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                                    ARTICLE I.  OFFICES

The principal office of Frederic Arts, Inc. (hereinafter referred to as “FAI”) will be located in Frederic, WI.  FAI may have other offices, as the Board of Directors may determine, or as the affairs of FAI may require from time to time.  




       ARTICLE II.   MEMBERS
Section 1. Classes of Membership. Membership shall be comprised of the following classes:
(a)  Contributing Members.  Anyone interested in the activities of FAI that  wish to support its efforts.
(b)  Honorary Members.   Honorary membership may be conferred at the discretion of the Board of Directors.
Section 2. Annual Dues.  The annual dues for members of FAI shall be determined from time to time by the Board of Directors.
Section 3. Termination/Resignation.  A member may withdraw or resign from FAI at any time.  Membership fees are not refundable in the event of member resignation.  A membership may be terminated for non-payment of dues.  Memberships are non-transferable.

                          ARTICLE III.   BOARD OF DIRECTORS

Section 1. General Powers.  Subject to these Bylaws, the full and entire management of the affairs and business of FAI shall be vested in the Board of Directors, which shall have and may exercise all of the powers that may be performed by FAI. The Board of Directors will govern the affairs of the Corporation. The Board of Directors shall have the power to amend, repeal or adopt new Bylaws and Governance Policies.

Section 2. Number.  The board shall determine the number of board 

members from year to year. Under no circumstances shall that number be
fewer than five.  

Section 3. Tenure.  The Board of Directors shall have staggered three (3) year terms; with approximately one third of the Director’s terms ending each year. The term of office will commence at the beginning of the Fiscal year after the election occurring at the previous Regular Meeting. The term is completed at the close of the Fiscal year at the time of the Director’s three (3) year anniversary.   

Section 4. Nomination of Board of Directors.  The board of FAI shall act as Nominating Committee. 

Section 5. Timing of Elections.  The FAI board will determine the specifications by which candidates may be nominated, and the deadline for such nominations. 
Section 6. Election of Board of Directors.  Board elections:  During the last quarter of each fiscal year of the corporation, the Board of Directors shall elect directors and officers to replace those whose terms will expire at the end of the fiscal year.  This election shall take place during the last meeting of the fiscal year, called in accordance with the provisions of these bylaws.  Directors so elected shall serve a term beginning on the first day of the next fiscal year.
Section 7. Vacancies.  A Director elected to fill a vacancy will be elected for the unexpired term of his or her predecessor in office.

Section 8. Qualifications.  Only Contributing Members and Honorary Members are eligible to become Board Members. 

                         ARTICLE IV.  MEETINGS OF THE DIRECTORS

Section 1.  Annual Meeting.   At such time and place as the Board shall designate, FAI shall hold an Annual meeting of the Board of Directors followed by a general membership gathering for the purpose of introducing newly elected officers, reviewing our mission, goals and events, and soliciting membership input and ideas.


Section 2.  Regular Meetings.  Regular Meetings will be held from time to time as the Directors determine.

Section 3.  Special Meetings.   Special Meetings of the Board of Directors may be called by the Chairman or at the written request of not less than one third of the Directors.

Section 4.  Place of Meetings.  The Board of Directors may designate any place as the place of meeting for any Annual Meeting or for any Special Meeting called by the Board of Directors.  

Section 5.  Notice of Meeting.  Written notice stating the place, day and hour of any meeting of Directors will be delivered, either personally, by written mail, e-mail, or fax to each Director entitled to vote at such meeting, not less than 7 days before the date of the meeting, by or at the direction of those calling the meeting.  In case of a Special Meeting, or when required by statute or by these Bylaws, the purpose or purposes for which the meeting is called will be stated in the notice.  

Section 6.  Informal Action by Directors.  Any action required by law to be taken at a meeting of the Directors or any action which may be taken at a meeting of the Directors, may be taken without a meeting if a consent in writing, setting forth the action so taken, is signed by all of the Directors.

Section 7. Quorum.  A majority of the Board of Directors will constitute a quorum for the transaction of business at any meeting of the Board.  A Director shall be deemed “present” and may participate in and act at any meeting of the Board of Directors through the use of a conference telephone or other communications equipment by means of which all persons participating in the meeting can communicate with each other.  Participation in such meeting shall constitute attendance and presence in person at the meeting of the person(s) so participating.

Section 8.  Manner of Acting.  The act of a majority of the Directors present at meetings at which a quorum is present will be the act of the Board of Directors unless the act of a greater number is required by law or by these Bylaws.

Section 9.  Voting.   Each Director will have one vote.  All questions, unless otherwise stated in these Bylaws, shall be decided by a majority vote where a quorum is present. Voting may take place by voice vote of those present at a meeting, whether present or via teleconference, or by such other means specified by the Board in advance of the vote, and in accordance with the laws of the State of Wisconsin, including voting by proxy, general or specific, via email, written mail, fax, or by some combination of these.  

Section 10.  Compensation.  Board of Director Members shall receive no compensation for their services but may be reimbursed for direct expenses.

Section 11.  Removal of Directors.  Board of Director members may be removed for cause at any meeting of the Board of Directors by affirmative vote of two-thirds (2/3) of all the Board of Directors.  Cause shall be defined as failure to adhere to the responsibilities of Director as established in these Bylaws or the currently in-effect Governing Policies of the Board of Directors. 


        
                      ARTICLE V.  OFFICERS

Section 1. Officers.  During the first meeting of each fiscal year the voting members of the Board of Directors shall elect the Officers of the Board of Directors.  All Officers must be members of the board of Directors. The failure to elect such officers will not affect the existence of the Corporation. Each Officer shall hold office for one (1) year or until he/she shall resign, shall be removed or otherwise disqualified to serve, or until a successor shall be elected. The term of office shall begin at the close of the Annual meeting at which they are elected. No member shall hold more than one office at a time. 

Section 2. Composition.  The Officers of the Board of Directors shall consist of a Chairman, Vice-Chairman or co-chairman, Secretary and Treasurer. The Board of Directors may appoint from time to time such other agents, as it may deem necessary or desirable, each of whom shall hold office at the pleasure of the Board of Directors, and shall have such authority and perform such duties as the Board of Directors may from time to time determine.

Section 3.  Responsibility and Duties.  All Officers are subordinate and responsible to the Board of Directors and shall have duties as described in these Bylaws. The Officers shall also have such powers and duties that are conferred upon them by the Board of Directors, by law, by the Articles of Incorporation, or by these Bylaws.

Section 4.  Duties of the Board Chairman or Co-Chairman.  The Chairman or Co-Chairman of the Board of Directors of FAI shall serve as its Chief Governing Officer(s).  The Chairman or Co-Chairman shall preside at all meetings of the Board of Directors and fulfill other responsibilities from time to time as designated by the Board of Directors.  The Chairman or Co-Chairman shall serve as an (ex-officio) member of all Board Committees. 
Section 5.  Duties of the Vice-Chairman or Co-Chairman.  At the request of the Chairman or in his/her absence, the Vice-Chairman or Co-Chairman shall perform all the duties of the Chairman, and when so acting shall have all the powers of and be subject to all the restrictions upon the Chairman.  The Vice-Chairman or Co-Chairman shall serve as an ex-officio member of all Board  committees.  

Section 6.  Duties of the Secretary.  The Secretary shall keep records of FAI, a book of minutes of all meetings of the Board of Directors and shall ensure that the Bylaws of FAI are currently maintained and on hand at every official FAI meeting.  The Secretary shall perform or cause to be performed such other and further duties as may be required by law or as may be prescribed or required from time to time by the Board of Directors or the Bylaws.
Section 7.  Duties of the Treasurer.  The Treasurer shall serve as Chairman of the Finance Committee.  The Treasurer shall ensure that books/records be kept which are a complete and correct account of all moneys received and disbursed by FAI.

Section 8.  Removal and Vacancies.  Officers may be removed, at any time, without cause by a majority vote of the Board of Directors. Whenever a vacancy shall occur, the Board of Directors may elect a new officer to fill the unexpired term of the office.

Section 9.  Committees.  The Board may establish, from time to time, such committees as it may deem necessary.  A resolution establishing such committees shall state the purpose, timeline and authority of each.     
                                  ARTICLE VI.  EXECUTIVE DIRECTOR

Section 1. Employment.  The Board of Directors may designate and/or employ an Executive Director with such duties, for such a length of time, and at such compensation as may from time to time be determined by the Board of Directors.

Section 2. Duties.  The Executive Director shall manage the affairs of FAI in accordance with the Bylaws, Governing Policies and employment contracts as may be approved by the Board of Directors.  The Executive Director or his/her designee may serve as a non-voting member on all Board Committees.  The Executive Director shall also be responsible for the employment of such additional staff consistent with FAI’s Governance Policies.  The Executive Director may establish Staff committees for the purposes he/she shall deem beneficial or necessary in the performance of the Executive Director’s duties.

                 ARTICLE VII.  INDEMNIFICATION AND INSURANCE
Section 1.  Insurance.  To the extent permitted by Wisconsin law, FAI may purchase and maintain insurance on behalf of any person who is or was a director, officer, employee, trustee, or agent of FAI, or is or was serving

at the request of FAI as a director, officer, member, employee, trustee or agent of another corporation, domestic or foreign, non-profit or for profit, partnership, limited liability company, joint venture, trust or other enterprise.

      ARTICLE VIII.  CONTRACTS, CHECKS, DEPOSITS AND FUNDS

Section 1. Contracts.  The Board of Directors may authorize any agent or agents of FAI to enter into any contract or execute and deliver any instrument in the name of and on behalf of FAI, and such authority may be general or confined to specific instances.  

Section 2. Checks, Drafts.  All checks, drafts and orders for the payment of money, notes or other evidences of indebtedness issued in the name of FAI shall be signed by such Director, agent or agents of FAI and in such manner as shall from time to time be determined by resolution of the Board of Directors.

Section 3. Deposits.  All funds of FAI shall be deposited from time to time to the credit of FAI in such banks, trust companies or other depositories as the Board of Directors may select.  

                         ARTICLE IX.  AMENDMENTS TO BYLAWS 

Section 1. Amendments.  These Bylaws shall be subject to amendment or repeal, and new Bylaws may be adopted at any Annual, Regular or Special meeting of the Board of Directors by the vote or proxy vote of a two-thirds (2/3) majority of the Directors, if a quorum has voted.  Written notification of the proposed Amendments shall be sent via written mail, email or Fax to all members of the Board, not less than fifteen (15) days prior to the date of the next Board meeting.     

                                     ARTICLE X.   MISCELLANEOUS

Section 1. Fiscal Year.  The fiscal year of FAI is the calendar year beginning on January 1 and ending on December 31.
Section 2. Books and Records.  FAI shall keep correct and complete books and records of accounts and shall also keep minutes of the proceedings of its Board of Directors and committees having any of the authority of the Board of Directors.  FAI shall keep at its registered or principal office a record giving the names and addresses of the Directors.  Any Director, or his or her agent or attorney may inspect all books and records of the Corporation, for any proper purpose at any reasonable time.

Section 3. Order of Business.  At all meetings of the members, the order of business shall be to first establish that the Meeting is Duly Constituted, then to proceed to the items in the Notice of Said Meeting, followed by such other business as may properly arise.  Roberts Rules of Order, in the most current edition, shall be used as parliamentary authority at meetings of the Board of Directors and Membership.

Section 4. Governance Policy.  FAI, through its Board of Directors, may establish Policies of Corporate Governance from time to time setting forth rules and regulations by which the Officers, Directors and employees of FAI shall be bound; provided, however, that such policies do not conflict with these Bylaws.  In the event of any conflict between such Policy(ies) and these Bylaws, these Bylaws shall control.

 Amended this ___ day of ______
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