BYLAWS 

Of 

Grassroots Empowerment Project, Inc.

Article 1
Organization

1.01 Articles of Incorporation.  The name of this corporation shall be as stated in the Articles of Incorporation.  The provisions of the Articles of Incorporation shall govern if in conflict with these bylaws.

1.02 Mission.  Grassroots Empowerment Project, Inc. will create opportunities for people with mental illness to exercise power in their lives.

Article 2

Members

2.01 Regular Members.  Any person who identifies himself or herself as having mental illness or have had mental illness and supports the values, vision and mission of the corporation, and any other requirements set by the corporation for membership.

2.02 Nonvoting Members.  The board may establish standards to accept any other person or entity to membership upon application.  No person or representative accepted under this provision shall have voting rights.

2.03 Annual Meeting.  The Annual Meeting shall be held in conjunctions with the state mental health consumer conference, unless otherwise provided by the Board of Directors.  
2.04 Other Meetings.  The membership or the Board of Directors may provide for any meeting of the membership.  The Board of Directors shall provide for a meeting of the membership upon the petition of one-fifth of the regular members.

2.05 Notice of Meetings.   Notice of a meeting of the members may be made by an announcement at the annual meeting or mail or other means reasonably expected to inform each member of the meeting and the agenda for the meeting between 5 working and 30 calendar days prior to the meeting.  The notice will be deemed received if sent to a member’s last known address or email address.  For meetings other than the annual meeting, the membership may consider only such business referenced in the notice except that it may adjourn to another time and direct an officer or appoint a temporary officer to give proper notice of an adjourned meeting.

2.06 Quorum.  Ten percent of the regular members or majority of the regular members who are registered for the annual state mental health consumer conference must be present to conduct business.  A smaller number may adjourn the meeting, set the time and place of the adjourned meeting and direct an officer or appoint a temporary officer to give proper notice of an adjourned meeting.

2.07 Removal of Members.  The Secretary shall send notice of removal to any member about which any officer or director has knowledge of acting contrary to the purposes of the corporation.  The notice shall provide the reason(s) for removal and state that the member will be removed on a date certain, not less than ten business days from the date of notice unless the member appeals, the Board of Directors may remove the member by a two-thirds vote.  The member may appeal further to the membership at the next annual meeting unless a special meeting is called for that purpose.  Any member so removed may not join again except upon acceptance of an application of the Board of Directors.

2.08 Authority of Membership.  The membership may take any action allowed to the membership of a Wisconsin Nonstock Corporation.  The membership may ratify or reverse any action of, or take any action allowed to the Board of Directors, except that any action or forbearance made in good faith upon an action of the Board of Directors prior to action of the membership shall remain valid.

Article 3

Board of Directors
3.01 Authority of Directors.  The Board of Directors is the policy making body and may exercise all the powers and authority granted to the Corporation by law.

3.02 Number and Selection.  The board shall consist of nine to eleven directors selected as follows.

(1)
The GEP members shall elect Board of Directors at the annual meeting.

(2) Selection of Directors should be made with an effort to assure diversity including with respect to sex, co-occurring disability, sexual orientation, race, culture and location of residence within the State of Wisconsin.

(3) The board shall appoint up to 3 members

3.03 Tenure.  Members shall serve a three-year term and appointed members shall serve a one-year term.  Vacancies existing by reason of resignation, death or removal before the expiration of a director’s term shall be filled by a majority vote of the remaining directors until the successor is elected.

3.04 Resignation.  The resignation of an officer or other director is effective at the date set by the Board or at the end of a meeting where the director’s successor is elected.

3.05 Removal.  Any Director who misses at least half of the board meetings in a one-year term shall be deemed to have resigned.  Any Director who acts contrary to the purposes of the corporations may be removed from the board following procedures under sec. 2.08.  The board may exclude from meetings any person who is interfering with the conduct of business.  The board shall establish procedures to be invoked prior to removal for mediation of a dispute and access of the Director to the membership.

3.06 Annual Meeting.  The newly elected board shall meet immediately following the annual meeting of the membership for its organizational meeting and at such other times to which it adjourns.  The authority of the new board shall commence January 1st of each year and officers shall be elected.
3.07 Other Meetings.  Additional meetings shall be at such dates, times and places, as the Board shall determine.  A special meeting may be called by a director representing the regular members. 
3.08 Notice.  Notice of a special meeting shall be given to each director at least four days before the meeting, if by mail, e-mail, fax or similar indirect communication, or forty-eight hours if given personally, by telephone or by similar direct communication.  Notice of any adjourned meeting shall be given in the same manner, if no quorum was present at the original meeting.

3.09 Quorum.  A quorum shall consist of a majority of the board.  All the members attending in person or through electronic means shall count towards quorum.  All decisions will be by a majority of the votes of those present at a meeting at which a quorum is present.

3.010 Action without a meeting.  Any action required or permitted to be taken at a meeting of the Board of Directors (including amendment of these bylaws) or any committee may  take the action without a meeting if all members of the board or committee consent in writing, including electronic mail, to taking the action without a meeting and to approving the specific action.  Such consents shall have the same force and effect as a unanimous vote of the board or committee.

3.011 Committees.
(1) The Board of Directors may by resolution adopt by a majority of the directors, present or not, establish committees of the Board.  Any committee shall include at least three members which, except for an executive committee, may include any number of non-directors.

(2) The principal officers of the corporation and such other directors as the Board may establish by a majority of the entire Board of Directors shall comprise an Executive Committee.  The Executive Committee shall have the power to act on behalf of the Board between its meetings, except as limited by action of the Board of Directors.

(3) The Board may take such provisions for appointment of a chairperson for each committee; establish such procedure to govern their activities and delegate such authority as may be necessary or convenient for the efficient management of the property, affairs and business activities of the Corporation.

(4) The Chairperson of each committee shall be responsible for recruitment of committee members, convening and facilitation meetings and reporting activities to full Board.

3.12
Conflicts of Interest.
A conflict of interest occurs when the board is considering a contract or other transaction between this Corporation and one or more of its Directors or any other corporation or other entity in which one or more of its Directors are directors or officers or has material financial interest.  No contract or other transaction subject to such a conflict shall be either void or voidable because of such relationship or interest or because such Director or Directors present at the meeting of the Board of Directors or a committee thereof which authorizes, approves or ratifies such contract or transaction or because their votes are counted for such purpose, if (1) The fact of the relationship or interest is disclosed or known to the Board of Directors or committee which authorizes, approves or ratifies the contract or transaction; (2) The contract is fair or reasonable to the corporation and (3) The vote or consents approving the contract or transaction is (a) sufficient for the purpose without counting the votes or consents of such Directors; or (b) is made only by members entitled to vote.  The votes need not be excluded under circumstances where most or all directors have conflict by virtue of their directorship.

Article 4

Officers

4.01
Officers.
The principal officers of the Corporation shall be President and Vice-President, Treasurer and Secretary.  The Board may establish any lesser officers by a vote of a majority of the directors, present or not.

4.02 Election and term of Office.


(1) The principal officers shall be elected each year at the first meeting.

(2) Each officer shall serve until December 31 of each year.  Officers shall be eligible for re-election.

(3) Any vacant office shall be filled by the Board for the remainder of the term of the officer who vacated the office.

(4) Officers, except for the President, may fill more than one office.

4.03
President.
The President shall be the principal officer of the Corporation and shall have the authority customarily exercised by the President or chief executive officer of a tax-exempt, non-profit corporation in addition to those granted by law, the Articles of Incorporation, these bylaws or as otherwise provided by the directors.  The President shall mentor the Vice-President in succeeding to the office of the President.

4.04
Vice-President.
The Vice-President shall fulfill the duties of the resident in the President’s absence.  The Vice-President shall have such other duties as provided by the Board of Directors.

4.05
Secretary.
The secretary shall be responsible for keeping minutes of all membership and Board of Directors meetings, shall keep custody of the corporate records and shall have such other authority customarily exercised by the Secretary of a tax-exempt, non-profit corporation in addition to those granted by law, the Articles of Incorporation, these bylaws or as otherwise provided by the directors.

4.06
Treasurer.
The treasurer shall be responsible for the oversight of keeping the financial records of the corporation, receiving income, paying the duly-approved obligations of the corporation and shall have such other authority customarily exercised by the Treasurer or chief financial officer of a tax-exempt, non-profit corporation in addition to those granted by law, the Articles of Incorporation, these bylaws or as otherwise provided by the directors.

Article 5

Indemnification

5.01 Statutory Indemnification.  Directors and officers of this corporation shall be indemnified as required by sections 181.0871 to 181.0889, Wis.Stats.  If the board denies an officer or director’s request under section 181.0872(3), an arbitrator shall be selected according to a procedure selected by the Board in advance of the controversy or by any other procedure agreed to by the parties.  If there is no such procedure, then an arbitrator shall be selected from a list provided by the American Arbitration Association to determine the requester’s right to indemnification.  The arbitrator shall be selected by alternately striking names from such list with the requester making the first strike.

5.02 Additional Indemnification.
(1) The Board may provide additional rights to indemnification of directors and officers except as prohibited by law (see sec. 181.08779(2), Stats.)

(2) The Board may indemnify any employee, agent or other person as it deems necessary or convenient.

Article 6

Finances

6.01
Fiscal Year.
The fiscal year of the Corporation shall be January 1 to December 31 of each calendar year.

6.02 Checks, drafts, etc.  All checks, orders for the payment of money, bills of lading, warehouse receipts, obligations, bills of exchange, and insurance certificates shall be signed or endorsed by such officer or officers or agent or agents of the Corporation and in such manner as shall from time to time be determined by resolution of the Board of Directors or any committee to which such authority has been delegated by the Board.

6.03 Deposits and accounts.
All funds of the Corporation, not otherwise designated, shall be deposited from time to time in general or specific accounts in such banks or other depositories as may select, or as may be selected by any officer or officers or agent or agents of the Corporation to who such power may from time to time be delegated by the Board.  For the purpose of other orders of the Corporation may be endorsed, assigned, and delivered on behalf of the Corporation.

6.04 Fiscal Policies.  The Corporation shall also maintain the fiscal policies and procedures as written as an addendum to these by-laws.
Article 7

Definitions and Other Provisions

7.01 Diversity of Membership and Services.  The corporation shall not discriminate in its membership, programs, services or activities with respect to age, sex, color, creed, national origin, ancestry, sexual orientation, disability, marital status, arrest record, conviction record, membership in the National Guard, state defense force or any reserve component of the military forces of the United States or this state, use or nonuse of lawful products off the employer’s premises during nonworking hours or location of residence within the State of Wisconsin.
7.02 Notice

(1) Notice of meetings may be given in person, by telephone, facsimile, e-mail, first class mail or any other means reasonably likely to provide actual notice. 

(2) Notice is complete upon sending notice by mail is effective when deposited in an official receptacle of the United State Postal Service.

(3) Any member may waiver improper notice in writing.

7.03 Procedure.  Meetings shall be conducted by modified Roberts Rules of Order established by the Board of Directors.  Members or directors may participate in a meeting through the use of conference telephone, electronic chat or any other communications medium that allows each person present at the meeting to hear, or otherwise effectively communicate with, one another.

7.04 Amendment of Bylaws.  These bylaws may be amended by a two-thirds vote of the directors, present or not.  Notice of a proposed amendment must be given no later than the time for calling a special meeting.  The Board of Directors may also amend the bylaws by unanimous consent in writing without a meeting pursuant to section 2.09.

7.05 Access to Records.
Access to records as required by section 181.1602, et seq., Stats. And the Internal Revenue code shall be made by request to the secretary.  Any denial of access may be appealed in court.

These bylaws originally approved May 31, 2001. Amended January 14, 2005 and January 13, 2006, May 8, 2009, September 2010
1

