BYLAWS CF HOPKI NS BUSI NESS REVI SED 12/ 2003
AND Cl VI C ASSQOCI ATI ON

ARTI CLE |
GENERAL

Section 1. NAME

This organization is incorporated under the laws of the State of
M nnesota and shall be known as Hopkins Business and Civic Association
("HBCA") .

Section 2. STATEMENT OF M SSI ON

The Hopkins Business and Civic Association ensures a strong economc
devel opnent climate, provides pronmotional activities, encourages comunity
i nvol venent and fosters a sense of comunity anong individuals, <civic
organi zati ons and busi nesses.

Section 3. AREA

The area served by HBCA is the City of Hopkins and the adjacent business
conmuni ty.

Section 4. LIM TATI ONS

This corporation shall have the powers granted nonprofit corporations
under the Mnnesota Nonprofit Corporation Act and by any future |aws
anendatory and supplenmentary thereto; provided all powers of this corporation
shall be exercised only so that the activities of this corporation shall be
exclusively within the contenplation of Sections 170(c) and 501(c)(4) of the
I nternal Revenue Code of 1986 and M nnesota Statutes Chapter 290, all as now
enacted or as hereinafter anmended.

Section 5. CORPORATE SEAL

HBCA shal |l have no corporate seal

ARTI CLE 1 |
MEVMBERSHI P
Section 1. ELIGBILITY
Any person, associ ation, corporation, nonpr ofit organi zati on

partnership, foundation, trust or estate subscribing to the Mssion of this
corporation who pay the dues or assessnents prescribed by the Bylaws shall by
virtue of such payment be menbers of this corporation.

Section 2. DUES

Menmber shi p dues shall be prescribed annually by the Board of Directors.



Section 3. VOTI NG

Each nenber person, association, corporation, nonprofit organization,
partnership, foundation, trust or estate shall be entitled to cast one vote.
Any such nmenber my nomnate one or nore individuals to exercise the
privileges of menbership and shall have the right to change such nomni nation
upon witten notice.

Section 4. TERM NATI ON

Any nenber may resign upon witten notice to the Board of Directors.
Any menber may be expelled by the Board of Directors by a two-thirds vote for
non- paynent of dues of a period of 90 days after the due date. Any nmenmber may
be expelled by a two-thirds vote of the Board of Directors at a duly called
nmeeting thereof for conduct unbecom ng a nmenmber or that which is prejudicial
to the mission or repute of HBCA after witten notice and opportunity for a
hearing are afforded the accused nmenber.

Section 5. OTHER MEMBERSHI P

The Board of Directors may fromtinme to time establish honorary or other
categories of nmenbership and special recognition of nenbers. Unl ess
specifically authorized, these categories shall not include the right to vote.

Dues for other categories of nenbership nay be waived or prescribed by the
Board of Directors.

ARTI CLE 111
GENERAL MEMBERSHI P MEETI NG

Section 1. ANNUAL MEETI NG

The annual general nenbership nmeeting shall be held at a tinme and place
fixed by the Board of Directors.

Section 2. OTHER MEETI NGS

O her neetings may be held nonthly at tines and places fixed by the
Board of Directors, but in any event at l|least six tinmes (including the Annual
Meeti ng) per year. Speci al general nenbership neetings may be called by the
Presi dent at any tine or upon petition in witing of any fifteen nenbers.

Section 3. NOTI CE

Notice of special general nenbership neetings shall be nmiled to each
menber no less than three (3) or nore than thirty (30) days before the
nmeeting, excluding the day of the neeting. Notice of regular general
menbership meetings shall be by US. Mil, flyers and/or publication in a
comunity newspaper serving this area.



Section 4. QUORUM

At any duly called general nmenbership neeting, ten (10) percent of the

eligible voting nenbers shall constitute a quorum for the transaction of
busi ness. In the absence of a quorum a mpjority of the nenbers present may
adjourn a neeting fromtine to tine until a quorumis present. Notice of any

adj ourned neeting need not be given other than by announcenent at the neeting
at which the adjournnent is taken

Section 5. ACTION
The nenbers shall take action by the affirmative vote of a mpjority of

those nenbers present and entitled to vote at a duly called neeting.

ARTI CLE |V
BOARD OF DI RECTORS

Section 1. COWPOSI TI ON OF BOARD

The Board of Directors shall be conposed of twelve (12) nenbers el ected
for a two-year term by the general nmenbership. However, the Board elected in
1993 shall be designhated six nmenbers for two-year terns, and six menbers for
one-year ternmns.

HBCA intends to provide broad representation on the Board of Directors
and will seek qualified Directors from the various segnments of the business
comunity, as well as representation of the civic comunity.

Section 2. LIMTATION OF TERM

No director elected by the general nenbership shall serve nore than

three consecutive ternms. Election by the Board to fill an unexpired term may
be in addition to the three consecutive full terms. Ex-officio nmenbers of the
Board shall not be limted by this provision. Former directors who have

served three consecutive full terns shall be eligible for re-election after a
two-year interim

Section 3. VACANCI ES ON THE BOARD
3.1 A director shall be deenmed to have resigned fromthe Board in the
event the menmber organi zation which the director-nenber represents resigns, or

ceases to be a menber.

3.2 Any director desiring to vacate his/her office shall give thirty
(30) days witten notice to the Board.

3.3. The Board shall have the authority to fill vacancies which occur
during the termby reason of death, resignation or renoval.

3.4. Any director who:

(i) m sses three consecutive board neetings wthout ©prior
notification to an officer



(ii) misses three consecutive board neetings wthout reasonable
cause as determined in the discretion of the Board; or

(iii) msses nore than 25% of the Board neetings during any
cal endar year.

may be renpved by an affirmative vote of a mmjority of those
directors present and entitled to vote at a duly called neeting. The affected
director shall not be entitled to vote.

Section 4. DUTIES OF THE BOARD OF DI RECTORS

4.1 The Board is responsible for fornulating the policies and
eval uating the effectiveness of the program of HBCA

4.2 The Board may enploy staff, fix conpensation and other terns of
enpl oynment, or contract for staff services.

4.3 The Board shall annually adopt prograns and a budget.
Section 5. MEETINGS OF THE BOARD

Regul ar Board neetings shall be held at tinmes, places and frequency as
may be determined by the President, generally occurring once per nonth.
Speci al nmeetings may be called by the President or upon the request of any two
officers. Board neetings nay be held concurrently with menbership neetings at
the discretion of the President.
Section 6. NOTICE OF BOARD MEETI NGS

Notice of regular or special Board neetings shall be muiled to each
Board nmenber no |less than three (3) nor nore than thirty (30) days before the

nmeeting, excluding the day of the neeting; or notice nmmy be personally
delivered or given by tel ephone call. An officer nmay wai ve noti ce.

Section 7. QUORUM

At any duly called Board neeting, a mmjority of the directors shall

constitute a quorum for the transaction of business. In the absence of a
quorum a majority of the directors present nmay adjourn a neeting fromtinme to
time until a quorumis present. Notice of any adjourned neeting need not be

given other than by announcenent at the neeting at which the adjournnment is
t aken.

Section 8. ACTION AT BOARD MEETI NGS

The directors shall take action by the affirmative vote of a majority of
those directors present and entitled to vote at a duly called neeting.



ARTI CLE V

ELECTI ONS
Section 1. NOM NATI NG COW TTEE
The Board of Directors shall appoint three nenbers to serve on the
Nom nating Conmittee for each election, one shall be the nobst recent past
President still a menber of HBCA, one of whom shall be a current director and
one shall be a menber who is not a director. The Nonminating Comittee shal

recommend qualified candidates to the general nmenbership for election as
Directors. The Nominating Conmittee shall also recommend qualified candidates
to the Board of Directors for election as officers (See Article VI).

Section 2. NOM NATI ONS

The Nominating Comrittee shall publish to the general nmenbership the
slate of nom nated candidates for the Board of Directors and directions for
nom nati on by the general nenbership, at least five (5) days before the annua
general nmenbership neeting. Nonmi nations nay also be made and seconded by
menbers in good standing at the annual general menbership neeting.

HBCA intends to provide broad representation on the Board of Directors
and will seek qualified Directors from the various segnments of the business
comunity, as well as representation of the civic comunity.

Section 3. BALLOT
A paper ballot shall be used at the election of the Board nenbers held
at the annual general nenbership neeting, unless only one nane has been

nom nated for a position, in which event a notion to cast a unani nous ball ot
woul d be recogni zed.

Section 4. TABULATI ON OF ELECTI ON RESULTS

The Nominating Comrittee shall tabulate the ballots on election day and
certify the results. The candidate receiving the highest nunber of votes for

each position shall be elected. |In case of a tie, if three or nore candi dates
are considered for a position, a run-off election shall be held between the
two individuals receiving the highest nunber of votes. In the case of a tie

where only two individuals are considered in the election, the selection shal
be made by the flip of a coin under the direction of the Nomi nating Comrittee.

Section 5. VOTING RI GHTS
See Article Il, Section 3.
Section 6. COMVENCEMENT OF TERMS
Newly elected Directors and O ficers shall take office at the first

meeting following their election. Directors and Oficers shall serve unti
their replacenents are el ected and take office.



ARTI CLE VI
OFFI CERS

Section 1. GENERAL

O ficers shall be elected by the Board of Directors fromthe Directors
serving on the Board. Oficers shall be elected for a termof one year. Any
menber of the Board of Directors shall be eligible to be elected as O ficers.

Except for the termlimts for all directors, no termlinmts shall apply to
O ficers except for the termlimts for all directors and the President shall
be limted to not nore than two one year consecutive terns.

Section 2. ELECTION OF OFFI CERS

The annual election of Oficers shall be held by the Board at the first
nmeeting following the annual election of Directors. The Nom nating Commttee
shall propose a slate of qualified candidates for the election of Oficers.
At the neeting, the floor shall be open for the nomination of additional
candi dat es. The candidate receiving the highest nunber of votes for each
position shall be elected. In case of a tie, if three of nore candidates are
considered for a position, a run-off election shall be held between the two
i ndi vi dual s receiving the highest nunber of votes. |In the case of a tie where
only two individuals are considered in the election, the selection shall be
made by the flip of a coin under the direction of the Board.

Section 3. DUTIES OF PRESI|I DENT

The President shall preside over all neetings of the Board of Directors
and general nenbership; appoint committee nenbers and chairpersons; supervise
the senior staff person, if any; and otherw se oversee the daily and regul ar
activities of the organization.

Section 4. DUTIES OF VI CE- PRESI DENT

The Vice-President shall serve as an assistant to the President and
fulfill the duties of the President in his/her absence.

Section 5. DUTIES OF SECRETARY

The Secretary shall ensure the nmintenance of minutes, nmenbership lists
and other necessary records of the organization; and generally perform or
cause to be perforned all duties usually incident to the offices of Secretary.

Section 6. DUTIES OF TREASURER

The Treasurer shall ensure the proper handling of all funds and
preparation of financial reports in accordance wth proper accounting
procedures; and generally perform or cause to be perfornmed all duties usually
incident to the office of Treasurer.



ARTI CLE VI |
| NDEMNI FI CATI ON

To the extent required by Mnnesota Statutes Section 317A. 521 as anended
fromtine to tinme, the HBCA shall indemify nenbers, directors, officers, and
enpl oyees for expenses and liabilities.

ARTI CLE VI I |
COW TTEES

The President or the Board of Directors nmay establish commttees and
task forces as appropriate. The President shall appoint Conmittee and task
force Chairs, subject to Board Approval. The comrittees and task forces shal
report to the Board and/or general menbership neetings as directed, and shal
mai ntai n records of neetings and activities.

ARTI CLE | X
FI NANCES
Section 1. FUNDS
Funds shall include nmenbership dues, advertising fees, sponsorship fees

for activities, and contributions received from organi zati ons, agencies, etc.
Al'l rmoney received by HBCA shall be placed in a general operating fund, and
kept on deposit in financial institutions approved by the Board of Directors.
The Treasurer shall cause a nmonthly financial report to be made to the Board.
Section 2. DI SBURSEMENTS

The Board shall designate who shall be authorized to make di sbursenents
on accounts and expenses, and specify the conditions applicable to any
di sbursenments. All disbursenents shall be by check
Section 3. FISCAL YEAR

The fiscal and program year shall end on Decenber 31.

Section 4. BUDGET

The Board shall prepare and adopt a witten budget of estimted expenses
and revenues prior to the beginning of each fiscal year

Section 5. ANNUAL AUDI T

The President shall appoint an Audit Conmittee of three nenbers,
i ncluding the Treasurer and two nenbers not serving on the Board of Directors.
The Audit Committee shall recommend to the Board the scope of the annua

financial report, conduct or cause to be conducted an investigation and review
of the financial records, and present a witten report and recomendations to
t he Board. Copi es of the report and recommendati ons shall be avail abl e upon
request to general nenbers.



Section 6. BONDI NG

The individuals entrusted with the funds of the organization shall be
bonded as directed by the Board.

ARTI CLE X
AUTHORI ZATI ON W THOUT A MEETI NG

Any action that may be taken at any neeting of the Board of Directors
may be taken without a neeting when authorized in witing by all of the
Directors.

ARTI CLE Xl
PARLI AMENTARY PROCEDURE

The current edition of Roberts Rules of Order shall be the final source
of authority in all questions of parlianmentary procedure when such rules are
not inconsistent with the Articles or Bylaws of HBCA, and the laws of the
State of M nnesot a.

ARTI CLE XI |
AMENDMENTS

These Byl aws nmay be anmended or altered by a majority vote of the nenbers
at a general nenbership neeting, provided notice of the neeting pursuant to
Article I'll, Section 3, includes the substance of the proposed anendnents.



