DIVERSITY COUNCIL

BYLAWS
ARTICLE I:  NAME

The name of this Corporation shall be Diversity Council, a non-profit, Minnesota Corporation.

ARTICLE II:  PURPOSE AND OBJECTIVES

The purpose of the Corporation shall be as provided in Article II of the Articles of Incorporation.

This Corporation affirms and promotes the full participation of all persons without regard to race, religion, color, gender, physical or mental challenge, sexual orientation, age, income, class, status with regard to public assistance, marital or familial status, national origin, or genetic information. We promote this principle both in our own activities and endeavors, as well as in the activities and endeavors of those with whom we collaborate.

ARTICLE III:  OFFICES

Section 1.  Registered Office: The registered office of the Corporation required by the Minnesota Business Corporation Act to be maintained in the State of Minnesota is as provided and designated in the Articles of Incorporation.  The Board of Directors may, from time to time, change the location of the registered office.  On or before the day that such a change is effective, a certificate of such change and of the location of the post office address of the new registered office shall be filed with the Secretary of State of Minnesota.

Section 2.  Other Offices: The Corporation may establish and maintain such other offices, within the State of Minnesota, as the Board of Directors from time to time may determine or the activities of the Corporation may require.

ARTICLE IV:  BOARD OF DIRECTORS

Section 1.  Composition: The Board of Directors shall consist of no fewer than 12 members, of which 4 shall be Officers of the Corporation. 

Section 2.  Officers: The officers of the Corporation shall include the President, Vice President, Secretary, and Treasurer.
Section 3.  Election:  The Board of Directors shall elect Officers and Directors in December of each year to replace those whose terms will expire at the end of the calendar year.  The election shall take place during a regular meeting of the Directors, called in accordance with the provisions of these bylaws.  
Section 4.  Terms of Office: 

a. Officers: Officers shall serve for terms of two years. Officers may serve up to three terms in the same position, but shall not serve in the same position for more than six consecutive years.  An Officer who is elected to a different Officer position is eligible for three more two-year terms in the new position.
b. Directors: Directors shall serve for terms of three years. No Director shall serve more than two consecutive three-year terms. However, a Director may serve as an Officer for the terms described in (a) above, regardless of the number of years of service as a Director.
c. Officers and Directors elected in December shall begin their terms of office on the first day of the next calendar year.  Terms expire on the last day of the designated year.
Section 5.  Board Vacancies: In the event that an Officer or Director resigns or is removed from the Board, the Board may appoint a replacement. The replacement will serve until the election immediately following the appointment, at which time he or she may be considered for election.  If elected, he or she is eligible to serve the full terms described in Section 4 above.

Section 6.  Removal from Office: Any member of the Board may be removed from office for malfeasance by a vote of two-thirds of the members of the Board of Directors.  In addition, three absences from Board meetings in a year without prior notice to the Board chair will constitute a resignation from the Board.

Section 7.  Voting: Each member of the Board of Directors shall be entitled to one vote on matters coming to a vote before the Board in the execution of the business of the Corporation.

Section 8.  Quorum: At all meetings of the Board, a quorum sufficient for transacting business shall consist of a simple majority of the members of the Board. Except where otherwise specified by statute, the Articles of Incorporation, or these Bylaws, decisions of the Board shall be effective if approved by a majority of the members present at the meeting. If a quorum is not present at any meeting of the Board of Directors, the members present may not take action on behalf of the Corporation other than to adjourn to a specified date and time.

ARTICLE V:  GOVERNANCE

Section 1. Duties of the Board of Directors: The Board of Directors shall be the governing body of the Corporation. The Board shall:

a.
establish the intended outcomes and priorities of the Corporation in accordance with the stated purposes of the organization.

b.
ensure that the Corporation avoids actions and situations that are unethical or imprudent and do not support the goals of the organization.

c.
engage the Executive Director, delegate authority and responsibility for the achievement of the intended outcomes to the executive, and monitor the accomplishments of the executive to ensure that the resources of the Corporation are utilized to accomplish the purposes of the Corporation.
Section 2.  Duties of Officers: The specific duties of the officers shall be as follows:

a. President. The President shall:

1.
serve as Chief Governing Officer of the Corporation.

2.
convene and preside at all meetings of the Board of Directors.

3.
serve as spokesperson for the Board of Directors to external entities with regard to Board-stated positions.

4.
appoint members of all committees that the Board deems necessary for the efficient operation of the Board of Directors.

b. Vice President. The Vice President shall:

1. assume the responsibilities and duties of the President in the absence of the President.

2. advise the Board with regard to its methods for assessing its performance and effectiveness.

c.
Secretary. The Secretary shall:

1.
maintain a record of actions of the Board of Directors. 

2.
be accountable for the accuracy of Board documents.

d.
Treasurer. The Treasurer shall:

1.
advise the Board with regard to its financial policies and responsibilities.
ARTICLE VI: MEMBERSHIP

The members of the Board of Directors shall be the only members of the Corporation.

ARTICLE VII:  MEETINGS

Section 1.  Frequency. The Board shall meet at least ten (10) times during the year. Meetings shall be called by the President or by one third of the Board members. 
Section 2.  Places of Meetings. All meetings of the Board of Directors of the Corporation shall be held at the registered office of the Corporation or at any other place within Olmsted County, which shall be specifically designated by the Board of Directors in the notice of any such meeting.  Attendance by telephone or teleconference shall be sufficient to fulfill the requirements of a quorum and a vote by means of telephone or teleconference shall have the same effect as a vote made in person.

Section 5.  Rules of Order. Robert's Rules of Order shall be the established rules of order.

Section 6.  Notice of Meetings. Written notice of meetings shall be provided to each member of the Board of Directors at least five (5) days prior to the meeting.
ARTICLE VIII:  FISCAL YEAR

The fiscal year shall be January 1 through December 31.

ARTICLE IX:  CESSATION OF OPERATIONS AND DISTRIBUTION OF ASSETS 

Section 1.  Right to Cease Operations and Distribute Assets. The Board of Directors, by unanimous vote of Directors present at a duly-called meeting thereof, may dissolve the Corporation in accordance with the laws of the State of Minnesota. 
Section 2.  Cessation and Distribution. When cessation of operations and distribution of assets has been approved, the Board of Directors shall cause the Corporation to discontinue its regular business activities and operations as soon as practicable, and shall liquidate and distribute all the Corporation's assets to other entities organized and operated exclusively for one or more for the purposes described in Section 501 (c) (3) of the Internal Revenue Code or the corresponding section of any future Tax Code of the United States.

ARTICLE X:  INDEMNITY

Section 1.  Indemnity. Each Director, Officer, and employee, past or present, of the Corporation shall be indemnified by the Corporation in accordance with, and to the fullest extent permitted by, the provision of Minnesota Corporation Law, as amended.

Section 2.  Insurance. The Corporation may purchase and maintain insurance on behalf of any person who is or was a Director or Officer or who is or was an employee or agent of the Corporation against any liability asserted against such person and incurred by him or her in any such capacity, or arising out of his or her status as such, whether or not the Corporation would have the power to indemnify such person against liability under the provisions of the Minnesota Corporation Law, the Articles of Incorporation, or these By-Laws.

Article XI:  AMENDMENTS

Amendments or alterations to these Bylaws shall be made by a two-thirds (2/3rds) vote of the Board of Directors present at a regular or special meeting. No amendments or alterations shall be considered unless the members of the Board of Directors have received notice of such proposed amendments or alterations at least thirty (30) days in advance of the meeting.

Article XII:  GENERAL PROVISIONS

Section 1. Contracts. The Board of Directors may authorize any officer or officers, agent or agents of the Corporation to enter into any contract or execute and deliver any instrument in the name and on behalf of the Corporation, and any such authority may be general or may be confined to specific instances.  Unless so authorized by the Board of Directors, no officer, agent or employee shall have any power or authority to bind the Corporation by any contract or engagement or to pledge its credit or to render it liable for any purpose or in any amount.  

Section 2. Compensation and Expense Reimbursement. Officers, Directors, and others associated with the Corporation in capacities other than staff and consultants shall not receive any fee or salary for their services. With prior approval, however, they may be reimbursed for reasonable out-of-pocket expenses incurred by them in rendering services to the Corporation.

Approved September 15, 2010
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