BYLAWS

OF

MINNESOTA COALITION FOR THE HOMELESS

ARTICLE I.

OFFICES, CORPORATE SEAL

Section 1.01.  Registered Office.  The city, town or other community in which the registered office of this corporation is located in Minnesota shall be as set forth in the Article of Incorporation of this corporation, or in the most recent amendment or restatement of such Articles of Incorporation, or in a certificate of change of registered office filed with the Secretary of State of Minnesota reflecting the adoption of a resolution by the Board of Directors of this corporation changing the registered office.

Section 1.02.  Other Offices.  This corporation may have such other offices, within or without the State of Minnesota, as the Board of Directors may from time to time determine.

Section 1.03.  Corporate Seal.  This corporation shall not have a corporate seal.

ARTICLE II.

MEMBERS, MEETING, PROPERTY RIGHTS

Section 2.01.  Members and Meetings.  The members of the Board of Directors of this corporation shall be the only members of this corporation and such persons shall have voting rights only as directors and shall have no voting rights as members.  Accordingly, there shall be no meetings of the members of this corporation.

Section 2.02.  Property Rights.  No member shall have any right, title or interest in or to any property of this corporation.

ARTICLE III.

BOARD OF DIRECTORS

Section 3.01.  General Powers.  The property, affairs and business of this corporation shall be managed by the Board of Directors.

Section 3.02.  Number, Qualifications and Term of Office.  The number of directors shall be not less than three (3), but from time to time the number may be increased or may be diminished to not less than three (3), by the affirmative vote of a majority of the total number of directors.  Each director shall be a natural person eighteen (18) years of age or older, male or female, and each such director shall hold office until the annual meeting of the directors next following his or her election and until his or her successor shall have been elected and shall qualify, or until his or her death, resignation, or removal as hereinafter provided.

Section 3.03.
Duties.  The general duties of the Board of Directors are to manage and supervise the corporation in furtherance of the purposes stated in the Articles of Incorporation.  A director shall discharge the duties of the position in good faith, in a manner which the director reasonably believes to be in the best interest of the corporation, and with the care an ordinarily prudent person in a like position would exercise in similar circumstances.

Included within the Board’s general duties to manage and supervise the corporation are duties to:

1. Maintain complete and accurate minutes and financial records.

2. Select, supervise, and remove executive personnel.

3. Fix compensation, fringe benefits, and retirement plans.

4. Select successor directors.

5. Make administrative policy decisions:  level of staff, public relations, labor relations, etc.

6. Make program decisions:  ensure the implementation of the organization’s purpose.

7. Enact charter and by-law changes.

8. Make financial and investment decisions.

Section 3.04.  Organization.  At each meeting of the Board of Directors, the President of this corporation, or in his or her absence, an acting President chosen by a majority of the directors present, shall preside.  The Secretary of this corporation or in his or her absence, any person whom the President or the acting President shall appoint, shall act as Secretary of the meeting.

Section 3.05.  Resignation.  Any director of this corporation may resign at any time by giving written notice to the President and to the Secretary of this corporation.  The resignation of any director shall take effect at the time, if any, specified therein or, if no time is specified therein, u0pon receipt thereof by the officers of this corporation to whom such written notice is given; and, unless otherwise specified therein, the acceptance of such resignation shall not be necessary to make it effective.

Section 3.06.  Vacancies.  Any vacancy in the Board of Directors caused by death, resignation, removal, an increase in the number of directors or any other cause shall be filled by vote of the Executive Committee if the resignation takes effect 30 days or more prior to the next regularly scheduled meeting of the Board of Directors.  If the resignation takes effect within 30 days of the next regularly scheduled meeting of the Board of Directors, the vacancy shall be filled by a vote of the remaining directors.  Each director chosen to fill a vacancy shall hold office until the next annual meeting at which elections of directors takes place and until his or her successor shall be duly elected and qualified, unless sooner displaced.

Section 3.07.  Annual Meetings: Notice.  The Board of Directors shall hold each year an annual meeting, normally in the month of May.  At the annual meeting the directors shall formally review the activities of the corporation for the past year and proposed policies and plans for the coming year as well as transact such other business as shall come before the meeting.  The board shall select its members and elect its officers in addition to conducting to business listed above.  Notice of each annual meeting shall be mailed go each director addressed to him or her at his or her residence or usual place of business, postmarked at least sixty (60) days before the day on which the meeting is to be held.  Each such notice shall state the time and place of the meeting.  Such notices shall be considered effective when mailed.

Section 3.09.  Regular Meetings; Notice.  Regular meetings of the Board of Directors may be held periodically at such intervals as the Board of Directors may from time to time determine to be necessary or appropriate to attend to the general affairs of this corporation.  Notice of each such meeting shall be mailed to each director, addressed to him or her at his or her residence or usual place of business at least ten (10) days before the day on which the meeting is to be held.  Each such notice shall state the time and place of the meeting and shall include a proposed agenda for the meeting.  Such notices shall be considered effective when mailed.

Section 3.10.  Special Meetings; Notice.  Special meetings of the Board of Directors shall be held whenever called by the President, the Executive Director, or by any three (3) of the directors.  Notice of such special meetings shall be mailed to each director, addressed to him or her at his or her residence or usual place of business at least five (5) days before the day on which the meeting is to be held.  Each such notice shall state the time and place of the meeting and shall state the purpose thereof.  Such notices shall be considered effective when mailed.

Section 3.11.  Notices Excused.  Notice of any meeting of the Board of Directors need not be given to any director who is at such meeting; and any meeting of the Board of Directors shall be a legal meeting without any notice thereof having been given if all of the directors of this corporation then in office shall be present thereat o9r waive such notice in writing before, at or after such a meeting.

Section 3.12.  Quorum and Manner of Acting.  Except as other wise provided by statuette or by these Bylaws, a majority of the number of directors required to constitute a quorum shall be 33 percent (2) shall be required to constitute a quorum for the transaction of business at any meeting, and the act of a majority of the directors present at any meeting at which a quorum is present shall be the act of the Board of Directors.  In the absence of a quorum, a majority of the directors present may adjourn any emerging from time to time until a quorum be had.  Notice of any adjourned meeting need not be given other than by announcement at the meeting which adjournment is taken.

Section 3.13.  Conflict of Interest.  Each director will be responsible to fully disclose any conflict of interest, or potential conflict of interest, involving a transaction before the Board, whether such action is related to themselves or to any other Director.  The Board must authorize the transaction in good faith by a majority of the Board not counting the conflicted Director(s) in determining the quorum or the vote.

Section 3.14.  Removal of Directors.  Any director may be removed, either with or without cause, at any time, by a vote of a majority of the total number of directors, at a special meeting of the Board of Directors called for the purpose; provided, however, that any director whose removal is to be considered at any such meeting shall be given out less than eight (8) days prior written notice of the meeting and shall be afforded an opportunity to appear and be heard at such meeting and shall be afforded an opportunity to appear and be heard at such meeting.  The vacancy in the Board of Directors caused by any such removal shall be filled in the manner specified in Section 3.06 hereof.

Section 3.15.  Proxies.  Proxies shall not be allowed or used.

ARTICLE IV. OFFICERS
Section 4.01.  Number. The officers of this corporation shall be a President, up to 4 Regional Vice-Presidents, a Secretary, a Treasurer, and such other officers as may be elected by the Board of Directors. Any two (2) officers, except those of President, Vice-President, and Treasurer may be held by the same person.
Section 4.02.  Election. Term of Office, and Qualifications. All officers shall be elected annually for terms of one year by the Board of Directors, and each shall hold office until the next annual election of officers and until his or her successor shall have been elected and shall qualify or until his or her death, resignation or removal as hereinafter provided. The President and Vice-President of this corporation shall be elected from among the directors of this corporation, but no other officer of this corporation needs to be a director of this corporation.
Section 4.03.  Resignations. Any officer may resign at any time by giving written notice of his or her resignation to the Board of Directors to the President, or to the Secretary of this corporation. Any such resignation shall take effect at the time specified therein or, if no time is specified therein, upon receipt thereof by the Board of Directors or the officer of this corporation to whom such written notice is given; and unless otherwise specified therein, the acceptance of such resignation shall not be necessary to make it effective.
Section 4.04.  Removal. Any officer may be removed, either with or without cause, by a vote of a majority of the total number of Directors, at any annual or special meeting called for the purpose, and such purpose shall be stated in the notice or waiver of notice of such meeting unless all the directors of this corporation shall be present thereat; provided, however, that any officer whose removal is to be considered at any such meeting shall be given not less than eight (8) days prior written notice of the meeting and shall be afforded an opportunity to appear and be heard at such a meeting.
Section 4.05.  Vacancies. A vacancy in any office because of death, resignation, removal, or any other cause shall be filled for the unexpired portion of the term by the Executive Committee.
Section 4.06.  The President. The President shall, when present, preside at all meetings of the Board of Directors and shall have any such other rights, powers, duties, and responsibilities as may from time to time be specifically prescribed by the Board of Directors.
Section 4.07.  The Regional Vice-Presidents. The Vice-Presidents shall be elected by the Board of Directors and shall have such powers and shall perform such duties as may be prescribed by the Board of Directors or by the President. In the event of absence or disability of the President, the Vice- President shall succeed to the President's power and duties.
Section 4.08.  Secretary. The secretary shall be the Secretary of, and when present, shall record proceedings of meetings of the Board of Directors and proceedings or meetings of the Executive Committee; shall keep a register of the names and addresses of all members of this corporation; shall at all times keep on file a complete copy of the Articles of Incorporation and all amendments and restatements thereof and a complete copy of these Bylaws and all amendments and restatements hereof; shall when directed to do so, give proper notice of meetings of the Board of Directors and meetings of the Executive Committee, shall perform such other duties as may from time to time be prescribed by the Board of Directors or by the President; and, in general, shall perform all duties usually incident to the Office of the Secretary.

Section 4.09. Treasurer. The Treasurer shall keep accurate accounts of all moneys and goods of this corporation received or disbursed; shall deposit all moneys, drafts, and checks in the name of, and to the credit of this corporation in such banks and depositories as a majority of the Board of Directors shall from time to time designate; shall have power to endorse for deposit all notes, checks, and drafts received by this corporation; shall disburse the funds of this corporation as ordered by the Board of Directors, making proper vouchers therefore; shall render to the President and the directors, whenever required, and account of all his or her transactions as Treasurer and of the financial condition of this corporation; shall perform such other duties as may from time to time be prescribed by the Board of Directors or by the President; and, in general, shall perform all duties usually incident to the office of the Treasurer.
Section 4JO.  Other Officers. Agents, and Employees. This corporation may have such other officers, agents, and employees as may be deemed necessary by the Board of Directors. Such other officers shall be elected and such other agents and employees shall be appointed in such manner, have such operational and administrative duties, and hold their offices for such terms as may be determined by resolution of the Board of Directors.
Section 4.11.  Compensation. The officers, agents, and employees of this corporation may be paid such reasonable compensation for their services rendered to this corporation in such capacities and be reimbursed for such reasonable expenses necessarily incurred by them in rendering such services as the Board of Directors may from time to time determine to be directly in furtherance of the purposes of, and in best interests of, this corporation.
Section 4.12.  Bond. The Board of Directors of this corporation shall from time to time determine which, if any, officers, agents, or employees of this corporation shall be bonded and the amount of each bond.
ARTICLE V. EXECUTIVE COMMITTEE
Section 5.01.  Establishment Qualifications. Term of Office. Effective with the adoption of these Bylaws, there shall be an Executive Committee of this corporation. The Members of the Executive Committee shall include the President, The Regional Vice-Presidents, the Secretary, the Treasurer, of this corporation, and two (2) or more additional members of the Board of Directors of this corporation as the Board of Directors shall from time to time, appoint to the Executive Committee. The term of each member of the Executive Committee shall be as determined by the Board of Directors at the time of his or her appointment, except that when a member of the Executive Committee cease to be a director of this corporation, such person automatically shall cease to be a member of the Executive Committee of this corporation, and any vacancy in the Executive Committee shall be filled by the unanimous vote of the remaining member of the Executive Committee at any meeting thereof, a quorum being present thereat.
Section 5.02.  Powers. Subject to any limitation or restriction from time to time adopted by resolution of the Board of Directors, the Executive Committee shall have all the powers (except for the power to amend the Articles of Incorporation and the Bylaws of this corporation, which power is expressly and irrevocably reserved solely to the Board of Directors of this corporation as hereinafter provided) and authority of the Board of Directors of this corporation in the management of the property business, and affairs of this corporation in the intervals between meetings of the Board of Directors, subject always to the direction and control of the Board of Directors.
Section 5.03.  Meetings. The Executive Committee shall hold such regular or other periodic meetings, at such times and places, and upon such notice, if any, as may from time to time be fixed by resolution adopted by a majority of the members of the Executive Committee. In addition, special meetings of the Executive Committee shall be held whenever requested by the Executive Director or by any one (1) other member of the Executive Committee, upon the same notice as provided for in Section 3.10 hereof for special meetings of the Board of Directors, unless excused as provided for in Section 3.11 hereof.
Section 5.04.  Quorum and Manner of Acting. One-half (1/2) of the total number of members of the Executive Committee (but not less than two (2) shall be required to constitute a quorum for the transaction of business at any meeting, and the act of a majority of the members of the Executive Committee present at any meeting at which a quorum is present shall be the act of the Executive Committee. In the absence of a quorum, a majority of the members of the Executive Committee present may adjourn any meeting from time to time until a quorum be had. Notice of any adjourned meeting need not be given other than by announcement at the meeting at which adjournment is taken.
ARTICLE VI. OTHER COMMITTEES
The Board of Directors may act by and through such other committees, whether designated as a "Board of Advisors" or "Committees" or "Task Forces", or other wise, as may be deemed necessary by the Board of Directors and be established by the affirmative vote of a majority of the total number of directors. Each such committee shall have such membership, duties, and responsibilities as are, from time to time, determined by the Board of Directors and shall at all times be subject to the direction and control of the Board of Directors.
ARTICLE VH. FINANCIAL MATTERS
Section 7.01.  Books and Records. The Board of Directors of this corporation shall cause to be kept:
1. Records of all proceedings of the Board of Directors and the Executive Committee; and
2. Such other records and books of account as shall be necessary and appropriate to conduct the corporation.
Section 7.02.  Documents Kept at Registered Office. The Board of Directors shall cause to be kept at the registered office of this corporation originals or copies of:
1. Records of all proceedings of the Board of Directors and the Executive Committee.
2. All financial statements of this corporation; and
3. Articles of Incorporation and Bylaws of this corporation and all amendments and restatements thereof.
