thereafter as conveniently may be.


Section 2.  Participation.  Active participants (nominator, seconder and nominee) in the nomination process must be regular members.


Section 3.  Nominations Committee.  The board of directors shall designate a temporary committee consisting of a nominations chairperson and nominations secretary.


Section 4.  Order of Nominations.  Nominations shall start with the board of directors then proceed through officers until complete.


Section 5.  Recognition of Nominations.  The nominations chair shall recognize nominations from the floor, followed by a second.


Section 6.  Acceptance of Nomination.  Nominees must be present or have submitted a letter of acceptance.


Section 7.  Limit to Board of Director Nominations.  Nominations for the board of directors shall be limited to no more than three times the number of vacant seats.


Section 8.  Opportunity to Nominate.  When more than one person is to be elected to an office or position, no one may nominate more than one person to the office, if an objection is made, until every member has had an opportunity to do so.


Section 9.  Verification of Nominees.  The nominations secretary must verify nominees’ eligibility against the official membership list prior to the close of nominations.


Section 10.  Close of Nominations.  Nominations shall be closed when any applicable limits are reached or after three requests by the nominations chair for nominations are not recognized.

ARTICLE VIII – ELECTIONS


Section 1.  Issuing of Ballots.  Each regular member shall receive one ballot delivered by mail to his/her address as shown by the records of the Corporation.  The secretary shall cause each ballot to be embossed with the corporate seal.  The ballots shall be mailed no less than thirty (30) days prior to the annual meeting of the members.  Each ballot shall set forth the nominees’ names, recorded in a single column, as determined by order of nomination.  All ballots shall be received by United States mail at the Corporate address by the 2nd Saturday of January.  All ballots received after this time shall be considered null and void.  The secretary shall have full charge of the ballots.  All voting will be in the form of the official ballot.


Section 2.  Balloting Procedure.  Ballots shall be sent via the United States mail to all regular members as determined by the official membership records of the Corporation.  Such mailing shall include the following:

A. Item 1 – one (1) official ballot, embossed with the Corporate seal, folded in a manner to fit into Item 2

B. Item 2 – one (1) blank envelope to be used to return the completed ballot

C. Item 3 – a second envelope that is used to contain the blank envelope containing the completed ballot, and showing the member’s membership number on the front

D. Item 4 – a stamped, pre-addressed envelope that can contain items 1, 2 and 3, and showing “Ballot Enclosed” on the front

Section 3.  Elections Committee.  The elections committee shall do the certifying and counting of ballots.  The board of directors shall appoint the chairperson of this committee at the first board of directors meeting after the Annual Reunion.  The elections chairperson shall select a minimum of five (5) other regular members to assist in the functions of the committee.  The elections committee is responsible for the accounting of all ballots for the election and submits a report of the results to the membership at the meeting.  No officer, director or nominee may serve on the elections committee.  The board of directors may also appoint neutral observers to oversee the vote handling process.

Section 4.  Handling & Counting of Ballots.  On the Saturday prior to the annual meeting of the members, after the last postal delivery, all of the received ballots may be transferred from the secretary to the election chair.  Preliminary certification may be done prior to the annual meeting of the members; however, a complete tallying of the votes shall not occur until the day of the annual meeting of the members.  The only persons allowed to be present during the certification and tallying of the votes are those set forth in Article VIII, Section 3.  Ballots shall be processed as follows:

A. The return envelopes shall be opened and the membership number on the inner envelope shall be compared to the official list of regular members as supplied by the secretary or his/her designee.

B. A ballot shall be considered void under the following circumstances:

i. The ballot is not received by United States mail (hand-delivered ballots are not accepted).

ii. The ballot is not returned in the provided addressed and postage paid return envelope.

iii. Envelope #3 (with the membership number on the front) is not returned.

iv. The ballot is improperly marked (i.e., too many choices made).

v. The ballot is returned by an associate member.

C. If the regular member does not wish to use the blank envelope (returns the ballot in envelope #3 inside envelope #4), it is valid.

D. Any ballot, the validity of which is in question, shall have its status decided by the majority of the elections committee.

E. After confirming that it is an eligible ballot, the inner (blank) envelope is removed from the signed envelope and deposited into a container to be held for counting.  No one may open the blank envelope until all ballots have been checked for eligibility.

F. The elections committee shall take the container of blank envelopes with the completed ballots, open all blank envelopes and place the completed ballots in a manner to be checked for authenticity.

G. The members of the elections committee shall be divided into two (2) equal groups.  Each group shall take a portion of the ballots for counting.  One (1) member of each group will read the ballot and the other members of that group will be recorders, marking the number of votes for individuals.  After the group’s ballots have been counted, the individuals who recorded the vote count will compare their totals.  If there is a discrepancy, the votes counted will be repeated until the error is found and the totals match.

H. After both groups have completed the counting and checking of ballots, the two groups will trade the ballots counted with the other group.  The procedure is repeated, counting the ballots that the opposite group has already counted, in the same manner.

I. After both groups have completed the second round of counting, all totals are compared to confirm they match.  If there is a discrepancy, the procedure is repeated until the error is found.

J. When the accounting of both groups is complete (all ballots shall have been counted, certified and confirmed), the elections committee chair shall submit a written summary of the vote totals to the chairperson of the annual meeting of the members. All ballots shall be retained by the elections committee chairperson. 

K. After the results are announced, accepted and there is no motion for a recount, the election committee chairperson shall destroy the ballots.

ARTICLE IX – COMMITTEES

Section 1.  Standing or Temporary Committees.  Standing or temporary committees may be appointed from the membership from time to time, and the board of directors may from time to time invest such committees with such powers as it may see fit, subject to such conditions as may be prescribed by the board of directors.  All committees so appointed shall keep regular minutes of the transactions of their meetings, shall cause them to be recorded and shall submit the same to the board of directors at its next meeting.  The designation of such committees and the delegation thereto of authority shall not operate to relieve the board of directors, or any individual director, of any responsibility imposed upon it or the director by law.


Section 2.  Chairpersons.  One member of each committee shall be appointed by its members, and approved by the board of directors, to be chairperson of said committee.


Section 3.  Quorum.  Unless otherwise provided in a resolution of the board of directors designating a committee, a majority of the committee members present at a committee meeting shall constitute a quorum.

ARTICLE X – CONTRACTS, CHECKS, DEPOSITS & FUNDS

Section 1.  Contracts.  The board of directors may authorize any officer or agent of the Corporation, in addition to officers so authorized by these bylaws, to enter into any contract, or execute and deliver any instrument, in the name of and on behalf of the Corporation.  Such authority may be general or confined to specific instances.


Section 2.  Checks, Drafts, etc.  All checks, drafts or 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(s) or agent(s) of the Corporation and in such manner as shall from time to time be determined by resolution of the board of directors.  In the absence of such determination by the board of directors, such instruments shall be signed by the treasurer and countersigned by the president or vice president of the Corporation.

ARTICLE XI – BOOKS & RECORDS

The Corporation shall keep correct and complete books and records of all accounts at the registered office.  All books and records of the Corporation may be inspected by any member or his/her agent or attorney for the proper purpose at any reasonable time.  A duplicate set of the official minutes shall be kept at a secondary location to be determined by the board of directors.

ARTICLE XII – FISCAL YEAR

The fiscal year of the Corporation shall begin on the first day of January and end on the last day of December in each year.

ARTICLE XIII – DUES & FEES

Section 1.  Annual Dues.  The membership, by a 2/3 majority of the regular members present at any annual meeting of the members, may determine from time to time annual dues payable to the Corporation by members.


Section 2.  Payment of Dues.  Dues shall be payable in advance on the first day of May in each fiscal year.


Section 3.  Fees.  The membership, by a 2/3 majority of the regular members present at any annual meeting of the members or at any special meeting of the members, may determine from time to time the general categories or types of fees payable to the Corporation by members.  The board of directors shall determine the amount of the fees to be charged within the categories established by the members.


Section 4.  Payment of Fees.  All fees shall be payable upon occurrence of any given obligation or as may be determined by the board of directors.

ARTICLE XIV – SEAL


The Corporation shall maintain a mechanical embossing Corporate seal, which shall be in the form of a circle and shall have inscribed thereon the name of the Corporation and the words “Corporate Seal Wisconsin.”

ARTICLE XV – AMENDMENTS TO BYLAWS

Section 1.  Petition.  A petition to consider altering, amending or repealing, or to consider any new bylaws, must be signed in writing by ten percent (10%) of the regular members and must be submitted to the secretary ninety (90) days prior to the annual meeting of the members.


Section 2.  Content & Notification.  The content of all proposed changes shall be mailed to all regular members not less than fifteen (15) nor more than sixty-five (65) days before the date of the annual meeting of the members.


Section 3.  Acceptance of Bylaw Changes.  A two-thirds (2/3) majority of the regular members present, either in person or by proxy at any annual meeting of the members is required to pass any change(s) to the bylaws.

ARTICLE XVI – DISSOLUTION

Section 1.  Voluntary Dissolution.

A. In the event this organization shall be unable to maintain its facilities or to sustain its activities, notice of intent to dissolve shall be sent to the State Historical Society of Wisconsin, whereupon the state society shall supply necessary legal forms and instructions to be followed effecting the dissolution.

B. Upon ratification by the members of a vote by the board of directors to dissolve the organization, the following steps shall be taken:

i. Satisfy all liabilities and obligations;

ii. Satisfy all conditions stipulated in agreements with donors;

iii. Distribute all remaining assets exclusively for education purposes to one or more historical societies, libraries, museums or educational institutions state, county, town or municipally operated or incorporated exclusively for educational purposes in accordance with §181.51 and §44.03 of the Wisconsin statutes and Section 501(c)(3) of the Internal Revenue Code;

iv. Complete the appropriate legal forms certifying to the results of the vote on dissolution and compliance with the above procedures for dissolution and distribution of assets, submitting the same to the State Historical Society of Wisconsin and, after approval by the Board of Curators, the document shall be filed with the Secretary of State.

Section 2. Involuntary Dissolution.

A. In the event the organization becomes so inactive that there are no remaining officers, directors or members to effect voluntary dissolution, proceedings for involuntary dissolution may be initiated by the State Historical Society of Wisconsin in accordance with the provisions of §44.03(3) of the Wisconsin statutes.

B. In the implementation of involuntary dissolution proceedings, title to such property, records and collections not otherwise provided for in the articles of incorporation and bylaws of the organization or in the agreements of donors shall be vested in the Wisconsin Historical Society and all remaining assets shall be distributed in the same manner as stipulated in paragraph B, Section 1, of this article of these bylaws, with the first offer being made to whatever county or local government unit that may have aided the organization financially.

ARTICLE XVII – MANDATORY INDEMNIFICATION

The Corporation shall, to the fullest extent provided by law, indemnify each director and officer against any and all liabilities, and advance any and all reasonable expenses incurred by a director or officer, arising out of or in connection with any proceeding to which such director or officer is party because he/she is a director or officer of the Corporation.  The Corporation shall indemnify its employees or authorized agents, acting within the scope of their duties as such, to the same extent as directors and officers.  The rights to indemnification granted hereunder shall not be deemed exclusive or any other rights to indemnification against liabilities or the advancement of expenses to which such person may be entitled under any written agreement, board resolution, vote of regular members, statutes or common law.  The Corporation may, but shall not be required to, supplement the right to indemnification against liability and advancement of expenses under this Section by the purchase of insurance on behalf of any one or more of such persons, whether or not the Corporation would be obligated to indemnify such person under this Article.

ARTICLE XVIII – LIMITED LIABILITY OF VOLUNTEERS
Each individual (other than an employee of the Corporation) who provides service to or on behalf of the Corporation without compensation (“volunteer”) shall be immune from liability to any person from damages, settlements, fees, fines, penalties or other monetary liabilities arising from any act or omission as a volunteer, to the fullest extent provided by statutory or common law.  For purposes of this Article, it shall be conclusively presumed that any volunteer who is licensed, certified, permitted or registered under state law and who is performing service to or on behalf of the Corporation without compensation is not acting within the scope of his/her professional practice under such license, certificate, permit or registration unless otherwise expressly stated to the Corporation in writing.

CERTIFICATE OF ADOPTION


It is hereby certified that the foregoing bylaws of this Corporation were adopted by The Rock River Thresheree, Inc., meeting at ___________________, Wisconsin, on the ____ day of ____________________, 20____, by the following vote:


Number of members having voting rights: 
 ________


Number voting in person or by proxy: 
 ________



(Number voting in person:  ________)



(Number voting by proxy:  ________)


Number voting for: ________; number voting against: ________

Board of Directors:




Secretary:
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