AMENDED AND RESTATED
BYLAWS of the PRESBYTERY OF MILWAUKEE FOUNDATION, INC.

With amendments adopted by the Presbytery November 9, 2024

ARTICLE I. Foundation.

As used herein, "Foundation" refers to the corporation named PRESBYTERY OF
MILWAUKEE FOUNDATION INC. which is organized under the laws of the State of
Wisconsin and incorporated on March 16, 1995, per the Wisconsin Department of
Financial Institutions, with entity number P030850. The nature of business is the
management of assets to fulfill the mission of the PRESBYTERY OF MILWAUKEE OF
THE PRESBYTERIAN CHURCH (U.S.A.) (herein the "Presbytery").

The Foundation is a church-affiliated organization of the Presbytery. The original articles
of incorporation and bylaws of the Foundation were approved by vote of the Presbytery
on July 19, 1994. Pursuant to Part Il of the Presbytery’s Manual of Operation - Chapter
14 — Foundation (as amended from time to time), "The Foundation shall control all matters
related to the revenues, investments and expenditures of the Foundation consistent with
decisions of the Presbytery Council."

The principal office address of the corporation is the same as the Presbytery, but the
Foundation may have such other offices, either within or without the State of Wisconsin,
as the Board of Directors ("Board") may designate or as the business of the Foundation
may require from time to time. The registered office of the Foundation required by
Wisconsin Law to be maintained in the State of Wisconsin may be, but need not be,
identical with the principal office in the State of Wisconsin, and the address of the
registered office may be changed from time to time by the Board. The signing officers are
the President and the Secretary/Treasurer, and, if either of those offices is vacant, the
Vice-President.

ARTICLE II. Board of Directors.
Section 1. Power: There shall be five directors on the Foundation Board. They shall have

all the powers of the Foundation to manage the assets transferred to the Foundation,
except as otherwise prescribed herein or by statute.

Section 2. Qualifications and Election: The Board shall have no more than two directors
affiliated with the same church. Candidates for regularly elected directors shall be
nominated by the Presbytery Nominating Committee in the same manner as candidates
for Presbytery offices and shall be elected by the Presbytery.

Section 3. Terms of Office: The directors of the Foundation shall be elected to serve
three-year terms. The terms of the directors shall be staggered such that no more than
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two directors' terms shall expire each year. No person may be elected to more than two
consecutive terms, with the exception of a person serving as Secretary/Treasurer.

Section 4. Vacancies: A resignation from the Board shall be deemed to take effect upon
receipt of a written letter of resignation by the Secretary/Treasurer of the Foundation,
unless some other time is specified therein. The Secretary/Treasurer shall, upon receipt
of such letter, promptly give notice thereof to the Stated Clerk of the Presbytery. In case
of any vacancy in the Board through death, resignation, disqualification, or removal from
office, a successor director shall be nominated and elected in the same manner as a
regularly elected director, except that such election shall take place at a stated or special
meeting of the Presbytery as soon as practical.

Section 5. Removal: Any director may be removed from office by the affirmative vote of
two-thirds of the votes entitled to be cast at a regular meeting of the Presbytery.

Section 6. Quorum: A quorum shall consist of three of the acting directors.

Section 7. Board Meetings: Regular meetings of the Board of Directors shall be held at
such time and place as shall be designated by the President, provided, however, that
there shall be at least two meetings each year. Special meetings of the Board may be
held at any time and place requested by the President or a majority of the directors, upon
due notice given to the directors as herein provided. The Board may conduct meetings
electronically when the meetings provide, at a minimum, conditions of opportunity for
simultaneous aural communication among all participating members equivalent to those
of a meeting held in one room or area. In lieu of an electronic or in-person meeting, a
vote may be taken by email when done in compliance with Robert’s Rules of Procedure.

Section 8. Notice of Meetings: The Secretary/Treasurer shall give notice of each meeting
of the Board orally or in writing, in person, by telephone, email, facsimile, or other form of
wire or wireless communication, or by mail or private carrier.

ARTICLE lIlI. Officers.

Section 1. Election: The Foundation shall have a President, Vice-President, and
Secretary/Treasurer, who shall be elected by the Board of Directors from among the
directors.

Section 2. President: The President shall be the principal executive officer of the
Foundation and, subject to the control of the Board, shall in general supervise and control
all the business and affairs of the Foundation. The President shall, when present, preside
at meetings of the Board. The President shall have authority as may be prescribed by the
Board to appoint such agents and employees of the Foundation as the President shall
deem necessary, to prescribe their powers and duties, and to delegate authority to them.
Such agents and employees shall hold office at the discretion of the President. The
President shall have authority to sign, execute, and acknowledge on behalf of the
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Foundation, all reports and all other documents of instruments necessary or proper to be
executed in the course of the Foundation’s regular business, or which shall be authorized
by resolution of the Board; and, except as otherwise provided by law or the Board, the
President may authorize any other officer or agent of the Foundation to sign, execute and
acknowledge such documents or instruments in the President’s place and stead. The
President of the Foundation shall be a member ex officio of the Council of the Presbytery.
The President may participate in the budget process or other activities of the Council as
will be beneficial to the Foundation or the Presbytery. In general, the President shall
perform all duties incident to the office of the President and such other duties as may be
prescribed by the Board of Directors from time to time.

Section 3. Vice-President: In the absence of the President or in the event of the
president’s inability or refusal to act, the Vice-President shall perform the duties of the
President and, when so acting, shall have all the powers of and be subject to all the
restrictions upon the President. The Vice-President shall perform such other duties and
have such authority as from time to time may be assigned to the Vice-President by the
President or by the Board.

Section 4. Secretary/Treasurer: The Secretary/Treasurer shall (a) keep the minutes of the
Board’s meetings in one or more books provided for that purpose; (b) see that all notices
are duly given in accordance with the provisions of these bylaws or as required by law;
(c) be custodian of the Foundation records, if required by the Board; (d) have charge and
custody of and be responsible for all funds and securities of the Foundation; (e) receive
and give receipts for monies in the name of the Foundation in such banks, trust
companies or other depositories as shall be selected by the directors; and (f) in general,
perform all the duties incident to the office of Secretary/Treasurer and have such other
duties and exercise such other authority as from time to time may be delegated or
assigned to the Secretary/Treasurer by the President or by the Board of Directors.

Section 5. Bond: The President and/or the Secretary/Treasurer may at the expense of the
Foundation be required to give bond for the faithful discharge of their duties in such
amount and with such surety as the Board may from time to time specify.

ARTICLE IV. Contracts, Loans, Checks and Deposits.

Section 1. Contracts: The Board may authorize any officer or officers, agent or agents, to
enter into any contract or execute and deliver any instrument in the name of and on behalf
of the Foundation, and such authorization may be general or confined to specific
instances.

Section 2. No Indebtedness: The Foundation shall not become indebted unless
authorized by or under the authority of the Presbytery. Such authorization may be general
or confined to specific instances.

Section 3. Checks: All checks, drafts, or other order for the payment of money, notes or
other evidences of indebtedness issued in the name of the Foundation, shall be signed

Foundation bylaws 11/09/24 3 of 7



by such officer or officers, agent or agents, of the Foundation and in such manner as shall
be from time to time determined by or under the authority of resolution of the Board.

Section 4. Deposits: All funds of the Foundation not otherwise employed shall be
deposited from time to time to the credit of the Foundation in such banks, trust companies,
or other depositories as may be selected by or under the authority of the Board.

ARTICLE V. Acceptance of Property

Section 1. Property: Any property of any kind devised, bequeathed, given or conveyed
to the Foundation or transferred by resolution of the Presbytery to the Foundation, and
accepted by the Board, shall be held by the Foundation as herein provided.

Section 2. Refusal of Gift: The Board may in its sole discretion refuse to accept any
property if a gift, bequest or other transfer of the property (collectively "Gift") contains
directives from the donor, testator, or transferor as to the purposes for which the Gift shall
be retained or distributed or has other conditions on the use of the Gift. However, the
Board may accept such restricted Gift if the donor, testator, or transferor limits the
restriction with the following or similar language: "If it is ever impossible, impracticable,
or inadvisable to administer this gift in exactly the manner it was restricted, then the gift,
and any income therefrom, may be distributed by the Foundation to the Presbytery for the
general religious and charitable purposes of the Presbytery."

Section 3. Restricted Funds: If a Gift is made to the Foundation subject to restrictions
from the donor, testator or other transferor as to the purposes for which Gift shall be used,
retained, or distributed, then if such Gift is accepted by the Board, the Gift, and any
income therefrom, shall be retained or disbursed as restricted by the donor, testator or
other transferor, except as permitted by Article V, Section 2.

Section 4._Designated Funds: The Presbytery may direct the Foundation to designate
unrestricted funds for the benefit of a particular project or purpose. The Presbytery
likewise may uncommit any designated funds, in whole or in part, at its discretion.

ARTICLE VI. Application, Use, Investment of Foundation Funds.

Section 1. Authorized Uses: The purpose of the Foundation and its income is to support
the ministry and mission budget of the Presbytery to be determined annually by the
Presbytery of Milwaukee, based on its stated priorities. Subject only to the duties specified
herein, the Board shall authorize the disbursement of Foundation funds consistent with
funding directions of the Presbytery. Loans may be issued by the Foundation as set forth
in the Presbytery Manual of Operation.

Section 2. Disbursement Instructions: Disbursements shall be made in accordance with
the Presbytery’s Manual of Operation.
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Section 3. Management Expenses: The Board, without the Presbytery’s approval, may
on an annual basis expend not more than two percent of the beginning year value of the
Foundation’s assets for the management and preservation of the Fund.

Section 4. Fund Management: The Board shall perform every act and exercise every
power in the management of the property owned by them free of any trust, and the Board
shall have all the rights, powers and discretion generally granted to directors by law.
Without in any way limiting the generality of the foregoing, the Board shall have the
following powers over the investment, administration and distribution of the Foundation
funds:

a. To invest and reinvest the Foundation funds as it, in its sole discretion, determines
to be proper, regardless of statutory or judicial restrictions upon trust investments,
including, but not limited to, stocks of any class, bonds, interests in regulated
investments companies, and interests in any common fund, provided, however, that
the Foundation affirms that investment is more than a financial question. It is also
"an instrument of mission and includes theological, social and economic
considerations" (183rd General Assembly, UPCUSA, 1971). This belief flows from
our understanding of the stewardship of God'’s resources entrusted to the church.
Thus, "we confess that the Lord is really the acknowledged Master of our entire life-
moral, physical and material" (116th General Assembly, PCUS, 1976). Accordingly,
the Foundation shall make good faith efforts to ensure that investments are aligned
with the policies and values of the Presbytery and the Presbyterian Church (USA),
with guidance from the "Mission Responsibility Through Investment" (MRTI)
program of the Presbyterian Church (USA). To this end, (a) the Foundation shall
avoid purchases of individual stocks of corporations whose products, services
investments, and practices are proscribed under the General Assembly’s
Divestment/Proscription Lists; (b) the Foundation shall favor investments that are
socially responsible; and (c) where practical, the Foundation’s investment selections
should employ "positive" screens that seek out companies for investment based on
their approach to environmental responsibility, fair-hiring practices, and efforts to
support international human rights standards; and

b. To sell at public or private sale, lend, assign, exchange, convey or otherwise
transfer, and to pledge, mortgage, or otherwise encumber Foundation funds, upon
such terms and conditions as the Presbytery Council determines to be in the best
interest of the Foundation; and

c. To hold property in bearer form, in the name of the Foundation, or of the
Presbytery, or in the name of any two nominees, and to vote all Foundation
securities, either in person or by proxy, general or special; and

d. To place some portion or all of the assets and funds of the Foundation funds in

the custody of the Presbyterian Church (U.S.A.) Foundation, for administration,
investment and other management, upon such terms (including fees to be paid to
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the Presbyterian Church (U.S.A.) Foundation) as may be approved by the Board,;
and

e. To file claims and participate in class actions for the recovery of losses of
investments.

Section 5. Principal and Income: The Board of Directors, in its discretion, may determine
the manner in which each receipt is to be allocated as between principal and income and
to determine the manner in which each disbursement, loss, or deduction is to be charged
as between principal and income. The determination of the Board shall be conclusive and
binding upon all persons.

Section 6. Accounts: The Board shall cause to be kept accurate records and books of
accounts in accordance with accepted accounting principles which shall show fully all
transactions relating to Foundation funds. At least annually, the Board shall furnish to the
Presbytery a written statement showing in detail the status of the Foundation funds and
the receipts and disbursements thereof for the preceding year.

Section 7. Engagement of Outside Professionals: Except as limited by Article VI, Section
3, the Board is authorized to engage outside professionals when necessary in the
judgment of the Board. This authorization extends to the right to use corporate trust
institutions, investment management agencies or other professional fund managers, legal
counsel, or consultants, and to pay compensation from the Foundation funds for such
services.

Section 8. Implied Powers: The powers, duties and responsibilities set out in these bylaws
shall not be deemed to exclude other implied powers, duties and responsibilities not
inconsistent therewith.

Section 9. Finality of Decisions: The decision of the Presbytery (as a body or acting
through the Presbytery Trustees), or the Board of Directors or any one of them, with
respect to the exercise or non-exercise of any discretionary power hereunder, or the time
or manner of the exercise thereof, made in good faith, shall fully protect it or them from
liability hereunder and shall be conclusive and binding. All powers granted to the
Presbytery or to the Board shall apply to any funds held by the Foundation and shall
continue until actual distribution of the funds.

Section 10. Committees: As the Board deems desirable, it may from time to time appoint
such advisory committees from among the members of the Presbytery or its constituent
churches.

ARTICLE VII. Successor Governing Bodies.
In the event the Presbytery or the Presbyterian Church (U.S.A.) or the Presbyterian

Church (U.S.A.) Foundation is merged into or consolidated with any other body, or if its
name or organizational structure shall be changed, references herein to them shall be
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deemed to be references to the successor or continuing organization or body. In the event
the Foundation ceases to exist, Foundation funds, including accumulated net income
therefrom, shall be distributed to the Presbytery. In the event both the Foundation and the
Presbytery or their successors cease to exist, then in the absence of any further
successor, the Foundation funds, including the accumulated net income therefrom, shall
be distributed as directed by the Synod of Lake and Prairies of the Presbyterian Church
(U.S.A.) or its successor to any one or more organizations which are described in
subsections (I) through (1V) of Section 170(b)(A) of the Internal Revenue Code of 1954,
or in corresponding provisions of any subsequent federal tax law.

ARTICLE VIII. Fiscal Year.

The fiscal year of this Foundation shall begin on the 1st day of January in each calendar
year, and terminate on the 31st day December of the same calendar year.

ARTICLE IX. Waiver of Notice.

Any director or officer may in writing waive the giving and the mailing of any notice
required to be given or mailed either by the Statutes of the State of Wisconsin, the articles
of incorporation, or by the bylaws of this Foundation.

ARTICLE X. Amendments.

These bylaws may be amended at any regular meeting of the Presbytery, or at a special
meeting called for that purpose, by a vote of the majority of the delegates present at such
meeting. Amendments may be proposed by the Board or the Presbytery. If the Presbytery
proposes the amendments, then the Presbytery shall consult with the Board and give it
the opportunity for review and comment.
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