
BYLAWS 
OF
American-Russian Chamber of Commerce of Minnesota, Inc.
(a Minnesota Nonprofit Corporation)

ARTICLE I 
Corporation

Section 1. Corporate Name.

The name of this corporation is American-Russian Chamber of Commerce of Minnesota, Inc.  (the “Corporation”).

Section 2. Principal Executive Office.

The Corporation shall have and continuously maintain in the State of Minnesota a registered office as designated in accordance with the Articles of Incorporation of the Corporation.

Section 3. Other Offices.

Other offices may at any time be established within the State of Minnesota as are from time to time authorized by the Board of Directors.

ARTICLE II 
Purpose
Section 1 —Purpose: American-Russian Chamber of Commerce of Minnesota  is organized to conduct any lawful act or activity for which a corporation may be organized under the Minnesota Nonprofit Corporation Act, including to promote trade and commerce between the United States, Russia and Russian-speaking organizations world-wide.  Trade and commerce includes traditional international transactions in goods and services in all industries including educational services and exchanges and cultural and artistic tourism.
Section 2 – Exemption 501(c)(6): The Corporation’s acts and activities shall be consistent with the following:  
1. The members of this corporation have a common business interest in the promotion of trade and commerce between the United States of America, Russia, and other Russian-speaking communities world-wide. 

2. This is a non-profit organization.

3. No part of the net earnings of the organization shall inure to the benefit of, or be distributable to its members, trustees, officers, or other private persons, except that organization shall be authorized and empowered to pay reasonable compensation for services rendered and to make payments and distributions in furtherance of the purpose set forth in the purpose clause hereof.
4. The primary activity of this corporation will be as set forth in Article III and does not consist of performing services of individual persons.

5. Notwithstanding any other provisions of this document, the organization shall not carry on any other activities not permitted to be carried on by an organization exempt from federal income tax under Section 501(c)(6) of the Internal Revenue Code or corresponding section of any future tax code.
ARTICLE III 
Membership

Section 1. Members.

The members of this Corporation shall be any legal entity or individual whose actions, goals, and purposes are consistent with the purposes of this Corporation and who qualify for membership as provided herein.  The Board of Directors may from time to time establish, alter, or abolish the dues, fees, or other conditions for membership and for voting membership in the Corporation. The members of this Corporation (the “Members”) shall be those entities and individuals who apply for or are invited to membership in this Corporation, who fulfill the conditions established by the Board of Directors for membership, and who are elected to membership as provided below.  

The Corporation shall have more than one class of Members, including at least Corporate and Individual Members.  Designations, qualifications, and voting rights of Members shall be as determined from time to time by the Board of Directors.   

Each Member that is not a natural person shall designate in writing a natural person who will act on such Member’s behalf with respect to the affairs of the Corporation (the “Member’s Representative”).  The Member may designate from time to time additional representatives who shall be entitled to act in the absence of the Member’s Representative, and the Member may revoke its designation and designate a different natural person from time to time, provided that such revocation and designation are in writing and that they take effect one week after delivery to the Corporation, or at such later time as specified in such revocation or designation.

Section 2. Election of Members.

All legal entities or individuals eligible for membership may apply for membership in the Corporation.  Such application shall be in writing, stating the basis for the applicant’s eligibility. Each application shall be endorsed by at least one member of the Board of Directors. The Chairperson has the responsibility and authority to examine each application for membership, determine eligibility of the applicant and completeness of the applicant’s compliance with membership requirements, confer with the Board of Directors on any questions raised, and, in each case not involving such questions, proceed with registration of such applicant as a Member.  The Board of Directors has the authority to review and reverse any such registration. 

Section 3. Resignation of Membership.

A Member may resign at any time by giving written notice of such resignation to the Board of Directors.  Resignation is effective without acceptance when the notice is given to the Corporation, unless a later effective time is specified in the notice.  Such resignation shall not relieve the Member from obligations the Member may have to the Corporation for dues, assessments, or fees or charges for goods or services.

Section 4. Expulsion/Termination/Suspension of Membership.

A Member may be expelled or suspended and a membership may be terminated by a procedure that is fair and reasonable, and is carried out in good faith taking into consideration all of the relevant facts and circumstances.  Such procedure is fair and reasonable if it provides: not less than fifteen (15) days prior written notice of the expulsion, termination or suspension; the reasons for the termination or suspension; and an opportunity for the member’s protest to be presented, orally or in writing, not less than five (5) days before the effective date of the expulsion, termination or suspension, to a special committee of the Board of Directors composed of no fewer than three Directors appointed by the Chairperson.  A proceeding challenging an expulsion, termination or suspension, including a proceeding in which defective notice is alleged, must be commenced within one year after the effective date of the expulsion, termination or suspension.  The expulsion, termination or suspension of a membership shall not relieve the Member from any obligations the Member may have to the Corporation for dues, assessments, fees or charges for goods or services.

Section 5. Transfer of Memberships.

No Member may transfer his or her membership or any membership right (other than the right to vote by means of a proxy authorized by these Bylaws).  All rights of membership cease on the Member’s death or dissolution.

Section 6. Annual Member Meeting.

An annual meeting of the Members shall be held in each year, at such time and on such date as the Board of Directors shall determine, for the purposes of electing successors for those Directors whose terms have expired or whose terms will expire at the annual meeting; receiving reports of the activities and financial affairs of the Corporation; and transacting any other business that may properly come before this meeting, provided, however, that no other business with respect to which special notice is required by law, the Articles of Incorporation of the Corporation or the Bylaws of the Corporation shall be transacted unless such special notice shall have properly been given.

If an annual meeting of the voting Members has not been held during the preceding fifteen (15) months, at least fifty (50) Members with voting rights or ten percent (10%) of the Members with voting rights, whichever is fewer, may demand an annual meeting of Members by written notice of demand given to the Chairperson or the Treasurer of the Corporation.  Within thirty (30) days after receipt of the demand, the Board of Directors shall cause a meeting of Members to be called and held at the expense of the Corporation on notice no later than 90 days after receipt of the demand.  If the Board of Directors fails to cause a meeting to be called and held, the Members making the demand may call the meeting at the expense of the Corporation by giving notice as required by Article II, Section 9 of these Bylaws.

Section 7. Special Meetings.

A special meeting of the Members for any lawful purpose or purposes may be called at any time by the Chairperson or the Board of Directors, or by at least 50 Members with voting rights or ten percent (10%) of the Members with voting rights, whichever is fewer, if said members sign, date, and deliver to the Chairperson or the Treasurer one or more written demands for the meeting describing the purpose for which it is to be held.

Section 8. Place of Member Meetings.

Meetings of the Members shall be held at the principal executive office of the Corporation, or at such other place as may be designated by the Board of Directors in the notice of the meeting or as may be consented to in writing by all of the Members of the Corporation entitled to vote thereat.  Minutes shall be kept of each meeting of the Members and shall be filed with the corporate records.

Section 9. Notice.

9.1 Notice of Annual Meeting.  Written notice of each annual meeting shall be given to each Member entitled to vote, personally or by mail or e-mail, or by other means of written communication, with charges prepaid, addressed to the Member at the Member’s address appearing on the books of the Corporation or given by the Member to the Corporation for the purpose of notice as of the record date for the meeting.  All such notices shall be given to each Member entitled to the notice not less than five (5) days nor more than sixty (60) days before each annual meeting, excluding the day of the meeting.  Any such notice shall be deemed to have been given at the time when delivered personally, deposited in the mail, or sent by other means of written communication.  An affidavit of giving of any such notice in accordance with the foregoing provisions, executed by the Secretary shall be prima facie evidence of the giving of the notice.  The notice of the meeting shall contain: (a) the place, date, and hour of the meeting; (b) those matters which the Board of Directors, at the time the notice is given, intends to present for action by the Members; (c) if Directors are to be elected, the names of all those who are nominees at the time the notice is given; and (d) such other matters, if any, as may be expressly required by law.

9.2 Notice of Special Meetings.  Within thirty (30) days of receipt of a written demand or request for a Special Meeting, the Board of Directors shall cause notice to be given to the Members entitled to vote that a meeting will be held at a time fixed by the Board of Directors, no later than ninety (90) days after the receipt of the demand or request.  If the notice is not given within thirty (30) days after the receipt of the request, the voting Member making the demand may give the notice.  Notice of any special meeting of Members shall be given in the same manner as for annual meetings of Members.  The Notice of a Special Meeting shall state the date, time and place of the special meeting and must contain a statement of the purposes of the meeting.  The business transacted at a special meeting is limited to the purposes stated within the notice of the meeting.

9.3 Waiver of Notice.  A Member may waive notice of any meeting of Members.  A waiver of notice by a Member entitled to notice is effective whether given before, at, or after the meeting, and whether given in writing, orally, or by attendance at the meeting.  Attendance by a Member at a meeting is a waiver of notice of that meeting, unless the Member objects at the beginning of the meeting to the transaction of business because the meeting is not lawfully called or convened, or objects before a vote on an item of business because the item may not lawfully be considered at that meeting and does not participate in the consideration of the item at that meeting.

9.4 Record Date.  The Board of Directors may fix a time or times in the future as a record date or dates for the purpose of determining the Members entitled to notice of any meeting of Members, to vote at such meeting.  The record date so fixed with respect to those entitled to notice of and entitled to vote at a meeting shall be not more than sixty (60) days before the date of any such meeting.  When a record date is so fixed, only Members of record at the close of business on that date are entitled to notice of and to vote at any such meeting.  A determination of Members of record entitled to notice of or to vote at a meeting of Members shall apply to any adjournment of the meeting unless the meeting is adjourned to a date more than sixty (60) days after the record date for determining Members entitled to notice of the original meeting.

Section 10. Quorum.

The presence in person or by proxy of the Members entitled to vote ten percent (10%) of the voting power at any meeting of Members shall constitute a quorum for the transaction of business.  A meeting of Members, whether or not a quorum is present, may be adjourned from time to time by the vote of the holders of a majority of the votes present in person or represented by proxy and entitled to vote, but in the absence of a quorum no other business may be transacted at such meeting, except that the Members present or represented by proxy at a duly called or held meeting, at which  quorum is present, may continue to transact business until adjournment, notwithstanding the withdrawal of enough Members to leave less than a quorum, if any action taken (other than adjournment) is approved by at least a majority of the Members required to constitute a quorum.  When a quorum is not present at any meeting of the Members, the meeting may be adjourned from time to time for that reason.  When a quorum has been present at any meeting and Members have withdrawn from the meeting so that less than a quorum remains, the Members still present may continue to transact the business of meeting until adjournment.

Section 11. Voting.

Except as may be otherwise provided in the Articles of Incorporation or these Bylaws, each Member entitled to vote shall be entitled to one vote on each matter submitted to a vote of the Members.

11.1 Voting Procedure.  Voting at a meeting of the Members may be by voice vote or by ballot; provided, however, that all elections for Directors must be by ballot upon demand made by a Member at any election before the voting begins.  If a quorum is present, the affirmative vote of the majority of the voting power represented and voting at the meeting (which affirmative vote also constitutes at least a majority of the required quorum) shall be the act of the Members.  In any election of Directors, the candidates receiving the highest number of votes are elected, subject to any lawful provision specifying election by classes.

11.2 Proxies.  Any Member entitled to vote a membership may authorize another person or persons to act by proxy with respect to such membership.  “Proxy” means a written authorization signed by a Member or the Member’s attorney in fact giving another person or persons’ power to vote on behalf of such Member.  “Signed” for the purpose of this section means the placing of the Member’s name on the proxy (whether by manual signature, typewriting, facsimile transmission, e-mail transmission, or otherwise) by the Member or the Member’s attorney in fact.  Any proxy duly executed is not revoked and continues in full force and effect until (i) a written instrument revoking it is filed with the Secretary of the Corporation prior to the vote pursuant to the proxy, (ii) a subsequent proxy executed by the person executing the prior proxy is presented to the meeting, (iii) the person executing the proxy attends the meeting and votes in person, (iv) the date of the proxy’s termination, if specified in the proxy, has passed, or (v) written notice of the death or incapacity of the maker of such proxy is received by the Corporation before the vote pursuant to the proxy is counted; provided that no such proxy shall be valid after the expiration of eleven (11) months from the date of its execution, unless otherwise provided in the proxy, except that the maximum term of any proxy shall be three (3) years from the date of execution.  The dates contained on the forms of proxy presumptively determine the order of execution, regardless of the postmark dates on the envelopes in which they are mailed.

Section 12. Action by Written Ballot.

Any action that may be taken at a regular or special meeting of Members may be taken without a meeting if the Corporation mails or delivers a written ballot to every Member entitled to vote on the matter.  A written ballot must set forth each proposed action and provide an opportunity to vote for or against each proposed action.  Approval by written ballot is valid only when the number of votes cast by ballot equals or exceeds the quorum required to be present at a meeting authorizing the action, and the number of approvals equals or exceeds the number of votes that would be required to approve the matter at a meeting at which the total number of votes cast was the same as the number of votes cast by ballot.  Solicitations for votes by written ballot must: (i) indicate the number of responses needed to meet the quorum requirements; (ii) state the percentage of approvals necessary to approve each matter other than the election of Directors; and (iii) specify the time by which a ballot must be received by the Corporation in order to be counted.  A written ballot may not be voided.

Section 13. Action by Written Consent.

Any action required or permitted to be taken by the Members may be taken without a meeting by written action signed by all of the Members entitled to vote on that action.  The written action is effective when it has been signed by all of those Members, unless a different effective time is provided in the written action.  When a certificate concerning an action is to be filed with the Secretary of State, the Officers signing the certificate must indicate that the action was taken pursuant to Section 317A.445 of the Minnesota Nonprofit Corporation Act.

Section 14. Action by Electronic Communication.

A conference among Members by a means of communication through which all participants may simultaneously hear each other during the conference constitutes a meeting of the Members, provided that the conference meets the notice and quorum requirements for a meeting.  In addition, a Member may participate in and be deemed present at a regular or special meeting of the membership by a means of communication through which the Member, other persons participating, and all persons physically present at the meeting may simultaneously hear each other during the meeting.  

Section 15.    Non-voting membership: The board shall have the authority to establish and define non-voting categories of membership.

ARTICLE IV 
Board of Directors

Section 1. General Powers.

The general governance, management and direction of the Corporation shall be vested in the Board of Directors, which shall be authorized to exercise all corporate powers except as limited by law, the Articles of Incorporation of the Corporation or these Bylaws.

Section 2. Number and Qualifications of Directors.

The authorized number of Directors of the Corporation shall be not more than 11 and not less than 5.  All Directors shall be natural persons, either Members themselves or Member’s Representatives.  Directors shall be elected by the Members at a meeting of the Members.    
Section 3. Election and Term of Office.

Except for the initial terms of the first Directors and Directors chosen to fill vacancies on the Board of Directors, the term of office of each Director of the Corporation shall be three (3) years and until a successor has been elected and qualified, or until the earlier death, resignation, removal or disqualification of the Director.  Directors’ terms shall be staggered, such that approximately one-third of the Directors subject to election are elected each year.  Successors for Directors whose terms of office are then expiring shall be elected by the Members at the annual meeting of the Members in the year such terms expire, but if any such annual meeting is not held or such Directors are not elected at the meeting, the Directors may be elected by the Members at any regular meeting of the Members.  A Director may succeed himself or herself in office.  

Section 4. Vacancies.

If a vacancy occurs on the Board of Directors for any reason, including a vacancy resulting from an increase in the number of Directors, the Board of Directors may fill the vacancy.  The term of a Director filling a vacancy expires at the end of the unexpired term that the Director is filling.

Section 5. Removal of Directors.

A Director may be removed at any time, with or without cause, if (i) the Director was named by the Board of Directors to fill a vacancy and has not been reelected by the Members, and a majority of the remaining Directors present affirmatively vote to remove the Director.  A Director may also be removed for cause by majority vote of the remaining Directors, which cause may include but is not limited to such Director’s failure to meet participation standards or other standards or requirements set by the Board of Directors from time to time.  A removal is effective when such notice is given unless the notice states a future effective date.

Section 6. Resignation of Directors.

Any Director may resign at any time by giving written notice of such resignation to the Board of Directors.  Resignation is effective without acceptance when the notice is given to the Corporation, unless a later effective time is specified in the notice.

Section 7. Annual Meetings.

The annual meeting of the Board of Directors shall be held each year at a time and place to be designated by the Board of Directors for the transaction of such business as may come before the meeting.

Section 8. Regular Meetings.

Regular meetings of the Board of Directors shall be held at such time and place as may be determined by the Board of Directors.

Section 9. Special Meetings.

Special meetings of the Board of Directors may be called by the Chairperson or any Director, upon at least forty eight (48) hours' notice which states the date, time and place of the meeting and the purpose thereof.

Section 10. Place of Meetings; Minutes.

Meetings may be held at any place designated from time to time by the Board of Directors.  Minutes shall be kept of each meeting of the Board of Directors and shall be filed with the corporate records.

Section 11. Notice and Waiver of Notice.

11.1 Notice.  Except as otherwise provided for within these Bylaws, a Director may call a meeting of the Board of Directors by giving five days' notice to all Directors of the date, time, and place of the meeting.  The notice need not state the purpose of the meeting.  If the day or date, time, and place of a board meeting have been announced at a previous meeting of the Board of Directors, notice is not required.  Notice of an adjourned meeting need not be given other than by announcement at the meeting at which adjournment is taken.

11.2 Waiver of Notice.  A Director may waive notice of a meeting of the Board of Directors.  A waiver of notice by a Director entitled to notice is effective whether given before, at, or after the meeting, and whether given in writing, orally, or by attendance.  Attendance by a Director at a meeting is a waiver of notice of that meeting, unless the Director objects at the beginning of the meeting to the transaction of business because the meeting is not lawfully called or convened and does not participate in the meeting.

Section 12. Electronic Communications.

A conference among the Board of Directors by a means of communication through which all participants may simultaneously hear each other during the conference constitutes a meeting of the Directors, provided that the conference meets the notice and quorum requirements for a meeting.  In addition, a Director may participate in and be deemed present at a regular or special meeting of the Board of Directors by a means of communication through which the Director, other Directors participating, and all Directors physically present at the meeting may simultaneously hear each other during the meeting.  

Section 13. Action at a Meeting.

The Board of Directors shall take action by the affirmative vote of a majority of Directors with voting rights present and entitled to vote at a duly held meeting.  Each Director shall have one (1) vote on all matters, and there shall be no cumulative or class voting.

Section 14. Quorum.

A majority of the Directors currently holding office shall constitute a quorum for the transaction of business.  In the absence of a quorum, a majority of the Directors present may adjourn a meeting until a quorum is present.  If a quorum is present when a duly called or held meeting is convened, the Directors present may continue to transact business until adjournment, even though the withdrawal of Directors originally present leaves less than the proportion or number otherwise required for a quorum.

Section 15. Action Without a Meeting.

An action, other than an action requiring Member approval, may be taken by written action signed by the number of Directors that would be required to take the same action at a meeting of the board at which all Directors were present.  The written action is effective when signed by the required number of Directors, unless a different effective time is provided in the written action.  All Directors must be notified immediately of the text and effective date of each such written action, but failure to provide the notice does not invalidate the written action.  A Director who does not sign or consent to the written action is not liable for the action.

Section 16. Fees and Compensation.

Directors  shall not be compensated for their work as Directors, but this provision shall neither prevent service on the Board of Directors by an otherwise compensated employee of the Corporation nor affect the compensation of such employee.

Section 17. Standard of Conduct.

A Director shall discharge the duties of the position of Director in good faith, in a manner the Director reasonably believes to be in the best interests of the corporation, and with the care an ordinarily prudent person in a like position would exercise under similar circumstances.  A person who so performs those duties is not liable by reason of being or having been a Director of the Corporation.

ARTICLE IV Honorary Advisors.

The Board of Directors may bestow on any number of individuals the term "Honorary Advisor” for such periods, with such powers and privileges (such as, but not necessarily including, the privilege of attending meetings of the Board of Directors), and dependent upon such qualifications, as the Board of Directors may determine, subject, however to provisions of Article III Section 3 above.  CONSULS of the Russian Federation and other appropriate countries may be awarded the position of Honorary Advisor throughout his or her term of responsibility for such region, subject to removal under Section 5 below.  The member of the Minnesota Trade Office who is responsible for the Eastern Europe and Central Aisa geographical region may be awarded the position of Honorary Advisor throughout his or her term of responsibility for such region, subject to removal under Section 5 below.  Honorary Advisors are not Members for purposes of any other provisions in the Articles of Incorporation or these Bylaws.
ARTICLE V 
Committees

Section 1.
Creation.

From time to time the Board of Directors by resolution may establish and authorize committees of one or more natural persons, who need not be Directors, to carry out activities of and on behalf of the Corporation. . Committees shall be subject at all times to the direction and control of the Board of Directors. Minutes shall be kept of each meeting of a Committee and shall be filed with the corporate records.

Section 2.
Committee Member Considered Directors.

Committee members are considered to be Directors for the purposes of Sections 317A.251, “Standard of Conduct,” and 317A.255, “Director Conflicts of Interest,” of the Minnesota Nonprofit Corporation Act, and as such shall act pursuant to such provisions in carrying out all committee acts.  In addition, committee members are considered to be Directors for purposes of Section 317A.521, “Indemnification,” of the Minnesota Nonprofit Corporation Act.  The Corporation shall provide indemnification for committee members as required pursuant to these Bylaws.
.

ARTICLE VI 
Officers

Section 1. Designation and Tenure.

The officers of the Corporation shall include a Chairperson, Vice-chairperson, a Secretary, and a Treasurer, and each of these shall be appointed by the Board of Directors from the Board of Directors.  The Board of Directors may also elect or appoint additional Vice Chairperson(s) or such other officers as it deems necessary for the operation and management of the Corporation, each of whom shall have the powers, rights, duties, responsibilities and terms of office determined by the Board of Directors from time to time.  Any number of offices or functions of the aforementioned officers may be held or exercised by the same person.  All officers shall be chosen by the Board of Directors and shall hold office at the pleasure of the Board of Directors.

Section 2. Term of Office.

The officers of the Corporation shall hold office until their successors are chosen and qualify.  Any officer elected or appointed by the Board of Directors may be removed with or without cause at any time by the Board of Directors.  The removal is without prejudice to contractual rights of the officer.  Any officer may resign at any time by giving written notice to the Corporation.  The resignation is effective without acceptance when the notice is given to the Corporation, unless a later effective date is named in the notice.  Any vacancy occurring in any office of the Corporation shall be filled by the Board of Directors.

Section 3. Powers and Duties of the Chairperson.

Subject to control by the Board of Directors, the Chairperson shall preside, when present, at all meetings of the Board of Directors and the Members, shall have responsibility for the general active management of the business of the Corporation, shall see that all orders and resolutions of the Board of Directors are carried into effect, shall sign and deliver in the name of the Corporation any deeds, mortgages, bonds, contracts or other instruments pertaining to the business of the Corporation, except in cases in which the authority to sign and deliver is required by law to be exercised by another person or is expressly delegated by the Articles of Incorporation or the Bylaws or the Board of Directors to some other officer or agent of the Corporation, shall maintain records of and, whenever necessary, certify all proceedings of the Board of Directors and the Members, and shall perform such other duties prescribed by the Board of Directors.

Section 4. Powers and Duties of the Vice Chairperson.

The Vice Chairperson, if any, or if there shall be more than one, the Vice Chairpersons in the order determined by the Board of Directors, shall, in the absence or disability of the Chairperson, perform the duties and exercise the powers of the Chairperson and shall perform such other duties and have such other powers as the Board of Directors or the Chairperson may from time to time prescribe.

Section 5. Powers and Duties of the Secretary.

The Secretary shall attend and record all meetings of the Board of Directors and all meetings of the Members in a book to be kept for that purpose, shall give, or cause to be given, notice of all meetings of the Board of Directors and of the Members, and shall perform such other duties as may be prescribed by the Board of Directors or Chairperson.

ARTICLE VI Powers and Duties of the Treasurer.

The Treasurer shall keep accurate financial records for the Corporation and deposit all money, drafts and checks in the name of and to the credit of the Corporation in the banks and depositories designated by the Board of Directors.  The Treasurer shall also endorse for deposit all notes, checks and drafts received by the Corporation as ordered by the Board of Directors, making proper vouchers therefor, and disburse corporate funds and issue checks and drafts in the name of the Corporation, as ordered by the Board of Directors.  The Treasurer shall render to the Chairperson and to the Board of Directors, whenever requested, an account of all transactions by the Treasurer and of the financial condition of the Corporation, and perform other duties as prescribed by the Chairperson or the Board of Directors.

ARTICLE VI Standard of Conduct.

An officer shall discharge the duties of an office in good faith, in a manner the officer reasonably believes to be in the best interests of the Corporation, and with the care an ordinarily prudent person in a like position would exercise under similar circumstances.  A person exercising the principal functions of an office or to whom some or all of the duties and powers of an office are delegated is considered an officer for the purposes of this Section, for the purposes of indemnification pursuant to these Bylaws, and for any other any other purpose required by Section 317A.361 of the Minnesota Nonprofit Corporation Act.  An officer is not considered to be a trustee with respect to the Corporation or with respect to property held or administered by the Corporation, including without limit, property that may be subject to restrictions imposed by the donor or transferor of the property.

ARTICLE VI Salaries.

The salaries, if any, of all officers of the Corporation shall be fixed by the Board of Directors.

ARTICLE VII 
Executive Director

Section 1. Duties.

The Executive Director shall be the general manager of the Corporation responsible for carrying out the day-to-day activities of the Corporation as directed by the Board of Directors, the Committees or the Chairperson.  The Executive Director shall not be a member of the Board of Directors.

Section 2. Tenure, Term, and Compensation.

The Executive Director, if any, shall be selected by the Board of Directors, and shall serve at the pleasure of the Board of Directors or until her or his successor is selected and qualified.  The salary, if any, of the Executive Director shall be fixed by the Board of Directors.

ARTICLE VIII 
Maintenance and Inspection of Corporate Records

The Corporation shall keep at its registered office correct and complete copies of the Articles of Incorporation and Bylaws, accounting records and minutes of meetings of Members, Board of Directors, and committees having any of the authority of the Board of Directors.  A Member, or the agent or attorney of a Member, may inspect all books and records and voting agreements for any proper purpose at any reasonable time.  Upon request, the Corporation shall give the Member a statement showing the financial result of all operations and transactions affecting income and surplus during its last annual accounting period and a balance sheet containing a summary of its assets and liabilities as of the closing date of the accounting period.

ARTICLE IX 
Indemnification

The Corporation shall indemnify and advance expenses to officers and Directors and may indemnify and advance expenses to employees and agents of the Corporation made or threatened to be made a party to a proceeding by reason of the former or present official capacity of those officers, Directors, employees and agents of the Corporation to the extent permitted or required under the applicable provisions of Section 317A.521 of the Minnesota Nonprofit Corporation Act.

ARTICLE X 
Amendments

Section 1. Amendment by Board of Directors.

The power to adopt, amend, or repeal these Bylaws is vested in the Board of Directors,  subject to the power of the Members with voting rights as stipulated under Section 2 below to adopt, amend, or repeal Bylaws of the Corporation adopted, amended or repealed by the Board of Directors.  The Board of Directors may not adopt, amend, or repeal a Bylaw fixing a quorum for meetings of Members, prescribing procedures for removing Directors, increasing or decreasing the vote required for a Member action, or fixing the number of Directors or their terms of office, but may adopt or amend a Bylaw increasing or decreasing the number of Directors.

Section 2. Amendment by Members.

A majority vote of the Members with voting rights at a duly held meeting, which must also be a majority of the required quorum, is required for adoption, amendment or repeal of the Bylaws of the Corporation if at least 50 Members with voting rights or ten percent (10%) of the Members with voting rights whichever is fewer, proposes a resolution for action by the Members to adopt, amend, or repeal Bylaws adopted, amended, or repealed by the Board of Directors, and the resolution sets forth the provisions proposed for adoption, amendment or repeal.  The Members may demand a special meeting of the Board of Directors within sixty (60) days for consideration of the proposed amendment if a regular meeting of the Board of Directors would not occur within sixty (60) days.

.

CERTIFICATION
These bylaws were approved at a meeting of the board of directors on September _2015 by a two-thirds majority vote but were made effective as of August 20, 2015, the date of incorporation.
_________________________________________________
Secretary 
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