STATE OF WISCONSIN ) ss ORDER NO. 101

OFFICE OF COMMISSIONER OF SAVINGS AND LOAN )

I, R. J. McMahon, Commissioner of Savings and Loan and custodian of
the official records of the Office of Commissioner of Savings and Loan,
do hereby certify that the annexed Order No. 10l repealing and re-
creating chapter S-L 3 of the Wisconsin Administrative Code, was duly
adopted by this office on January 23, 1978.

I further certify that the copy of the Order annexed hereto has been
‘compared by me with the original on file in this office and that the
same is a true copy thereof, and the whole of such original.

IN TESTIMONY WHEREOF, I have
hereunto set my hand and affixed
the official seal of this office
in the City of Madison, this 23rd
day of January, 1978.




ORDER OF THE
OFFICE OF THE COMMISSIONER OF SAVINGS AND LOAN
ADOPTING RULES

Order No. 101

WHEREAS, in accordance with section 227.021 of the Wisconsin
Statutes official notice of a hearing on the rules embodied in this
order was published in the Wisconsin Administrative Register of July

1977, No. 259; and

WHEREAS, pursuant to that notice a public hearing was conducted
on August 24, 1977, at which a draft of the attached rule was the topic

of discussion; and

WHEREAS, on December 13, 1977, a final draft of the rule was
approved by the Commissioner of Savings and Loan and the Savings and
Loan Review Board; and

WHEREAS, on December 22, 1977, members of the appropriate standing
committees of the legislature were duly notified of the proposed rule
in accordance with section 227.018 (2) of the Wisconsin Statutes, and
within the more than 30 days that have succeeded such notice no com-
mittee of the legislature has directed this office to meet with it to
review the draft; Now, therefore

Pursuant to authority vested in the Office of the Commissioner of
Savings and Loan by sections 215.02 (7) and 215.42 (2) of the Wisconsin
Statutes, the Office of the Commissioner of Savings and Loan hereby
adopts rules as follows:

Chapter S-L 3 of the Wisconsin Administrative Code is repealed and
recreated to read:

CHAPTER S-L 3
BYLAWS

S-L 3.01 BYLAWS OF MUTUAL ASSOCIATIONS. The commissioner of
savings and loan and the savings and loan review board have under
section 215.42 (1) of the statutes approved the following form of by-
laws for use by mutual savings and loan associations chartered under
chapter 215 of the statutes:




BYLAWS OF THE:

(Full name of Association)

1.01. HOME OFFICE. The home office of the association is located

at

in ' County, Wisconsin.

2.01 MEMBERSHIP. Each person owning a savings account in the
association or borrowing from the association is a member of the
association. The rights of membership are subject to these bylaws,
the association's articles of incorporation, the Wisconsin Statutes,
and such resolutions as the association's board of directors may
from time to time adopt and which are not inconsistent with the by-
laws, articles and statutes. ~

3.01 MEETINGS OF MEMBERS. (1) ANNUAL MEETING. The annual meeting
of members of the association for the election of directors and the
transaction of any other business of the association will be held

at the association's home office at on

Z tlmei

(day and month within 90 days after end of fiscal year)

of each year, or at such other time and date: within 30 days after
that date as may be fixed by the board of directors. If the day
fixed for the annual meeting is a legal holiday in this state, the
annual meeting will be held on the next succeeding business day.
The annual meeting may be held at such other place in the same com-
munity as the board of directors may determine.

(2) SPECIAL MEETINGS. Special meetings of members may be
called at any time by the chairman of the board, the president, or
the board of directors. Upon the written request of members of
record holding at least 10% of the aggregate savings accounts of
the association, the secretary of the association, or a person
designated to act in the secretary's absence, will call a special
meeting to be held within 60 days after delivery of the request.
All requests for special meetings must indicate the purpose for
which the meeting is to be called. Written requests for special
meetings must be delivered to the association's home office and
addressed to its secretary.

(3) CONDUCT OF MEMBERS' MEETINGS. All meetings of members
will be conducted in accordance with the most recent available edition
of Robert's Rules of Order. The president, or in the president's
absence a vice president, or in their absence any person chosen by °
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the members present, will preside over the meeting. The secretary
of the association will act as secretary of all members' meetings,

. but in the absence of the secretary another person will be appointed
by the presiding officer to act in that capacity.

(4) NOTICE OF MEMBERS' MEETINGS. The secretary will cause
notice of the place, day and hour of a meeting of members to be given
at least 10 days but not more than 50 days before the meeting by: 1)
mailing the notice to each member at the member's last known post office
address as shown by the books of the association; or 2) publishing the
notice in a newspaper of general circulation in each county in which the
association maintains an office. In addition the notice will be posted
in a conspicuous place in each of the association's offices during the
10 days immediately preceding the date on which the meeting will con-
vene. If the meeting is the annual meeting, the notice will so state
and will contain an agenda of the meeting. If the meeting is a special
meeting, the notice will indicate the purpose of the meeting.

(5) QUORUM. Any number of members preSent in person or by proxy
at any meeting of members constitutes a quorum.

(6) VOTING. The members entitled to vote at a meeting of mem-
bers are those savers who were members of record at the end of the 10th
day preceding the date of the meeting, except those who have since
ceased to be members. Unless a greater number or margin of votes 1is
required by law, the association's articles of incorporation, or these
bylaws, a majority of all votes cast at a meeting of members will de-

termine any question.

(7) PROXIES. (a) Generally. Members may vote in person or by
written proxy. ‘Except as provided in paragraph (b), no individual may
hold or vote proxies representing more than 20% of the association's
savings capital. : :

(b) Exception to limitation on proxies held or voted. All
proxies solicited by the association's management and given to the
association's board of directors, a committee established by the board
of directors, or an individual designated by the board of directors,
may be voted as directed by a majority vote of the association's entire

board of directors.

(8) NEW BUSINESS. Any new business proposed to be taken up at
an annual meeting of members must be stated in writing and delivered to
the association's home office addressed to its secretary, at least 20
days before the meeting. All new business so stated and filed will be
considered at the annual meeting, but no other proposals may be acted
upon. No new business may be acted upon at a special meeting unless
that business has been stated in the notice of the special meeting.

4.01 BOARD OF DIRECTORS. (1) DIRECTORS. (a) Number. The association's
board of directors consists of directors. ‘ v

(b) Term. The term of each director is three years, or until
his or her successor is elected and qualified. The terms of directors
will be staggered in a manner that will provide for the election of ap-
proximately one-third of the board of directors each year.
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(c¢) Qualifications. Directors and persons nominated to
serve as a director are subject to such qualifications as may be
required by statute. (NOTE: ASSOCIATIONS MAY ADD LIMITATIONS ON
THE MAXIMUM AGE AT WHICH PERSONS MAY BE NOMINATED TO THE BOARD
AND/OR CONTINUE TO SERVE AS A BOARD MEMBER.)

(d) Vacancies. 1In case of a vacancy on the board of
directors the remaining directors may elect a qualified member to
fill the vacancy until the next annual meeting of members.

(e) Nomination and election. 1. At least 30 days before
each annual meeting of members, the president must with the approval
of the board appoint a nominating committee of three persons who
are members of the association. No director who serves on the
nominating committee may stand for reelection. The committee will
nominate at least one qualified member of the association to fill
each vacancy on the board of directors and to succeed each director
whose term will expire at the annual meeting. Nominations made by
the committee must be in writing and must be signed by the members
of the nominating committee. '

2. Any member of the association acting in his or her own
membership capacity may nominate any qualified member of the associa-
tion to fill any vacancy on the board of directors or to succeed
each director whose term will expire at the annual meeting. Nomina-
tions made by a member acting in his or her own membership capacity
must be in writing and must be signed by the member.

3. All nominations must be delivered to the association's
home office addréssed to its secretary at least 20 days before the
annual meeting of members. The secretary must cause a list of the
names of qualified persons whose nominations for the office of
director have been duly filed to be posted in a prominent place in
each office of the association for a period of at least 10 days
before the date of the annual meeting.

4. No other nominations may be considered at the annual
meeting. However, if no nomination has been made by either the
nominating committee or by a member as provided above, or if the
number of qualified persons nominated are not sufficient to fill
the vacancies on the board, nominations may be made from the floor
at the annual meeting.

(f) Resignation. A director may resign at any time by de-
livering a written notice of resignation to the association's
home office addressed to its secretary. The written resignation
shall take effect upon receipt of the notice of resignation by the
secretary or at such later date as may be specified in the notice.
Unless excused by a resolution of the board of directors, more than
3 consecutive absences from regular meetings of the board automa-
tically constitute a resignation. . ‘
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(g) Removal. A director ﬁay be removed for cause by a
majority vote of the board of directors after the director has
been afforded an opportunity to be heard by the board.

(2) MEETING OF THE BOARD. (a) Regular meetings. Regular
meetings of the board of directors will be held at a place, hour
and date fixed by a resolution of the board.

(b) Special meetings. Special meetings of the board of
directors will be called by the secretary, or a person designated
to act in the secretary's absence, at the written request of the
president, the chairman of the board, or a majority of the board's
members. All special meetings must be held upon at least 3 days
notice to each director, unless notice is waived by each director
at, before, or after the meeting. A director's attendance at a
special meeting constitutes his or her waiver of notice of that
meeting unless the director attends and objects at the meeting to
the transaction of business because proper notice was not given.
Otherwise all waivers of notice of special meetings must be in
writing.

(¢) Action on unanimous consent. Any action required or
permitted to be taken by the board of directors at a meeting or by
resolution may be taken without a meeting if all the directors con-
sent to the action in writing. '

(d) Quorum. For all meetings of the board of directors a
majority of the board constitutes a quorum.

(e) Conduct of meetings. All meetings of the board of
directors will be conducted in accordance with the most recent
available edition of Robert's Rules of Order, unless other written
procedural rules are adopted by the board. The chairman of the
board, or in the chairman's absence a director designated by the
chairman, or in their absence any director chosen by the directors
present, will chair the meeting. The act of the majority of the
directors present at any meeting at which there is a quorum is the
act of the board, unless the act of a greater number is required
by law, the association's articles of incorporation, or these by-

laws.

(3) POWERS. To the extent that its actions are not contrary
to law, the association's articles of incorporation, or these by-
laws, the board of directors may: :

(a) Form committees. Create such committees as it deems
necessary and prescribe committee duties and authority. Committee
members will be appointed by the president with the approval of
the board. .
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. (b) Remove personnel. Remove any officer, employe or
committee member at any time with or without cause. However, no
officer may be removed from office for violating a law pertaining
to savings and loan operations, an order or rule of the commis-
sioner, or the provisions of the association's articles of incorpora-
tion, or bylaws, without first being afforded an opportunity to be

heard.

(¢) Fix compensation. Fix compensation of directors, of-
ficers and employes, commensurate with their duties, responsibilities

and performance.

(d) Extend leniency. Extend leniency to borrowers in distress,
and compromise and settle any debts or claims of the association.

(e) Act on applications for membership. Accept or reject
any application for membership.

(f) Indemnify personnel. Indemnify any present or former
offlcer director, employe, or agent of the association to the same
. extent as a business corporation may indemnify its officers, directors,

employes or agents.

(g) Make donations. Make donations on behalf of the associa-
tion for the public welfare or for charitable, scientific, educa-
tional or religious purposes.

(h) Exercise other powers. Exercise any and all other powers
of the association not expressly reserved to the members.

5.01 OFFICERS. (1) DESIGNATION. Each year at the meeting of the
board of directors following the annual meeting of members the board
of directors will elect a director to serve as chairman of the

board and a director to serve as the association's president. The
board will also appoint a secretary, a treasurer, one or more Vvice
presidents, and any other association officers it may deem necessary.
One person may hold two or more offices, but the president may not
hold the office of secretary or treasurer.

(2) TERM OF OFFICE. The term of each officer is one year
or until his or her successor is appointed and qualified, unless
the officer is removed prior to that time by law or in accordance

with these bylaws.

(3) VACANCIES. 1In case of a vacancy in any office designated
in subsection (1), the directors will, as soon as practicable, fill
the vacancy for the then unexpired term. '

(4) DUTIES. (a) President. The president will serve on
a full time basis as the association's chief executive officer
and is directly responsible for overseeing the association's day

to day operations.
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The rule change contained in this order shall take effect on the first

day of the month following its publication in the Wisconsin Administra-
tive Register.

Dated: January 23, 1978

OFFICE OF THE COMMISSIONER OF SAVINGS AND LOAN

/g oL\

J. McMahon, Commissioner




