AMENDED AND RESTATED
BYLAWS OF
Kenwood-Isles Area Association ("KIAA")
A MINNESOTA NONPROFIT ASSOCIATION

ARTICLE I -- Offices

The registered office of the association shall be located in the State of Minnesota,
County of Hennepin. The registered office of KIAA is located at Kenwood Neighborhood Center, 2101
W. Franklin Ave., Minneapolis, MN 554035, or in the most recent statement filed with the Secretary of
State of Minnesota changing the registered office._ The address of the registered office may be changed
from time to time by the Board of Directors. The association rﬁay have such other offices within the area,
| as the Board of Directors may designate or as the business of the association may require from time to

time.

ARTICLE II - Area |

: lThe area of the Kenwood Isles Area Association is deﬁned by Cedar Lake Park on the wgst and t
north, Kenwood Parkway on the north, West Lake of thé Isles on the east, and Kenil_worth Place and
Lake of the Isles to the south. Kenwood shares Lake of the Isles and Cedar Lake with Cedar-Islcs—Dean
neighborhood.' A map designating the Are?;l is attached hereto as Attachment A.

| ARTICLE IHI -- Members
Section 3.01. Class; Quaiifications. Members with §oting rights are (1) any individual of legal

agewhoisa residenf of the KIAA Area, as defined by Article II of these By-laws, and who, at a meeting
of the Association can produce upon request a Minnesota driver’s license, Minnesota identification card,
or some form of residency verification that indicates the individual resides within the neighborhood; or
(2) any one representative of a commercial/rental property or business owned or operated W.ithin the
neighborhood and who, at a meeting of the Association can produce upon request proof of representation
of such a business or commercial/rental property. Every effort will be made to.include board members
who represent the variety of domiciles within KIAA.
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An individual who meets either of these Membership criteria but lacks the required
documentation may vote at a meeting of the Association if 2 Member who has the required
documentation vouches for the individual. There are no dues for membership.

Section 3.02. Termination; Reinstatement. Membership in the association may

be terminated as follows:

{(a) Membership in the association shall terminate in the event aﬁy member
fails to meet the residency requirements.

{b) Membership in the association may be terminated by a member at any
time by submission to the association at its registered office of a written notice of his or her
desire to withdraw from membership, specifying the date on which such termination shall
become effective.

() A former member or commercial/rental property or business shall be reinstated to

membership upon requalification as a resident of the Area.

Sectibn 3.03. Annual Meeting. An annual meeting of the members shall be held
each calendar year, on fhe date and at the time and place set by the Board of Directors, for the
purpose of electing directors and for the transaction of such other business as may come before
the meeting. If the election of directors shall not be held on the day designated as provided
herein for any annual meeting of the members, or at any adjournment thereof, the Board of
Directors shall cause the election to be held at a special meeting of the members as soon
thereafter as may be confenient.

Section 3.04. Special Meeting. Special meetings of the members, for any

purpose or purposes, unless otherwise prescribed by statute, may be called by the Chair or by the

Board of Directors, and shall be called by the Chair at the written request of not less than 25 members.

Section 3.05. Place of Meeting. The Board of Directors may designate any
place within the Area, as the place of meeting for any annual meeting or for any -

special meeting called by the Board of Directors. If no designation is made, or if a special
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meeting be otherwise called, the place of meeting shall be the registered office of the association
in the State of Minnesota.

Section 3.06. Notice. Notice of any general meetings of the Members, including an
agenda, shall be given in writing, and/or electronic, and/or local publications notification. Such notice
will spécify the time, place and purpose of the meeting. Notice of the Annual Meeting shall inqlude
notice that elecfions of directors sﬁall occur at the meeting.

Section 3.07. Quorum; Fifteen (15) members of the association, represented in
person, shall constitute a quorum at any meeting of members. If less than fifteen (15) rnemBers
are represented at a meeting, a majority of the members so represented may édjoum the me«;:ting
from time to time without further notice. At such adj ourned meeting at which a quorum shall be
pfesent or represented, any business may be transacted which migﬁt have been transacted at the
meeting as originally notified. The members present at a duly organized meeting may continue
to transact business until adjournment, notwithsfanding the withdrawgl of enough members to
leave less than a quorum,

Section 3.08. Proxies. Voting by proxy shall not be permitted.

Section 3.9. Voting. Each member shall be entitled to cast one vote, in person,

| upon each matter submitted to a vote at a meeting of members.

Section 3.10. Voting for Directors. Each member shall be entitled to cast one
vote, in person, for as many persons as there are directors to be elected. No cumulative voting
for directors shall be permitted.

ARTICLE IV

Board of Directors

Section 4.01. General Powers. The business and affairs of the association shall

be managed by its Board of Directors.

Section 4.02. N.umber.'Tenure and Qualifications. The number of directors of




the association shall be determined by the members at the Annual Meeting, within a maximum of twenty
and a minimum of three. Each director shall hold office for a one year (June 1 through May 31) or
shorter term as may be specifically provided at the time of his or her election and until his or her
successor is duly eleéted and has qualified. Each director shall be a natural person of full age and shall -
bea mefnber of the association. |

Section 4.03 Regular Meetings. A regular annual meeting of the Bqard of
Directors shall be held without other notice than this Bylaw immediately after, and at the same
place as, the annual meeting of members. The Board of Directors may provide, by resolution, thé
- time and place, within the Area, for the holding of additional regular meetings wﬁhout other notice than
such resolution.

Section 4.04. Special Meetings. Special meetings of the Board of Directors may
be qalled by or at the request of the Chair, the Vice Chair or any three directors. The person or
persons authorized to call special meetings of the Board of Directors may fix any place within the Areas;
as the place for holding any special meeting of the Board of Directors called by them.

Section 4.05. Notice. Notice and purposé of any special meeting shall be given at least
five days previously thereto by written or electronic notice delivered personally or mailed or emailed to
each difector at his or her home or business address. If mailed, such notice shall be deemed to be
delivered when deposited in the United States mail so addressed, with postage thereon prepaid. Any
director may waive notice of any meeting, regular or special. The attendance of a director at a meeting

shall constitute a waiver of notice of such meeting, except where a director attends a meeting for the

express purpose of objecting to the transaction of any business because the meeting is not lawfully called

or convened. The business to be transacted at, and the purpose of, any regular or special meeting of the
Board of Directors need be specified in the notice or waiver of notice of such meeting.

Section 4.06. Quorum. One-third of the number of directors fixed pursuant to

section 4.01 hereof, but no fewer than three (3) directors shall constitute a quorum for the



transaction of business at any meeting of the Board of Directors. For purposes of determining quorum,
both minutes of regular meetings or special meetings, and any action without a meeting, shall reflect the

directors who participated.

Section 4.07. Manner of Acting. The act of the majority of the directors present |
- at a meeting at which a.quorum is present shall be the act of the Board of Dire;:tors.

Section 4.08. Resignation. Any director may resign at any'r time by giving
written notice to the Chair or the Secretary of the association. Any such resignation shall take
effect at the time specified therein, and unless specified therein, the acceptance of such
- resignation shall not be necessary to make it effective.

Section 4.09. Removal. Any director may be removed, either with or without
cause, at any time, by a vote of seventy five percent (75%)' of the total number of Directors of the
corporation voting at a special meeting called for that purpose.

Section 4.10. Yacancies. Any vacaﬁcy occurring on the Board of Directors
because of death, resignation, or removal, or a desire to increase the number of directors or any 6ther
cause, may be filled by the affirmative vote of a majority of the remaining directors, and each director so
elected shall hold office for the unexpired term thrdugh May 31.

Section 4.11. Compensation. By resolution of the members, the directors may be
paid their expenses, if any, of attendance at each meeting of the Board of Directors. No Director
shall receive a salary as director.

Section 4.12. Presumption of Assent. A director of the association who is
present at a meeting of the Board of Directors at which action on any corporate matter is taken .
shall.be preéumed to have assented to the action taken unless his or her dissent shall be entered in
the minutes of the meeting or unless he or she shall file his or her written dissent to such action
with the person acting as the secretary of the meeting before the adjourﬁment thereof or shall
' forward such dissent by registered maii to the Secretary of the association immediately after the

adjournment of the meeting. Such right to dissent shall not apply to a director who voted in
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favor of such action.

Section 4.13 Informal Action by Directors. An action required or permitted to

be taken at a meeting of the directors may be taken by written action signed by all of the
directors, and in the case of an action which need not be approved by the members, such action
may be taken by written action signed by the number of directors that would be required to take
such action at a meeting of the directors at which afl directors were present.

Section 4.14. Action Without a Meeting.

Subd. 1. Any action that may be taken at a meeting of the Board of Directors that does not also
require th;: vote of the members of this corporation may be taken without a meeting when authorized in a
written action signed or consented to in paper or in electronic communications, in one or more
counterparts, by the number of directors that would be required to take the same action at a meeting of
the Board of Directors at which all directors were present. Any Action Without a Meeting requires that
all directors be sent notice and be allowed to participate in the vote, if they wished, in any Action
Without a Meeting. Such act:ions or resolutions acted on without a meeting shall be noted in the minutes

- of the next regularly scheduled meeting of the Board of Directors.

Subd. 2. Effective time. The action without a meeting is effective when signed, or consente.d to
by authenticated electronic communication, by the required number of directors, unless a different |
effective time is provided in the writteﬁ action.

Subd. 3. Notice; liability. When written action is permitted to be taken by less than all directors,

all directors must be notified immediately of its text and effective date. Failure to provide the notice does
not invalidate the written action. A director who does not sign or consent to the writteﬁ action is not
liable for the action or actions taken thereby.
ARTICLEV
Executive Committee

The Board of Directors may at any time, by resolution adopted by two-thirds of ‘ |
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the total number of directors, designate two or more of their number to constitute an Executive
Committee, of which committee the Chair shall be one of the members and its chaiman. During
the intervals between the meetings of the Board of Directors, the Executive Cofnmittee shall
possess and may exercise all the powers of the Board of Directors in the management and
direction of the affairs of the association in all cases in which specific directions shall not have
been given by the Board of Directors. All actions by the Executive Committee shall be reported
to the Board of Directors at its meeting next succeeding such action, and shall be subject to
revision and alteration by the Board; provided, that no rights of third partiés shall be affected by any such
revision or alte;ation. Regular minutes of the proceedings of the Executive Committee
shall be kept in a book provided for that purpose. Vacancies in the Executive Committee shall
be filled by the Board of Directors. A majority of the committee shall be necessary to constitute
a quorum, and in every case the afflrmative vote of a majority of the memberé of the committee
shall be necessary for the passage of any resolution. The Executive Committee may act by a
written consent sétting forth the ac;tion and signed by a quorum thereof although the committee
has not formally 6onvened. It shall fix its own rules of procedure, and shall meet as provided by - -
such rules or by resolution of the Board of Directm-'s, and it shall also meet atktl';e call of the
chairman or of any member of the committee.
ARTICLE VI
Officers
Section 6.01. Number. The ofﬁcers of the association shall be a Chair, a
Secretary, a Treasurer, and, if the Board of Directors so elects, one or more Vice or Co Chairs.
Each of the officers of the association shall be elected by the Board of Directors. Such other
officers and assisfant officers as may be deemed nécessary may be elected or appointed by the -
Board of Directors. Any two or more offices may be held by the same person, except the offices
of Chair and Vice Chéir, and the offices of Chair and Secretary. |

Section 6.02. Election and Term of Ofﬁce._ The officers of the association to be
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elected by the Board of Directors shall be elected anhually by the Board of Directors at the first
meeting of the Board of Directors held after each annual meeting of the members. If the election
of officers shall not be held at such meeting, such election Qhall be held as soon thereafter as may
~ be convenient. Each officer shall hold office until his or her sucéessor shall have been duly
elected and shall have qualified, or until his or her death, or until he or she shall resign or shall
have been removed in the manner hereinafter provided.

Section 6.03. Resignation. Any officer or agent may resign at any time by

giving written notice of his or her resignation to the Board of Directors, the Chair or the Secretary of the

association. Any such resignation shall take effect at the time specified therein, and, unless otherwise

specified therein, the acceptance of such resignation shall not be necessary to make it effective.

Section 6.04. Removal. Any officer or agent elected or appointed by the Board
of Directors may be rémoved, either with or without cause, at any time, by a vote of é majority of
~ the total number of directors, but such removal shall be without prejudice to the contract rights, if
any, of the person so removed.

Section 6.05. Vacancies. A vacancy in any office because of death, resignation,
removal, disqualification or any other cause may be filled by a vote of the Board of Directdrs,
and each officer so elected shall hold office for the unexpired term of his or her predecessor in
office.

Section 6.06. Chair. The Chair shall be the principal executive officer of the
 association and, subject to the control of the Board of Directors, shall in general supervise and
control all of the buéiness and affairs of the association. The Chair shall, when present, preside
at all meetings of the members and, except as otherwise provided by resolution, at all meeﬁngs
of the Board of Directors. The Chair may sign, with the Secretary or any other proper ofﬁcér of
the association thereunto authorized by the Board of Directors, any deeds, mortgages, bqnds,

contracts or other instruments which the Board of Directors has authorized to be executed, ‘except




in cases where the signing and execution thereof shall be expressly delegated by the Board of
Directors or by these Bylaws to somé other officer or agent of the association, or shall be
required by law to be otherwise signed or executed, and in general shall perform all duties
incident to the office of Chair and such other duties as may be prescribed by the Board of
Directors from time to time. The Chair shall also be custodian of the corporate records.
Section 6.07. The Vice Chair. In the absence of the Chair or in the e\}ent of her
61' his death, inability or refusal to act, the Vice Chair (or in the event there be more than one
Vice Chair, the Vice Chairs in the order designated by the Board of Directors) shall perform the
duties of the Chair, and When SO actiﬁg, shall have all the powers of and be subject to all the
restrictions upon the Chair. Each Vice Chair shall have such powers and shall perform such
duties as from time to time may be assigned to him or her by the Chair or by the Board of
Directors. |
Section 6.08. The Secretary. The Secretary shall: (a) keep the minutes of the
members' andrthe directors' meetings in one or more books designated for that purpose; (b) see
that all notices. ére duly given in -acéordance with the provisions of these Bylaws or as required
by law; (c) keep a register of the names and addresses of all members of the association; and
(d) in general perform all duties incident to the office of Secretary and such other duties as from
time to time may be assigneci to him or her by the Chair or by the Board of Directors. The minutes of the
members' and the directors' meetings shall also be publis'hed in the neighborhood newspaper selected by |

the Board of Directors, and on the electronic web sites used by KIAA.

Section 6.09. The Treasurer. The Treasurer shall: (a) have charge and custody
of and be responsible.for all funds and securities of the association, receive and give receipts for
moneys due and payable to the association from any source whatsoever, and deposit all such
moneys in the name of the association in such banks, trust companies or other depositories as

shall be selected in accordance with the provisions of Article VI of these Bylaws; and (b) in



general perform all of the duties incident to the office of Treasurer and such other duties as from
time to time may be assigncd to her or him by the Chair or by the Board of Directors.

Section 6.10. Other Officers, Agents and Employees. The association may have

such other officers, agents, consultants and employees as may be deemed necessary by the Board
of Directors. Such other officers, agents, consultants and employees shall be appointed in such ‘ |
manner, have such powers and duties, and hold their offices for such terms as may be determined by
resolution of the Board of Directors.

Section 6.11. Salaries. The salaries, if ahy, of the consultants shall be
fixed from time to time by the Board of Directors. : : ‘

Section 6.12. Bond. The Boafd of Directors of the assoéiation shall from time to
time determine which, if any, officers of the association shall be bonded and the amount of the
bond.

ARTICLE VII

Contracts, Loans, Checks and Deposits

Section 7.01. Contracts. The Board of Directors 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 association and such authority may be general or confined to specific instances.
Section 7.02. Loan. No loans shall be contracted on behalf of the association
and no evidences of indebtedness shall be issued in its name unless authorized by a resolution of
the Board of Directors. Such authority may be general or confined to specific instances.

Section 7.03. Checks, Drafts, Etc. All checks, drafis or other orders for the

payment of money, noteé or other evidences of indebtedness issued in the name of the

associé.tion shall be signed by such officer or officers, agent or agents of the association and in | i

such manner as shall from time to time be determined by resolution of the Board of Directors. |
Section 7.04. Degosits. All funds of the association not otherwise employed

shall be deposited from time to time to the credit of the association in such banks, trust
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companies or other depositories as the Board of Directors may select. |

ARTICLE VIII

Fiscal Year
The fiscal year bf the association shall begin on the ﬁrst day of June and end
orn the thirty-first day of May, next succeéding. |
ARTICLE IX
Indemnification
. The association shall indemnify a person made or threatened to Be made a party to

a proceeding by reason of the former or present official capacity of the person with the
.association in accordance with, and to the fullestrextent provided by, the provision of Chapter
317A, Minnesofa Statutes. | |

ARTICLE X

Seal

The association shall have no corporate seal.
ARTICLE XI

Waiver of Notice

Whenever any notice is required to be given to any member or director of the association
under the provisions of these Bylaws or under the provisions of the Articles of Incorporation, or under
the provisions of the Minnesota anproﬁt Association Act, a waiver thereof in writing, signed by the .
person or persons entitled to such notice, whether before or after the .fime stated therein, shall be deemed
equivalent to the giving of such notice.
ARTICLE Xi
Amendment
These Bylaws and the Articles of Incorporation may be altered, ameﬁded or repealed and new

Bylaws or Articles of Incorporation may be adopted as follows:
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(a) By the affirmative vote of a majority of the members voting on the

proposed amendment or amendments, at any regular or sinecial meeting of members, as provided
by law; or, | |

(b) By the affirmative vote of two-thirds of the directors who are present and entitled to
vote 6n the proposed amendmeﬁt or amendments, at any regular or special meeting of the Board of
Directors, as provided by law. |

(c) Notice df the meeting of members or the Board of Directors and of the proposed
amendment or amendments shall be given. These amended and restated Bylaws were duly adopted at a

meeting of the Board of Directors on November 2, 2015,

Edward Pluimer, Treasurer

12



Created March 2008 FAGBSMapsimxdiStandard_City\Neighbonoods_Pmxd

Kenwood

0 125 250

500

750 1,000




