[bookmark: _GoBack]
	Wisconsin Rural Partners, Inc.

	Membership and Governance

	(Bylaws)

	
	

	
	

	I. 
	AUTHORITY

	
	The Wisconsin Rural Partners, Inc. (hereafter "WRP") is hereby incorporated as a, not for profit organization pursuant to Chapter 181 of the Wisconsin Statutes. 

	
	

	II. 
	PURPOSE AND MISSION

	
	

	
	A. m
	Wisconsin Rural Partners brings together tribal, federal, state, and local public interests, as well as for-profit and non-profit private interests.  WRP is a public/private collaborative organization that advocates on behalf of rural communities as a state rural development council in accordance with Title VI of the Agricultural Act of 2014 as it may be amended or changed from time to time.  WRP’s mission is to coordinate the identification, discussion and problem solving of issues impacting rural communities in Wisconsin.  Further, WRP shall be a voice for collaborative statewide action on strategies to build prosperous and resilient rural communities.

	
	
	

	
	B. 
	WRP may also engage in any lawful activities within the purposes for which corporations may be organized under the Wisconsin Non-Stock Corporation Law.

	
	
	

	
	C. 
	WRP shall be responsible for the governance and operations of the State rural development council in accordance with Title VI of the Agricultural Act of 2014 as it may be amended or changed.

	
	
	

	
	D. 
	WRP may participate in advocacy activities to influence legislation.  WRP shall not participate or intervene in any political campaign on behalf of any candidate for public office.

	
	

	III. 
	PARTICIPATION

	
	Participation in WRP activities is open to anyone interested in rural Wisconsin issues consistent with Title VI of the Agricultural Act of 2014, Title VI, Section (d)(2) or corresponding sections of any future Act.  WRP’s board of directors shall be composed of representatives of local, state, federal, and tribal governments; nonprofit organizations; private sector businesses, and other entities committed to the advancement of rural Wisconsin.  Organization activities shall be nonpartisan and nondiscriminatory that is broad and representative of the economic, social and political diversity of the State.

	
	

	IV. 
	BOARD OF DIRECTORS

	
	
	

	
	A. 
	Composition:

	
	
	The board of directors (hereinafter Board) shall consist of WRP president, vice president, secretary/treasurer, eight directors, and the immediate past president.  	Comment by Errin Welty: Should we mention that federal agecy designees may serve as ex-oficio members?

	
	
	

	
	B. 
	Selection and Terms:

	
	
	All terms run concurrent with the business year. Directors serve three-year staggered terms and are elected at the annual meeting. 

	
	
	

	
	C. 
	Election:

	
	
	The board of directors of WRP will act as the nominating committee developing a list of names for open positions on the board of director one month prior to the annual meeting.  Board Mmembers may submit names to the president for consideration.  

	
	
	

	
	D. 
	Meetings:

	
	
	Board of director meetings shall be called by the president no less than quarterly. Board meetings shall be reported at the next meeting of the membership.

In addition to face-to-face meetings, the use of technology for voice and video conferencing is permitted and may constitute a meeting of the board of directors if so designated.  If agreeable by a majority of the directors, voting is permissible by voice or video conference, email or web-based polling.

	
	
	

	
	E. 
	Quorum:

	
	
	A simple majority of board members, one of whom is an officer, constitutes a quorum.  Issues brought to the Board requiring a vote will be decided by a simple majority.  All other decisions will be made by consensus.

	
	
	

	
	F. 
	Duties:

	
	
	
	

	
	
	1. 
	Establish the job descriptions for WRP staff, select/hire staff and conduct performance evaluation of the executive director and staff.

	
	
	
	

	
	
	2. 
	Establish budget for WRP operations.

	
	
	
	

	
	
	3. 
	Ensure compliance with federal and state rules and regulations and enforce organization operational procedures and guidelines.

	
	
	

	
	G. 
	Matters Considered at Meetings:

	
	
	[bookmark: _gjdgxs]At the annual meeting, the president or another designated officer shall report on the activities and financial condition of WRP and the board members shall consider and act upon such other matters as may be raised consistent with the requirements of s. 181.0705.   Interested members of the public shall have the right to bring up topics or issues at the meeting for consideration by the board. Individuals wishing to address the board, who have expressed this desire in writing, will be afforded an opportunity at the next scheduled meeting

	
	
	

	
	H. 
	Annual Meeting: 

	
	
	WRP will host an annual meeting to elect officers and a board of directors, approve a budget and conduct other official business of WRP.  Meeting(s) will be held on a date and time determined by the board of directors. The board of directors may choose to suspend a full WRP meeting or hold additional meetings as it determines necessary.  The president will preside at WRP meetings.  WRP meetings will be held at various geographical sites throughout the state of Wisconsin as determined reasonable by the board of directors.

	
	
	

	
	I. 
	Conflict of Interest:

	
	
	Every WRP director and member partner is expected to act with integrity and good judgment, and to avoid real or perceived conflicts of interest when acting in an official capacity for WRP.  A conflict of interest occurs when a director or member partner would personally benefit from his or her action on behalf of WRP, or solicit or receive a gift or gratuity for business conducted in the name of WRP.  WRP expects that a director or member  partner will disclose to the WRP president whenever the person, or a member of the person’s immediate family, have any ownership, interest in, investment in, employment with, contractual relationship with, and/or fiduciary or professional relationship with; any organization or entity which does business with or may seek to do business with WRP.

	
	
	

	
	J. 
	Non-Discrimination:

	
	
	WRP recognizes that the diversity of its board and membership is a source of strength and knowledge essential for the development of rural communities in Wisconsin.  In principle and in practice, WRP values and seeks diversity a diverse membership; and is committed to providing an open, inclusive and welcoming environment for all members.   There shall be no barriers to full participation in WRP on the basis race, color, religion (creed), gender, gender expression, age, national origin (ancestry), disability, marital status, sexual orientation, socio-economic status, or military status.

	
	
	

	
	K. 
	Use of Funds.

	
	
	No part of the earnings or funds of the Partnership shall be used to the benefit of or be distributable to its memberspartners, director, officers, or other private persons except that the Partnership shall be authorized and empowered to pay reasonable compensation for services rendered.

	
	
	

	
	L. 
	Resignation and Filling Vacant Board Positions:

	
	
	A director may resign at any time by filing a written resignation with the president of WRP.  The Board may appoint a WRP member to fill the term of a vacated representative at the next regularly scheduled Board meeting.

	
	
	

	
	M. 
	Removal:

	
	
	 The board of directors has sole authority for the suspension or removal of any member of the Board for cause prior to expiration of their term by an affirmative vote of two-thirds of all of the board members.  The board of directors shall conduct a hearing to determine the facts before acting on the removal of any board member.

	
	
	

	V. 
	OFFICERS OF THE WRP

	
	The officers of the Partnership shall be a president, vice president, secretary/treasurer and the past president.  These officers shall constitute the executive committee of WRP.  The vice president, secretary and treasurer shall be elected at the annual meeting of the membership and will serve for a term of two years.  Upon serving one term, the vice president shall succeed to president for a term of two years.

	
	

	
	A. 
	Duties of President:

	
	
	The president shall preside at all meetings of WRP and the board of directors, make all appointments to committees and work groups, and shall have the general powers and duties usually associated with the office of President under Chapter 181 Wisconsin Statutes to sign certificates, contracts, and other instruments for WRP authorized by the board of directors. and membership.  The president shall be an ex-officio member of any committee or workgroup of WRP.  The president shall administer the policies established by WRP; execute all documents in the name of WRP; and represent WRP publicly. unless contrary consensus instructions are issued by the membership.  These duties may be delegated to other members of the Board at the president’s discretion. 

	
	
	

	
	B. 
	Duties of the Vice President:

	
	
	The vice president shall serve as acting president in the absence of the president and in other capacities as delegated by the president or board of directors.  The vice president shall succeed the president in the office of president for the board term in the year immediately following his/her service as vice president.

	
	
	

	
	C. 
	Duties of the Secretary/Treasurer:

	
	
	The secretary/treasurer shall be responsible for taking the minutes of every WRP meeting and ensuring that accurate records are maintained of all WRP proceedings, including funds collected and spent.  The secretary/treasurer shall also ensure that WRP records and vouchers are filed and maintained in a manner convenient for reference, and that there is a current accounting of the assets and liabilities of WRP.  Upon request, the secretary shall report the minutes of meetings and make available WRP financial records in accordance with the Wisconsin Statues.

	
	
	

	
	D. 
	Duties of the Past President:

	
	
	The past president is an ex-officio of the board of directors providing continuity in the ongoing activities of WRP.  The past president will provide support and assistance at the declaration of the president and will be a voting member of the board of directors.

	
	
	

	
	E. 
	Officer Vacancies:

	
	
	A vacancy in the position of president shall be filled by the sitting vice president for the remainder of the term.  The person filling that vacancy shall continue as president for an additional full term as indicated by the entitlement of succession.  Vacancies occurring in the positions of vice president, secretary/treasurer shall be filled by the Board with a WRP member based on a majority vote of the board of directors. The person filling the vacancy shall serve in that position until a successor is duly elected by the membership.

	
	
	

	VI. 
	COMMITTEES/WORK GROUPS

	
	The Board shall usually and normally conduct the ongoing business of WRP directly but may, at its sole discretion, establish such committees and/or work groups it deems necessary to carry out the purposes and functions of WRP. When establishing a committee or work group, the following guidelines apply:

	
	

	
	A. 
	Appointment:

	
	
	The president shall appoint all committee or work group chairs, with advice from membership and the Board.

	
	
	

	
	B. 
	Size:

	
	
	The composition and number of committee/work group members shall be determined by the voluntary participation of members.

	
	
	

	
	C. 
	Purpose:

	
	
	The president shall describe, in writing, the purpose and function of each committee/work group established.

	
	
	

	
	D. 
	Powers and Authority:

	
	
	As need dictates, the Board shall establish the operating parameters of every committee and/or work group.  Upon appointment, a committee or work group will be designated specific responsibilities and a timeline to accomplish its duties.  Committees and work groups shall make recommendations to the Board and shall implement such recommendations at the pleasure of the Board.

	
	
	

	VII. 
	BUSINESS YEAR

	
	The business year shall be July 1st through June 30th.	Comment by Errin Welty: Consider changing

	
	

	VIII. 
	AMENDMENTS TO ARTICLES OF INCORPORATION

	
	All changes and/or amendments to the articles of incorporation must be approved by 2/3 vote of WRP board members present at a scheduled meeting where revisions to the articles of incorporation has been noticed.

	
	

	IX. 
	AMENDMENTS TO BY-LAWS

	
	All changes and/or amendments to the by-laws must be approved by 2/3 vote of WRP board members present at a scheduled meeting where revision of the by-laws has been noticed.

	
	

	X. 
	DISSOLUTION

	
	Dissolution of WRP shall take place in accordance with Section 501(c) (3) of the Internal Revenue Code, or corresponding section of any future federal tax code.  The WRP board of directors shall, after paying obligations, dispose of assets to one or more exempt purposes, and transfer or distribute all remaining funds to another non-profit organization at the discretion of the board of directors or assign assets to the federal government, or to a state or local government, for a public purpose.

	
	

	
	Amended: 12/2010, 2/2011, 12/2011, 4/2015, 11/2017, 11/2020
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