Revised September 13, 2006

WEST BANK COMMUNITY COALITION
BYLAWS

ARTICLE I - DEFINITION, MISSION, AND GOALS

The West Bank Conmunity Codition (WBCC) is anonproft corporation, orgnized
unde Minnesota Statute 317A It serves the Cadar-Riverside West Bank neighbortood &
the official condut for information and alvice beween the neéghborhood its residents,
busnesses, inditutionsand orgnizations- and the agendes and offices of the City,
Couny and Sate. Themission of heWBCC isto drengthen and celebrate the
neghborhood by prowting connectionsbetween its residents, busnesses, ingitutions
and organizations The WBCC is dedicated to preserving its naghborhoods strengths,
identifying and héping to address the neighborhood changing needsand bringing
postive improvementsto dl.

ARTICLE II - BOUNDARIES

The boundaies of the Cedar-Riverside West Bank neghborhoodbre the Mississippi
River, 1-94, and 1 EBS5W.

ARTICLE III - MEMBERSHIP

The WBCC has cho®n to begowerned by Minnesota Statute 317A439, Sibd. 6(d), ad
therefore defi nes its membership in this Article.

Any pason of legd age (18) who is aresident tenant, aresident homeowner, ora resident
or anonresident progerty owner or busness owner, within the boundaies of Cedar-
Riverside West Bank, as defined in Article Il of these Bylaws, is a member of the West
Bank Community Codition.

In accordance with Minnesota Statute 317A .441(b), amember who neets the
requirements given below in this Article shdl qudify for voting rights a a membership
meeting, for ha meeting orly, by sgning theregistrationlist and prodwing forthe
registrar:

(1) aMinnesota driver's license, Minnesota identifi cation card, or ®me form of
residency verification which indcates tha theindividud resides within the
geographic boundrries of the Cedar-Riverside West Bank neighborhood or,

(2) proof of owership or lease of a busness or propety located within the
geogragphic boundries of the naghborhoal.

1



ARTICLE IV — MEETINGS OF THE MEMBERSHIP
Section 1 - PARTICIPATION

All meetingsorganized and hed bythe WBCC ae open to members and the publc,
unless excepted by the City, Sate, or Federal law. Any member may make a written
request to add an item to theagendaif such request occursat least 5 calendar daysin
advance of any regularly scheduled meeting of the membership.

Section 2 - MEMBERSHIP MEETINGS

There shdl be ore meeting of members (membership meeting) annudly, & atime and
place st by the board of directors At this meeting directors shdl be dected by the whole
membership according o Article V. Also, reports of the activities of the WBCC will be
presented to the members. The meeting may provide the members aforum for discussing
and developing ideas, and wtting the direction of he WBCC. The quorum required for
any busness, induding vaing for drectors, shdl beat least 30 members. A quorummug
exist a all times when any transaction ofbusness involving notions resolutions or
electionsis occurring. Rassage of any motion or resolution and voing for drectors shal
require asmple mgjority. Voting by poxy, by mail, or byan dternate, is prohbited. All
WBCC nmembership meetingsshdl beconduaded according o dther Surgs, The
Standard Code of Parliamentary Procedure, 3rd Eition orlater, or Robert's Rules of
Order, Newly Revised, 9th Edition, 1990 o later, at the option ofthe president.

Section 3 - SPECIAL MEMBERSHIP MEETINGS

Special membership meetingsmay becalled & any time by the president, or in the latter's
absence, by the vice president, or by asmple mgjority of the boad of drectors, or ypon
petition of 50 WBCC nembers to the presdent. Such acall shdl gate the purpo® of the
meeting.

Section 4 - NOTICE OF MEMBERSHIP MEETINGS

In accordance with the Minnesota Statute 317A.435, Sibd.4 (b), &least ten butnotmore
than 30 dgs before a meeting of themembers of the WBCC isto be hdd, ndice of the
date, ime, and place of the meeting mug be given in a manner designed to notify all
members with vaing rights to the extent practical

When amembership meeting is adjourned to another time or place, ndice of the
adjourna meeting need notbe given other than by announ@ment a the meeting a which
the adjourrment occurs

Section 5 - PLACE OF MEMBERSHIP MEETINGS

Meetingsof members of theWBCC, and of the boad of directors of the WBCC, nay be
hed a any aiitable location within or ner the Cadar-Riverside West Bank
neighborhood, sadesignaed by the WBCC boad of directors
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ARTICLE V — BOARD OF DIRECTORS AND COMMITTEES
Section 1 - COMPOSITION OF THE BOARD OF DIRECTORS

The WBCC $dl haveaboad of 15 drectors Thefifteen directors seats or postionsare
specified as 8 resident tenant director eats, 4 resident homeowner director seats, and 3
resident or nonresident busness owner or commercia propety owner seats.

If 2 member nominating hmself or haself qudifiesin two or nore of these seat
categories, the member will choo% oneat the time of slf-nominaion. No morethan 5 of
the 8 resident tenant directors shdl reside in the same apartment complex and no nore
than 5 in cooperatives. No morethan 1 ofthe busness or commercial property owner
directors may have the same naghborhoa busness or propety address. The president
and vice president shdl be residents in thenaghborhood. Redent meanstha the person
has his or he prindpal place of ressdence in the Cedar-Riverside West Bank
neighborhood, adeined in Article Il of these Bylaws.

Theboad shdl dect apresident, avice president, a secretary and a treasurer. (See Article
VI, Section 2.)

Section 2 - ELECTIONS

The members of the WBCC shdl annudly dect directorsas given in Article V, Sections
1 and 4.

Any member of the WBCC, digible to be a director and seking dection © the boad of
directors shdl benoninaed only by hmself or by heself. Nominaion is doneby
completing and submitting the form for self-nominaion to be a candidate for election.
Thefilled outform mug be submitted beween 30 and I0 days prior to the annud
membership meeting. The self-nominaion daa shdl beavailable to the pubic at least 7
calendar days prior to theannud membership meeting. The meeting notce required by
Article IV, Section 4, id| specify the number of directorsto beelected and the
categories within which they areto bedected.

Any director may run © ucceed herself or himsalf.
Section 3 - TENURE

Except as provided for in Article V, each director shdl serve a 2-year term, whose
beginning and ending are defined in Article VI, Section 2.

Section 4 - STAGGERED TERMS OF OFFICE FOR DIRECTORS

a. Classes: For the purpogs of dection o office only, the directors shdl bein oneof two
classes Even-Year Class and Odd-Y ear Class. Even-Y ear Class seats are up for dection
in even-numbered years and Odd-Y ear Class seats are up for éection in odd nunbered
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years. Each class shdl have, as nearly as possible the same nunber of drectorsand the
same nunber of drectors of each category.

b. Subsequent Terms: At each futureannuel eection, thedirectorseected to succeed
those whose terms are expiring hal be identified as beng ofthe same class as the
directorsthey succeed and dhdl serveterms as set outin Article V, Section 3.

Section 5 - RESIGNATION

A director may resign fram the board a any time by provding written notce to the
president.

Section 6 - ABANDONMENT

A director who ha missed 3 mnsecutive boad meetingswithout providing prior
notificationto the president, shdl automatically beviewed as abandoning his or he seat
on theboad. The president shdl declare the director's seat vacant at the next regularly
scheduled boad meeting.

A director missing 5 boad meetings consecutive or not during 12consecutive months
whether providing prior notficationto the president or not shdl beviewed as incapable
of serving he WBCC as a director. This incapacity automatically causes that director's
seat to bevacant, andthe president, shdl so declare it at the next regularly scheduled
boad meeting.

Section 7 - REMOVAL

A director may beremoved from the baard, with cause, by athree-quaters majority vote
of al the members of the board.

Section 8 - VACANCY

A vacancy, no netter howit is caused, shdl befilled bya majority vote of dl remaining
directors Once a vacancy has occurred, it shal bedeclared a the next reguarly
scheduled boad meeting. Nominaionsmug be submitted in writing to the president at
least 5 days prior to the following regularly scheduled boad meeting, at which time the
new director will be eected. A director dected to fill avacancy will serve outthe rest of
the unexpired term of the director who left the boad.

Section 9 - DUTES OF THE DIRECTORS AND OFFICERS

Theboad of directors shdl beresponsble for the day-to-day opeation and busness of
the WBCC, andits propety.

The president shdl have all duiies defined by datute. The president, in conaultation with
such other officers as the president deems approprite, shdl create meeting agendss.
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Thevice president shdl assist the presdent in any way possible and peform the duties of
the president in the absence of the latter. The vice president shdl assist the secretary and
thetreasurer.

The secretary shdl ensuretha accurate minutes are taken at boad meetingsand
membership meetings The secretary shdl ensure tha accurate and complete atendance
lists are obtained at board meetingsand membership meetings The secretary shdl ensure
tha correspondence and notfication of bard meetingsand nmembership meetingsare
taken care of progerly and pramptly, as directed bythe president.

Thetreasurer shdl beresponsble for dl fundsbdonging o the WBCC, acept dorations
pay bills, dgpost fundsinto abank goprowved by the boad, and ensure that periodic
statements showing the finandal condition of the WBCC ae provided to the boad. The
treasurer shdl dso enauretha the booksare closed & the end of the fiscal year, andtha
tax reports are filed. The treasurer shdl ensure that any reports to WBCC fundes are
submitted, and tha theannud filingsto the Minnesota Attorney General andthe
Minnesota Secretary of State are submitted in atimely manne.

Section 10 - COMMITTEES

Theboad of directors may form committees, induding an executive committee
congsting of three or more officers, and delegate to such committees the powers and
responsbilities it may deem appropriate. Any member of the WBCC is digible to be
appointed to acommittee (except the executive committee). At the time of formation of a
committee, the board will designae that committee as either sandng or emporay, and
shdl identify its mgjor purpog(s) andtask(s). Theuse of paliamentary pracedure by
committeesis optiond. A committee shdl forward its recommendationsto the boad,
which may dter, accept, or rgject any recommendaion of e committee. The board may
deegdae to a committee the authority to act on béndf of the WBCC.

Section 11 - ADVISORS

Theboad may appant ex-officio advisors without vote from neighborhood ad aher
inditutionsand organizations

ARTICLE VI - MEETINGS OF THE BOARD OF DIRECTORS
Section 1 - NUMBER OF MEETINGS AND NOTICE

Theboad of directorsshdl meet at least 6 times each calenda year. A noice by U. S
mail or electronic mail of each baard meeting $hdl bemailed by the secretary at least 7
calendar days prior to the date of the meeting. Written noice of date, ime and dace of a
boad meeting on he printed agendasheet of the previousboad meeting also conditutes
official notice of the meeting.



Section 2 - TRANSITIONAL MEETING

Thefirst meeting of the board of directorshdd dter theannud meeting will be set aside
as atrangtiond meeting with the purpog of completing any dd busness, and
tranderring aty remaining busness to theincoming bard. During thetranstiond
meeting, the ougoing boad of drectorswill retain dl rights and responsbilities afforded
directorsunde these Bylaws, and may vate on any motionspresented & thetrangtiond
meeting. As the last agenda item of this meeting only the incoming board will nominate
and vote for the president, vice president, secretary, and treasurer for the upcoming
business year. These new officers must be elected from the incoming board of directors.
Upon election of officers, the incoming directors will officially assume their duties, begin
tenure, and take charge of all WBCC business and records.

Section 3 - BOARD MEETINGS

A quorumfor meetingsof theboad of drectorsis amgjority of the directors. A quorum
mug exist a all times for any transactionsof busness involving notions or for dections
of officers. Voting by proxy, by rail, or by an dternate, is prohiited. All WBCC boad
meetingsshdl beconduded accordingto either Sturgs, The Standard Code of
Parliamentary Procedure, 39 Edition orRobert's Rules of Order, Newly Revised, 9th
Edition 19904t the opton ofthe president.

Section 4 - ROLL CALL VOTES AND WRITTEN BALLOTS

A director may demand arall call vote onany motion being voted on & a meeting ofthe
boad of directors Such adanand shdl not be denied even if a written bellot haaready
been requested and gianted. Additiondly, any roll call vote shdl beentered in the
minutes, unanbiguousy recording the motion and the name of each director with their
vote or ebgention.

Alterndively, a director may protect himself from a presumption ofassent or dissent to a
boad action taken by awritten hbellot, or by no recorded vote, except the presiding
officer's interpretation of a voice vote, ora vote by showing of hands In such acase, on
demand of the director, the secretary shdl ensure tha the director's vote is entered in the
minutes, unanbiguousy recording the name of the director, the motion and

aye, nay or ebdain.

ARTICLE VII - STAFF

Theboad of directors shdl have the power to employ and dismiss the saff person(s) tha
it deems necessary to carry ou the day-to-day opeationsof the WBCC. Before
employing any gaff person, the boad shdl have developed and desided at a board
meeting(9 the pasonnd policies, job description, wage, length of employment, and other
conditionsof employment.



ARTICLE VIII - CONDUCT
Section 1 - STANDARD OF CONDUCT

A director shdl discharge the duies of the postion of drector in good &ith, in amanne
the director reasonably believesto bein the best interest of the WBCC, and with the care
an ordinarily prudent person in alike postion would exercise unde smilar
circumstances. A pason who © paformsther duiesis notliable for reason of beng or
having been a director of the corporation (Minnesota Statute 317A.251, $ibd.l)

Section 2 - CONFLICTS OF INTEREST

Thedirectors officers, employees, and members of the WBCC shdl besengtiveto
persond and opeationd conflicts of interest and anflicts of duty. The WBCC will adopt
a Conflict of Interest Policy that praects theinterests of the WBCCin cases where it
consders entering into a transaction, mekes adecision, or dherwise takes an actionthat
might aff ect the private financial or opeationd interest or duy of an indvidud
assodated with the WBCC. TheWBCC is entitled to the loyalty of its officers, directors
and employees, andall such shdl avoid any busness in which loydty to the WBCCis
compromised. The Policy will defineconflicts of interest and reamedies, and ensure that:
(a) every member of the WBCC is treated fairly, (b) any actud or pdential conflict of
interest shdl bedisclosed as soon & it occurs (¢) members do notuse thar WBCC
paticipation, whether as officers, directors, or oherwise for pasond gain or benefit
morethan aher eligible personsfrom WBCC prograns and activities, and (d) amember
whether as an officer, director, or oherwise, does not take advantage of information
obtained in thecourse of paticipaion in WBCC attivity, where such information is not
available to other members of the WBCC.

Section 3 - NON-DISCRIMINATION POLICY

The programs and activities of the WBCC shdl not discriminate agang any resident,
busgness, busness owner, or propety owner because of race, color, creed, religion,
sexud orientation, ancestry, handicap, age, marital satus or datuswith regard to pblic
assistance. The boad of drectorswill ensure that the organizational and employment
prectices are free from such discriminaion.

Section 4 - GRIEVANCES

Any grievance agang the WBCC, its programs, members, directors, officers, or
employees shdl bedeclared in writing and tranamitted to the boad of drectorsat least 10
working days prior to aregularly scheduled meeting of the board. The boad shdl
respond n writing within 14 @endar days of that meeting. If the complainant remains
unsatisfied, amutudly agreed uponthird party will hear the complaint, and will atempt
to mediate a settlement. The results of themediation will be presented as a
recommendaion to the boad f or find action. Failureto paticipate in mediation sl
immediately result in dismissal of the submitted grievance. Grievances involving NRP

7



related ectivities may, ater the boad has informed the complainant of its decision ke
appedled to the NRP Policy Board for pracessing in accordance with the NRP Grievance
Policy.

ARTICLE IX - AMENDMENT OF BYLAWS

A bylaw amendment shdl bepropogd by pdition o the president, ether by a minimum
of two directorsor by 50 WBCC members. A 2/3 vote of themembers present at a
membership meeting is required to anend the Bylaws. The natice of the membership
meeting & which Bylaw amendments are to beconsdered shdl describethe proposd
amendments. If the propogd amendments are not set forth in ther entirety in the notice,
theentire text of the propogd anendments shdl beavailable for ingection by members
in the WBCC office, or cher designated convenient location, d least 10 dg/s before the
membership meeting.

ARTICLE X — RELATIONSHIP OF BYLAWS TO MINNESOTA
STATUTE 317A

Where these Bylaws are dlent on an issue, or on asubdantive part of anissue, the
relevant pat of Minnesota Statute3 I7A mug befollowed. The officers and drectors
Mug aways be mindful of thar fidudary duty to follow not only these Bylaws, butalso
Minnesota Statute3 17A Bthe Minnesota Nonprofit Corporadion Act Das well as the
WBCC Articles of Incorpordion. These Bylaws togeher with Minn. Sat.317A andthe
WBCC Articles of Incorpordion ae the founddion of te chan of govenance of the
WBCC, proviing exific directionas to proedure membersO mghts and
responsbilities, organizationd sructure, €c.

ARTICLE XI - BOOKS AND RECORDS, AUDIT, FISCAL
YEAR, AND OFFICE

Section 1 - BOOKS AND RECORDS

Theboad of directorsshdl keep acomplete record of e minutes and dtendance 9gn-in
sheets of dl membership and bard meetings each beng sgned and dated bythe
preparer and by addegaed boad member upon aopion of the minutes by the baard.
Section 2 - AUDIT

Thefinancia recordsand supporing doawments will be audited as required by federal
and date Satute, as well as by the guddines of the foundes of theWBCC.

Section 3 — FISCAL YEAR

The WBCC fiscal year shdl run fromJanuary 14 to December 3ist.
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Section 4 - PRINCIPAL OFF'ICE
The prindpd office of the WBCC sdl be deermined by the boad of drectors
Section 5 - CHECK WRITING.

All checks shdl besgned bytwo officers of the boad. The incoming bard shdl decide
at thetrangtiond meeting, which officers are authorized to 9gn dhecks, and sgnaure
cardsshdl be prepared for the bank.

ARTICLE XII - INDEMNIFICATION

The corpordion sdl indemnify its officers and drectors puraiant to Minnesota Statute
317A.521. Additiondly, the corporation sdl purdase and maintain insurance coverage
for all officers and drectorsagang liability asserted againg him or he in thar official
capacity acting for the WBCC.

CERTIFICATION

Theundesigned, Secretary of the West Bank Conmunity Codition, certifies that these
Bylaws were adopted as the Bylaws of the corporaion at a meeting ofthe Board on
Februay 26,2003, aad anended at ameeting of he membership on 0P6.
All prior bylaws had been revoked by Article IV of the Restated Articles of Incorporation
adopted on Cetober 23,2002, ad filed by the Minnesota Secretary of State on Cetober
25,2002.

Attested to by
Secretary



