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ARTICLE 1
ORGANIZATIONAL MATTERS

Section 1.1 Name.   The  name  of  this  Corporation  is  "Friends  of  Lake  Kegonsa
Society, Inc." (the “Corporation”).

Section 1.2 Powers.  The Corporation shall have all powers and authority as provided
for by Chapter 181 of the Wisconsin Statutes, as amended from time to time, and as provided for
its Articles of Incorporation.  No part of the assets of the Corporation shall inure to the benefit of,
or  be distributable to,  any officer  or  Member  of  the Corporation while  it  exists  or  upon its
dissolution. Membership fees and contributions, once accepted, will be considered part of the
assets of the Corporation and shall not be returned to any person or non-qualified organization.
The Corporation shall not engage in partisan political activities nor support the election of any
particular person to public office, nor favor any political party.

Section 1.3 Purpose.  The purpose for which this Corporation is formed shall be as
provided  for  in  its  Articles  of  Incorporation.   This  Corporation  shall  engage  only  in  these
activities permitted by Section 501(c)(3) of the Internal Revenue Code of 1986, as amended from
time to time (the “Code”).  Without limiting the generality of the foregoing, the purpose of the
Corporation  shall be to protect, maintain, and enhance environmental and recreational values at
Lake  Kegonsa,  Dane  County,  Wisconsin,  and  its  surroundings;  to  promote,  encourage,  and
represent the collective interests of the Members of the Corporation to obtain and provide to its
Members information of concern to riparian property owners and recreational  users  of Lake
Kegonsa; to make representations on behalf of its Members with other organizations and public
officials; to organize and conduct activities intended to maintain or improve the ecology, water
quality, fishing, and recreational use of Lake Kegonsa;  to solicit,  receive, and expend funds,
conduct  fund-raising activities,  enter  into  contracts,  and conduct  such other  activities  as  are
appropriate to the purpose and consistent with the non-profit status of the Corporation.

Section 1.4 Members.  The Corporation shall have Members.

ARTICLE II
MEMBERSHIP



Section 2.1  Members  and Qualifications.  Any person may  become a  Member  of  the
Corporation.  No person shall be denied membership on the basis of race, color, creed, national
origin, religion, sex, age, handicap or any other basis prohibited by law.  Each such person shall
make an application for membership on such forms as the Board of Directors may from time to
time  require.   Membership  may  be  classified  into  groups  such  as  Individual,  Family  and
Corporate, as the Board of Directors may determine.  Upon submittal of the application and
payment  of  any  required  membership  fees,  the  person  shall  become  a  Member  of  this
Corporation.

Section 2.2 Membership Fees.  The Board of Directors may, by resolution, establish
an annual membership fee for each class of Members, to be paid by each such Member of the
Corporation.

Section 2.3 Transfer of Membership.  No Member may transfer its membership, or
any right arising therefrom.

Section 2.4 Term of Membership.  The term of membership is one year, commencing
on January 1 of each year.

Section 2.5 Termination of Membership.  A Member may resign its membership at
any time and for any reason.  The failure to pay any applicable membership fee when due shall
constitute an automatic termination of membership in the Corporation.  Any Member of the
Corporation may be expelled by the Board of Directors, whenever the Board determines in its
sole discretion, that the best interests of the Corporation shall be served by such expulsion.  Such
action  by  the  Board  shall  require  the  affirmative  vote  of  two-thirds  (2/3)  of  the  Board  of
Directors.  No membership may be terminated (except for failure to pay membership fees) until
at  least  thirty (30) days after  written notice of intent to revoke membership shall  have been
delivered by hand or by the United States Mail to the last known address of the Member.  The
Member shall be entitled to have a representative speak, or to submit documents in defense, at a
meeting of the Board, before such termination shall become final.

Section 2.6 Voting.   Each  Individual  Member  shall  be  entitled  to  one  vote  on  all
matters submitted to the membership for consideration.  Family and corporate membership shall
have one vote.

Section 2.7  Additional Rights.  In addition to the right to vote, a Member shall have
the right to

• Attend and speak at all meetings of the membership, subject to
rules of parliamentary proceeding

• Review information covering the annual financial affairs and
the annual activities of the Corporation.
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ARTICLE III
MEMBERSHIP MEETINGS

Section 3.1 Annual  Meetings.   The  Annual  Meeting  of  the  Members  of  the
Corporation shall be held each year, at such time or place as may be designated by the Board of
Directors.  At each Annual Meeting, the Members shall elect those Directors whose terms of
office expire; and shall conduct such other business as is appropriate or necessary.  The order of
business at the annual meeting shall be:

1. Call to order
2. Introduction of current board members
3. Minutes of previous annual meeting
4. Treasurers report – financial and membership reports
5. Reports of all other committees.  Ask for new committee Members
6. Old Business
7. New business – Ask for new committee ideas
8. Election of new Directors to two year terms
9. Adjournment

Section 3.2 Special Meetings.  Special Meetings of the Members of the Corporation
may be called by the President or the Board of Directors or upon a call of at least twenty-five
percent (25%) of the Members of the Corporation.  All calls shall be in writing and shall be
directed to the Secretary.  No business may be transacted at a Special Meeting except as is set
forth in the call for the meeting.

Section 3.3 Notice  of  Meetings.   Notice  of  any  Meeting  of  the  Members  of  the
Corporation shall be given by the Secretary to such Members not more than thirty (30) nor less
than three (3) days before such meeting.  The notice of any Special Meeting shall generally state
the agenda of business to be transacted at such meeting.  Notice may be waived in writing by
such Members.

Section 3.4 Quorum of Members.  Attendance in person by at least ten (10) Members,
shall constitute a quorum at any meeting of Members of the transaction of any business.

Section 3.5 Manner  of  Acting.   The  act  of  the  majority  of  Member  present  at  a
meeting at which a quorum of Members is present, shall be the act of the Members, unless the
act of a greater number is required by law.

Section 3.6 Conduct of Meetings and Open Meetings.  The President shall preside at
all  meetings  of  the  Members;  and the  Secretary  shall  act  as  Secretary  of  the  meeting.   All
meetings of the Members shall be open to the general public.
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Section 3.7 Proxies.  At all meetings of Members, a Member entitled to vote may vote
in person or by proxy appointed in writing by the Member or by his/her duly authorized attorney
in fact.  Such proxy shall be filed with the Secretary of the Corporation before or at the time of
the meeting.  Unless otherwise provided in the proxy, a proxy may be revoked at any time before
it is voted, either by written notice filed with the Secretary or the acting secretary of the meeting
or by oral notice given by the Member to the presiding officer during the meeting.  The presence
of a Member who has filed his proxy shall not of itself constitute a revocation.  No proxy shall be
valid after eleven months from the date of its execution, unless otherwise provided in the proxy.
The  board  of  directors  shall  have  the  power  and  authority  to  make  rules  establishing
presumptions as to the validity and sufficiency of proxies.

ARTICLE IV
BOARD OF DIRECTORS

Section 4.1 Powers, Responsibility and Voting.  The powers of the Corporation shall
be vested in the Board of Directors, which shall have charge, control and management of the
property and affairs of the Corporation.  The Corporation shall be fully responsible for any debts
and liabilities it may incur.  Each Director shall be entitled to one vote on all matters coming
before the Board.  There shall be no voting by proxy.

Section 4.2 Number and Qualifications.  The Board of Directors shall consist of not
more than twelve (12) nor less than three (3) Members. When, because of death, resignation,
retirement  or  removal,  there  shall  be  less  than three  (3)  Directors  remaining,  the  remaining
Directors shall constitute the Board of Directors until the vacancy(ies) are filled as hereinafter
provided.   In  such  event,  said  vacancy(ies)  shall  be  filled  as  soon  as  reasonably  possible.
Directors  need  not  be  residents  of  the  State  of  Wisconsin,  but  all  shall  be  Member  of  the
Corporation.  

Section 4.3 Election.   Individuals  shall  be  elected  to  the  Board  of  Directors  by  a
majority of the vote of the Members at the Annual Meeting of the Members as provided for in
Article 3.1 above.

Section 4.4 Term.  Each Director shall hold office for a term of two (2) years or until
his or her successor has been so elected.  No Director shall serve more than ten (10) consecutive
full terms of office.  Before any such individual can be re-appointed to the Board, there must be
an absence from appointment to the Board of at least two (2) years.  The term of office for such
Director  shall  be  established  in  such  a  manner  that  approximately  one-half  (1/2)  of  such
Director’s term expires each year.  The foregoing limitations as to the maximum term of office
of a Director, shall not be construed as prohibiting a Director who has been appointed pursuant
to Section 4.5 hereof to fill a vacancy on the Board, from serving the maximum stated terms of
office following the expiration of the term created by the vacancy.  
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Section 4.5 Vacancies and Removal.  Subject to the provisions of Section 4.4 hereof,
the unexpired term created by any vacancy on the Board of Directors whether by reason of death,
resignation, or removal, shall be filled by the appointment by action of the Board of Directors.
Any Director may be removed from office, with cause, by a vote of two-thirds of the remaining
Members of the Board of Directors.  The term “cause” includes but is not limited to excessive
absences  from  meetings;  knowing  violations  of  the  Corporation’s  policies  and  procedures;
conviction  of  a  felony;  or  any  other  action  substantially  and  adversely  reflecting  on  the
Corporation.  A director may resign at any time and for any reason, or no reason.

Section 4.6 Ex  Officio  Member.   The  following  individual  shall  be  an  ex  officio
member of the Board of Directors of this Corporation, subject to the limitations set forth herein,
to-wit:

(a) Any individual who (i) occupied the position of President and (ii) whose term of
office as President, and as a Member of the Board of Directors have concurrently
expired.

(b) Such individual shall serve a term not to exceed one (1) year following the date of
expiration of such terms of office as President and member of the Board, as an ex
officio Member of the Board.

The above is hereinafter referred to as the "Ex Officio Director."  The Ex Officio Director shall
be  a  voting  Member  of  the  Board of  Directors  of  this  Corporation,  enjoying  all  rights  and
privileges as other members thereof.  

ARTICLE V
MEETINGS OF DIRECTORS

Section 5.1 Annual Meetings.  The annual meeting of the Board of Directors shall be
held immediately following the annual meeting of the Members; or at such time or other place as
may be designated by the Board.  The Board shall meet for the purpose of organizing the Board,
electing the officers of the Corporation and transacting such other business as may come before
the meeting.

Section 5.2 Regular Meetings.  In addition, the Board of Directors shall hold regular
meetings, at  least as often as semi-annually, at  such location as the Board or President may
determine.

Section 5.3 Special  Meetings.   Special  meetings of the Board of Directors  may be
called and held at any time upon the written request of the President, or any two (2) Directors.
Such request  shall  be  addressed  to  the  Secretary.   The  request  shall  specify  the  purpose  or
business to be transacted at such a special meeting.

5



Section 5.4 Notice of Meeting.  If a special meeting is requested, such notice shall be
so given no more than three (3) days after the Secretary receives the written request referred to in
Section 5.3 hereof.  Notice shall be given either by personal delivery or by mailing such notice
by first class mail to the last known address of each Director.  In the event notice is mailed,
notice shall be deemed given when mailed.  The notice of any special meeting shall state as
much as practicable the agenda of business to be transacted at such meeting.  Whenever any
notice whatsoever is required to be given to any Director of the Corporation under the Articles of
Incorporation or Bylaws or any provision of law, a waiver thereof in writing, signed at any time,
whether before or after the time of meeting, by the Director entitled to such notice, shall be
deemed equivalent to the giving of such notice.  The attendance of a Director at a meeting shall
constitute a waiver of notice of such meeting, except where a Director attends a meeting and
objects thereat to the transaction of any business because the meeting is not lawfully called or
convened.

Section 5.5 Quorum.  A majority of the number of Directors fixed by Section 4.2 of
Article IV shall constitute a quorum for the transaction of business at any meeting of the Board
of Directors.  A majority of the Directors present at a meeting (though less than such quorum)
may adjourn the meeting from time to time without further notice.

Section 5.6 Manner  of  Acting.   The  act  of  the  majority  of  Directors  present  at  a
meeting at which a quorum is present, shall be the act of the Board of Directors, unless the act of
a greater number is required by law or by the Articles of Incorporation or these Bylaws.

Section 5.7 Presumption of Assent.  A Director of the Corporation who is present at a
meeting of the Board of Directors or a committee thereof,  at which action on any corporate
matter is taken, shall be presumed to have assented to the action taken unless his/her dissent shall
be entered in the minutes of the meeting or unless he/she shall file his/her written dissent to such
action with the person acting as the Secretary of the meeting before the adjournment thereof, or
shall forward such dissent by registered mail to the Secretary of the Corporation immediately
after the adjournment of the meeting.  Such right to dissent shall not apply to a Director who
voted in favor of such action.

Section 5.8 Informal Action Without Meeting.  Any action required or permitted by
the Articles of Incorporation or Bylaws or any provision of law to be taken by the Board of
Directors at a meeting or by resolution may be taken without a meeting if a consent in writing
setting forth the action so taken shall be signed by all of the Directors then in office.

Section 5.9 Meeting by Conference Telephone or Other Communications Technology.

(a) Members of the Board of Directors, or Members of any committee of the Board,
may participate in any meeting of the Board of Directors or committee of the Board
by, or to conduct the meeting through the use of, any means of communication by
which any of the following occurs:
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1. All  participating  Directors  or  committee  Members  may  simultaneously
hear each other during the meeting; or

2. All communication during the meeting is immediately transmitted to each
participating  Director  or  committee  Member,  and  each  participating
Director or committee Member is able to immediately send messages to
all other participating Directors and committee Members.

(b) If a meeting will be conducted through the use of any means described in paragraph
(a)  hereof,  all  participating Directors  or committee  Members shall  be informed,
either in the notice of meeting or by the presiding officer at the commencement of
the  meeting,  that  a  meeting  is  taking  place  at  which  official  business  may  be
transacted.  A Director or committee Member participating in a meeting by any
means described in paragraph (a) is deemed to be present in person at the meeting.
If requested by a Director or committee Member, minutes of the meeting shall be
prepared and distributed to each Director or committee Member, as the case may
be.

(c) The identity of each Director or committee Member participating in a meeting by
any means described in paragraph (a) above, need not be verified before transacting
business at such meeting; except that the identity of each such Director shall be
verified before the Directors vote at the meeting on any of the following matters
involving the Corporation:

1. A plan of merger or consolidation;

2. To sell,  lease, exchange or otherwise dispose of substantial property or
assets of the Corporation;

3. To voluntarily dissolve or to revoke voluntary dissolution proceedings; or

4. To file for bankruptcy.

For purposes of paragraph (c) 2. above, any proposed sale, lease, encumbrance or other
disposition of assets or property of the Corporation having a book value greater than fifty
percent (50%) of the book value of all assets and property of the Corporation (determined
as of the date of the meeting in question), shall be considered a disposition requiring
verification of identity.

(d) In those instances where verification of identity is required under paragraph (c)
hereof, such identity shall be verified in one of the following ways:
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1. Where the means of communication under paragraph (a) also provides for
a  visual  image of  the Director,  such identification shall  be  verified by
visual identification of the Director by the presiding officer; or

2. Where there is no method of visual identification available, the Secretary
of  the  Corporation  shall,  in  advance  of  the  meeting,  assign  to  each
Director  a personal identification number.   Said number shall  be made
known only to the Secretary and the Director in question.  Prior to a vote
on any matter referred to in paragraph (c) hereof, the Director participating
in a meeting by any means described in paragraph (a) shall announce his
or  her  personal  identification  number  to  the  Secretary  for  verification.
Upon verification of  the correct  number by the Secretary,  the Director
shall  be  allowed  to  vote.   Once  such  verification  has  occurred  at  any
meeting, there shall be no need for any subsequent verification during the
course of that meeting.  If the Secretary is unable to verify the personal
identification number of the Director, the Director shall not be entitled to
vote on the matter  so submitted,  but  the Director shall  nevertheless be
counted for quorum purposes.

Section 5.10 Compensation.  Directors shall not be paid compensation for their services
as Directors.  However, nothing herein contained shall be construed as prohibiting payment of
reasonable compensation to an individual who serves as a Director, for services rendered to the
Corporation in another capacity.

ARTICLE VI
COMMITTEES OF THE BOARD OF DIRECTORS

Section 6.1 Standing and Special Committees.  

(a) The  committees  of  the  Board  of  Directors  shall  consist  of  certain  standing
committees and special committees.  Standing and special committees shall, unless
otherwise  directed  by  the  Board,  have  such  power  and  responsibility  as  are
provided for herein or as may be delegated by the Board by resolution.

(b) There shall be at least four (4) standing committees of the Board, consisting of the
Executive Committee,  the Finance Committee,  the Membership Committee,  and
the Communications Committee.  Other standing committees shall be constituted as
the Board of Directors may from time to time authorize by resolution.

(c) Special committees may be appointed by the Board of Directors or the President for
such special tasks as circumstances warrant.  A special committee shall limit its
activities to the accomplishment of the task for which it is appointed; and shall have
no power to act except as specifically conferred by action of the Board of Directors.
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Upon completion of the task for which it was appointed, such special committee
shall stand discharged.

(d) Unless otherwise provided for herein or in the resolution of the Board of Directors
establishing  such  committee,  Members  of  the  standing  committees  shall  be
appointed by the chairperson and confirmed by the Board, for a term of one (1)
year and until their successors are appointed.  Members of the committees need not
be Members of the Board of Directors, unless otherwise provided for herein or in
such resolution(s).

(e) At any committee meeting, a quorum shall be a majority of the number of Members
of the committee, unless otherwise provided for in the resolution of the Board of
Directors creating such committee.  The chairperson of any special committee shall
be appointed by the chairperson for a term of one (1) year and until a successor is
duly  appointed  and  qualified.   Each  committee,  standing  or  special,  shall  give
reasonable notice of its meetings, have an agenda, and submit timely reports of its
meetings to the Board of Directors.  Each such committee shall meet at such time
or times as it deems appropriate; and shall fix its own rules governing the conduct
of  its  activities  including  the  election  of  committee  offices,  unless  otherwise
provided for in the resolution of the Board of Directors creating such committee.

Section 6.2 Duties  of  the  Executive  Committee.   The  Executive  Committee  shall
consist of the President, the Vice-President, the Secretary, and the Treasurer of the Corporation.
The President shall  be chairperson of the Committee.   The Executive Committee shall  have
power to transact all regular business of the Corporation during the interim between meetings of
the Board of Directors, except the power to:  (i) elect officers of the Corporation, or (ii) fill
vacancies in the Board of Directors or in the Executive Committee, or (iii) amend or repeal any
provisions of these Bylaws or the Corporation’s Articles of Incorporation or (iv) adopt programs
which would involve continuing activity or support by the Corporation for more than one (1)
fiscal year.  At each meeting of the Board, the Executive Committee shall report on its activities
during the interim between meetings of the Board.

Section 6.3 Finance Committee.  The Finance Committee shall consist of the President,
who shall be chairperson of this Committee, the treasurer, and not less than one (1) additional
members of the Board of Directors.  The Finance Committee shall prepare an annual budget for
the corporation and oversee its administration during the applicable budget year.

Section 6.4  Communications Committee. The Communications Committee shall consist
of not less than two (2) members; and such Committee is responsible for the publication and
dissemination of the Corporation’s newsletter, lake alerts, FOLKS website and member surveys.

ARTICLE VII
OFFICERS
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Section 7.1 Number  and  Qualifications.   The  principal  officers  of  the  Corporation
shall be a President, one (1) or more Vice Presidents, a Secretary and a Treasurer, each of whom
shall be elected by the Board of Directors from among its membership, at the annual meeting
referred to in Section 5.1 above.  Such other officers and assistant officers as may be deemed
necessary may be elected or appointed by the Board of Directors.  Any two (2) or more offices
may be held by the same person, except the offices of President and Secretary and the offices of
President and Vice President.  Assistant officers need not be Members of the Board of Directors.

Section 7.2 Election and Term of Office.  The officers of the Corporation shall be
elected annually by the Board of Directors at its annual meeting.  If the election of officers shall
not be held at such meeting, such election shall be held as soon thereafter as conveniently may
be.  Each such officer shall hold office for one (1) year or until his/her successor shall have been
duly elected, or until his/her death or until he/she shall resign or shall have been removed in the
manner hereinafter provided.

Section 7.3 Removal.   Any  officer  may  be  removed  by  the  Board  of  Directors
whenever in its judgment the best interests 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 itself create contract rights except as provided for in Article
VIII hereof.

Section 7.4 Vacancies.   A  vacancy  in  any  principal  office  because  of  death,
resignation, removal, disqualification or otherwise, shall be filled by the Board of Directors for
the unexpired portion of the term of office.

Section 7.5 President.   The President  shall  preside at  all  meetings of  the Board of
Directors, shall be an ex-officio voting Member of all standing committees of the Board, and
shall be an ex-officio non-voting Member of all special committees of the Board; except as may
be otherwise provided for in the resolution(s) of the Board creating such standing of special
committee.   He/she shall  have authority to sign,  execute and acknowledge,  on behalf  of the
Corporation, all deeds, mortgages, bonds, 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.  He/she may
authorize any Vice President or other officer or agent of the Corporation to sign, execute and
acknowledge such documents or instruments in his/her place and stead.  In general, he/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.

Section 7.6 Vice President.  In the absence of the President or in the event of his/her
death, inability or refusal to act, 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.  Any Vice President shall perform such duties and have such authority as from time to
time may be assigned to him/her by the President or by the Board of Directors.  Where the Board
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of Directors has determined to elect or appoint two or more Vice Chairmen, each Vice President
shall have such powers and duties, and such designation, as may be prescribed for him/her by the
Board of Directors.

Section 7.7 Secretary.   The Secretary shall:   (a)  keep the minutes  of  the Board of
Directors' meetings in one (1) 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; and (d) in general,  perform all  duties
incident to the office of Secretary and have such other duties and exercise such authority as from
time to  time  may be delegated or  assigned to  him/her  by the  President  or  by the Board of
Directors.

Section 7.8 Treasurer.  If required by the Board of Directors, the Treasurer shall give a
bond for the faithful discharge of his/her duties in such sum and with such surety or sureties as
the Board of Directors shall determine.  He/she shall:  (a) have charge and custody of and be
responsible for all funds and securities of the Corporation; 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 (b) in general, perform all of the
duties incident to the officer of Treasurer and have such other duties and exercise such other
authority as from time to time may be delegated or assigned to him/her by the President or by the
Board of Directors.

Section 7.9 Assistant  Secretaries  and  Assistant  Treasurers.   There  shall  be  such
number of Assistant Secretaries and Assistant Treasurers as the Board of Directors may from
time to time authorize.  The Assistant Treasurers shall respectively, if required by the Board of
Directors,  give  bonds  for  the  faithful  discharge  of  their  duties  in  such sums  and with  such
sureties  as  the  Board of  Directors  shall  determine.   The  Assistant  Secretaries  and Assistant
Treasurers, in general, shall perform such duties and have such authority as shall from time to
time be delegated or assigned to them by the Secretary or the Treasurer, respectively, or by the
President or the Board of Directors.

Section 7.10 Other Assistant and Acting Officers.  The Board of Directors shall have
the power to appoint any person to act as assistant to any officers, or to perform the duties of
such officers whenever for any reason it is impracticable for such officer to act personally, and
such assistant or acting officer so appointed by the Board of Directors shall have the power to
perform all the duties of the office to which he/she is so appointed to be assistant, or as to which
he/she is so appointed to act, except as such power may be otherwise defined or restricted by the
Board of Directors.

Section 7.11 Salaries.  The salaries, if any, of the officers shall be fixed from time to
time by resolution of the Board of Directors and no officer shall be prevented from receiving
such salary by reason of the fact that he/she is also a Director of the Corporation.
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ARTICLE VIII
INDEMNIFICATION OF DIRECTORS, OFFICERS,

OR COMMITTEE MEMBERS

Section 8.1 Definitions.

(a) "Expenses" include fees, costs, charges, disbursements, attorney fees and any other
expenses incurred in connection with a proceeding.

(b) "Liability"  includes  the  obligation  to  pay  a  judgment,  settlement,  penalty,
assessment, forfeiture or fine, and reasonable expenses associated therewith.

(c) "Proceeding"  means  any  threatened,  pending,  or  completed  civil,  criminal,
administrative, or investigative action, suit, arbitration or other proceeding, whether
formal or informal, which involves foreign, federal, state, or local law and which is
brought by or in the right of the Corporation or by any other person(s).

Section 8.2 Indemnification.  The Corporation shall indemnify each present, former,
and future Director, officer, or any Member of a committee appointed by the Board of Directors
(herein the "committee Member") of the Corporation, to the extent he or she has been successful
on the merits or otherwise in the defense of a proceeding, for all reasonable expenses incurred in
the proceeding if  the person was a party because he or she is  or was a Director,  officer,  or
committee Member of the Corporation.  It  is Board policy that  this provision is  intended to
indemnify  all  such  persons  to  the  fullest  extent  provided  under  Section  181.0872  of  the
Wisconsin Statutes.

Section 8.3 Other Indemnification.

(a) In cases not included under Section 8.2 hereof, the Corporation shall indemnify
each present,  former,  and future  Director,  officer,  or  committee  Member  of  the
Corporation against liability incurred by such person in a proceeding to which the
person was a party because he or she is or was a Director, officer, or committee
Member  of  the  Corporation,  unless  liability  was  incurred  because  the  person
breached or failed to perform a duty he or she owes to the Corporation or to the
claimant and the breach or failure to perform constitutes any of the following:

1. A willful  failure to deal  fairly with the Corporation or its  Members  in
connection with a matter in which the person has a material conflict of
interest.
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2. A violation of  criminal  law,  unless  the  Director,  officer,  or  committee
Member had reasonable cause to believe his or her conduct was lawful or
no reasonable cause to believe his or her conduct was unlawful.

3. A transaction  from which  the  Director,  officer,  or  committee  Member
derived an improper personal profit.

4. Willful misconduct.

(b) Determination of whether indemnification is required under this subsection shall be
made under Section 8.4.

(c) The termination of a proceeding by judgment, order, settlement, or conviction, or
upon  a  plea  of  no  contest  or  an  equivalent  plea,  does  not  by  itself  create  a
presumption that indemnification of the Director, officer, or committee Member is
not required under this subsection.

(d) Indemnification  under  this  section  is  not  required  if  the  Director,  officer,  or
committee  Member  has  previously  received  indemnification  or  allowance  of
expenses from any person, including the Corporation, in connection with the same
proceeding.

Section 8.4 Determination  of  Right  to  Indemnification.   The  Director,  officer,  or
committee Member seeking indemnification under Section 8.3, shall select one of the methods
for determining his or her right to indemnification pursuant to the provisions of Section 181.0873
of the Wisconsin Statutes;  and such selection shall  be made within sixty (60) days after the
commencement of any proceeding.  Such selection shall be made in writing and delivered to the
Secretary of the Corporation.

Section 8.5 Death.  In the event of the death of any person entitled to indemnification
under this Article, the benefits provided for in this Article shall extend to his/her heirs and legal
representatives.

Section 8.6 Not Exclusive.  The foregoing right to indemnification as set forth in this
Article shall not be exclusive of any other rights to which any Director, Officer, or Committee
Member  of  the  Corporation  may  otherwise  be  entitled  to  under  the  laws  of  the  State  of
Wisconsin, in effect from time to time.

Section 8.7 Contract.  This Article is intended to constitute a contract with each person
who, subsequent to its adoption, is serving or shall subsequently serve as a Director, officers or
committee Member; and the indemnification provided herein shall be in addition to any other
compensation which each such person may receive from the corporation for his or her services,
as a Director, officer or committee Member.
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Section 8.8 Advance Payment of Expenses as Incurred.  Upon written request by the
person seeking indemnification under Section 8.3 hereof, the Corporation may pay or reimburse
his or her reasonable expenses as incurred if the person requesting such indemnification provides
the Corporation with all of the following:  (a) a written affirmation of his or her good faith belief
that he or she has not breached or failed to perform his or her duties to the corporation; and (b) a
written undertaking, executed by such person, to repay the allowance and reasonable interest on
the allowance to the extent it is ultimately determined under applicable law that indemnification
is not required or permitted as a matter of law.

Section 8.9 Insurance.   The  Board  of  Directors  may  authorize  the  purchase  and
maintenance of insurance on behalf of an individual who is an employee, agent, Director or
officer of the Corporation against liability asserted against and incurred by the individual in
his/her capacity as an employee, agent, Director or officer, or arising from his/her status as an
employee,  agent,  Director  or  officer,  regardless  of  whether  the  Corporation  is  required  or
authorized to indemnify or allow expenses to the individual against the same liability under this
Article VIII or under law.

ARTICLE IV
CONTRACTS, LOANS, CHECKS, AND MISCELLANEOUS MATTERS

Section 9.1 Contracts.  Unless otherwise provided for herein and in addition thereto,
the Board of Directors may authorize any officer or officers, agent or agents, to enter into any
contract or execute and deliver any instrument in the name of and on behalf of the Corporation,
and such authorization may be general or confined to specific instances.

Section 9.2 Loans.  No loans shall be contracted on behalf of the Corporation and no
evidences of 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.  This Section shall not be construed as applying to current expenses of the
Corporation.

Section 9.3 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 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 9.4 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 authority of the Board of Directors.
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Section 9.5 Rules of Order.  Unless otherwise provided for herein, all meetings of the
Members, the Board of Directors or any Committee thereof shall be conducted in accordance
with the most current version/edition of Robert’s Rules of Order.

ARTICLE X
FISCAL YEAR

The fiscal year of the Corporation shall commence on the first day of January and end on
the last day of December of each calendar year.

ARTICLE XI
CORPORATE SEAL

The Corporation shall have no corporate seal.

ARTICLE XII
CONFLICTS OF INTEREST

Directors and officers should exercise the utmost good faith in all transactions touching
upon their duties to the Corporation, its property, and its affairs.  In their dealings with and on
behalf  of  the  Corporation  they  are  held  to  a  standard  of  honest  and  fair  dealing  between
themselves  and  the  Corporation.   They  shall  not  use  their  position,  or  knowledge  gained
therefrom,  so  that  a  conflict  might  arise  between  the  Corporation's  interest  and  that  of  the
individual.  Each Director and officer shall, should a conflict arise at any time, promptly disclose
such conflict in writing to the Board of Directors.  It is Board policy that any such conflicts shall
be subject to the provisions of sec. 181.0831, Wis. Stats., as amended from time to time.

ARTICLE XIII
DISSOLUTION

Upon dissolution of this Corporation, any assets remaining after payment of its debts and
liabilities,  shall  be  disposed of  in  the  manner  authorized in  the  Articles  of  Incorporation,  if
applicable.  Subject to the foregoing restriction, all such residual assets shall be distributed to
organization(s) who are (i) exempt from federal income taxation pursuant to Section 501(e)(3) of
the Code; (ii) domiciled in the State of Wisconsin; and (iii) have as one of its stated purposes, the
improvement  of  water  quality  and  recreational  activities  at  Lake  Kegonsa,  Dane  County,
Wisconsin.

ARTICLE XIV
AMENDMENTS

15



Section 14.1 Amendment  by  Board  of  Directors.   These  Bylaws  may  be  altered,
amended or repealed, and new Bylaws may be adopted by the Board of Directors at any meeting
of the Board of Directors.  Any Bylaw adopted by the Board of Directors shall be subject to
subsequent amendment or repeal by the Directors.  Notice of the substance of any proposal,
alteration, amendment or repeal shall be given to all Directors in advance of any such meeting in
the manner provided for in Section 5.4 hereof.

Section 14.2 Amendment  by Members.   These Bylaws may be  altered,  amended or
repealed, and new Bylaws may be adapted by the Members at any meeting of the Members.
Notice of the substance of any proposal, alteration, amendment or repeal shall be given to the
Members in advance of any such meeting in the manner provided for in Section 3.3 above.  Any
such  action  by  the  Members  shall  require  an  affirmative  vote  of  at  least  two-thirds  of  the
Members present at any meeting where a quorum of Members is present.  For a period of three
(3) years after date of any such affirmative vote of the Members, the Board of Directors may not
further amend under Section 14.1 above, the bylaw action taken by the Members.

Effective Date: ___________________
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