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                  ARTICLE I.
IDENTITY


Section 1.1
NAME.  The name of this Corporation is The MetroNorth Chamber Workforce Development Foundation, hereinafter referred to as either the Corporation or the Foundation.


Section 1.2
BY-LAWS.  The following are the By-Laws of The MetroNorth Chamber Workforce Development Foundation formed pursuant to Minnesota Statutes Chapter 317A, also known as the Minnesota Non-profit Corporations Act.



Section 1.3
ARTICLES.  The Articles of Incorporation of the Foundation shall be a part of these By-Laws, the same as if they were recited verbatim herein.  Every provision of the Articles of Incorporation shall be considered as a provision of these By-Laws.
ARTICLE II.

PURPOSE


Section 2.1
PURPOSE.  The Corporation is organized to enhance the quality of life in the Anoka County area of Minnesota, exclusively for educational, charitable, humanitarian, health and environmental or scientific purposes within the meaning of Section 501 (c) (3) of the Internal Revenue Code.  Additionally, the purpose is to correspond to any section of any future tax code, including for such purposes as developing collaborative initiatives and coalitions that promote interaction between the business community and the education and workforce development system for the goal of creating a more highly qualified workforce.  Initiatives of the Foundation will be designed to increase communications and develop relationships between the business community and students, teachers, adult learners, trainers, social and government workers, and the like, foster an improved understanding among stakeholders, lead to sharing of expertise and resources, both human and financial, amongst target populations.  The educational initiatives of the Foundation may include, but not be limited to, the advancement and diffusion of knowledge and understanding of topics of concern to the business community and the education, and workforce development system that may include providing leadership training, delivering business-focused seminars, providing career exploration opportunities, hosting legislative and regulatory updates, and executing such other education initiatives that advance the general welfare and prosperity of the Anoka County Area, so that its citizens and all areas of its business community shall prosper.

  Section 2.2
ANOKA COUNTY AREA.  The Anoka County Area or economic region shall mean the county of Anoka, State of Minnesota, and shall include all school districts which in whole or in part occupy a part of Anoka County, and any colleges or universities residing in Anoka County, and any other school districts or colleges the Board of Directors determines will impact the general welfare and prosperity of the Anoka County area.

   Section 2.3 
The purpose of this Corporation is more specifically to do the following:

A. Raise funds for, and provide K-12 and post-secondary education scholarships at an accredited college or technical school, primarily for students who reside within Anoka County, Minnesota while attending secondary school, or who are currently attending a program at a post-secondary education institution , or who are currently residing in Anoka County and attending post-secondary education in another area.  Our mission is to serve as an educational and scholarship arm of the MetroNorth Chamber of Commerce.
B. To provide funds to cover the expenses of career exploration for students in the MetroNorth Chamber of Commerce’s service area (hereinafter referred to as “MetroNorth Chamber’s service area), including the sponsorship of training courses, seminars, conferences, discussion groups, forums, panels, lectures or the like.
C. To further develop partnerships and collaborative initiatives between the business community and the existing workforce development and training activities already in place among our educational and governmental partners that will enhance the quality and improve the availability of a globally competitive workforce.

D. To provide funds to bring business speakers to schools and colleges where there are no other           

            funds to adequately cover this significant need as it relates to workforce development.

E.  To raise funds and provide funding for the costs of transportation and substitute teachers to         

      permit either job shadowing or reverse job shadowing, in order to bring students and business        

      owners and leaders together for the purpose of career exploration.

F.  To support any MetroNorth Chamber programs in the area of its Workforce Development             

     Committee (hereinafter referred to as the “Committee”) which are qualified for tax      

     exemption, and the involvement in any activity that tends to promote understanding, 
     unification or improved relationships among stakeholder groups that leads to a globally 
     competitive workforce.

G.  As part of its business, the Foundation may raise funds, collect and receive contributions and      

      gifts to the Foundation.
H. To exercise all the powers conferred upon a corporate Foundation formed under the       

     Minnesota nonprofit act in order to accomplish the Foundation’s purposes, including, but not 
     limited to, the power to accept donations of money or property, whether real or personal, or 
     any interest therein, wherever situated.

  Section 2.4 
 EARNINGS AND ACTIVITIES.  The objective of the Foundation is to fulfill the purposes stated in its Articles of Incorporation.  No part of the new earnings of the Foundation shall inure to the benefit of any individual.  Except as permitted by filing an election under Section 501(h) of the Code, (or the corresponding provision of any subsequent Federal tax law) no substantial part of the activities of the Foundation shall consist of carrying on propaganda, or otherwise attempting to influence legislation, and the Foundation shall not participate in, or intervene in (including the publishing or distributing of any statement regarding) any political campaign on behalf of or in opposition to any candidate for public office.  
  Notwithstanding any other provision of the By-Laws, this corporate Foundation shall not carry on any activity not permitted to be carried on (a) by a Corporation exempt from Federal income tax under section 501 (c)(3) of the Internal Revenue Code of 1986 (or the corresponding provision of any subsequent Federal tax law) and (b) by a Corporation contributions to which are deductible under Section 170 of the Internal Revenue Code of 1986 (or the corresponding provision of any subsequent Federal tax law.)

ARTICLE III.

REGISTERED OFFICE

  Section 3.1
REGISTERED OFFICE.  The registered office of the Foundation shall be located at 21st Century Bank Building, 9380 Central Avenue NE, Suite 320, Blaine, MN 55434.  The Foundation may have such other offices, from time to time, at such places, either within or without the State of Minnesota, as the Board of Directors may designate or as the business of the Foundation may require from time to time, pursuant to Section 317.19 of the Minnesota Statutes.

  Section 3.2
POSTAL ADDRESS.  All written correspondence to the Foundation shall be posted to its REGISTERED OFFICE, as shown in Section 3.1.  On or before the day that such change in the Registered Office is to become effective, a certificate of such change and of the location and post office address of the new Registered Office shall be filed with the Secretary of State of Minnesota as provided by law.
ARTICLE IV.
REGULATION OF INTERNAL AFFAIRS

  The Foundation shall seek such sources of support, including solicitation of grants from governmental units, private foundations and corporations, and direct or indirect contributions from the general public, as will enable it to qualify as a publically supported organization as defined in Section 170(b)(1)(A)(vi) and 509(a)(1) of the Internal Revenue Code of 1986 (or the corresponding provision of any subsequent Federal tax law).  However, for any period during which the corporation is a private foundation as defined by Section 509 of the Internal Revenue Code of 1986 (or the corresponding provision of any subsequent Federal tax law), the Foundation shall be subject to the following restrictions and prohibitions:

· The Corporation shall make distributions for each taxable year at such time and in such manner as not to become subject to the tax imposed on undistributed income by Section 4942 of the Internal Revenue Code of 1986 (or the corresponding provision of any subsequent Federal tax law).  The Corporation shall not engage in any act of self-dealing as defined in Section 4941(d) of the Internal Revenue Code of 1986 (or the corresponding provision of any subsequent Federal tax law).
· The Corporation shall not retain any excess business holdings which will subject it to tax under Section 4943 of the Internal Revenue Code of 1986 (or the corresponding provision of any subsequent Federal tax law).

· The Corporation shall not make any investments in a manner such as to subject it to tax under Section 4944 of the Internal Revenue Code of 1986 (or the corresponding provision of any subsequent Federal tax law).

· The Corporation shall not make any taxable expenditure as defined in Section 4945(d) of the Internal Revenue Code of 1986 (or the corresponding provision of any subsequent Federal tax law).

ARTICLE V.

GENERAL MEMBERSHIP
  Section 5.1
GENERAL MEMBERSHIP ELIGIBILITY.  Members of the MetroNorth Chamber of Commerce shall automatically become eligible to become a “Member” of the MetroNorth Workforce Development Foundation.  Any other person, association, corporation, partnership or estate having an interest in the educational objectives of the Corporation shall be eligible to apply for membership.

  Section 5.2
ELECTION TO MEMBERSHIP.  Application for membership shall be in writing, on forms provided for that purpose, and signed by the applicant.  The Membership Committee of the Board of Directors (or designated individual) shall review all applications and submit them to the Board of Directors at any meeting thereof.  Any applicant so elected shall become a Member upon payment of the regularly scheduled investment as provided in Section 5.3 of Article V.

  Section 5.3
INVESTMENTS.  Membership investments and participation fees for educational events shall be at such rate or rates, schedule or formula as may be from time to time prescribed by the Board of Directors.  Additional funding shall be solicited through grant applications, in-kind contributions, donations, and such other methods as approved by the Board of Directors.
  Section 5.4
TERMINATION OF MEMBERSHIP.  

a) Any member may resign from the MetroNorth Chamber of Commerce Workforce Development Foundation upon written notification to the Board of Directors.

b) Any Member may be expelled by a two-thirds vote of the Board of Directors, at a regularly scheduled meeting thereof, for conduct unbecoming a Member or prejudicial to the aims or reputation of the MetroNorth Chamber, the Corporation or the Committee, after notice and opportunity for a hearing are afforded to the Member for which such termination is to be considered.

  Section 5.5
MEMBERSHIP VOTING.  

a) In any proceeding in which voting by the Members is called for, regular Members in good standing shall be entitled to cast one vote.

b) Special non-voting membership may be offered for retired persons, retired business executives or to business representatives living beyond the Anoka County Area.

  Section 5.6
EXERCISE OF PRIVILEGES.  Any firm, association, corporation, partnership or estate holding membership may nominate individuals whom the holder of membership desires to exercise the privileges of membership covered by its subscriptions, and shall have the right to change its membership nomination upon written notice.
  Section 5.7
RIGHTS OF MEMBERSHIP.  All rights, privileges and interests of a Member in or to the Foundation and its property, if any, shall cease upon the termination of membership.

  Section 5.8
VOTING.  Each Member of the Foundation shall be entitled to one (1) vote on all matters submitted to the membership for vote and shall be entitled to participate in all affairs of the Foundation.

  Section 5.9
NONVOTING ASSOCIATE MEMBERS.  At the discretion of the Board of Directors, nonvoting associate memberships shall be available to individuals and organizations interested in the aims and purposes of the Foundation.  The rights and privileges of nonvoting associate members shall be as determined by the Board of Directors.

ARTICLE VI.

BOARD OF DIRECTORS

  Section 6.1
BOARD OF DIRECTORS.  The affairs of the Foundation shall be governed by the Board of Directors.  The Board of Directors shall have the power to do all things necessary to carry out the general purpose and plan of operation of the Foundation.  It may employ such individuals, agents or representatives as it deems necessary, each of which shall have the authority and be required to perform such duties as the Board may require.  The Corporation may, in its By-Laws, provide for other classes of membership, but none such members shall have the right to vote.

  Section 6.2
TERM.  A regular full term of a voting member of the Board of Directors shall be three (3) years.  One of the voting members initially appointed or elected as provided in each of Sections 6.5 (a), 6.5 (b), and 6.5 (c) shall have an original term of three (3) years; a second shall have an original term of two (2) years; a third, if allowed, shall have an original term of one (1) year.  Each year after the initial formation of the Foundation’s Board of Directors, one voting member shall be elected or appointed to a regular full term by each of the four groups as provided in Sections 6.5 (a), 6.5 (b), 6.5 (c) and 6.5 (d).  Except in the case of resignation or removal under these By-Laws, each Director shall hold office until the expiration of his or her term and the election or appointment of his or her successor.
  Section 6.3
CONSECUTIVE TERMS.  A voting member may serve in consecutive terms not to exceed three (3).  
  Section 6.4
COMMITTEES.  The Board of Directors may create standing and special committees with such powers and duties as the Board of Directors may determine.  No committee shall have the power to bind the Foundation without the approval of the Board of Directors.

  Section 6.5
NUMBER.  The voting members of the Foundation Board of Directors shall be no less than five (5) an no greater than nine (9), the number to be fixed by the Board from time to time as it deems appropriate.  The initial Board of Directors shall consist of seven (7) persons, determined as follows:
a) Three (3) shall be elected at large from the membership of the MetroNorth Chamber of Commerce Board of Directors, in order that the governance and policy-making responsibilities of the MetroNorth Chamber shall be vested in the Board of Directors.
b) One (1) shall be appointed by the Workforce Development Committee of the MetroNorth Chamber from among that Committee’s membership, in order that the interests and plans of this Committee are vested in the Board of Directors.  That appointee shall be given the title of Workforce Development and Education Officer.
c) Two (2) shall be appointed by the President of the MetroNorth Chamber to represent both the K-12 Schools and the Colleges within the Anoka County Area, in order that the plans to connect business interests with education initiatives in career preparation are vested with the Board of Directors.
d) One (1) shall be appointed by the Foundation Board of Directors from among a list of candidates representing the business membership of the MetroNorth Chamber of Commerce, in order that the interests of business leaders in the preparation of employee skills are vested with the Board of Directors.  For the purpose of effecting this appointment, the Board may give notice to Corporation Members that they are seeking self-nominations.
  Section 6.6
GENERAL POWERS.  The affairs of the Corporation will be managed by its Board of Directors, and all corporate powers shall be exercised by the Board of Directors, except as otherwise expressly required by the Articles of Incorporation, the By-Laws, and by law.

  Subject to any limitations of law or the Articles of Incorporation the Board of Directors shall manage and carry out the fiduciary responsibility vested in it by these By-Laws and in so doing shall have all the rights, powers and authority of the board of directors or board of trustees of any corporation as defined in law.  Notwithstanding any other provision of these By-Laws, the Board of Directors is vested with the full fiduciary responsibility for the following:
a) The prudent management and investment of and accountability for the assets of the Corporation;

b) The provision of volunteer leadership consistent with workforce development and education activities;

c) The adoption of the Corporation’s annual budget;

d) The approval of the Corporation’s endowment fund spendable income rate;

e) The provision of advice and counsel to the President of the Board and the Workforce Development and Education Officer regarding matters affecting the Corporation and the advancement of its mission;

f) The adoption of appropriate policies for the investment and management of funds, for the conduct of audits, for the acceptance and management of planned gifts, for the grant and allocation of the Corporation’s funds;
g) The Board of Directors may exercise all such powers and may delegate any and all such powers as it sees fit under the aforementioned restrictions.
ARTICLE VII.

MEETINGS OF MEMBERS

  Section 7.1
ANNUAL MEETINGS.  The Annual Meeting of all of the Members of the Foundation shall be held in the 4th Quarter of each year, in compliance with State Law, at such place and at such time as shall be determined by the Board of Directors of the Foundation.  The central purpose of the annual meeting shall be to elect members to the Board of Directors, as provided in Section 6.5 (a) thereof.  Additionally, the other members of the Board of Directors, pursuant to Sections 6.5 (b), 6.5 (c) and 6.5 (d) hereof, shall be appointed and recognized at the Annual Meeting.  Written or electronic notice of the annual meeting shall be provided by the Secretary, at least thirty (30) days (but not more than sixty (60) days) prior to the date of the Annual Meeting, to each Member of the Foundation at its, or the Member’s, address according to the last available corporate records.

  Section 7.2  SPECIAL MEETINGS.  Other meetings of the full membership of the Foundation may be called at any time upon petition in writing of any 20% of Members in good standing, by the Board of Directors, or by written application of three (3) members of the Board, or by the President at any time, provided that written or electronic notice of any such meeting shall be sent by the Secretary, at least ten (10) days prior to the date of such meeting, to each Member of the Foundation at the Member’s address according to the last available corporate records.  Notice (including the purpose of the special meeting) shall be given to each director and Member at least five (5) days prior to said meeting.  
  Committee meetings of the Board of Directors may be called at any time by the President of the Board, or by the Committee’s Chair.
  Section 7.3
QUORUM.  At all meetings of the full membership, 10% of Members shall constitute a quorum and each voting member shall be entitled to one vote on any question coming before the meeting.  For meetings of the Board of Directors a majority of the voting Members shall constitute a quorum at any meeting of the Board. But the Members present at any meeting, although less than a quorum may adjourn the meeting from time to time.  A majority of the voting Members of the Foundation present at the Annual Meeting shall be sufficient to elect a member to the Board of Directors.  Cumulative voting or voting by proxy shall not be allowed.

  Section 7.4
MAJORITY REQUIRED.  A majority of the Members voting is required for action by the membership.  A majority of the Directors is required for action by the Board of Directors.

ARTICLE VIII.

OFFICERS

  Section 8.1
OFFICERS.  The officers of the Foundation shall consist of a president, vice president, secretary, treasurer, workforce development and educations officer, and such other officers as the Board of Directors shall so determine.

  Section 8.2
TERM.  Officers shall be elected by the Board of Directors at the Annual Meeting to serve for a three-year term or until their successors are duly elected and qualified.  The president and vice president may be elected to no more than two consecutive three-year terms in the same office.  The secretary, treasurer, workforce development and education officer and other unspecified officers may succeed themselves in the same office without limitation as to the number of successive terms.  
  Section 8.3
PRESIDENT.  The President shall be a voting member of the Foundation.  The President shall fill the role of Chairperson of the Board and shall preside at meetings of the Members and Directors and have general responsibility for the affairs of the Foundation, and to perform such other duties as may be assigned to him or her by the Board of Directors.

  Section 8.4
VICE PRESIDENT.  The Vice President shall be a voting member of the Foundation.  At the request of the President or in the event of his or her absence or disability, the Vice President shall perform the duties and possess and exercise the powers of the President and shall have such other powers as the Board of Directors may determine.

  Section 8.5
SECRETARY.  The Secretary shall have charge of the records of the Foundation and in general shall perform such other duties as may be assigned to that officer by the Board of Directors.  Such secretarial duties may be performed by a non-member of the Board, but at all times under the direct supervision of the Secretary.
  Section 8.6
TREASURER.  The Treasurer shall have custody of all funds, property and securities of the Foundation subject to such regulations as may be imposed by the Board of Directors, and shall in general perform all the duties incident to the office of treasurer, subject to the control of the Board of Directors.  Duties of the Treasurer may be discharged, and the books and records may be kept, by an individual acting under the direction of the Treasurer and so specified by the Board of Directors.

  Section 8.7  WORKFORCE DEVELOPMENT & EDUCATION OFFICER.  The Workforce Development & Education Officer shall be a regular voting member of the Board of Directors, serving also as an advisor to the President and the Board regarding especially the programs and projects being carried out by the Foundation.
  Section 8.8
EXECUTIVE COMMITTEE.  Officers of the Foundation shall constitute an Executive Committee and in addition to the power conferred by these By-Laws, shall have such additional powers and perform such additional duties as may be prescribed from time to time by the Board of Directors.
  Section 8.9
APPOINTMENT.  The Board of Directors may appoint such other subordinate officers, agents or representatives as it may deem appropriate, each of whom shall hold office for such period, have such authority and perform such duties as the Board of Directors may elect.  The Board of Directors may delegate to any officer power to appoint any such subordinate officers or agents.

  Section 8.10
GENERAL POLICY.  The Board of Directors is responsible for establishing procedures and formulating policies of the Foundation.  They are also responsible for adopting all policies of the Foundation.  These policies shall be maintained in a Policy Manual, to be reviewed annually and revised as necessary.
  Section 8.11
INDEMNIFICATION.  The Workforce Development Foundation shall provide for indemnification by the Foundation of any and all of its Directors or former directors against expenses actually and necessarily incurred by them in connection with the defense of any action, suit, or proceeding, in which they or any of them are made parties, or a party, by reason of having been Directors of the Workforce Development Foundation, except in relation to matters as to which such director shall be adjudged in such action, suit or proceeding to be liable for negligence or misconduct in the performance of duty and to such matters as shall be settled by agreement predicated on the existence of such liability for negligence or misconduct.
ARTICLE IX.

MEETINGS OF THE BOARD OF DIRECTORS (VOTING MEMBERS)

  Section 9.1
ANNUAL MEETINGS.  The Annual Meeting of the Board of Directors shall be held immediately following the Annual Meeting of the members of the Foundation at the same place that such Annual Meeting of the Members was held.  No advance notice of the Annual Meeting of the Board of Directors need be given to any Member of the Foundation.

  Section 9.2
REGULAR MEETINGS.  Regular meetings of the Board of Directors may be held at the Registered Office of the Corporation or at such time and other place as the Board may determine.  There shall be regular meetings of the Board of Directors, at such time and place as the Board shall designate, held with proper notice, and not less frequently than twice each calendar year.  The Board of Directors may provide by resolution the time and place, either within or without the State of Minnesota, for the holding of additional meetings of the Board without notice other than such resolution.
  Section 9.3
SPECIAL MEETINGS.  Special meetings of the Board of Directors may be held at any time and at the call of the President or Vice President or by any three Members of the Board of Directors, provided that no less than ten (10) days written or electronic notice of the time and place of the meetings shall be given to all members of the Board by the officers or directors calling the meeting.  Written or electronic notice must contain a summary of all items to come before the Board at the proposed special meeting.

  Section 9.4
NOTICE.  Notice of all meetings of the Board of Directors shall be given at least ten (10) days prior thereto by written notice delivered personally or sent by mail, overnight mail, or electronic mail to each Director at his address as shown by the records of the Corporation.  If mailed, such notice shall be deemed delivered when deposited in the United States mail in a sealed envelope so addressed, with postage prepaid thereon.  If notice be given by electronic mail, such notice shall be deemed delivered when the electronic mail is delivered with its time stamp to the recipient.  Any Director may waive notice of such meeting by written waiver before, during or after 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.  Neither the business to be transacted at, nor the purpose of, any regular or special meeting of the Board need be specified in the notice or waiver of notice of such meeting, unless specifically required by these By-Laws or by law.

  Section 9.5
QUORUM.  Fifty-One (51%) percent of the members of the Board of Directors shall constitute a quorum for the transaction of business at any regular or special meeting of the Board, provided, that if less than fifty-one (51%) percent majority of the Directors are present at said meeting, a majority of the Board Members present may adjourn the meeting.
  Section 9.6
MANNER OF ACTING.  The act of the majority of the Board of Directors present at a meeting at which a quorum is present shall be the act of the Board of Directors, except where otherwise provided by law or by these By-Laws.

  Section 9.7
VOTING.  At all meetings of the Board of Directors, each Member of the Board shall be entitled to cast one (1) vote on any question coming before the meeting.  A majority of the Members of the Board of Directors shall constitute a quorum at any meeting thereof, but the Members of the Board present at the meeting, although less than a quorum, may adjourn the meeting from time to time.  A majority vote of the Members of the Board, if there be a quorum, shall be sufficient to transact business.  Proxy or cumulative voting shall not be allowed.
  Section 9.8
ELECTRONIC COMMUNICATIONS.  A conference among Directors by any means of communications through which Directors may simultaneously hear each other during the conference constitutes a Board meeting, if the same notice is given of the conference as would be required under these By-Laws for a Board meeting, and if the number of Directors participating in the conference would be sufficient to constitute a quorum at the meeting.  A Director may participate in a Board meeting at which he/she is not personally present by any means of communication through which the Directors, other Directors so participating, and all Directors physically present at the meeting may simultaneously hear each other during the meeting.  Participation in a Board meeting by any of the foregoing means constitutes presence in person at the meeting.

  Section 9.9
ELECTRONIC VOTING.  Action without a meeting:

a) Any action item which is required to be taken, or which may be taken, by majority vote at a meeting, may be taken without a meeting, by means of electronic communication when deemed necessary and authorized by the President or Chairperson.

b) The motion must be made by the Chairperson, and seconded by another Director.  The motion and the second may be made by electronic communication.

c) The action item must be delivered in writing via hand delivery, first class mail, facsimile transmission or electronic communication to the Directors.  Directors shall regularly notify the Corporation of any changes in notification addresses or numbers.  Delivery shall be deemed complete upon deposit or electronic transmission.

d) Directors may cast their votes in the same manner as delivery.

e) For purposes of this Article and Section, the motion, second and votes cast shall be documented and retained by the secretary and published in the minutes of the next published Board of Directors’ minutes.

f) For purposes of this Article and Section, votes cast later than 48 hours after delivery of the action item, not including intervening weekends and/or holidays, shall not be counted.

g) No voting by proxy will be permitted in electronic voting.

  Section 9.10
VACANCIES.
  Any vacancy occurring in the Board of Directors is to be filled at the earliest possible time by the same action that selected the vacating Director, as prescribed in Section 6.2.

  Section 9.11
COMPENSATION.  Directors as such shall not receive any salaries for their services, provided that nothing herein contained shall be construed to preclude any Director from serving the Corporation in any other capacity and receiving compensation thereof.

  Section 9.12  VOLUNTARY RESIGNATION AND RETIREMENT.  Any Director may resign or retire at any time by notifying the President or Secretary in writing.  Such resignation or retirement shall take effect at the time therein specified.

  Section 9.13  ACTION WITHOUT A MEETING.  Any action which is required to be taken, or which may be taken, at a meeting of the Directors, may be taken without a meeting if there is a consent in writing, setting forth the action so taken, signed by all of the Directors.  Such consent shall have the same force as a unanimous vote.

  Section 9.14  COMMITTEES.  The Board of Directors, by resolution adopted by a majority of the Directors in office, may designate and appoint one or more committees, each of which shall consist of two or more Directors, which committees, to the extent provided in said resolution or in the By-Laws of the Foundation, shall have and exercise the authority of the Board of Directors in the management of the Corporation.  Other committees not having and exercising the authority of the Board of Directors in the management of the Corporation may be designated and appointed by a resolution adopted by a majority of the Directors present at a meeting at which a quorum is present.
  Section 9.15  REMOVAL.  Any Officer or Agent elected or appointed by the Board of Directors may be removed, with or without cause, by the Board of Directors by a two-thirds (⅔) vote whenever in its judgment the best interest of the Corporation would be served thereby, but such removal shall be without prejudice to the contract rights, if any, of the person so removed. 
ARTICLE X.
FINANCES

  Section 10.1
FUNDS.  All money paid to the Foundation shall be placed in a separately designated educational fund of the MetroNorth Chamber of Commerce.

  Section 10.2
DISBURSEMENTS.  The President of the Board of Directors is authorized to make disbursements on accounts and expenses provided for in the Business Plan of the Board of Directors, and related budget, without additional approval of the Board of Directors.  Disbursements shall be by check.

  Section 10.3
FISCAL YEAR.  The fiscal year of the Foundation shall be the same as the fiscal year of the MetroNorth Chamber of Commerce, beginning on January1 and ending on December 31 in each calendar year.

  Section 10.4
ANNUAL COMPILATIONS OF FINANCIAL DATA.  Information regarding the accounts of the Foundation shall be compiled annually at the close of the fiscal year and incorporated with the financial records of the MetroNorth Chamber in conjunction with the annual audit of the MetroNorth Chamber.  The audit shall at all times be available to Members of the Foundation and its Board of Directors at the offices of the MetroNorth Chamber.  The annual audit of the Foundation shall be presented at the next Annual Meeting of the Foundation, for review and acceptance, as well as at the Annual Meeting of the MetroNorth Chamber.
  Section 10.5
BONDING.  The Officers of the Foundation and any staff the Board of Directors may designate shall be bonded by a sufficient fidelity bond in the amount set by the Board and paid for by the Foundation.
  Section 10.6  CONTRACTS AND OTHER DOCUMENTS.  The Board of Directors, except as otherwise required by law, the Articles of Incorporation or these By-Laws, may authorize any Officer or Officers, Agent or Agents of the Corporation, in addition to the Officers so authorized by these By-Laws, to enter into any contract to execute and deliver any instrument or document in the name of and on behalf of the Corporation and such authority may be general or confined to specific instances.

  Section 10.7  CHECKS, DRAFTS AND LOANS.  All checks, drafts, loans or other orders for the payment of money, notes or other evidence of indebtedness, issued in the name of the Corporation shall be executed in such matter as shall be from time to time determined by the Board of Directors.  In the absence of such determination, such instruments shall be co-signed by the President and the Treasurer.
  Section 10.8  DEPOSITS.  All funds of the Corporation shall be deposited to the credit of the Corporation in such banks, trust companies, or other depositories as the Board of Directors may from time to time elect.

  Section 10.9  GIFTS.  The Board of Directors may accept on behalf of the Corporation any contribution, gift, bequest, or devise for the general purpose or for any special purpose of the Corporation.
ARTICLE XI.

CONDUCT OF MEETINGS AND PARLIAMENTARY AUTHORITY
  The most current addition of Robert’s Rules of Order shall be the final source of authority in all questions of parliamentary procedures and in governing the conduct of all meetings of Members, Directors or Committees when such rules are not inconsistent with the By-laws of the Foundation.

ARTICLE XII.

CORPORATE SEAL

  The corporation shall not have a corporate seal.

ARTICLE XIII.

DISSOLUTION OR LIQUIDATION
  In the event of the dissolution or final liquidation of the Foundation, none of the property of the corporation nor any proceeds thereof shall be distributed to or divided among any of the members of the Board of Directors or Officers of the Foundation or inure to the benefit of any individual.  
  The Corporation may be dissolved only with the assents given in writing and signed by two-thirds (⅔) of the voting Members.  Written or electronic notice of a proposal to dissolve, setting forth the purpose therefore, shall be mailed to every Member at least thirty (30) days (but not to exceed sixty (60) days) in advance of any such proposed action to be taken.
  Upon the dissolution of the Corporation, other than incident to a merger or consolidation, the Board of Directors shall, after paying or making provisions for the payment of all of the liabilities and seeing that all obligations of the Corporation are paid, satisfied and discharged, or adequate provisions made therefore, dedicate all the assets of the Corporation to one or more of the organizations designated (1) by the Foundation’s Board of Directors, (2) pursuant to a plan of distribution adopted as provided for in the State of Minnesota nonprofit corporation act, or (3) if there be no appropriate plan of distribution, as a court, pursuant to the provisions of the State of Minnesota nonprofit corporation act, may direct; provided, however, such property shall be distributed only to organizations which shall comply with all of the following conditions:

A. Such organizations shall be organized and operated exclusively for charitable, scientific, or educational purposes;

B. Transfers of property to such organizations shall, to the extent then permitted under the statutes of the United States, be exempt from Federal gift, succession, inheritance, estate or death taxes (by whatever name called);

C. Such organization shall be exempt from Federal income tax by reason of Section 501(c)(3) of the Internal Revenue Code of 1986 (or the corresponding provision of any subsequent Federal tax law).

D. Contributions to such organizations shall be deductible by reason of Section 170 of the Internal Revenue Code of 1986 (or the corresponding provision of any subsequent Federal tax law).

  Asset and property distribution is preferred to be transferred to Anoka County of the State of Minnesota, or other appropriate school district, college or government agency within the boundaries of the Anoka County Area, as long as assurance is given that such assets and properties are to be used exclusively for purposes similar to those for which this Corporation was created.  
  If possible, such assets shall be used for scholarships for high school or post-secondary students who live within the boundary of Minnesota Public School Districts No. 11, or No. 15 or No 16, as that political subdivision existed in October of 1992.  In the event that such dedication is refused, or in the event that the School District is not in existence or is not a non-profit organization within the meaning of Section 501 (c) (3) of the Internal Revenue Code, such assets shall be granted, conveyed and assigned to any non-profit, association, trust or other organization to be devoted to such similar purposes that does qualify under Section 501 (c) (3) of the Internal Revenue Code.
ARTICLE XIV.
AMENDMENTS AND REVISIONS
  These By-Laws may be amended or altered by a two-thirds (⅔) vote of the Board of Directors, or by a majority of the Members at any regular Annual or other meeting of the Members of the Foundation, provided that notice of the proposed amendment or amendments shall be given in written or electronic format to all of the Members at least ten (10) days before the meeting at which they are to be acted upon.

ARTICLE XV.

BOOKS AND RECORDS
  The Corporation shall keep correct and complete books and records and shall also keep minutes of the proceedings of its Board of Directors and committees having any authority of the Board of Directors, and shall keep at its Registered Office a record giving the names and addresses of the members of the Board of Directors.  All books and records of the Corporation may be inspected by any Director, or his agent or attorney, for any proper purpose at any reasonable time.

ARTICLE XVI.

PECUNIARY GAIN

  The Foundation does not and shall not afford pecuniary gain, incidental or otherwise, to its Members, Directors or Officers.

ARTICLE XVII.

MISCELLANEOUS

  Section 17.1
INVALIDITY.  The invalidity of any part of these By-Laws shall not impair or affect in any manner the validity, enforceability or effect of the remaining parts of these By-Laws.

  Section 17.2
CONFLICTS.  In the case of any conflicts between the Articles of Incorporation and these By-Laws, the Articles of Incorporation shall control.
  Section 17.3  DIRECTORS’ AND OFFICERS’ INDEMNITY.  The members of the Board of Directors and Officers shall not be liable to the Foundation for any mistake of judgment, negligence, or otherwise except for their own individual willful misconduct or bad faith.  It is intended that the Members of the Board of Directors and the Officers shall have no personal liability with respect to any contract made by them on behalf of the Foundation.

  The Corporation shall indemnify any Director or Officer or former Director or Officer of the Corporation, or any person who may have served at its request as a Director of Officer of another Corporation, whether for-profit or not-for-profit, against expenses actually and necessarily incurred by him or her in connection with the defense of any action, suit, or proceeding in which he or she is made a party by reason of being or having been such Director or Officer, except in relation to matters as to which he or she shall be adjudged in such action, suit, or proceeding to be liable for negligence or misconduct in the performance of a duty.  The indemnification provided by this Article XVII shall not be deemed exclusive of any other rights to which such Director or Officer may be entitled under any By-Law, agreement, vote of the Board of Directors or otherwise.  In no case, however, shall the Corporation indemnify or reimburse any person for any Federal excise taxes imposed on such individual under Chapter 42 of the Code.  Further, if at any time or times the Corporation is a private foundation within the meaning of Section 509 of the Code, then, during such time or times, no payment shall be made under this Article, if such payment would constitute an act of self-dealing (as defined in Section 4941(d) of the Code), or a taxable expenditure (as defined in Section 4945(d) if the Code).
ARTICLE XVIII

WAIVER OF NOTICE

  Whenever any notice is required to be given under the provisions of the By-Laws or under the provisions of the Articles of Incorporation or by the State of Minnesota nonprofit corporation act, a waiver thereof in writing signed by the person or persons entitled to such notice, whether before or after the time stated therein, shall be deemed equivalent to the giving of such notice.

ACKNOWLEGEMENT 

  These By-Laws were last modified and adopted by the Foundation on ________________.








___________________________________








__________________________, Secretary

CERTIFICATION

  We, the undersigned, do hereby certify:

· That we are the duly elected and acting officers of the MetroNorth Chamber of Commerce Workforce Development Foundation, a Minnesota non-profit corporation, and
· That the foregoing By-Laws constitute the amended By-Laws of said Foundation, as duly adopted at a meeting of the Board of Directors thereof, held on the ___ day of _______________________.
  IN WITNESS WHEREOF, we have hereunto subscribed our names this ____ day of ________________________________.
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President
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Vice President
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Secretary








_____________________________________








Treasurer
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