RESTATED BYLAWS OF
FAMILY SERVICE ROCHESTER, INC.

ARTICLE I

NAME AND PURPOSE


Section 1.
The name of this Corporation is Family Service Rochester, Incorporated.  

Section 2.
The purpose of this Corporation shall be to assist in the protection and enhancement of human life by making available to individuals and families the services of professional counsel and other appropriate assistance, by providing leadership and participating in community planning for the establishment and improvement of social conditions essential to wholesome living, by conducting group educational activities to disseminate knowledge about personal and family issues, and by contributing to professional knowledge in social work and human services.

ARTICLE II

MEMBERS


The Corporation shall have no voting members.

ARTICLE III

BOARD OF DIRECTORS


Section 1.
General Powers and Number.  The business and affairs of the Corporation shall be managed by or under the direction of the Board.  All directors are entitled to vote and have equal rights and preferences except as may be otherwise provided in the Articles or the Bylaws.  From time to time the number of directors may be increased or decreased by resolution of the Board, but the number of directors shall not be less than fifteen (15) nor more than twenty-one (21).  Any newly created directorships resulting from any action by the Board shall be filled by a majority vote of the directors serving at the time of increase.


Section 2.
Term of Office (Three Groups of Directors).
General.  Each director shall hold office for a term of three years as hereinafter set forth and until the director’s successor is elected and has qualified, or until the earlier death, resignation, removal, or disqualification of the director.  The term of office shall run from January through December each year.  A decrease in the number of directors or term of office does not shorten an incumbent director’s term. The term of a director filling a vacancy expires at the end of the unexpired term that the director is filling.  Directors shall not serve more than two consecutive terms.  A director who has served for two consecutive terms may be re-elected after a lapse of one year.

Section 3.  Meetings of the Board of Directors may be held at any place designated by the Board upon timely notice being given, provided, however, a minimum of four meetings shall be held each calendar year.  Dates of regular meetings shall be established by the Board of Directors.  Special meetings of the Board may be called by the President, or in his/her absence, by the Vice-President, whenever deemed expedient or requested in writing by three directors.  Notice of such special meetings shall be given as provided in Article III, Section 7.

Section 4.  Vacancies in membership on the Board shall be filled by remaining members of the Board, though less than a quorum.  A Board member so selected shall hold office pursuant to Article III, Section 2.

Section 5.  Members of the Board of Directors may, by a majority vote, remove with or without cause, any director from the Board, provided that no member may be removed from office unless the notice of the regular or special meeting at which removal is to be considered states such purpose.  When a director has been removed, new directors may be elected at the same or subsequent meetings.  A member may resign from the Board by submitting a written notice to the President of the Board.

Section 6.  A quorum for meetings of the Board of Directors shall be one-third (1/3) of its membership, but not less than two (2) Directors.

Section 7.  Notice of meetings of the Board shall be given to each member thereof in writing or by a form of electronic communication consented to by the director, stating time, place and, in the case of a special meeting, purpose, delivered or mailed not less than five (5) days nor more than thirty (30) days before the meeting, excluding the day of the meeting, to the member at the address shown by corporate records.

Section 8.  No member of the Board of Directors shall receive any compensation for services provided, nor shall a member of the Board serve concurrently as an employee of the Corporation.  Board members may be reimbursed for expenses incurred in the performance of service to the Corporation.

Section 9.  The Board of Directors alone may authorize the sale or other disposition of significant property or other assets of the Corporation in the usual and regular course of activities.

Section 10.  Directors shall be natural persons who are residents of the area served by the Corporation.  A majority of the Directors shall be adults.

Section 11.  Directors shall discharge their duties in good faith, and with the diligence and care, which an ordinarily prudent person in a like position would exercise under similar conditions.  No director will act on a motion or resolution which may have a monetary or other impact on him/her personally or professionally, or on the business in which he/she is engaged, and should abstain from voting on any such issues.

Section 12.  Any action which could be taken at a meeting of the Board of Directors, may be taken without a meeting when authorized in writing or by a form of electronic communication consented to by the director and signed by a simple majority of all of the Directors.

Section 13.  A director may not appoint a proxy or vote by proxy.

Section 14.  The general power and duties of the Board of Directors to manage the business of the Corporation shall include:

a. Employ an Executive Director to carry out the policies established by the Directors, and the purposes of the Corporation.

b. Annually assess the performance of the Executive Director in fulfilling the expectation of the position, and determine a level of compensation appropriate for the position and performance of the Executive Director.

c. Appoint such committees and take other such actions as may be necessary to insure that the purposes of the Corporation are accomplished.

d. Establish an annual budget consistent with the purposes of the Corporation.  Appoint an auditor who shall make an annual report to the Board of Directors, and assure the sound fiscal management of the Corporation.  Assure that the Corporation meets the legal requirements for operation within the State of Minnesota.

e. Establish personnel policies to assure the sound management of such staff as may be employed to fulfill the purposes of the Corporation.

f. Establish policies to determine the programs and services to be provided by the Corporation.  Periodically review the needs of the community being served to assure that the Corporation is fulfilling its purposes.  Plan for the establishment of services to meet current and future community needs consistent with stated purposes.

g. Establish wage ranges for employees of the Corporation, consistent with the job descriptions, expectations and level of performance desired, and with the competitive market and economic conditions of the Corporation.

h. Provide an annual report of the activities of the Corporation. 

ARTICLE IV

OFFICERS


Section 1.  The Directors shall elect from their members a president, vice-president, secretary and treasurer, and may elect any officers or agents deemed necessary by the Board.  All officers shall be elected for one year (January through December) and shall serve until their successors are elected and qualified.


Section 2.  Any officer may be removed upon majority vote of the Board at any duly called meeting, provided the purpose of the meeting shall have been set forth in the notice thereof.


Section 3.  Vacancies in any of the offices shall be filled by the Board of Directors for the remainder of the vacant term.


Section 4.  The duties of the officer shall be as their titles indicate, such as the law prescribes, as may be further determined by the Board of Directors, and as follows:

a. President.  The president shall preside at all meetings of the Corporation and its Board of Directors, and shall be the chief executive officer of the Corporation.

b. Vice-President.  The vice-president shall preside at all meetings of the Corporation and of its Board of Directors in the absence of the president, and shall fulfill the duties of the president in his/her absence.

c. Secretary.  The secretary shall keep minutes of all meetings of the Corporation and of its Board of Directors on file in the office of the Corporation.

d. Treasurer.  The treasurer shall regularly report to the Board of Directors on the financial affairs of the Corporation.

Section 5.  In the absence of both the president and vice-president, any other officer shall temporarily preside or assume responsibility for the affairs of the Corporation until the president or vice-president can resume such responsibility.

ARTICLE V

STANDING COMMITTEES


Section 1.  The Board of Directors may designate an Executive Committee comprised of the president, vice-president, secretary, treasurer, past president, and any such other of its members.  To the extent determined by the Board, the Executive Committee shall have the authority of the Board in the management of the affairs of the Corporation in the interval of time between meetings of the Board.


Section 2.  Standing committees of two or more members of the Board of Directors shall be appointed by the President with approval of the Board of Directors.  The President or Vice-President shall serve as ex-officio members of all committees.  The Executive Director, or a designee, shall serve as an ex-officio member of all committees.


Section 3.  The appointed chair of each standing committee shall be a member of the Board of Directors.  Members may be appointed from the community-at-large to standing committees.  Subcommittees may be appointed by the committee chair to aid in the performance of duties assigned to the committee.


Section 4.  Each committee shall determine the manner in which its meetings are to be called and held, the number of members constituting a quorum, and other procedural matters.  Standing committees will recommend policy and procedure to the Board of Directors within the scope of responsibility assigned to them by the Board of Directors or the President.


Section 5.  The following standing committees shall be appointed:

a. Finance—to consult with the Executive Director on financial matters; to assist in the preparation and presentation of the Corporation’s annual budget; to review the monthly financial status, the audit, and other related reports of the Corporation; and to recommend to the Board of Directors such policies and procedures necessary to assure the financial stability of the Corporation.

b. Human Resources—to consult with the Executive Director on matters relating to personnel; to review and recommend revisions to the personnel policies, assuring compliance with federal and state regulations; to respond to grievances which may be filed with the chair of the Human Resources Committee; and to review and recommend revisions to the wage ranges established by the Board of Directors.

c. Nominating—to aid in the selection of qualified candidates for membership on the Board of Directors, and to recommend members to serve as officers of the Corporation.

d. Program—to consult with the Executive Director on the services and programs of the Corporation; to periodically assess the quality of such services; to assure compliance of such programs with regulatory and licensing standards as appropriate; and to recommend to the Board of Directors significant changes in the programs or services provided by the Corporation or in the constituency being served by the Corporation.

e. Public Relations—to consult with the Executive Director on the public relations program and community image of the Corporation; to assist in planning promotional material and other such methods of maintaining visibility in the community; and to plan the annual meeting and other such activities as may be assigned by the President.

f. Special Funds—to monitor and report to the Board of Directors the status of restricted investments of the Corporation; to recommend use of such funds consistent with their intended purpose; to take measures to encourage the growth and development of contributions to the special fund programs.  

Section 6.  The Board of Directors may establish such other committees of a temporary or permanent nature as appear desirable to carry on the operations of the Corporation.

ARTICLE VI

EXECUTIVE DIRECTOR AND STAFF


Section 1.  There shall be an Executive Director appointed by and responsible to the Board of Directors.  In addition to such other duties as may be prescribed by the Board, the Executive Director shall:

a. Administer the office of Family Service Rochester and its employees and volunteers.

b.   
Report at least annually to the Board of Directors as to the responsibility of the office and the operations of the Corporation.

c.        Execute the plans and policies authorized by the Board of Directors.

Section 2.  The Executive Director shall employ other staff members as may be authorized by the Board of Directors to carry out the programs and services of the Corporation.

Section 3.  The Executive Director, and such other employees of the Corporation as may be determined, shall be bonded for the faithful performance of their duties in such amount as shall be determined by the Board.

ARTICLE VII

PROCEDURES

Section 1.  The fiscal year shall be the calendar year.

Section 2.  In all matters not governed by these Bylaws or by the laws of the State of Minnesota, this Corporation shall be governed by Robert’s Rules of Order.

ARTICLE VIII

AMENDMENTS

Section 1.  These Bylaws may be amended by a vote of two-thirds (66.7%) of the Directors present at a meeting of the Board of Directors, provided the amendment shall have been set forth in the notice of the meeting sent to members as provided herein.

ARTICLE IX

INDEMNIFICATION


Section 1.  Definitions.
a. For the purposes of this Article, the terms defined in this section shall have the meanings given them.

b. “Corporation” includes a domestic or foreign corporation that was the predecessor of the Corporation in a merger, consolidation, or other transaction in which the predecessor’s existence ended upon completion of the transaction.

c. “Official capacity” means:

i.
with respect to a director, the position of director in the Corporation;

ii.
with respect to a person other than a director, the elective or 

appointive office or position held by an officer, member of a committee of the Board, or the employment relationship undertaken by an employee of the Corporation; and

iii.
with respect to a director, officer, or employee of the Corporation who, while a director, officer, or employee of the Corporation, is or was serving at the request of the Corporation or whose duties in that position involve or involved service as a director, officer, partner, trustee, employee, or agent of another organization or employee benefit plan, the position of that person as a director, officer, partner, trustee, employee, or agent, as the case may be, of the other organization or employee benefit plan.

d.        “Proceeding,” means a threatened, pending, or completed civil, criminal, administrative, arbitration, or investigative proceeding, including a proceeding by or in the right of the Corporation.

e. 
“Special legal counsel” means counsel who has not represented the Corporation or a related organization, or a director, officer, member of a committee of the Board, or an employee whose identification is in issue.

Section 2.  Indemnification Mandatory; Standard.
a. Subject to Section 4 of this Article, the Corporation shall indemnify a person made or threatened to be made a party to a proceeding by reason of the former or present official capacity of the person against judgments, penalties, fines, including, without limitation, excise taxes assessed against the person with respect to an employee benefit plan, settlements, and reasonable expenses, including attorney’s fees and disbursements, incurred by the person in connection with the proceeding, if, with respect to the acts or omissions of the person complained of in the proceeding, the person:

i.
has not been indemnified by another organization or employee benefit plan for the same liability described in the preceding paragraph with respect to the same acts or omissions;

ii.
acted in good faith;

iii.
received no improper personal benefit and Minnesota Statutes Section 317A.255, if applicable, has been satisfied;

iv.
in the case of a criminal proceeding, did not have reasonable cause to believe the conduct was unlawful; and

v.
in the case of acts or omissions accruing in the official capacity described in Section 1, subparagraph c, cause (i) or (ii), reasonably believed that the conduct was in the best interests of the Corporation, or in the case of acts or omissions occurring in the official capacity described in Section 1, subparagraph c, clause (iii), reasonably believed that the conduct was not opposed to the best interests of the Corporation.  If the person’s acts or omissions complained of in the proceeding relate to conduct as a director, officer, trustee, employee, or agent of an employee benefit plan, the conduct is not considered to be opposed to the best interests of the Corporation if the person reasonably believed that the conduct was in the best interests of the participants or beneficiaries of the employee benefit plan.

b.
The termination of a proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent does not, of itself, establish that the person did not meet the criteria in the Section.

Section 3.  Advances.  Subject to Section 4 of this Article, if a person is made or 

threatened to be made a party to a proceeding, the person is entitled, upon written request to the Corporation, to payment or reimbursement by the Corporation of reasonable expenses, including attorney’s fees and disbursements, incurred by the person in advance of the final disposition of the proceeding:

a.
upon receipt by the Corporation of a written affirmation by the person of a good faith belief that the criteria for indemnification in Section 2 have been satisfied and a written undertaking by the person to repay the amounts paid or reimbursed by the Corporation, if it is determined that the criteria for indemnification have not been satisfied; and

b.
after a determination that the facts then known to those making the determination would not preclude indemnification under this Article.

Section 4.  Prohibition or Limit on Indemnification or Advances.  The indemnification and advances of expenses required by this Article shall be subject to the conditions contained in Sections 2 and 3 of this Article, but shall not be subject to any additional conditions.

Section 5.  Reimbursement to Witnesses.  This Article does not require or limit the ability of the Corporation to reimburse expenses, including attorney’s fees and disbursements, incurred by a person in connection with an appearance as a witness in a proceeding at a time when the person has not been made or threatened to be made a party to a proceeding.

Section 6.  Determination of Eligibility.
a. Determinations as to whether indemnification of a person is required because the criteria set forth in Section 2 have been satisfied and whether a person is entitled to payment or reimbursement of expenses in advance of the final disposition of a proceeding under Section 3 must be made:

i.
by the Board by a majority of a quorum; directors who are at the time parties to the proceeding are not counted for determining a majority of the presence of a quorum;

ii.
if a quorum under clause (i), cannot be obtained, by a majority of a committee of the Board, consisting solely of two or more directors not at the time parties to the proceeding, duly designated to act in the matter by a majority of the full Board including directors who are parties;

iii.
if a determination is not made under clause (i) or (ii), by special legal counsel, selected either by a majority of the Board or a committee by vote under clause (i) or (ii) or, if the requisite quorum of the full Board cannot be obtained and the committee cannot be established, by a majority of the full Board including directors who are parties; or

iv.
if an adverse determination is made under clauses (i) to (iii), or under subparagraph (b), or if no determination is made under clauses (i) to (iii) or under subparagraph (b) within 60 days after the termination of a proceeding or after a request for an advance of expenses, by a court in the State of Minnesota, which may be the court in which the proceeding involving the person’s liability took place, upon application of the person and notice the court requires.

b. With respect to a person who is not, and was not at the time of the acts or omissions complained of in the proceedings, a director, officer, or person having, directly or indirectly, the power to direct or cause the direction of the management or policies of the Corporation, the determination whether indemnification of this person is required because the criteria in Section 2 have been satisfied and whether this person is entitled to payment or reimbursement of expenses in advance of the final disposition of a proceeding under Section 3 may be made by an annually appointed committee of the Board, having at least one member who is a director.  The committee shall report at least annually to the Board concerning its actions.

Section 7.  Insurance.  The Corporation may buy and maintain insurance on behalf of a person in that person’s official capacity against liability asserted against and incurred by the person in or arising from the capacity, whether or not the Corporation would have been required to indemnify the person against the liability under this Article.

ARTICLE X

CONFLICTS OF INTEREST AND LIABILITY

Section 1.  Director Conflicts of Interest
a. Conflict:  Procedure When Conflict Arises.  A contract or other transaction between the Corporation and a director, or between a director and a related organization, or between the Corporation and an organization in or of which a director of the Corporation is a director, officer, or legal representative or has a material financial interest, is not void or void-able because the director is present at the meeting of the Board or a committee at which the contract or transaction is authorized, approved, or ratified if:


1. the contract or transaction was, and the person asserting the validity of the contract or transaction has the burden of establishing that the contract or transaction was, fair and reasonable as to the Corporation when it was authorized, approved, or ratified;

2. the material facts as to the contract or transaction and as to the director’s interest are fully disclosed or known to the Board or a committee, and the Board or committee authorizes, approves, or ratifies the contract or transaction in good faith by a majority of the Board or committee, but the interested director may not be counted in determining the presence of a quorum and may not vote; or

3. the contract or transaction is a merger or consolidation described in Minnesota Statutes Section 317A.601.

Section 2.  Unpaid Director’s Liability for Damages.
a. Generally.  Except as provided in subparagraph (b), a person who serves without compensation as a director, officer, trustee, member or agent of the Corporation is not civilly liable for an act or omission by that person if the act or omission was in good faith, was within the scope of the person’s responsibilities as a director, officer, trustee, member, or agent of the Corporation, and did not constitute willful or reckless misconduct.

b. Exceptions.  Subparagraph (a) does not apply to:  (1) an action or proceeding brought by the attorney general for a breach of a fiduciary duty as a director; (2) a cause of action to the extent it is based on federal law; (3) a cause of action based on the person’s express contractual obligation; or (4) an action or proceeding based on a breach of public pension plan fiduciary responsibility.
Approved by the Board of Directors on September 26, 2007.

Filed with the State of Minnesota Department of State on December 3. 2007.







FAMILY SERVICE ROCHESTER, INC.







By:  ____________________________







Its: Secretary         Date

STATE OF MINNESOTA  )




)ss.

COUNTY OF OLMSTED   )

The foregoing instrument was acknowledged before me this __ day of

____________, 200__, by Stephan Jennebach, the Secretary of Family Service

Rochester, Inc., a corporation under the laws of Minnesota, on behalf of the corporation.








_________________________









Notary Public
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