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Sample Board By-Laws

RESOLUTION ADOPTED AT A MEETING OF
THE BOARD OF DIRECTORS OF 

[Organization]

held IN [City, State] 

ON [Date]

I, [Name], Secretary of the [Organization], a corporation organized under the [Relevant State Law], hereby certify that the following is a true and complete copy of a resolution duly adopted by the affirmative vote of [X of Y] Directors present (of Z total Directors) at a meeting held on the [Date], and that such resolution remains in full force and effect.

WHEREAS, the Board of Directors (the “Board”) of the [Organization] (the “Corporation”) desires to restate and amend the Bylaws of the Corporation.

NOW, THEREFORE, IT IS RESOLVED, that the restated and amended Bylaws in the form attached hereto are adopted effective immediately as the Bylaws of the Corporation.

Witness my hand this [Date].  

__________________________
Secretary

Bylaws of the [Organization]
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BYLAWS
OF

[ORGANIZATION]

(Initially adopted on [Date])

(Restated and amended by Board Resolution adopted on [Date])

ARTICLE I 
NAME AND OFFICES

Section 1.1 Name.  The name of this Corporation shall be [Organization] (the “Corporation”).

Section 1.2 Offices.  The address of the Corporation’s registered office is [Address].  The address of the Corporation's principal executive office is [Address].  The Corporation may establish and maintain offices in such other places, within or outside the State of Minnesota, where the Corporation qualifies to conduct business, as the Corporation’s activities may require.
ARTICLE II 
MISSION

Section 2.1 The Corporation is a [State] non-profit Corporation organized under the [Relevant State Law], (the “Act”) exclusively for purposes that are (a) authorized under the Act and (b) consistent with the Corporation’s Articles of Incorporation.  In furtherance of said purposes, the Board of Directors (the “Board”) may at any time and from time to time adopt a Mission Statement.  The Board shall retain the power to modify or repeal any Mission Statement so adopted.

ARTICLE III 
MEMBERS

Section 3.1 The Corporation shall have no members in the sense contemplated by the Act.  Notwithstanding the foregoing, the Board may by resolution create a special category of membership, which membership shall be open to organizations and/or individuals that support the mission and activities of the Corporation, on such terms as shall be established by said resolution.  All powers and responsibilities shall be retained by the Board and no such organizational or individual member shall have any rights with respect to the Corporation.

ARTICLE IV 
BOARD OF DIRECTORS:  POWERS AND COMPOSITION

Section 4.1 General Powers.  Subject to any limitations under the Act, any other law of the [State], the Corporation's Articles of Incorporation or these Bylaws, all corporate powers shall be and hereby are vested in and shall be exercised by the Board.  Except as so limited, the Board shall manage and control the affairs and property of the Corporation, shall have full power to adopt rules and regulations governing all actions that the Board takes, and shall have full authority with respect to the distribution and payment of monies received by the Corporation from time to time.  The Board may delegate to committees of its own number, or to Officers of the Corporation, such powers as the Board may see fit.

Section 4.2 Number.  The number of members of the Board (each member a “Director”) shall be not fewer than [Number] nor more than [Number], including any ex-officio Directors, as shall be set from time to time by resolution of a majority of the total number of Directors entitled to vote which the Board would have if there were no vacancies, except that a Director’s term may not be shortened by a reduction in the size of the Board.

Section 4.3 Qualifications.  Each Director shall be a natural person of the age of majority, provided however that if the total number of Directors is at least six (6), the Board may elect one (1) Director who has not attained the age of majority on the date of his or her election, and for each additional six (6) Directors, there may be one (1) Director who has not attained the age of majority on the date of his or her election. No paid employee of the Corporation may serve as a Director, provided however that the Executive Director of the Corporation shall serve as an ex-officio Director.  In said capacity, the Executive Director shall have the right to attend all meetings of the Board, except when the President designates a meeting of the Board to be in executive session.  The Executive Director shall not have the right to vote, except on decisions related to the election of Directors.

Section 4.4 Diversity.  The Board may from time to time adopt a Diversity Statement, which Diversity Statement may or may not include representational requirements for composition of the Board.  The Board shall retain the power to modify or repeal such Diversity Statement.

Section 4.5 Election, Term of Office and Successive Terms. Directors shall be nominated by the Nominating Committee and elected by majority vote of the entire Board.  Directors shall be elected for staggered two (2) year terms.  The Directors shall be divided into two (2) classes, each class to contain, as nearly as possible, one-half of the number of the Directors then in office.  At each Annual Meeting of the Board, one-half of the Directors shall be elected to serve until the Annual Meeting of the Board held two (2) years next following, and until said Directors’ successors shall be elected and shall qualify.  Each Director is limited to three (3) full consecutive two (2) year terms and may not be re-elected as a Director for at least one (1) full year following the expiration of his or her third term.

Section 4.6 Removal.  Any Director may be removed with cause by a one-half vote of all Directors then in office or without cause by a two-thirds vote of all Directors then in office. Any Director shall be removed from the Board if the Director has been absent from (a) two consecutive meetings that are annual, quarterly or monthly meetings of the Board or (b) fifty percent (50%) of the last six (6) annual, quarterly or monthly meetings of the Board.  Notwithstanding the foregoing, the President, in his or her sole and absolute discretion, may determine to excuse any Director's absence from a meeting and any absence so excused shall be disregarded for the purposes of this Section.

Section 4.7 Resignation.  Any Director may resign at any time by giving written notice of such resignation to the Secretary of the Corporation.

Section 4.8 Newly Created Directorships and Vacancies.  Newly created Directorships resulting from an increase in the number of Directors elected and vacancies arising at any time and from any cause may be filled by any person who is (a) nominated by the Nominating Committee and (b) elected by a majority vote of the remaining Directors.  A Director elected to fill a vacancy shall hold office until the expiration of his or her predecessor’s term.

Section 4.9 Compensation.  All Directors, other than the Executive Director, shall serve without compensation.  Subject to approval by the Executive Committee, a Director may, upon presentation of receipts or other substantiating documentation, be reimbursed for expenses incurred in the performance of his or her duties as a Director.

ARTICLE V 
BOARD:  MEETINGS AND CONDUCT OF BUSINESS

Section 5.1 Annual Meetings of the Board.  The annual meeting of the Board shall be held in [Month] at a date, time, and place fixed by the Board.

Section 5.2 Quarterly and Monthly Meetings of the Board.  In each fiscal quarter of the Corporation when no annual meeting is held, the Board shall hold a quarterly meeting on such date, at such time and in such place as may be fixed by resolution of the Board or by unanimous written consent.  In addition, the Board may elect at any annual or quarterly meeting to call a monthly meeting to be held by telephone conference on a date prior to the next quarterly meeting.

Section 5.3 Special Meetings of the Board.  A special meeting of the Board may be called at any time by the President of the Corporation, by any three (3) Directors, or by any other individual so authorized by the Board.  Except as otherwise provided in these Bylaws, any business may be transacted at any duly-called special meeting. 
Section 5.4 Meetings via Teleconference or Electronic Means. A conference among Directors or committee members by any means of communication through which such persons may simultaneously hear each other during the conference is a meeting of the Board or committee, as the case may be, if the same notice is given of the conference as would be required for a meeting, and if the number of persons participating in the conference would be sufficient to constitute a quorum at a meeting.  Participation in a meeting by that means constitutes presence in person at the meeting.

Section 5.5 Written Consent in Lieu of Meeting.  Unless otherwise restricted by these Bylaws, any action required or permitted to be taken by the Board or any committee thereof may be taken without a meeting if all the members of the Board or the committee consent in writing to the adoption of a resolution authorizing the action.  The resolution and the written consents thereto by the members of the Board or committee shall be filed with the minutes of the proceedings of the Board or committee.

Section 5.6 Notice.  No notice need be given of any annual, quarterly or monthly meeting (each a “regular meeting”) of the Board, unless either the time or place of the regular meeting has been changed by either the Board at its last prior meeting or by the Executive Committee or unless otherwise required by the Act.  Except as herein otherwise provided, notice of all special meetings shall be given at least five days prior thereto by written notice delivered personally, mailed or by telephone to each Director at his or her address on record with the Secretary of the Corporation.  If mailed, such notice shall be deemed to be delivered when deposited in the United States mail so addressed, with postage prepaid.  Any Director may waive notice of any meeting.  The attendance of a Director at a meeting shall constitute a waiver of notice of such meeting, unless the Director attends the meeting for the express purpose of objecting to the transaction of any business because the meeting has not been lawfully called or convened.  Except when required by statute, 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. 

Section 5.7 Quorum.  Unless a greater proportion is required by law or by a Bylaw adopted by the Board, a majority of the entire Board shall constitute a quorum for the transaction of business at any meeting of the Board.

Section 5.8 Action by the Board.  Except by otherwise provided by law or these Bylaws, the vote of a majority of the Directors present at a meeting at the time of the vote shall be the act of the Board, provided that a quorum is present at such time.  A majority of the Directors present may adjourn any meeting to another time and place, whether or not a quorum is present.  

Section 5.9 Organization and Rules of Procedure.  At all meetings of the Board, the President of the Corporation, or, in his or her absence, the Vice-President, shall preside.  The Secretary of the Corporation shall act as Secretary at all meetings of the Board.  In the absence of the Secretary, the presiding Officer shall appoint any person to act as Secretary of the meeting.  The rules of procedure in the latest edition of Robert's Rules of Order Revised, or a mutually agreed to Rules of Order, shall govern all Board procedures where not inconsistent with the law or these rules.

Section 5.10 Voting.  Each member of the Board is entitled to one vote.  No Director may vote for or on behalf of, or in any way exercise the vote of, any other member of the Board and no proxies shall be permitted.  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. 

Section 5.11 Agenda.  The agenda for all meetings of the Board shall be determined by the President.  Any Director who wishes to have an item placed on the agenda shall request, one week in advance of the next Board meeting, that the President place such item on the agenda for consideration.

Section 5.12 Informal Action by Directors.  Any action required to be taken at a meeting of the Board, or any other action which may be taken at a meeting of the Board, may be taken by phone and requires a majority of the Board to approve such action.  Any action taken by phone must be approved by the Board in the usual manner at the next regularly scheduled Board meeting.  Any action that could be taken at a meeting of the Board may be taken without a meeting when authorized in a writing signed by all of the Directors.

ARTICLE VI 
COMMITTEES

Section 6.1 Standing and Special Committees of the Board.  The Board shall have an Executive Committee, a Nominating Committee and a Finance Committee.  Said committees shall be granted such powers as determined by the Board.  The Board may create such additional standing committees as the Board deems desirable.  Each such committee shall consist of three (3) or more Directors.  The Board may create such special committees as it deems desirable.  

Section 6.2 Responsibilities of Committees.  Each standing and special committee shall have only the powers specifically and properly delegated to it by the Board.  No committee shall have authority as to the following matters: (a) the filling of vacancies in any committee; (b) the amendment or repeal of any resolution of the Board which by its terms shall not be so amendable or repealable; and (c) the removal of Directors.  

Section 6.3 Appointments to Committees.  The Executive Committee shall be chaired by the President of the Board; the additional members of the Executive Committee shall be the Vice-President, the Secretary, the Treasurer, and any such additional Directors who the Executive Committee shall select and the Board shall approve.  The members and chairpersons of all other standing committees and of all special committees shall be appointed by the Executive Committee and approved by the entire Board.  The Board may designate one or more Directors as alternate members of any standing or special committee, who may replace any absent member or members at any meeting of such committee.  No standing or special committee member may be appointed to a term expiring later than the next annual meeting of the Board.  

Section 6.4 Meetings and action of committees.  Meetings and action of committees shall be governed by, noticed, held and taken in accordance with the provisions of these Bylaws concerning meetings of the Board, with such changes in the context of such Bylaw provisions as are necessary to substitute the committee and its members for the Board and its members, except that the time for regular and special meetings of committees may be fixed by resolution of the Board or by the committee.  The Board may also adopt committee charters, which charters shall contain rules and regulations pertaining to the conduct of meetings of committees, to the extent that such rules and regulations are not inconsistent with the provisions of these Bylaws.  Minutes of the proceedings of any standing or special committee shall be kept and shall be submitted to the Secretary of the Corporation at the Board’s next meeting that is an annual meeting or quarterly meeting.

ARTICLE VII 
OFFICERS

Section 7.1 Designation of Officers.  The Officers of the Corporation shall be a President, a Vice-President, a Secretary, a Treasurer and such other Officers, if any, as the Board may from time to time determine and elect.  Officers may not receive compensation for services rendered.  

Section 7.2 Election and Term of Office.  The Officers of the Corporation shall be elected at the annual meeting of the Board.  Officers shall be elected to hold office for a term of one year.  Each Officer shall hold office until the expiration of the term for which he or she is elected, and until his or her successor has been elected and qualified.  In case of any vacancy in any office, a successor to fill the unexpired portion of the term may be elected by the Board.

Section 7.3 Qualifications.  Any member of the Board may serve as an Officer of the Corporation.  No person who is not a member of the Board may serve as an Officer.

Section 7.4 Resignation.  Any Officer may resign at any time by giving written notice to the Secretary of the Corporation.  Any such resignation shall take effect at the date of receipt of such notice or at any later date specified therein, and, unless otherwise specified therein, the acceptance of such resignation shall not be necessary to make it effective. 

Section 7.5 Vacancies.  Any vacancy caused by the death, resignation, removal, disqualification, or otherwise, of any office shall be filled by the Board.  In the event of a vacancy in any office other than that of the President, such vacancy may be filled temporarily by appointment by the President until such time as the Board shall fill the vacancy.  

Section 7.6 President: Powers and Duties.  The President shall have general supervision of the affairs of the Corporation and shall keep the Board fully informed about the activities of the Corporation.  The President shall perform all duties incident to her or his office and such other duties as may be required by law, by the Articles of Incorporation, or by these Bylaws, or which may be prescribed from time to time by the Board.  Unless another person is specifically elected by the Board to so serve, the President shall preside at all meetings of the Board.  Except as otherwise expressly provided by law, by the Articles of Incorporation, or by these Bylaws, she or he shall, in the name of the Corporation, execute such deeds, mortgages, bonds, contracts, checks or other instruments which may from time to time be authorized by the Board.  In cases in which there is no Executive Director position, or when the Executive Director position is unfilled, the President shall exercise all the rights and shall have all the responsibilities of the Executive Director.  When the position of Executive Director is filled, the President shall relinquish all these rights and responsibilities to the Executive Director.

Section 7.7 Duties of the Vice-President.  In the absence of the President, or in the event of the President’s inability or refusal to act, the Vice-President shall perform all the duties of the President, and when so acting shall have all the powers of, and be subject to all the restrictions on, the President.  The Vice-President shall have such other powers and perform such other duties as may be prescribed by law, by the Articles of Incorporation, or by these Bylaws, or as may be prescribed by the Board.

Section 7.8 Duties of the Secretary. The Secretary shall act as secretary at all meetings of the Board.  The Secretary shall (a) certify and cause to be kept at the principal office of the Corporation the original, or a conformed copy, of these Bylaws as amended or otherwise altered to date; (b) cause to be kept at the principal office of the Corporation a book of minutes of all meetings of the Directors, and if applicable, meetings of committees of Directors, recording therein the time and place of holding, whether regular or special, how called, now notice thereof was given, the names of those present at the meeting and the proceedings thereof; (c) cause all notices to be duly given in accordance with the provisions of these Bylaws or as required by law; (d) be custodian of the records and of the seal of the Corporation and affix the seal, as authorized by law or the provisions of these Bylaws, to duly executed documents of the Corporation; (e) exhibit at all reasonable times to any Director of the Corporation, or to her or his agent or attorney, on request therefore, the Bylaws and the minutes of the proceedings of the Directors of the Corporation; and (f) in general, perform all duties incident to the office of Secretary and such other duties as may be required by law, by the Articles of Incorporation, or by these Bylaws, or which may be assigned to him or her from time to time by the Board.

Section 7.9 Duties of the Treasurer.  The Treasurer shall  LISTNUM (a) keep or cause to be kept full and accurate accounts of receipts and disbursements of the Corporation; (b) deposit or cause to be deposited all moneys and other valuable effects of the Corporation in the name and to the credit of the Corporation in such banks or depositories as the Board may designate; (c) render a statement of the Corporation’s accounts at the annual meeting of the Board or whenever else required by the Board; (d) at all reasonable times exhibit the Corporation’s books and accounts to any Officer or Director of the Corporation; (e) prepare, or cause to be prepared, financial reports to be distributed to the Board at its regular meetings; (f) prepare or cause to be prepared the annual returns required by the Internal Revenue Service and the Minnesota Attorney General's Office and review all financial reports emanating from the Corporation for accuracy and completeness before they are issued; (g) authorize all checks or drafts issued for whatever reason by the Corporation that are in excess of $10,000, which checks or drafts must also be authorized by the President of the Corporation; (h) sign any promissory note, mortgage or other evidence of indebtedness of the Corporation (which instrument shall be countersigned by the President); and (i) in general, perform all duties incident to the office of Treasurer and such other duties as may be required by law, by the Articles of Incorporation or by these Bylaws, or which may be assigned to her or him from time to time by the Board.

Section 7.10 Employees and other agents.  The Board may appoint from time to time such employees and other agents as it shall deem necessary, each of whom shall hold office during the pleasure of the Board, and shall have such authority and perform such duties and shall receive such reasonable compensation, as the Board may from time to time determine.  

Section 7.11 Executive Director.  If the Board determines that the Corporation shall employ an Executive Director, the Executive Director shall have general direction of and supervision over the day-to day affairs of the Corporation.  The Executive Director shall report to the Board as a whole when it is in session, to the Executive Committee when it is in session, and at all other times to the President.  The Executive Director shall (a) be empowered to sign any contract or other legal document previously approved by the Board or the Executive Committee; (b) hire and supervise all other employees of this Organization; (c) exercise such authority and perform such duties as the Board may from time to time assign; (d) have charge and custody of, and be responsible for, all funds and securities of the Corporation; (e) work with the Treasurer of the Corporation to ensure that all funds received and all funds disbursed are used only for such purposes as have been approved by the Board, either by means of an approved budget, or by special vote of the Board or the Executive Committee; (f) deposit all funds in the name of the Corporation in such banks, trust companies or other depositories as shall be selected by the Board; (g) receive, and give receipt for, monies due and payable to the Corporation from any source whatsoever; (h) disburse, or cause to be disbursed, the funds of the Corporation as may be directed by the Board, taking proper vouchers for such disbursements; (i) keep and maintain adequate and correct accounts of the Corporation's properties and business transactions, including accounts of its assets, liabilities, receipts, disbursements, gains and losses; (j) exhibit at all reasonable times the books of account and financial records to any Director of the Corporation, or to its agent or attorney, on request therefore; (k) render to the President, the Treasurer and Directors, whenever requested, an account of any or all of his or her transactions as finance Director and of the financial condition of the Corporation; (l) prepare, or cause to be prepared, and certify, or cause to be certified, the financial statements to be included in any required reports; (m) work with and provide whatever assistance may be required by the Treasurer in the preparation of the monthly and annual financial reports, tax filings and any and all other reports required by law or by funders.  A job description for the Executive Director shall be prepared and shall be updated by the Board to reflect these and any other duties of this position.

Section 7.12 Compensation.  The Officers of the Corporation shall serve without compensation, except for reimbursement of costs actually incurred by them in the performance of their duties, upon presentation of receipts to the Treasurer.  Employees of the Corporation shall be paid reasonable compensation at a rate fixed by resolution of the Board for services actually rendered to or for this Corporation.

Section 7.13 Removal.  Any Officer, employee or agent of the Corporation may be removed with or without cause by a majority of the entire Board.

ARTICLE VIII 
INDEMNIFICATION AND INSURANCE

Section 8.1 Indemnification.  The Corporation may, to the fullest extent now or hereafter permitted by law, indemnify any person made, or threatened to be made, a party to any action or proceeding by reason of the fact that he or she or their testator or intestate was a Director, Officer, employee or agent of the corporation, against judgments, fines, amounts paid in settlement and reasonable expenses, including attorneys fees.

Section 8.2 Insurance for Corporate Agents.  Except as may be otherwise provided by law, the Board may adopt a resolution authorizing the purchase and maintenance of insurance on behalf of any agent of the Corporation (including a Director, Officer, employee or other agent of the Corporation) against liabilities asserted against or incurred by the agent in such capacity or arising out of the agent's status as such, whether or not the Corporation would have the power to indemnify the agent against such liability under the Articles of Incorporation, the Bylaws or the Provisions of law.

ARTICLE IX 
EXECUTION OF INSTRUMENTS, DEPOSITS AND FUNDS

Section 9.1 Execution of Instruments.  The Board, except as otherwise provided in these Bylaws, may by resolution authorize any Officer or agent of the Corporation to enter into any contract or execute and deliver any instrument in the name of and on behalf of the Corporation, and such authorization may be general or confined to specific instances.  Unless so authorized, 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 nay purpose or in any amount.

Section 9.2 Checks and Notes.  Except as otherwise specifically determined by resolution of the Board, or as otherwise required by law, checks, drafts shall be signed by the Executive Director, and in his or her absence or indisposition, by the Treasurer, as directed and authorized to do so by the Board.  Any checks or drafts in an amount in excess of $10,000, as well as any promissory notes, orders for the payment of money and any other evidence of indebtedness of the Corporation shall not be signed by the Executive Director until she or he has obtained the written authorization of both the Treasurer and the President of the Corporation, which may be obtained by means of facsimile in the absence or inability of either Officer of the Corporation to sign such authorization.

Section 9.3 Deposits.  All funds of the Corporation shall be deposited from time to time to the credit of the Corporation in such banks, trust companies, or other depositories as the Board may select.

Section 9.4 Gifts.  The Board may accept on behalf of the Corporation any contribution, gift, bequest, or devise for the nonprofit purposes of this Corporation.

ARTICLE X 
CORPORATE RECORDS, REPORTS AND SEAL

Section 10.1 Maintenance of Corporate Records.  The Corporation shall keep at its principal office: (a) minutes of all meetings of Directors and committees, indication of the time and place of holding such meetings, whether regular or special, how called, the notice given, and the names of those present and the proceedings thereof, except that a list of the names of those present at the Youth Advisory Committee shall not be made; (b) adequate and correct books and records of account, including accounts of its properties and business transactions and accounts of its assets, liabilities, receipts, disbursements, gains and losses; and (c) a copy of the Corporation's Articles of Incorporation and Bylaws, as amended, which documents shall be open to inspection by the Directors and Officers of the Corporation at all reasonable times.

Section 10.2 Corporate Seal.  The Board may adopt, use and at will alter, a corporate seal.  Such seal shall be kept at the principal office of the Corporation.  Failure to affix the seal to corporate instruments, however, shall not affect the validity of any such instrument.

Section 10.3 Directors' Inspection Rights.  Every Director shall have the absolute right at any reasonable time to inspect and copy all books, records and documents of every kind and to inspect the physical properties of the Corporation and shall have such other rights to inspect the books, records and properties of this Corporation as may be required under the Articles of Incorporation, other provisions of these Bylaws and under any applicable provisions of law.  Any inspection under the provisions of this Article may be made in person or by agent or attorney.

ARTICLE XI 
AMENDMENT OF BYLAWS

Section 11.1 Amendment.  Except as may otherwise be specified under provision of law, these Bylaws may be altered, amended, or repealed and new Bylaws adopted by approval of the majority of the total number of Directors entitled to vote which the Corporation would have if there were no Board vacancies.

ARTICLE XII 
CONSTRUCTION OF TERMS

Section 12.1 If there is any conflict between the provisions of these Bylaws and the Articles of Incorporation of this Corporation, the provisions of the Articles of Incorporation shall govern.

Section 12.2 Should any of the provisions or portions of these Bylaws be held unenforceable or invalid for any reason, the remaining provisions and portions of these Bylaws shall be unaffected by such holding.

Section 12.3 All references in these Bylaws to the Articles of Incorporation shall be to the Articles of Incorporation of this Corporation initially filed with the Minnesota Secretary of State on April 25, 1997, as amended, and used to establish the legal existence of this Corporation, including any amendments as may have, from time to time, been made and filed with the Minnesota Secretary of State's office.

Section 12.4 Conflict of Laws.  In the case of any conflict of laws between the laws of this organization's State of Incorporation, Minnesota, and the laws of any other State, the laws of the State of Minnesota will prevail.

Section 12.5 The Board, all committees of the Corporation and the Officers and Staff shall give due regard to diversity when interpreting and applying these Bylaws.

ARTICLE XIII 
DIRECTOR CONFLICT OF INTEREST

Section 13.1 This Corporation shall not enter into any contract or transaction with (a) one or more of its Directors, (b) a Director of a related organization (within the meaning of [Relevant State Law], or (c) an organization in or of which a Director is a Director, Officer or legal representative or has a material financial interest, unless the material facts as to the contract or transaction and as to the Director's interest are fully disclosed or known to the Board, and the Board authorizes, approves, or ratifies the contract or transaction in good faith by the affirmative vote of a majority of the Directors (without counting the interested Director), at a meeting at which there is a quorum without counting the interested Director.  Any binding relationship or contract with another agency or business shall meet the express approval of all members of the Board.  All requests for information including financial investigations shall be made by a majority vote of the Board; no single Director shall request any information from administrative staff without a majority of the Board voting to request and receive the information, except that nothing in this section shall limit a Director's rights under Section 10.03.  Failure to comply with the provisions of this Section shall invalidate any contract action or transaction to which this Corporation is a party.
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