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Tenney-Lapham Corporation
Articles of Incorporation

and By-Laws

ARTICT,E ONE. NAME AND OFFICES

The name of the corporation sha-tl be the "Tenney-Lapham Corporation." The
principal office oI the corporation shall be atsuch location within the City of Madison as

may be determined by the Board of Directols.

ARTICLETWO. STATEMENT OF PURPOSE

This corporation is organized (or the following purposes:
a. to stimulate investment ir-l and promote the well-being oI the Tenney-Lapham

Neighborhood in the City of Madison through programs involving a partnership of
neighborhood residents, the business community, and representatives of local
govemment, worling together through a neighborhood-based, non-profit
corporation.-b. to engage in any acfvity incidental or conducive to the attainment of the
purposes of this corporation.

i. [o engage in any activity that lawfully may be conducted to the attainment of the
purposes of this corporation under Chapter 181 of the Wisconsin statutes.

ARTICLETHREE. BOARDOF.DIRECTORS

Section 1. General Powers. The activities, affairs, and property of the corporation
shall be managed and controlled by a Board of Directors who shall have and may
exercise all powers of tle corporation.

Section 2. Composition of the Board. The Board of Directors shall consist of at least
three and no more than five members.

Section 3. Terms of Office. Board members shall serve one vear terms effective as of
lanu*y t of 

"oct 
y"*.

Section 4- Appointrnents to qe Board. The Board oI Directors shall be appointed by
the Neighborhood Council of the Tenney-Lapham Neighborhood Associatibir.

Section 5. Resiglatio:r and Relnoval. Any Director may resign at any time by gtving
written notice to the Board of Directors of his or her resignation. Unless indicited ii
such notice to the contrary any such resignation shall be efJechve immediately upon its
submission to the Chair of the Board of Directors. Any Director may be removed from
the Board of Directors by the affirmative vote of two-thirds (2/3) oi the Directors then
in office, at anv regular or special meeting convened lor such purposes.



Directorr mdy be removed for lhe following reasons:
,r. conduct deb-imental to Llre intere<t. of lhe corporation.
b. refusal to render reasonable assistance in carrying the corporation's objechves.
c. failure to attend three (3) consecutive meetings oI the Board of Direclors without

srrffi.ient excuse.
Anv director proposed to be removed, however, sha1l be entitled to at least ten (10)

days nohce, in wrlting and by mail, of the meeting of the Board of Directors at which
suih removal rs to be voted upon, ard shall be entitled to aPPear before and be heard
bl the Board ol Directorr dl. such meetinS.

Section 6. Vacancies. For vacarcies occurring in positions on Board oI Directors, an
individual shall be appointed to 6lI the baiance of the term according to the provisions
of Section 4 of this Article.

Section 7. Reeular Meetings. The Board of Directors shall hold a regular meeting for
the purpose of organization, election of officers, artd the transachon of other business
during january of each year. Regular meetings of the Board of Directors shall be held
montllv or at such times as may be fixed by resolution of the Board of Directors.

A11 iegular meetings shalJ bi held wltl.in the Tenney-Lapham neighborhood o{ the
City of Madison whenever possible.

Section 8. Special Meetings. The Chair of the Board of Directors or any three (3)
Directors may call a speciai meeting of the Board of Directors. Special meetings shall be
held in the Tenney-Lapham neighborhood whenever possible.

Section 9. Notice of Meetings. Notice oI all meetings o( the Board of Directors shall be
given by mail at least five (5) days pdor to the meeting. Such maiting shall be directed
to the usual business or residence address of each Director.

Any business may be transacted at any meeting of the Board of Directors unless
otherwise prohibited by these Bylaws. The purpose of the meeting shall be specified in
the notice of the meeting.

Section 10. Presiding Officer. The Chair of the Board, or dre Vice-Chair in the absence
of the Chair, shall preside at ali meetings of the Board of Directors. If both the Chair
and the Vice-Chair are absent a majority of the Directors then present shall elect a
person to preside at the meetrng.

Section 11. Ouorums and Voting. The majority of the Board of Directors then in office
shall constitute a quorum for the transaction of business at any meeting of the Board. A
vote of the Directors shall be valid only if taken at a meeting of the Dirictors at which a
quorum is pr-esent at the time the vote is takeo or if the vote is taken pursuant to
Section 12 of this Article.

No Director may vote by proxy. The act oI a majority of the Board of Directors
present at a meeting at which a quorum is present shalL be the act of the Board of
Directors. II less thar a majority of the Board of Drectors is present at a meeting, a
'naiority ot those preserI may adjoum the meeting, to dnothea date and time withiut
ft frlling the [rr,e (5t day nofj(e requirement ofSecLion q of Lhis Article.



Section 12. Inlormai Action of Directors. Any action required by law or these Bylaws
to be taken at a meeting of the Board of Directors may be taken without a meeting if a

written document of consent setting forth the action is signed by two-thirds (2/3) of all
Directors then in office.

Section 13. Comoensation. The O(ficers and Directors of the Board shall serve without

"ornp"nruti6.rlE6iiiElreasonable 
expenses may be reimbursed when expended for

and in the rnterest of the corporation and approved by the Board of D ectors.

Section 14. Committees. The Board of Directors may establish such committees as

necessary and appropriate to cary out the business of the corPoration.

Section 15. Expiration of Committees. Al1 committee positions shall expire at the end
of each calendar year.

ARTICT,F, FOIJT{. ANNUAL REPORT

The Board of Directors shall present at a general nembership meeting of the
Ten-ney-Lapham Neighborhood Associatiory and file with the minutes thereof a report
showing:

a- a summary of the corporation's previous yeat calendar year activities.
b. the entire amount o{ real and personal property owned by the corporation,

rvhere located, ard where and how invested.
c. the amount and nature of property acquired during the preceding year and the

manler of acquisition.
d. the amount applied, appropriated, or expended during the preceding calendar

year and the purpose for which such appropriations or expendifures have been made.
e. results of the annual independent audit.

ARTICLE FIVE. OFFICERS OF THE BOARD.

Section 1. Officers. The Officers of the corporation shall be the Chair of the Board,
Vice-Chair, and the Secretary-Treasurer. A director may hold only one office at a time.

Sectior.r 2. Election and Term of Office. The Officers shall be elected for a term of one
(1) year by the Board of Directors from among their number at the January meeting of
the Board, or as soon tl-rereafter as possible.

Election shall require a majority vote of those Directors then in office. Each officer
shall hold office until a successor is duly elected, or until he or she ceases to qualify as a
Director, or until he or she is removed from office in accordance with Secti<in 8 of this
Arhcle.

Section 3. Vacarcies. In the event that any office of the corporation becomes vacar-r!
the Directors then in office may elect, my malority vote, a Director to fill such a
vacancy.. The Officer so elected shall serve for the unexpired portion of the term of
office of his or her predecessor in that posi[on.



Section 4. Chair of the Board. The Chair of the Board shall preside at meetings of the
Board of Directors, and shail have and exercise general char[e and supervision of the
corporation, and shail perform such other duties ionsistent with the office and those as

ma1 be a."rgned to him or her by the Board of Director:.

Section5. Vice-Chair. At tlre request of the Chair, or in d1e event o{ the Chair's
absence or disability, the Vice-Chair shall perform the duties and Possess and exercise
ihe powerr of the Chair oi the Board.

Section o. SsgeldlytTredsutsr. The secretdr) / freasurer shall have charge of bool*,
dorrrmenls and iecords a5 the Board ol Directors mdv determine. lhe
i"1;;;;y7i*;t". oiu J""igt.t"".hull attend a:rd keep the minites of all meetings of
the Board of Directors.

The Secretary / Treasurer may sign with d1e Chair or Vice-Chair, il the name of and
on behatf of the corporatiory any documents authorized by the Board of Directors.

The Secretary /'lieasurer shall receive, hold, disburse, or cause to be so handled, all
funds of the comoration as follows:

a. A11 fur.rds'of the corporation shall be deposited in such banks, savings and loan
associations, trust companies, or other depo;itories as desigr-rated by dle Board of
Directors and permitted by 1aw.

b. A ful1 account shali be kept of all monies received and paid out.
.. A rcport of all monies received and paid out as weil as all funds or securities in

his or her custody, shall be included in the annual rePort afld at such other times as the
Chair of $e Board of Direclor. require.

Section 7. Executive Committee. The Chair of the Board, the Vice-Chair, and the
Secretary/Treasurer shall constitute the Executive Committee. The Executive
Commiftee shall have and may exercise alt such authority as the Board of Directors
shall assign it by resolution.

Section 8. Bcmcyal,qf]QIlilelq. Ar1y Officer may be removed from office by the
affirrnative vote of the majority of the Directors then in office, at any regular or special
meeting called for that purpose, for the following reasons:

a. lr,hen he or she ceases to qualify as a Director.
b. for nonfeasance, malfeasance, or misleasarce.
c. for conduct deaimental to the corporation.
d. for Iailure to render reasonable assistance in carrying out the objectives of the

corporation.
Any Officer proposed to be removed, however, shall be entitled to at least ten (10)

days notice, in writing and by mai1, oI the meeting of the Board of Directors at which
the removal is to be voted upon. He or she shall be entitled to be heard by the Board of
Directors at such meeting.

ARTICLE SIX. AMENDMENTS TO TTIE BYLAWS.

The initial Bylaws of the Corporation shall be adopted by the aJfirmative vote of not
less than two thirds (2/3) of the Directors.



No Bylaws may be amended udess written notice setting forth the proposed
amendmint has been given with notice of the meeting as required by Article 3, Section
9 of these Bylaws.

ARTICLE SEVEN. FISCAL YEAR.

Unless otherwise determined by the Board of Directors, the fiscal year of the
corporation shall be the calendar year, beginning on the first day of January and ending
,,n the Iasl day ol December on the same year.

ARTICI-E EIGHT. ACCEPTANCE/DISTRIBUT]ON OF FUNDS.

The Board of Directors may accept, on behalf of the corporation, any contributiory
gift. bequest, or devrse for anv generdl or specral PulPo\e of the corporannn.- 

The 
-Board 

of Directors wil aetermine the marLnei ir.r which all cbryorate funds shali
be expended.

ARTICLE NINE. MANAGEMENT OF FIT{DS.

Section 1. Accountinq. The Board of Directors shall prepare, or direct to be prepared,
u *.ltt"tr op".uti,rg brhge[ tor each fiscat year ar-rd an iccount of the expendifure of
funds for the prior fiscal year. The Board of Directors shall be responsible for having
ihe books and records of the corporation audited periodically by a qualified
independent auditor.

Section 2. lnvesbnents. The corporation shall have the right to retain all or part of
any securities or properlJ acquired by it in whatcver marmer, and to inve.t ard
reinvest any tLlnds held by it, according to the judgement and discretion o{ the Board of
Directors.

Section 3. Cl.recks, Drafts, and Corporation lndebtedness. A11 checks, drafts, or orders
for payment oI money, notes, or other evidence of indebtedness issued in the name o{
dre corporation in an arnouIrt to e\ceed Three Hundred Dollars ($300.00) shall be signed
b! at ledst two Olli.er5 of the corporabon.

The Board of Directors shall, by resolution, specify the mamer in which instruments
{or amounts oI less than Three Hundred Dollars ($300.00) may be authorized.

ARTICLETEN, CONTRACTS.

Except as otherwise provided in the Bylawg the Board o{ Directors may authorize
any Director, employee, or other agent of the corporation to enter into any conhact or
execute and deliver any instrument in the name of and on behali of the corporation.
Unless so authorized in these Bylaws or by the Board of Directors, no Directoi Officer,
employee, agent, or committee shall have [he power or au thority to bind the
corporation by any contract or engagement or to pledge its credi! or render it liable
for any purpose or to a]1y amount.



ARTICLE ELEVEN. CONFLICT OF INTEREST.

No members of t}le corporation may parfcipate in the evaluatioo review, or
approval of any matter in which he or she has direct fir.uncial interest. The decision of
dre Board of Drectors shall be final on determining whether a Director, Officer, or
.ommittee member should be disqualified from parhcipating in any way in the matter.

The transactions shaii not violate the prescriptions in the corporation's Articles of
lncorporali,)n. the.e Bylaw., or an) other aPPlic.tble prohibition again.t the
corporahon< u5e or appli.dLion of it- n]nds lor private benefit. \o 'uch loan or
transaction shall be entered if it would result in denial of or loss of tax-exempt status
under Section 501-509 of the Intemal Revenue Code and its regulations as they now
exist or a6 they may be hereafter amended.

ARTICLETWELVE, BOOKS AND RECORDS,

The corporation shail keep correct and complete books and records of accounts and
shall keep minutes of the proceedings of the Board of Directors alrd committees having
the autl.rority of the Board o{ Directors.

ART1CLE IHIR ILI.N, RULts OF CONDUCT.

The latest edition o{ Robert's Rules of Order shall govem the conductof all meetings
of the Board of Directors and committees when not in conllict witir the laws of
Wisconsin, the corporation's Articles of lncorporation, or tlese Bylaws.

ARTICLEFOURIEEN. INDEMNIFICATION.

The corporation shall indemnify every Director, Officer, employeg and agent of the
(orporahon and his or her heir', e\ecutor<, and admini.trator- again't all erpcn-es
rea.onab'v rncurred by (u(h person in comection lriLh anv actiorr, iuit, or proceeding
to which ie or she day Ue i',arty Uy reason of his or he'r being a Directtr, Officei
employee, or agent o{ the corporation, to the full extent permitted by law, provided
sucll person shall not have been guilty of negligence or misconduct in respect to the
maller in which indemniry is.oughl.

ARTICLE FIFTEEN. D]SSOLI]TION.

_ This corporation shall be peryetual but may be dissolved at any time by action of
the Board of Directors as set forth in the Wisconsin Nonprofit Corporation Ac! and as
dris Act may be amended. Upon dissolution or winding up oI the affairs of the
corporation, whelher voluntarily or involcrntarily, Lhe a:sets of Lhe .orporation, after dlJ
debts have been .ah.ried, then remdining in the hand. ot the Director<, shall be
distributed, transferred, convened, deliverecf and paid over exclusively for the
coryora[on as the Directors may determine, or as may be determined by-a court oI
competent jurisdiction, upon applicaLion r.rf the Directors, erdusively to charitable



religiout scientific, literary, or educational organizations under the Provisions of
J Secion 50'l(cX3) of the Intemal Revenue Code of1954 or the corresponding provision

of any future United States Intemal Revenue Law.

First approved: 1 May 1979

Last amended: 26 March 1991

FEIN (Tax ID #) 39-1346069 Tax-Exempt 501(c)(3) Nonprofit Corporation (11-12-80)

Wisconsin Tax-Exempt Certificate #E922554 (dated 08-21-81)


