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Amended and Restated Code of Bylaws

Of

Wisconsin Science Education Foundation, Inc.

ARTICLE I

Offices and Fiscal Year
1.1 Principal Office.  WISCONSIN SCIENCE EDUCATION FOUNDATION, INC. (“WiSEF” or “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 from time to time relocate its principal office either within or without the City of Milwaukee as may be designated from time to time by resolution of the Board of Directors.

1.2 Address of Registered Agent. The office of the registered agent of the Corporation required by the Wisconsin Statutes to be maintained in the State of Wisconsin is 8561 N. 63rd Street, Brown Deer, Wisconsin 53223.  The address of the office of the registered agent may be changed from time to time by the Board of Directors or by the registered agent.

1.3 Fiscal Year. The fiscal year of the Corporation shall begin on the first day of August of each year and end at the close of the last day of July of each year.

ARTICLE II

Purposes
2.1 General.  The purposes of WiSEF shall be to promote education in the sciences as outlined in the Articles of Incorporation. 

2.2 Internal Revenue.  The purposes for which WiSEF is organized are exclusively charitable, scientific and/or educational within the meaning of section 501(c)(3) of the Internal Revenue Code of 1986 or the corresponding provision of any future United States Internal Revenue law.  Notwithstanding any other provisions of these articles, WiSEF shall not carry on any activities not permitted to be carried on by an organization exempt from Federal income tax under section 501(c)(3) of the Internal Revenue Code of 1986 or the corresponding provision of any future United States Internal Revenue law.  Upon the dissolution of WiSEF, assets shall be distributed for one or more exempt purposes within the meaning of section 501(c)(3) of the Internal Revenue Code of 1986, or corresponding section of any future Federal tax code, or shall be distributed to the Federal, state, or local government for a public purpose.  Any such assets not so disposed of shall be disposed of by a court of competent jurisdiction of the county in which the principle office of WiSEF is then located, exclusively for such purposes.  

ARTICLE III

Non-Discrimination

3.1 WiSEF shall not directly or indirectly discriminate against any person or organization for reason of race, color, gender, age, religion, disability, national origin, ancestry, marital status, sexual preference, parental status, military discharge status, student status, or source of income.

ARTICLE IV

Membership

4.1
Members.  The membership of the Corporation shall be limited to its Board of Directors and its Executive Director. 
ARTICLE IV

Board of Directors

5.1
Membership of the Board. The number of the Directors of the Corporation shall be no fewer than three (3) and no more than twenty-one (21) but such number may be increased or decreased by amendment to these Bylaws, in the manner set forth in Article VIII herein.  When the number of directors is decreased by amendment adopted by the Board of Directors, each director in office shall serve until his/her term expires, or until his/her resignation or removal as herein provided.  

5.2
Election.  Candidates for Director shall be slated by a Board Governance Committee and elected by the Board of Directors at a regularly scheduled meeting.  Any member may recommend a candidate to the Board Governance Committee for consideration.  

5.3
Term.  Directors shall serve a two year term.  Their term shall commence in August of the year the Director is elected.  No Elected Director may serve more than three consecutive terms, but may be re-elected after an interval of one (1) or more years following the three consecutive terms.  Terms of Directors are to be staggered such that a majority of Directors shall not complete their terms within the same year. 

5.4
Resignation.  Any Director may resign at any time, by giving written notice of such resignation to the Board of Directors.  

5.5
Removal.  A Director may be removed from office with or without cause by affirmative vote of two-thirds (2/3) of Directors then in office.  Failure of a Director to attend three (3) consecutive meetings in any fiscal year shall result in automatic removal.  Directors subject to the automatic removal provision may be reappointed by affirmative vote of two-thirds (2/3) of Directors then in office.  

5.6
Vacancies.  Any vacancy in the Board of Directors occurring during the term of a Director may be filled for the unexpired portion of the term, by an appointee of the Directors then serving, by affirmative vote of a majority of Directors present at a meeting at which a quorum is present.  

5.7
Conflict of Interest

Directors should scrupulously avoid transactions with WiSEF in which the Director has a personal or material financial interest or of which the Director is an officer, Director or general partner.

In the event that a Director or a member of a Director’s immediate family has an actual or potential conflict of interest, including but not limited to proposed transactions directly or indirectly between WiSEF and a Director, the Director shall promptly disclose the material facts of such conflict or transaction in writing to the Board of Directors as a matter of record.

When any such conflict of interest becomes relevant to any subject requiring action by the Board of Directors or any of its duly constituted committees, councils, task forces, or other bodies the Director having a conflict shall not vote on the subject with respect to which the conflict of interest exists, shall not attempt to influence the vote of any other Directors, and shall not be counted in determining the quorum for addressing such subject.  Minutes of the meeting shall reflect that such disclosure has been made, that such Director abstained from voting and that the Director was not counted in determining the quorum for addressing such subject.

5.8
Meetings.  The Board of Directors shall convene a minimum of eleven meetings annually.   

(a) Annual Meeting.  The Annual Meeting of the Board or Directors shall be the first meeting of the year, generally held in August, for the purpose of electing Directors and Officers, approving an operating budget and to transact any and all business that may come before the Board of Directors.  

(b) Regular Meetings.  Regular meetings of the Board of Directors shall be held at such place, times, and upon such notice as the Board of Directors may determine within its discretion.   The Chairperson shall set the agenda for the regular meetings.  

(c) Special Meetings.  Additional meetings of the Board of Directors may be called for any purpose by the Chairperson, Vice Chairperson or any three (3) Directors of the Corporation.  The Director(s) responsible for calling the special meeting shall set the agenda. 

5.9
Quorum.  A majority of the Board of Directors shall constitute a quorum for the transaction of business at any meeting of the Board. A Director may attend any meeting of the Board of Directors through use of a conference telephone or other communications equipment so long as all persons participating in the meeting can simultaneously communicate with one another. The act of a majority of the Directors present at any meeting at which there is a quorum, shall be the act of the Board of Directors, except as may be otherwise specifically provided by statute or by these Bylaws.  Business may be transacted at a meeting with less than a quorum upon unanimous vote of those Directors in attendance, subject to later written ratification by the Board of Directors as provided in Section 5.11, Informal Action by Directors. 

5.10
Proxies.
There shall be no proxies.  At any meeting of the Board of Directors, a Director will vote in person by voice, hand, or ballot.

5.11
Informal Action by Directors

Any action required to be taken at a meeting of the Board of Directors of WiSEF may be taken without a formal meeting if a consent in writing setting forth the action so taken shall be signed by two-thirds of the Directors entitled to vote on the matter.  The consent shall be evidenced by one or more written approvals each of which sets forth the action taken and is signed by one or more Directors.  All approvals shall be delivered to the Secretary to be filed in the corporate records and the action taken shall be effective only when all the Directors have approved the consent, unless the consent specifies a different effective date.  A summary of such actions shall be duly noted in the minutes of the next meeting of the Board of Directors.

5.12
Executive Committee.  The Executive Committee of the Board of Directors shall consist of all officers of the Corporation as outlined in Article VI of these Bylaws as well as the Executive Director.  The Executive Committee may meet from time to time between meetings of the Board of Directors by the call of the Chairperson or Vice Chairperson.  The Executive Committee shall exercise all the powers of the Board of Directors between Board meetings with the exception of hiring or firing the Executive Director, dissolving the Corporation, or removing any Director. Actions taken by the Executive Committee shall be reported to the Board of Directors at its next meeting.  Such action shall be subject to acceptance or revision by the Board of Directors.

5.13
Depository.  The Board of Directors shall designate one or more financial institutions to serve as depositories for all money and/or assets of any kind.  

5.14
General Powers.  All corporate powers, conferred by the laws of the State of Wisconsin shall be and are hereby vested in and shall be exercised by the Board of Directors.  The Board of Directors may, by general resolution, delegate to committees of their own number, or to officers of WiSEF, such powers as they deem necessary.  

5.15
Other Powers and Duties.  The duties of the Board are to: ensure that the goals and objectives of WiSEF are implemented; evaluate and monitor all programs; develop programs and activities that promote the purpose of WiSEF; establish governance, program, personnel, and financial policies; approve an annual budget; monitor finances; ensure that adequate resources are available to WiSEF; authorize all legal documents; and present an annual report at the annual meeting. The Board of Directors shall have the power to administer any authorized expenditure of WiSEF as it deems necessary or expedient in furthering the objectives and purposes of the Corporation.  All Directors are expected to make every effort to increase the informational holdings, the communication network and/or the total asset base of the Corporation through their individual time, talents and/or funding, or the solicitation of the same.   

5.16
Standing Committees.  The Board of Directors may appoint from their number, or from among such other persons as the Board may see fit, one or more standing committees, and at any time may appoint additional members thereto, as long as at least three committee members are Directors of the Board, which shall have and may exercise such powers as shall be conferred or authorized by the resolutions appointing them.  The members of any such committee shall serve during the pleasure of the Board of Directors.  Any committee specifically provided for herein may be comprised of a majority of the Directors present at a meeting at which a quorum is present.  

5.17
Other Councils and Ancillary Groups.  The Board of Directors may from time to time create other councils and ancillary groups at a regular or special meeting of the Board.  The direction and guidelines of such groups shall be provided by the Board of Directors.  

5.18 
Audit Committee.
When annual revenues exceed $500,000, the State of Wisconsin funding exceeds $25,000, or another funding source requires it, an audit shall be conducted by an independent certified public accountant.  Until such point, an Audit Committee shall be appointed by the Chairperson on an annual basis for the express purpose of reviewing the financial records of the Corporation.  The members of the committee, at least three of whom shall be Directors of the Board, shall independently review financial transactions of the Corporation to ensure that proper stewardship has been maintained by the financial institutions and all the agents of the Corporation.  A report of their activities shall be submitted at the Annual Meeting of the Board of Directors.

5.19
Compensation.  Directors shall not receive compensation for serving as Directors.  However, Directors may receive reimbursement for reasonable expenses incurred in connection with WiSEF matters, provided that such reimbursement is authorized by the affirmative vote of a majority of Directors present at a meeting at which a quorum is present.  

ARTICLE VI

Officers 

6.1
General.  There shall be four (4) officers of the Corporation.  The officers shall be designated as:  Chairperson of the Board, Vice Chairperson of the Board, Treasurer and Secretary.  The Board of Directors may elect such other officers and assistant officers and agents as may be deemed necessary.  Any two or more offices may be held by the same person, except the offices of Chairperson and Vice-Chairperson.  The officers and the Executive Director shall form the Executive Committee.

6.2
Election and Term.  Unless otherwise provided for by rule or regulation duly adopted by the Board of Directors, the officers shall be elected by affirmative vote of a majority of the members of the Board of Directors at which a quorum is present to serve a two year term.  An officer may only serve one (1) additional consecutive two-year term for a total of four (4) continuous years of service, but may be re-elected after an interval of one (1) or more years following the two consecutive terms.

6.3
Chairperson.  The Chairperson shall discharge all duties as this Code of Bylaws or the Board of Directors may prescribe.  The Chairperson shall be the presiding officer of the Board of Directors and, subject to the control of the Board of Directors, shall in general direct and supervise the activities of the Board of Directors.  He or she shall preside, when present, over all meetings of the Board of Directors.  In addition, the Chairperson shall serve as the Chairperson of the Executive Committee of the Board of Directors.

6.4
Vice Chairperson.  In the absence of the Chairperson, or in the event of the Chairperson’s inability to act, the Vice Chairperson of the Board shall serve in the capacity of the Chairperson.  

6.5
Treasurer.  The Treasurer shall keep, or cause to be kept, correct and complete records of account, accurately showing the financial condition of the Corporation.  The Treasurer shall be the legal custodian of all moneys, notes, securities, and property of all nature which may, for time to time, come into the possession of the Corporation.  The Treasurer shall serve as the Chairperson of the Finance Committee and shall be responsible for submission of an annual financial statement and furnish accounting on all financial matters to the Board of Directors at its regular meetings. The Treasurer shall perform other such duties as prescribed from time to time by the Board of Directors.  The Treasurer, along with other members of the Executive Committee, shall jointly be responsible for promoting maximum growth of assets and earnings as rapidly as is prudent.  

6.6
Secretary.  The Secretary shall keep appropriate minutes at all meetings of the Board of Directors of the Corporation as well as its Executive Committee.  The Secretary shall prepare written notice of any meeting of the Board of Directors or its Executive Committee as prescribed by the Code of Bylaws.  The Secretary shall also perform such other duties as the Board of Directors may prescribe.

ARTICLE VII
Executive Director and Employees

7.1
Executive Director.  The Executive Director shall be the chief operating officer of the Corporation and shall serve at the pleasure of the Board of Directors.  The Executive Director shall serve the Corporation in all affairs, programs and activities.  The Executive Director shall be responsible for the day-to-day administration of the affairs of the Corporation, hiring and supervision of other staff and volunteers, and, in general, shall perform all duties incident to the Office of Executive Director.  

7.2
Employees. Should the Board of Directors determine that additional employees are necessary to further the development of the Corporation and its goal, the Board may, by simple majority, authorize the employment of such person(s) and compensate them according to the terms of their respective employment or engagement.  

ARTICLE VIII

Books and Records

8.1
Place of Keeping.  Unless otherwise designated by the Board of Directors, the books and records of the Corporation shall be kept in the Trust Department of the financial institution which serves as the depository for Corporation funds, or in the offices of the Corporation by the Executive Director.  

ARTICLE IX

Amendments

9.1
General.  The power to make, alter or amend this Code of Bylaws, or any portion, section, or clause thereof is vested in the Board of Directors through adoption of a resolution or resolutions approved by a majority of the total membership of the Board of Directors at the meeting in which such action is considered.  

ARTICLE X

General 

10.1
Indemnification of Directors.  Each Officer and Director, whether or not then in office, shall be indemnified by the Corporation against all costs and expenses reasonably incurred by, or imposed upon, him in connection with or arising out of any action, suit, or proceeding in which he may be involved, by reason of his being or by having been an Officer or Director of the Corporation; such expenses to include the costs of reasonable settlements (other than amounts paid to the Corporation itself) made with a view toward curtailment of costs of litigation.  The Corporation shall not, however, indemnify any Officer or Director with respect to matters as to which he shall be finally adjudged in any such action, suit or proceeding, to have been derelict in the performance of his duty as such Officer or Director, nor in respect of any matter in which any settlement or compromise is effected, if the total expense, including the cost of settlement, shall exceed substantially the expense which might reasonably be incurred by such Officer or Director in conducting such litigation to a final conclusion.  The foregoing right of indemnification shall not be exclusive of the other rights to which any Officer or Director may be entitled as a matter of law.  

10.2
Prohibition Against Sharing in Corporate Earnings.  No Director, Officers or employee or member of a committee or person connected with the Corporation or any other private individual shall receive at any time any of the net earnings of pecuniary profit from the operations of the Corporation, provided, that this shall not prevent the payment to any person of such reasonable compensation for services rendered to or for the Corporation in effecting any of its purposes as shall be fixed by the Board of Directors, and no such person or persons shall be entitled to share in the distribution of any of the corporate assets upon the dissolution of the Corporation.  If the Corporation shall dissolve, the Board of Directors shall pay off all outstanding debts and transfer any excess funds according to Section 2.2.  
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