The Wisconsin Master Gardeners Association By-Laws

ARTICLE I NAME AND LOCATION

The name of the organization shall be Wisconsin Master Gardeners Association, Inc.,
hereinafter referred to as the Association or WIMGA. Its location and chief place of business
shall be in the State of Wisconsin. Its mailing address shall be the legal address of the current
Secretary as reflected in Addendum 1.

ARTICLE Il PURPOSE

A. The purpose of this Association is exclusively for horticultural education to
supplement the effort of the University of Wisconsin-Madison Division of Extension
Master Gardener Program, hereinafter referred to as Extension, and thereby provide
education and information on horticultural and environmental stewardship to the
residents of Wisconsin without the inclusion of any purpose or intention of carrying
on any business, trade, avocation or profession for profit.

B. The mission of WIMGA supports and connects both individual members and
affiliated local organizations who assist Extension in community horticultural
education and environmental stewardship programs.

C. The educational purposes are within the meaning of Section 501(c)(3) of the Internal
Revenue Code. WIMGA is a Non-Stock Corporation legally registered in the State of
Wisconsin.

ARTICLE Il MEMBERSHIP

Section 1  All persons who qualify for the membership categories listed in ADDENDUM i
may become members of the Association upon receipt of their annual dues.

Section 2 Membership in the Association shall consist of the Extension Master Gardener
Program Participation Levels as defined in the most current edition of the Extension Master
Gardener Program OnBoarding Course Manual published by Extension. These Participation
Levels can be found in Addendum 11.

Section 3 The annual dues associated with each class and category of membership
shall be determined by the Board of Directors. Dues are payable to the Treasurer at the
time of applying for membership and thereafter on March 1 of each year.

Section 4 Each local association admitted to WIMGA must;

A. Designate a local WIMGA representative by whatever method they choose, such as
appointment or election to WIMGA by a date specified by the WIMGA Board. Local
Representatives must be voting members of WIMGA. Term limits, if any, shall be
determined by each local association. Local Representatives shall elect their District’s
WIMGA Board members (See Board of Directors, Section V), provide
communication between their local MG group and the District Director, and share
any information with their group sent to them directly by WIMGA.
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B. Use the same terms and definitions as WIMGA for Master Gardener Participation
Levels. Local Associations may include other membership categories, however, only
those members meeting the requirements of Article I11 Section 2 are eligible voting
members of WIMGA.

ARTICLE IV MEETINGS OF MEMBERS

Section 1 The annual meeting of the members of the Association shall be held at a time and
place agreed upon by the Board of Directors. It shall be the duty of the Secretary to give
thirty (30) days’ notice, in writing, by mail or electronic means, of the annual meeting or any
special meeting to all members.

Section 2 A proposal can be submitted for vote by the membership if it is submitted to the
Secretary one hundred and twenty (120) days or more prior to the meeting with the signed
endorsement/concurrence of twenty-five (25) members in good standing (names, addresses
and signatures).

Section 3 Special meetings of the Association may be called by the President, or with
his/her concurrence by another officer, or upon written request by mail or electronic means of
three (3) members of the Board of Directors when, in their opinion, the business of the
Association so requires.

Section 4 At such meetings each voting member shall be entitled to cast one (1) vote at any
election or on any subject at any annual or special meeting of the members. Absentee ballot
voting is permitted when a completed form for that purpose is registered with the Secretary,
at least ten (10) days prior to a meeting either in person, by mail or by electronic means.

Section 5 The conduct of all meetings shall be governed by the provisions of Roberts Rules
of Order, Newly Revised, except when the same are in conflict with these By-laws.

Section 6 At any meeting of the members of the Association, twenty-five (25) members
present shall be sufficient to constitute a quorum for the transaction of business.

ARTICLE V BOARD OF DIRECTORS
Section 1 The Board shall not have the power to amend the By-laws.

Section 2 At no time shall the Board of Directors consist of less than thirteen (13) nor more
than fifteen (15) Directors. Until changed by action of the membership, such Board shall
consist of twelve (12) District Directors, two (2) from each District as drawn in Addendum
111, and three (3) At-Large Directors. All Directors must be voting members of WIMGA.

A. The Board of Directors shall have the power to convene a Nominations
Committee. The Nominations Committee shall consist of the following members:
an At Large Director, a District Director, a Past President and an Executive
Committee Member.
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B. The twelve (12) District Directors shall be elected by and from the Local

Representatives of each District (not the full WIMGA membership). Each District
shall elect, from among themselves, two (2) District Directors by a date set by the
WIMGA Board. District Directors shall be seated on the WIMGA Board at the
Fall Face-to Face Board Meeting. Terms shall be for three (3) years and be
staggered on a three-year schedule.

If a qualified candidate for the position of District Director is not identified from
among the current Local Representatives, the Board will solicit candidates from
among WIMGA membership of that District. The Local Representatives for that
District will then vote to elect the District Director from the candidates for that
District.

The Secretary shall notify Districts by a date set by the WIMGA Board each year
when terms are about to expire.

. Local associations made up of members from more than one county in more than

one District, may choose which District they wish to have represent them on the
Board.

. The three (3) At-Large Directors shall be elected by the entire WIMGA

membership through a ballot distributed in a WIMGA newsletter and returned by
mail or electronic means. Nominations shall be solicited in a WIMGA newsletter
and directly by the Nominations Committee. Profiles of each candidate shall be
printed and distributed along with ballots. Elections must be concluded one (1)
month prior to a designated meeting. At-Large Directors shall be seated on the
WIMGA Board at that designated meeting.

. New local MG associations shall apply for membership affiliation with WIMGA

to have representation on the WIMGA Board of Directors. After a new local
association submits an application to the WIMGA Board, the Executive
Committee shall review it and make recommendations to the full Board.
Membership affiliation requires a majority vote of the WIMGA Board at any
regular business meeting. Upon approval of membership affiliation, the new local
association shall select a member as their Local Representative to their District
and notify the WIMGA Secretary in writing.

Section 3 The Directors shall elect four (4) officers from among themselves to include:
President, Vice President, Secretary and Treasurer. The terms of President and Vice President
will be one (1) year and not more than three (3) consecutive terms; the terms of the Secretary
and Treasurer will be one year (1) and may be held for an indefinite number of consecutive
years. In the event that a qualified candidate for the position of Treasurer is not identified
from among the current Board members, the Board will solicit candidates from among
WIMGA membership. The immediate Past President shall also be an Ex-Officio Director for
the year following his/her leaving the office of the President.
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Section 4 A vacancy in a Local Representative position shall be filled by action of the local
association whose representative is vacating the position. The local association shall appoint
a replacement representative as soon as possible and notify the Board in writing of its
selection.

A. If a District Director is unable to complete his/her term, the Local Representatives of
that District shall elect a replacement within sixty (60) days of his/her resignation to
complete the term.

B. If an At-Large Director is unable to complete his/her term, the Nominations
Committee of WIMGA shall identify replacement candidates within sixty (60) days
of his/her resignation. The WIMGA Board will elect a replacement from the
candidates and the replacement will complete the original term.

C. If an Executive Committee member is unable to complete his/her term, the
Nominations Committee of WIMGA shall identify replacement candidates within
sixty (60) days of his/her resignation. The WIMGA Board will elect a replacement
from those candidates. The replacement will complete the remainder of the original
term.

Section 5 Any Director elected or appointed may be dismissed for cause by the Board at a
duly called meeting whenever in its judgment the best interests of the Association are served
thereby.

Section 6 A majority of the Board of Directors shall constitute a quorum for the transaction
of business, and a majority of the votes of such a quorum shall be sufficient to pass any
measure coming before the Board. Conduct of all meetings of the Board of Directors shall be
governed by provisions of Roberts Rules of Order, Newly Revised, except when the same are
in conflict with these By-laws. A mail, email or teleconference vote of the Board of Directors
may be taken and shall be sufficient on any question of routine procedure. On matters of
policy, a mail or email vote shall not be sufficient except in the case of a meeting previously
called wherein notice of the question concerned has been sent to all Directors. Each Director
shall have one vote. VVoting by proxy shall not be permitted.

Section 7 Regular meetings of the Board of Directors shall be held at such time and places
as the Board, by resolution, shall appoint. Special meetings of the Board of Directors may be
called at the direction of the President of the Association or by a majority of the voting
Directors then in office, to be held at such time, day and place as shall be designated in the
notice of the meeting. Notice of the time, day and place of any meeting of the Board of
Directors shall be given not less than ten (10) or more than sixty (60) days previous thereto
by notice sent by mail, e-mail, or fax to each Director at his/her address as shown by records
of the Association. The purpose or purposes for which a special meeting is called shall be
stated in the notice thereof. Any Director may waive notice of any meeting by a written
statement executed either before or after the meeting. Attendance at a meeting shall
constitute a waiver of notice thereof, except where attendance is for the express purpose of
objecting to the call or convening of the meeting.
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Section 8 The Board of Directors may provide for the issuance of appropriate certificates of
membership.

Section 9 The Board of Directors shall keep minutes and records of all its proceedings and
of committees acting under its authority. It shall at all times have available for the annual
meeting of members and special meetings thereof a list of names and addresses of the
members entitled to vote at such meetings.

Section 10 The Association shall have the power: to take, hold by gift, bequest, devise,
purchase, lease, either absolutely or in trust, and administer for any of its objectives, policies,
and programs, any fund or funds, real or personal property, without limitation as to amount
of value, except as may be prohibited by laws of the State of Wisconsin; and to convey such
property and invest and reinvest any principal and to deal with and expend the income or
principal and to use and dispose of the real and personal property in such manner as in the
judgment of the Association or the Board of Directors will best promote the objectives,
policies, and programs of the Association. The Association shall exercise all powers
conferred by law to such organizations and consistent with the laws of any states, territories
and possessions of the United States of America wherein such acts and transactions may
originate or where any property is held.

Section 11 The Board of Directors shall have the power and authority to serve in an advisory
capacity to Extension and to represent the interest of WIMGA.

Section 12 The President, Vice President, Secretary, and Treasurer shall constitute the
Executive Committee. The Executive Committee shall have and exercise such authority as
may be delegated to it by the Board of Directors in the management of affairs of the
Association.

Section 13 Ex-officio members: The immediate Past President (if not currently an elected
Director) and the Extension State Horticulture Outreach Program Manager may participate as
Ex-officio members at Board meetings. The immediate Past President may act as advisor to
the Executive Committee of the Board at their request. These positions do not hold voting
rights.

Section 14 The Board of Directors shall establish and implement an annual process for
setting Association goals and strategies, and for evaluating progress toward the completion of
these goals and strategies.

Section 15 The Board of Directors shall provide regular summary communications
regarding Board meetings and decisions to all Board members and all Local Representatives.

ARTICLE VI OFFICERS

Section 1 At an annual meeting of the Board of Directors or at any meeting called for that
purpose, the Association's Board of Directors shall elect by a majority vote of those in
attendance, a President, a Vice President, a Secretary and a Treasurer, each of whom must be
a voting member of the Association.
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Section 2 The officers of the Association shall be installed at the meeting at which they are
elected and shall hold office beginning their term on the first day of the next fiscal year. The
term will be for one year until the next annual meeting of the Board or until their respective

successors shall have been duly elected and qualified.

Section 3 Any officer may resign at any time by giving written notice to the Association's
Board of Directors. Such resignation shall take effect at the time specified therein, or, if no
time is specified, at the time of acceptance thereof as determined by the Board of Directors.

Section 4 The Board of Directors may dismiss for cause any officer at any regular or special
meeting of the Board at which a quorum is present whenever in its judgment the best
interests of the Association are served thereby. A two-thirds vote of the directors present is
required.

Section 5 The President shall supervise and direct the objectives, policies, and programs of
the Association. (S)he shall preside at all meetings of the Association and of the Board of
Directors. In his/her absence, and if the Vice President is not present, the Board of Directors
in attendance shall appoint one of their own members to preside. The President shall be an
ex-officio member of any and all standing or special committees. In general, the President
shall have all powers and perform all duties incident to the office of President and such other
powers and duties as may be prescribed by the Board of Directors from time to time.

Section 6 In the absence of the President or in the event of his/her inability or refusal to act,
the Vice President shall perform the duties of the President and when so acting, shall have all
powers of and be subject to all the restrictions upon the President. The Vice President shall
perform such duties as from time to time may be assigned by the President or the Board of
Directors.

Section 7 The Secretary shall be responsible for recording and reporting Association
meetings. The Secretary shall give notice to all members of all meetings of the Association
for which notice must be given as required by these By-laws. In general, the Secretary shall
perform all duties incident to the office of the Secretary and such other duties as from time to
time may be assigned by the President or the Board of Directors.

Section 8 The Treasurer shall have, subject to such regulations as may be promulgated by
the Association or by the Board of Directors, the care and custody of the general funds, but
shall not be solely responsible for permanently investing funds, securities, and assets, which
shall be the responsibility, and under the direct supervision and approval, of the Board of
Directors. The Treasurer shall see that all funds and securities are deposited in such banks or
other depositories as the Board of Directors of the Association designates. In general, the
Treasurer shall perform all duties incident to his/her office and any other similar duties as
from time to time may be assigned by the President or the Board of Directors.

Section 9 Checks upon the bank account of the Association shall be signed by one of two
such officers as the Board of Directors may, from time to time, by appropriate resolutions,
appoint for such purpose.
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ARTICLE VII FINANCES

Section 1 Funds may be solicited for purposes previously approved by the Board of
Directors. The Board shall approve only such purposes as are not in conflict with the stated
purpose of the Association.

Section 2 Upon the dissolution of this Association the Board of Directors shall, after paying
or making provision for the payment of all of the liabilities of this Association, dispose of all
of its assets exclusively for the purposes of this Association to such association or
organizations organized and operated exclusively for charitable or educational purposes as
shall at the time qualify as an exempt organization or organizations under Section 501(c)(3)
of the Internal Revenue Code of 1954 (or the corresponding provision of any future U.S.
Internal Revenue law) as the Board of Directors shall determine. Any assets not so disposed
of shall be disposed of by the Circuit Court for the County in which the Association was
maintaining its principal place of business or such other court as may be required or
permitted by law exclusively for such purposes or to such organization or organizations as
said court shall determine which are organized and operated exclusively for such purposes.

Section 3 All contributions are to be deposited under the direct oversight of the Treasurer,
and all contributions and disbursements from the Association shall be recorded either directly
by or under the direct supervision of the Treasurer.

Section 4 Expenses for an accounting year shall not exceed funds available to pay them in
that year.

Section 5 The Board of Directors shall approve an itemized annual budget at each annual
meeting.

Section 6 An audit report of the finances of the Association shall be made annually by the
audit committee at the end of each accounting year; and at such other times if any of the
Board of Directors shall direct. The auditing committee shall be appointed by the Board of
Directors.

Section 7 The fiscal year of the Association shall commence January 1 and terminate on
December 31.

ARTICLE VIII (RESERVED FOR FUTURE USE)

ARTICLE IXPARLIAMENTARY AUTHORITY

Rules contained in the current edition of Roberts Rules of Order, Newly Revised, shall
govern the Association in all cases to which they are applicable and in which they are not
inconsistent with the By-laws and any special rules or order the Association may adopt.
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ARTICLE X AMENDMENTS

These By-laws may be altered, amended, or repealed and new by-laws may be adopted by a
two-thirds majority of the membership present at any Association meeting if at least thirty
(30) days written notice signed by the President or Secretary is given to all members of the
Association of intention to alter, amend, or repeal, or adopt new by-laws at such meeting.

ARTICLE X1 ABSENTEE BALLOT VOTING

Absentee ballot voting is permitted to the extent permitted by the laws of the State of
Wisconsin, subject to such rules and restrictions, if any, as may be imposed by the Board of
Directors.

ARTICLE XII LEGISLATIVE OR POLITICAL ACTIVITIES

No substantial part of the activities of the Association shall be the carrying on of propaganda
or otherwise attempting to influence legislation and the Association shall not participate or
intervene in (including the publishing or distribution of statements) any political campaign on
behalf of any candidate for public office.

ARTICLE XII1l OPERATIONAL LIMITATIONS

Notwithstanding any other provisions of these articles, the Association shall not carry on any
other activities not permitted to be carried on (a) by the Association exempt from Federal
Income Tax under Section 501(c)(3) of the Internal Revenue Code of 1954 (or the
corresponding provision of any future United States Internal Revenue Law) or (b) by an
Association, contributions, to which are deductible under Section 170 (c)(2) of the Internal
Revenue Code of 1954 (or the corresponding provision of any future United States Internal
Revenue Law).

REVISIONS approved by the WIMGA Board of Directors on September 7, 2023 and on
October 27, 2022 and by the voting membership at a Special Membership Meeting held on
October 16, 2023 and the Annual Meeting held on December 1, 2022.
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The Wisconsin Master Gardener Association By-Laws

ADDENDUM I
LEGAL ADDRESS OF WIMGA AS OF DECEMBER 1, 2022

The Wisconsin Master Gardener Association
c/o Diane Kachel, Secretary
N5603 Rockridge Court
Johnson Creek, WI 53068
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The Wisconsin Master Gardener Association By-Laws

ADDENDUM 11

MASTER GARDENER PROGRAM PARTICIPATION LEVELS LOCATED IN THE
MASTER GARDENER ONBOARDING MANUAL PUBLISHED BY EXTENSION AS
OF JANUARY 29, 2024

There are different designations that we use to help explain your participation level in the program. Your
participation level can change from year to year depending on how many hours you complete and report.
The hours you report into the Online Reporting System (ORS) by December 31 of each year determines
your participation level for the following year. Here are the different participation levels associated with the

program.
Participation Criteria Notes
Level
You reported BOTH a You are considered a Wisconsin Extension
minimum of 24 hours of Master Gardener in good standing.
volunteer service and a
minimum of 10 hours of You are connected to program resources
continuing education into the (i.e. Canvas, ORS, emails, etc.)
e ORS by the December 31
deadline.
You agree to Terms and
Conditions.
You reported at least 1 hour You are considered a Wisconsin Extension
of volunteer service and 1 Master Gardener in good standing.
hour of continuing education
but less than 24 hours of You are connected to program resources
volunteer service or 10 (i.e. Canvas, ORS, emails, etc.)
ACTIVE continuing education hours ) o
into the ORS by the All new and returning program participants
December 31 deadline. who complete Onboarding will enter the
program at this participation level.
You agree to Terms and
Conditions.
You reported less than 1 You are considered a Wisconsin Extension
hour in either volunteer Master Gardener in good standing.
service or continuing
education into the ORS by You are connected to program resources
INACTIVE the_D(_acember 31 defadline. (i.e. Canvas, ORS, emails, etc.)
(This includes reporting no ) o
hours for the year.) All new and returning program participants
who complete Onboarding will enter the

You agree to Terms and program at this participation level.
Conditions. ‘
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Participation Criteria Notes
Level
You reported less than 1 You are considered Deactivated and are
hour in either volunteer removed from the Extension Master
service or continuing Gardener Program.
education into the ORS by o You are removed from receiving the
the December 31 deadline Vibe newsletter list. Your ORS &
for 3 years. . Canvas accounts are deactivated.
DEACTIVATED o You are no longer affiliated with the
Wisconsin Extension Master
Gardener Program and may not use
the term “Wisconsin Extension Master
Gardener.”
o You may re-apply for admission
according to the policy.
Criteria is currently being You are considered a Wisconsin Master
revised. Gardener in good standing.
You meet all program You must submit materials within the
requirements and agree to application period.
HONORED terms and conditions. P b
You are connected to program resources
(i.e. Canvas, ORS, emails, etc.)
Criteria is subject to change in the future.

O Terms and conditions include but are not limited to, the acceptance of any terms in the ORS on a yearly basis.
Failure to agree to Terms and Conditions will result in a change from Certified, Active, or Honored to the Inactive
participation level. The Master Gardener Program reserves the right to update as necessary.

We understand that life doesn’t always cooperate, and you may need to step away from the program at times.
However, when you are ready to start participating again you MUST be familiar with and agree to the Terms and
Conditions of the program for that year. If you fail to meet the Terms and Conditions, the program reserves the right
to withdraw your reported hours and continue your participation level as Inactive. Terms and Conditions include, but
are not limited to, the acceptance of any terms in the ORS on a yearly basis. The Wisconsin Extension Master

Gardener Program reserves the right to update as necessary.

. Since the hours you report into the ORS by Dec. 31 determine your participation level the following year this
means you held the participation level of Inactive for 2 years and then, instead of being assigned inactive for a third
year, you become Deactivated.
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The Wisconsin Master Gardeners Association By-Laws

Northern District

ADDENDUM I11
DISTRICT MAP

Western District

Central District

Ashland Barron Adams
Bayfield Buffalo Green Lake
Burnett, Chippewa Valley Juneau
Douglas - Lake Superior Clark Langlade
Iron Dunn Lincoln
Florence Eau Claire Marathon
Forest Jackson Marquette
Oneida - MGs of the North LaCrosse - Bluff Country Menominee (Wolf River)
Price Monroe Portage
Sawyer Pepin Shawano (Wolf River)
Washburn Pierce Taylor
Vilas Polk Waupaca
Rusk Washara
St. Croix Valley Wood

Eastern District

Trempealeau

Southeast District

Southern District

Brown - NEW Kenosha Columbia
Calumet Milwaukee Crawford
Door Racine Dane - MAMGA
Fond du Lac Waukesha Dodge
Kewaunee Grant
Manitowoc Green
Marinette - Northern Lights lowa
Oconto Jefferson
Outagamie Richland
Ozaukee Rock
Sheboygan Sauk
Washington Walworth
Winnebago Vernon
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