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BYLAWS Of
Marquette Neighborhood Association, Inc.
Adopted June 2, 1999
ARTICLE |
Identification
Section 1.01. Name. The Corporation's name is MARQUETTE NEIGHBORHOOD ASSOCIATION, INC.
(the "Corporation™).
Section 1.02. Election of Non-stock Corporation Status. The Corporation is a statutory non-stock
corporation under Chapter 181, Wis. Stats.
Section 1.03. Principal and Business Offices. The Corporation may have such principal and other
business offices, within the State of Wisconsin, as the Board of Directors may designate or as the business
of the Corporation may require from time to time.
Section 1.04. Registered Agent and Office. The Corporation's registered agent may be changed from
time to time by or under the authority of the Board of Directors. The address of the Corporation's
registered office may be changed from time to time by or under the authority of the Board of Directors, or
by the registered agent. The business office of the Corporation's registered agent shall be identical to the
registered office. The Corporation's registered office may be, but need not be, identical with the
Corporation's principal office in the State of Wisconsin.
Section 1.05. Place of Keeping Corporate Records. The records and documents required by law to be
kept by the Corporation permanently shall be kept at the principal office or at the office of the
Corporation's counsel.

ARTICLE 2

Membership

Section 2.01. Requirements.

(a) All persons age 18 years and over sympathizing with the objective of this Corporation and who live or
own businesses in the area defined in (b) below, shall be eligible for membership in this Corporation.

(b) The borders of the general area to be served by the Corporation will be Blair Street to the west, East
Washington to the north, the Lake Monona shoreline to the south and First Street from East Washington
Avenue to the Eastwood Bypass to Division Street to Lakeland to Dunning on the east.

Section 2.02. Good Standing. Any member having paid his or her dues shall be considered a member in
good standing.

Section 2.03. Types of Membership. The Board of Directors shall formulate types of membership in
accordance with the needs of the Corporation.

Section 2.04. Nondiscrimination Statement. MNA has a policy and procedure of nondiscrimination in
regard to race, color, religion, national origin or ancestry, disability/handicap, age, sex, marital status,
source of income, arrest record or conviction record (with exceptions required by Wisconsin State Law
section 48.685 and 50.065 and the City of Madison Resolution 53279), less than honorable discharge,
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physical appearance, sexual orientation, political beliefs, familial employment, and to memberships on its
governing body.

ARTICLE 3

Operation Without a Board of Directors

Section 3.01. Authority of Members to Act in Place of Directors. All corporate powers may be
exercised, by, or under authority of, and the business and affairs of the Corporation may be managed
under the direction of, the members of the Corporation, and all powers and duties conferred or imposed
upon the Board of Directors by ch. 181, Stats., may be exercised or performed by the members.
Section 3.02. Manner of Acting.

(a) If the members have elected to operate without a Board of Directors, an action that, but for the
Corporation's election to operate without a Board of Directors, would require director approval, or both
director and member approval, is authorized if approved by the members.

(b) If the members have elected to operate without a Board of Directors, an action that, but for the
Corporation's election to operate without a Board of Directors, would require a vote of a majority or
greater percentage of the Board of Directors, is authorized if approved by the majority or greater
percentage of the votes of members entitled to vote on the action.

Section 3.03. Verification of Actions. If the members have elected to operate without a Board of
Directors, a requirement that an instrument filed with a governmental agency contain a statement that a
specified action has been taken by the Board of Directors shall be satisfied by a statement that the
Corporation is a statutory nonstock corporation without a Board of Directors and that the action was duly
approved by the members. The members may appoint, by resolution, one or more members to sign
documents as "Designated Directors."

ARTICLE 4

Member Action

Section 4.01. Annual Meeting. The annual members' meeting shall be held on the first Wednesday of
October each year, at 7:00 p.m., beginning with the year 1999, or on such other date set by the members.
Special members' meetings may from time to time be allowed by the Board of Directors, president or
secretary of the Corporation. In addition, the Board of Directors, president or secretary of the Corporation
shall call a special meeting if the holders of at least 20% of all the votes entitled to be cast on any issue
proposed to be considered at a proposed special meeting sign, date and deliver to the Corporation one or
more written demands for the meeting describing one or more purposes for which it is to be held.
Notwithstanding the above, no annual meeting need be held unless a written request is delivered to the
Corporation by the member at least 30 days before the annual meeting date.

Section 4.02. Notice of Meetings; Waiver of Notice. Notice of either an annual or any special members'
meeting shall, unless otherwise required by ch. 181, Stats., be given not less than 10 days, nor more than
50 days before the meeting date. Any required notice of a members' meeting may be given orally or in
any other manner authorized by ch. 18 1, Stats. Any notice of a special members' meeting shall describe
the meeting's purpose. Notice of any members' meeting may be waived, either before or after the date and
time stated in the notice.

Section 4.03. Place Of Meeting. The Board of Directors, if it exists, or the president, may designate any
place, within the geographic boundaries of MNA, as the place of meeting for the annual or special
members' meeting or any adjourned meeting. If no designation is made, the place of meeting shall be at
WIL-MAR.

Section 4.04. Quorum Requirement. Shares entitled to vote as a separate voting group may take action
on a matter at a meeting only if a quorum of those shares exists with respect to that matter, majority of the
board members at a monthly Board Meeting (adopted October 6, 1999) or ten percent of the membership
at annual or special membership meetings (adopted March 6, 2002). Except as otherwise provided by the
Articles of Incorporation, these Bylaws, or any provision of ch. 181, Stats., a majority of the votes entitled
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to be cast on the matter by the voting group shall constitute a quorum of that voting group for action on
that matter.

Section 4.05. Voting Requirement. At any members' meeting at which a quorum exists, action on a
matter by a voting group is approved if the votes cast within the voting group favoring the action exceed
the votes cast opposing, unless the Articles of Incorporation or any provision of Ch. 181, Stats., requires a
greater number of affirmative votes.

Section 4.06. Voting Of Members. Each member in good standing shall be entitled to one vote upon
each matter submitted at a members' meeting, except as otherwise required by the Articles of
Incorporation or by ch. 181, Stats.

Section 4.07. Action Without a Meeting. Any action required or permitted by the Articles of
Incorporation, these Bylaws, or any provision of ch. 181, Stats., to be taken at a members' meeting, may
be taken without a meeting if one or more written consents, setting forth the action so taken, shall be
signed by all members entitled to vote on the subject matter of the action. Action taken pursuant to
written consent shall be effective when a consent or consents, signed by all of the members, is or are
delivered to the Corporation for inclusion in the corporate records, unless some other effective date is
specified in the consent. If the action to be taken requires that notice be given to nonvoting members, the
Corporation shall give the nonvoting members written notice of the proposed action at least 10 days
before the action is taken, which notice shall comply with the provisions of ch. 181, Stats., and shall
contain or be accompanied by the same material that would have been required to be sent to nonvoting
members in a notice of meeting at which the proposed action would have been submitted to the members.

ARTICLE S
Board Of Directors
Section 5.01 General Powers. If the members have elected to operate with a Board of Directors, the
Corporation's powers shall be exercised by or under the authority of, and its business and affairs shall be
managed under the direction of, its Board of Directors, subject to any limitation set forth in the Articles of
Incorporation. The duties of the Board of Directors shall include, but not be limited to the following:
(a) carrying out the policies established by the members;
holding meetings whenever necessary,
setting general policy and acting in intervals between members' meetings;
(d) establishing and appointing permanent committees or special committees to work on matter duly
designated by the Board of Directors for consideration of the Corporation;
(e) determining what matters the Corporation should consider;
expanding the number of seats on the Board of Directors as issues demand it, the President appointing
members to fill the new seat(s), subject to approval of those appointments by the Board at its next regular
meeting, and by the membership at the next annual membership meeting;
establishing procedures for the wise administration of the organization including but not limited to setting
dues and adopting a budget. Except as otherwise provided by the members' meeting, the Corporation's
funds shall be used by the Board of Directors as it sees fit provided that the following order of precedence
is followed:
a) Corporation expenses (stamps, envelopes, etc.);
b) A $1,500.00 start-up fund for both the Orton Park Festival and the Waterfront Festival is created,;
c) At lease one-third funding of The Gazette, for its costs which are not covered by advertising;
d) Projects for Marquette School;
e) MNA Peat/Piper Scholarship for two students graduating from high school or its equivalent;
f) The Eastside Express;
g) Other expenditures approved by the members.

Section 5.02. Election. Directors shall be elected by the members at each annual meeting.
Plurality Requirement. Unless otherwise provided in the Articles of Incorporation, directors are elected
by a plurality of the votes cast by the shares entitled to vote in the election at a meeting at which a quorum

MNA Bylaws (10/17/2007) Page 4 of 9



136
137
138
139
140
141
142
143
144
145
146
147
148
149
150
151
152
153
154
155
156
157
158
159
160
161
162
163
164
165
166
167
168
169
170
171
172
173
174
175
176
177
178
179
180
181
182
183
184
185
186

is present, For purposes of this Bylaw 4.02, plurality means that the candidates with the largest number of
votes are elected as directors up to the maximum number of directors to be chosen at the election.
Section 5.03. Number, Tenure and Qualifications. The number of Directors of the Corporation shall be
12 (Twelve) or such number as directed by the membership. Effective with the 2007 Annual Membership
Meeting, each Director shall hold office for two years, with half of the Directors being elected each year
at the Annual Membership Meeting, and shall hold office until his or her successor shall has been elected,
or until his or her prior death, resignation, or removal. The Board of Directors shall determine which
Directors will run for a one-year term in 2007 and which will run for a full two-year term. Each year
following the 2007 election, half of the Directors will be elected (or re-elected) to a two-year term on a
rotating basis (Adopted October 4, 2006). A Director may be removed from office by a vote of the
members taken at any members' meeting called for that purpose, provided that a quorum is present. A
Director may resign at any time by delivering his or her written resignation that complies with the
provisions of ch. 181, Stats., to the Board of Directors, the chairperson of the Board of Directors, or the
Corporation. Three consecutive absences from Board of Directors' meetings, without valid reason, shall
be deemed resignation. Directors need to be residents of the Marquette Neighborhood and members of the
Corporation with the exception of one board position.

Section 5.04. Regular Meetings. A regular meeting of the Board of Directors shall be held without other
notice than this Bylaw immediately after the annual members' meeting. The place of such regular Board
of Directors' meeting shall be the same as the place of the members' meeting that precedes it, or such
other suitable place as may be announced at the members' meeting. In addition, the Board of Directors
shall hold meetings monthly at a regular time and place to be designated by the Board members. The
Board of Directors may provide, by resolution, the time and place, within the Marquette Neighborhood
boundaries, for the holding of additional regular meetings.

Section 5.05. Special Meetings. Special meetings of the Board of Directors may be called by or at the
request of the chairperson of the board, if any, or by the president, secretary, or any two directors. The
person or persons authorized to call special Board of Directors' meetings may fix any place, either within
the Marquette Neighborhood boundaries, as the place for holding any special board meeting called by
them, and if no other place is fixed, the meeting place shall be the Corporation's principal office in the
State of Wisconsin, but any meeting may be adjourned to reconvene at any place designated by vote of a
majority of the directors in attendance at the meeting.

Section 5.06. Meetings by Electronic Means of Communication.

Conduct of Meetings. To the extent provided in these Bylaws, the Board of Directors, or any committee
of the board, may, in addition to conducting meetings in which each director participates in person, and
notwithstanding any place set forth in the notice of the meeting or these Bylaws, conduct any regular or
special meeting by the use of any electronic means of communication, provided (1) all participating
directors may simultaneously hear each other during the meeting, or (2) 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. Before the commencement of any business
at a meeting at which any directors do not participate in person, all participating directors shall be
informed that a meeting is taking place at which official business may be transacted.

Section 5.07. Notice of Meetings; Waiver of Notice. Notice of each Board of Directors' meeting, except
meetings pursuant to Section 4.04 of these Bylaws, shall be delivered to each director at his or her
business address or at such other address as the director shall have designed in writing and filed with the
secretary. Notice may be given orally or communicated in person, by telephone, telegraph, teletype,
facsimile, other form of wire or wireless communication, private carrier, or in any other manner provided
by ch. 181, Stats. Notice shall be given not less than 48 hours before the meeting being noticed, or 72
hours before the meeting being noticed if the notice is given by mail or private carrier. Written notice
shall be deemed given at the earlier of the time it is received or at the time it is deposited with postage
prepaid in the United States mail or delivered to the private carrier. Oral notice is effective when
communicated. A director may waive notice required under this section or by law at any time, whether
before or after the time of the meeting. The waiver must be in writing, signed by the directors, and
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retained in the corporate minute book. The director's attendance at or participation in a meeting shall
constitute a waiver of notice of the meeting, unless the director at the beginning of the meeting or
promptly upon his or her arrival objects to holding the meeting or transacting business at the meeting and
does not thereafter vote for or assent to action taken at the meeting. Neither the business to be transacted
at nor the purpose of any regular or special Board of Directors' meeting need be specified in the notice or
waiver of the meeting.

Section 5.08. Quorum Requirement. Except as otherwise provided by ch. 181, Stats., the Articles of
Incorporation, or these Bylaws, a majority (change adopted October 6, 1999) of the number of directors as
required by Section 4.03 of these Bylaws shall constitute a quorum for the transaction of business at any
Board of Directors' meeting.

Section 5.09. Voting Requirement. The affirmative vote of the majority of the directors present at a
meeting at which a quorum is present shall be the act of the Board of Directors. This provision shall not,
however, apply to any action taken by the Board of Directors in the event the affirmative vote of a greater
number of directors is required by ch. 181, Stats., the Articles of Incorporation, or any other provision of
these Bylaws.

Section 5.10. Action Without a Meeting. Any action required or permitted by the Articles of
Incorporation, these Bylaws, or any provision of ch. 181, Stats., to be taken by the Board of Directors at a
board meeting may be taken without a meeting if one or more written consents, setting forth the action so
taken, shall be signed by all of the directors entitled to vote on the subject matter of the action and
retained in the corporate records. Action taken pursuant to written consent shall be effective when the last
director signs the consent or upon such other effective date as is specified in the consent.

ARTICLE 6

Officers

Section 6.01. Number and Titles. The Corporation may have one or more officers; however, if the
Corporation has only one member, the Corporation may have no officers, or one officer acting in more
than one capacity. If the Corporation chooses to have officers, the Corporation's principal officers shall be
a president, one or more vice-presidents periodically determined by the Board of Directors, a secretary
and a treasurer. The Board of Directors shall elect officers each year at the first board meeting following
the Annual Membership Meeting, or officers may be appointed by the membership if no Board of
Directors exists. The term of office shall be one year. Officers may be elected to serve successive terms,
and shall have such duties as shall be determined by the Board or the members (Adopted October 4,
2006). The same natural person may simultaneously hold more than one office.

Section 6.02. The President. The president shall be the Corporation's chief executive officer and, subject
to the Board of Directors' control (or members' control if no board), shall:

(a) superintend and manage the Corporation's business;

(b) coordinate and supervise the work of its other officers;

(c) employ, direct, fix the compensation of, discipline, and discharge its employees;

(d) employ agents, professional advisors, and consultants;

(e) perform all functions of a general manager of the Corporation's business;

(F) have authority to sign, execute, and deliver in the Corporation's name all instruments either when
specifically authorized by the Board of Directors or when required or deemed necessary or advisable by
the president in the ordinary conduct of the Corporation's normal business, except in cases where the
signing and execution of the instruments shall be expressly delegated by these Bylaws or by the board to
some other officer(s) or agent(s) of the Corporation or shall be required by law or otherwise to be signed
or executed by some officer or agent;

(g) have authority, in the event of a vacancy on the Board of Directors that occurs between annual
meetings, due to resignation, termination or prior death of a board member, to appoint a new member to
serve the remainder of that term, the appointment being subject to approval by the Board at its next
regular meeting (adopted October 17, 2007);
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(h) in general, perform all duties incident to the office of the president and such other duties as from time
to time may be assigned to him or her by the Board of Directors;

(i) chair the Executive Committee, and;

(i) see that the Corporation's page in The Gazette is filled each month.

(k) report to the membership at the Annual Membership Meeting on the accomplishments of the Board of
Directors during the past year (Adopted October 4, 2006).

Section 6.03. The Vice-Presidents. In the president's absence or in the event of his or her death or
inability or refusal to act, or for any reason it shall be impractical for the president to act personally, the
vice-president (or if there is more than one vice-president, the vice-presidents in the order designated by
the Board of Directors, or in the absence of any designation, in the order of their appointment) 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. Each vice-president shall perform such other duties and have such
authority as from time to time may be delegated or assigned to him or 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 his or her authority to act in the president's place.

Section 6.04, The Secretary. The secretary shall:

(a) keep the minutes of the meetings of the members and of the Board of Directors in one or more books
provided for that purpose;

(b) distribute the minutes of the meetings of the Board of Directors to the Board members;

(c) see that all notices are duly given in accordance with the provisions of these Bylaws or as required by
law;

(d) be custodian of the Corporation's corporate records and see that the books, reports, statements,
certificates, and all other documents and records required by law are properly kept and filed,;

(e) have charge, directly or through such transfer agent or agents and registrar or registrars as the Board
of Directors may appoint, of the issue, transfer, and registration of certificates for shares in the
Corporation and of the records thereof, such records be kept in such a manner as to show at any time the
number of shares in the Corporation issued and outstanding, the manner in which and time when such
shares were paid for, the names and addresses of the members of record, the numbers and classes of
shares held by each, and the time when each became a member;

(F) exhibit at reasonable times upon the request of any director the records of the issue, transfer, and
registration of the Corporation's share certificates, at the place where those records are kept, and have
these records available at each members' meeting;

(9) in general, perform all duties incident to the office of secretary and have such other duties as from
time to time may be assigned to him or her by the Board of Directors or the president.

Section 6.05. The Treasurer. The Treasurer shall:

(a) have charge and custody of, and be responsible for all of the Corporation's funds and securities;
receive and give receipts for monies due and payable to the Corporation from any source whatsoever;
deposit all such monies in the Corporation’'s name in such banks, financial institutions, trust companies or
other depositories as shall be selected in accordance with the provisions of Section 6.04 of these Bylaws;
cause such funds to be disbursed by checks or drafts on the Corporation's authorized depositories, signed
as the Board of Directors may require; and be responsible for the accuracy of the amounts of, and cause to
be preserved proper vouchers for, all monies disbursed:;

(b) have the right to require from time to time reports or statements giving such information as he or she
may desire with respect to any and all of the Corporation’s financial transactions from the officers,
employees, or agents transacting the same;

(c) keep or cause to be kept, at the Corporation's principal office or such other office or offices as the
Board of Directors shall from time to time designate, correct records of the Corporation's funds, business,
and transactions, and exhibit those records to any director of the Corporation upon request at that office;
(d) deliver to the Board of Directors, the chairperson of the board, or the president whenever requested,
an account of the Corporation's financial condition and of all his or her transactions as treasurer, and as
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soon as possible after the close of each fiscal year, make or cause to be made and submit to the board a
like report for that fiscal year;

(e) at each annual members' meeting or the meeting held in lieu thereof, furnish copies of the
Corporation's most current financial statement to the members and answer questions that may be raised
regarding the statement; and

(f) in general, perform all of the duties incident to the office of treasurer and such other duties as from
time to time may be assigned to him or her by the Board of Directors or the president.

Section 6.06 Membership Chair.

The Membership Chair shall:

(a) keep an accurate list of members, their addresses and membership expiration date, and bring updated
list to all meetings;

(b) assist secretary by providing addresses for mailings.

Section 6.07 Other Board Members.

Board Members shall:

(@) provide liaisons to WIL-MAR, GWABA, Common Wealth, Marquette/O'Keefe School;

(b) Assist with organization of festivals and fundraising including the Waterfront Festival, the Orton Park
Festival, and the MNA Peat/Piper Scholarship.

ARTICLE 7

Contracts, Loans, Checks and Deposits

Section 7.01. 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 in the Corporation's name and on its behalf,
The authorization may be general or confined to specific instruments. When an instrument is so executed,
no other party to the instrument or any third party shall be required to make any inquiry into the authority
of the signing officer or officers, or agent or agents.

Section 7.02. Loans. No indebtedness for borrowed money shall be contracted on the Corporation's
behalf 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 7.03. Checks, Drafts, etc. All checks, drafts or other orders for the payment of money, or notes
or other evidences of indebtedness issued in the Corporation's name, 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 7.04. Deposits. All funds of the Corporation not otherwise employed shall be deposited from
time to time in the Corporation's credit in such banks, trust companies, or other depositories as may be
selected by or under the authority of a resolution of the Board of Directors.

ARTICLE 8

Amendments

The members may amend or repeal these Bylaws or adopt new bylaws at any annual or special members'
meeting at which a quorum is in attendance given that notice of intended changes are distributed to
members not less than 10 days prior to and not more than 50 days prior to the annual or special meeting.

ARTICLE9

Seal

The Corporation does not have a corporate seal, and all formal corporate documents shall carry the
designation No Corporate Seal along with the signature of the Corporation=s officer or officers. [The
Corporation shall have a corporate seal, and all formal corporate documents shall carry the Seal along
with the signature of the Corporation’s officer or officers.]
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KNOW ALL BY THESE PRESENTS, that I, the undersigned, being the person appointed to act as a
member of the Board of Directors, hereby consent to and adopt the foregoing Bylaws of Marquette
Neighborhood Association, Inc., as and for the Bylaws of this Corporation,

IN WITNESS WHEREOF, | have herewith signed my name the __ day of , 1998.
CERTIFICATE OF SECRETARY

I, the undersigned, do hereby certify:

(1) that I am the duly elected, qualified and acting Secretary of Marquette Neighborhood Association,
Inc.;

(2) that the foregoing Bylaws, consisting of ___ pages, constitute the Bylaws of said Corporation as duly
adopted at a meeting of the Board of Directors on 1998.

IN WITNESS WHEREOF, | have hereunto subscribed my name.

Dated this day of , 1998.

MNA Bylaws (10/17/2007) Page 9 of 9



	BYLAWS Of
	Adopted June 2, 1999


