BYLAWS OF THE
 SAUK COUNTY HEALTH CARE CENTER FOUNDATION, INC. 

ARTICLE I:  NAME


1.1
Name.  The name of the Nonstock Corporation is “Sauk County Health Care Center Foundation, Inc.”, hereinafter referred to as “Corporation”.
ARTICLE II:  AUTHORITY AND PURPOSE


2.1
Authority.  The creation of the Corporation, by the filing of the Articles of Incorporation, is with the approval of and at the direction of the Sauk County Board of Supervisors.  These Bylaws have been approved, adopted and enacted by majority vote of the Sauk County Board of Supervisors.


2.2
Purpose.  The purpose of the Corporation shall be that which is stated in the Articles of Incorporation and to the extent consistent with those general purposes, the specific purposes of the Corporation shall be to solicit, hold, manage, invest, expend and raise funds and other donations and gifts for the maintenance, benefit, and support of the Sauk County Health Care Center.
ARTICLE III:  MEMBERS

3.1
Members.  As provided in the Articles of Incorporation, the Corporation shall have no members.

ARTICLE IV:  BOARD OF DIRECTORS 

4.1
 Board of Directors.  The Corporation shall have a Board of Directors, consisting of three (9) persons.  


4.2
Appointment and Eligibility of the Board of Directors.  The Board of Directors shall consist of the Vice Chairperson and Secretary of the Sauk County Health Care Center Board of Trustees, and seven (7) public directors.  All directors must be 18 years of age and a resident of Sauk County. Every effort shall be made to nominate one person who works at the Sauk County Health Care Center and one person who has a family member who resides at the Sauk County Health Care Center. The initial appointment of the seven public directors shall be made by a majority vote of the Sauk County Health Care Center Board of Trustees.  Future vacancies, including by resignation or term expiration, on the Board of Directors shall be filled by a majority vote of the Board of Directors.   The Vice Chairperson and Secretary of the Sauk County Health Care Center Board of Trustees shall be considered voting ex-officio directors.  

4.4
Compensation.   No Director shall receive compensation for services rendered to the Corporation. 


4.5
Powers and Duties.  The Board of Directors shall:



(1)  Have exclusive control of the affairs and the funds of the Corporation and may require an accounting of funds annually.
 


(2)  Have the authority to make rules as it may deem necessary to conduct the affairs of the Corporation, provided such rules are not inconsistent with the Articles of Incorporation or the Bylaws of the Corporation.


(3)  Keep a complete record of all accounts and corporate affairs and to present a statement per Wis. Stat. § 181.1620 (2009).  This duty incorporates Wis. Stat. § 181.1601 (2009) by reference.



(4) Have the authority to appoint all Officers of the Corporation, whether principal officers or assistant officers.


(5) Have the authority to elect directors to fill vacancies on the Board of Directors. 

4.6
Regular Meetings. The Board of Directors may provide by motion for regular meetings of the Board of Directors to be held at a time and place to be decided by the motion. The Chairperson of the Board of Directors shall call all the Board of Directors to order and shall act as chairperson of the meeting. The Secretary of the Board of Directors shall act as Secretary of all meetings of the Board of Directors.  The regular order of business shall be:

(1)
Call to order.
(2)  
Adoption of Agenda.

(3)  
Approval of minutes of the previous meeting.

(4)  
Public Comment

(5)  
Treasurer’s report.
(6) 
Reading of communications.
(7)
Committee reports.
(8)
Unfinished business.
(9)
New business.
(10) 
Adjournment.


Unless otherwise provided in the Bylaws, all meetings will be conducted pursuant to Robert’s Rules of Order.


All meetings of the Board of Directors shall occur only after reasonable notice in advance to all members of the Board and the officers of the corporation.  Notice shall be provided by the Secretary and shall include a reasonable indication of the matters to be considered or acted upon at the meeting.  The Board of Directors is subject to the Wisconsin Open Meetings Law and all meetings shall be conducted in accordance therewith. 

4.7
Quorum. Five of the Directors shall constitute a quorum for the transaction of business at any meeting of the Board of Directors. Ex-officio directors do not count towards a quorum. 

4.8
Vacancies.  Vacancies on the Board of Directors are automatically filled per section 4.2 of these bylaws.
4.9
The Secretary’s Duties. The Secretary shall keep the minutes of the meetings of the Board of Directors. He/she shall see that all notices are duly given in accordance with the provisions of these Bylaws or as is required by law. He/she shall be the custodian of the Corporation records. He/she shall keep or arrange for keeping of a register of the post office address of each Corporation director and officer which shall be furnished to the Secretary by each director and officer. He/she shall attest to acts of the Corporation authorized by the Board of Directors by attesting thereto and placing his/her signature below that of the President on any document which gives evidence thereof.
4.10
Removal.
A director, except ex-officio directors, may be removed without cause by the vote of a majority of the directors then in office.

4.11
Resignation. 
A director may resign at any time by delivering written notice to the presiding officer of the board or to the president or secretary. A resignation is effective when the notice is received unless the notice specifies a later effective date. If a resignation is made effective at a later date, the board may make the effective date earlier and fill the pending vacancy before the effective date if the board provides that the successor does not take office until the effective date.

4.12
Corporations without members. In corporations without members, any board action to remove a director or to approve a matter that would require approval by the members if the corporation had members, shall not be valid unless each director is given at least 7 days' written notice that the matter will be voted upon at a board meeting or unless notice is waived under Wis. Stat. § 181.0823.

4.13
Term.  The term of each public director shall be three years. No director shall serve more than two consecutive terms.  One year shall constitute a break in terms and shall not be considered consecutive terms.  
ARTICLE V: OFFICERS

5.1 
Number of Officers. The principal officers of the Corporation shall be the President, the Assistant Secretary, and the Treasurer. Other officers or assistant officers as may be deemed necessary may be appointed by the Board of Directors. 


5.2
Appointment of Officers.  The principal officers of the Corporation shall be appointed by a majority of the Board of Directors. 


5.3
Eligibility.   In order to be an officer of the Corporation, the officer must be a director of the Sauk County Health Care Center Foundation Board of Directors. 


5.4
Tenure.  Each Officer shall serve a three-year term.     No officer shall serve more than two consecutive terms.  One year shall constitute a break in terms and shall not be considered consecutive terms.  

5.5
Vacancy. A vacancy in any of the principal offices because of death, resignation, removal, disqualification, or otherwise shall be filled by the Board of Directors.


5.6
Removal. Any officer may be removed by a majority of the Board of Directors whenever in its judgment the best interests of the Corporation will be served thereby, but shall be without prejudice to the contract rights, if any, of the person so removed.  Appointment shall not itself create contract rights.  


5.7
Compensation.   No officer shall receive compensation for services rendered to the Corporation. Any expenses incurred by an officer may be reimbursed by a majority vote of the Board of Directors.  

5.8
The President. The President shall be the principal executive officer of the Corporation and, subject to the control of the Board of Directors he/she shall have the authority to sign, execute, and acknowledge, on behalf of the Corporation, all legal documents and/or instruments necessary or proper to be executed in the course of the Corporation’s regular business or which shall have been authorized by resolution of the Board of Directors. In general, he/she shall perform all day to day duties incident to the office of President and such other duties as may be prescribed by the Board of Directors from time to time.  The President does not make the strategic decisions for the Corporation; those decisions are made by the Board of Directors.  

5.9
The Treasurer. The Treasurer shall keep accurate accounts of all financial transactions of the Corporation and shall draw all orders on the treasury amounts authorized by the Board of Directors. He/she shall have the charge and custody of and be responsible for all the funds and securities of the Corporation. He/she shall receive and give receipts for moneys due and payable to the Corporation from any source whatsoever and deposit all such moneys in the name of the Corporation in banks, trust companies, or other depositories as shall be selected by the Board of Directors. The Treasurer shall give a bond for the faithful discharge of his/her duties.  The bond shall be paid by the Corporation and the amount of the bond shall be determined by the Board of Directors.  At each meeting of the Board of Directors, he/she shall furnish a financial report concerning the corporation’s funds. He/she shall, upon reasonable notice and at reasonable times, make available the books, papers, and accounts of the Corporation for examination by any member of the Board of Directors or the Sauk County Health Care Center Board of Trustees. He/she shall perform all the duties incident to the office of the Treasurer and have such other duties and exercise such authority as from time to time may be delegated or assigned to him/her by the Board of Directors.


5.10
The Assistant Secretary.  The Assistant Secretary shall assist the Secretary of the Board of Directors.

5.10
Officers to remain in good standing. Members of the Board of Directors and officers of the Corporation shall assume their duties diligently and actively participate in meetings, conferences, committees and work groups to further the purpose of the Corporation.

ARTICLE VI:  CONTRACTS, LOANS, CHECKS, AND DEPOSITS

6.1
Contracts.  The Board of Directors may authorize any officer to enter into any contract or execute and deliver any instrument or deed in the name of and on the behalf of the Corporation, and such authority may be general or confined to specific instances.


6.2
Loans.  No funded indebtedness shall be contracted on behalf of the Corporation and no evidences of such indebtedness shall be issued in its name unless authorized by a resolution of the Board of Directors. Such authority may be general or confined to specific instances.


6.3
Checks, Drafts, etc.  All checks, drafts, or other orders for the payment of money, notes or other evidences of indebtedness issued in the name of the Corporation shall be signed by the officer or Director of the Corporation determined by resolution of the Board of Directors.


6.4
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 depositories as the Board of Directors may select.

ARTICLE VII:  PROHIBITED TRANSACTIONS

7.1
Prohibited Transactions.  The Corporation shall not, and the directors or the officers or any of them shall not, have any power to cause the Corporation to:



(1)  lend any part of its income or corpus, without receipt of adequate security and a reasonable rate of interest, to; 



(2) pay any compensation, in excess of a reasonable allowance for salaries or other compensation for personal services actually rendered, to; 



(3)  make any part of its services available on a preferential basis, to; 



(4)  make any substantial purchase of securities or other property, for more than adequate consideration in money or money’s worth, from; 



(5) sell any substantial part of its securities or other property, for less than an adequate consideration in money or money’s worth, to; or 



(6)  engage in any other transaction which results in a substantial diversion of its income or corpus to; 

any person who has made a substantial contribution to the Corporation, a brother, sister, spouse, ancestor or lineal descendant of such a person, or another corporation directly or indirectly controlled by such a person. Any transaction which violates the foregoing prohibitions shall be absolutely void as to the Corporation and the officers or directors who authorized or effected the same shall be jointly and severally liable in their individual capacities to revoke or rescind the transaction and to restore the Corporation, its income and corpus, to the condition prevailing before the transaction was attempted.


7.2
Ethics.
  The Directors and Officers of the Corporation shall be bound by Sauk Co. Code Ch. 36 (2009), entitled Sauk County Code of Ethics. 

ARTICLE VIII:  FISCAL YEAR


8.1
Year.  The fiscal year of the Corporation shall end on December 31 of each year.

ARTICLE IX:  AMENDMENTS


9.1
Amendments.  These Bylaws may be amended only by majority vote of the Sauk County Board of Supervisors.
ARTICLE X:  CORPORATE SEAL


10.1
Seal.  The corporation shall have no seal.

ARTICLE XI:  DISSOLUTION

11.1
Dissolution.  The Corporation may be dissolved at any time by a two-thirds vote of the Sauk County Board of Supervisors, or otherwise as provided by law.

ARTICLE XII:  EXPENDITURES AND CONTRIBUTIONS


12.1
Except for customary expenditures required by the day to day operations of the Corporation, all expenditures and contributions made by the Corporation shall be approved by a majority vote of the Board of Directors, provided that such expenditures or contributions are within the purposes of the Corporation.

ARTICLE XIII:  INSURANCE FOR OFFICERS, DIRECTORS, EMPLOYEES AND AGENTS

13.1
Insurance.  The Corporation may purchase and maintain insurance on behalf of any person who is or was a Director or Officer or employee or agent of the Corporation, against any liability asserted against him/her or incurred by or on behalf of him/her in any such capacity, or arising out of his/her status of such, whether or not the Corporation would have the power to indemnify him/her against such liability under the laws of the State of Wisconsin. Such insurance may, but need not, be for the benefit of all Directors or Officers of the Corporation.





In the event a Director or Officer or any employee or agent of the Corporation (“Indemnified Party”) shall receive payment from any insurance carrier or from the plaintiff in any action against such Indemnified Party such Indemnified Party shall promptly reimburse the Corporation for the amount, if any, by which the sum of such payment by such insurance carrier or such plaintiff and payment by the Corporation to such Indemnified Party exceed such indemnified amounts; provided, however, that such portion, if any, of such insurance proceeds that are required to be reimbursed to the insurance carrier under the terms of its insurance policy shall not be deemed to be payments to such Indemnified Party under this Bylaw.  In addition, the Corporation shall be subrogated to such Indemnified Party’s rights against any insurance carrier with respect to such indemnified amounts and the Indemnified Party shall execute and deliver any and all documents and perform any and all other acts or deeds which the Corporation shall deem necessary or advisable to secure such rights.  The Indemnified Party shall do nothing to prejudice such rights of recovery or subrogation.  Such right of subrogation shall be terminated upon receipt by the Corporation of the amount to be reimbursed by the Indemnified Party.

s:\ccounsel\80\HCC Foundation Bylaws 2010
Amended by the Sauk County Board of Supervisors, November____, 2013.
