WISCONSIN COLLECTORS ASSOCIATION, INC.

BY-LAWS

The Wisconsin Collectors Association Inc., a nonprofit Wisconsin corporation, hereby adopts the following By-laws for the governing of its own actions and the regulation of the members.

ARTICLE I

OFFICE

The principal office of the corporation shall be located at the place of business of the executive secretary or as determined by the Board of Directors.

ARTICLE II

MEMBERSHIP ELIGIBILITY

Section 1-A: The following shall be eligible for membership under this section:

1)
Any person, firm, or corporation operating a collection agency which has complied with the State of Wisconsin licensing and bonding law and who subscribes to the Code of Ethics of the Wisconsin Collectors Association, Inc. and ACA International.
2)
Any person duly licensed to practice law in the State of Wisconsin or any law firm the principals of which are duly licensed to practice law in the State of Wisconsin,  and whose law practice is devoted to the collection of delinquent accounts or credit and collection law defense provided they subscribe to the Code of Ethics of the Wisconsin Collectors Association, Inc. and ACA International.
3)  Any Credit Bureau or Credit Reporting Agency not engaged in the collection of past-due accounts is eligible for membership providing:

a)  The reporting activity is sufficient to properly identify them as part of the credit reporting industry.

b)  That they have complied with all Federal Laws and the Statutes and Ordinances of the State of Wisconsin that apply to the activities in which the applicant engages. 

Section 1-B:  The following shall be eligible for Associate Membership under this section.  Membership in ACA International is not a requirement to be an Associate Member of this Association.  Associate Membership shall be open to the following corporations, partnerships, and individuals engaged in or supporting the extension of credit and collection of debt:

1) Any out-of-state person, firm, or corporation operating a collection agency who is a member of ACA International and so subscribes to the code of ethics of ACA International and does not have a physical presence (real office) in Wisconsin.

2) Vendors and suppliers supporting the credit and collection industry.

3) Credit grantors.

Section 2: Application for membership shall be made on the standard application form provided by ACA International and/or the Wisconsin Collectors Association and directed to the Executive Secretary of the Wisconsin Collectors Association.  Within ten days of receipt of an application for membership, the Executive Secretary shall forward a copy of the application and all supporting documentation to the Membership Committee of the Wisconsin Collectors Association for their approval or rejection. The Membership Committee shall be composed of the President and the Secretary/Treasurer of this Association.  

The Membership Committee shall have the authority to determine the membership category for which the applicant qualifies based upon the information contained in the applicant’s standard application form and the By-laws of this Association.

Within ten days of receipt of notice of the status of an application, an applicant rejected for membership may appeal the decision of the Membership Committee to the Wisconsin Collectors Association Board of Directors who shall by an affirmative vote of the majority (6) of the directors accept or reject the applicant.  This decision of the directors shall occur within 45 days of the Secretary’s first receipt of the application and shall be final.

Section 3: If there be no objection, the applicant shall, upon payment of dues and any past due obligations owed the Association and/or ACA International, Inc., be admitted to membership.  

Section 4: Any applicant rejected for membership may resubmit an application for membership upon meeting the standards set by Wisconsin Collectors Association and the full application procedure shall again be followed.

Section 5: If a member maintains more than one office, each office is eligible for membership. Separate applications and dues are required for each. The Executive Committee shall designate the primary office which shall hold membership at the Unit level.

Section 6: As a condition of membership in the Wisconsin Collectors Association, Inc., each member of this Association shall maintain membership in ACA International or the appropriate Division of ACA International, as applicable.
ARTICLE III

TERMINATION OF MEMBERSHIP
Section 1: CHANGE OF OWNERSHIP - Membership in the Wisconsin Collectors Association shall not be transferable.  Majority change of ownership of any member, corporation, partnership, or individual shall automatically terminate that membership.  The new owner or owners may immediately reapply for membership following proceedings outlined in Article II.

In all cases where membership is a sole proprietorship, a change of ownership shall be deemed to have occurred when the control, management, and/or other assets of the proprietorship shall be vested in one or more persons other than the individual to whom they previously belonged, or by whom they had previously been controlled.

A change of ownership shall be deemed to have occurred when majority control of management and/or assets is vested in an individual or individuals not party to the previous ownership. The acquisition by an original partner or partners of the share of another original partner or partners shall not be deemed a transfer of ownership unless the surviving partner was in fact a silent partner not previously engaged in running or managing the business.  Transfer or sale of a business from one spouse to the other shall, for purposes of this section, be considered as a change of ownership, unless that spouse who acquires the business shall have been a partner in fact, or unless his or her previous association with the business had been on a management level.  Acquisition of a collection business by a spouse through estate

administration or inheritance, will not, ipso facto, qualify the surviving spouse for membership in this corporation, unless the requirements of partnership, or previous management, as set forth above, shall have been met.

For corporate membership a change of ownership shall occur when 51% or more stock is vested in a person or persons who was or were not previously minority stockholders and is or are currently active in operation and management of the corporation. Membership will not be terminated upon a change of ownership, when the new owner or owners currently maintain majority ownership or control of a membership in good standing.

Section 2:  Complaints.   It shall be the duty of the Board of Directors to receive and process complaints against its members and take such action as it shall be determined necessary or desirable.  Any complaint shall be in writing directed to the Executive Secretary and President.  Any member charged with violating the Code of Ethics or the Rules and Regulations of the corporation or charged with conduct that could tend to bring disrepute upon this corporation, which in the opinion of the Board of Directors is a violation of the ethics which do or should regulate the business of members, may be expelled, suspended, or reprimanded by action of the Board of Directors at a special or regular meeting.  The member shall be notified not less than twenty (20) days in advance of such meeting in writing by registered mail to afford the member the opportunity to appear and show cause why the member should not be expelled, suspended or reprimanded.  Upon proper and sufficient proof, disciplinary action may be taken upon the majority vote of the Board of Directors of this Corporation.  Any member expelled from the corporation may, upon meeting the standards set by Wisconsin Collectors Association, apply for membership in the corporation.

ARTICLE IV

BOARD OF DIRECTORS

Section 1: The management of this corporation shall be vested in a “Board of Directors” composed of  eleven (11) standing seats and such additional seats as may be necessary to include the National Directors of this Association on the Board of Directors. The 11 standing seats shall be filled by the immediate past president, four (4) officers of the corporation and six (6) members at large, each to be elected by a majority vote of all members present and entitled to vote at the annual meeting.  Directors at large shall be elected for a term of two (2) years, three (3) being elected each year. The additional seats filled by a National Director shall be for a term which shall coincide with their term as a National Director.

Section 2: The corporation shall elect a National Director or Directors of ACA International, who shall be elected in the same manner as the Board of Directors and serve a term of two (2) years.  The National Director or Directors shall be limited to three (3) consecutive terms.  After a lapse of one (1) year they shall again be eligible to serve.   The National Director or Directors who shall serve on the ACA International Board of Directors shall be engaged in a business wholly or substantially related to the collection of third party debt.

Section 3: No more than one (1) person from any one member agency shall be elected to the Board of Directors to serve during the same term. Each person elected to serve on the Board of Directors who is not the owner or President of the member agency, must have the express permission of the President or owner of the member agency to serve in this capacity.

Section 4: A vacancy on the Board of Directors shall be filled by appointment of the President for the unexpired term.

Section 5: The Board of Directors may hold special meetings called at the discretion of the President or upon written request of three (3) members of the Board of Directors.  Notice and purpose of said meeting shall be given to each director not less than ten (10) days prior to said meeting, for face to face meetings.
Section 6: The regular meeting of the Board of Directors shall be held in conjunction with the annual meeting of the corporation.  Notice of the annual meeting of this Association shall constitute notice of the regular meeting of the Board of Directors.
Section 7: Six (6) members of the Board of Directors shall constitute a quorum at any meeting of the Board.  The act of the majority of the directors present at a meeting at which a quorum is present shall be the act of the Board or Directors.

Section 8: The Board may employ a paid Executive Secretary to handle the administrative details of the corporation and to keep all records of the corporation. The salary of the Executive Secretary shall be set by the Board of Directors and reviewed annually.  And the expense of the office of the Executive Secretary shall be budgeted annually and an officer of the corporation prior to payment shall review all such expenses.  The Executive Secretary shall be required to attend all meetings of the corporation and board of Directors, unless previously excused by the President of the corporation.

Section 9:  Electronic Board meetings:  Unless otherwise prohibited by law, the Board of Directors may meet in any manner which provides two-way communication between and among all participants who have the right to vote at that meeting.  All notice and quorum requirements must be met for any meeting held by electronic presence.  If such requirements are met, any action taken at such a meeting shall be deemed an action properly taken by the Board of Directors.

Section 10:  Voting Between Meetings:  The Board of Directors shall be permitted to conduct Association business that arises between regularly scheduled Directors' meetings by any means allowed by law, provided that quorum is present and the majority of the currently seated Directors vote in the affirmative for any action which is approved. The Board shall set forth authentication procedures to reasonably assure that each vote cast in this manner is the vote of a duly elected Director of this Association.
ARTICLE V

OFFICERS

Section 1: The officers of this corporation shall be a President, First Vice President, Second Vice President, and Secretary and Treasurer whose office shall be combined. The officers shall comprise the Executive Committee of this Association.

Section 2: All officers shall be elected at the annual meeting of the corporation and shall hold office for one (1) year or until their successors are elected. At least three of the four officers must at all times be members in good standing of this Association whose business or portion thereof is substantially related to the collection of third party debt. The President shall make decisions and appointments as necessary to at all times ensure that this representation of third party debt collectors on the Executive Committee is preserved.  

Section 3: The president shall preside at all meetings and have general supervision of the affairs of the corporation and perform such duties as may be delegated to him from time to time by the corporation.

Section 4: The First Vice President, if present, and if not present then the Second Vice President shall, in the absence or disability of the President, perform the duties of the President. Further, they shall assist the President in the supervision and coordination of programs, projects, and affairs of this corporation as directed by the President.

Section 5: The Secretary-Treasurer shall perform all duties usually pertaining to his office.  

Section 6: Nominees to fill the offices shall be chosen by the Nominating Committee prior to the annual meeting of the corporation.  The Nominating Committee shall present to the membership a slate of candidates for the expiring term of President, First Vice President, Second Vice President, and Secretary-Treasurer, as well as members of the Board of Directors and for a national director or directors of ACA International.  In addition to the nominees submitted by the Nominating Committee, additional nominees may be selected by the membership at its annual meeting.  The Nominating Committee shall be composed of the past Presidents of the corporation who are members in good standing of the Association.  

Section 7: Owners, officers, directors, or managers of associate members (Article II, Section 1 B)  shall not be eligible to be officers of this Corporation or serve as representatives on the ACA Board of Directors, but shall be eligible to be a director of this Corporation.  

Section 8: The Board of Directors shall fill a vacancy in any office for the unexpired term upon the approval of the President who shall carry out his or her duty to ensure the necessary representation of third party debt collectors on the Executuve Committee as provided in Section 2 of this Article.

ARTICLE VI

COMMITTEES

Section 1: It shall be the duty of the President to appoint such standing committees and temporary committees as it shall deem expedient to carry out the business of the Corporation.  The President shall determine the committees and number of persons in each committee.

ARTICLE VII

DUES

Section 1:  The Board of Directors shall determine the annual dues for membership in this Association.  All dues are payable in advance of the membership year which is January 1st to December 31st .  All dues not paid by March 1st of each year shall be considered delinquent and reported to the Board of Directors.
Section 2:  Dues of Associate Members shall be reviewed annually by the Board of Directors and adjusted as necessary.  The criteria shall be the value of associate membership for each of the several catagories.  ACA International dues will not be included and fees per employee will not be collected.
Section 3:  Membership may be cancelled in the event dues are in arrears for more than  sixty (60) days from January 1st of each year.  Dues shall not be refunded for any reason.
Section 4:  New membership applications shall pay one full year’s dues with their application.  At the next renewal date following the effective date of membership, new members that joined during the second or third quarter shall pay an adjusted amount based on their effective date of membership.  Memberships that became effective during the second quarter shall be charged at the rate of 75% of the regular dues.  Memberships that became effective during the third quarter shall be charged at the rate of 50% of the regular dues.  Memberships that became effective during the last quarter shall be deemed fully paid for the forthcoming year.
Section 5:  Dues of ACA International shall be included in the dues for members of this Association. 

Section 6:  The Board of Directors may, by a two-thirds (2/3) vote of their membership, approve any special assessment, which shall be added to and made a part of the dues of the Corporation members.

ARTICLE VIII

MEMBERSHIP- VOTING AND MEETING

Section 1: The annual meeting of this corporation shall be held during the second quarter of each calendar year, the place and time designated by the President.  The President or an affirmative majority vote of the Board of Directors may call special meetings.  Members holding one-tenth (1/10) of the votes entitled to be cast present in person shall constitute a quorum at a meeting of the membership.  A majority of the votes entitled to be cast by the members present in person at a meeting at which a quorum is present shall be necessary for the adoption of any matter voted upon by the members.
Section 2:  Notice of an Annual or Special Meeting of the Membership or any Meeting of the Board of Directors, may be made in any manner reasonably calculated to provide to each member or Director advance notice of the time, date, place and purpose of the meeting.  Notice shall not be made in a manner which conflicts with the law or the bylaws of this association.
Section 3:  Each member of this Association, other than an Associate member shall be entitled to one (1) vote.

ARTICLE IX

MISCELLANEOUS

Section 1:  The fiscal year of the Corporation shall be from January 1st to December 31st.
Section 2:  Any action required by Wisconsin law, or the Articles of Incorporation or By-laws of this Corporation to be taken at a directors meeting or any other action which may be taken at a directors meeting, may be taken without a meeting if a consent in writing setting forth the action so taken shall be signed by all of the Directors entitled to vote with respect to the subject matter thereof.  Such consent shall have the same force and effect as a unanimous vote.
Section 3: Directors and officers shall not receive compensation for their services.

ARTICLE X

AMENDMENTS

Section 1: By-laws may be adopted, amended, or repealed by the membership at any special meeting called for that purpose or at any annual meeting provided the statement of the nature of the proposed changes is included in the notice of the meeting.  Any change shall be adopted upon receiving at least two-thirds (2/3) of the votes entitled to be cast by members present at said meeting.
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