BYLAWS
OF

GFWC - HARTFORD JUNIOR WOMEN’S CLUB, INC.

A Wisconsin Corporation

ARTICLE I.

NAME AND AFFILIATION

Section 1


The legal name of this organization shall be the GFWC-WISCONSIN HARTFORD JUNIOR WOMEN’S CLUB   The organization is also known as (or can be referred to as) the Hartford Women’s Club.

Section 2

This organization shall be affiliated with the General Federation of Women’s Clubs (GFWC) and the General Federation of Women’s Clubs – Wisconsin (GFWC-WI).

ARTICLE II

PURPOSE

Section 1

The purpose of this organization shall be to involve its members in educational, philanthropic, social welfare, civic and cultural projects in order to enrich the individual members and the community; and to further the progress and work of the General Federation of Women’s Clubs – Wisconsin and the General Federation of Women’s Clubs.  Said purpose shall be achieved through volunteer efforts on the part of the membership.


Section 2

The object of this club shall be charitable as defined in Section 501 (c) (3) of the Internal Revenue Code.  If this organization should be dissolved, its assets shall be distributed to another organization or organizations qualified under Section 501 (c) (3) of the Internal Revenue Code.  No assets may be distributed to individual members.

ARTICLE III.

MEMBERSHIP

Section 1
Eligibility

Any interested adult residing in the Hartford area may become a member.


Section 2
Procedure

After applicant for membership pays dues to the treasurer, she shall be introduced at the following meeting as a new member.


Section 3
Dues  

A. Membership dues shall be payable at the June meeting for the term beginning June 1.

B. A member will forfeit her voting privileges if her dues are not paid by the August meeting, provided due notice has been given by the treasurer.

C. Dues paid prior to April will cover the current club year.  Dues paid after April 1 will be cover the remaining months of the current year and the entire next club year.

D. Payment of dues includes membership in the General Federation of Women’s Clubs – Wisconsin and the General Federation of Wisconsin, as well as the Junior Organization and the local District.
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Section 4
Attendance 

To be eligible for continued membership, a member must attend a minimum of three meetings per year.


Section 5
Resignation 

Upon resigning, a member should notify one of the officers of the club and should relinquish all club materials.  Members who have previously resigned or been dropped from the roll may make application for reinstatement provided they comply with eligibility requirements for membership.


Section 6
Honorary Membership  


The title of Honorary member may be conferred for life by a two-thirds vote by ballot of voting members present at a regular meeting.  The title “Honorary” shall carry with it no obligation to the club, but shall entitle the holder to all privileges of membership, except those of making a motion, holding an office, or voting.   This privilege does not extend to membership in the General Federation of Women’s Clubs - Wisconsin and the General Federation of Women’s Clubs.


Section 7
Committees  


All members are encouraged to join one committee per year.


Section 8
Contracts  


No member shall sign any leases, contracts, or conveyances to execute by the organization without the express consent of the Board of Directors.
ARTICLE IV

​OFFICERS

Section 1

The officers of the club shall be:  president, vice president, secretary, treasurer, communications officer and immediate past president.


Section 2

These officers shall serve as the Executive Board of the club.  They shall also function as the Board of Directors of the Corporation as outlined in the Articles of Incorporation.


Section 3

Nominations
A. The president shall appoint a nomination committee.  At the Annual Meeting the nomination committee shall present a slate of candidates to the club and nominations will be taken from the floor.  At the Annual Meeting the slate shall be voted upon.  Installation of officers shall be at the June meeting.

B. The nomination committee shall consist of the immediate past president, who shall serve as chairman, one other board member and one member-at-large.  Any qualified member is eligible for an office, “qualified” meaning dues-paid and having attended at least three meetings.

C. A majority ballot vote is required to elect officers. 
D. Term of office shall be for one year beginning June 1st. No officer shall hold the same office for more than two years in succession.
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Section 4

Duties
A. President  – The president shall preside at all meetings and have general supervision over the interests of the club.  She shall be chairman of the Board of Directors and an ex-officio member of all committees except nominating committee.  

In her role as principal executive officer of the corporation, subject to the control of the Board of Directors of the Corporation, she shall in general supervise and control all of the business and affairs of the corporation.  She shall have authority, subject to such rules as may be prescribed by the Board of Directors, to appoint such agents of the corporation as she shall deem necessary, to prescribe their powers, duties and compensation, and to delegate authority to them.  Such agents shall hold office at the discretion of the president.  She shall have authority to sign, execute and acknowledge, on behalf of the corporation, all deeds, mortgages, bonds, stock certificates, contracts, leases, reports and all other documents or instruments necessary or proper to be executed in the course of the corporation’s regular business, or which shall be authorized by resolution of the Board of Directors; and, except as otherwise provided by law or the Board of Directors, she may authorize any Vice President or other officer or agent of the corporation to sign, execute and acknowledge such documents or instruments in her place and stead.  In general she 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. 

B.
Vice-President – It shall be the duty of the Vice-President to preside in the absence of the president.  She shall act as Membership Chairman. 


As of vice president of the Corporation, in the absence of the President, or in the event of her death, inability, or refusal to act, or in the event for any reason it shall be impracticable for her to act personally, 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 and have such authority as from time to time may be delegated or assigned to her by the President or by the Board of Directors.  The execution of any instrument of the corporation by any Vice President shall be conclusive evidence, as to third parties, of her authority to act in the stead of the President.
C.
Secretary – The secretary will record and keep the minutes of all meetings and will conduct the correspondence of the organization.

As the corporation secretary she shall:  (a) keep the minutes of the meetings and records of the Corporation, including the Corporation Book, in one or more books provided for that purpose; (b) see that all notices are duly given in accordance with the provisions of these bylaws or as required by law; (c) be custodian of the corporate records of the corporation; (d) keep or arrange for the keeping of a register of the post 
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office and/or email address of each member which shall be furnished to the Secretary by such members; (e) sign with the President, or a Vice President, necessary documents of the corporation, the issuance of which shall have been authorized by resolution of the Board of Directors; (f) have general charge of the Corporate books; and (g) in general perform all duties incident to the office of Secretary had have such other duties and exercise such authority as from time to time may be delegated or assigned to her by the President or by the Board of Directors.  She shall present to the membership and/or Board of Directors, at any meetings any communication addressed to her as Secretary of the Corporation, verbal or written.
D.
Treasurer – As the treasurer of the corporation, she shall: (a) have charge and custody of and be responsible for all funds and securities of the corporation; (b) 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 depositaries as shall be selected in accordance with the provisions of these Bylaws; and (c) in general perform all of the duties incident to the office of Treasurer and have such other duties and exercise such other authority as from time to time may be delegated or assigned to her by the President or by the Board of Directors.  She must be one of the officers who shall sign checks or drafts of the Corporation.  She shall make a complete report at every meeting.  Books will be audited every September and May.

E.
Communications Officer  – The communications officer will be responsible for contacting the members assigned to her for each meeting, or other club functions that require a phone call.   She will serve as liaison between the Board of Directors and the general membership.  The number of communication officers will be determined by the size of the membership.

F.
Past President – The immediate past president will act as parliamentarian and be on the committee to draft the budget for the new year.  In the event the immediate past president is no longer a regular club member, the president will appoint a parliamentarian for that year.  She will preside over the general meeting in the absence of the president and vice-president.


Section 5
Vacancies  



If a vacancy occurs among the elected officers, the Executive Board shall have the power to fill the vacancy until the next regular election.

Section 6
Removal
Any officer or agent may be removed by the Board of Directors whenever in its judgment the best interest of the corporation will be served thereby, but such removal shall be without prejudice to the contract rights, if any, of the person so removed.  Election or appointment shall not of itself create contract rights.
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Section 7
Salaries.

No officer shall for reason of his office, be entitled to receive any salary or compensation.
ARTICLE V

MEETINGS


Section 1

The club shall meet once a month at least ten times a year.


Section 2

A spring meeting shall be designated as the annual meeting at which new officers are elected and yearly reports presented.

Section 3
Special meetings may be held at the discretion of the Board of Directors.  When action is to be taken, notices of such meeting shall be mailed to all members at their post office or email addresses as they appear in the membership roles at least five days before the scheduled date set for such special meeting.  Such notice shall state the reasons that such meeting has been called, the business to be transacted at such meeting, and by whom called.

Section 4
A quorum for transaction shall consist of a majority of total membership for general meetings and a majority of board members for board of directors meetings.  A majority of this corporation is one over one half of the qualified members.


Section 5
Voting issues

A.
Voting Rights.  At all meetings, except for the election of officers and directors, all votes shall be via voice, except that for election of officers, ballots may be provided and there shall not appear any place on such ballot any mark or marking that might tend to indicate the person who cast such ballot.


At any regular or special meeting, if a majority so requires, any question may be voted upon in the manner and style provided for election of officers and directors.


At all votes by ballot the Chairman of such meeting shall appoint an “Inspector of Election” to count the votes and certify the results.  The certified results of such election shall be affixed to the minutes of that meeting.  No inspector of election shall be a candidate for office or shall be personally interested in the question voted upon.

B.
Closing of Membership Books.  For the purpose of determining members entitled to notice of or to vote at any meeting or any adjournment thereof, or in order to make a determination of members for other proper purpose of determining members entitled to notice of or to vote at a meeting, such books shall be closed for at least ten days immediately preceding such meeting.  In lieu of closing the books, the Board of Directors may fix in advance a date as the record date for any such determination of members.  Such date in any case to be not more than fifty days prior to the date on which the particular action, requiring such determination of 
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members, is to be taken.  If books are not closed and no record date is fixed for the determination of members entitled to notice of or to vote at a meeting, the close of business on the date on which notice of the meeting is mailed, shall be the record date for such determination of members.  When a determination of members entitled to vote at any meeting has been made as provided in this section, such determination shall be applied to any adjournment thereof except where the determination has been made through the closing of the books and the stated period of closing has expired.

C.
Voting Lists.  The officer or agent having charge of the membership books of the corporation shall, before each meeting of members, make a complete list of the members entitled to vote at such meeting, or any adjournment thereof, with the address of each, which list shall be produced and kept open at the time and place of the meeting and shall be subject to the inspection of any member during the whole time of the meeting for the purposes of the meeting.  The membership books shall be prima facie evidence as to who are the members entitled to examine such list books or to vote at any meeting of members.  Failure to comply with the requirements of this section shall not affect the validity of any action taken at such meeting.

ARTICLE VI

BOARD OF DIRECTORS

Section 1

The Board of Directors will consist of all officers.  The Board shall submit recommendations to the membership for final consideration, but may act for the club between regular meetings.

Section 2

The Board of Directors shall meet at the discretion of the president.


Section 3

The club president shall preside at all Board meetings.

ARTICLE VII

COMMITTEES

Section 1

The president shall appoint, when their help is needed, such committees or chairmen as are necessary to carry on the work of the organization.  These committees or chairmen shall report to the membership as they, or the Board of Directors, feel necessary.  These reports shall be verbal except when a written report is required.

ARTICLE VIII

DEPARTMENTS

Section 1
Department chairmen shall serve for one club year.  Each department chairman shall be responsible for providing information to the club concerning state, federation, and local projects.   Departments shall include:  Conservation, Education, Arts, Home Life, International Affairs and Public Affairs.
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Section 2

Department projects being considered for club participation must be introduced for approval by the club.  Department chairmen shall be responsible for their own yearly reports, with the president serving in an advisory capacity.

ARTICLE IX
CONVENTIONS


Section 1
The president shall be the first delegate to all conventions; the other delegates, determined by club membership, shall be nominated from the membership.

ARTICLE X
CONTRACTS, LOANS, CHECKS AND DEPOSITS; SPECIAL CORPORATE ACTS


Section 1
Contracts.  
The Board of Directors may authorize any officer or officers, agent or agents, to enter into any contract or execute or deliver any instrument I the name of and on behalf of the corporation, and such authorization may be general or confined to specific instruments of assignment or pledge made by the corporation shall be executed in the name of the corporation by the President or the Vice President and by the Secretary, or the Treasurer; and when so executed no other party to such instrument or any third party shall be required to make any inquiry into the authority of the signing officer or officers.


Section 2
Loans.  

No indebtedness for borrowed money shall be contracted on behalf of the corporation and no evidences of such indebtedness shall be issued in its name unless authorized by or under the authority of a resolution of the Board of Directors.  Such authorization may be general or confined to specific instances.


Section 3
Checks, Drafts, etc.  

All checks, drafts or other orders for the payment of money, notes or other evidence of indebtedness issued in the name of the corporation, shall be signed by such officer or officers, agent or agents of the corporation and in such manner as shall from time to time be determined by or under the authority of a resolution of the Board of Directors.


Section 4
Deposits.  

All funds of the corporation not otherwise employed shall be deposited from time to time to the credit of the corporation in such banks, trust companies or other depositaries as may be selected by or under the authority of a resolution of the Board of Directors.


Section 5
Contracts Between Corporation and Related Persons.  

Any contract or other transaction between the corporation and one or more of its directors, or between the corporation and any firm of which one or more of its directors are members or employees, or in which he or they are interested, or between the corporation and any corporation or association of which one or more of its directors are shareholders, members, directors, officers or employees, or in which he or they are interested, shall be valid for all purposes, notwithstanding the presence of such director or directors at the meeting of the Board of Directors of the corporation which acts upon, or in reference to, such contract or transaction, and notwithstanding his or her participation in such action, if the fact of such interest shall be disclosed or known to the Board of Directors and the Board of Directors shall, nevertheless, authorize, approve and ratify such contract or transaction by a vote of a majority of the directors 
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present, such interested director or directors to be counted in determining whether a quorum is present, but not be counted as voting upon the matter or in calculating the majority of such quorum necessary to carry such vote.  This section shall not be construed to invalidate any contract or other transaction which would otherwise be valid under the common and statutory law applicable thereto.


Section 6
Indemnification.  

The corporation shall indemnify any director, or former director of the corporation, or any person who may have served at its request as a director of any other corporation in which it owns shares of capital stock, or of which it is a creditor, against reasonable expenses, including attorneys’ fees, actually and necessarily incurred by her in connection with the defense of any civil, criminal or administrative action, suit or proceeding in which she is made a party or with which she is threatened by reason of being or having been or because of any act as such director, within the course of her duties or employment, except in relation to matters as to which she shall be adjudged in such action, suit or proceeding to be liable for negligence or misconduct in the performance of her duties.  The corporation may also reimburse any director for the reasonable costs of settlement of any such action, suit or proceeding, if it shall be found by a majority of a committee composed of the directors not involved in the matter in controversy (whether or not a quorum) that it was to the interest of the corporation that such settlement be made and that such director was not guilty of negligence or misconduct.  The right of indemnification herein provided shall extend to the estate, executor, administrator, guardian and conservator of any deceased or former director or person who herself would have been entitled to indemnification.  Such rights of indemnification and reimbursement shall not be deemed exclusive of any other rights to which such director may be entitled under any statute, agreement, vote of members, or otherwise.

ARTICLE XI
AMENDMENTS

Section 1
 

These bylaws may be altered, amended or repealed and new bylaws may be adopted by a committee appointed by the president, and may be accepted or rejected by a two-thirds (2/3) vote of those present at a regular meeting, provided membership has been given notice.

ARTICLE XII

PARLIAMENTARY AUTHORITY


Section 1

Roberts Rules of Order, Revised shall be the Parliamentary Authority for the club, in all cases to which they are applicable, and are not inconsistent with these by-laws.

ARTICLE XIII

DISSOLUTION OR CESSATION OF AFFILIATION

Section 1

In the event of the dissolution of the GFWC Hartford Junior Woman’s Club, the total assets shall be liquidated and allotted to organizations of like purpose to be determined by the GFWC Hartford Junior Woman’s Club Board of Directors in accordance with government regulations.
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Section 2

In accordance with the bylaws of the General Federation of Women’s Clubs – Wisconsin, any state club wishing to withdraw from GFWC-Wisconsin must announce that a vote to withdraw will take place at a designated meeting.  This announcement must be made at the preceding meeting and in a mailing to each member at least one month prior.  This announcement must also be made to the State President, the District President and the State Membership Chairman.  If five or more members choose to remain a federated club, they would have all the rights and privileges to the name and the property of the club including funds and remain the federated club.  The quorum for a vote must meet the requirements of the club’s bylaws.  Any vote must be by written, signed ballot in order to be legal. 


Section 3

Any club which discontinues affiliation with the General Federation of Women’s Clubs must eliminate from its name any reference to Federation, including letterheads and publicity, etc., since it gained its reputation for volunteerism by being affiliated with the General Federation of Women’s Clubs.  Any and all dues collected during the club year prior to withdrawal from the General Federation of Women’s Clubs must be paid to the district, state, junior and General Federation treasurers.  All GFWC and GFWC-WI program material shall be returned promptly to the Director of Junior Clubs.  Clubs which have chosen to withdraw from the Federation can no longer participate independently in state programs exclusive to GFWC-WI (i.e., Helen Mears Arts).  The tax exempt status number that was obtained with the use of Federation affiliation shall no longer be valid.  Notification will be sent by the GFWC-Wisconsin Executive Committee to the IRS of the club’s withdrawal.

Effective Date:  12/06/05
