
FRIENDS OF THE FAIR INCORPORATED
EAU CLAIRE COUNTY

11/15/16 Previous Vote Approval
04/26/2022 Vote Approval

ARTICLE I:  MISSION STATEMENT
To secure the resources needed to provide the financial stability that will assure the future of the Eau Claire County
Fair as a family and youth focused community event.

ARTICLE II: GENERAL PROVISIONS
Section 2.01. The Corporation. As used in these Bylaws, the term “Corporation” means the Eau Claire County
Friends of the Fair.

Section 2.02 Principal Office. The Board of Directors shall designate the principal office of the Corporation by
resolution.  The principal office shall be within the district boundaries of the Eau Claire County Fair.

Section 2.03 Registered Agent. The President of the Corporation shall serve as the registered agent of the
Corporation.  The office of the registered agent shall be identical to the principal office of the Corporation.

Section 2.04. Fiscal Year. The Corporation’s fiscal year shall begin on the first day of November of each calendar
year and shall conclude on the last day of October of the succeeding calendar year.  There shall be an independent
audit of the Corporation’s financial records following the conclusion of each fiscal year.

Section 2.05 Depository. The Board of Directors shall select the depository for Corporation funds by resolution.

Section 2.06. Seal. The phrase “No Seal” shall be written where the seal of the Corporation is required.

ARTICLE III VOTING
Except as the articles or an amendment, or amendments, thereto otherwise provide, each member who has given
annual gifts of money or has been an active, contributing member for the current fiscal year, from November 1st to
October 31st, and is present at the meeting of the members, shall be entitled to one vote.  A designated member of
that group may cast a group or corporation’s vote.  Election of directors will occur at the annual meeting.

Under special circumstances, the acting president may call for a vote by email.  If an email vote is cast, copies of the
emails will be stored and forwarded to the secretary.  The President will inform the membership of the vote
outcome.

ARTICLE IV: BOARD OF DIRECTORS
Section 4.01. General Powers. The business affairs, activities, and property of the Corporation shall be conducted
and managed by its Board of Directors.

Section 4.02. Composition. The Board of Directors (working body of the Friends of the Fair) shall consist of no
more than twenty-one (21) Friends of the Fair, who have met the requirements of membership and are in good
standing prior to the new year’s annual meeting, will be elected at the annual meeting. Voting members are
selected in the following manner: (a) no more that sixteen (16) members (no more than three of which are high
school age youth) elected at the annual meeting and chosen from members in good standing that have given
annual gifts of money or has been an active, contributing member and from diverse youth organizations of the
geographic district served by the Eau Claire County Fair; and (b) five (5) members consisting of the following
officers:  President, Vice-President, Secretary, Corresponding Secretary, and Treasurer of the Eau Claire County



Friends of the Fair.  Directors will be required to attend at least 3 (three) meeting per year or may be removed from
office.

Section 4.03. Advisor. The immediate Past-President of the Corporation shall serve as an advisor of the Board of
Directors.

Section 4.04. Term of Office. Elected officers shall serve two-year, staggered terms.  No elected officer shall serve
more than three (3) consecutive two-year terms on the Board of Directors.

Section 4.05. Resignation or Removal of Elected Directors, Fair Coordinator and Volunteers. An elected director
may resign at any time by filing a written resignation with the Secretary of the Corporation.  An elected director,
Fair Coordinator or Volunteer may be removed by the affirmative vote of two-thirds of the other voting directors
then in office.   Documentation must be presented IN WRITING detailing any cause for removal to an executive
board member for consideration.  A meeting will be held with the individual involved to allow for a detailed
understanding of the events before any action is taken.

Section 4.06. Filling the Vacancy of an Elected Director. A vacancy caused by the death, resignation, removal, or
term expiration of an elected director shall be filled by the affirmative vote of a majority of the remaining voting
directors.

Section 4.07. Annual Meeting. The annual meeting of the Friends of the Fair shall be held in November of each
calendar year at a place, date, and time selected by the President of the Corporation.

Section 4.08. Regular Meetings. Regular meetings of the Board of Directors may be set by resolution of the Board
of Directors.

Section 4.09. Special Meetings. Special meetings of the Board of Directors may be called by the President of the
Corporation’s Board of Directors or by virtue of a written request of three (3) directors.

Section 4.10. Notice of Meetings. A notice of the place, date, time, and purpose of a meeting shall be given to a
director, either personally, by mail, or by email, to his/her designated address at least ten (10) days prior to the
time of that meeting. (Notice sent by mail shall be deemed delivered when deposited postage pre-paid in the
United States mail or by email when sent by the director.) The attendance of a director at a meeting shall constitute
waiver of notice of such meeting.

Section 4.11. Quorum. A simple majority of the voting directors on the Board of Directors shall constitute a
quorum for the transaction of business at any meeting of the Board.  A voting director participating in any meeting
by virtue of video or audio-conferencing equipment shall be counted as present for the purposes of establishing a
quorum.

ARTICLE V:  OFFICERS
Section 5.01. Officers. The Board of Directors shall elect a President, Secretary, and Corresponding Secretary, for a
1 (one) year term, Vice President and Treasurer for a two-year term, at the first annual meeting of the Corporation
from the voting directors serving on the Board.  Thereafter, the Board of Directors shall convene at the close of the
annual meeting to elect officers. All officers will serve two-year terms.  Elected officers shall perform the duties
specified in this Article and serve a two-year term of office without compensation from the Corporation.

Section 5.02. President. The President of the Corporation’s Board of Directors shall be the Chief Executive Officer
of the Corporation and shall preside at all meetings of the Board of Directors.  The President shall appoint the
members of all ad hoc committees of the Board and shall serve as an ex-officio member of each such committee.
The President shall present a report at the annual meeting of the Board of Directors covering the operations during
the preceding fiscal year.  The President is authorized to sign, execute, and acknowledge on behalf of the
Corporation any and all deeds, mortgages, notes, bonds, contracts, leases, reports, and other documents or



instruments necessary or proper to the Corporation’s regular business, interests, or purposes, or which may be
authorized by resolution by the Board of Directors.  The President shall also perform all duties incident to his/her
office or that may be authorized by resolution of the Board of Directors from time to time.

Section 5.03. Vice President. The Vice President shall be the Chief Operating Officer of the Corporation and shall
have the authority to manage the day-to-day business affairs, activities, and property of the Corporation as
directed by the Board of Directors.  The Vice President shall be an ex-officio member of each ad hoc committee of
the Board.  With the advice and consent of the executive committee of the Board of Directors, the Vice President
shall also have the authority to accept or refuse gifts tendered to the Corporation.  At each regular meeting of the
Board of Directors, the Vice President shall provide a written report of any non-monetary gifts that have been
accepted or rejected by the Corporation since the preceding regular meeting of the Board.  The Vice President shall
also have the authority to liquidate a previously accepted, non-liquid gift of marketable securities (e.g., stocks,
bonds, and certificates of deposit) up to $10,000.00 for the purpose of investing that gift, after receiving written
authorization from both the President and the Treasurer, the document will require the signatures of each officer.
The Vice President shall also fulfill the duties of the President whenever the President is absent or otherwise
unable to perform those duties.

Section 5.04. Secretary. The Secretary shall provide notice of all meetings of the Board of Directors, keep minutes
of all meetings of the Board of Directors, retain corporate records, and perform such other duties as may be
assigned to him/her by the President.

Section 5.05. Treasurer. The Treasurer shall be responsible for the funds and other property of the Corporation as
well as advising the Board of Directors regarding the Corporation’s financial condition and the investment and
expenditure of its funds. He/she is authorized to execute documents or instruments necessary or proper to the
Corporation’s financial interest or which may be authorized by resolution by the Board of Directors, and to perform
such other duties that may be specifically assigned to him/her by the President.  The Treasurer shall secure a bond
executed by a Corporate Surety approved by the Board of Director for the faithful performance of the duties of the
officers for the Corporation.  The face amount of the bond shall at no time be less than the amount of the
Corporation funds for which the Treasurer is responsible.  The premium of the bond shall be paid out of the funds
of the Corporation.

Sections 5.06 Corresponding Secretary. The Corresponding Secretary shall compose and send all correspondence
required by the Corporation, chair the Donor/Gift Committee, the Hospitality Committee, and perform such other
duties as assigned by the President.

ARTICLE VI: COMMITTEES:
Section 6.01. Executive Committee. There shall be an Executive Committee consisting of the officers listed in
Sections 5.02 – 5.06. With the exception of electing officers or filling vacancies on the Board of Directors, the
Executive Committee may, in its discretion, exercise the full power of the Board of Directors between meetings of
the Board of Directors.

Section 6.02. Standing Committees
Donation/Gift Committee. This committee, chaired by the Corresponding Secretary will include the Treasurer and
other interested Board members.  The Committee shall record data of all donors and active, contributing members
and maintain mailing lists and contact information.

Event Committees. These Committees are responsible for the coordination and promotion of special events held
during the Eau Claire County Fair on behalf of the Friends of the Fair and Eau Claire County Fair. These events are
approved by the Eau Claire County Fair Committee.

Section 6.03. Ad Hoc Committees. The Board of Directors may create ad hoc committees by resolution to assist it
in carrying out the business affairs and activities of the Corporation.  The resolution shall specify the name,



purpose, and duration of the ad hoc committee. An ad hoc committee may consist of directors, officers, and /or
other persons.

Section 6.04 Fair Coordinator. The Friends of the Fair officers and Board of Directors shall elect a Fair Coordinator
for a one year, salary paid position at the September meeting. The position will be advertised in early August and
applications will be due and interviews will take place at the end of August with the Fair Coordinator hiring
committee.  The salary will be determined at the time of hire. Duties are outlined in the Fair Coordinator
description document. This person will attend both Friends of the Fair and Fair Committee meetings and submit a
detailed monthly report to be included in the respective meeting notices. Report to include tasks performed that
month and working hours specifically allocated. The Fair Coordinator will attend both Friends of the Fair and Fair
Committee meetings but have no voting in the proceedings. The Fair Coordinator may represent the Eau Claire
County Junior Fair in other organization capacities (i.e Eau Claire County Park and Forest Committee). The Fair
Coordinator  serves  at  the pleasure of  the  Friends of the Fair and the Fair Committee  with  respect to  County
Fair  activities  and  has  the authority  and duties  detailed in  the Roles and Responsibilities document, subject to
any  limitations  provided by  state  law, County  regulation and the  Agreement. The Fair Coordinator should also be
responsive to individual member concerns and viewpoints to the extent not inconsistent with the direction given
by  a  majority  of  the Friends of the Fair.  Subject to the provisions of these  Bylaws and the Roles and
Responsibilities document, Friends of the Fair and Fair Committee direction, and  Eau Claire  County  policies, rules
and  regulations, the Fair Coordinator  has  the duties  and  general powers  to act  on behalf  of  Friends of the Fair,
Fair Committee and the Eau Claire County Junior Fair.

Section 6.05 Social Media Coordinator. The social media coordinator, is a volunteer position for the organization,
shall serve for a one year elected term that coincides with the Friends of the Fair fiscal calendar. The Social Media
Coordinator shall maintain the organization’s social media platforms and work collaboratively with the Webmaster
and Fair Coordinator. The responsibilities of the Social Media Coordinator include the following: create and post
resources and news across all social media platforms; solicit material for platform post and assist in navigating the
association’s various social media platforms.

ARTICLE VII: INDEMNIFICATION OF DIRECTORS, OFFICERS, EMPLOYEES, AND AGENTS
Section 7.01. Liability of Directors and Officers. No person shall be liable to the Corporation for any loss or damage
suffered by it on account of any action taken or omitted to be taken by him/her as a director or officer of the
Corporation or any other corporation which he serves as a director or officer at the request of the Corporation, in
good faith, if such person (a) exercised and used the same degree of care and skill as a prudent person would have
exercised or used under the circumstances in the conduct of his/her own affairs, or (b) took or omitted to take such
action in reliance upon the advice of the counsel for the Corporation or upon statements made or information
furnished by officers or employees of the Corporation which he/she had reasonable grounds to believe to be true.

Section 7.02. Indemnity of Officers and Directors. Every person who is or was a director or officer of the
Corporation, and any person who may have served at its request as a director or officer of another corporation in
which it owns shares of capital stock or of which it is a creditor, shall (together with the heirs, executors, and
administrators of that person) be indemnified by the Corporation against all costs, damages, and expenses asserted
against, incurred by, or imposed upon him/her in connection with or resulting from any claim, action, suit, or
proceeding, including criminal proceedings, to which he/she is made or threatened to be made a party by reason of
his/her being or having been such director or officer, except in relation to matters as to which a recovery shall be
had against him/her by reason of his/her having been finally adjudged in such action, suit, or proceeding to have
been guilty of fraud in the performance of his/her duty as such officer or director.  This indemnity shall include
reimbursement of amounts and expenses incurred and paid in settling any such claim, action, suit, or proceeding.
In the case of a criminal action, suit, or proceeding, a conviction or judgment (whether based on a plea of guilty or
nolo contendere or its equivalent, or after trial) shall not be deemed an adjudication that such director or officer is
guilty of fraud in the performance of his/her duties, if such director or officer was acting in good faith in what
he/she considered to be the best interests of the Corporation and with no reasonable cause to believe that the
action was illegal.



Section 7.03. Indemnification of Employees and Agents. The Corporation, by resolution of it Board of Directors,
may indemnify in like manner, or with any limitation, any employee or agent, or former employer or former agent,
of the Corporation with respect to any action taken or not taken in his/her capacity as an employee or agent.

Section 7.04. Indemnification Provided in Article V Not Exclusive.  The indemnification provided by this Article V
shall not be deemed exclusive of any other rights to which those indemnified may be entitled as a matter of law.

Section 7.05. Liability Insurance. This Corporation may purchase and maintain insurance on behalf of any person
who is or was a director or officer of the Corporation, or is or was serving at the request of the Corporation as a
director or officer of another corporation, partnership, joint venture, trust or other enterprise against any liability
asserted against him/her and incurred by him/her in any such capacity or arising out of his/her status as such,
whether or not the Corporation would have the power to indemnify him/her against such liability under this Article
VII.

ARTICLE VIII:  AMENDMENTS
All provisions of these Bylaws shall be subject to amendment by as affirmative vote of a majority of the directors at
any annual, regular, or special meeting of the Board of Directors provided that notice of the proposed amendment
was included in the notice for such meeting.

ARTICLE IX:  MEMBERSHIP Gifts/Contributing Member
Section 9.01. Qualifications. Any person, firm, corporation, organization or group interested in the Eau Claire
County Fair may become a member of this Corporation on approval of the Board of Directors.  Any member who
fails to be an active, contributing member or pay annual gifts as set forth in Sections 9.02 and 9.03 shall be expelled
from membership as of the annual meeting date in November of the year in which annual dues remain unpaid.

Section 9.02. Types and Dues. The types of membership and the amount of the annual gifts, payable at any time,
for each respective type of membership is as follows:
Type                                     Annual Gifts
First Prize                             $10.00 - $49.00
Reserve Champion             $50.00 - $99.00
Grand Champion                $100.00 - $499.00
Best of Show                       $500 and up

Section 9.03. Term. Annual membership shall be from November 1st of the current year to October 31st of the
following year.

ARTICLE X: FAIR OPERATION AND GRANTS
Section 10.01. Fair Operation. Expenses specific to the operation of the fair will require a vote of the Friends of the
Fair Board if the amount required is over $250.00.  Purchases for the operation of the fair under $250.00 will not
require a vote.

Section 10.02. Grant Requests. All Grants requested for the fair will require a vote of the Friends of the Fair Board.

ARTICLE XI: Eau Claire County Livestock Project Fiscal Committee
Section 11.01. Responsibility and Reporting. The Eau Claire County Livestock Project, in order to be compliant with
state of Wisconsin DATCP reporting requirements for the auction held in conjunction with the Eau Claire County
Fair, will be required to provide a detailed report at all regularly scheduled Friends of the Fair meetings. The
Livestock Project will continue to have its own separate account from the FOF and be responsible for any and all
accounting of transactions, income and debt, of the project.  The Livestock Project  account is in no way tied to the
FOF account and will not be responsible for any fiscal mismanagement of the Livestock Project account.

ARTICLE XII:  ASSETS



Section 12.01. Benefit of Assets. No part of the assets of the Friends of the Fair, Inc. shall inure to the benefit of
any director or officer of the Friends of the Fair, Inc. or any private individual except that reasonable compensation
may be paid for services rendered in carrying out the purposes of the Friends of the Fair, Inc. on behalf of the
Friends of the Fair, Inc.

Section 12.02. Dissolution. Upon the dissolution of the Corporation, the Board of Directors shall, after paying or
making provisions for the payment of all liabilities of the Corporation, dispose of all of the assets of the Corporation
in such manner or to such organization or organizations organized and operated exclusively for educational,
charitable, religious, scientific or literary purposes as shall at that time qualify as an exempt organization or
organization under Section 501c(3) of the Internal Revenue Code of 1954 (or the corresponding provision of any
future United States Internal Revenue Law) as the Board of Directors shall determine.  Any of such assets not so
disposed of shall be disposed of by the circuit court of the county on which the last principal office of the
Corporation was located, exclusively for such purposes or to such organization or organizations, as said court shall
determine, which are organized and operated exclusively for such purposes.
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