BYLAWS
OF

ADVOCATES FOR EDUCATION OF WHITEFISH BAY, INC.

ARTICLE 1
Offices

Section 1. Principal Office. The corporation shall maintain a principal office in the
State of Wisconsin which shall be located in the City of Milwaukee, Milwaukee County. The

corporation may have such other offices, either within or without the State of Wisconsin, as may
be designated from time to time by resolution of the Board of Directors.

Section 2. Address of Registered Agent. The corporation shall maintain a registered

agent in the State of Wisconsin whose address may be, but need not be, identical with the princi-
pal office of the corporation. The identity and address of the registered agent may be changed
from time to time by notifying the Wisconsin Secretary of State pursuant to the provisions of the
Wisconsin Statutes.

ARTICLE 11
Membership

Section 1. Classes of Members. The corporation shall have one (1) class of voting

and one (1) class of non-voting members, designated as follows:

(a) Active Members. Active membership in the corporation is open to (i) all
residents of Whitefish Bay, Wisconsin age 18 years or older and (i) non-residents of Whitefish
Bay, Wisconsin age 18 years or older who are parents or guardians of children enrolled in the
School District of Whitefish Bay public schools. Active members will pay household dues to the
corporation as provided in these Bylaws. Each member of a dues-paying household who qualifies
for active membership shall be entitled to one vote on any matter submitted to a vote of the
members of the corporation.

(b) Supporting Members. Supporting members are those who do not qualify
for active membership in the corporation but who support the purpose and activities of the

corporation and wish to be kept informed of such activities through receipt of the corporation’s
newsletter. Supporting members will pay household dues to the corporation as provided in these
Bylaws. Supporting members shall not be entitled to vote in any matter submitted to a vote of the
membership of the corporation.
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Section 2. Qualification. Active members specified in Section 1 of this Article shall at
all times be (i) residents of Whitefish Bay, Wisconsin, age 18 years or older; or (ii) non-residents
of Whitefish Bay, Wisconsin age 18 years or older who are parents or guardians of children
enrolled in the School District of Whitefish Bay public schools, and shall have paid, and continue
timely to pay, the dues required of them. Any member delinquent in the payment of dues shall not
be entitled to vote. There will be no further deliberative process for the determination of
membership beyond the foregoing qualifications.

Section 3. Dues. The Board of Directors may at any meeting of the Board fix,
change, amend or adjust the dues and donations applicable to the classes of members enumerated
in these Bylaws, without amending the Bylaws.

Secti Termination Of Membershin.

(a) The failure of any member to pay dues within ninety (90) days after the
mailing of a first notice of dues payable (or to meet other qualifications required for membershlp)
shall result in the member being automatically dropped from membership.

(b) In addition, any member may be expelled from membership, for good cause
shown, by the vote of a three-fourths (3/4) of the disinterested directors then in office. Good
cause for termination of a membership shall include, but not be limited to, (i) conduct
contradictory to the duly approved External Policies of the corporation (as hereinafter defined)
then in effect taken by a member in the name of the corporation or (ii) engaging in conduct which
may have a detrimental effect on the corporation’s ability to pursue its purpose.

(©) In addition, the membership of an individual shall terminate upon the death
of the member.

(@) A member may resign from the corporation by filing a written resignation
with the secretary of the corporation.

Section 5. Privileges Of Membershin.

(a) Voting. Each member of the class designated in these Bylaws as a voting
class who has paid the dues required for each household of that class shall have one vote upon
each matter submitted to a vote at any meeting of the corporation, annual or special. Members of
the class designated in these Bylaws as a non-voting class shall not have voting privileges.

(b Other Privileges. Other membership privileges include participation in
- various activities, programs and publications of the corporation as may be designated from time to
time by the Board of Directors.

Section 6. Membership Year. Annual memberships shall extend for up to twelve
months from the first day of the month dues are paid through the following August 31.

Section 7. Annual Meeting. The annual meeting of members, for the transaction of
such business as may come before the meeting, shall be held in the month of April or May in each
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year, at such time and place as the Board of Directors may determine. At each annual meeting of
members, a report on the affairs of the corporation shall be presented.

Section 8. Special Meetings. Special meetings of the members may be held at any
time and place for any purpose or purposes, unless otherwise prescribed by statute, on call of the

President or President-Elect, and shall be called by the President on the written request of any ten
(10) members.

Section 9. Nofi | Waiver Of Notice.

(a) Notice Notice of any meeting shall be given by oral or written notice
delivered to each member not less than five (5) days nor more than fifty (50) days before the date
of the meeting, either personally or by mail, by or at the direction of the President, or the
Secretary, or other officer or persons calling the meeting to each member of record entitled to
vote at such meeting. If mailed, such notice shall be deemed to be delivered when deposited in the
United States mail addressed to the member at his address as it appears on the records of the
corporation, with postage thereon prepaid. In lieu of such notice, notice may be given by
publishing the same as a class 2 notice, under Chapter 985 of the Wisconsin Statutes, near the
principal office of the corporation. The purpose of and the business to be transacted at any special
meeting of the members shall be specified in the notice or waiver of notice of such meeting.

(b) Waiver of Notice. Whenever any notice whatever is required to be given
under the provisions of Chapter 181 of the Wisconsin Statutes or under the provisions of the
Articles of Incorporation or Bylaws of the corporation, a waiver thereof in writing, signed at any
time by the person or persons entitled to such notice, shall be deemed equivalent to the giving of
such notice. The attendance of a member at a meeting shall constitute a waiver of notice of such
meeting, except where a member attends the meeting for the express purpose of objecting to the
transaction of any business because the meeting is not lawfully called or convened.

Section 10. Quorum and manner of Acting. Fifteen (15) of the voting members of

the corporation, present in person, shall constitute a quorum for the transaction of business at any
meeting of members. The vote of a majority of the members entitled to vote represented at a
meeting at which a quorum is present shall be the act of the members, unless the act of a greater
number is required by Chapter 181 of the Wisconsin Statutes, or Articles of Incorporation or
Bylaws of the corporation. Though less than a quorum of the members is represented at a
meeting, a majority of the members so represented may adjourn the meeting from time to time
without further notice.

Section 11. Conduct Of Meetings. The President, and in his or her absence, the
President-Elect, and in their absence any person chosen by the members present shall call the

meeting of the members to order and shall act as chair of the meeting, and the Secretary of the
corporation shall act as secretary of all meetings of the members, but, in the absence of the
Secretary, the presiding officer may appoint any other person to act as secretary of the meeting.

Section 12. Voting By Members. Each member shall be entitled to one vote upon

each matter submitted to a vote, except to the extent that the voting rights of any class or classes
of members are enlarged, limited or denied by these Bylaws.
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Section 13, Action By Written Consent of Members. Any action required by the
Articles of Incorporation or Bylaws of the corporation, or any provision of law, to be taken at a
meeting, or any other action which may be taken at a meeting, may be taken without a meeting if
a consent in writing setting forth the action so taken shall be signed by all of the members entitled
to vote with respect to the subject matter thereof. Such consent shall have the same force and
effect as a unanimous vote.

ARTICLE 11
Board of Directors

Section 1. General Powers. The affairs of the corporation shall be managed by its
Board of Directors.

Section 2. Numi { Qualificats ¢ Di -

(a) The number of directors shall be nine (9) and they shall serve for the term
provided in Section 3 of this Article. No amendment of this section shall reduce the number of
directors to less than the number required by the Wisconsin Nonstock Corporation Law, which at
the time of adoption of these Bylaws is three. If any of the officers’ positions provided herein are
filled by co-officers, the number of directors hereunder shall be enlarged to accommodate such
additional positions for the duration of the term of office of such co-officers. If any two of the
officers’ positions provided herein are filled by one person, as permitted by these Bylaws, the
number of directors hereunder shall be reduced accordingly for the duration of the term of such
offices.

(b The directors specified in this Section 2 shall at all times be members of the
corporation and shall be the officers of the corporation provided in Article IV hereof.

Section 3. Election and Term.

(@) Method of Election. Directors of this corporation shall be elected by the
voting members at a meeting of the members held annually in the spring prior to June 1.

(b) Iﬁnn_Qf_Qﬂinﬁ Directors shall hold office from the close of the meeting in
wlnch they are elected for a term of one year, or until their successors have been elected and
qualified.

(0  Emeritus Directors. A person who has served for at least six (6) years
(although not consecutively) on the Board of Directors and who has, in the judgment of the
Board, provided extraordinary volunteer leadership to the corporation, may be elected as an
emeritus director by the Board at any regular or special meeting. An emeritus director shall serve
for life, shall be entitled to receive notices of Board of Directors' meetings and copies of minutes
of such meetings, and shall be entitled to attend such meetings, but shall not be entitled to vote.
Emeritus directors may be invited to undertake special assignments at the request of the Board of
Directors.

Membership Bylaws adopted 10/27/96, revised through 3/2000 Page 4



Section 4. Resignation. A director may resign at any time by filing a written
resignation with the Secretary of the corporation. Failure of a director to attend three (3)
consecutive meetings of the Board of Directors or one-half of the meetings in a calendar year shall
. be deemed to be a resignation by the director.

Section 5. Removal. A director may be removed from office with or without cause
by the vote of three-fourths (3/4ths) of the other directors of this corporation then in office either
at a regular meeting or at any special meeting called for that purpose whenever in their judgment
the best interest of the corporation will be served thereby. ‘

Section 6. Vacancies. In the event a vacancy occurs in the Board of Directors from
any cause, including an increase in the number of directors, an interim director shall be elected by
the directors of this corporation specified in Section 2 of this Article, whether or not a quorum.
An interim director shall serve until a successor is elected upon expiration of the term of office for
that director.

Section 7. Annual Meeting. The annual meeting of the Board of Directors shall be
held in the month of September or October in each year, at such time and place as the Board of
Directors may determine, for the purpose of transacting such business as may come before the
meeting.

Section 8. Regular Meetings. The Board of Directors may provide by resolution for
regular or stated meetings of the Board, to be held at a fixed time and place, and upon the passage

of any such resolution such meetings shall be held at the stated time and place without other
notice than such resolution.

Section 9. Special Meetings. Special meetings of the Board of Directors may be held
at any time and place for any purpose or purposes, unless otherwise prescribed by statute, on call
of the President or Present-Elect, and shall be called by the President on the written request of any
three (3) directors.

(a) Any or all directors may participate in a regular or special meeting or in a
committee meeting of the Board of Directors by, or conduct the meeting through the use of, tele-
phone or any other means of communication by which either: (i) all participating directors may
simultaneously hear each other during the meeting or (ii) all communication during the meeting is
immediately transmitted to each participating director, and each participating director is able to
immediately send messages to all other participating directors.

(b) If a meeting will be conducted through the use of any means described in
subsection (a), all participating directors shall be informed that a meeting is taking place at which
official business may be transacted. A director participating in a meeting by any means described
in subsection (a) is deemed to be present in person at the meeting.
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