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BYLAWS

Citizensfor a Loring Park Community
Adopted 1996 and L ast Amended March 2010

PREAMBLE

We, being residents of, owners of property in, owreé or authorized representatives of
businesses in, and individuals working in the Lgriark community, being desirous of
combining our efforts for the purposes of making énea where we live and do business a more
desirable place in which to live, work, play an@éghdo hereby ordain and establish these By-
laws.

ARTICLE | - NAME
The name of this organization shall be the "Citizéar a Loring Park Community, Incorporated”
(CLPC).

ARTICLE Il - AREA SERVED

The CLPC will serve primarily and draw its residemmbership exclusively from that area of
Minneapolis known as the Loring Park Communitycasently defined by the Minneapolis City
Council, with exceptions determined and/or negetldity the CLPC Board of Directors.

ARTICLE IIl - PURPOSE

Section 1. General Purposes

The general purposes of the CLPC shall be to sss\&eresource for improving the quality of life
and promoting a sense of community in the geogcagi@a it serves, and promote the welfare of
the Loring Park Community primarily and the CityMinneapolis, Minnesota, in general.

Section 2. Specific Purposes
As a resource organization, CLPC will:

(1) Provide opportunities for residents, owners aiter interested persons to
identify community needs/resources and developimptement specific

solutions;

(2) Actively and aggressively encourage public pndate investments in the Loring Park
Community.

3) Inform residents, businesses, agencies and imleeested persons about issues and

proposals affecting the Community.

(4) Provide opportunities for Community residewtfier interested individuals and
businesses to contribute their time and expemig®inmunity improvement efforts.

(5) Advocate for the needs of the Loring Park Comityuto public and private agencies,
organizations and individuals.

(6) Initiate specific projects that:
(@) respond to the social and physical needs oEtdmamunity.
(b) improve housing quality, availability and affiability.
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(© provide increased economic opportunities fealaesidents.
(d). ensure availability of needed support services

(7) Monitor and evaluate the impact of programs jarggects that may affect the
Community.

(8) Preserve and encourage the diversity of themamity; including diversity of race,
gender, ethnic origin, religious affiliation, ecanic status, size of family unit, and
affectional preference.

ARTICLE IV - MEMBERSHIP

Section 1. Composition

The membership of the CLPC shall be open to (1)ilagiyidual residing in, owning property in
or employed by community nonprofit agencies, afjdafRorganizational representative of
businesses, organizations and institutions withénltoring Park Community.

Section 2. Tenure

Membership shall continue as defined in Article 8&ction 1, as long as the individual remains
residing, owning property or working in the LoriRgrk Community.

Section 3. Transfer
No member may transfer membership or rights arigiegefrom.

Section 4. Meetings

All meetings of the Board of Directors and any cattees of the Board shall be open to any
member and the public unless designated otherwisledocommittee or the Board of Directors
on matters pertaining to personnel or legal issues.

ARTICLE V - MEMBERSHIP MEETINGS

Section 1. Annual Meeting

The annual meeting of the organization shall bd bBslnearly as possible in March of
each year at a time and a place set by the Bodbdireftors. At this time, members elect
directors to the board from the floor. Reportshef activities of the corporation shall be
presented by the officers to the members and otleenbership business transacted.

Section 2. Special Meetings

Special meetings of the members may be calledyetirmue with at least one week public notice
by the President of the Board, by the Board of @oes or upon request in writing from 10
members to the President, or in absence, to aRfiesident. Such call shall state the purpose of
the meeting.

Section 3. Notice

Notice of any meeting shall be given at least orpekaprior to each meeting utilizing public
methods available to the corporation and shalligp#ee time, place and purpose of the meeting.

Section 4. Quorum
A quorum for the transaction of business shall g 15 members.
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Section 5. Voting

Passage of a motion or resolution shall requirevtite of a majority of the members present for
the meeting unless otherwise specified by law. @igen of the corporation or amendments to
the by-laws requires a two-thirds (2/3) vote of thembers present at a special membership
meeting called for that purpose with at least ooatim notice. Voting is done on the basis of one
person, one vote. Cumulative voting and voting tmxp, mail or telephone is not permitted.

Section 6. Rights and Privileges

A member shall have all the rights and privilegesdent to Membership in the CLPC as set
forth in this By-Law, and shall have all the rigltsd privileges granted by law to a member of a
non-profit corporation organized under Chapter 31Mfnesota Statutes.

ARTICLE VI BOARD OF DIRECTORS

Section 1. General Powers

The business and property of the corporation $teathanaged and controlled by its Board of
Directors. The Directors may exercise all such pgveed do all such things as may be exercised
or done by the corporation, subject to the By-Lawd all applicable laws.

Section 2. Number

The Board of Directors shall consist of no morentfitieen (15) members and no less than ten
(10) members. Ten (10) members will be elected,eéaeh Annual Meeting and up to five (5)
members can be appointed annually by the seated Bo®irectors.

Section 3. Composition
The Board of Directors shall consist of the offsand At-Large Directors.

Section 4. Tenure

D Elected Directors will take office at the fiBbard meeting following the annual meeting
at which they were elected, and serve for two yaalsss otherwise removed. The terms
of Elected Directors will be staggered.

(2) Appointed Directors shall serve until the nemhual meeting unless otherwise removed.

Section 5. Qualifications

Each member of the Board of Directors shall be enbe of this corporation, as specified in
Article IV, Section 1 of these By-laws.

Section 6. Expectations of Directors

D The Board of Directors shall establish the deaids and responsibilities for its members
and officers. Directors and officers are expectekinow these standards and
responsibilities.

Section 7. Removal of Directors

(2) Automatic Removal. Any director shall be auttically removed if they no longer
gualify for membership in the Corporation as spedifn Article IV, Section 1 of these
By-laws
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(2) Removal for Absences. At the discretion of Board, any director shall be removed
from office by a majority vote of the Board if sudiiector has missed three (3) regularly
scheduled Board meetings during any one-year term.

3) Other Removal by Board Action. Any director mag/removed from office by a two-
thirds (2/3) vote of the entire membership of tlwail. The directors must receive prior
notification of such action and the right to berdea

Section 8. Resignation

Any director of the CLPC may resign at any timegbying written notice to the President or to
the Secretary of the CLPC. The resignation ofdingctor shall take effect at the time, if any,
specified therein or, if no time is specified thereipon receipt thereof by the officer of the
CLPC to whom such written notice is given; and egslotherwise specified therein, the
acceptance of such resignation shall not be negesseake it effective.

Section 9. Vacancies

D) Vacancies of directors shall be filled by thealBd of Directors by a majority of the
directors voting.

(2) Notification of vacancy. The Secretary shatiifiydn writing to the last known address
any organization whose representative on the Bodrectors has been removed.

3 Vacancies of an organizational representatv@é Board of Directors shall be filled by
the Board of Directors.

Section 10. Conflict of Interest

D Definition. A director is in conflict of intest when an action being considered by the
Board of Directors, or by a committee on which tta¢ctor serves, may result in
financial or other benefit to that director or to@ganization, group or business of which
that director is an officer, board member or emply

(2) Voting. A director who is in conflict of intesemust so declare when the specific action
is being considered (i.e. prior to a vote) andkjzeeted to abstain.

3) Removal. Failure of a director to properly @eelconflict of interest is cause for
removal from the board.

Section 11. Meetings of the Board of Directors

D Number of Meetings. The Board of Directors shadet at least four (4) times each year,
and one of these meetings shall coincide with timeial meeting of the membership in
March.

(2) Regular Meetings. Regular meetings shall bd hekuch time and place as may be fixed
by resolution of the Board. Written notice of reggumeetings shall be distributed to all
directors at least five (5) days and no more thatyt(30) days prior to the meeting.
Written notice includes email and facsimile trarssion.

3) Special Meetings. Special Meetings may beeddily the President or by a majority of
the directors. Notice of special meetings shalyjiiven at least two (2) working days in
advance of the meeting by the President or Segrbyamail, personal contact by
telephone, fax, or in person.

4) Notice and Appearance. Required notice ofrapgting of the Board may be waived by
any member in writing before, at, or after a megtilippearance at any meeting by any
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director shall be deemed a waiver of such requiaite. If notice is given by mail, such
mail shall be deemed delivered when depositedarihited States mail properly
addressed, with postage thereon prepaid. Notidaxbghall be deemed delivered when
completely sent to an appropriate fax number witkear header and a confirmation of
receipt is received.

(5) Quorum. Except as otherwise provided in tH&sé aws, a quorum for the transaction
of business shall consist of one-half (1/2) of tiembers of the Board.

(6) Voting. Passages of a motion or resolutionl shquire a vote of a majority of those
present and voting, unless otherwise providederB»Laws. Voting by proxy will not
be allowed.

@) Action without Meeting. An action required cgrmitted to be taken at a board meeting
may, in the case of an emergency, be taken byenréttion signed, or consented to by
authenticated electronic communication, by allhef directors. Any such action must be
affirmed at the next scheduled Board meeting.

Section 12. Compensation

Directors shall receive no compensation for theivises as directors but this shall not restriet th
reimbursement for reasonable expenses incurreddbgetor, or the payment of reasonable
compensation to a director when rendering admatise, professional or other bona fide
services to the Corporation in a capacity othen #&a director or member of this Corporation.

Section 13. Officers

(2) Office. The officers of the corporation shalhsist of the President, one or more Vice
Presidents, the Secretary and the Treasurer. Easqpbvided in these By-Laws, the
Board of Directors shall fix the powers and dutiésll officers.

(2) Election. The officers shall be elected by Buard from its directors at the first meeting
of the Board of Directors following the annual megt

3) Tenure. The officers shall serve for one yeaaurtil their earlier resignation, removal
from office or loss of membership.

(4) Removal. Any officer may be removed from offetteany time with reasonable cause by
the vote of two-thirds (2/3) of the entire membgsdf the Board with due notification
of such action and the right to be heard.

(5) Vacancies. If there is a vacancy among theei§ of the corporation by reason of death,
resignation or otherwise, such vacancy shall edfilor the unexpired portion of the
term by the Board at a regular meeting or a spewégdting called for that purpose.

(6) President. The President shall preside or débeguch authority at all meetings of the
Board of Directors and of the membership. The Eezdishall be entitled to vote on all
matters before the Board in the same manner aetary director. In general, the
President shall perform all duties usually incidenthat office and such other duties as
the Board may prescribe.

(7) Vice President. Any Vice President shall hawehspowers and perform such duties as
may be specified in the By-Laws or prescribed leyBloard of Directors or by the
President. In the event of absence, disabilityigreation or removal of the President, a
Vice President shall succeed to the powers anesltdgr the interim or until the Board
elects a new President.
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(8)

(9)

Secretary. The Secretary shall be secretattyeofneetings of the Board of Directors, the
Executive Committee and of the membership and skallthat record of all regular and
special meetings of the Board of Directors, thedikge Committee and the membership
is kept in the appropriate minute book of the Coafion. The Secretary shall perform
such other duties as may from time to time be pitesd by the Board of Directors or by
the President.

Treasurer. The treasurer shall cause to bedapirate accounts of all moneys of the
Corporation received or disbursed and shall retalttve Board of Directors or the
President, whenever required, an account of ttaméial condition of the Corporation
and shall perform such other duties as may frore tiontime be prescribed by the Board
of Directors or by the President. The Treasurell fearesponsible for supervising the
receipt, deposit, and disbursement of funds oflbiporation in accordance with the
policies established by the Board of Directors aockpted accounting procedures.

Section 14. Committees of the Board

(1)

(2)

3)

Executive Committee

(@ Composition - the executive committee shallsistrof the officers of the
Corporation and additional members appointed byBiteerd.

(b) Authority - the Executive Committee shall penfothe function of the Board of
Directors in the interim between Board meetings.

(c) Committee Powers - The Executive Committeel siigb make recommendations
to the Board in the areas of administrative policy.

(d) Meetings - the Executive Committee shall maatay be fixed by resolution of
the committee. Additional meetings may be calledhgyPresident (or in
absence, a Vice President) or on request by therityapf the committee
members, with at least 24 hours prior notice.

(e) Quorum - A quorum of the Executive Committeallstonsist of three-fourths of
its members.

Other Committees

(a) Recognition - the Board of the corporatiorhatfirst meeting after the annual
meeting shall adopt by resolution the committedsetoecognized for the
following year.

(b) Membership - membership on a committee is dpel residents of the
geographically-defined neighborhood, with no basrte participation, and to
any other member of CLPC.

© Meetings - committees shall meet regularlyuahstime and place as is fixed by
resolution of the specific committee.

(d) Chairs - committee chairs are to be appointethe Board. .

(e) Actions — actions of the committees will bewarded to the Board for final
approval.

() Subcommittees and task forces - a committee @ségblish any subcommittee or
task force as it deems necessary to carry outiitgtes.

Subcommittees and Task Forces
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The Board of Directors may establish special submittees or task forces as it deems
necessary to carry out its activities. Membershiphese subcommittees and task forces
need not be limited to members of the Board.

ARTICLE VII - SEAL
The Corporation shall have no seal.

ARTICLE VIII - BOOKS, RECORDS AND AUDIT

Section 1. Books and Records

The Board shall keep or cause to be kept compteiksof account and minutes of meetings of
the Board of Directors and all committees and fdditional records and of account as the
Board deems necessary for the conduct of the catganctivities of the Corporation.

Section 2. Audit

The Board shall cause the records and books ofiatocd the Corporation to be audited at such
times as the Board deems appropriate, in compliasittestate law.

ARTICLE IX - FISCAL YEAR

The fiscal year of the Corporation shall be thewdar year.
ARTICLE X - OFFICES

Section 1. Principal Office
The principal office of the Corporation shall belie City of Minneapolis, Minnesota.

Section 2. Registered Office

The registered office of the Corporation shallméhie City of Minneapolis, Minnesota. The
registered office need not be identical with thegpal office of the Corporation and may be
changed from time to time by the Board of Directors

ARTICLE XI INDEMNIFICATION

Section 1. Indemnification

The corporation acting through its Board of Direst@r as otherwise provided in this By-Law,
shall as fully as may be permitted from time todiby the statutes and decisional law of the state
of Minnesota or by any other applicable rules angples of the law indemnify each officer of

the Corporation against the expense of any acbavhich he/she was or was an officer of the
Corporation. Any provision in these By-Laws whicbwd prevent such indemnification to the

full extent permitted by law as it may from timetbme be expanded by statute, decision of court,
or otherwise, shall be deemed amended to confosudb expanded right of indemnification
without formal action by the Board of Directors.

Section 2. Definitions

D The term officer means any person who is or hexgafter be a director, officer,
member, employee or agent of this Corporationtdherequest of this corporation, of
any partnership, joint venture, trust, or otheegniise, and the rights of indemnification
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under this By-Law shall inure to the benefit of thars, executors, and administrators of
any such persons;

(2) The term action means any threatened, pendmgpmpleted action, suit or proceeding
wherever brought, whether civil, criminal, adminéive, or investigative, including
those by or in the right of the Corporation and thiee or not involving an involving an
act or omission of an officer in their capacitysash and whether or not he/she is an
officer at the time of such action;

3) The term expenses of any action shall inclutterzeys' fees, judgments, fines, and
amounts paid in settlement actual and reasonablyried by them in connection with an
action.

Section 3. Standard of Conduct

No officer or member of this Corporation shall dpéar or represent this Corporation, with the
exception of the President, unless authorized &Btbard of Directors or by committee action.
An officer shall be indemnified with respect to aagtion (other than an action by or in the right
of the Corporation to procure a judgment in itsofduf they acted in good faith and in a manner
they reasonably believed to be in or not opposdhadoest interest of the Corporation, and if it is
a criminal action, they had no reasonable caubelieve their conduct was unlawful. If the
action be one by or in the right of the Corporatiomprocure a judgment in its favor, then in
addition to the requirements of the preceding sex@en officer shall be indemnified only if they
are not adjudged to be liable for negligence ocomsluct in the performance of their duty to the
corporation. then they shall be indemnified onlytte extent that the court in which such action
was brought shall determine upon application tiespite the adjudication of liability but in view
of all circumstances of the case, such persorirly fnd reasonably entitled to indemnity for
such expenses which such court shall deem prdgéey are successful on the merits or
otherwise in defense of any action, an officer Idalindemnified for expenses actually and
reasonably incurred by them in connection with sation. In all other cases (other than an
action in which the officer is successful on theitseor otherwise in defense of such action or in
an action by or in the right of the Corporatiorptocure a Judgment in its favor where the officer
had been adjudged to be liable for negligence sconiduct in the performance of their duty to
the Corporation), an officer shall be indemnifiadless ordered by a court, only as authorized in
the specific case upon a determination that indeoation of the officer is proper in the
circumstances because they met the applicableathiodl conduct set forth above. Such
determination shall be made by the Board of Dinecy a unanimous vote of the directors who
were not parties to such action, or if such a ¥®teot obtainable, or even if obtainable and the
disinterested directors so direct, by independsgallcounsel in a written opinion. The
determination may be made that he/she is entitiéddemnification as to some matters even
though not so entitled as to there. The terminatfceny action by judgment, order, settlement,
conviction, or upon a plea of nolo contendere ®eguivalent shall not, of itself, create a
presumption that the officer did not act in a maremgitling them to indemnification under this
By-Law.

Section 4. Determination of conflict

Except where an officer is successful on the meritstherwise in the defense of an action and
except where a court determination is requiredalayfor indemnification in an action by or in

the right of the Corporation, an officer shall fiseek a determination that they met the applicable
standard of conduct set forth above from the Bo&idirectors by a unanimous vote of the
directors who were not parties to such actionf such a vote is not obtainable, or even if
obtainable and the disinterested directors so tlibgdndependent legal counsel in a written
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opinion, it being the belief of this Corporatiorathihe best judges of an officer's conduct are
those familiar with the business activities of @arporation. In the event that it is determined
that the officer partially or completely failed neeet the applicable standard of conduct, or if no
determination is reached within a reasonable tthepfficer may apply to the District Court of
the State of Minnesota for a determination of thigint to indemnification and the result of any
prior determination of that right by disinterestirectors or by independent legal counsel shall
be entered into evidence or considered by the doitd independent determination.

Section 5. Expenses Advance

Expenses incurred in defending an action may be fpathe Corporation in advance of the final
disposition of such action as authorized by therB@#& Directors in the manner provided in
Section 3 in this ARTICLE Xl upon receipt of an enthking by or on behalf of such officers to
repay such amount unless it shall ultimately berteined by the Corporation as authorized by
law.

Section 6. Nonexclusivity

The indemnification provided by this By-Law shatitrexclude any other right to which an
officer may be entitled under any agreement or wbtdisinterested directors or otherwise, both
as to action in his official capacity and as tdactin another capacity while holding such office,
and shall not imply that the corporation may navote lawful indemnification not expressly
provided for in this By-Law.

Section 7. Insurance

The Corporation may purchase and maintain insurandeehalf of any officer against any
liability asserted against them and incurred byl any such capacity to the full extent as may
from time to time be permitted by law.

ARTICLE XII — NON DISCRIMINATION

No person shall be discriminated against in thpa@tion, in membership policy, in

participation on its Board of Directors and comeet, in its hiring policies, delivery of services,
or in other corporate business on the basis of @er, creed, religion, ancestry, national orjgin
sex, affectional preference, disability, age (18 awver), marital status, status with regard to
public assistance or criminal record (where therd€ is not validly related to the job, services or
corporate business).

ARTICLE XllIl - AMENDMENTS

If authorized by the membership pursuant to MinteStatutes (2008) 317A.181 subd. 2 the By-
Laws may be amended by the Board of Directors.dire must be given proposed amendments
in writing at least one week in advance of the Baaeeting at which such amendment shall be
considered. Amendments shall require a two-thi2d3) (vote of the entire Board of Directors.

ARTICLE XIV — DISSOLUTION

The Board shall adopt a resolution proposing diggni of the corporation by the affirmative
vote of a majority of all Directors. The resolutionust include a plan of dissolution that states to
whom the assets owned or held by the corporatitirbeidistributed after creditors are paid. The
resolution and plan of dissolution must be submiifte approval at a meeting of the members. If
two-thirds (2/3) of the voting members present apgrof the proposed dissolution, the
dissolution must be started.
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As of April 12, 2010 this is a true and correct gap the By-Laws of Citizens for a
Loring Park Community, Inc. (CLPC).

Signed by:

ret&sc

sidemne
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