COMMUNITY SHARES OF WISCONSIN BYLAWS
Updated November, 2022

ARTICLE I. NAME

The name of the organization shall be COMMUNITY SHARES OF
WISCONSIN, INC., hereinafter known as CSW.

ARTICLE Il. PURPOSES

A. Not for profit
CSW is organized under Chapter 181, Wis. Stats., and shall operate
as a Wisconsin Not For Profit Corporation.

B. Purposes

The purposes of CSW, consistent with its Articles of Incorporation,
are to function as a community chest and to promote and sustain its
social change organizational members in Wisconsin through
cooperative fundraising, sharing of resources, and coordinating
activities. CSW recognizes the need for fundamental social change
in which the root causes of social problems are identified and
addressed. CSW is an association of social change organizations
which provide or fund educational or direct services in Wisconsin.

C. Rules

The following rules shall conclusively bind CSW and all persons
acting for or on behalf of it:

1. No part of the earnings or debts of CSW shall inure to the
benefit of, or be distributable to, private shareholders or
individuals, except that the corporation shall be authorized
and empowered to pay reasonable compensation for services
rendered and to make payments and distributions in
furtherance of the purposes set forth herein.

2. No substantial part of the activities of CSW shall attempt to
influence legislation except as may be permitted under
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provisions of the Internal Revenue Code and applicable law.
CSW shall not participate or intervene in any political
campaign for or against any candidate for public office.
3. Notwithstanding any other provisions of these articles,
CSW shall refrain from carrying on any activities not permitted
by a corporation:
a. That is 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.
b. To which contributions are deductible under Section
170 (c) (2) of the Internal Revenue Code of 1986 or the
corresponding provision of any future United States
Internal Revenue Law.
4. Upon the dissolution of the Corporation, the Board of
Directors (the “Board”) shall, after paying or making provision
for the payment of all the liabilities of CSW, dispose of all the
assets of CSW exclusively for the purposes of CSW in such
manner, or to such organization or organizations organized
and operated exclusively for charitable, educational, or
scientific purposes as shall at the time qualify as an exempt
organization or organizations under Section 5o1 (c) (3) of the
Internal Revenue Code of 1986, orthe corresponding provision
of any future United States Internal Revenue Law, as the
Board shall determine. Any assets not so disposed of shall be
disposed of by the Circuit Court of the county in which the
principal office of CSW is then located, exclusively for such
purposes of such organization or organizations, as said Court
shall determine, which are organized and operated exclusively
for such purposes.
5. It shall be the policy of CSW not to discriminate in regard to
age, ancestry, color, creed, disability, national origin, race,
religion, sex, sexual orientation, gender identity and
expression, or any other class protected by applicable state or
federal laws. This policy shall apply to persons served by CSW
and its member agencies, to the employment practices of
CSW and its member agencies, and to membership on the
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CSW governing board and its member agencies. Further,
CSW shall actively seek to include on its staff and Board of
Directors persons from the principal minority groups present
in the areas served by CSW, and members of all genders.

ARTICLE [Il. MEMBERSHIP CONDITIONS, OBLIGATIONS, SUSPENSION
AND TERMINATION

A. Conditions and obligations of membership

1. Each member shall meet the following conditions:

a. Receive approval of the CSW Board of its application

for membership in CSW.

b. Support social change in one or more of the

following ways:
i. Advocate for a more equitable distribution of
resources, wealth and power through information
and education;
ii. Provide people with the tools to act together
to create change on a systemic level;
iii. Advocate for the elimination of social,
economic, cultural and political barriers that keep
people from fully participating in our society; and
iv. Promote respect for the natural and human
environments and their sustainability.
v. Provide funding to organizations working for
social change.

c. Meet the qualification and obligation requirements of

CSW'’s Membership Policies adopted by the Board.

B. Rights and Privileges of membership.

All of member voting rights pursuant to Chapter 181 of the
Wisconsin Statutes shall be exercised through each member’s
representative on the CSW Board. CSW will not have separate
meetings of members and will reserve all member business for the
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Board. The Board meeting that is held in the first quarter of the
calendar year shall constitute the annual meeting of members.

C. Suspension or termination of membership.

1. Procedure
a. Suspension or termination of membership may only
occur at a Board meeting, and only upon the affirmative
vote of two thirds (2/3) of the Directors present and
voting.
b. The member under consideration for suspension or
termination shall be notified in writing fifteen (15) days
in advance of the proposed vote and shall be given an
opportunity to address the board orally and/or in writing
prior to the vote.
c. The member shall be notified in writing within seven
(7) days following the action and may make a written
appeal within thirty (30) days. That appeal shall be
considered during the next regular meeting of the CSW
Board, at which time written or verbal comments may
be received from the organizational member. By
majority vote the Board shall either affirm or rescind the
suspension or termination. No further appeal shall be
available.

2. Cause for suspension or termination includes:
a. Failure to meet conditions for organizational
membership as specified in Ill.A.1. or [ll.B.1. or
membership obligations as specified in Ill.A.2 or l11.B.2;
or
b. Engaging in activities which directly endanger the
continued existence or efficient operations of CSW.

ARTICLE IV. BOARD OF DIRECTORS

A. Composition
The Board, comprised of representatives of member organizations
and community representatives selected by the Board, shall provide
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policy direction and oversight to CSW and its staff.

B. Number

The Board shall consist of one (1) representative from each member
organization and at least four and no more than six community
representatives.

C. Compensation
Directors shall not receive any compensation for their services.

D. Manner of selection of community representatives

1. Community representatives shall be individuals who
support the goals and objectives of CSW and shall provide
assistance to CSW by serving on committees and engaging in
CSW activities similar to representatives of member
organizations on the Board.

2. Community representatives shall be recommended by the
Nominating Committee and elected by the Board at its first
regular meeting in even-numbered years, for a two (2) year
term by a majority vote of the Directors present. There is no
limit to the number of terms a community representative may
serve. No community representative may be a member of the
governing body or staff of a member organization.

3. When a community representative seat becomes vacant
midterm, the Executive Committee may, at any regular or
special meeting, recommend a replacement to serve the
remainder of the term. The replacement shall be elected by a
majority vote of the Directors.

E. Removal from the Board

1. The Board may require that any member organization
change its designated representative by a two thirds (2/3) vote
of the Directors present during a regular meeting, provided
that written notice was sent to the organization fifteen (15)
days in advance of the proposed vote. If removed, a new
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representative shall be named by the member organization.

2. The Board may remove any community representative by a
two thirds (2/3) vote of the Directors present during a regular
meeting, provided that written notice was sent to the
individual fifteen (15) days in advance of the proposed vote. If
removed, the community representative seat shall be filled as
set forthin IV.C.3.

F. Duties of the Board
The duties of the CSW Board are to:

1. Exercise all powers enunciated in these bylaws.
2. Manage the affairs of CSW as provided in Chapter 181, Wis.
Stats.
3. Establish committees to manage fundraising events and
other business.
4. Hire, fire, direct, set compensation for, and oversee the
Executive Director.
5. Prepare, approve and amend annual budgets and
allocations.
6. Carry out allocation decisions, including partially or fully
withholding allocations if work commitments of member
organizations are not met.
7. Approve new member organizations and suspend or
terminate organizations from membership.
8. Approve changes in the process for consideration of new
member organizations, and approve membership criteria,
allocation formulas and organizational structure.
9. Authorize administrative and fundraising expenses,
consistent with the annual budget.
10. Amend these bylaws when necessary, by the process
specified in XIV.

ARTICLE V. OFFICERS

A. Titles
There shall be a President, Vice President, Secretary, and Treasurer



B. Manner of election

1. The officers shall be elected by the Board at its first reqular
meeting in even-numbered years, from among those persons
who serve on the Board.

2. Election shall be by plurality vote after recommendation by
the Nominating Committee or nomination from the floor of
the meeting. Elections shall be in the order listed in V.A.

C. Tenure

1. The terms of office for all officers shall be two (2) years.

2. An officer who fails to maintain membership in good
standing on the Board may not hold any CSW Board office.
3. No Board member shall be elected to more than two (2)
consecutive terms as President or Vice President in the same
office.

D. Removal from office

1. Any officer may be removed from office by a two thirds
(2/3) vote of the Directors present at any regular or special
meeting of the Board provided that:
a. The motion for removal shall not contain the cause(s)
for removal.
b. The agenda shall contain a motion indicating the
intent to remove.
c. The affected officer is given written notice of the
intent to remove fifteen (15) days before the vote on the
motion for removal, and is given the opportunity to
address the Board orally and/or in writing prior to the
vote on the motion for removal.
2. Removal from office shall not affect that person’s status as
a Director or the membership status of the member
organization (if applicable), unless that status is revoked as
well per Articles Il or IV.



E. Vacancy

The Board may, at any reqular or special meeting, fill any vacancy
among officers with another Director by a majority vote upon
recommendation by the Executive Committee.

F. Duties

1. The President shall:
a. Preside at all meetings of the Board and Executive
Committee.
b. Serve as representative or delegate representation
for all meetings at which CSW is officially present.
c. Appoint all committees, except for the Executive
Committee and Nominating Committee, and appoint all
committee chairs, except for the Nominating
Committee and Finance Committee.
d. Sign such documents and reports as may require the
signature of the President and as set forth in the CSW
Authority Guidelines.
e. Perform such other duties as may be prescribed by
the Board.

2. The Vice President shall:
a. Carry on the duties of the President in the event of
absence, inability or incapacity.
b. Perform such other duties as may be prescribed by
the Board.
c. Serve on the Personnel Committee, unless otherwise
determined by the Board.

3. The Secretary shall:
a. Make, or cause to be made, accurate records of all
Board and Executive Committee meetings.
b. Sign all documents requiring the Secretary’s
signature and as set forth in the CSW Authority
Guidelines.
c. Maintain, or cause to be maintained, the corporate
records of CSW in good order.
d. Perform such other duties as may be prescribed by
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the Board.

4. The Treasurer shall:
a. Make, or cause to be made, accurate records of the
financial transactions of the corporation.
b. Maintain, or cause to be maintained, the financial
records for CSW in such form as prescribed by law,
funding sources and the Board.
c. Sign all documents requiring the Treasurer’s
signature and as set forth the CSW Authority
Guidelines.
d. Report on the financial condition of the corporation
to the Board.
e. Submit such financial reports as may be required by
law, funding sources, or such other persons or agencies
determined by the Board as having a right to demand
such reports.
f. Advise the Board annually on the choice of an auditor.
g. Chair the Finance Committee.
h. Perform such other duties as may be prescribed by
the Board.

5. The duties of the Executive Director shall be as set forth in

Article VI.

ARTICLE VI. EXECUTIVE DIRECTOR

A. Duties and Powers. The Executive Director shall serve at the
pleasure of the Board at compensation prescribed by the Board, and shall
have authority, subject to such rules as may be prescribed by the Board
and consistent with CSW'’s personnel policies, to appoint and terminate
such agents and employees of CSW as he or she shall deem necessary, to
prescribe their powers, duties, and compensation, and to delegate
authority to them. In general, the Executive Director shall have authority
to execute and sign documents on behalf of CSW as an agent of CSW as
set forth in the CSW Authority Guidelines or as otherwise specifically
delegated by the Board or Executive Committee.



B. Board Membership. Unless otherwise determined by the Board,
the Executive Director shall receive notice of all meetings of the Board,
including committee meetings, and may participate in such meetings but
shall not have a vote.

ARTICLE VII. BOARD MEETINGS
A. Notice of meetings and voting

1. Notice of meetings and waiver
a. All meeting notices, except as prescribed by these
bylaws, shall be provided to each Director and shall
contain the purpose, time, place, and date of the
meeting.
b. Whenever any notice is required to be given under
the provisions of the articles of incorporation or the
bylaws of CSW, a waiver thereof in writing signed by the
person or persons entitled to such notice, whether
before or after the time stated therein, shall be deemed
equivalent to the giving of such notice. Attendance at
any meeting shall constitute waiver of notice thereof
unless the person at the meeting objects to the holding
of the meeting because proper notice was not given.

2. Quorums and voting
a. At any regular or special meeting a quorum shall
consist of a majority of the Directors.
b. Each member of the Board shall be entitled to one (1)
vote.
c. Except as otherwise provided herein, decisions at any
regular or special meeting shall be made by a simple
majority vote of those present.

B. Regular board meetings

Regular meetings of the Board shall be held no fewer than four (4)
times a year at such time and place as shall be designated by the
Board.
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C. Special board meetings
1. A special meeting must be called if the President is
petitioned by a majority of the Directors and at least 48 hours
notice is given.
2. A special meeting may be called by the President on forty-
eight (48) hours notice.

D. Meetings by Telephone or Other Electronic Means of
Communication

The Board or any committee of the Board may conduct any regular
or special meeting by use of telephone conference or any other
electronic means of communication provided: (1) all participating
Directors may simultaneously hear or read each other’s
communications during the meeting or (2) all communication during
the meeting is immediately transmitted to each participating
Director and each participating Director is able immediately to 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. Participation in such manner shall constitute
presence in person at such meeting for the purposes of these
Bylaws.

E. Informal Action

In accordance with Section 181.0821, Wis. Stats., any action that
would be taken at a meeting of the Board or of any committee,
except for action relating to electing or removing Directors,
amending these bylaws, or dissolving the corporation, may be taken
without a meeting if a consent in writing setting forth the action to
be taken, is signed by two-thirds (2/3) of all of the Directors,
provided all Directors receive notice of the text of the written
consent and of its effective date and time. Any such consent signed
by two-thirds (2/3) of all of the Directors has the same effect as a
two-thirds (2/3) vote taken at a duly convened meeting of the Board
at which a quorum is present and may be stated as such in any
document filed with the Wisconsin Department of Financial
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Institutions. For purposes of this section, pursuant to § 181.0821(xr)
of the Wisconsin Statutes, “in writing” includes a communication
that is transmitted or received by electronic means, including
electronic mail ("email”), and “signed” includes an electronic
signature, as defined in § 181.0103(20p) of the Wisconsin Statutes, as
amended from time to time.

ARTICLE VIII. EXECUTIVE COMMITTEE

The Executive Committee shall provide organizational oversight, exercise
delegated authority between CSW board meetings, monitor compliance
with membership conditions and obligations, appoint committee chairs
upon recommendation of Executive Director, and provide leadership on
long-range planning and organizational structure. In general, the Executive
Committee shall have and may exercise, when the Board is not in session
and without specific designation, all of the powers of the Board in the
management of the affairs of CSW, except action with respect to
amending the bylaws, removing or approving member organizations,
electing or removing officers, or electing or removing Directors. All actions
of the Executive Committee are reported to the Board at its next regular or
special meeting, whichever is sooner.

A. Manner of election

1. The Executive Committee shall be elected by the Board at
its first reqular meeting in even-numbered years.

2. Election shall be by plurality vote after recommendation by
the Nominating Committee or nomination from the floor of
the meeting.

3. Members of the Executive Committee shall include the
Officers listed in Section V, and a minimum of four to a
maximum of eight other Directors who are actively engaged
with CSW, at least one of whom shall be a community
representative. All Executive Committee members must be
CSW Directors.

B. Notice of meetings and voting
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1. Notice of meetings - All meeting notices, except as
prescribed by these bylaws, shall be provided to each
Executive Committee member and shall contain the purpose,
time, place, and date of the meeting.
2. Quorums and voting
a. At any regular or special meeting a quorum shall
consist of a majority of the membership of the
Executive Committee.
b. Each member of the Executive Committee shall be
entitled to one (1) vote.
c. Except as otherwise provided herein, decisions at any
regular or special meeting shall be made by a simple
majority vote of those present.
3. Operation of meetings — The Executive Committee may
undertake its business through telephone or other electronic
communications, consistent with Section VII.D or through
informal consent consistent with Section VII.E.

C. Regular Executive Committee meetings

Regular meetings of the Executive Committee shall be held no fewer
than four (4) times a year at such times and places as designated by
the Executive Committee.

D. Tenure

1. The terms of office for all Executive Committee members
who are also officers shall be simultaneous with the officer’s
term of office. The term for other Executive Committee
members shall be two (2) years.

2. An Executive Committee member who fails to maintain
membership in good standing on the Board may not serve on
the Executive Committee.

E. Removal from office
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1. Any Executive Committee member may be removed from
the Executive Committee by a two thirds (2/3) vote of the
Directors present at any reqgular or special meeting of the
Board provided that:
a. The motion for removal shall not contain the cause(s)
for removal.
b. The agenda shall contain a motion indicating the
intent to remove.
c. The affected Executive Committee member is given
written notice of the intent to remove fifteen (15) days
before the vote on the motion for removal, and is given
the opportunity to address the Board orally and/or in
writing prior to the vote on the motion for removal.
2. Removal from the Executive Committee shall not affect
that person’s status as a Director or the membership status of
the member organization (if applicable).
3. If a person is removed as a Director or an officer, he or she
shall be automatically removed from the Executive
Committee.

F. Vacancy

The Board may, at any reqular or special meeting, fill any vacancy on
the Executive Committee with another Director by majority vote
after recommendation by the Executive Committee.

ARTICLE IX. COMMITTEES

A. Membership

Except for the Executive Committee as described in Article VIII,
membership on CSW committees is not limited to Directors. Any
standing committee that does not consist entirely of Directors shall
be chaired by a Director and have only the authority delegated to it
by the Board. Any ad hoc committee may be chaired by a Director,
or individual who is a Director or staff of a member organization and
shall have only the authority delegated to it by the Board.
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B. Standing and ad hoc committees

1. Unless otherwise determined by the Board, there shall be
the following standing committees: Nominating, Finance,
Personnel, and Investment.

2. The Board shall establish other standing or ad hoc
committees as needed to carry out CSW purposes and
functions.

3. The Chair and members of each committee of the Board
shall be appointed by the Executive Committee, upon the
recommendation of the Executive Director.

C. Nominating Committee

The Nominating Committee shall consist of up to five (5) Directors.
Two (2) shall be appointed by the Executive Committee with one (1)
from among its members, excluding the President and one (1) from
among those Directors who do not serve on the Executive
Committee. Thesetwo (2) Nominating Committee members may in
turn choose up to three (3) additional members from among those
Directors who do not serve on the Executive Committee. The
Nominating Committee must make its recommendations
unanimously under IV.C.2. relating to community representatives,
V.B.2. and V.E. relating to officers, and VII.A.2 and VII.F. relating to
Executive Committee members.

D. Finance Committee

The Finance Committee shall review monthly financial statements,
develop the annual budget, review major capital purchases,
recommend financial policy and perform other duties as decided by
the Board.

E. Personnel Committee

The Personnel Committee shall develop personnel policies,
supervise the Executive Director, and perform other duties as
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decided by the Board.
F. Investment Committee

The main purpose of the Investment Committee is to provide oversite to
the CSW Retirement Plan.

G. Other Committees.

The Board may establish other standing or ad hoc committees from
time to time as needed to carry out CSW purposes and functions.
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ARTICLE IX. PROCEDURE

All meetings of all bodies of CSW shall adhere to Robert’s Rules of Order
(Revised) of parliamentary procedure unless inconsistent with provisions of
these bylaws. Rules of procedure may be suspended at a meeting by a
vote of two thirds (2/3) of those present and voting.

ARTICLE X. CONTRACTS, CHECKS, DEPOSITS, AND FUNDS
A. Contracts

The Board may authorize per the CSW Authority Guidelines or by
specific resolution any officer or agent, in addition to those so
authorized in these bylaws, to enter into any contract or execute and
deliver any instrument in the name of and on behalf of CSW, and
such authority may be general or confined to specific instances.

B. 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 CSW shall be
signed by such officer or officers, and in such manner as shall from
time to time be determined as set forth in CSW Authority Guidelines
or pursuant to a specific resolution. In the absence of such action by
the Board, such instruments shall be signed by the Executive
Director and at least one of the following officers: the President,
Vice President, or Treasurer.

C. Deposits

All funds of CSW shall be deposited from time to time to the credit
of CSW in such financial institutions as the Board may select.

D. Gifts

The Executive Committee may accept on behalf of CSW any
contribution, gift, bequest, or devise for the general purposes or for
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any special purpose of CSW.
ARTICLE XI. BOOKS AND RECORDS

CSW shall keep correct and complete books and records of account and
shall keep minutes of the proceedings of the Board and Executive and
other committees having any of the authority of the Board. CSW shall
keep at its principal office a record of the names and addresses of its
Directors, or records showing where such information can be obtained. All
books and records of CSW may be inspected by any Director or that
Director’s agent or attorney for any proper purpose during normal business
hours.

ARTICLE XII. FISCAL YEAR
The fiscal year of CSW shall be determined by the Board.

ARTICLE XIIl. INDEMNIFICATION

A. Power to indemnify

CSW shall indemnify any person whois or was a Director or officer of
CSW, oris or was serving at the request of CSW as a Director, officer,
employee or agent of another corporation, partnership, joint
venture, trust or benefit plans, to the full extent permitted by the
laws of the State of Wisconsin. Upon resolution of the Board, CSW
may also indemnify its employees and agents to the full extent
permitted by the laws of the State of Wisconsin.

B. Expenses

Expenses incurred in defending a civil or criminal proceeding may be
paid by CSW in advance of the final disposition of such proceeding,
as authorized by the Board in the specific case, provided that the
person incurring the expense agrees in writing to repay such amount
unless it shall be determined, in accordance with the laws of the
State of Wisconsin, that he or she is entitled to be indemnified by
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CSW.
ARTICLE XIV. AMENDMENTS TO BYLAWS

These bylaws may be altered, amended, or repealed, and new bylaws may
be adopted, by a vote of two thirds (2/3) of the Directors present at any
regular or special meeting, provided that at least fifteen (15) days written
notice is given of intention to alter, amend, or repeal, and to adopt new
bylaws at such meeting. The bylaws may contain any provision for the
regulation and management of the affairs of CSW consistent with law and
its Articles of Incorporation.

Approved on March 20, 1989. As amended on November 20, 1989,
December 18, 1995, November 18, 1996, September 17, 2001, November
17,2003, May 22, 2007, August 28, 2007, February 23, 2010, and November
27,2012, January 1,2013. August 23, 2016, January 23, 2018; November 16,
2022.
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